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§ THIS CONCESSION AGREEMENT is made at Gandhidham, Gujarat on this the

3" day of December 2009,
BETWEEN:

BOARD OF TRUSTEES for Kandla Port Trust, a body corporate constituted under the
provisions of the Major Port Trusts Act, 1963 and having its Administrative Office at
Gandhidham, Kutch, Gujarat — 370 201, hereinafter referred to as “the Concessioning
Authority” (which expression shall, unless repugnant to the context o meaning thereof,
include its successors and permitted assigns);

AND

RAS INFRAPORT PRIVATE LIMITED, a company registered under the Companies
Act, 1956, and having its registered office at Tobbaco House, 2™ Flaor, 1, Old Court
~H

iipﬁs-a? A




.

D X 2 0 3 2 2 ) ) )

JoY D D ) 2

»

DAED D IS IED D 1S BN R A B B I B A

Concession Agreement for the Dc\;'elnpmcnt of Multi Purpase Cargo Berth no. 13 at Kandla Port

“the Conccssionaire” (which expression shall, unless repugnant to the context or

. meaning thereof, include its successors and permitted assigns). '

WHEREAS:

(A} The Concessioning Authority is desirous of imp]ementing a Project (as defined
hereinafter) on Build — Operate — Transfer (BOT) framework for developing a
multi-purpose cargo berth (other than liguid/container cargo) through private
secior participation;

(B) In Januvary 2006, the Concessioning Authority invited applications from the
interested parties in eccordance with the Request for Qualiftcation (as defined
hereinafter), to shorilist competent parties that can subseguently bid for the
Project;

(C) In response to the invitation referred to in recital ‘B’ above, the Concessioning
Authority received applications from various parties including the applicatian
dated 24-07-2009 submitted by the Consortium in accordance with the Request
for Qualification;

(D) The Concessioning Authority, after evaluating all the applications, shortlisied Ten
(10) number of applicants including the Consortium and invited proposals from
them in accordance with the Request for Proposal (as defined hercinafter), for
implementing the Project;

(E) - In response to the Request for Proposal, the Concessioning Authority received
proposals from the shortlisted applicants including the one submitied by the
Consortium;

(FY  The Concessioning Authority, afler evaluating all the proposals received by it
from the shortlisted applicants, accepted the proposal referred to in recital "E”
above submitted by the Consortium and communicated its acceptance to the
Consortium vide Letter of Intent for Award of Concession dated 19-09-2009;

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

(H) Following the issue of the Letter of Intent for Award of Concesston, the
Concessioning Authority has apreed to grant the Concession to the
Concessionaire to implement the Project on the terms, conditions and covenants
hereinafter set forth in this Agreement.
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1.1.

NOW, THIS AGREEMENT WITNESSETH AS FOLLOWS:

ARTICLE 1

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement, unless the context otherwise requires the following terms shall
have the following meanings assigned/ascribed thereto: -

“Agcess Channel (or Entrance Channel)” shall have the meaning as per Indian
Admirality Chart No. 2080 for Gulf of Kutch, Eastern portion issued by National
Hydrographic Department, Deharadun,

Access Channel is sbout 23 km long from cuter Tuna buoy in Gulf of Kutch to
mouth of Kandla Creek. Width of Access Channel is about 300-350 meters.”

“Actual Project Cost” means the actual capital cost incurred by the
Concessionaire on the. Project and/or the Project Facilities and Services as
certified by the Statutory Auditor and if the same exceeds the Estimated Project
Cost and/or does not form part of the Financing Plan submitted prior to Financial
Close, the amount of the Estimated Project Cost or in the Financing Plan as the
case may be increased by the amount(s) approved in writing by the Concessioning
Authority.

«Additional Auditor” has the meaning ascribed to il in Article 9.4.

“Additional Cost” means the additional capital expenditure which the
Concessionaite has or would be required to incur and which has arisen as a result

of Change in Law.,

“Affitiate” means, with respect to any Party and/or with respect to any member of
Consortium, any other Person directly or indirectly controlling, controlled by ot
under common control with such Party, and/or member of Consortium. For the
purposes of this definition, the term “control” (including with correlative meaning,
the terms “controlled by” and “under common control with”) as applied to any
Party or 2 member of Consortium, means the possession, directly ot indirectly, of
the power to direct or cause the direction of the management of that Party or a
mcmber of Consortium whether through ownership of 50 (fifty) % or more of the
'p_n{secuntms, by contract, or otherwise.

3
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“Agreement” means this agreement as of date hereof, including Appendices 1

through 17 as may be amended, supplemented or modified in accordancé with the
provisions hereof. ; '
“Appendix” means the schedules, supplements or documants, appended to this
Agreement. e

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

and effect during the subsistence of this Agreement.

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

“Bid™ means the proposal and the entire set of documents submitted by the
Consortium in response to the RFQ and the RFP.

“Bid Security™ means the bauk guarantee from State Bank of India, Gandhidharm,
having BG No. BG/0373/2009/10 amount Rs. 1,82,00,000 (Rupees one crore
eighty two lakhs only) dated 24.07.09 to 23.01.10 fumished by the Consortium
alongwith its Bid. S

*Board” means the Board ofTruste_,es {or the Port of Kandia.

“Book Value” means the aggregate written down value as on the date of issue of
the Termination Notice in the books of the Concessionaire of (i} the tangible
assets (including capital works in progress) forming part of, fixed or attached to
the ground, created, installed or provided by the Concessionaire and comprised in
Project Facilities and Services, which in the reasonable judgement of an Expert
are capable of being put to use/utilized by the Concessioning Authority, and (ii)
the moveable assets including cargo handling equipment belonging to the
Concessionaire, which the Concessioning Authority agrees to take over, in
accordance with Indian Accounting Standards using depreciation rates as set forth
in the (Indian) Companies Act, 1956, as applicable from time to time.
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. “Change in Law” shall have the meaning set out under Article 13.1 of this
Agreement.

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

“Change of Scope Notice” shp]liﬁavc the meaning assigned to it under Article _
6.8(b): - '

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

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

“Concessioning Authority Event of Defanlt” 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).

“Concession Period” means the period of the Concession specified in Article
2.2 of this Apreement.

*Conditions Precedent” shall mean the conditions prescribed in Article 3 of this
Agreement,

“Consortium” means the consortium consisting of (i} Alpha Vinimay Pvi. Lid.
(Lead Member) {i1) Agri Commodities & Finance FZE, (iii) Hotet Sea CIiff Ltd.,
(iv) Regal Shipping Pvt. Ltd. {v) Sainath International Pvt. Ltd. formed, to
implement the Praject.

“Construction Phase” means the period from the Date of Award of Concession
to the Date of Commercial Operation.

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

“Construction Standards” means the construction stanglards set out in the
annexure to Appendix 4.

“Consultation Notice” has the meaning ascribed to it in Article 15.3.
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“Contractor” means a Person with whom the Concessionaire has entered into/
may enter into a coniract relating to the execution of any werks and /or operation
and maintenance of the Project Facilities and Services, including the Management
{Contractor.

“Date of Award of Concession™ means the date when the Conditions Precedent
have either been satisfied or waived by the Party other than the Party responsibie
for satisfying the same.

“Date of Commercial Operation” means the date on which the Concessionaire
receives the Completion Certificate in accordance with the provisions of this
Agreement/ MPT Act.

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

“Debt Due” means the aggrepate of the following sums representing the amounts
advanced by the Lenders towards Aoctual Project Cost, expressed in Indian rupees
as may be outstanding and payable to the Lenders under the Financing Documents
on the Transfer Date:

- a) the principal amount of the debt including any subordinated debi provided by

the Lenders under the Financing Documents for financing the Praject {*the
Principal”} but excluding (i} working capital loans; (ii) any part of the
Principal that had fallen due for repayment one year prior to the Transfer
Date, if the Transfer Date is related to expiry of the Concession Period or any
part of the Principal that had fallen due after the Termination Notice, if the
Transfer Date is refated 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 refirancing made with the prior consent of
Concessioning Authority; and

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

“Designs and Drawings™ means the designs and drawings, and other technical
information submitted by the Concessionaire from time to time and reviewed by
the Independent Engineer in accordance with the provisions of this Agreement.
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“Encumbrance” means any encumbrance such as morigage, charge, pledge, Hen,
hypothecation, security interest, assignment, privilege or pribrity of any kind
having the effect of security or other such cbligations and shell include without
limitation any desighation of loss payees or beneficiaries or -any similar
arrangement under any insurance pelicy 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 Coniractors interalia 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 Agrecment,

“Environmental Law” means any statute, rule, regulation, ordimance, code,
guideline or policy having the force of law, in each case, applicable to the Project
now or hereafier 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
gquity component of the Aciual Project Cost, as capitalized in the books of the
Concessgionaire and duly certifted by the Statutory Auditors,

“Equity Documents™ means coellectively 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,

“Estimated Project Cost” means the sum of Rs. 182.21 crores (Rupees One
Hundred Eighty Twa crotes & Twenty One lakhs only) being the cost of the
Project as estimated by the Concessioning Authority and disclosed in the Request

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

“Expert” means any person, body or organization of repute with recognized

2l i

", techitical/ professional expertisc in respect of any field, matter or subject relevant
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for the purpose of this Agreement.

“Rinancial Assistance” means all funded and non-funded credit assistance
including but not limited to loans, advances, lease assistance and guaranteecs

required for the Project.

«Financial Close” means the date on which the Financing Documents providing
for Financial Asgistance by the Lenders, Equily Documents and the documents in
respect of debt, if any, committed by the Consortium have become effective and
the Concessionaire has access to such Financial Assistance.

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

=l
ending on 31 March.

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

Financial Assistance.

“Financing Plan” means the financing plan as envisaged under the Financing
Documents for financing the cost to be incurred for implementing the Project
submitted by the Concessionaire in accordance with Article 3.1{a) (vii}.

#Farce Majeure Event” shall have the meaning ascribed to it in Article 14.1 of
this Agreement.

“(ol” means the Government of India.

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

Facilities and Services.

«Covernment Authority” means Gol, any siate government or any
governmental department, commission, board, body, burezu, agency, authority,
instrumentality, administrative body, at central, staie, or local level, having
jurisdiction over the Concessionaire, the Port's Assets, the Project Facilitics and
Services or any portion thereof, but shall not include the Concessiuﬂiﬂg

-
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Authority,

#Gross Revenue™ means all the revenues chargeable by the Concessionaire from
the Project /Project Facilities and Services.

“Independent Engineer™ means a Person appointed in accordance with Article
3.1 for supervision and monitoring of compliznce by the Concessionaire with the
Project Requirements, more particularly to undertake, perform, carry out the
duties, responsibilities, services and activities set forth in Appendix 7.

“Indian Accounting Standards” means the Indian accounting standards issued
by the Institute of Chartered Accountants of India.

“Insurance Cover” shall have the meaning ascribed to it in Article 12.1{c} (ii}.

“Kandla Creek” is a dynamic water mass situated between Sara Creek and
Phang Creek at its northem confluence and the Kendla estary in the south limit
in a North-South direction between latitude 22%-58'N and 23%-04' N. It has 2
length of about 10.5 kms and serves as the natoral inner harbour for the Port of
Kandla. The western bank of Kandla Creek is the mainland comprising of the Port
infrastructure and the Eastem bank comprises the saline natural island Sathszida
bet. The Infrastructure of Kandia Port including the dry cargo berths, floating
craft jettics, bunder basin and fleating dry dock jetties are situated along the
southern half and oil jetties are established along the northern half of Kandla
Creek. The map showing Kanilia Creck is attached as Annex to Appendix 1.

“Lenders™ means any Persons based in India or abread providing Financial
Assistance under the Financing Documents and includes a irustee for the holders
of debentures/ or other debt instruments issued by the Concessionaire to finance
the Project.

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

“Management Contract” means the contract between the Concessionaire and the
Management Contractor, in respect of obligations of the Management Contractor
in respect of the Project in accordance with the Request for Proposal.

“Management Contractor” means Cargo Clearing Agency (Guj) Stevedores, the

terminal operator with whom the Management Contract has been signed by the

R T
L e il bl

Concessionaire.

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

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

“Milestone Dates” means the dates for completion of specified Project activities
as contained in the Project Schedule.

“Minimum Guaranteed Cargo” shall have the meaning ascribed to it in Article
7.1(a) (xit).

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

“MPT Act” means The Major Port Trusts Act, 1963 as amended, supplemented,
re-enacted or replaced from time to time.

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

&M Contract” means the contract, if any, entered into by the Concessionaire
for the operation and tnaintenance of the Project in accordance with the provisions
of this Agreement and shall include the Management Contract.

“Operations Phase” means the period from the Date of Commercial Operation to
the expiry/termination of the Cancession Period,

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

‘the Project Facilities and Serwces

“0Other Events” means the Force Majeure Events set out in Ardicle 14.4,

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

“Performance Standards” means the minimum standards of performance set out
in Appendix 15 with regards the Project Facilities and Services.

r‘if

\( %' ’
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“Perfermance ‘Guarantee” shall mean the bank puarantee(s)/letter(s} of credit
procured by the Concessionaire for the benefit of the Concessioning Authgrity
guaranteeing the performance of the obligations of the Concessionaire hereunder
in the manner specified in Article 4.1,

“Person” nmieans any individual, company, corporation, partnership, joint venture,
trust, unincorporated organization, government or governmental authority or
agency ot any other legal entity.

“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 limits prescribed in the Port limit notification for the
Kandla Port Trust 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.

“iject Capacity” means the capacity of the Project Facilities and Services to
handle two milficn tonnes (2 million tonnes) of multipurpose cargo (other than
liquid/container cargo) 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 entercd
into by the Concessicnaire in connection with the Project and Project Facilities
and Services, '

“Project Facilities and Services” means the facilities and services as set cut
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 o the
construction, operation and maintenance of the Project and provision of Project
Facilities and Services sct out in Appendix 4.

“Project Schedule” means the Appendix 5 hereto.

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

SILE D T NS B B I BN
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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 fherein 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” ineans a period of 3 (three) Months,

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

“Request for Proposal” or “RFP” means the Request for Proposal dated April
2009 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 January 2006 issued by the Concessioning Authority inviting applications in
accordance therewith for shortlisting the competent applicants that can
subsequently bid for the Project, and includes any addendum / clarifications
issued in respect thereof by the Concessioning Authority.

“Requisition” has the meaning escribed to it in Article 16.3.

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

“Safety Standards™ means the minimum standards of safety set oui in the
annexure to Appendix 4 with regards the Project/Project Facilities and Services.

“Geale of Rates” means the scale of rates alongwith the statement of conditions
with respect thereto framed from time to time and notifiecd by TAMP or such
other competent authority under the provisions of MPT Act, 23 applicable,

“Scheduled Project Completion Date” means the day following completion of
24 calendar months afier Date of Award of Concession.

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

Ty 12
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“Statutory Auditors” means a firn of chartered accountants appointed in terms
of Section 224 of the Cnmpames Act, 1956 and acting as the statutory auditors of
the'Concessionaire.

“SBubstitution Agreement” means the agreement substantially in the form set out
at Appendix 3, to be entered into between the Concessioning Authority, the
Concessionaire and the Lenders.

“Supporting Project Infrastructure” means:

a) maritime !!'LFCBSS Channel;

b) port entrance;

¢) access to port for inlanﬁ transport {including roads, bridges and tunnels);
d) rail connections between hintertand and port;

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

“SBI PLR” means the prime lending rate of the State Bank of India prevailing as
on the date of 2 payment due from which the computation of interest is required to
be made under the Agreement.

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

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

“Tariff Notification” means the Notification No. "Part - III Section 4, on 12
November 2008 vide Gazette No.192 published in the Gazette of India
Extraordinary” setting out inter alia the Tariff and shall include any revisions
thersof.

“Termination Notice” means the termination notice issued pursvant 10 Articls
16.1 hereof.

“Termination Period” shall have the meaning as set out under Article 16.]
hereof.

“Tests™ shall have the meaning assigned to it under Article 6.7 (a) hereaf.

13
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1.2,

¥The Port” means Kandla Port.

“Transfer” means 10 transfer, sell, assign, pledge, hypothecate, create a se::u'rity
iterest in or other encumbrance on, place in trust (voting or otherwise), transfer
by operation of law or in any other way dispose of, whether or not voluntarily, the
legal or beneficial interest in the equity shares of the Concessionaire.

“Transfer Date” means the date of expiry or termination as the case may be, of
the Concession Period in accordance with the terms of this Agreement.

“Transaction Documents” means collectively the Project Contracts and the
Financing Documents.

Other References
In this Agreement:
“ASTM” means American Society for Testing and Materials.

“BIS* means Bureau of Indian Standards.
“BS” means British Standards.

“CISF* means Central Industrial Security Force.

HCTs" means Current Transformers

“DIN” means German Industrial Standard.

“FEM” means Federation of Equipment Manufacturers.
"HT" means High Tensicn

“I5” means Indian Standarq.

4J$0” means International Standards Organization.

“TEC” mezans International Electro Technical Commission.
“km* means Kilometre, the unit of length,

“KPT* means Kandla Port Trust.

14
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1.3.

“K¥V" means Kilo Volt,
"LT" means Low Tension
“m” means Metre, the unit of length,

“mm™ means Millimetre, the unit of length.

“MGT” means Minimum Guaranteed Threughpult.

“MT™ means Metric Tonne, the unit of weight.
“OISD’ means il Industry Safety Directorate.

“PGVCL” means Paschim Guparat Vi) Company Limited
"PTs" means Potential Transformers

“VAT" means Value Added Tax.

Interpretations

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

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

a) any reference to a statutory provision shall include such provision as is from
time to time modified or 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; :
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denoting natural persons shall include partnerships, firms, companies,
corporations, joint ventures, frusts, associations, organisations or other entities
(whether or not having a scparate legal entity), ‘

the table of contents and any headings in this Agreement are for ease of
reference only and shall not affect the construction or interpretation of this
Agreement;

the words “include™ and “including” are to be construed without limitation;

references to “construction” include investipation, design, engineering,
procurement, delivery, transportation, installation, processing, fabrication,
testing, commissioning and othet activities incidental to the construction;

any reference to any period of time shall mean a reference io 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
document of any description shall be construed as reference 1o that agreement,
deed, instrument, license or other document as amended, wvaried,
supplemented, modified or novated at the time of such reference;

any agreement, consent, approval, authorization, notice, communication,
information or report required under or purswant to this Agreement from or by
any Party or the Independent Engineer and/or a Statuiory 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 behaif and not otherwise;

unless otherwise stated, any teference to any period commencing “from”
specified day or date and “Hill” or “until” a specified day or date shatl include

both such days or dates;
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1.4.

. ]Is.

m} 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 '

n) eny word or expressicn used in this Agreement , unless defined or construed
in this Agreement, shall be construed as per the definition given in General
Clauses Act, 1897 failing which it shall bear the ordinary English meaning.

Measurcments and Arithmetic Conventions

All measurements and caleulations shall be in metric system and calculations dane
to 2 decimal places, with the third digit of 5 or above being rounded up and below
5 being rounded down. )

Ambipuities and Discrepancies

In case of ambiguities or discrepancies within this Agreement, the following shall
apply:

a) hetween two Articles of this Agreement, the provisions of specific Articles

relevant to the issue under consideration shall prevail over these in other
Articles;

b) between the dimension scaled from the Design and Drawings and its specific
written dimension, the latter shall prevail;

¢) between any value written in pumerals and that in words, the lalter shall
prevail; and

d) between the provisions of this Agreement and any other documents ferming
part of this Agreement, the former shall prevail.

17
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2.1

2.2

2.3.

ARTICLE 2

CONCESSION AND PORT ASSETS

Concession

In consideration of the Concessionaire agreeing to pay to the Concessioning
Authority (a) the License Fee and (b) Royalty, and performing its ebligations as
sct out in this Agreement, the Concessioning Authority hereby grants to the
Concessionaire, subject to the provisions of this Agreement, an exclusive license
for designing, engineering, financing, constructing, equipping, opérating,
maintaining, replacing the Project/ Project Facilities and Services.

Concession Period

The Concession hereby granted is for a period of thirty (30) years commencing
from Date of Award of Concession during which the Concessionaire is authorized
and obliged to implement the Project and to provide Project Facilities and Services
in accordance with the provisions hereof.

Provided that: -

a) in the event of the Concession being extended by the Concessioning Authority
beyond the said period of thirty (30) years in accordance with the provisions
of this Agreement, the Concession Period shall include the period by which
the Concession 1s so extended, and

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

Acceptance of the Concession

The Concessionaire hereby accepts the Concession and agrees and undertakes to
implement the Project and to provide Project Facilities and Services in accordance
T~

-
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24.

2.5,

2.6.

with the provisions of this Agreement. Subject to and in accordance with the
provisions of this Agreement and Applicable Laws and Applicable Permits, the
Concessionaire shall at its costs, charges, expenses and risk including but not
limited to foreign exchange variation risk if any, conceptualize, design, engineer,
finance, consfruct, equip, operate, maintain and replace the Project/ Project
Facilities and Services.

Port's Assets

a) In considetation of the Concessicnaire 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. '

b) The Concessionaire shall at its costs, charges and expenses make such
development and improvements in the Project Site and Port's Assetls 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.

Use of Port’s Assefs

The Concessionaire shall not without the prior writen consent or approval of the
Concessioning Authority use the Project Sile and the Port’s Assets for any purpose
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 otherwise
be approved by the Concessioning Authority.

Information about Project Site and Port’s Assets

The information about the Project Site and Port’s Assets as set out in Appendix 1

and Appendix 2 respectively is provided by the Concessioning Authority in good

faith and with due regard to the matters for which such information is required by

the Concessionaire. The Concessioning Authority agrees (o provide to the

Concessionaire, upon a reasonable request, any further information relating to the

;ngjm_t,s\i_ae and Port Assets, which the Concessioning Autherity may now possess
-,
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2.7

2.8,

or may hereafier come {0 possess, as may be relevant 1o the implementation of the
Project. Subject to this, the Concessioning Authority makes no representation and
gives no warranty to the Concessionaire in respect of the condition of the Port

Assets or the Project Site.
Acceptance of the Port Assets

The Concessionaite 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;

b) satisfied itself as to the nature of the climatic, hydrological and pgenersl
physical conditions of the Project Site/Port's Assets, the nature of the ground
and subsoil, the form and natwre 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

¢) oblained for itself ail necessary information as to the risks, contingencies and
all other circumstances which may influence or affect the Concessionaire and
its rights and cbligations under ar pursvant to this Agreement.

Peacefnl Oecupation

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

such claims and proceedings.
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ARTICLE 3

CONDITIONS PRECEDENT

3.1. Conditions Precedent

The award of the Concession shall be subject to the satisfaction or waiver of the
following conditions precedent (the “Conditions Precedant™):

a) The following Conditicns Precedent shall be satisfied by the Concessionaire:

it

Furnishing of the Performance Guarantez as stipulated in Article 4.1
hereof:

Furnishing of copics (certified as true copies by a director of the
{Concessionaire) of the constinient documents of the Concessionaire;

Fumishing of all resolutions adopted by the Board of Directors of the
Concessionaire (certified as true copies by a director of the
Concessionaire). awthorizing the execution, delivery and performance by
the Concessionaire of each of the Transaction Documents;

iv. UOpening the Escrow Account and executing the Escrew Agreement;

v. Furnishing a copy of the Management Contract;

vi. Furnishing a ocertificate from its principal officer/director on the
shareholding pattern of the Concessionaire;

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

viji. Procuring and fumishing the following confirmations, in original, from
the members of Consortium:
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3.2.

3.3.

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

{b) it/they hasfhave the financial standing and resources to fund fraise
finances for undertaking and implementing the Project in

accordance with this Agreement;

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

Agreement;
ix. Furnishing to the Concessioning Authority a legal opinion from the legal

counsel of the Concessionaire with respect to the authority of the
Concessionaire to enter into this Agreement and the enforceability hereof;

and

x. Obtaining Applicable Permits as may be required for commencement of
Construction Works as set out in Appendix 8.

b) The following Conditions Precedent shall be satisfied by the Concessiening

Authority:

i. procurement of the clear
Appendix 8,

ances required for the Project, as set put in

ii. handing over physical passession of the Project Site andfor the Port’s
Assets for the purposes of the Project;

The aforesaid Conditions Precedent shall be complied with within 90 (nincty)
Days of the date of the Agreement, Each Party shall promptly inform the other
Pasty in writing when the Conditions Precedent for which it is responsible have

been satisfied.

ons Precedent set forth in Articles 3.1(2) may be waived fully
e in its sole discretion of the

e for compliance with these
to ensure compliance within
sioning Authority. Any of

Any of the Conditi
or partially by the Cancessioning Authority at any ti
Concessioning Auvthority may grant additional tim
conditions and the Concessionaire shall be bound

suﬁthadgitional time as may be specified by the Conces
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3 ‘41‘

3.6.

the Conditions Precedent set forth in Articles 3.1 (b) may be waived fully or
partially by the Concessionaire at-any time in its sole discretion. :

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.tc be fulfilled by it under Atticle 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 & 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
1o have been extended by the number of days for which the liquidated damages is
paid and if, afler the extended period the Concessioning Autherity is stil notin a
position to comply with the Conditions Precedent, then the agreement shall be
_Hable to be terminated as provided for in Clause 3.6 below,

R T
. ik e — T R

=T ey

If the Concessioning Authority has fulfilled all the Conditions Precedent under
Article 3.1(b) and has not waived or extended the time under Clavse 3.3 above,
and if the Concessionaire has failed to fulfil the Conditions Precedent to be
fulfilied 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
Guarantes for each day’s delay until fulfilment of the Conditions Precedent /
subject to & maximum of 3% (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 Concessicnaire is still not in a position 10

comply with the Conditions Precedent, theri the agreement shall be liable to be
terminated as provided for in Clause 3.6 below; ;

In the event that the Conditions Precedents are not complied with within the time
{including the extended time, if any) in terms of the aforesaid Articles 3.2 to 3.5,
this Agreement shall be liable to be terminated. If such termination is on account
of failure of the Concessionaire to comply with the Conditions Precedent, the Bid
Security shall stand forfeited. If such termination is on account of failure of £
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Concessioning Authority, the Concessioning Autherity shall be ebliged to return
the Bid Security/Performance Guarantee. It is clarified that except for the
payment as stipulated in the foregoing Article 3.4 and 3.5 and forfeiture in this
Article 3.6, each party hereto shall have no claims against the other for costs,
damages, compensatiofi or otherwise.
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41.

ARTICLE 4

PERFORMANCE GUARANTLE

Performance Guarantee

The Concessionaire shall for due performance of its obligations during the
Construction Phase provide to Concessiening Authority an unconditional and
irrevocatle bank guarantee, in favour of the Concessioning Authority encashable
and enforceable at Gandhidham, Kutch substantially in the form set forth in
Appendix 9 or an irrevocable revolving letter of credit in the form acceptable to
the Concessioning Autherity (the “Performance Guarantee™), The Performance
Guarantee shall be for & sum of Rs. 9.11 crores (Rs. Nine crores and Eleven
lakhs). Till such time the Concessionaire provides to Coneessioning Authority the
Performance Guarantee pursuant hereto, the Bid Security shall remain in full force
and effect. The Performance Guarantee, if in the form of a bank guarantee shall be
valid for an initial period of | (one) year and shall be renewed 30 (thirty) Days
prior to expiry of each year, for an additienal term of 1 (one) year. It is clarified
that the Concessionaire shall be liable to restore the Performance Guarantee fo the
full amount in case of part encashment of the same by the Concessioning
Authority, ‘Fhis shall be done within 3¢ (thirty) Days of any such part encashment.
The Performance Guarantee, if in the form of a tetter of credit shall be irrevocable
and replenished from time to time such that an ammount of Rs. 9.11 crores (Rs.
Nine crores and Eleven lakhs) is available in immediate cash to the Concessicning
Authority for the entire period of the Construction Phase. The Performance

" Guarantee furnished under this provision shall be valid until expity of 6 (six)

months from the Date of Commercial Operations. Failure of the Congessionaire 1o
provide a valid Performance Guarantee andfor restore and maintain the
Performance Guarantee in accordance with this Articie shall enlitle the
Concessioning Authority to forthwith terminate this Agreement and also if
relevant, to forfeit the Bid Security. '
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ARTICLE 5
' INDEPENDENT ENGINEER

5.1. Independe;ltEnginccr

a) The Independent Engineer shall be selected through a tender process. The
Concessioning Authority shall in the procurement documents pubiished by 1,
sel 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 Agresment forward
to the Concessionaire a list consisting of the names accompanied by their
respective profile in brief of Persons so shortlisted. If within 13 (fifieen) Days
of forwarding the list, the Concessioning Authority doss not receive any
objection from the Concessionaire with reasons therefor, the Concessioning
Authority shall call for a financial bid from the shertlisted Persons and select

~ the Independent Engineer ordinarily based on the lowest fee guote. Any
objection raised by the Concessionaire shall be considered by the
Concessioning Authority and Persons against whem such objections are raised
will at the discrefion of the Concessioning Authority, which discretion shall be
used with the highest degree of prudence and fairness, be disqualified pr:or to
seeking a financial bid.

b} The Independent Engincer selected pursuant to the aforesaid process shall be
appointed for a period commencing from the Date of Award of Concession te
the date of expiry of 6 (six) months from the Date of Commercial Operations.
The scope of work of the Independent Engincer shall be substantially as set
out in Appendix 7.

c¢) The costs and expenses of the Independent Engineer shall be borne by the
Concessioning Authority and Concessionaire, equally.

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

AN
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e) If either Party disputes any advice, instruction or decision of the Independent
Engineer, the dispute shall be resolved in accordance with the dispute
resolution procedure set out in Article 19,
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6.1.

6.2.

ARTICLE 6

PROJECT IMPLEMENTATION

Preparation of Desighs and Drawings

The Concessionaire shall at its cost, charges and expenses, prepare the Designs
and Drawings in conformity with the Project Requirements.

Review of the Designs and Drawinpgs

a)

b)

d)

R ib___g_g sur.:h delay not attributable to the Cencessionaire.
o P
£ 3Pl A0

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 alse provide ihe Concessioning Authority with a set of

the Designs and Drawings.

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

In the event that the Independent Engineer has observed that the Designs and
Drawings are not in conformity with the Project Requirements, the
Concessionaire shall promptly and withowt any undue delay revise and
resubmit the Designs and Drawings or satisfy the Independent Engineer with
regards its compliance.

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

Project accordingly.

The Concessionaire shall not be entitled to any extension of time for
completing construction or any other relief on account of delay caused due to
providing any 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 compcnsatc

f*?‘
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6.3.

6.4.

f)

g

h)

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

Notwithstanding the review by the Independent Engineer, the Concessionzire
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 [j'esigns and Drawings conducted by the Concessioning
Authority is solely for the Concessioning Auwthority’s own infermation 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 carried out by
the Concessionaire and the Concessionaire shall, in accordance with the
provisions of this Agreement, be soicly responsible for the technmical
feasibility, operational capability and reliability of the Project/ the Project
Facilities and Services or any part thereof.

Construction Phase

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

Obligations of the Concessionaire

Without prejudice to the generality of Article 6.3 and in addition to any of its other
cbligations under this Apgreement, during the Construction Phase, the
Concessionaire shall: ' :
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. a)

b)

<)

d}

£)

arrange for, in a limely manner all necessary financial and other resources
required for construction and installation of the Project Facilities and Services.

engage professionally competent Persons for project management and
comstruction and ensure that al! works are carried out in compliance with the
Construction Standards;

pive written notice to the Concessioning Authority within 7 (seven) Days of
any material modification or change to any of the Financing Documents
and/or any Equity Documents and shall simultaneously therewith also furnish
copies of such modified/ amended documents to the Concessioning Authority.
Provided no such medification/amendment will be made if it in any manner
whatsoever hes the effect of imposing an additional financial obligation or
increasing the financial obligation of the Concessioning Authority in addition
to that contemplated under the Financing Decuments provided on Financial
Close, without the prior written consent of the Concessioning Authority. For
avoidance of doubf any such modifications/amendmenis made without the
prior written consent of the Concessioning Autherity will not be enforceable
against the Concessioning Authority;

obtain Applicable Permits, comply with Applicable Laws and Applicable
Permits and give priority 1o safety in its construction and plaaning activities in
order to protect life, health, property and environment;

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

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

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

Agreement; and

o 30
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b) to ensure safe and timely construction and completion of the Project/Project

Facilities and Services, the Concessionaire may, at its cost, interrupt and
divert/creaie barriers on the flow of water or on the road or port traffic,
adjacent fo the Project Site if such interruption and.diversion is imperative for
the efficient progress of Construction Works and conforms to Good Industry
Practice; provided that such interruption and diversion shall be undertaken by
the_Concessionaire only with the prior written approval of the Independent
Engineer which approval shall not bz unreasenably withheld, For the
avoidance of doubt, it is agreed that the Concessionaire shall at all times be
responsible for ensuvring safe operation of Construction Works and shall
remove the intermuption or diversion within the period specified by the
Independent Engineer.

Obligations of the Concessioning Authority

In

addition fo any of .its other obligations under this Agreement, during the

Construction Phase, the Concesstoning Avthority shall:

a)

b

d)

in matters falling within its authority, grant, the Applicable Permits, approvals
and consents as may be required by the Concessionaire and on a best efforts
basis assist the Concessionaire in cbtaining alt 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 Concessionaire, it is clarified that the
Concessionaire shall be solely responsible for determining the adequacy or
otherwise of such investigations and will not in reliance of such records, be
entitled to claim any relief under this Agreement;

upon satisfaction as to completion and receipt of Completion Certificate
issued by the Independent Engineer prompily obtain approval of the Coltector
of Customs, publish requisite notifications in the Official Gazeite 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 fiom the Concessionaire, assist the Concessionaire, on a
best effort basis, in obtaining imraigration clearances, employment permits
and residential premises for any foreign personnel engaged or employed by
the Concessionaire in connection with the implementation of the Project; and

pery N 31
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e} subject to the Concessionaire / Contractor complying with the requirements

6.6. Suspension of Works - S

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. K

a) Upon recommendation of the Independent Engineer to this effect, the

b)

a)

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 Statdards / 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 n such
manner as may be specified by the Concessioning Authority and thereupon
represent to the Concessioning Authority / Independent Engineer, the remedial
measures to remedy the defects notified. The Concessionaire may by notice
require the Independent Engineer to inspect such remedial measures forthwith
and make a report to the Congcessiomng Authority recommending whether or
not the suspension hereunder may be revoked. Any dispute as regards the
suspension of works or the remedial measures proposed, if cannot resolved
within 30 (thirty) Days of the suspension or proposal of the remedial
measures, shall be submitied for dispute resolution in accordance with Article

19 hereol,

Issue of Completion Certificate

At least 60 (sixty) Days prior 1o the likely completion of the Project, the
Concessipnaire 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 Works with the intention of 1ssuing
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

3z
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b)

d)

€)

(“the Tests™). The date and time of each of the Tests shall be determined by
the 'Indegendent 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
Independént 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 Tésrs, the Concessionaire shall fix the
dates by net less than 10 (ten) Days notice to the Independent Engincer;

-+

Upon completion of cach 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 [0 {the “Provisional Certificate”) if the Tests are successful and the
Project can be safely and reliably placed in commercigl operation though
certain works or things forming part thereof are outstanding and not yet
complete. The Provisional Certificate shall have appended (hereto a list of
cutstanding items signed jointly by the Independent Enginser and the
Concessionaire (the “Punch List™) to be completed by the Concessionaire
within a stipulated time. Provided, notwithslanding the foregoing, no such
Provisional Certificate will be issued pending notifications in the Cfficial
Gazette by the Collector of Customs, in accordance with the provisions of
Section 37 of the MPT Act for the Project Facililies and Services. All items in
the Punch List shail be completed by the Concessionaine within 90 {ninzty)
Days of the date of issue of the Provisional Certificate or such other extended
period that the Concessioning Authority may in its sole discretion determine,
failing which the Provisional Certificate shall lose Its validity and the
Concessioning Authority shall be entitled to terminate this Agreement;

Without prejudice to the foregoing, if the Concessionaire shall have failed to
complete any Construction Warks on account of Force Majeure or for reasons
solely atiributable 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

N
AT,

13




DD IS D D DI S D I

)

J

I I D D I I

DY D 3D D D) Sy ) O

i,

Concession Agreement for the Development of Multi Purpase Cargo Berth no. 13 at Kandla Port

6.8.

reduction of scope. Upon such payment to the Concessioning Authority, the
obligations of the Concessionaire in respect of such works shall be deemed to
have been fulfilled.

Change of Scop:a‘

a)

. -

The Ceoncessioning Authority may, notwithstanding anything to the contrary
contained in this Agreement, require the provision of additional works and
services which are not included in the scope of the Project as contemplated by
this Agreement (“Change of Scope”}. Provided no such Change of Scope shall
be made in the Construction Phase if it is in the reasonable judgment of 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 2 single Change of Scope shall not
exceed a sum corresponding to 5% {five percent) of the Estimated Project
Cost and during the Concession Period the cumulative cost of implementing
orders pertaining to Change of Scope shall not exceed a sum corresponding to
20% (twenty percent) of the Estimated Project Cost ;

-

b) If the Concessioning Autherity determines that a Change of Scope is
necessary, it shall issu¢ to the Concessionaire a notice specifving in
reasonable detaill the works and services contemplated thereunder (the
“Change of Scope Notice™);

¢) Upon receipt of a Change of Scope Nolice, the Concessionaire shall, provide
to the Concessioning Authority, the following:

i.  the adverse impact, if any, which the Change of Scope is likely to have on
the Project; and

ii. the cost to be incurred by the Concessionaire for and in respect of such
Change of Scope; '

d} Upon receipt of the foregoing information, the Concessioning Authority shall,
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 notified under the Change
of Scope Natice 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
Concessionairé to proceed with the implementation of such Change of Scope.
T

e

(= e NN 34
11 vc( / h) ) -'i-‘-'l ;E
Ay 4
.‘Q":»‘___i ..y"/ 1




o)

> oy 2 )

D2 D 2 )

2

Concession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kandla Pert

RPN ED D DR DD ED EDED D D R D D I

€)

£)

Ff an adverse impact is notified by the Concessionaire and/or the
Concessioning Authority disagrees with the cost assessment, the Parties shall
in good faith madify the Change of Scope envisaged s0 &s to remove the
adverse impact/agree to the cost implication for carrying out the Change of
Scope within & period of 30 (thirty) Days of notification of the adverse
impact/cost. In the event that the Parties are unable to mutually agree to a
Change of Scope andfor the cost of implementing the same, they may seek
intervention of ‘@n Expert to resolve the differences and tpon the final
determination of the desired Change of Scape and its cost implication, the
Concessioning Authority may issue an order to implement the Change of

Scope;

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

Within 7 (seven) Days of an order for Change of Scope being issued, the
Concessioning Authority shall make an advance payment (o the
Concessionaire of a sum equal to 20% (twenty per cent) of the cost of Change
of Scope as agreed hereunder. The Concessionaire shall, after commencement
of work, present to the Concessioning Authority bills for payment in respect
of the works in progress or completed works, as the case may be, supported by
such documentation as is reasopably sufficient for the Cencessioning
Authority to determine the accuracy thereof. Within 30 (thirty) Days of receipt
of such bills, the Concessioning Authority shall disburse to the Concessionaire
such amounts as arc certified by the Statutory Auditors as being expended by
the Concessionaire for and in respect of implementing Construction Works or
procuring equipments following an order for a Change of Scope;

Notwithstanding anything to the contrary contained in this Article 6.8, the
Concessioning Authority may, after giving the Change of Scope Motice to the
Concessianaire and considering its reply thereto, decide to seek competitive
bids for carrying out the works envisaged in a Change of Scape; 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. Far the avoidance of doubt, it is agreed that the

Concessionaire shall be entitled to exercise such option only if it has

patticipated in the bidding process and its bid does not exceed the first ranked
bid by more than 10% (ten percent) thereof; and :

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

Ligunidated Damages

Subject ta 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
obligations of the Concessionaire under this Agreement, the’Concessionaire shall
pay to the Concessioning Authority liquidated damages at the rate of 0.1% (zero
point one percent) of the Performance Guarantee for every Day of delay in
fulfilling the specified obligations on or before & Milestone Date including a
delay in obtaining the Completion Certificate or the Provisional Certificate on or
before the Scheduled Project Completion Date. Provided such liquidated damages
shall not in aggregate exceed 5% (five percent) of the Estimated Project Cost and
unless the delay is in obtaining of the Completion Certificate or the Provisional
Certificate, shall not be payable for less than 15 (fifteen) Days of delay from a
Milestone Date, in fulfilling a specified obligation. The Parties agree that the
liquidated darnages as provided are a genuine pre-estimate of the damages the
Concessioning Authority is likely to suffer and are not by way of a penalty. In
case the aggregate delay exceeds 180 {one hundred and eighty) Days or the
aggregate liquidated damages paid and/or payable under this provision exceeds the
specified limit of 5% (five percent) of the Estimated Project Cost, the
Concessioning Authority shall be entitled to terminate this Agreement and the
consequences of termination as laid down in Article 16.5 shali follow. The
Concessioning Authority may, at its discretion recover any amounts with respect
to liquidated damages from the Performance Guarantee.
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ARTICLE 7
OFPERATIONS & MAINTENANCE
(a) Obligations of the Concesstonaire

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

Concessionaire shall manage, operate, maintain and repair the Project Facilities
and Services, entirely at its cost, charges, expenses and risk in accordance with
the provisions of this Agreement. The Concessionaire’s abligations under this

Article 7.1 shall include but shall not be limited to the following:
{1 Berth and Terminal Operations:

The Concessionaire shall:

) promptly commence operations upon the Project Facilities and Services being

declared by the Concessioning Authority as ready for operations;

b) make efforts to maximise cargo handled so as to achieve optimal utilization of

the Project Facilities and Services;

2

)

¢) ensure compliance of the Project Facilities and Services at least with the
Project Requirements;

d) ensure compliance of the Project Facilities and Services at least with the
Performance Standards;

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

f} minimise disruption to. traffic in the event of accidents or other incidents

. affecting the safety and use of the Project Facilities and Services by providing

a rapid and effective response and maintaining liaison with emergency
services of the Concessioning Authority or other agencies;

g) make available 2!l necessary financial, technical, technological, managerial
and other resources for operation, maintenance, repair and replacement of the
Project Facilities and Serviees in a timely manner;

D3 J) 2 2 )
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h) except for the priority and preferential berthing that may be authorized in
terms of guidelines issucd 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 1o any and zll shipping lines, importers, exporters,
shippers, consignees and recdivers, and refrain from Indu]ging'in any unfair or
discriminatory practice agzjnst any user or potential user thereof:

i) ensure maintenance of proper and accurate record/data‘accounts relating 1o
operations of the Project Facilities and Services and the revenue earned
therefrom,

J} obtain, 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;

k) 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 MPT
Act; and

1) prevent, with the assistance of concerned law enforcement agencies, any
encroachment or unauthorized use of the Project Facilities and Services.

(ii)  Repairs and Maintenance
The Concessicnaire shall at its own cost;

a) repait 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 resurveving 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 [o be transferred to the Concessioning Authority upon expiry of the
Concession Period are in good condition, normal wear and tear excepted.

(iity Replacement of Equipment

The Concessionaire shall at its cost, plan for replacement of the equipment well
ahead of the time when the utility thercof is reasonably expected to expire and

a5
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(iv}

(v)

(vi)

(vii)

replace the equipment in accordance with Good Industry Practice so as to ensure
that the Project facilities and Services commensurate with the Project
Requirements, at all times during the Concession Period. ‘

_Repail;s, Replacement or Restoration

The Concessionaire shall at its own costs, promptly and diligently repair, replace
or restote any of the Project Facilities and Services or part thereof which may be
lost, damaged, or destroyed for any reason whatsoever. i

Removal / Replacement of Asscts

Except 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 and Setvices. Such notice
shali contain the exact details of the assets that the Cancessionaire intends te
remove andfor replace, its reasons for doing so and the likely period for
replacement.

Payments to the Concessioning Authority

The Concessionaire shall makc/cnsure payments to the Concessioning Authority
as per Article §.

Arcess for Inspection

The Concessionaire 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 opetated and maintained in
compliance with the Performance Standards and adhere to the Operations and
Maintenance Standards and Safety Standards. Such verification shall be made
annually. Additionally, the Concessionaire shall upon prior intimation by the
Concessioning Authority provide the authorized representatives of the
Concessioning Authority access to the Port’s Assets/the Projeci Facilities and
Services for inspection and review of operations and also to ascertain compliance
with any of the requirements under this 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 audit and verifying that the
Project/Project Facilities and Services are in strict compliance with the Safety

Standards.
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(viiij} Reports

(ix)

(x)

{xi)

The Concessionaire shall provide to the Concessioning Authority, Monthly
reports on cargo traffic, unit gross output/ discharge rates at berth, daily output
rated pe: vessel, Tariff eamed and collected in respect of Project Facilities and
.Services.and effective working timé to-waiting within 15 (fifieen) Days following
the end of each Month, and any other igifqrmation relating to operations which the

' Conaeésib:}j‘ng Authority may requiré fibm time to time. If so desii-elc__i':!:y the

Coricessioning Authority, the Concessionaite shall provide the repofts in
prescribed formats and in electronic form so as Lo provide online access to the
Concessioning Autharity and its representatives.

Computer System and Network

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

Security Arrangements

The Concessionaire may make his own arrangements for security in the Project
Site/Port Assets and with respect to the Project provided the Concessicnaire shall
abide by the security regulations/ procedures prescribed by the Concessioning
Authority or a Government Autherity from time to time, If shail also conform to
and assist the Concessioning Authority or any authority responsible therefore in
conforming to the Infernational Ship and Port facility Security Code (“ISFS
Code”) and such other codes/requirements of International Maritime Organization
as may be applicable to India from time to fime.

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 by the 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.
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(xii)

(xiii)

Further, the Concessionaire shall comply with the requirements of employing the
existing personnel/ labour as agreed to and set out in Appendix 11, All ]abuur Iaw
comphances shall be that of the Concess:onmra alone. '

Minimum Guaranteed Cargo

The Concessionaire hereby uvnconditionally guarantees the Concessiening
Authority annual cargo handling of the levels sel out in Appendix 14 {(“Miaimum
Guaranteed Cargo”) and agrees that except as provided in this Agreement, it
stall not be entitled to any relaxation of its guarantee in this respect,

Indemnity Against Claims for Loss of Goods

-Notwithstanding anything contained in the MPT Act or any other law for the time
being in force, the Concessionaire shall be responsible for meeting any claim,
action, suit or proceeding (the “Action™) by any third party alleging the loss,
destruction or deterioration of goods of which charge has been taken by the
Concessionaire and indemmnify, 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 re¢eived 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 Indemntiees 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. I the Concessionaire acknowledges in writing
its obligation to indemnify the Indemnitees in respect of loss to the full extent, the
Concessionaire shall be entitled, at its option, to assume and control the defence
of such Action at its expense and through the counsel of its choice; provided it
gives prompt notice of its intention to do so to the Indemnitees and reimburses to
them for the reasonable cost and expenses incurred by them prior to the
assumption of such defence by the Concessionaire. In such case the Indemnitees
shall not be entitled 1o settle or compromise any Action without the prior written
consent of the Concessionaire, which consent shall not be unreasonably withheld
or delayed. This indemnity shall survive termination of this Agreement.

&, 3 _*1': 41
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(b}
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(ii)

a)

b)

()

(1)

Rights of Concessionaire . :

Preferential and Priority Berthing

The Concessionaire may offer preferential or priority berthing to any one or
more shipping lines or vessel owners/operators to optimize the use of the
Project Facilities and Services, Such preferential or priority berthing shall
be subject to the priority berthing norms s may be mutualty determined by -
the Parties in accordance with Applicable Laws or guidelings issued by the
Government from time to time in respect thereof, if any. ' '

Unclaimed cargo
The Concessionaire may at its cost:

after oblaining prior written approval of the Commissioner of Customs or
other competent Government Authority and in accordance with the
provisions of Applicable Law, deslroy or dispose off by way of public
anction 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
andfor defend any claim made in respect of such cargo by
consigneefowners. The Concessioning Authority agrees to provide all
reasonable assistance necessary in this regard 1o the Concessionaire. .

Obligations of the Concessioning Authority

In addition to sny of its other obligations ‘in this Agreement, the
Concessioning Authority shell arrange for and provide the following:

Marine and Port Services

The Concessioning Authority shall provide/ cause to be provided, to the
Concessionaire, the following services;

{a) scheduling the entry, berthing end sailing of the vessels, pilotage
and towage on a non-discriminatory hasis subject to priority
berthing norms and the seiling schedule as determined by the
Depuly Conservator of the Por depending on individual ship

N 42
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(b

(e}

characteristics and tidal conditions. The scheduling of the
berthing/un-berthing of the vessels, including pilotage shall be
generally carried out on seniority of the vessels as arrived at Cuter

“Tuna,K Buoy (OTB) and the readiness of the vessels to sail.

However, the actual sequencing .of berthing/un-berthing, piloting
of the vessels shall be made considering various operational factors
like draft, tide, size of the vessels, time of readiness of the vessels,
feadiness of berth, availability of resources, berthing policy of the »
Corncessioning Authority and priority/preferential berthing that
may be authorized by the Government Autherity from time to
time. The schedule of berthing/un-berthing of the vessels will be
decided on day to day basis at the berthing meeting based on
various factors deiatled above.

The option 1o chooss the berth at the Concessioning Authority’s
facility or at any other Concessionaire’s facility shall be the
prerogative of the ship or ils agent.

the draught in Access Channel is to be maintained as under:

Year Draught
21st June, 2009 : 125 m
2010 : [2.5m
2011 : 12.5m
2012 ! 13.0m

The permissible draughts above are the maximum draught
available as per average rise of tide. However, this average is not
available during the entire month. On days when the height of tide
is below average, the permissible draughts will not be available
and the corresponding available draughts will be declared from
time to time (on quarterly basis). Also, theve is always a difference
in permissible draughts between day & night tides. Night draughts
are Jower based on the safety concern. The same will also be
declared from time to time.

waterside safety and safety of navigation;
the dredged level to be maintained alongside the berth as under:

SESIOE N I TR RP P EP B RDED
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(e

(0

(®)
(h)

(i)

Year Diedged depth w.r.t Chart Datum
2011 ' () 13.60m
2012 (-)14.10m |

L

carry oul capital or maintenance dredging operations, if any that may be required
to ensure the draft to be provided or maintained at the levels agreed under this
Agrecment, with minimem inconvenience to or dislocation of the Project

+

Facilities and Services.

Concessioning Authority may take up dredging for achieving maximum
permissible draught beyond 13 meters upto 14 meters in the Entrance Channel if
it is found technically, commercially and financially feasible, after conducting
required studies by the experts. In case, the Concessioning Authority is unable to
provide the draught more than 13 meters due to non feasibility or delays in
finalising tenders, the Concessioning Authority shall not be rcsponsible for any

legal, financial or commercial actions or any claim of compensation by the

Concessionaire,

For avoidance of doubt, the above stated increase in draught beyond 13 meters

shall not be considered as an obligation on part of Concessioning Authority and

therefore shall not lead to an Event of Default.

provision and maintenance of all general port infrastructure other than those
covered under the Concession, necessery for managemeni, operation znd
maintenance of the Project Facilities and Services; .

Intentionaliy Left Blank

assist the Concessionaire in securing the assistance of CISF or the relevant
Government Authority as may be necessary to prosecute any persons for any
offence committed by them within the Project Site ; and

evolve mutually acceptabte mechanism for sharing of commeon costs by existing
and future termingl operators. '
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Approvals

The Concessioning .Au'thority shall promptly grani approvals/ consents smighl by
the . Concessiuna_.i_r&. 28 required under this Agreement subject to the
Concessionaire having complied with all Applicable Laws/requirements in this
regard. - o

Utilities and Services |

The Concessioning Authority shall during the Concession Period provide access to
the Concessionaire to all infrastructure facilities and wtilities including water,
electricity and tclecommunication facilities necessary for the implementation,
operations and maintenance of the Project/ Project Facilities and Services in
accordance with this Agreement, at rates and on terms no less favourable to the
Concessionaire than those generally available to commercial customers availing
substantially equivatent facilities and utilities. Provided unless otherwise agreed to
by the Concessioning Authority:

{a) - the power made available shall be as received by the Concessioning
Authority from PGVCL. The take off point for electricity shall be from the
‘sub station at 66 KV of KPT near West Gate No. IL Concessionaire
requiring high volitage power supply shall receive it from 66/11 KV
substation, KPT.

(k) the water made available shall be as received by the Conccssioning
Authority from water tower near west gate No. 02 inside cargo jetly area,
The take off point for water shall be the nearaest available water line;

(c)  the Concessionaire shall, at jts cosi, and to the satisfaction of the
Concessioning Authority, install meters to measure the consumption of
power and water. The Concessioning Authority does not warranty the
reliability, quality and quantity of water and power and shall not be liable
in any manner for the shortage in or non-supply of these utilities;

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

Applicable Peemits, if any, therefore.

| Liability for shortfail in performance

In the event the Concessioning Authority, whether from the review of reports
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submitted by the Concessionaire 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

Slandards, the Concessiening Authority shall calculate the amount of liquidated
amages payable by the Concessionaire in accordance with- Appendix 15 of this
Agreement and demand the Concessionaire by a notice in wmmg to pay the same

1 owithin 30 (thirty) Days and. on failure of the Concessionaire to pay the same

recover the amount from the Concessionaire. Provided that an receipt of the
demand the Concessionaire may make a writicn representation to the
Concessioning Authority which shall be considered by the Concessioning
Authority on merits and the Concessioning Authority may waive the liquidated
damages in part or full, if it is satisfied that the Concessionaire has been camying
out its obligations diligently and efficiently and the shortfall to be waived was on
account of reasons beyond the control of the Concessionaire.

It is clarified that this provision does not prejudice the rights of the
Concessioning Authority upon a Concessionaire Event of Default as set
cut in Article 15 including the Concessioning Authority’s right to
terminate this Agreement which shall semain unaffected.
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8.1, |
8.1.1-

8.1.2

8.2

ARTICLE 8

TARIFF

[

Levy and Recovery of the Tariff

The Concessionaire shal! be entitled to recover Tariff from the uﬁe_ré. 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 ouf 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 meximum Teriff that can be levied by the
Concessionaire and the Concessionaire may charge lower than the rates
prescribed. As of the date herecf, 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 shall not make any such deposits to any other account either
of the Concessionaire or of any other person.

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

Collection of Cesses and Charges

The Concessionaire shali collect all cesses and charges including infrastructure
cess, if any levied on the users as may be requested by the Concessioning
Authority, on behalf of the Concessioning Authority and remit the same to the
Concessioning Authority. Provided, the Concessionaire shall be duly anthorized
by the Concessioning Autherity or such other authority as may be competent in
this regard, for the purpose of such collection.
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C 9.4

ARTICLE 9
PAYMENTS TO THE CONCESSIONING AUTHORITY

License Fee

a) The Cencessionaire shall, as consideration for the use, in its capacity as a bare

DS

REDREPEDEDEL I

DEPEDEDES

Y 33033003 YY) )y ) )

licensee of the Project Site and the equipment comprised in the Port’s Assers,
made available in accordance with Article 2.4, pay to the Concessioning
Authority the sum of Rs 4.94 crores {Rs. Four crores and ninety four lakhs}
(Rupees 2.00 crores as lease rent for waterfront + Rs 2,94 Crares as a lease
rent for land {2,33,335 sq.mirs x Rs 10.5 x 12 months} (the “License Fee™).
Such amount shall be paid by the Concessionaire annually in advance.
However, the amount for the lease rent for Jand shall be calculated as per the
prevailing Scale of Rates.).

b} Any delay in payment of the amount in the preceding clause (a) shail entail
payment of interest @ SBI PLR plus 2% (twd percent) per annum on the
amount outstanding. '

9.2. Payments of Royalty

a} The Concessionaire shall pay to the Concessioning Authority Royalty per
Month equivalent to 31.62% (Thirty one point six two percent) of the Gross
Revenue chargeable by the Concessionaire (“the Royalty”).

b) Gross Revenue shall be computed on the basis of the maximum 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 reason whatsoever in respect
of the Project Facilities and Services, shall be ignored for the purpose of Gross
Revenue. Further, in computing the Gross Revenue, income from interest, sale
of assets, amounts received by the Concessionaire by way of damages from
third parties (excepting damages received from the wsers 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 peid to any Government Authority shall also be ignored.

¢) Royalty for each Month shall be paid on or before the seventh Day of the
immediately succeeding Month. '

d) The payment of Royalty shall ¢commence from the Month in which the
——
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%.3.

24.

Concessionaire commences to provide any Project Facilities and Services, and
_ shall be irrespective of Date of Commercigl Operation,

&) Royalty amounts remaining uﬁpaid ‘oh respective due dates would éan-y

_inferest @ SBI PLR plus 2% {(two _percent) per annum from the due date till
the date of payment or realization thereof,

Utilities or 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
available by the Concessioning Authority to the Concessionzire 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 as may be
notifizd 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

During the subsistence of this Agreement, the Concessionaire shall maintain all
documents and supporting evidences for its finencial statements including
agreements and documents with respect to all capital and debt raised by the
Concesstonaire, capital and revenue expenses towards the Project, ship/vesselfuser
wise information, and, as relevant, the details of cargo handled by category, tariffs
charged and the amount of rates received, The Concessionaite shali submit to the
Congcessioning Authgrity g financial statement of the Gross Revenue for every 6
(six) monthly period ending 30th September and 31st March every year, duly
certified by its Statutory Auditors. The certificate must be fumnished within 30
(thirty) Days of the end of each such period.

The Concessioning Authority shall, at its own cost, have the option to appoint
another firm of chartered accountants duly licensed to practice in India (the
“Additional Auditor”) to conduct a special audit of the Gross Revenue and the
financial statements, documents and supporting evidences thereto as may be
mandated by the Concessioning Authority and report to the Concessioning
Authority such information as may be desired by the Concessioning Authority for
any period and the Gross Revenue (“Special Audit™).
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9.5.

In the event that the Gross Revenue reported by the Additional Auditor is higher
than that reported by the Statutory-Auditor, the auditors shali meet fo resolve such
differences and if they are unable to resolve the same the Concessionaire shall pay
Royalty on the Gross Revenue reported by the Additional Auditor. The
Concessionatre shall alse 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 Concessipnaire
based on the Gross Revenue reported by the Additional Auditor for the
intervening period between the payment of the Royalties as above, Further the
Concessionaire shall reimburse all costs, charges and expenses related to the
Special Audit. Without prejudice to the aforesaid, if the difference between the
Gross Revenue reported by the Additional Auditor and that reporied by the
Statutory Auditor is higher than 5% (five percent), the Concessioning Authority
shall at its sole discretion have the right to require a Special Audit for the entire
outstanding tenure of the Concession.

Escrow Acconnt

The Concessionaire shall maintain an escrow account with a bank approved by the
Lenders (“Escrow Account™), during the subsistence of this Agreement and enter
into an agreement substanptially in the format prescribed in Appendix 16 with such
bank to ensure that all proceeds for financing the Project and all revenues and
other receipts arising from the Project and under any agreements, including this
Agreement received by the Concessionaire are deposited into such Escrow
Account. Provided, the Concessionaire shall not deposil any amounts including
the cesses and duties collected by it from the users an behalf of the Concessioning
Authority or such other authority in accordance with Article 8.2 hereof or pursuant
to any other instructions in respect thereof in the Escrow Account and shall
deposit the same in a separate account dedicated for the same and maintained by it
in trust for the Concessioning Authority or such other authority.

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

t.  for all taxes due and payable by the Concessionaire;

ii. towards payment of License Fee;

iii. all construction/implementation expenses relating to the Project/Project
Facilities and Services, subject to limits if any set out under the Financing
Documents; '
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Iv. all expenses relating to operations and management of the Project/Project
™ Facilities and Services, subject to limits if any set out under the Financing
~ Dncumems
~ ! ' tuwards ils debt service obligations under the Financing Documents;
~ . vi. towards payment of Royalty and other sums payable to the Cc-ncessrcmmg
— : Authoerity and liquidated damages, if any:

—_ vii. towards any reserve requirements in accordance with the Fmancmg
P Documents;
L
- and the Concessionaire shall be at liberty to withdraw any sums outstanding in the
Escrow Account afler all the aforesaid payments due in any Quarler have been
-~ made and/or adequate reserves have been created in respect thereof for that
~ Quarter. Provided, upon issuance of Tetmination Notice and/or suspension of the
Concessionaire in accordance with the provisions of this Agreement, withdrawal
~ from the Escrow Account shall be made only in accordance with the written
—~ instructions of the Concessioning Authority and the Lenders.
—~ b) Al amounts standing to the credit of the Escrow Account at the end of the
- Congcession Period including amounis credited to the Escrow Account towards
o compensation paysble in accordance with Aricle 17 shall be appropriated in
— the foliowing order of priority:
-~ L towards taxcs and statutory dues payable by the Concessionairs;
™ it. compensation to Lenders in terms of the Financing Documents towards
— discharge of the Concessionaire’ s liability under such Financing
Documents;
R
iii. all amounts due to the Concessioning Authority and amounts payable
- towards transfer of the Project Facilities and Services by the
~ Concessionaire in accordance with this Agreement;
™ and the Concessionaire shall be at liberty to withdraw any sums outstanding in the
— Escrow Account after all the aforesaid payments due have been made and/or
adequate reserves have been created in respect thereof to the satisfaction of the
- Lenders and the Concessioning Authority.
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ARTICLE 10

ASSETS: OWNERSHIP AND PERMITTED CHARGE

1

10.1. Ownership of Assefs
a) Land and Water Area

The ownership of the Project Site and Port’s Assets shall always remain
vested with the Concessioning Authority. The rights of the Concessionaire in
the Project Site and Port’s Assets shall only be that of a bare licensee of such
assets and the Concessionaire shall neither assign, transfer, sublet, create any
charge or 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 {or any reason whatsoever.

b} Assets created or provided by the Concessionaire

The ownership of "all infrastructure asseis, buildings, structures, berths,
wharfs, equipment and other immovable and movable assets constructed,
installed, located, created or provided by the Concessionaire at the Project Site
andfor in the Port’s Assets pursuant to this Agreement shall, unti] 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
chall not be construed as and shall not confer any righfs in the Project Site or
other Pori’s Asseis upon the Concessionaire, save &s that of a bare licensee as
provided for in this Agreement. '

10.2. Permitted Charge on Assets

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

-

Concession Period.
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Provided further, that such charge shall not be for the Project Site nor encumber
the Project Site and/or the Port’s Assets.

Provided furtier, in the event of termination of this Agreement, the said cha?ge
shall stand extinguished upon payment of compensation by the Concessioning
Authority to the Lenders, to the extent they are entitled to receive the same in
accordance with the provisions of this Agreement.
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11.1.

11.2.

ARTICLE 11

SHAREHOLDING

Ownership Structure

The 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 each
member of the Consortium in the Concessionaire is:

G ENAm S bV e mbe RO RCONS O

i. | Alpha Vinimay Pvt. Ltd

ii. | Agri Commodities & Finance, FZE 1.00%

iii. | Hotel Sea Cliff Ltd 1.00%

iv. | Regal Shipping Pvt. Ltd 6.00%

v. | Saingeth International Pvt. Lid. 20.00%%
Total shareholding of the members of the 73.00%
Consortium in the Concessionaire
Riviera Infra Pvt. Ltd. 27.00%
Total shareholding of the Concessionaire 100.00%

Shareholding

The Concessionaire shall ensure that the members of the Consortium maintain
Management Contral at least until expiry of the Exclusivity Period and also
maintain their equity holding in the Concessionaire such that:

a) The members of the Consortium legally and beneficially hold not less than
519 (fifiy one percent) of its paid up equity capital until 3 (three) years after
Date of Commercial Operations and not less than 26% {twenty six percent} of
its paid up equity capital during the balance Concession Period; and

b) M/s Alpha Vinimay Pvt. Ltd. (“Lead Member”) legally and beneficially
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
and/or direct or indirect change in the Management Control of the Concessionaire,
including by wey of a restructuring or amalgamation, shall only be with the priot
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11.3.

written approval of the Concessioning Authority which consent -shall not be
withheld except (i) for reasons of national security; or (i) if the Person proposed

" for assuming such Management Contrel would by virtue of the restrictions

imposed under the Applicable Law or the conditions of bidding (including
resfrictions to avoid anti-competitive and monopolistic practice) and/or public

_ policy be disqualified from undertaking the Project.

Provided, nothing contained in this Article shall preclude or prevent pledge of
shares in the Concessionaire in favour of Lenders as security for the Financial
Assistance subject to the enforcement and consequent Transfer thereof only with
the prior written consent of the Concessioning Authority as stated hereinbefore
and in accordance with the Financing Documents.

. Constitwent Documenis

The Concessionaire shall ensure that its articles of association adequately reflect
the aforesaid and the relevant commitments, obligations and responsibilities of the

Consortivm.

In particular, the articles of association and the memorandum of asseciation of the
Concessionaire shall be arnended within 3 (three) months of the Date of Award of
Concession to include the terms and cenditions regarding the composilion of
share-holding and management stipulated in this Agreement; and terms and
conditions relaied to changes in the share-holding pattern stipulated in this
Agreement. The Concessionaire shall submit the amended atticles of association
and the memorandum of association to the Concessioning Authority as soon as

may be reasonably possible,

Any subsequent change in the articles of association or the memorandum of
association which alter the provisiens required by this Article shall require the
prior approval of the Concessioning Authority and the articles of association and
memorandum of association of the Concessionaire shall include a  specific

provision to this effect.
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ARTICLE 12

GENERAL RIGHTS, DUTIES AND OBLIGATIONS

12.1. Of the Concessionaire

a. Applicable Permits

The Concessionaire shall at all times during the Concession Period maintain
and comply with the Applicable Permits.

b. Taxes & duties

The Concessionaire shall during the Concession Period pay in a timely manner
all texes, duties, levies, VAT, cess and charges including but not limited to
income tax, sales tax, excise duly, customs duty, service tax and octroi that
may be levied, claimed or demanded from time to time by any Government
Authority including any increase therein effected from time ta time from any
Government Authority, in respect of the Project/ the Project Facilities and

I DRI
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Services.
c. Insurance
i, lnsurance Requirement

. The Concessionajre shall, at its cost and expense, purchase and maintain
insurances as are prudent, including but not limited to the following:

a) builder’s all risk insurance;

b) loss, damage or destruction of the Project Facilities and Services, at
replacement valua;

¢}  comprehensive third party liability insurance including injury or death to
personnel of the Concessioning Authority and others who may enter the
Project Site or the Port’s Assets;

d) workmen’s compensation insurance; -
e) matine cum storage cum erection insurance; and

f) any other insurance that may be necessary to protect the Concessionaire,
its employees and its assets and the Concessioning Authority, its
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employees and agents engaged in or connected to the Project and the
Project Site and Port Assets (against loss, damage or destruction at
replacement value) including afl Force Majeure Events that are insurable

and not otherwise covered in items {a) to (e),

it. Insurapnce Cover & Insurance Companijes

The Concessionaire shall insure all insurable assets comprised in the Port's
Assets andfor the Project Facilities and Services and all insurable risks
associated with the Project (o the extent advisable in accordance with Good

Industry Practice (“Insurance Cover®).

iii. Evidence of Insurance Cover

The Concessionaire shall, from time to time, provide o the Concessioning
Authority copies of all insurence policies (or appropriate endorsements,
certifications or other satisfactory evidence of insurance) obuined by the

Concessionaire in accordance with this Agreement.

iv. Application of Insurance Proceeds

Subject to the provisions of the Financing Documents, ail moneys received
under insurance policies shall be promptly applied by the Concessionaire
towards repair or rencvation or restoration or substitution of the Port Assets
and the Project Facilities and Services or any part thereof which may have
been damaged or destroyed and in respect of which the claim is lodged. The
Concessicnaire may designate the Lenders as the {oss payees under the
insurance policies/assign the insurance policies in their favour as security for
the Financial Assistance. The Concessionaire shall carry out such repair or
renovation or restoration or substitution to the extent possible in such manner
that the Project Facilities and Services or any part thereof, shall, after such
tepair or rencvation or 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.

v. Validity of the Insurance Cover

The Concessionaite shall pay the premium payable on such insurance
policy(ies) so as te keep the policy(ies) in force and valid throughout the
Concession Period and fumish copies of the same to the Concessioning
Authority. Each insurance policy shall provide that the same shall not be

'_qfa,mt-ﬂed&g‘r terminated uniess 10 {ten} Days’ clear notice of cancellatig i n
L et ﬁ ™ o
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vi.

provided ta Concessioning Authority in writing. If at any time the
Concessionaire fails 1o purchase and maintain in full force and effect any and
all of the insurances 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 Concessicnaire
forthwith on demand, failing which the same shall be recovered by the
Cencessioning Authority by exercising right of set off or otherwise.

Waiver of Subrogation

All insurance policies procured in terms of the provisions hereof shalf include
a waiver of any right of subrogation of the insurers there under against,
interalia, the Concessioning Authority and its assigns and successors and their
respective subsidiaries, affiliates, empleyees and of any right of the insurers of
eny set-off or counterclaim or any other deduction, whether by attachinent or
otherwise, in respect of any lihility 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.

_d. Indemnihcation

The Concessionaire shall during the pendency of this Agreement and
thereafter until all claims and demands in respect to the acts and omissions
during the period of the Agreement as described hereunder are duly settled,
indemnify and keep indemnilied and otherwise save harmless, the
Concessioning Authority, ils agenis and employees, from and against all
claims, demands made against andfot loss caused and/or damages suffered
and/or cost, chargesfcxpenses incurred to and/or penalty levied and/or any
claim due g injury to or death of any person and/or loss or damage caused or
suffered to property owned or belonging to the Coneessioning Authonity, its
agents and emplovees 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
ot on the Concessionasire committing breach of any of the terms and
conditions of this Agreement or on the feilure of the Concessianaire to

‘perform any of its duties and/or obligations including statutory duties or as a

consequence of any notice, action, suit or proveedings, given, initiated, filed
or commenced by consignee or owner of goods or vessel owner/agent or its
employees ot any third party or Government Authority or as a rgsult of any
failure or negligence or default of the Concessionaire or its Contractor(s), sub-
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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 andfor arising out of or, in connection with the
Concessionaire’s use and occupation of the Project Site or Port’s Assets

and/or cor{stmciiun, operation and maintenance of the Project Facilities and

Services. .

e. Assignability

Except as otherwise provided in this Agreement, the Concessionaire shall not
assign its rights, fitle 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 under
this Agreement to the Lenders as security for the Financial Assistance.
Provided further nothing contained in this Article shall:

i.  absolve the Concessionsire from its responsibilities to perform/discharge
any of its obligations under and in accordance with the provisiens of this
Apreement; and

ii. authorize or be deemed to authorize the Lenders to operate the Project
Facililies and Services themselves and any such assignment to operate
shall be in terms of the Substitution Agreement.

f. Engagement of Contractors

The Concessionaire shall engage the Management Contractor and exacute the
Management Coniract, 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. A _copy of the

nagement Contract ¢ provided to _the Concessioning. Qg;hurlty and
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the same shall not be amended subsumted or revoked wnthout the 4pr10r wr:tt.sn
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consent of the ffoﬁ&ssmnmg Authority.
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The Concessionaire may engage any Person possessing the requisite skill,
expertisc and capability for designing, engineering, procurement and
construction of civil/mechanical/elecirical engineering structures/equipment,
and/or operation and maintenance of the Project Facilities and Services.

Provided:

i, the Concessionaire shall at all times be solely responsible for all its
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obligations under this Agreement notwithstanding any such engagement and
anything contained in any Project Contracts or any other agreement, and no
default under any Project Contract or agreement shall excuse the

_Concessionaire from its obligations or liability hereunder and the
Conc.essmnalrc shall at all times be solely responsible for non performance
or for any defect deficiency or delay in the construction and erection and/or
installation of the structures/equipment or any part thereof and for the
operation and maintenance of the Project/the Project Facilities and Services
in accordance with the provisions of this Agreement;

» the Concessionaire should bave obtained requisite security clearance for the

iil.

iv,

Contractor the Concessionaire intends to enpgage;

the Concessionaire shall ensure that the Project Contracts contain provisions
that entitle the Concessioning Authority to step into such contract in its sole
diseretion in substitution of the Concessionaire in the event of termination or
suspension of this Agreement; and

any contract that it enters with an Affiliate in respect of the Project shall be
on an arms length basis.

g. Condition Survey

i.

The Concessionaire agrees that at least 6 (six) Months prior to the expiry by
efflux of time of the Concession Period, it shall, cause to be conducled at its
cost by an Expert appointed by the Parties by mutual consent, a condition
survey and an inventory of the entire Project Facilities and Services. 1f, as a
result of such survey, the Expert shall observe/notice that the Port’s Assets
and/or the Project Facilities and Services or any part thereof have/has not
been operated and maintained in accordance with the requirements therefor
under this Agreement {normal wear and tear excepied) the Concessicnaire
shall, at its cost and expenses, take all necessary steps to put the same in
good working condition well before the Transfer Date. In the event the
Concessionaire fails to comply with this provision, the Concessioning
Authority may itself cause the condition survey and inventory of the Port’s
Assets and Project Facilities and Services to be conducted and remove any
defect or deficiency. The Concessioning Authority shall be promptly
reimbursed by the Concessionaire for the costs incurred in conducting such
survey and preparation of inventory as also in pufting the Project Facilities
and Services in a good working condition. '

The Concessionaire shall as security for performance of its obligation in the
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preceding sub-article (i), provide/submit to the Concessioning Authority a
guarantee issued by a schedvled bank in India for a sum of Rs. 9.11 crores
(Rs. Nine creres and Eleven lakhs} at lzast 2 (two) years prior to the expiry
of the Concession Period. In the event of Concessionaire’s failure o provide
such guarantee, the same shall be deemed to-l;:e a Concessionaire Event of
Default and the’ Concessioning Authority shal!l accordingly be entitled to
terminate this Agreement in accordance with Article 15.

12.2. Of the Concessioning Authority

8. Assistance in obfaining Approvals, Permi{s and Licenses

The Concessioning Authority shall, at the written request of the
Concessionaire, but without guarantees and/or without assuming any
responsibility in that behalf, issue recommendatory letters and make best
efforts to assist the Concessionaire in obtaining all the Applicable Permits
inciuding renewals thereof. Provided that, nothing contzined in this Article
shall relieve the Concessionaire of its obligations under this Agreement to
obtain the Applicable Penmits and to keep them in force and effect throughout
the Concession Period,

b. Taxes and Duties

Any levy or levies including increase therein of taxes, duties, cess and the hike,
on account offin respect of Port’s Assets pavable to the State Government or
any statutory autherity shall be met.and paid by the Concessioning Authority.

i]fgf‘ Competing Facilities.)
The Concessioning Authority shall not operationalise any additional facility
within Port Limits for handling multipurpose carge (other than liquid and
container cacgo) either on its own or through any other Person until the carlier
of (i) 5 (five) years from the Scheduled Project Completion Date; or (ii) the
average annual volume of cargo handled at the Project Facilities and Services
reeches a level of 75% (seventy five percent) of Project Capacity for 2 {(two)

consecutive years {“Exclusivity Period”). Provided, this restriction shall not *

apply to the additional facility envisaged at: = o
—— T

i) Construction of 13th, 14th, 15th & 16th multi purpose cargo berths for -
handling cargo other than container & liquid cargo. Only one berth
shall be allotted to single BOT vperator. Thus for the berth no 13, the
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ii)

iv)

restriction of competing facility shall not apply to the construction of
remaining berth no. 14, 15, & 16. - Similarly, for the berth no 14, the
restriction of competing facility shall not apply to the construction of
remaining berth no. 13, 15, & 16. Similarly, for the berth no 15, the
restriction of competing facility shall not apply to the construction of

remaining berth no. 13,14, & 16. Similarly, for the berth no 16, the

restriction of competing facility shall not apply to the construction of
remaining berth no. 13, 14 & 15 )

All existing and future projects proposed by the Concessioning

Authority to be imp]Emented through internal resources, public private
partnership, joint ventures or as captive facility within port limits i.c.
inside Kandla Creek as well as outside Kandla creek viz. al Tuna,
Tekra, Vadinar, Veera eic.

All the existing and future projects of addition, alteration, modification,
modemization & upgradation of berths & its allied facilities to augment
the handling capacity of the Concessioning Authority including
mechanization i.c. procurement of new handing equipments, dredging
i.e. despening and/or widening to the present Kandle Creek, berths,
navigational channel, etc.

Al projects covered in the Concessioning Autherity’s Annual Plan, 10™
& 11" Five Year Plan, National Maritime Development Plan (NMDP),
business plan including all non-plan schemes.

d. General rights of inspection and verification

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

12.3. Of the Concessioning Autimrity and the Concessionaire

g. Compliance with Laws and Regulations

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

b. Rights

r_,-f"_..,"""-—-,."‘-'\,‘
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i

jii.

iv,

Concessioning Authority’s Documents -

Documents and computer programs or copies thereof, if any, provided by
the Concessioning Autharity to the Concessionaire, shall atways remain the
property of the Concessioning Authority, Such documents, computer
programs and/or copies shall noi be used by the Concessionaire for the
purposes other than for the Project. Such documents, computer programs
and/or copies thereof shall, unless otherwise agreed upon by the
‘Concessicning Authority, be returned by the Concessionaire to the
Concessicning Authority on the Transfer Date.

Concessionaire’s Documents

Documenis and computer programs provided by the Concessionaire, or
which are developed (and owned by the Concessionairg) for operation
and/or maintenance of the Project /the Project Facilities and Services shall
be handed over by the Concessionaire to the Concessioning Authority free
of cost on the Transfer Date.

Confidentiality

All confidential information and documents (whether financial, technical :br
otherwise) provided by either Party to the other shall not, unless compelléd
by law or the process of a Government Authority, be disclosed to any
Person without the consent of the other Party with the exception of
providing such information to legal advisors/audiiors of the coneerned
party on a need-to-know basis. This covenant shall survive the Concession
Period.

Obligation to Cooperate

The Parties shall mutually cooperate with each other in order to echieve the
objectives of this Agreement.

Substitution Agreement

The Substitution Agreement envisaged by Appendix 3 hereunder, will/may
be executed within 30 {thitty) Days® of notice by the Concessionaire to the
Concessioning Authority of the Lenders’ readiness to execute the same.
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ARTICLE 13

CHANGE IN LAW

N

13.1. Change in Law

' f‘thange in Law” means any of the following events which has a Material
Adverse Effect: : ' |

a). adoption, promulgation, modification, reinterpretation or repeal after the date
of this Agreement by any Govemment Authority of any statute, rule,
ordinance, regulation or order, freaty, convention, directive, guideline, palicy
having force of law; or

b) the imposition by any Government Authority of any material condition (other
than a condition which has been imposed as a consequence of a violation by
the Concessionaire of any Applicable Permit} in connection with the issuance,
cenewal or modification of any Applicable Permits after the date of this
Agresment which renders the performance by the Concessionaire of any of
the terms of this Agreement impossible or vaviable; or

¢} any Applicable Permit previously granted, 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 limited peried, heing renewed on terms
different from those previously stipulated.

Provided any (i) impaosition of new taxes, duties, cess and the like and/or the
increase in taxes, duties, cess and the like effected from time to time by any
Government Authority, and/or (i} imposition of standards and condition of
operations, maintenance and safety atising out of a new or revised
Environmental Law; andior (iii) imposition of standards and terms of
empioyment and working conditions of labourers and workmen; and/or

{iii) any rules or regulations stipulated by TAMP or other regulatory authority
having jurisdiction over the Project in respect of the standards of service shall
nat constitute a Change in Law.
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13.2. The Concessionaire’s Remedy

a)

b)

d)

In the event of Change in Law the Concessionaire may propose to the
Concessioning Authority modifications to the relevant terms of this
Agreement which are reasonable:and intended to mitigate the effect of the
Change in Law. Thereupon, the Partics shalf, in good faith, negotiate and
agree upon suitable chanpes in the terms of this Agre@ment including
éxtension of the Concession Period, so as to place the C'qnc'i-'sgsionaire in
substantially the same.legal and financial position as it were prlor o such
Change in Law. Provided however, that if the resultant Material Adverse
Effect is such that this Agreement is frustrated or is rendered illegal or
impossible of performance, the Change in Law shall be deemed to be &
Political Event, whereupon the provisions with respect thereto shail apply.

In the alternative to the aforesaid, subject 10 the Concessionaire taking
necessary measures to mitigate the impact or the likely impact of Change in
Law on the Project, if as a direct consequence of a Change in Law, the
Concessionaire is obliged to incur Additional Cost in any accounting year, any
such Additional Cost above a sum of Rs. 12.75 crores (Rupees Twelve crores
and Seventy five lakhs} may at the option of the Concessioning Authority be
bome by the Concessioning Authority. It is clarified that Additional Cost upto
Rs. 12.75 crores (Rupees Twelve crores and Seventy five lakhs) in any
accounting year shall be borne by the Concessionaire;

Upon occurrence of a Change in Law, the Concessionaire shall notify the
Concessioning Authority, of the following:

i. the particulars, nature and the impact of Change in Law on the Preject;

il in sufficicnt detail, the estimate of the Additional Cost likely lo be
incurred by the Concessionaire on account of the Change in Law; and

iii.the measures, which the Concessionaire has taken or proposes to take to
mitigate the impact of Change in Law, including in particular, minimising
the Additional Cost.

Upon receipt of the notice of Change in Law issued by the Concessionaire
pursvant to the preceding sub-article(c), the Concessioning Authority and the
Concessionaire shall hold discussions and take all such steps as may be
necessary including determination/certification by an Experi, appointed by the
Parties by mutual consent, of the Additional Cost and to determine the
quantum of the Additional Cost to be incurred.
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¢) 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 with the preceding sub-article (b), the Concessionaire shall not
be entitled to any other remedy nor shall seek any alterations to the
Agreement and the Cencessioning Authority shall, within 30 (thirty} Days
_from the date of determination of quantum of Additional Cost to be bome by
the Concessioning Authority in accordance with sub-article (b) above,
cor'n"gensate the Concessionaire in &ither of the following ways: a

i. by lump-sum reimbursement of such Additional Cost to the
{oncessionaire; -

*ji. reimbursement of the such Additional Cost to the Concessionairz, in not

exceeding four half yearly instalments, subject to payment of interest at
SBI PLR + 2% (two percent} on the amount the payment of which is
deferred.

Notwithstanding the aforesaid, if in terms of Good Industry Practice, the event
constituting a Change in Law could be insured, the Concessionaire shall not
be entitled to any remedy under this Article 13.2;

If as a result of Change in Law, the Concessionaire incurs a reduction in costs
or other fimancial gain or benefit in connection with its development or
operation of the Project, the aggregate financial effect of which exceeds Rs.
12.75 crores (Rupees Twelve crores and Seventy five lakhs) in any Financial
Year, the Concessionaire shall natify the Concessioning Authority and pay o
the Concessioning Authority an amount that would put the Concessionaire in
the same financial position it would have occupied had there been no such
Change in Law resulting in such cost reduction, increase in return or other
financial gain ot benefit as aforesaid. Without prejudice to the aforesaid, the
Concessioning Authority may, by notice in writing require the
Concessionaire to pay an.amount that would put the Concessionaire in ihe
same financial position it would have occupied had there been no such
Change in Lew resulting in such cost reduction, increase in relum or other

gain or benefit.

The Concessiongaire shall make payment 'pf such compensation within sixty
(60) Days of the said financial benefit. If the Concessionaire shal) dispute the
guantum of such compensation claim of the Concessioning Authority, the
game shall be finally settled in accordance with the dispute resolution
mechanism contained in Article 19 herein. :
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ARTICLE 14

FORCE MAJEURE

14.1. Force Majeurec Event

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 Articles 14,2, 14.3 and 14.4 respectively including the impact/consequence
thereof which :

a)  is beyond the conirol of the Party claiming to be affected thereby (the
“Affected Party™);

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

¢}  the Affected Party has been unable 1o overcome or prevent despite exercise
of due care and diligence.

14.2., Non-Political Events

Any of the following events which prevent the Affected Party from performing
any of its obligattons for a continuous period of not less than 7 {seven) Days from
the date of its occurrence, shall constitute a Non-Political Event.: :

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

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

_. Coniracter;
h]
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¢} any failure or delay of a Contractor caused by any of the Non-Political
Events, for which no offsetting compensation is payable to the
Concessionaire or on behalf of the Contractor; '

d) the discovery of geological conditions, toxic contamination or
archaeclogical remains on the Project Site that could not reasonably have
been expected to be discovered through a site inspection; or

el  any event or circurmnstance of a nature analogous to any of the foregoing.

L

~

14.3. Political Events

Any of the following events shall constitute Political Event:

a) Change in Law for which no relief is provided under the provisions of
Article 13, resulting in Material Adverse Effect;

b) action of a Government Authority having Material Adverse Effect including
but not limited to (i} acts of expropriation, compulsery acguisition or
takeover by any Government Authority of the Praject/Project Facilitics and
Services or any part thereof or of the Concessionaire’s er the Contractor’s
rights under an}; of the Project Contracts, and (if) any unlawful,
unauthorized or without jurisdiction refusal to issue or to remew or the
rovocation of any Applicable Permits, in each case, for reasons other than
the Concessionaire’s or the Contraclor's breach or failure in complying with
the Project Requirements, Applicable Laws, Applicable Permits, any
judgment or order of a Governmental Agency or of any contract by which
the Concessionaire or the Contractor as the case may be is bound;

¢y early determination of this Agreement by the Concessioning Authority for
reasons of national emergency, national security or the public interest;

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

e)’ any eveni or circumstance of a nature analogous to any of the foregoing.
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14.4. Otiher Events

Any_of the following events which prevents the Affected Party from performing
any of its obligations under this Agreement for a continuous period of not less
than 7 (seven) Days from the date of its occurrence, shal constitute the Other
Event. '

a) an act of war (whether declared or undeclared), invasion, armed conflict or act -
of foreign enemy, blockade, embargo, riot, insurrection, terrorist or military
action, civil commotion or politically motivated sabotage;

b} industry wide or State wide sirikes or industrial action;

c} any civil commotion, boycott or political agitation which prevents collection
of Fee by the Concessionaire;

d} any judgment or order of a court of competent jurisdiction or statutory
authority in India made against the Concessionaire or the Coutractor in any
proccedings  which 15 non-collusive and duly prosecoted by the
Concessionaire; and any judgment or order of a court of competent
jJurisdiction or statutory authority in India made against the Concessionaire or
the Contractor in any proceedings which is non-collusive and duly prosecuted
by the Concessionaire other than relating to proceedings (i) pursuant to failure
of the Concessionaire to comply with any Applic'able Law or Applicable
Permit, or (ii) on account of breach of any Applicable Law or Applicable
Permit or of any contract, or (iii) enforcement of this Agreement or (iv) with
respect to exercise of any of ils rights under this Agreement by the
Concessioning Authority; or

¢) any event or circumstance of analure analogous to any of the foregoing.

14.5. Notice of Force Majeure Event

a} The Affected Party shall give written notice to the other Party in writing of the
oceurrence of any of the Force Majeure Event (the “Notice™} as soon as the
same arises or as soon as reasonably practicable and in any event within 7
(seven) Days after the Affected Party knew, or ought reasenably to have
known, of its occurrence and the adverse effect it has or is likely to have on

2o
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the performance of its obligations under this Agreement.

b) The Notice shall inter-alia include full particulars of:
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14.6.

14.7.

i. the nature, time of occurrence and extent of the Force Majeure Event
. with evidence in respect thereof;

ii. the duration or estimated duraticn and the effect or probable effect

which such Force Majeure Event has or will have on the Affected

Party’s ability to perform its obligations or any of them under thi

Agreement; '
iii. the measures which the Affected Party has taken or proposes fo take,
to alleviate the impact of the Force Majeure Event or to mitigate the
damage; and
iv. any other relevant information.

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

Period of Force Majeure

Period of Force Majeuré 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 earlicr of:

a) expiry of the period during which the Affected Party is excused- from
performance ol its obligations in accordance with Article 14.7; or

b} termination of this Agreement pursuant to Article 14.10 hereof.

Resumption of Performance

During the period of Force Majeure, the Affected Party shall in consultation with
the other Party, make all reasonable efforts to limit or mitigate the sffects of the
Foree Majeure Event on the performance of its obligations under this Agreement.
The Affected Party shall also make efforts to resume performence 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, :

il
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14.8. Performance FExcused

- The Affected Party, 1o the extent rendered unable to perform its obligations or pant
thereof under this Agreement as a consequence of the Force Majeure Event shall
be excused from performance of the obligations. Provided that, the excuse from
performance shall be of no greater scope and of no longer duration than is
reasonably warramted by the Force Majeure Event. Provided further, nothing
contained herein shall absalve the Affected Party from any payment obligations
acerued prior to the eccurrence of the underlying Force Majeure Event.

14.D. Caosts, Revised Timetable

a. Cosis

Each Party shall bear its costs, if any, incurred as a consequence of the Force
Majeure Event.

b. Extension of time/period

The Affected Party shall be granted by the other Party, extension of time
specified in this Agreement for the performance of any obligation by such
neriod 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
permisstble under Applicable Law.

14,30, Termination Due to Force Majeure Event

If the period of Force Majeure continues or is in the reasonable judgment of the
Parties likely to continue beyond a period of 120 (one hundred and twenty) Days,
the Parties may mutually decide to terminate this Agreement or continue this
Agreement on mutually agreed revised terrns, If the Parties are unable to reach an
agreement in this regard, the Affected Party shall after the expiry of the said
period of 120 (one hundred and twenty )} Days be entitled to terminate the
Agreement in which event, the provisions of Articles 16 and 17 shall, to the extent
expressly made applicable, apply.
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15.1; Events of Default

ARTICLE 15

EVENTS OF DPEFAULT

Event of Default means the Concessionaire Event of Default or the Concessioning
Authority Event of Default or both as the context may admit or require.

a. The Concessionaire Event of Default

The Concessionaire Event of Defaull means any of the following events unless
such an event has occurred as a consequence of the Concessioning Authority
Event of Default or a Force Majeure Event:

it.

iii.

vi.

vii.

the Concessionaire’s failure to perform or discharge any of its obligations
in accordance with the provisions of this Agreement;

construction at the Project Site is abandoned for a more than 90 (ninety)
Days during the Construction Phase;

a delay of more than 180 (one hundred and eighty) Days 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) Days from the
Scheduled Project Completion Date;

Delay in payment of Rovyalty for 2 {two) consecutive Months or more than
(5) (five) times in the aggregate during the Concession Period;

the Concessionaire's failure to perform or discharge any of its obligations
under any other Project Contract, which has or is likely to affect the
Project/the Project Facilities and Services, materially;

A default under the -Management Contract, which has or is likely to affect
the Project/the Project Facilities and Services, materially.

the Concessionaire fails to echieve Minimum Guaranteed Cargo for a
consecutive period of 3 (three) years. Provided, the Concessionaire shall
not be deemed to be tn default if such non echievement is due to a
substantial change in economic policies including the pelicy regarding
import/export of a particular commodity as a result of. which the
throughput could not be achieved;
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VIIL any representation made or warranties given by the Concessionaire under

ix.

XL

xil.

xifi.

xiv.

XV.

xvi.

xvii.

this Agreement is found to be false or misleading;
the Concessionaire passing & resolution for voluntary winding up,

appointment of a provisional liguidator, administrator, trustee or receiver
of the whole or substantially whole of the undertaking of the
Concessionaire by a court of competent Junsdlctmn in proceedings for
winding up or any other legal proceedings;

occurrence of default under the Financing Documents pursuant to which
the Lenders exercise their rights to substitute the Concessionaire in
accordance with the provisions of the Substitution Agreement;

levy of an execution or destraint on the Concessionaire’s assets which has
or is likely to have Material Adverse Efiect and/or affect the
Project/Project Facilities and Services, materially and such execution or
destraint remaining in force for a period exceeding 90 (ninety) Days;

the Performance Guarantee is not maintained in terms of the provisions
hereof;

the Concessionaire abandons or expresses its intention to revoke/terminate
this Agreement without being entitled fo do so as is expressly provided in
the Agreement,

a change in shareholding such that the beneficial interest of the
Consortium in the Concessionaire reduces below the limits set in Article
11.2 and/or Management Contro] of the Concessionaire has occurred in
contravention of the provisions of Article 11 hereof;

amalgamation of the Concessionaire with any other company or
reconstruction or transfer of the whole or part of the Concessionaire's
undertaking other than transfer of assets in the ordinary course of business
in contravention with the provisions of Article 11 hereof; and

the Concessionaire engaging or knowingly allowing eny of its employees,
agents, Contractor or representative to engage in any activity prohibited
under this Agreement and/or by law or which constitutes a breach of the
Agreement or breach of or an offence under any law, in the course of any
activity undertaken pursuant to this Agreement.
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15.2.

b. The Concessioning Authority Event of Defanlt

i_. the Concessioning Authority’s failure to perform or discharge its
obligations in accordance with the provisions of this Agreement unless
such failure has occurred as a consequence of any Concessionaire Event of
Default or a Force Majaure Event,

it. any representation made or warranties given by the Concessioning
Authority under this Agreement is found to be false or misleading.

ili. appointment of a provisional liguidator, administrator or receiver of the
whole or part of the Port’s Assets in any legal proceedings initiated against
the Concessioning Authority (unless such proceedings are initiated as a
consequence of any Concessionaire Event of Default).

iv, 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 Malerial Adverse Effect apd such execution or destraint
remaining in force for a period exceading 90 (ninety) Days.

Partics Righis

a) Upon the occurmmence of the Concessionaire Evenl of Default, the
Concessioning Authority shall without prejudice to any other rights and
remedies available to it under this Agreement be entitled to terminate this
Agreement.

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

Provided that before proceeding to terminate this Agreement, the Party entitied to
do so shall give due consideration and shall have due regard to the nature of the
undertying Event of Default, its implication on the performance of the respective
obligations of Parties under this Agreement and the circumstances in which the
same has ocourred.
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15.3. Consultation Notice

154.

Either Party exercising its right under Article 15.2, shall issue to the other Party a
notice in writing specifying in reasonable detail the under]yin'g Event of
Default(s) and proposing consultation amongst the Parties and the Lenders to
consider possible measures of curing -or otherwise dealing with the underlying
Event of Default (“Consultation Notice™).

Remedial Process

Following 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
the 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
more of the following measures and/or such other measurcs as may be considered
appfopriate by them in the attendant circumstances:

8) the change of management or control/ownership of the Concessionaire;

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

i. the criteria for selection of the Selectee;

ii. the transfer of rights and obligations of the Concessionaire surviving under
this Agreement to the Selectee;

iii.handing over/ transfer of the Froject Site, the Port’s Assets and the Project
Facilities and Services to the Selectee;

iv.acceptance by the Selectee of the outstanding obligations of the
Concessionaire under the Pinancing 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

vi.payment of consideration for the Concessionaire’s assets comprised in the

Project Facilities and Sérvices and the manner of appropriation thcriiof____‘
AL SN sral Py,
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15.5. Obligations during Remedial Period - -

l SIGO

15.7.

15.8.

During the Remedial Period, the Parties shall continue to perform their respective
obligations under this Agreement which cai be performed, failing which the Party
in breach’ shall compensate the other Party for any loss or damage occasmned ot
suffered on account of the undetlying fa:]urefbreach

L

Revocation of Consultation Notice

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

Termination due to Events of Default

If before the expiry of the Remedial Period, the underlying Event of Default is
neither cured ror waived nor the Parties and the Lenders have agreed upon any of
the measures in accordance with Article 15.4, the Party who has issued the
Consultation Notice shall have the right to terminate this Agreement, in which
event, the provisions of Article 16 and 17 shall, to the extent expressly madc

applicable, apply.

Concessioning Authority’s Rights of Step-in

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

Default, the Concessioning Authority may, at its discretion:

a) re-enter upon and take possession and contro] of Project Sit&v’PrOJem Facilities
and Services forthwith;

b) prohibit the Concessionaire and any Person claiming through or under the
Concessionaire from entermg upun.-'dcalmg with the Project Facilities and
Services;

¢) step in and succeed upon election by Concessioning Authority without the

necessity of any further action by the Concessionaire, to the interests of the
Concessionaire under such of the Project Contracts as the Concessioning
Authority may in its discretion deem appropriate with effect from the date of
communication of such election to the counter party to the relative Project
Contracts. '

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

Cnncesswmng Authority to the Concessionaire in terms of the provisions of this
Agreement. -~ ’
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16.1.

16.2.

16.3.

ARTICLE 16

TERMINATION OF THE CONCESSION/AGREEMENT

Termination Procedure

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

Obligations during Termination Period

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

Requisition

Except where the Termination Notice is issued prior to Financial Close being
achieved by the Concessionaire, when the Concassion has not come into effect the
Concessionaire has no right hereunder and no compensation is payable by the
Concessioning Authorily, upon issue or receipt as the case may be of Termination
Notice, either as a consequence of a Force Majeure Event or as a consequence of
_an- Event of Default, or otherwise 6 {six) months prior to the expiry of the
Concession Period, the Concessioning Authority shall by a notice in writing
{“Requisition™) call upon the Concessionaire to furnish the following information
to enable the Concessioning Authority to estimate the likely compensation payable
by the Concessioning Authority to the Concessionaire and/or to finalise the items
of Concessionaire’s assets comprised in the Project Facilities and Services to be
handed over toftaken over by the Concessioning Authority.
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a} except in cases where no Financial Close has been achieved, the particulars of
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16.4.

Debt Due supported by Lenders’ certificate;

b} data or records of Test Certificates, Survey Reports, Inspection Reports,

Records of Maintenance, Statutory Certificates | issued for Operation and
Establishment of the Project facilities and services and regarding the operation
and maintenance of the Project Facilities and Services;

¢) specifications regarding the Concessionaire’s assets comprised in the Project

Facilities and Services; and

d) any other information or records of cargo Traffie, daily output of berth

regarding Concessionaire, its business, the Project/Project Facilities and
Services, assets and liabilities.

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

Condition Survey

a)

b)

The Concessionaire agrees that on the service of a Termination Notice or at
least 6 (5ix) months ﬁrior to the expiry of the Concession Period, as the case
may be, it shall conduct or cause to be conducted under the Concessioning
Authority’s supervision, = 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 Concessionaire’s cbligations
under this Agreement and to prepare an inventory of the assets comprised in
the Project Facilities and Services. During this pericd, the designated key
personnel of the Concessioning Autherity shall be associated with the
operations of the Project Facilities and Services (except when the same is
impossible due to a Force Majeure Event) in order to facilitate smooth take |
over of the same by the Concessioning Authority on the Transfer Date.

if, as & result of the condition survey, the Concessioning Authority shall
observe/notice that the Project Site and/or the Port’s Assets and/or the Project
Facilities and Services or any part thereof have/has not been operated and
maintained in accordance with the requirements therefor under this
Agreement {normal wear and tear excepted) the Concessionaire shall, at its
cost and expenses, take all necessary steps to put the same in good working_
gonditions well before the Transfer Date.
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¢} In 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 Praject Facilities and Services
to be conducted. The Concessioning Authority shall be: compensated by the
Concessionaire for any costs incurred in conducting such survey and
preparation of inventory as also in putting the Project Facilities and Services
in good working condition,

16.5. Consequences of Termination

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

) the Concessionaire shall wransfer 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;

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

Notwithstanding anything contained in this Agreement, except for ensuring the
deposit of the compensation payable to the Concessionaire in accordance with
Article 17 in the Escrow Account, the Concessioning Authority shall not, as 8
consequence of termination or otherwise, have any obligation whatsoever to any
third party including but not limited to obligations as to compensation for loss of
employment, continuance or reguiarization of employment, absorption or re-
employment on any ground, in relation to any person in the employment of or
enpaged by the Concessionaire in connection with the Project, and the handback
of the Project Site/Port Assets/Project Facilities & Services by the Concessionaire
to the Concessioning Authority shall be free from any such obligation.
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i7.1.

ARTICLE 17
. " COMPENSATION
Compensation
{(a) Termination due to Force Majenre Event

(b}

(i}

(ii)

(iii)

If the termination is due to a Mon Political Event, compensation
payable to the Concessionaire shall be the lower of the Book Value
or the Debt Due LESS any amount dus to the Concessioning
Authozity by the Concessionaire under this Agreement LESS all
insurance ciaims received or admitted.

If the termination is due to a Other Event compensation payable to
the Concessionaire shall be the higher of the Book Value or the
Debt Due LESS any amount due to the Concessioning Authority
by the Concessionaire under this Agreement LESS all insurance
claims received or admitted. Provided, the Book Value or the Debt
Due, as the case may be shall not exceed the Aclual Project Cost.

If termination is due to a Political Event, compensation payable to
the Concessionsire shall be the same as that stipulated Jor
termination due to a Concessioning Authority Event of Default
under Article 17.1 {c).

Provided, no compensation shall be payable to the Concessionaire if the
Concessiongire fails to maintain Insurance Cover as contemplated under
Article 12 of this Agreement.

Termination due to Concessionaire Event of Default

If the termination is after the Date of Commercial Operation, due to a
Concessionaire Event of Default, the compensation payable by the
Concessioning Autherity to the Concessionaire shall be the lowest of:

(i) |
(ii}
(i)

the Book Value;
00% (ninety petcent) of Debt Due;

the Actual Progect Cost;
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Provided, no compeﬁsation shall be payable 1o the Concessionaire if the
Concessionaire fails to maintain Insurance Cover as conitemplated under
Article 12 of this Apreement.

(¢) Termination due to Concessioning Anthority Event of Defa-ult

If the termination is due 10 a Concessioning Authority Event of Defauit, the
compensation payable by the Concessioning Authority shall be equal to the

. aggregate of (i) Debt Due plus (ii) 150% {cne hundred and fifty percent)
Equity, K

17.2. No Compensation on Expiry of Concession Period

17.3.

174.

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

Transfer Fee and Charges

Transter costs, stamp duties, notary fees and taxes, if applicable, for the transfer of
the Project Facilities and Services consequent to the expiry or termination of this
Agreement shall be borne by:

a) the Conccessionaire in the event of expiry of Concession Period or termination
due to 2 Concessionaire Event of Default:

b) the Concessioning Authority in the event of termination due to an
Concessioning Authority Event of Default or Political Event: and

¢} by both parties equally in case of termination due to Change in Law or Non
Political Event or Other Event, -

Payment 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 to the Concessionaire. The Concessionaire confirms
that upon such payment being made, the Concessioning Authority shall stand duly
discharged of its obligations regarding payment of compensation under this
Agreement and the charge created by the Concessionaire in favour of the Lenders
on any of its assets taken over by the Concessioning Authority-shall stand
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charge. The Concessionaire further confirms that payment of compensation by
Concessioning Authority in accordance with this Article 17.4 shall be a valid
discharge to the Concesstoning Authority in respect of Concessioning Authority’s
obligation regarding payment of compensation to the Concessionaire under this
Agreement.

.

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

Provided further, if there are no amounts oulstanding under the Financing
Documents 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 Authority to the Concessionaire directly.

17.5. Delayed Fayment of Compensation

17.6.

If for any reasons, other than those attributable to the Concessionairs, 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% (1wo
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 Concessinning Authority the
Concessionaire fails to transfer assets, rights and contracts on the Transfer Date in
accordance with Article 16.5 read with Article 18, there shall be no suspension of
the operation and maintenance of the Project Facilities and Services and the
Concesstonaire 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 Autharity, for every Day of delay, liguidated damages computed at
the rate of the average daily profits sarned during the 3 {three} years immediately
preceding (he Transfer Date. Parties confirm that this is a true and correct estimate

- —y,
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17.7.

of damages and nol in the nature of a penalty. Provided nothing contained mn this
Article 17.6 shall be deemed or construed to authorise delay in completion of
formalities of transfer of assets, rights and contracts by the Concessionaire to the

Concessioning Authority in accordance with the requirements thereof under this
Agpreement. '

In case the transfer of assets by the Concessionaire to the Concessioning Authority
is delayed for reasons aftribuiable to the Concessioning Authority, the
Concessionaire shall nonetheless continue to operate the Project Facilities and
Services but as agent of the Concessioning Authority. Provided however, the
Concessionaire shall be liable to pay Royalty in accordance with Article 9.2.

Remedies Comulative

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

84
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i8.1.

18.2.

ARTICLE 18

" TRANSFER ON EXPIRY OF THE CONCESSION PERIOD

General Scope of Transfer/Payment

The Parties shall perforr/discharge their respective obligations to be performed or
discharged under the provisions of this Agresment on the Transfer Date in
entirety. Without prejudice to the generality of this provision and the provisions of
Article 16, the transactions to be consummated and the formalities to be
completed by the Parties on the Transfer Date shall be as set out in Articles 18.2

and 1§.3.

Concessionaire’s Obligations

The Concessionaire shall,

a}

b)

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 interests in the assets comprised in the Project
Facilities and Services which are required to bo fransferred to ‘the
Concessioning Authority in accordance with this Agreement and execute such
decds and documents as may be necessary for the purpose and complete all
legal or other formalities required in this regard;

hand over to the Concessioning Authorily all documents including as built
drawings, manuals and records relating to opcration and maintenance of the
Project Facilities and Services;

transfer technology and up-to-date know-how relating to operation and
maintenance of the Part®s Assets and/or the Project Facilities and Services;

transfer of cause to be transferred to the Concessioning Authority any Project
Contracts which are (i) valid and subsisting; (i} capable of being transferred
to the Concessioning Authority; and (iii) those the Concessioning Authority
has chosen to take over, and cancel or cause to be cancelled such Project
Contracis not transferred to the Concessioning Authority. For this purpose, the
Concessionaire shall ensure that all Project Contracts are assignable in favour
of the Concessioning Authority without any further action on part of the
respective counterparties. The Concessionaire shall entirely at its cost,
terminate all such Project Contracts which are not transferred/assigned and/or

85
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18.3.

18.4.

are not required to be transferred/assigned to the Concessioning Authority;

f) at its cost, transfer to the Concessioning Authority all such Applicable Permits
which the Concessioning Authority may require and which can be legally
transferred. Provided if the termination is on account of Concessioning
Authority Event of Default the cost of such transfer shall be barne/ reimbursed-
by the Cunc?ssioning Authority;

g) at its onst, remove within 90 (ninety) days from expiry of the Concession
Period, from the Project Site/Port’s Assets, any moveable assets that are not
taken over by or not to be transferred to the Concessioning Authority in terms
of the provisions of this Agreement.

Concessioning Authority’s Obligations

Except in the event of expiry of the Concession by efflux of time, the
Concessioning Authority shall pay compensation payabie to the Concessionaire in
accordance with Article 17.1 of this Agreement, to the Lenders, or deposit the
same in the Escrow Account or on the wriiten instructions of the Lenders to any
designated bank account in India, or to the Concessionaire, as the case may be.
The Concessionaire confirms that upon such payment being made, the
Concessioning Authority shall stand duly discharged of its obliations regarding
payment of compepsation under this Agreement and the charge created by the
Concessionaire in favour of the Lenders on any of the assets shall stard 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 Article 18.3 shall be a valid
discharge to the Concessioning Authority in respect of Concassioning Authority’s
obligation rcgarding payment of compensation to the Concessionaire under this
Agreement. '

Risk

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

Agreement.
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19.2.

19.3,

ARTICLE 19

DISPUTE RESOLUTION

Amicable Settlement

If eny disputé or difference or claims of any kind arises between the
Concessioning Authority and the Concessionaire in connection with construction,
interpretation or application of any terms and conditions or any matter or thing in_ '
any way connected with or in connection with or arising out of this Agrecment, or
the rights, duties or liabilities of any Party under this Agreement, whether before
or after the termination of this Agreement, then the Parties shall meet together
promptly, at the request of any Parly, in an effort to resoive such dispute,
difference or claim by discussion between them.

Assistance of Expert

The Parties may, in appropriate cascs agree to refer the matter to an Expert
appointed by them with mutual consent. The cost of obtaining the service of the

Expert shall be shared equally.

Arbitration

a) Arbitrators

Failing amicable settlement andfor settlement with the assistance of Expert
appointed by the Parties by mutual consent, the dispute or differences ar
claims as the case may be, shall be finally scitled by tinding arbitration under
the Arbitration and Conciliation Act, 1996. Unless the Parties mutually agree
otherwise, within 30 (thirty) Days of invocation of the arbitration as
mentioned befow, the rules of arbitration prescribed by the International
Centre for Altemative Dispute Resolution, New Delhi shall apply to the
arbitration. The arbitration shall be by a panel of three Arbitrators, one 1o be
_appointed by each Party and the third, who shall act as presiding arbitrator, 10
be appointed by the two arbitrators appointed by the Parties. The arbitraticn
shall be invoked by one party issuing to the other a notice in writing invoking
the arbitration and -appointing an Arbitrater, Upon receipt of the notice, the
other Party shall appoint the second Arbitrator, The two Atbitrators so
appointed shall appoint the third Arbitrator who shall act as the “Presiding
Arhitrator’. 1 the other Party fails to appoint a second Arbitrator within 30
(thirty) Days from the receipt of the request to do so, then the Arbitrator so
appointed by the first party. shatl adjudicate the disputes as ‘Sele Arbitrator’.
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b)

¢}

d}

g}

Place of Arbitration

The place of arbifration shall be the headquarters of the Concessioning
Authority in India. . :

L] -

English I{angua'gtl‘:
The request for arbitration, the answer to the request, the terms of reference,
any written submissions, any orders and rulings shall be in English and, if oral

hearings take place, English shall be the language to be used in the hearings.

Procedure

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

Enforcement of Award

Any decisien or award resulting from arbitration shall be final and binding
upon the Parties. The Pariies hereto agree that the arbitral award may be
enforced against the Parties to the arbitration proceeding or their assets
wherever they may be found and that a judgment upon the atbitral award may
be entered in any court haviag jurisdiction thereof.

Fees and Expenses

The fees and expenses of the arbitrators and all other expenses of the
arbitration shall be initially bome and paid equally by respective Parties
subject 1o determination by (he arhitrators. The arbitrators may provide in the
arbitral award for the reimbursement to the successful party of its costs and
expenses in bringing or defending the arbitration claim, including legal fees

and expenses incurred by the Party.

Performance during Arbitration

Pending the submission of and/or decision on a dispute, difference or claim or
unti] the arbitral award is published, the Parties ghall continue to perform all
of their obligations under this Agreement without prejudice to a final '
adjustment in accordance with such awerd.
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20.1.

ARTICLE 20

REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Concessionaire

The Concessionaire represents and warrants to the Concessioning Authority that:

a) it is duly organised, validly existing and in good standing under the laws of
India and hereby expressly and irrevocably waives any immunity in any
jurisdiction in respect of this Agreement or matters arising thereunder
including any obligation, liability or responsibility hereunder;

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

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

performance of this Agreement;

d) this Agreement constitutes the legal, valid and binding obligation of the
Concessiongire, enforceable against it in accordance with the terms hereof;

€) there are no actions, suits or proceedings pending or t0 its best knowledge,
threatened against or affecting it before any court, administrative body or
arbitral tribunal which might materially and adversely affect its ability to meet
or perform any of its obligations under this Agreement;

f) it has the financial standing and capacity te undertake the Project in

accordance with the terms af this Agreement;

g) the execulion, delivery and performance of this Agreement will not conflict
of, constitite a default under, or accelerste

with, result in the breach
performance required by any of the terms of its memorandum of association
Applicable Laws or any covenant, coniract,

and articles of association or any
agreement, arrangement, uhderstanding, decree or onder to which it is a party
ts is bound or affected;

or by which it or any of its propertics or asse

h) it has no knowledge of eny viclation or default with respect to any order, writ,
injunction or decree of any court or any legally binding order of any
Government Authority which may result in any Material Adverse Effect on its
ability to perform its obligations under this Agreement and no fact or
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i)

k)

m)

circumstance exists which 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, penaities, injunctive relief or any other civil or criminal
liabilities which in the aggregate have or may have a Material Adverse Effect
on its ebility to perform its obligations under this Agnaen:lem;

all ils rights and interests in the Project/Project Facilities and Services shall
pass to and vest in the Concessioning Authority on the Transfer Date free and
clear of all liens, claims and Encumbrances, without any further act or deed on
its part or that of the Concessioning Authority, and that none of the Project
Assets shall be acquired by it, subject to any agreement under which a security
interest or other lien or Encumbrance is retained by any person, save and
except as expressly provided in this Agreement;

no representation or warranty by it contained herein or in any other document
furnished by it to the Concessicning Awthority including the Bid or to any
Government Authority in relation to Applicable Permits contains or will
contain any untrue or misleading statement of material fact or omits or will
omil to siate a material fact necessary to make such representation or warranty
not misleading;

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

agrees that the execution, delivery and performance by it of this Agreement
and zll other agreements, contracts, documents and writings relating to this
Agreement constitute private and commercial acts and not public or
governmental acts; and

consents generally in respect of the enforcement of any judgement against it in
any proceedings in any jurisdiction to the giving of any relief or the issue of
any process in connection with such proceedings.
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20.2. Representations and Warranties of the Concessioning Authority

, The Concessioning Authority represents and warrants to the Concessionaire that:

' 2} it 18 duly organised, validly existing and in good standing under the laws of
India;

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

¢) it has taken all necessary action to authorise the execution, delivery and
performance of this Agreement;

d) this Agreement constitutes the legal, valid and binding obligation of the
Concessioning Authority, enforceable against it in accordance with the terms
hereof: and

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

20.3. Disclosure

In the event that any occurrence or circumstance comes to the attention of either
Party that renders any of its aforesaid representations or warranties untrue or
incorrect, such Party shall immediately notify the other Party of the same. Such
notification shall not have the effect of remedying any breach of the representation
or warranty that has been found to be untrue or incorrect mor shall it adversely
affect or waive any obligation of either Party under 1this Agreement,

21
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21.1.

ARTICLE 21

MISCELLANEGUS PROVISIONS '

batum : '

The datum to which al! levels shall be félferred for the purpaose of the Project is thé
Chart Datum (0.000) which is 3.88 m beJow mean sea level. .

21.2. Survival of Obligations

Any cause of action which may have occurred in favour of either Party or any
right which is vested in either Party under any of the provisions of this Agreement
during the Concession Period as the case may be as a result of any act, omission,
deed, matter or thing done or omitied to be done by either Party before the expiry
of the Concession Period by efflux of fime or otherwise in accordance with the
provisions of this Agreement shall survive the expiry of the Concession Period/
termination of this Agraement.

21.3. Articles fo survive Termination

The provisions of Articles 16 to 21 shall, to the fullest exitent necessary to give
effect thereto, survive the Concession Period/the termination of this Agreement
and the obligations of Parties to be performed/discharged following the
termination/early determination of this Agreement shall accordingly be
performed/discharged by the Parties.

21.4. Joint Responsibility

In the event that any damage is caused partly due to the negligence or default or
omission on the part of the Concessioning Authority and partly due to the
negligence or default or omission on the part of the Concessionaire, each Party
shall be liable to the other Party only in the proportion to its respective degree of
nepligence or defauit or omission, as the case may be.

21.5. Several Obligations

Nothing contained in this Agreement shall be construed to create an association,
trust, partnership, agency or joint venture among the Parties and Parties shall be
liable to perform their respeciive duties and discharge their respective liabilities or
obligations in acoordance with the provisions of this Agreement.
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21.6.

21.7.

Scverability

If for any reason whatsoever any provision or any part(s) of this Agreement is held
or shall be declared to be void or illegal or tnvalid under present or future laws or
regulations effective and applicable during the Concession Period, by any
competent arbitral tribunal or court, and if such provisions shall be fully separable
and this' Concession shall be constructed as if such provision or such part(s) of this
Agreement ngver comprised part of this Agteement and the remaining provisions
of this Agreement shall remain in full force and effect and shall not be affected by
such void or illegal or invalid provision or by its severance from this Agreement.

Notices

Unless otherwise stated, notices to be given under this Agreement including but
not limited to a notice of waiver of any term or related or breach of any term of
this Agreement shall be in writing and shall be given by hand delivery, recognized
international courier, maif, telex or facsimile fransmission and delivered or

transmitted to the Parties at their respective addresses set forth below:

The Concessioning Authority:

Chairman,
Kandla Port Trust,

F.O.Box 50, Administrative Office, Gandhidham,
Kutch — 370 201.
Fax No.: (02836) — 235782

E-mail — chairman @kandlépnﬁ.mm

The Concessionnaire:

The MANAGING DIRECTOR
RAS INFRAFORT PVT. LTD.

Vaswani Chambers, Plot no. 14,
Sector 8§, Gandhidham -373201,
Fax No, 02836-225168

Email: info@rasinfraport.com

or such other address, telex number, or facsimile number as may be duly notified
by the respective Parties from time to time, and shall be deemed to have baen

-y,
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21.8.

21.9.

made or delivered (i} in the case of any communication made by letter, when
delivered by hand, by recopgnized international courier or by mail (registered,
return receipt requested) at that address and (ii) in the case of any communication
made by telex or facsimile, when transmitted propetly addressed to such telex
number or facsimile number.

Waiver

No waiver of any term or condition or of the breach thercof by any Party shell be
valid unless expressed in writing and signed by such Party and communicated hy
such Party 10 the other Party in accordance with the provisions of Article 21.7 of
this Agreement. A waiver by any Party of any term or condition or breach thereof
in a given case shall not be deemed or construed as a general waiver of such term
or condition or the breach in the future or waiver of any other terms or conditions
or breach of this Agreement. '

Amendments, Modifications or Alterations,

No amendments, madifications or alierations of or any additions to the terms and
conditions of this Agreement shall be valid unfess the same be in writing and
agreed to by the Parties.

21.10. Governing Law

This Agreement shall be governed by and construed in accordance with the faws
of the Republic of India and courts having territorial jurisdiction over the Project
shall have jurisdiction over all matiers relating to or arising out of this Agreement.

21.11. Entire Agreement

This Agreement and the Appendices together constitute a complete and exclusive
statement of the terms of the agreement between the Parties. All pricy written or
oral understandings, offers or other communications of every kind pertaining to
this Agreement unless specifically retained in this Agreement and the Appendices,
by reference or otherwise, are abrogated and withdrawn.

IN WITNESS WHEREOF, the Parties, intending to be legally bound, have caused
this Agreement on the dates indicated next to their signatures below:

Cor :
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Common Seal of the Concessioning Authority
ts affixed pursuant to its resolution no. 127
dated 15™ September 2009 of the Board in the
presence of Mr. B X Makwana, Chief
Engincer who has signed this Agreement in
token thereof.

Signed and Delivered by the Concessionaire
by the hand of its authorized representative
Mr. Kamlesh Patel, Ddreeior pursuant ta
Resolution dated 267 November 2009 of its
Board of Directors.

For RAS INFRAPORT PVT, LTD.

T L]

L}

DIRECTOR

4]
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' APPENDIX 1 - PROJECT SITE

" ¥

Kandla Port, located on West Coast of Indiz at latitude 23° 01° N and longitude 70° 13
E, is the only Major Port in Gujarat State. Tt is situated in the Kandla Creek and is 90
tms from mouth of Gulf of Kutch. The Project consist of constructing one berth (13™)
multiperpose cargo (other than liquid/container) berth of length 300 m along with all
allied facilities to be lacated on south of existing 12® cargo berth. The quay face of the
berth shall be aligned in the same line with that of existing 12 carge berth.

On west of above cited area to be licensed out to the Concessionaire, a strip of land is
earmarked for common corridor running all along existing 11" cargo berth to proposed
17" cargo berth. This land will remain in possession of Kandla Port, for providing
commeon railway and road facility to be constructed and maintained by Kandla Port.
The Concessionaire will be authorised to access this common toad as well as railway
network for connectivity of internal rail & road network within licensed premises. The
internal road & railway network within licensed premises and its connectivity with
common road railway network will be undertaken by the Concessionaire at his own

cost,

A Drawing depicting Kandla Creek is enclosed with Annex to Appendix 1.
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Annex to Annexure I — Drawing showing Kandla Creek
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%+ The area to be handed over to the Concessionaire will

"

Concession Agreement for the Development of Multi Purpose Carge Berth no,

13 at Kandla Pont

APPENDIX 2 - PORT'’S ASSETS

Details of licensed premises (on "as is where is basis™)

The following Port Assets will be handed over

to the Concessionaire during the
Concession Period.

* Land Area - 2,33,335 square meter (approx.)

« Total - 2,33,335 square meter (approx.)
-
MNotes:
% The area proposed to be allotted to the Concessionaire is only indicative. However,
marginal adjustments in the area will be made depending on the actual site conditions

ke jointly sutveyed by the
cessionaire, The License fee
will be based on actual measured area,

representatives of the Concessioning Authority and Con
as per Article 9 of Concession Apreement
= The tentative location of premises 1o be handed aver

for berth no. 13 is depicied in
the drawing enclosed at Annex

to Appendix 2.
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Amnex to Appendix 2. Drawing showing the tentative location of
premises : '
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Concession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kandla Port

- APPENDIX 3 - SUBSTITUTION AGREEMENT

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

AMONGST,

THE ) TRUST, a body corporate constituted under the provisions of the

Major Port Trusts Act, 1963 and having its Administrative Office at
(hereinafter referred to as “‘the
Concessioning Authority™) which expression shall, unless repugnent to the context or
meaning therecf include its administrators, successors or assigns.

AND

M/s. XXXX Limited, a company-incorporated under the provisions of the Companies -
Act, 1956 and having its Registered Office al —v--r--rr-ssseam=s== hereinafier referred to as
“the Concessionaire” (which expression shall unless repugnant to the context or
meaning thereof include its successors and assigns),

AND

YYYY (Financial Institution/ Bank) having its Registered Office/Head Office at ---------—-
--- - ----— hereinafter referved to as “the Lender™.

OR

27277 (Financial Institution/Bank) having its Registered Office/Head Office at-—--- —
ammemmmm et ceusvmssananseevee= ACHNE fO1 and on behalf of the Lenders listed in Schedule A

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

WHEREAS,
a)  The Concessioning Authority for implementing a Project envisaging
by private
sector participation (hereinafter referred to es “the Project”), has by the
Concession Agreement dated ~——venn entered into between the Concessioning

Authority and the Concessionaive (herginafier referred to as “the Concession
Agrecment™) has prantzd to the Concessionaire the Concession to implement the
Project in terms of the provisions set out thereunder;

b) With a view to facilitate financing of the Project by the Concessionaire, the _

o
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Concession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kandls Port

Concessioning Authority and the Concessionaire have agreed 1o enter into
Substitution Agreement being these presents with the Lender/s/Lenders’
Representative,

NOW, THEREFORE, THIS AGREEMENT WITNESSETH AS FOLLOWS:

" ARTICLE 1

1

DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement the following words and expressions shall, unless repugnant to
the context or meaning thercof, have the meaning hereafter respectively assigned

to them,

“Agreement™ means this agreement and includes any amendment or modification
made to this agreement in accordance with the provisions hereof.

“Financial Assistance” means the financial assistance set forth in Schedule A
hereto, agreed to be provided by the Lender(s) to the Concessionaire for financing

the Project.

“Financial Defanit” means occurrence of a material breach of the terms and
conditions of the Financing Documents or a continuous default in servicing debt
thereunder by the Concessionaire for a minimum period of 3 {three} months.

“Lender(s)” means the financial institutions/banks whose name(s) and addresses
are set oul in Schedule A hereto and shall include the financial institutions/banks
who may replace the same by way of a refinance/subrogation, as may be notified
by the Lenders’ Representative to the Concessionaire, from time to time,

“Residual Concession Period” mezans the period which shall be the remainder of
the Concession Period computed from the date of issuance of Termination Notice
in terms of Article 16.1 of the Concession Agreement,

~ “Selectee” means a Person proposed by the Lender/Lender’s Representative

pursuant to this Agreement and approved by the Concessioning Authority for
substituting the Concessionaire for the residual Concession Period, in accordance
with the provisions of this Agreement.

“Sugpension Period” means the Termination Period as defined in Article 16 of
ihe Concession Agreement at the end of which all formalities connected with

101
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Concession Agreement for the Devetopment of Muld Furpose Cargo Berth ne. 13 at Kandla Port

substitution of the Concessionaire by the Selectee including handing over of
Project Site/Project Facilities and Services, in accordance with this Agreement are
completed and the substitution has become effective.

Capiialized terms used in this Agreement but not defined shall have the meaning
assigned to them respectively in the Concession Agreement.

ARTICLE 2
2 ASSIGNMENT

2.1 Assignment of rights and title

The Concessionaire hereby agrecs to assign its rights, title and interest in the
Concesston to, and in favour of, the Lenders pursvant 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

3 SUBSTITUTION OF THE CONCESSIONAIRE
3.1 Rights of substitution

3.1.1 Pursuant to the rights, {itle and interest assigned under Clause 2.1, the Lendeys
shall be entitled to substitute the Concessionaire by a Selectee under and in
accordance with the provisions of this Agreement and the Concession Agreement.

1.12 The Concessioning Autharity hereby agrees to substitute the Concessiongire by
endorsement on the Concession Agreement in favour of the Selectee selected by
the Lenders in accordance with this Agreement (For the avoidance of doubt, the
Lenders shall not be entitled to operate and maintain the Project/Project Facilities
and Services). '

3.2 Substitution upon occurrence of Financial Default

32.1 Upon occurrence of & Financial Default, the Lenders/Lenders” Representative
may issue a notice to the Concessionaire (the “Notice of Financial Default”) along
with particulars thereof, and send a copy to the Concessioning Authority for its
information and record. A Natice of Financial Default under this Clause 3 shall be
conclusive evidence of such Financial Default and it shall be final and binding -
upon the Concessionaire for the purposes of this Agreement. '
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3.2.2 Upon issue of a Notice of Financial Default hereunder, the Lenders/Lenders’

323

3.3

3.3.1

33.2

Representative may, without prejudice to any of its rights or remedies under this
Agreement or the Financing Docurnents, 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 underiake the aperation and
maintenance of the Project/Project Facilities and Services, and vpon receipt of
such notice, the Concessioning Authority shall suspend the rights of the
Concessionaire, Provided, such suspension shali be revoked upon substitution of
the Concessionaire by a Selectee, and in the event such substitution is not
completed within 180 (one hundred and eighty) Days from the date of such
suspension, the Concessioning Authority may terminate the Concession
Agreement forthwith by issuing a Termination Notice in accordance with the
provisions of the Concession Agreament; provided that upon written request from
the Lenders/Lenders’ Representative and the Concessionaire, the Concessioning
Authority may extend the aforesaid period of 180 (one hundred and eighty) Days
by & period not exceeding 90 (ninety) Days.

Substitution upon occurrence of Concessionaire Default

Upon occurrence of a Concessionaire Default, the Concessioning Authorty shall
by a notice inform the Lenders/enders’ Representative of its intention to issue a
Termination Nolice and grant 15 (fifteen) Days (ime to the Lenders/Lenders’
Representative to make a representation, stating the intention to substitute the
Concessionaire by a Seleciee,

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 Selectes,
the Lenders/Lenders’ Representative shall be entitled to undertake and complete
the substitution of the Concessionaire by a Selectee in accordance with the
provisions of this Agreement within a period of 180 (one hundred and eighty}
Days from the date of such representation, and the Concessioning Authority shall
either withhold termination and/or suspend the rights of the Concessionaire for
the aforesaid period of 180 (one hundred and eighty) Days; provided that upon
written request from the Lenders/Lenders’ Representative and the Concessionaire,
the Concessioning Authority shall extend the aforesaid petiod of 180 (ome
hundred and eighty) Days by a period not exceeding 90 (ninety) Days.
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Concession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kandla Port

3.4 Procedure for.substitotion

34.1

3.4.2

343

344

The Concessioning Authority and the Concessionaire hereby agree that on or after
the date of Notice of Financial Default or the date of representation to the
Concessioning Authority under Clause 3.32, 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 pracure offers, either by private
negotiations or public auction or tenders from potential Selectees for substituting
the Concessionaire and taking on the rights and obligations under the Concession
Agreement.

To be eligible for substitution in place of the Concessionaire, the Selectee shall be
required to fulfil the eligibility criteria that were laid down by the Concessioning
Authority for shertlisting the bidders for award of the Concession; provided that
the Lenders/Lenders’ Representalive may represent to the Concessioning
Authority that all or any of such criteria may be waived in the interest of the
Project, and if the Concessioning Authority determines that such waiver shall not
have any material adverse effect on the Project, it may waive all or any of such
eligibility criteria.

Upan selection of a Selectee, the Lenders/Lenders” Representative shall request
the Concessioning Authority to:

a) accede to transfer to the Selectee the rights and obligations of the
Concesstonaire under the Concession Agreement; and

b) novate the Concession Agreement to the Selectee such that the Selectee
replaces the Concessionaire and becomes entitfed/obligated to all the rights
and obligations of the Concessionaire, for the residual Concession Period.

If the Concessioning Authority has any objection to the transfer of Concession in
favour of the Selectee in accordance with this Agrezment, it shall within 7 (seven)
Days from the date of proposal made by the Lenders/Lenders’ Representative,
give a reasoned order afier hearing the Lenders/Lenders’ Representative. If no
stich objection is raised by the Concessioning Authority, the Selectee shall be
deemed to have been accepted. The Concessioning Authority thereupon shall
novale the Concession: Agreement within 7 (seven) Days of its
acceptance/deemed acceptance of the Selectee; provided that in the event of such
objection by the Concessioning Authority, the Lenders’ Represeniative mazy
propose another Selectee whereupon the procedure set forth in this Clause 3.4
shall be followed for substitution of such Selectee in place of the Concessionaire.

104
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3.5 Selection to be binding

The decision of the Lenders/Lenders’ Representative and the Concessioning
Authority in selection of the Nominated Company shall be final and binding on
the Concessionaire. The Concessionaire irrevocably agrees and waives any right
to challenge the actions of the Lenders’ Representative or the Lenders or the
Concessioning Auithority taken pursuant tw this Agreement including the
transfer/novation of the Concession Agreement in favour of the Selectce. The
Concessionaire agrees and confirms that it shall not have any right to seek
revaluation of assets comprised in the Project or the Concessionaire’s shares. It is
hereby acknowledged by the Parties that the rights of the Lenders/Lenders’
Representative are irrevocable and shall not be contested in any proceedings
before any court or Concessicning Authority and the Concessionaire shall have no
right or remedy to prevent, obstruct or restrain the Concessioning Authority or the
Lenders/Lenders’ Representative from effecting or causing the transfer by
substitution and endorsement of the Concession as requested by the
Lenders/Lenders’ Representative.

ARTICLE 4
4 TRANSACTION DOCUMENTS
4.1 Substitution of S¢lectee in Transaction Decuments

The Concessionaire shall ensure and procure that each Transaction Documents
contains provisions that entitle the Selectee to step into such Transaction
Documents, in its discretion, in place and substitution of the Concessionaire in the
even! of such Selectee assumption of the liabilities and obligations of the
Concessionaire under the Concession Agreement.

ARTICLE 5

5

5.1

TERMINATION OF CONCESSION AGREEMENT

Termination upon oceurrence of Financial Default

At any time after issue of a Notice of Financial Default, the Lenders/Lenders’
Representative may by a notice in writing require the Concessioning Authority to
terminate the Concession Agreement forthwith, and upon receipt of such notice,
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Concession Agreement for the Development of Multi Purpose Carge Berth no. 13 at Kandla Porl

the Concessicning Authority shall terminate the Concession in accordance with
the Concession Agreement.

52 Termination when no Selectes is selected

In the event that no Selectee. acceptable to the Cuncessioniﬁg Authority is selected
and recommended by the Lenders/Lenders’ Representative within the period of
180 (one hundred and eighty) Days or any extension thereof as set forth in Clause
3.3.2, the Concessioning Authority may terminate the Concession Agreement
forthwith in accordance with the provisions thereof.

£.3 Realisation of Debt Due

The Concessioning Authotity and the Concessionaire hereby acknowledge and
agree that, without prejudice to their any other right or remedy, the Lenders are
entitled to receive from the Cencessionaire, without any further reference to or
consent of the Concessionaire, the Debt Due upon termination of the Concession

Agreement.

ARTICLE 6
6 DURATION OF THE AGREEMENT

6.1 Duration of the Agreement

6.1.1 This Agreement shall come into force from the date hereof and shall expire at the
carliest ta occur of the following events:

a) Termination of the Agreement; or

b) no sum remains to be advanced, or is outstanding to the Lenders, under the
Financing Documents.

ARTICLE 7
v INDEMNITY

7.1 General indemnity

7.1.1 The Concessionaire will indemnify, defend and hold the Concessioning Authority
and the Lenders/Lenders’ Representative harmless sgainst any and all
praceedings, actions and third party claims for any loss, damage, cost and expense
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of whatever kind and nature arising out of any breach by the Congcessionaire of
any of its obligations vnder this Agreement or on account of failure of the
Concessionaire to comply with Applicable Laws and Applicable Permits.

7.1.2  The Concessioning Authority will indemnify, defend and hold the Concessionaire

o

7.1.3

harmless against any and all proceedings, actions and third party claims for any
 loss, damage, cost arid expense arising out of failure of the Concsssioning
Authority to fulfil any 'of its obligations under this Agreement, materially and
adversely affecting the performance of the Concessionaire’s obligations under the
Concession Agreement or this Agreement, other than any loss, damage, cost and
expense, arising out of acts done in discharge of its lawful functions by the
Conceassioning Authority,

The Lenders/Lenders’ Representative will indemmnify, defend and hold the
Concessionaire harmless against any and all proceedings, actions and third party
claims for any loss, damage, cost and expense arising out of failure of the
Lenders/Lenders” Representative to fulfil its obligations under this Agresment,
materially and adversely affecting the performance of the Concessionaire’s
obligations under the Concession Agreement, other than any loss, damage, cost
and expense, arising out of acts done in discharge of their lawful functions by the
Lenders/Lenders’ Represcntative.

7.2 Notice and contest of claims _

In the event that any Party hereto receives e claim from a third party in respect of
which it is entitled to the benefit of an indemnity under Clause 7.1 or in respect of
which it is entitled to reimbursement (the “Indemnified Party”), it shall notify
the other Party responsible for indemnifying such claim hereunder (the
“Indemnifying Party”} within 15 (fifteen) Days of receipt of the claim and shall
not settle or pay the ciaim without the prior approval of the Indemnifying Party,

. such approval not to be unreasonably withheld or delayed. In the event that the

Indemnifying Party wishes to contest or dispute the claim, it may conduct the
proceedings in the name of the Indemnified Party and shall bear all costs involved
in contesting the same. The Indemnified Party shall provide il cooperation and
assistance in contesting any. claim and shall sign all such writings and documents
as the Indemnifying Party may reasonably require.

ARTICLE §
8 GENERAL
8.1 General

i. The Parties hersto expressly -represent and warrant that they are duly

e Y 107




DED I T JD NS TS VIS Wb IS SIS BB B B

DEED D N BN IS BN NS D D IS I

2D I D R TN T B B

p

'L) \.}

Concession Agreement for the Develapment of Muli Potpose Cargo Berth no. 13 at Kandla Port

ii.

empowered to sign and execute this Agreement.

Notices under this Agreement shall be sent to the Addresses first

- hereinabove mentioned. Any change in the address of any Party shall be

i,

VL

vil.

viii.

AT T,

duly notified by registered post acknowledgement due and delivered to the
other parties.

The expressions “Concessioning Authority”, the “Concessionaire”, the
“Lender” and the “Lenders’ Representative”, “Selectec” herein used shall
unless there be anything 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 Concessioning Authority, “Selectee” and the successor in
interest of the Lender or Concessioning Authority shall have the benefit of
this Agreement,

Failing amicable settlement and/or settlement with the assistance of Expert,
the dispute or differences or claims as the case may be, shall be finally
settled by hinding arbitration under the Arbitration and Conciliatien Act,
1996. The arbitration shall be by a panel of three Arbitrators, one each to be
appointed by the Concessioning Authority and the Lenders/Lender’s
Representative and the third to be appointed by the two arbitrators. If any
Party entitled to do so, fails to appoint a second Arbitrator within 30 (thirty)
Days of from the receipt of the request for such appointment, then the single
Arbitrator appointed in accordance with this provision shall adjudicate the
disputes as Sole Arbitrator. o

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

The consultation, recommendation or approval of the Lenders’
Representative under this Agreement shall always be deemed as
consultation, recommendation or approval of every concerned Lender and
each such Lender shall be bound by the same,

This Agreement shall be in addition to and shall not be in derogation of the
terms of the Financing Documents,

-

Ta
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1%,

Xi.

xii.

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

* Apreement.

No amendment, variation or modification to this Agreement shall be valid
and effectual unless made in writing and executed by the duly authorized
representatives of all the Parties hereto.

All stamp duties or other imposts and charges as are applicable on this
Agreement or on amendment of the Concession Agreement or execution of
fresh Concession Agreement for the purpese of substitution as aforesaid,
irrespective of the Lenders making such payment for the time being, shall be
borne by and be to the account of the Concessionaire.

The Parties hereby expressly agree that for the purpose of giving full and
propet effect to this Agreement, the Concession Agreement and this
Agreement shall be read together and construed harmoniously. The terms of
this Agreement shall prevail in the event of any inconsistency with the
Concession Agresment. '
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SCHEDULE A
PARTICULARS OF FINANCIAL ASSISTANCE,

IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET THEIR HANDS

HEREUNTO ON THE DAY, MONTH AND YEAR HEREINABOVE
MENTIONED. SIGNED AND DELIVERED ON BEHALF OF —--m—emsmmmmmmee e

cvweswsmmmmerenem- L IMITED

BY:

Name:

Title:

SIGNED AND DELIVERED ON BEHALF OF

GOYERNMENT OF INDIA
BY:
Name:

Title: SIGNED AND DELIVERED ON BEHALF OF --—----—------
BEHALF OF THE LENDERS SETFORTH IN SCHEDULE [ BY:

ON

Name:
. -——"'--h-.,_\‘.
‘ ?'ié'm
T f/ _f‘\‘ ’ ‘, 110
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APPENDIX 4 - PRO.]"ECT REQUIREMENTS

Project Facilities and Services:

A brief description of Project Facilities and Services shall be provided. Also certain key
project facilities shall be set out, for example: '

(i) Berth length

On the Date of Commercial Operations berth kength not less than 300 meters shall
be provided.

(if)  Equipment

On the Date of Commercial Operations, the berth shall be equipped with
equipment with capacity to handle 2 million tonnes per annum of multipurpose
cargo (other than liquid /container catgo).

(iii)  Others

The personnel and other related facilities should be capable of handling 2 million
tonnes per annum of multipurpose cargo (other than liquid and container carge) in
accordance with the Performance Standards set out in Appendix 15.

The Project Facilities and Services broadly include design, engineering, construction of a
deep draughted berth namely 13" berth along with its all allied facilities for handling
muliipurpose cargo (other than liquid / container cargo) on BOT basis.

The major components of the Project are indicated below:

) Civil & Structural Works

‘Reinforced cement concrete (RCCY wharf structure:

The RCC wharf structure of the berth shall be 300 m long (quay length) and 33 m
. wide. The wharf:structure shall be supported on RCC piles. The wharf structure shall

be provided with 100T capacity bollards and berthing fenders at 30m (maximum),

intervals along the quay face. Along the rearmost pile row of wharf structure (length

wise), suitable RCC wall shall be constructed for aveiding sliding of earth towards

sea gide during rectamation of back up area. The deck slab shall be designed to
. withstand the weight of heavy-duty cargo handling equipments.
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Salient feature of the wharf structure are

s+ Length (Quay lenguﬁ ~300m

¢ Width- 35 m-

» Dredged level alongside the wharf strueture- () 15.10 m

s Bollards, Berthing fenders — At interval of 30 m (rnai.)

The design parameters of the Berth are:
« Capacity to carry superimposed load — 5 T/m2

Berthing fenders shall be designed for 200 T Berthing energy

Bollards shall design for 100 T mooring pull.

Particulars of the design vessels are:

Length overall — 240 m

*

Beam - 40 m

Fully laden draught - 14 m

¢ Dcad weight Tonnage- 75,000 T

Displacement Joaded - $0,000T

i) Development of Back up area

An area admeasuring to 2,17,000 sq. m.(approximately)at the rear wharf structure
shall be developed by reclamation/ filling the area with suitable sundries material,
The filled material shall be consolidated and stabilized by suitable and required
manner to increase its bearing capacity {load camying chpacity) to withstand a
superimposed load of 50 KN/m without substantial ground settlement. In case if
required, the concessionaire may undertake the suiteble ground treatment for
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consalidation of the existing soil to avoid the substantial seitlement of existing soil
during storage of cargo.

iii) Road and Railway Network

The Kandla Port will provide the common road ard rail facility outside the licensed
premises. The Concessionaire shall construct the appropriate road —rail network
within licensed premises and its connectivity to the aforesaid common road & rail
facility.

iv) Allied facilities:-

The Concessionaire shall construot the following allied facilities with the licensed
premises:

a) Reinforced cement concrete custom fencing wall:= The height & pattemn of fencing
wall shall meet with the norms of security & custom besides its struciural stability.

b) Water supply, fire fighting lines, drainage lines, sterm water drains,

¢) Development utilities and services such as communication, office accommaodation
etc required for operation of the beyth.

d) Covered storage godowns,
e) Work related to the potlution control & conservation of environment

f) Other miscellaneous item and related facilities capable of handling cargo in
accordance wilh the performance standard setout in Appendix 15.

Note:

i. The Kandla Port is located in the Zone V as per IS 1893 (Indian Standard showing

criteria for earthquake resistant design structure.) Accordingly, all the structures

- shal] be designed and constructed as per the various provisions laid down in the
Indian Stendard Codes for earthquake resistance design.

ii. Planning, design, engineering, installation, operation & maintenance of all

developmental works shall be comply to the relevant Indian Standards and in the
absence of Indian Standards relevant International Standards shall be complied
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with, List of construction, operation, maintenance are annexed to this article. In
the absence of both, Concessionaire should follow good industry practice, safety
precaution, as per stalutory requirements. The Concessionaire shall ensure
. compliance of quality, environment, occupational, health & safety and ISPS code.

B

v) Handling Equipments & Mechanical Works

The Concessionaire shall install handling equipments and the related mechanical
works to handle 2 million tonnes per annum of multipurpose cargo {other than liquid

fcontainer cargo) and maintain them as per Good Industry Practices to echieve the
Performance Standards set out in Appendix 15.

vi) Electrical work:

The Concessionaire shall install necessary electrical works that would enable
Concessionaire to handle 2 millien 1onnes per annum of multipurpose cargo {other
than liquid /container carge) and maintain them as per Good Industry Practices to
achieve the Performance Standards set out in Appendix 15.
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Annexure

CONSTRUCTION STANDARDS, OPERATIONS AND MAINTENANCE
STANDARDS AND SAFETY STANDARDS )

A, General

B.

The Concessionaire shall execute the project by completing civil works as per the
Project Requirements and provide appropriate equipment for cargo handling and
other support facilities for proper and efficient functioning,

The Concessionaire shall carry out Construction Works, etc duly complying with the
provisions of all relevant latest Indian Standards and in cese certain item of works not
covered by the Indian Standards, provisions: of [SO/IEC/OISD standards, etc shall be
complied.

The construction of civil wotks, facilities, erection & comnissioning of lifting
appliances, equipment end machinery and their layout shall ensure that during cargo
operattons these facilities meet the required provisions of the Dock Workers Safety
Health & Welfare Act, 1986 and the relevant Regulations 1990.

The Concessionaire shall meet the requirements of Management Quality System
(IS/ISO — 9001: 2000} and. shall also obtain accreditation for operations at the

- terminal. In addition, the Concessionaire shall comply with all relevant statutory

regulaticns, codes, practices and guidelines.

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

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

Civil Construction Work

B. 1. Dry Bulk and Break Bulk Terminals

The civil comstruction work mey comprise variety of works such as dredging,
reclamation, construction of breakwaters, berths, development of back-up area for
storage of cargo/containers, approach roads, railways sidings, operational
buildings/offices, maintenance workshop, drainage, water supply, environmental
protection works and other amenities. The Concessionaire is required to undertake all
tests required as per IS/ ISO/IEC standards to ensure that the construction work
carried out by him meets not only the functional requiremehts of the project but also
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-.conforms to the required quality as per the standards. In addition, the Concessionaire

shall also comply with the provisions of specifications published by the Indian Road
Congress, RDSO of Ministry of Railways and provisions of Shore Protection Manual
(CERC) of US Army Corps of Engineers, as may be pertinent to the Project. In
respect of implementing the Projedt, the Concessionaire shall refer to and as relevant
comply with the design and construction standards specified in the following
paragraphs. ; i '

Indian Standards for Construction of Ports and Harbours

IS 4651 —Part— 1 — 1974 Code of practice for planning and design of ports and

o3 ) D ) )

)

)

J

2

P

2 ) ) D

PN

IS 4651-Part 2-1989
IS 4651-Part JIi-1974
IS 4651- Part 4 -198%

IS 4651-Part 5-1980:

IS7314: 1974
IS 9527 Part 1: 1981

IS 9527 Part 3:; 1983

15 9527 Part 4: 1580

I§ 9527; Part 6: 1589

harbours: Part 1 Site investigation

Code of practice for planning and design of ports and
harbours Part 2 Earth pressure

Code of pructice for planning and design of ports and
harbours: Part Il: Loading

Code of practice for planning and design of ports and
harbours: Part 4: General Design consideration.

Code of practice for planning and design of ports
and harbours Part;5 Layout and functional
requirements

Glossary of terms relating to port and harbour
engineering

Code of practice for design and construction of port
and harbour structures: Part 1 Concrete monoliths

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

' Code of practice for design and construction of port

and harbour structure; Part 4 Cellular Sheet pile
structures

Code of practice for design and construction of port
and harbour structures: Part 6 Block work
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IS 10020: Part 4: 1981

8 9556: 1580

Recommendations for design and construction of
port and hatbour components Part 4 Slipways.

Code of Practice for design and construction of
diaphragm walls '

Indian Standards for Foundation Work

15 2911: Part 1:8ec 1:1979

IS 2911: Part 1: Sec 2:1579

15 2011: Part 1:5ec 3:1970

IS 2911: Partl: Sec 4:1954

1S 2911: Part 2: 1980
IS 2911: Part 3: 1980
IS 2911: Part 4: 1985
IS 2950; Part 1: 1981

18 2974: Part 1; 1982

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

1

Code of practice for design and construction of pile
foundations: Part 1 Concrete piles, Section 2 Bored
cast in-situ piles

Code of practice for design and construction of pile
foundations: Part | Congrete piles, Section 3 Driven
pre-cast concrete piles

Code of practice for design and construction of pile
foundations. Part 1 Concrete piles, Section 4 Bored
pre-cast concrete piles

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

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

Code of practice for design and construction of pile
foundations; Part 4 Load test on piles

Code of practice for design and construction of raft
foundations — Paxt I; Design

Code of practice for design and construction of
Machine Foundations- Part |: Foundation for
Reciprocating Type Machines. -
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IS 2974 Part 2: 1980

IS 2974; Para 3; 1992

1

IS 2974; Part 5: 1987

S2574:: 19740:

IS 1080; 1985

IS 13094: 1952

Cade of practice for design and construction of
machine foundations. Para 2 Foundations for impact
type machine (hammer foundations) '

Code of practice for design and construction of
machine foundations for rotary -type machines
(medium and high frequency)

L]

Code of practice for design and construction of
machine foundations: Part 4 Foundations for rotary
type machines of low frequency. '

Code of practice for design and construction of
machine foundations Part 5 Foundations for impact
machines other than hammers {forging and stamping
press, pig breaker drop crusher and jolter)

Code of Practice for design and construction of
shallow foundations on soils (other than reft, ring
and shell}.

Guidelines for Selection of pround improvement
techniques for foundation in weak soils.

Indian Standards for Structural Design

1S 875(Part I to V): 1987

IS 456: 2000
IS: 800: 1984

[S: 801: 1975

IS: 803: 1976

Code of Practice for design loads (other than earth
quake) for buildings — dead loads, imposed loads,
wind loads, snow loads, special Joads and load
combinations.

Code of Practice for plain and reinforced concrete.
. Code of practice for general construction in stee!

Code of practice for use of cold formed light gauge
steel structural members in general building
construction.

Code of practice for Design fabrication and Ereclion
of vertical mild steel cylindrical welded oil storage

tanks.

[
¢
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IS 1893:; Part 1; 2002 Criteria for Earthquake Resistant Design of Structures
Part I — General Provision and Buildings

IS 1893: Part 4: 2005 Criteria for earth quake resistant design of structures —
Part 4- Industrial Structures including Stack-like
Structures.

1S 4326: 1993 Code of Practice for Earth Quake Resistant design and

construction of buildings.

IRC for Development of Back up area & roads.

Specifications for Road & Bridge works (Latest Edition) published by Indian Road
Congress.

RC:5-1998 Standard specifications & code of practice for road bridges,
Section —I — general Features of Design (Seventh Revision)

[RC: 19-1977 Standard specifications & code of practice for Water Bound
Macadam {Second Revision)

RC: 21-2000 Standard specifications & code of practice for Road
Bridges, Section -III Cement Concrete (Plaim and
Reinforced) (Third Revision

IRC: 27- 1967 Tentative specifications for Bituminous Macadam (Base &
Binder course)

IRC: 29- 1988 Specification for Bituminous Conerete (Asphaitic Concrete)
for Road Pavement (First Edition)

IRC: 36~ 1970 Recommended Practice for the Construction of Earth
Embankments for Road Works.

IRC: 37- 2001 Guidelines for the Design of flexible pavements (Second

' ' - Revision)
IRC: 47-1972 Tentative specification for built up.spray grout,
IRC: 48- 1972 Tenmtive specification for Bituminous surface Dressing

Using precoated Aggregates.

IRC: 50- 1973 Recommended Design Criterin for the Use of Cement

Modified Soil in Road Construction.
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Concession Agreement for the Development of Multi Purpose Cargo Rerth no. 13 at Kandla Port

IRC; 51-1992 Guidelines for the use of soil lime mixes in Road
Construction (First Revision}

- IRC: 56-1974 . Recommended Practice for Treatment of Emhankmént
. ' slopes for Erosion Control.
IRC: 75-1979 " Guidelines for the design of high Embankment
IRC: 78-2000 Standard Specifications and code of practice for Road
Bridges, Section VII — Foundation & substructure (Second
Revision)
IRC: 82- 1982 Code of practice for Maintenance of Bituminous surface of
Highways.
IRC: 87-1984 Guidelines for the design & Erection of false work for road
bridges.
IRC: 94-1986 Specifications foe dense Bituminous Macadam.
IRC:SP: 11-1988 Handbook of Quality Centrol for Construction of Roads and

Runways {Second Revision)

IRC: HRB: Special Report 11,1992 — IRC Highway Research Board, State of Art:
Granular and Bound Bases and sub-bases

IRC:10-1961 Recommended Practice for Bomow pits for Road
Embankments Constructed by Manual operation .

NOTE: in case if latest edition or revision of above Indian Standerd / Indian Road
Congress Codes is available, same will be applicable,

C. Cargo Handling Equipment

C-1 General

The concessionaire in accordance with relevant siandards shall provide the type and capacity of
equipment required for handling the specified cargoscontainers. The equipment shall generally
conform to the following standards and code of practices,

C-2  Electric Cranes - Wharf and Gantry Cranes

- - R
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The crane and its mechanisms shall be designed and constructed in compliance with the latest
editions and emendments of the following standards and codes of practice. Standards equivalent or
higher in B3, JIS, FEM, DIN, IS0, IEC are also acceptable.

Structures and Mechanism
IS 807: 2006 Design, erection and testing (Structural Portion) of Cranes and Hoists

— Code of Practice.

B3 5400 —Part 10 :
Steel concrete and composite bridges - Code of practice for fatigue

IS 4137 - 1985 Specification for heavy duty electric overhead travelling and special
eranes for use in steel works
Material
IS 800:; 193‘1 ) Code of Practice for general construction in steel
IS 2062: 2006 Het rolied low medium and high tensile Structural Steel
1S 2644: 1994 High tensile steel castings
I8 2266 2002 Steel Wire Ropes for General Engineering Purposes-specification
1S 3177: 1999 ' Code of Practice for Electric Overhead Travelling Cranes and Ganry
‘Cranes other than Steel Work Cranes
Electrical
IEC Standards

JEE — regulaticns for the electrical equipmeat of buildings
BS 499% / FEM 3rd edition Booklet 4 - Motors
BS 171, BS 3941, BS 3938 - Transformers

BS 99 - Fuses
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1

Welding

IS 7307: Pert 1: 1974 Approval test for welding procedures Part 1 Fusion welding .
. _ of stee].

L]

IS 7310: Part 1: 1974 Approval test for Welders working to approved welding
procedures — Part 1: Fusion welding of Steel.

Painting

BS 5493 Code of practice for protective coating of iron and
steel structures against corrosion

Swedish Standard Sa 2,5 or SIS 5§T3, 818 055900 surface preparation
General

18 13367:Part 1: 1992 Safe use of Cranes - Code of Practice Part 1 General
Classification of Crane

Structures

Class of utilization: U8 (4 Million loading cycles)

State of loading: Q3

Group clagsification: A8

Impact factor; [.4

Duty factor: 0.9

Nominal load spectrum: 0.8 of rated capacity factor

Mechanism

Class of Utitization State of Loading Group Classification

Hoist | T§ L3 M8
Traverse T8 L3 M3
Tlravel S L2 M5
Boom hoist T2 L3 M4
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The wharf cranes shall be designed for Stability as per BS 2573 Part [ & 1.

C-3 Mobile Equipment

1S 4357: 2004 Methods for Stability Testing of Fork Lift
Trucks
IS 4573: 1982 Specification for Power Driven Mobile Cranes

IS 13473: Part 2:1992/ Cranes - Véacabular_y Part 2 Mobile cranes IS0
4306-1985

IS 13558: Part 2:1995/ Cranes - Controls - Layout and Characteristics -
Part IS0 7752 --2- 1986 Mobile Cranes

IS 13834 ; Part 2: 1993/ Cranes - Classification: Part 2 Mobile cranes ISO
4301 -2 :1985 :

IS 13870: Part 2; 1993/ Cranes and Lifting Appliences - Selection of Wire
[SO 4308 : 1988 Ropes - Part 2: Mobile Cranes -
Coeffictent of utilization

IS 14469: §997/ Mobile Cranes - Determination of Stability ISO
4305 - 1991

IS 14474: Part 1: 1997/ Mobile Cranes - Experimental Determination of
Crane ISO 11662-1 ;1995 Performance - Part [ :
Tipping Loads and Radii

IS 3173: 1965 Specification for High pressure connections for
fuel injeciton equipment for diesel engines

" C-4 Conveyors for Bulk Handling

Conveyors
I8 4776;Part 1: 1977 Specification for Troughed Belt Conveyors- Part I
Troughed Belt Conveyors for Surface Installation
IS 8597 - 1977 Flat Belt Conveyors
Code of practice for selection and design of Belt
IS 11592 - 2000 _
Conveyors
123
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IS 7465 — 1974

IS ?155:Part 1: 1986
IS 7155:Part 2: 1986
IS 7155:Part 3: 1986
IS 7155:Part 4: 1990

IS 7155, Part 5: 1950
IS 7155:Part &: 1990

IS 7155:Part 7: 1990

IS 7155:Part 8: 1994

Idters and Pulleys
IS 8598 — 1987
1S 8531 — 1986

18 11507 — 1985

Conveyor Belts

IS 1891 (Part [ & II) -1978

IS 1891 - 1988

IS 22131 Part 1 1980

Portable and Mobile troughed Belt Conveyor

Code of recommended practice for conveyor safety:
Part 1 General Information

Code of recommended practice for conveyor safety :
Part 2 General Safety requirement

Code of recommended practice for conveyor safety :
Part 3 Belt Conveyors and feeders

Code of recommended practice for conveyor safety :
Part 4 Vibrating Conveyor/feeder

Code of recommended practice for conveyor safety .
Part 5 Apron Conveyor/Apron Feeder

Code of recommended practice for conveyor safety ©
Part 6 Selection, Training and Supervision of
Operators

Code of recommended practice for conveyor safety
: Part 7 Inspection and Maintenance

Code of recammended practice for conveyor safety:
Part 8 Flight Conveyors (scraper conveyors)

Idlers and idlers Sets
Pulleys for Conveyors

Synchronous Drive Pulleys

Rubber Conveyor Belting
Amendment to above conveyor

Steel Card Conveyor Belting -
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D. Electrical
IS 325: 1996

IS 900: 1992
IS 1231: 1974

152223 1983
IS 3682: 1966

IS 2842: Part 2

IS 4029: 1967

IS 8151: 1976
IS 8789: 1996

1S 9628: 1980

IS 10242: Part 3
15 12615: 2004

IS 13529: 1992

Three-phase induction motars

Code of practice for installation and maintenance of
induction motors

Dimensions of Three-phase Foot-mounted Induction
Motors

Dimensions of flange mounted ac induction motors

Flame-proof ac motors for use in mines

[966 Application guide for electricel relays for ac systems:

-Part 2 Over current relays for generators and motors
Guide for testing three-phase induction motors

Single-speed three-phase induction motors for driving
lifts

Values of performance characteristics for three-phase
induction motors

Three-phase induction motors with type of protection ‘n'

Sec 1:1983  Electrical installations in ships: Part 3
Equipment, Sec | Generators and maotors

Energy Efficient Induction Motors - Three Phase
Squirrel Cage

Guide on Effects of Unbalanced Voitages on the
Performance of Three-Phase Cage Induction Motors

I8 13555: 1993 Guide for Selection and Application of 3-Phase A, C.
Induction Motors for Different Types of Driven Equipment

ilt i tection for electric motors rated up 10
1S 14122: 1994 Built in thermal protection P

3

)

Yo 3

1S 14377: 1996

600 V ac
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I8 15429. 2004

1S 3043; 1987
IS 3153: 1982
IS 5553(Part 6) 1991

I3 992]1: Part 1: 1981

IS 9921: Part 2: 1982

I5 9921: Part 111 : 1982

1S 9921: Part 4: 1935

IS 9921: Part 5: 1983

IS 12776: 2002

- I8 14981: 2001

1S 13947: Part'2 : 1993

IS 14658. 1999

Specification for Three-phase Induction Motors for Fans

' Used in Ajr-conditioning and Ventilation

Storage, Installation and Maintenance of DC Motors - Code
of Practice

Code of practice for earthing
Earthing transfermers
Reactor Pars — Earthing of Transformers

Specification for Altemating Current Disconnections
(Isolators) and Earthing Switches for Voltages above 1 000 V
=Part I: General and Definitions

Altemating current disconnections (isolators) and earthing
swilches for voltages above 1000 V: Part 2 Rating

Specification for Altemating Current Disconnections
(Isolators) and Earthing Switches for Yoltages above 1000 V
« Part III: Design and Construction

Specification for Alternating Current  Disconnections
({isolators) end Earthing Switches for Voltages Above 1000 V
- Part 4: Type Tests and Routine Tests

Specification for Alternating  Current Disconnections
(Isolators) and Earthing Switches for Voltages Above 1000
v - Part 5: Information to be given with Tenders, Enquines
ang Orders

Galvanized Strand for Earthing — Specification

‘Live Working - Earthing or Earthing and Short-Cireniting

Equipment Using Lances as a Short-Circuiting Device-Lance
Earthing

Specification for Low-voltage Switchgear and Control gear -
Part 2 : Circuit Breakers

High Voltage Alternating Current Circuit Breakers - Guide
for Short-circuit and Switching Test Procedures for Metal-

126




J

> 2 ) D

>

RS IED D D IS D I D D

b

»

>0 2 ) 2 2

Y2 2 > ) )

»

J

Concession Agreement for the Development of Multi Puipese Cargo Berth no. 13 at Kandlz Port

IS B828: 1996

IS 2309; 1989

18 732

IS 6%4: 1950

IS 1554 (Part 1):1988

I8 1554 (Part 2} :

IS 7098 {Part 1) :

IS 7098 (Part 2) :

1S 7098 (Part 3} :

IS 10118 (Part
1982

1988

1988

1985

1988

enclosed and Dead Tank
Circuit Breakers

Electrical Accessories -Circuit Breakers for Over Current
Protection for Househeld and Similar Installations

Code of Practice for Protection of allied structure against
lightning

IS 732: 1989 Code of Practice for Electric wiring installation
PVC insulated Cebles for working voltages uptc and
incloding 1100V

PVC insulated (Heavy Duty) electric cables : Part 1 for
working voltages upto and including 1100 ¥

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

Cross linked Polyethylene insulated PVC sheathed cables Part
1 for working voltages upto and including 1100 V

Cross linked Polyethylene insulated PVC sheathed cables Part
2 for working voltages from 3.3 kV upto and including 33 kV

Cross linked Polyethylene ingulated PVC sheathed cables Part
3 for working voltages from 66 kV upto and including 220kV

Code of Practice for selection, installation & maintenance of
switchgears and Control gears : Part 1 General

Code of Practice for selection, installation & maintenance of
switchgears and Control gears: Part 2 Selection

Code of Practice for selection, installation & maintenance of
switchgears and Control gears: Part 3 Installation

Code of Practice for selection, installation & maintenance of
switchgears and Control gears: Part 4 Maintenance

1S 10118 (Part 2) :
1a82
IS 10118 (Part 3) :
982
18 10118 (Part 4)
1982
s ;‘b‘
%1
?é \=h
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For all other equipment not covered in the above standatds, équivalem or higher
standards in BS, JIS, FEM, DIN, ISO, IEC, are acceptable. '

E. Operations & Mpaintenance Standards:

Repairs, Maintenance and Replacement

The Concessionaire at it’s own cost prompily and diligently maintain, replace or
restore any of the Project Facilities or part thereof which may be lost, damaged, -

destroyed or worn out.

The Concessionaire shall within a period of 45 {Forty five) days of signing of this
Concession Agreement shall prepare a detailed Operations & Maintenance Pian
{O&M Plan) and submit the same for approval ta the Concessioning Authority.

Concessioning Authority within 30 days of receipt of O & M Plan shall approve or
suggest modifications. Concessionaire  within 10 days of receipt of
modifications/suggestions if any, from the Concessioning Authority, shall
incorporate the changes and submit the O&M Plan to the Concessioning Authority

for final approval,

The Concessionaire shall abide by the approved Operations and Maintenance Plan.

While carrying out the repairing, maintaining and replacing the Project Facilities, the
Concessionaire acknowledges and accepts that it is holding and maintaining the
concession or assets, project facilities in trust for evenitual transfer to the
Convessioning Autherity on termination of the agreement and therefore, will not do
any act as a result of which the value of Port Assets and Project Facilities and

Services is diminished.

The Concessionaire shali, at all times during the Concession Period, at its own risk,
cost, charges and expenses, performance and pay for maintenance repairs, renewals
and replacement of vatious type of assets and equipment in the concessionaire
premises and /or the project or any parts thereof, whether due to use and operations
ar dus to deterioration of materials and /or parts, so that an the expiry or termination
of Concession, the same shall except normal wear and tear be in good working
condition as it were at the time of commencement of the Concession,

. While carrying out the repair, maintenance and replacement of the project facilities,

the Concessionaire shall carry out the work in accordance with the manufacturer’s
recommendations and the relevant latest Indian Standards or in its absence
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ISG/OLSD Standards. In the event that the concessionaire, by necessity or otherwise

need to follow any other country standard and it shall be equal or superior to the
standard specified above,

The repairs and maintenance shall generally conform to the following specifications.
E.1 Maintenanee Standards

150 4308.1-2003 Maintenance of lifting appliances

ISO 4309-2004 Cranes wire rope care, maintenance and discard

iS 13367:Part1:1992 Safe use of cranes — Code of Practice Part 1
General

BS 7121-2.2003 Code of Practice for safe use of cranes, inspection, testing &
examination

BS 7121-4-1997 Code of Practice for safe nse of cranes (Lorry Loaders)

BS 7121-5-2006 Code of Practice for safe uge of cranes.(Tower Cranes)
E.2 Painting
IS 144 : 1950 Ready mixed paint, brushing, petral resisting, air-drying,

for interior painting of tanks and container, red oxide
{calour unspecified)

1S 145 : 1950 Ready mixed paint, slushing, petrol resisting, air-drying for
interior painting of tanks and containers, red oxide (colour
unspecified)

15 146 : 1950 Specification for ready mixed paint, brushing, petrol

resisting, stoving, for interior painfing of tanks and
containers, red oxide (colour unspecified)

1S 147 : 1950 Specification for ready mixed paint, slushing, petrol
resisting, stoving, for interior painting of tanks and
containers, red oxide (colour unspecified)

IS 164 : 1981 Specification for Ready mixed paint for road marking (first
' revision) '
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1S 1419 : 1989

IS 6714 : 1989

IS 6948 : 1973

IS 6951 : 1973

15 1477 : Part I :

1971

1S 1477 : Part 2 :

1971

1S 9954 : 1981

F. Safety Standards

Antifouling paint, brushing for ship’s bottom and hulls-
Specification (second revision)

Ready mixed paint, finishing, non-slip, deck -
Specification (first revision)

Specification for Ready mixed paint, undercoat, synthetic
for ships

Specification for Ready mixed paint, finishing, exterior for
ships

Code of Practice for Painting of Ferrous Metals in
Buildings - Part I : Pre-treatment

Code of practice for painting of ferrous metals in
buildings: Part2 Painting

Pictorial Surface Preparation Standards for Painting of
Steel Surfaces

The Concessionaire shall ensure compliance with the safety standards set out under
Applicable Law/international conventions, as relevant, from time to time including
those required under the following :

1 Dock Workers (Safety, Health and Welfare) Act, 1986 & Regulations framed

thereunder of 1950,

2 The Manufacture, Storage and Import of Hazardous Chemicals Rules, 1989.

3 The Petroleum Act, 1934 along with the Petroleum Rules, 2002,

4 QISD - Guidelines — 156 (Oil Industry Safety Directorate): Fire Protecticn
Facilities for Port Qil Terminals.

5 The Explosives Act, 1884 along with The Explosive Substance Act, 1983 & The

Explosive Rules, 1983

6 Guidelines by Fire Advisor, CCE & DG FASLI, Government of India

7 National Fire Codes (National Fire Protection Association — USA}
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8 Drill Manual for the Fire Services of India.

S International Safety Guide _for_ 0il Tankers & Terminals.

10 ISPS (International Ship & Port Facility Security) Code (2003 Edition)
11 MARPOL CONVENTION

12 International Maritime Dangerous Goods Cede
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APPENDIX 5 - PROJECT SCHEDULE

I. -Civi] Work

6 months from Date of Award of Concession

20% of Wharf Structure

10% of Back up area

12 months from Date of Award of Concession 45% of Wharf Structure
40% of Back up ares
30% of Ancitlary work

18 months from Date of Award of Concession 75% of Whatf Structure
75% of Back up area

60% of Ancillary work

24 months from Date of Award of Conicession

100% of Wharf Structure
100% of Back up area

10036 of Ancillary work

2. Handling Equipment & Electrification

DD RS TS B

D) ) )

DI

The Concessionaire within a period of 30 (thirty) days of signing of this Concession
Agreement shall submit detailed schedule of implementation {with milestones} of
hardling equipment and electrification works to Concession Authority for review.

Concessioning Authority within 5 (five) days of receipt of such schedule shall give
their comments. The Concessionsire shall incorporate comments of the
Concessioning Authority wherever feasible so as to ensure the implementation of the
handling equipments and electrification within the suggested tlmeframe

Concessionaire shall submit the monthly progress report of the implementation

activities.

——

e
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APPENDIX 6 - DESIGNS AND DRAWINGS

Concessionaire shall prepare Designs & Drawings for the following items but not limited
to:

A. Civit and Structural Work:-
i.  Layout plans of Project Facilities and Services.

ii. Detailed structural drawings for all project facilitics inter allia for the
components of ‘the Project Facilities indicated in Appendix- 4 (Project
Requirements) like Civil & Structural Works, Development of Back up
area, Road and Railway Network, Allied facilities, etc.

B. Handling Equipments

C. Electric Work

The Concessiohaire shall also prepare detailed report on analysis and structural design of

Praject Facilitics & Services along with the aforementioned Designs & Drawings.

The Concessionaire shall within a period of 45 (forty five) days of signing of this
Concession Agreement shall prepare aforementioned Designs & Drawings and report on
analysis and struciural design of Project Facilities and Services. The Concessionaire shall
submit the same for review to the Independent Engineer and Concessioning Authority. -

Independent Engineer after taking into account Concessioning Authority’s comment shall
send its comment to the Concessionaire within 1S (fifteen) days of receipt of Designs and

Drawings.

Concessionaire shall incorporate comments of the Independent Engineer wherever
feasible to conform to the Construction Standards.
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APPENDIX 7 - TERMS OF REFERENCE FOR INDEPENDENT

ENGINEER

Role and functions of the Independent Engineer

The Independent Engineer is expected to play a positive and independent role in
discharging its functions, thereby facilitating the smooth implementation of the
Project. The role and functions of the Independent Engineer shall include the

following:

ii.

iii.

Vi,

vii.

review of the Designs and Drawings;
review, inspection and monitoring of Construction Works;

conducting Tests on completion of construction and issuing Completion/
Provisional Certificate;

determining, as required under the Agreement, the costs of any works or
services and/or their reasonableness;

determining, as required under the Agreement, the period or any extension
thereof, for petforming any duty or obligation;

assisting the Parties in reselution of disputes as regards the Designs &
drawings; and

ondertaking all other duties and functions as envisaged under the
Agreement. '

Review of Dlesigns and Drawings

The Independent Engincer shall undertake a detailed review of the Pesigns
& Drawings to be furnished by the Concessionaire along with supporting
data, incluging, it relevant the geo-technical and hydrological investigations,
characteristics of materials from bomrow areas and quarry = sites,
topographical surveys and traffic surveys. The Independent Engineer shall
complete such review and send its comments in accordance with the
Agreement. In particular, such comments shall specify the conformity or
otherwise of such Designs & Drawings with the Project Requirements,
Construction Standards and Safety Standards.
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ii.

The Independent Engineer shall review the detailed design, construction
methodology, quality assurance procedures and the procurement,
engineering and construction time schedule sent to it by the Concessicnaire

. and fumish its comments. The Independent Engineer shall take into account

iii.

vi,

vii.

viil.

comments and suggestions of the Concessioning Autherity, if any while
furnishing the comments. ‘

The Independent Engineer shall review the monthly progress reports as
regards the Construction Works.

The Independent Engineer shall inspect the Construction Works once every
month, preferably after receipt of the monthly progress report from the
Concessionaire, but before the 20th (twentieth) day of each month in any
case, and make out a report of such inspection (the “Inspection Report™)
setting forth an overview of the status, progress, quality and safety of
construction, including the work methodology adopted, the materials used
and their sources, and conformity of Construction Works with the
Construction Standards and Safety Standards. In a separate section of the
Inspection Report, the Independent Engineer shall describe in reasonable
detail the lapses, defects or deficiencies observed by it in the Construction
Works. :

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

For determining that the Constructfion Works conform to Construction
Standards, the Independent Engineer shall require the Concessionaire to
carry out, ot cause to be carried out, tests on a sample basis, to be specified
by the Independent Engineer in accordance with Good Industry Practice for
quality assurance. The Independent Enginser shall issue necessary directions
to the Concessionaire for ensuring that the tests are conducted in a fair and
efficient manner, and shall monitor and review the results thereof.

The tests shall be undertaken on a random sample basis and shall be in
addition to, and independent of, the tesis that may be carried out by the
Concessionaire for its own quality assurance in accordance with Good

Industry Practice.

In the event that the Concessionaire carries out any remedial works for
removal or rectification of any defects or deficiencies, the Independent
Engineer shall require the Concessionaire lo carry out, or canse to be carried
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out, tests to determine that such remedial works have brought the

xt,

¥ii.

xiil.

Construction Works into conformity with the Construction Standards.

‘In the event that the Concessionaire fails to adhere to the Project Schedule

and complete the Construction Works opthe specified Milestone Dates, the
Independent Engineer shall undertake & review of the progress of
construction and  identify polential delays, if any. If the Independent
Engineer shall determine that complation of the Project is not feasible within
the time specified in the Agreement, it shall require the Concessionaire to
indicate within 15 (fifleen) Days the steps proposed to be taken to expedite
progress, and the petiod within which the Project shall be completed. Upon
receipt of & report from the Concessionaire, the Independent Engineer shall
review the same and send its comments to the Concessioning Autherity and
the Concessionaire forthwith.

If at any time during the Construction Period, the Independent Engineer
determnines that it is not safe to carry on Construction Works for any reason
whatsoever including if the Concessionaire has not made adequate
atrangements for the safety of workers or other third parties or that any wark
is being cerried out in a manner that threatens such safety, it shall make a
recommendation to the Concessioning Authority forthwith, identifying the
whole or part of the Construction Works that should be suspended for
ensuring safety in respect thersof.

Upon remedial measures being taken by the Concessionaire for securing the
safety of suspended warks, the Independent Engineer shall inspect the safety
measures for adequacy and recommend whether or not such suspension may
be revoked by the Concessioning Authority.

if suspension of Construction Works is for reasons not attributable to the
Concessionaire, the Independent Engineer shall determine the extension of
time for completion, to which the Concessionaire is reasonably entitled, and
shall notify the Concessioning Authority and the Concessionaire of the

same.

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

L]

1) All materials fo be used, all methods o be adopted and all works performed shall
be strictly in accordance with the relevant IS specification for the Project
Requirement. The relevant specification for .the safety and navigational aspects
chall be referred for the type of tests and frequency of tests. For this purpose, the.
responsibility of the Concessionaire and their Contractor shall be as per the
relevant provisions of this Agreement.

2) The Concessionaire shall carry out qual ity contro! tests on the material and works
at the frequency stipulated in the respective 15 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 Engincer.

3) The Concessionaire shall carry out all necessary tests on materials and works
independently and keep their records for reference. The Concessionaire shall
prepare a quality audit manual in consultation with the Independent Engineer to

ensure better qualily of work.

4) The provisions of type and frequency of test in relevant IS codes are minimum.
The Concessiongire shall conduct all possible tests to ensure quality construction
and instellation of equipments and machinery.

5) The Tndependent Engineer at its discretion and consistent with the sound
engineering practices shall carry out any non-destructive test on complated works,
structures, equipments and machinery and any other component to ascertain the
soundness of the work.

6} Schedule of Test.

(i) The Concessionaire shall submit 2 detailed inventory and particulars of
all works and equipment and machinery forming part of ihis
Agreement. '

(iiy  The Concessionaire shall notify the Independent Engineer for its
readiness for tests to be conducted.
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7) Tests.

{i) Visual and physical test: The Independent Engineer shall conduct a
visual and physical check of the Project Requirements 1o determine
that all works end equipment forming part thereof conform to the
provisions of this Agreement, :

(if)y  Test drive: The Independent Engineer shall arrange for test drives nlf.
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
i

(iiiy  Structural test: All the equipment and machinery and structures shall
be subjected to load test as the case may he for ascertaining safe

working loads.

(iv) Environmental Audit: The Independent Enginecr shall cary out a
check to determine conformity of the Project Requirements with the
environment requirement set forth in Applicable Laws and Applicable

Permits.

(v)  Safety Review: Safety audit of the Project Requirements shall have to
be undertaken with the assistance of the relevant statutory aut]_mrilies
and determine conformity of the Praject Reguirements with the .

provisions of the Agreement.

(vi)  The procedures for tests: The procedures as stipulated in the relevant
1S specifications shall be adhered and the equipments for testing shall

be arranged by the Concessionaire.

g) The Independent Engincer shall obtain a copy of operational and maintenance
manuals of the Project Requirements from the Cancessionaire and verify the

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

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

taken for repairs and maintenance.
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9) The test pmcedﬁre shall be followed as per ASTM, BIS, IS.

10) Test shall aiso satisfy the appropriate Authority and Certification

(i) Dock safety Directorate
(i)  Environmental Authority
(i)  Director of Explosives
(iv)  Fire

(v)  Ground Water Anthority

(vi) Customs

11) Test of Handling Equipments & Electrification works

The Concessionaire shall within a period of 45 (forty five} days of sipning of this
Concession Agreement shall submit (o Concessioning Authority a report

_ highlighting type of tests that would required to be carried out as per the type of
the equipments for the above mentioned categories.

Concessioning Authority within 10 (ten) days of receipt of such document shall
give their comments. The Concessionaire shall incorporate comments of the
Concessioning Authority and shall submit the revised document within 10 (ten)

> ) 3

> D

) )
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J

days of receipt of comments.

139




)

MEDEDED ENED DD ED D D D D 2 B 1D

YIS DI D D N I S

)

>

Concession Agreement for the Dievelopment of Multi Purpose Carge Berth no. 13 at Kandle Porl

APPENDIX 8 - PERMITS AND CLEARANCES PROCURED BY THE

B.

CONCESSIONAIRE/CONCESSIONING AUTHORITY

Applicable Permits to be obtained by the Concessionaire before conmencemat of
Construction Works:

The Concessionaire is liable to obtain Applicable Permits as and when required
before commencement of the Construction Works and during the Concession
Period. The foilowing is list of Applicable Permits, is not exhaustive however, the
Concessionaire will have to ascertain independently the Applicable Permits and
indicate time frarne for obtaining the applicable permits,

(ii) Dock Safety Clearance

(iii} Fire safety clearance

(iv) Any other clearance required as per
statutory requirement

The following is a list of the permits Lo be obtained by the Concessioning Authority

Ministry of Environment & Forest,
Gol.
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APPENDIX 9 - PERFORMANCE GUARANTEE
{PROFORMA OF BANK GUARANTEE)'

THIS DEED OF GUARANTEE exéecuted on this the ---- day of --—- at -====- by -----—
- -~---—- (Name of the Bank} having its Head/Registered office at ------
- . s -- hereinafter referred to as “the
Guarantor” which expression shall unless it be repugnant to the subject or context
thereof include its successors and assigns;

In favour of

THE TRUST, a body corporate constituted under the provisions of the
Major Port Trusts Aect, 1963 and having its Administrative Office at
{hercinafier referred to as “the
Board” or “the Concessioning Authority”) which expression sball, unless repugnant to
the context or meaning thereof include its administrators, successors or assigns.

WHEREAS

2) The Board, vide its Request for Proposal dated [#] (“the RFP”) invited duly short
listed bidders to implement a project envisaging (more particularly
described in Appendix 1 and hercinafter referred to as “the Project™);

b} Afler evaluation of the bids received in response to the RYFP, the Board accepted

the bid of the consortium comprising . of , and
{“the Consortium”} OR. the Board accepted the bid of
Ltd. (“the Applicant™) and issued the Letter of Intent No dated

{*1.01”) to the Consortivm requiring, inter alia, the execution of the
Concession Agreement, (“the Concession Agreement”) the draft whereof was

provided in the RFP;

c) Pursuant to the LOI the Consortium has promoted and incorporated a special
purpose company (“the Concessionaire™), to enter into the
Concession Agreement for undertaking, inter alia, the work with respect to the
Project referred to in-Recital {a) abave and to perform and discharge all its

obligations thereunder.

d) In terms of the LOI and the Concession Agreement, the Concessionaire is
required to furnish to the Board, a Performance Guarantee being an unconditional

7
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and irrevocable Bank Guarantee from a Scheduled Bank for a sum of Rs. [#]
(Rupees [#] only) as security for due and punctual performance/discharge of its
obligations under the Concession Agrecment during the Construction Phase,

e) At the request of the Concessionaire, and for valid consideration the Guarantor
has agreed to provide guarantee, being these presents guaranteeing the due and
punctual performance/discharge by the Concessionaire of its obligations under the
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Concession Agreement during the Construction Phase.,

NOW THEREFORE THIS DEED WITNESSETH AS FOLLOWS:

1.

Capitalized terms used herein but not defined shall have the meaning assigned to
them respectively in the Concession Agreement,

The Guarantor hereby imevocably and unconditionally guarantees the due

execufion and punctual performance by M/, (“the
Concessionaire™)} of all its obligaticns under the Concession Agreement during the

Construction Phase.

The Guarantor shall, without demur or protest, pay to the Board sums not
exceeding in aggregate Rs.[#] (Rupees (o] only within five (5) calendar Days of
receipt of a written demand -therefor from the Board stating that the
Concessionaire has failed to meet its performance obligations under the
Concession Agreenient during the Censtruction Phase. The Guarantor shall not go
into the veracity of any breach or failure on the part of the Concessionaire or
validity of demand so made by the Board and shall pay the amount specified in
the demand notwithstanding any direction to the contrary given or any dispute
whatsoever raised by the Concessionaire or any other Person before any court,
tribunal, experl, arbitrator or similar proceedings. The Guarantor’s obligations
hereunder shall subsist until all such demands of the Board are duly met and
discharged in accordance with the provisions hereof. Any such demand made on
the Guarantor by the Board shall be conclusive, absolute and unequivocal as
regards the amount due and payable by the Guarantor under this Agreement. The
Concessioning Authority shall at all tmes at its sole discretion have the absolute
and unconditional right to call upan the Guamntﬁr 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

! To be issued by a Scheduled Bank in India.
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Agreement or other documents or by the extension of time for performance
granted by the Board or postponementnon exercise/ delayed exercise of any of its
rights by the Board or any induilgence shown by the Board 1o the Concessionajre

- and the Guarantor shall not be relieved from its obligations under this Guarantee

on account of any such varigtion, extension, postponement, non exercise or
delayed exercise by the Board of any of the Board's rights or any indulgence
shown by the Board; provided nothing contained herein shali; enlarge the
Guarantor's obligation hereunder.

. This Guarantee shall be unconditional and irrevocable and shall remain in full

force and effect until Scheduled Project Completion Date and for a period of
twelve months thereafter unless discharged/released earlier by the Board in
accordance with the provisions of the Concession Agreement. The Guarantor’s
lability in aggregate shall be limited to a sum of Rs. [e] (Rupees [#] only).

. This Guarantee shall not be affected by any change in the constitution or winding

up, insolvency, bankruptcy, dissolution or liquidation of the Concessionaire/ the
Guarantor or any absorption, merger or amalgamation of the Concessionaire/the
Guarantor with any other Person.

Any payment made hereunder shall be made free and clear of, and without
deduction for or on account of taxes, levies, imposts, duties, charges, fees,
deductions, or withholding of any nature whatsocver.

The Guarantor hereby irrevocably and unconditionally undertakes, egrees and
acknowledges that its obligations as a Guarantor hereunder:

a. shall not be affected by the existence of or releasc or variation ol any other

guarantee or security for any of the obligations of the Concessianaire under the
Concesston Agreement;

b. shall not be afTected by any failure by the Concessioning Authority to perform

any of its obligations under the Agreement;

c. shall not be affected by any failure or delay in payment of any fee or other

amount payable to the Guarantor in respect hereof;

d. shall not be affected by any exercise or non-gxercise of any right, remedy,

power or privilege of any person under or in respect of any payment
abligations of the Concessionaire under the Concession Agreement;

e. shall not be affected by any failure, omission or delay on the Concessioning
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conferred on the Concessioning Authority in this Guarantee;

f. shall not be affected by any act, omission, matter or thing which, but for this
clause would reduce, release or prejudice the Guarantor from any of the
obligations under this Guarantee or prejudice or diminish the obligations in
whole 'or in part.

9. The obligations, covenants, agreements and duties herein shall not be subject to
any counterclaims, cross claims, set offs, deductions, withholdings, diminutions,
abatements, recoupments, suspensions, deferments, reductions or defence for any

‘reason whatsoever and the Guarantor, shall have no right to terminate this
Guarantee or to be released, relieved or discharged from any of its obligations,
covenants, agreements and dutfies hereunder for any reason whatsoever.

10. The Guarantor has power to issue this guarantee and discharge the obligations
contemplated herein, and the undersigned is duly authorized to execute this
Guarantee pursuant (o the power granted under

11. This Guarantee shall be govemed by and construed in accordance with the laws of
India. The Guarantor hereby irrevocably submits to the exclusive jurisdiction of
the Court of for the purposes of any suit, action, or other proceeding
arising out of this Guarantee, or the subject matter hereof, brought by the
Concesstoning Authority or its successors or assigns. To the extent permitted by
Applicable Law, the Guarantor or its successors or assigns hereby waive, and
shall not assert, by way of motion, as defence, ot atherwise, in any such suit,
action, or proceeding any claim that such suit, action, or proceedings is brought in
an inconvenient forum, or that the value of such suit, action, or proceeding is
improper, or that the subject matter hereof may not be enforced in or by such

 gourt,

IN WITNESS WHEREQF THE GUARANTOR HAS SET ITS HANDS
HEREUNTO ON THE DAY, MONTH AND YEAR FIRST HEREINABOVE

WRITTEN.

SIGNED AND DELIVERED by

' Bank by the

hand of Shr its
and authorized official.
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APPENDIX 10 - CERTIFICATES

COMPLETION CERTIFICATE
1. 1, [#] (Name of the Independent Engineer), actin g as Independent Engineer, under
and in accordance with the Agreement dated [o], for the [®] Project on build,
operate and transfer (BOT) basis, through [(Name of Concessionaire)], hereby
certify that the Tests specified in Article [#] and Schedule-[e] of the Agreement
have been successfully undertaken to determine compliance of the Project with

the provisions of the Agreement, and I am satisfied that the Praject can be safely
and reliably placed in commercial service of the users thereof.

2. It is certified that, in terms of the aforesaid Agreement, &l works forming part of
the Project have been completed, and the Project is hereby declared fit for entry
into commercial operation on this the [o] day of [#] 20[e],

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

(Signature)

(Name)
{Designation)

(Address)
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PROVISIONAL CERTIFICATE

1. I, [[*] (Name of the Independent Engineer)], acting as Independent Engineer,
under and in accordance with the Agreement dated [#], for the Project on build,
operate and transfer (BOT) basis through [# (Name of Concessionaire)], hcreby
certify that the Tests specified in Article (] and Schedule-[@] of the Agreement
have been undertaken to determine compliance of the Project with the provisions
of the Agreement.

2. Construction Works that were found to be incomplete and/or deficient have been
specified in the Punch List appended to the Provisional Certificate, and the
Concessionaire has agreed and accepted that it shall complete and/or rectify all
such works in the time and manner set forth in the Agreement. [Some of the
incomplete works have been delayed as a result of reasons attributable to the
Concessioning Authority or due to Force Majeure and the Provisional Certificate
cannot be withheld on this account. Though the remaining incomplete works have
been delayed as a result of reasons attributable to the Concessionaire,] 1 am
satisfied that having regard to the nature and extent of such incomplete works, it
would not be prudent to withhold commercial cperation of the Project, pending

completion thereof.

3. In view of the foregoing, | am satisfied that the Project can be safely and reliably
placed in commercial service of the users thereof, and in terms of the Apgreement,
the Project is hereby provisionally declared fit for entry into commercial

operation on this the [#] day of [¢] 20[s].

ACCEPTED, SIGNED, SEALED AND | SIGNED, SEALED AND DELIVERED For and
DELIVERED For and on behalf of jon  behalf of INDEPENDENT ENGINEER by:

CONCESSIONAIRE by:

Signature
Gig ) (Signature)

(Namne and Designaticn) o
(Mame and Designation)

(Address)
(Address)

146




DD B I

2.2 )

)

)

VDS ED DI

y

> 2

)

2

»

DN

»

J

Concession Agreement for the Development af Mulii Purpose Cargo Berth no. 13 at Kandla Port

APPENDIX 11 - PERSONNEL AND LABOUR REQUIREMENT
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APPENDIX 12 - TARIFF SCHEDULE OF MULTIPURPOSE CARGO

TERMINALS

DEFINITIONS

In this Scale of Rates unless the comtext otherwise requires, the following
definitions shall apply:

().

(ii).
(iif).

“Coastal Vessel” means any vessel exclusively employed' in trading
between any pott or place in India to any other port or place in India
having a valid cosstal Jicense issued by the competent authority.

“Foreign Vessel” means any vessel other than a coastal vessel.

“Per day” means per calendar day unless other wise stated.

GENERAL TERMS AND CONDITIONS

G).

(if).

The status of the vessel, as borne out by its certification by the Customs or
the Director General of Shipping, is the relevant factor to decide whether
vessel is ‘coastal’ or ‘foreign-going’ for the purpose of levy of vessel
related charges; and, the nature of cargo or its arigin will not be of any
relevance for this purpose.

(a).

(b).

{c).

(d).

The vesse] related charges for all coastal vessels should not exceed

60% of the corresponding charges for other vessels.

The carpo refated charges for all coastal cargo other than thermal
goal should not exceed 60% of the normal carge related charges.

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

wharfage.

Cargo from a foreign port, which reachies an Indian Port A’ for
subsequent transhipment to Indian Port ‘B’ will be, levied the
concessional charges relevant for its coastal voyage. In other
words, cargo from / to Indian ports carried by vessel permitted to
undertake coastal voyage will qualify for the concession.
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Concession Agreement for the Development of Multi Purpose Cergo Berth no. 13 at Kandla Port

(iii). Interest on delayed payments / refunds;

(a).  The user shall pay penal interest on delayed paymenis under this
Scale of Rates. Likewise, the terminal operator shall pay penal
interest on delayed refunds.

{(b}).  The rate of penal interest will be 2% above the Prime Lending Rate
of the State Bank of India.

(c).  The delay in refunds will be counted only 20 days from the date of
completion of services or on production of all the documents
required from the users, whichever is later.

(d).  The delay in payments by the users will be counted 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 this Scale of Rates.

(ivi. All charges worked cut shall be munde;d off to the next higher rupee on
the grand total of the bill,

(v).  Users will not be required to pay charges for delays beyond reasonable
level attributable to the terminal operator.

BERTH HIRE CHARGES:

The berth hire charge payable by masters / owners / agents of the vessel and other
floating craft approaching or lying alongside the berth shall be as per the rates
~ given below: '
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Concession Agreement for the Devefopment of Multi Purpose Cargo Berth no. 13 at Kandla Port

Notes:

).

(ii).

(i1i}.

(iv).

(v}

The period of berth hite shall be calculated from the time vessel occupies
the berth. '

Berth hire includes charges for services rendered at the berth, such as
occupation of berth, rubbish removal, 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 breakdown of terminal
operator’s cquipment ar power or for any other reasons attributable to the

terminal operator.

(z).  Berth hire shall stop 4 hours after the time of vesse] signaling its
readiness to sail. '

(b).  The time limit of 4 hours prc.scribed for the cessation of berth hire
shall exclude the ship’s waiting time for want of favorable tide
conditions, inclement weather, and due to lack of night navigation.

{c). The master / agent of the vessel shall signal readiness to gail only
in accordance with favorable tidal and weather conditions.

The Penal Berth hire shall be equal to one-day's (24 hours) berth hire
charge 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 duc to
engine not being teady or cargo operation not completed or such other
reasons attributable to the vessels. This excludes the signaling readiness
when a vessel is not able to sail due to unfavorable tide, lack of night

navigation or adverse weather conditions.”

CARGO HANDLING CHARGES:

The cargo handling charges shall be payable on the manifested cargo directly by
the importer of cargo at the rates specified below:
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113.51

(b). | Thermal Coal 141.81 141.81

{¢). | Coal (other than thermal coal), Limestone, 141.81 85.09
Minerals, Sugar, Salt, etc,

(d). _| Other dry bulk 314.96 188.98

(e). | Steel and Bagged carpo 354.54 212.73

(D. | Timber Logs 567.58 340.55

Note:

The handling charges prescribed above is a composite charge for (i) unloading of
the cargo from the vessel including stevedoring and transfer of the same upto the
point of storage, storage at the stackyard upto a free period of 5 days and loading
on to trucks in respect of import carge and (ii) unloading of the cargo from the
trucks at the stackyard, storage at the stackyard upto a period of 15 days, transfer
the cargo to the loading point and leading onto the ship including stevedoring.
This composite charge includes wharfage and supply of labour, wherever

necessary.

STORAGE CHARGES:

The storage charges for the cargo stored in the stackyard beyond the free peried
allowed shall be as below:

{A). Forimport (Rate in Rs. Per MT per day)

A

{a). | All types of 10 15
cargo '
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(B). ~ For export

{Rate in Rs. Per MT per day)
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{a). | All types of cargo 15 20

Notes for Sections 4 {A) and 4 (B) above:

{i).  Five frce days for import cargo and fifieen free days for export cargo shall
be ailowed. For the purpose of calculation of free period, Customs
notified holidays and Terminal's non- working days shall be excluded.

(ii).  Storage 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,

(ti). Storage charge on cargo shall not accrue for the period when the terminal
operatot s not in & position to deliver / ship the cargo when requested by
the user due to reasons attributable t¢ the terminal operator.

5. Miscellaneous Charges

{a). | All types of cargo . 15.56

The miscellaneous charges prescribed above is a composite charge for provision of all
miscellaneous services such as sweeping of cargo on the wharf, weighment of cargo,
dust suppression ete.
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6.

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

The tariff caps will be indexed to inflation but only to an extent of 60% of the
variation in Wholesale Price Index (WPI) occurring between 1 January 2008 and
1 January of the relevant vear. Such automatic adjustment of taniff caps will be
made every year and the adjusted tariff caps will come into force from 1 April of
the relevant year to 31 March of the following year, ’
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Concession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kandla Porl

APPENDIX 13 - RATES APPLICABLE IN RESPECT OF LAND
UTILITIES AND SERVICES

H

Kandla Port Trost

Scale of Rates as on 12-06-07 G. No. - 126

~ CHAPTER -1

1.1. Definitions - Geacral

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

(i} “Coastal vessel” shall mean any vessel exclusively employed in trading between
any port or place in India to any other port or place in India having a valid coastal
licence issued by the competent authority.

(i)  "Demutrage” shall mean charges payable for storage of cargo within port
premises beyond free period, as specified in the Scale of Rates,

(iif)  “Foreign-gaing vessel” shall mean any vessal other than Coastal vessel.

(ivy  “Full Container Load” “(FCL)” shall mean a container having cargo of one
Importer/Exparter

(v}  “Hazardous Chemicals” mean and include the chemicals referred under Schedule
I, Schedule IT and Scheduie 1! of Manufaciure, Storage and import of Hazardous
Chemicals Rules, 1989 ftamed under Environment (Protection) Act, 1986 and
Rules, as applicable from time to time.

(vi)  “Less than a Container Load” “(LCL)” shall mean a container having cargo of
more than one Importer/Exporter.

(vii} “Pori area” means the custom honded area of the Port.

1.2. General Terms & Conditions

(i)

a) A foreign going vessel of Indian Flag having a General Trading Licence can convert
to Coastal run on the basis of a Customs Conversion Order,

b} A foreign geing vessel of Foreign Flag can convert to coastal run on the basis of a
Coastal Voyage Licence issued by the Director General of Shipping.

c) In cases of such conversion, coastal rates shall be chargeable by the load port from
the time the vessel starts loading coastal goods.

-~

154




) )2 ) D

)

>0 0 )

> 3

J

Concession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kandla Port

d) In cases of such conversion coastal rates shall be chargezble cnly till the vessel
completes coastal cargo discharging operations; irmmediately thereafier, foreign-going
rates shall be chargeable by the discharge ports. '

&) For dedicated Indian coastal vessels having a Coastal Licence from the Director . .
General of Shipping, no other document will be required to be entitled to Coastal
rates. ,

(i)  The status of the vessel, as borne out by its certification by the Customs or the
Director General ‘of Shipping, shall be the deciding factor for classifying into
‘coastal’ or ‘foreign-going’ category for the purpese of levying vessel related
charges; and, the nature of cargo or its origin will not be of any relevance for this

purpose.

i)

a) All dollar denominated tariff will be recovered in Indian Rupees after conversion of
charges in doller terms into its equivalent Indian Rupees at the market buying rate
notified by the Reserve Bank of India, State Bank of India or its asseciates or any
other Public Sector banks as may be specified from time to time.

b) The day of entry of the vessel into port limits shall be reckoned as the day for such
" conversion. In respect of charges on containers, the day of entry of the vessel in the
case of import containers and the day of arrival of containers into the port in the case
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(iv)

(v)

(vi)

of export containers shall be reckoned as the day for such conversion.

A regular teview of exchange rate shall be made once in 30 days from date of
arrival in the cases of vessels slaying in the Port for longer period. The basis of
billing shall change prospectively with reference to the appropriaie exchange rate
prevailing at the time of review. -

For the purpose of calculating the dues the unit by weight shall be | tonne or
1,000 kilograms, the unit by volume measurement shall be 1 cubic metre and the
unit by capacity measurement for liquids in bulk shall be 1,000 litres.

Interest on delayed payments / refunds:

a. The user shall pay penal interest on delayed payments and the Port shall pay
penal interest on delayed refunds at the rates of 14.75%

b. The rate of interest will be 2% above the Prime Lending Rate of the State
Bank of India. The penal intetest will apply to both the KPT and the port users

equally.

¢. The delay in refunds by the port will be counted beyond 20 days from the date
of completion of services or on production of afl the documents required from
the user, whichever is later. '
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Cangession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kendla Pont

d. The delay in payments by the users will be counted beyond 10 days after the
date of raising the bills by the KPT. This provision shall, however, not apply
to the cases where payment is to be made before availing the services ! use of
Port Trust’s properties as stipulated in the Major Port Trust Act, 1963 and / br
where payment of charges in advance is prescribed as a condition in this Scale
of Rates. '

(vii) User will not be required to pay charges for delayﬁ beyond a reasonable level
attributable to the Port.

(viti) All charges worked out shall be rounded off to the next higher rupee on the grand
total of each bill.

(ix} In calculating the gross weight or measurement by volume or capacity of any
individual item, fractions upto 0.5 shall be taken as 0.5 unit and fractions of 0.5
and above shall be treated as one unit, except where othenwise specified.

{x}  An LCL container coming in and going out of the KPT as a unit load will be

PR D D I I
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(i}

(xii.}

regarded as an FCL for the purpose of levying charges.

a}

b)

b)

The rates prescribed in the Scale of Rates are ceiling levels; likewise, rebate and
discounts are floor levels. The Port Trust mey, if so desires, charge lower rates
and or allow higher rebates and discounts.

The Port Trust may also, if it so desires, rationalize the presceibed
conditionalities governing the application of rates prescribed in the Scale of
Rates if such rationalization 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 Port Trust should notify the public such lower rates and/or rationalizaticn
of the conditionalities governing the application of such rates and conlinue to
notify the public any further changes in such lower rates andfor in the
conditionalitics governing the application of such rates provided the new rates

fixed shall not exceed the rates notified by this Authority.

The vessel related chﬁrges for all coastal vessels should not exceed 60% of the
corresponding charges for other vessels.

The cargo/container related charges for ail cosstal cargofcontainers, other than
thermal coal and POL including crude oil, iron ore and iron ore pellets should
not exceed 60% of the norma!l cargo/container related charges.
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¢) In case of cargo related charges, the concessional rates should be levied on all
the relevant handling charges for ship-shore transfer and transfer from/o quay
to/from storage yard including wharfage.

d) In cose of container related charges, the concession is applicable on composite
box rate. Where itemized charges are levied, the concession will be on ail the
relevant charges for ship-shore transfer, and transfer fromfto quay to/from
storage yard as well as wharfage on cargo and containers,

e} Carpofcontainer from a foreign port which reaches an Indian Port "A° for
subsequent transhipment to Indian Port "B’ will be levied the concession
charges relevant for its coastal voyage. In other words, cargo/containers fromvto
Indian Poris carried by vessels permitted to undertake coastel voyage will
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qualify for the concession.

f) The charges for coastal carpo/containers/vessels shall be denominated and

collected in Indian Rupees.
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CHAPTER - 1T
VESSEL REIATED CHARGES
1. SCHEDULE OF PORT DUES.
Sr No Rate per GRT Frequency of
paymen! in respect
of the same vassel
Kandla Vadinar
Coastal Foreign Coastal Foreign
vessel going vessel } vessel going vessel
(in Rs) (in US §) (in Rs} (in US §)
The due is payable
5.685 0.23 1.73 .07 on each entry into
the port
Notes;

1.

Port Dues of a vessel will be assessed on her fotal GRT at the rate shown
against the relevant vessel group according to GRT of that vessel.

For oil tankers with segregated ballast, the reduced gross tonnage that is
indicated in the “Remarks” column of the Internationa] Tonnage Certificate
will be taken to be its gress tonnage for the purpose of levying Port Dues.

A vessel entering the port in ballast and not carrying passengess shail be
charged with only 75% of the Port Dues with which she would otherwise be

chargeable.

A vessel entering the port but not discharging or teking in any cargo or
passenger therein (with the exception of such unshipment and reshipment as
may be necessary for the purposes of repairs) shall be charged with anly 50%
of the Port Dues with which she would otherwise be chargeable.

A LASH vessel making a ‘second call* to pick up empty end / or laden
flecting LASH barges shall be freated as vessel entering a Port, but not
discharging or taking any cargo or passenger therein, and shall not be charged

any Port Dues.

Port dues shall be levied at 50% of the above rates in the following cases:
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Concession Agreement for the Development of Multi Purpese Cargo Berth no. 13 at Kandls Pont

(i) Vessel entering the port for taking any provisions, water bunker,
etc. for her own consumption.

(i)  Telegraph vessel.

" 7. No Port dues shall be chargeable in respect of:

{i) any pleasure-yacht: or,

(i)  any vessel which having left any port is compelled to re-enter it by
stress of weather or in consequence of having sustained any

dam_age.

B. Dedicated daughter vessels employed due to draft restriction at the Kandla
port for the purpose of shuttling down between the Vadinar lighterage point
and the Kandla port shall be treated as *coastal vessel’ if they possess valid
Coastal Licence, Further, no Port Dues shall be levied on them at Kandla if
Port Dues are levied at Vadinar,

2.1. SCHEDULE OF PILOTAGE FEES

Raie per GRT
SrNo { Slabs of GRT Kandla Vadinar
Coastal Foreign | Coastal Foreign going
vessel going vessel | vessel vessel
{in Rs) (in US §) (in Rs) (in US 8)
1 Upto 30,600 2.591 0.388 6.971 0.282
GRT
30,001 - Rs.2,87,730+ |US$11,640 [Rs2,09,130+ | U.S.§ 8460+
2 60000 Rs.7663per {+1U.5$0.310 |Rs5.562per |U.5.%0.225
GRT GRT over per GRT GRT over per GRT over
30000 GRT over 30000 30000 GRT | 30000 GRT
' GRT
3 Above 60000 | Rs.5,17,620+ ; U.5.$20,940 [ Rs.3,75990+.| U.S.$ 15,210
GRT- 1Rs.6.699per |+ U.8.50271 [ Rsd.894per |+ U.5.50.158
GRT over per GRT over | GRT over per GRT over
600600 GRT 60000 GRT 60000 GRT | 60000 GRT
A
E5%
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2.2, MISCELLANEOLUS PILOTAGE FEES

Rate
Sr No | Items Coastal Yoreign-
vessel going
) (in Rs.) vessel
{in US §)
1 Inward or Qutward pilotage cancellation fees
(with notice of less than 3 hours). 6765.86 273.70
2 Pilot going to Pilot Station fo pilot incoming
vessel and returns back due to non-arrival of 11,163.79 451.61 .
vessel ,
" 3. | Pilot boarding an outgoing vessel or leaving in the
craft for the vessel in mooring or stream for 11,163.79 451.61
pilotage and has to return back due to non-
readiness of vessel,
4. - | Cancellation of shifting of vessels _
(with notice of less than 3 hours) 15,423.79 632.94
5 Services rendered by Pilot to a vessel at OTB /
Pilot Station for double banking, etc. . 25% of Pilotage fees
6. Attendance fees if Pilot is required to attend a,
ship at the request of the master or the agent or by 1,116.60 per 45.17 per
the KPT’s authorized official for work other than hour or part hour or part
piloting the ship in or out of the harbor or other thereof thereof
than berthing or unberthing or shifting of the
vessel.
7. Pilot detained in the Port Launch for more than 1,793.18 72.54
half an hour before boarding the vessel. per hour or per hour or
part part
thereof thereof
8. | Pilot detained on board the vessel to be piloted in $,598.83 226.49
' or out or shifted for more than 15 minutes. per hour or part | per hour or
thereof part
thersof
Notes:

1. Pilotage fees of a vessel shall be assessed on her total GRT (Gross Registered
‘Tonnage) at the rate shown against the relevant vessel groups according to

GRT of that vessel.
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4,

Pi]olagé ~cum-towage fees shall include one inward and one outward
movement with required number of tugs.’]aunches of adequate capaciry and
shtﬁmg of vessels for *Port convenience’,

Shifting within the harbour at the request of the vessel shall be chargcd at
25%of the Pilotage-cum-towage fees

No charges shall be levied for shifting of a vessel for poﬂ COnVEnience.,

(i) “Port convenience” is defined to mean the following:

e} If a working cargo vessel at berth or /mooring is shifted / inberthed for

b)

d)

¢)

2)

h)

undertaking hydrographic survey work or for allotting a berth {or the dredger
or for attending to repairs to berths, maintenance and such other similar
works whereby shifting is necessitated, such shifting shall be considered as
“SHIFTING FOR PORT CONVENIENCE”, The shifting made to repesition
such shifted vessel is also considered as “SHIFTING FOR PORT
CONVENIENCE”.

If a working cargo vessel is shifted from berth to accommodate on ousting
priority, vessels which are exempted from bearing shifting charges, such
shifting shall treated PORT CONVENIENCE”,

Whenever a vessel is shifted to accommeodate another vessel which can not
be berthed at other berths due to draft and LOA restrictions vessel is
considered as “SHIFTING FOR PORT CONVENIENCE™.

Whenever a vessel is shifted to accommodate another vessel having priority
at the adjacent berth and unless that vessel shift another vessel can nol be
berthed et the adjacent berth due to length restrictions such shifting is alse
considered as “SBIFTTNG FOR PORT CONVENIENCE”.

Whenever a vessel is shified to accommodate another vessel carrying
hazardous carge which needs adjacent berth to be kept vacant for safety
reasons is also considered as “SHIFTING FOR PORT CONVENIENCE".

Whenever a vessel is shifted to accommodate another vessel on account of
commodity restriction on any berth imposed by Port, it be considered as
“shifting for Port convenience”

Whenever a vessel is shifted to accommodate another vessel on agcount of
handling restrictions on any berth imposed by Port, it be considered as
“shifting for Port convenience”.

Whenever a Vessel is shifted toffrom anchorage due to tidal restrictions, it
will be considered as shifting for Port convenience.

113/




D

)

)

p

R

DA D D D I I

DD DD

J

;"\

J

)

AR D B

3

)

> ) )

PO

Congession Agreement for the Development of Multi Purpose Carge Berth no, 13 at Kendia Port

1}

i)

k)

Whenever a Vessel is shifted on account of Draught restrictions in the
_channelfbar it will be considered as shifting for Port convenience.

Whenever a Vessel is shified to accommodate any other Vessel due 1o

difference in draught at different berths/moorings it will be considered as -

shlﬁmg for Port convenience. .

Whenaver # Vessel is shifted to anchorage 'due to variation in permissible -

draught for day and night pilotage it will be considered as shifting far Port
convenicnce.

Whenever a Vessel is shifted to anchorage due to allotted berth being
occupied it will be considered as shifting for Port convenicnce.

m) Whenever & Vessel is shifted to anchorage to prevent idling of berth it will be

n)

0}

m

considered as shifting for Port convenience.

Shifling a Vessel carried our prior and after making fast buoy moorings for
reasons other than the Vessel not being in readiness will be considered as
shifting for Port convenience.

Shifting a Vessel from anchorage to anchorage for Nawgatmna[ convenience
wil] be considered as shifting for Port convenience,

If a Vessel is shifted due to mal-functioning of Port equipment, clearance of
berth, etc. it will be considered as shifiing for Port convenience.

Chairman, KPT is authorised to enlist any eventuality including commodity
and handling restrictions as Port convenience based on the recommendation
of a Committee copstituted for the same from time to time.

(1) Whenever a vesse] is shifled from berth to accommodate another vessel on

ousting priority, the vessel shifted is exempted from the payment of shifting
charges since the same is paid by the vessel enjoying the ousting priority or
the shifting is treated as for PORT CONVENIENCE when the priority
vessel is cxempted from payment of such charges. However, this benefit
will not be applicable in the following cases:

a) Non-cargo vessel which in any case have to vacate the berth when cargo
vessels arrive.
b) Vessels using the berth exclusively for overside loading/discharge.
¢) Vessels which are idling a1 bedh without doing any cargo handling
operations.
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5.

10.

11.

I2,

Additional Pilotage fees shall be levied for vessels shifting to Quter Tuna
Buoy (OTB). This will not be charged, however, if the vessel sails out from
OTB.

When the vessel is shified/removed to OTB for the convenience/ousting
priority of another vessel, the vessel for whose convenience the shifting takes
place shall pay Pilotage fees, as applicable.. '

Any pﬂotagé: carried cut with restricted e.nginc power shall be charged at -
one-and-hzlf times the rates prescrlbecl in Schedule of Pilotage fees and for-
piloting a vessel under ‘Cold mave’, Pilotage fees shall be levied at doubls
the rates prescribed in the Schedule of Pilotage fees.

Pi!utage will not be compulsory in case of vessels upto and below 200 GRT.
Such vessels may, however, ask for pilot if they so desire on payment of fees
as specified in the Schedule of Pilotage fees.

Pilotage will not be compulsory for the vessels licenced under the Kandia
Harbour Craft Rules, 1955 except at the time of initial entry and final
departure outward.

Whenever vessels from the Port are shified to OTB during exigencies of
cyclone/flond/ natural calamities, no Pilotage fees will be recovered for such

shifts.

The rates specified in-this schedule are for pilotage from upto 3.22 kilometers
(two miles) seaward of the pilot station (Cuter Tuna Buoy).

If, however, the vessel requires the Pilot to board the vessel beyond a point
3.22 kms seaward from the pilot station (Quter Tuna Buoy), Pilotage fees at
double the rates as specified in this schedule shall be levied, Boarding of
pilots shall be restricted to maximum of 9.66 kilometers (6 miles) seaward

from pilot station {Cuter Tuna Buoy).

When the pilot is required to attend the vessels which are grounding, drifting,
etc. attendance fees of Rs. 1116.65 per hour or part thereof for coastal vessel
and US $ 45.17 per hour or part thereof for foreign-going vessel shall be
fevied. For the services of tug requisitioned to attend/tow such vessels, or
other vessels for any other reasons, the tug hire charges at the rate prescribed

in the Scale of Rates shall be leviable.

. 'When the services of the pilot are requisitioned for inward pilotage or for

shifting of a mechanically propelled vessel, a notice of not less than 12 hours
and in case of outward Pilotage & notice of not less than 6 hours before the
time the pilot is required to board the vessel shall be given If the services of
the pilots are requisitioned within less than 12 hours, in case of inward
Pilotage or for shifting of a mechanically propslled vessel and 6 hours in case

1£3
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of outward Pilotage, then the Agents have to pay late submission charges of
pilotage requisition equivalent to cancellation charges.

However in respect of vessels whose ETA is-dela}'&d for less than 3 hours
and amendment letter to be given atleast 3 hours prior to pilot boarding time
then this will not be treated as cancellation. :

. Where the KPT or its authorised official is satisfied that the pilot cannot be

posted at the time mentioned in the requisition due to nen-availability of
berth for the incoming ships or due to tidetimings and the like, the time and
date for boarding the vesss] by the pilot shall be fixed by the KPT or its
autharised official. )

. No requisition will, however, be required if a pilot is required to shift/attend, .

a vessel in an emergency bevond the control of a Master of the vessel, such
as fire on board, dragging of anchor, and the like.
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3.1 SCHEDULE OF BE

RTH HIRE CHARGES AT KANDLA DIVISION

(A)
Sr No Rate per GRT per 1 hour or part thereof
General Cargo Berths Liguid Cargo Berths
Coastal vessel Foreign-going Coastal vesse] Foreign-going
(in Rs,) vessel " (in Rs) vessel
{inUS§) v {in US §y
1. 0.076 0.0031 "0.076 0.0G31. -
(B)
Sr No Particulars Coastal vessel - Foreign-going
{in Rs.) vessel
(in US §}
1. Sailing vessels, launches, tugs, 7.3591 02977
small crafts, etc. using south,
north and west wharves of
Bunder Basin, Maintenance Jetty,
Femry Berths and Service Jetty at
QOT (per 1 hour or part thereof),
Vessels  licenced under the 0.0197 0.0008
Kandla Harbour Craft Rules, | (subjecttoa (subject to a
1955 For vse of quay berth or | minimum of minimum of
any berth wharf or jetty (per GRT | Rs.56.3616) US$2.28)
per 1 hour or part
thereof)
3 Berth hire and mooring fees for 9.192] 03718
LASE barges (per | hour or part
thercof). :
4, Berth hire / mooring fees / stream 1.2978 0.0525

dues for fishing trawlers (per 1

hour or part thereof),

Notes:

1. The Berth hire charges of & vessel shall be assessed on her total GRT (Gross

Registered Tonnage) at the rate shown against the relevant vessel group
according to GRT of that vessel.

2. Beith hire charge for non-crane general cargo berths shall be levied at 80% of

the rates prescribed in this Schedule.

30 3y 3 ) O (3 ) () ¢ (Y63 Iy (1) 6y Yy ) Y (9 r') f){') jr;} .a-) _,} {) f) ) ") ) ) 3
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3. In the case a vessel is double banked with another vessel cccupying General
cargo berth or Oil jetty berth, the vesse] so double banked will be charged at
the rate of 50% the Berth hire charges specified above. '

4. The cranes and ejuipments are supplied on the condition that the Port shall not
take any responsibility for any loss or damage to life or property or break down
of it at any stage which may occur or result out of use of equipment owing to
any reason and that the liability of such loss/ damage/ break-down shall rest
with the user/hirer of the equipment. The users will be solely responsible for
damages to equipfient and Port property that may- dceur or result during the
working of equipment as per requisition on account of any reason, such as,
overloading of crane, under coaming, improper slinging of cargo etc, The
parties shall make good of the damages (fair wear and tear excepted) and pay
ta the Port all cost or repairing of damages and replacement actually incurred.

5. -No berth hire shalt be levied for the period when the vessels idle at berths due
to break down of port equipment or power faflure or any other reasons
attributable to the Port, '

3.2. SCHEDULE OF MOORING CHARGES

Rate per GRT per 1 hour or part thereof
Sr No Particulars Coastal vessel Foreign-going
' (in Rs.) vessel
(in US $)
i. | Mooring charges at Kandla 0.0173 (.0007
2. 1| For vessels using SBM at Vadinar 0.0103 0.00042

1.3, SCHEDULE OF ANCHORAGE CHARGES

Particulars Rate per 1 hour
Sr No or part thereaf
Coastal Foreign going
vessel vesse]
{in Rs.) (inUS3)
Sea-going mechanically
I propelled vessels:
(a). Kandla OTB 12.1437 0.49113
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Concession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kandla Port

going vessels

&, Yadinat 5.871¢ 0.2373
2 |Inner Anchorage (per|  0.0123 0.6005
-+ |GRT) : . Wt

3 Crafts other than sez- 22989 0.093

3.4. TRANSHIPMENT / LIGHTERAGE FEES FOR VESSELS LYING ON THEIR

OWN ANCHORS.
Particular Rate per GRT per 30 days or part thereof
Mother vessels Daunghter vessel
(vessels arriving {vessels receiving
with carga to be CATEO)
transferred)
Coastal | Foreign going Coasial Foreign going
vessel vessel vessel vessel
(in Rs.) (in US §) (in Rs.) (in US $}
Anchorage  fees  for
vessels lying on their | 1.8540 0.0750 0.4635 0.0187
anchors in stream and
CarTying put
trangshipment / lighterage
operations.

NOTE: This rate is applicable only in case of cargo not manifested for/from Kandla.

3.5. SCHEDULE OF BEACHING CHARGES

(rate per GRT per calendar
maonth or part thereof)

Coastal vessel Foreign going vessel
Particulars {in Rs.) (in US §)
Vessels lying idle in the beach 1.4050 0.057
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[

L
)

General Notes relating to Schedwles 3110 35!

1.

P

The period of 1 (one) hour shall be reckoned .fan-l the time the vessel
occupies berth/mooring/anchorage.

N¢ vessel shall be liable to pay both Mooring fees and Berth hire in 1 hour
time if there is a shifting' from mooring berth to quay berth-or vice versa, The
rate applicable at the commencement of the hour shall be charged for that
hour and thersafter the rate chargeable at the new place, berth or mooring
point shall be applicable. '

Launches/crafts belonging to the Central/State Governments engaged in anti-
"smuggling activities shall he exempted from the levy of Berth hire, Mooring
fees and Anchorage charges.

Where vessels are having single tonnage i.e. NRT the same will be treated as
GRT.

If during the period of 1 hour time, a vessel lying at ancher at Outer Tuna
Buoy or stream in Harbour area is shifted to mooring or at carge berth, the
Anchorage charges only will be charged upto the time of making fast in the
mooring or berth as the case may be. The levy of Mooring fees or Berth hire
will start from the point of time the vesscl is made fast to mooring or berth,
upto the time of unmeoring or unberthing.

Rerth hire shall stop 4 hours after the time of the vessel signaling its
readiness to sail. The time limit presctibed for cessation of berth hire shall
exclude the ship’s waiting time for want of favourable tidal conditions ot on
account of inclement weather or due to absence of night navigation facilities.

(i) There shall be a penal berth hire equal to berth hire charges of one days berth

hire charge for a false signal.

(iii)The Master / Agents of the vessel shall sipnal readiness to sail only in

L
4

f"’;,___::‘.'—_._‘. n
A H\
N\
f ‘\l .(..-1"

accordance with favourable weather conditions and tidal movements.

For priority berthing, fees equivalent to berth hire charges for a single day or
75% of the berth hire charges for the period of stay, whichever is higher shall
be levied extra.

For ‘Ousting priority, fees equivalent to 100% of the normal Berth hire
charges for actual pericd of stay shall be levied extra.

-
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Cancession Agreement for the Develapment of Multi Purpose Cargo Berth no. 13 at Kandla Port

1. SCHEDULE OF WHARFAGE CHARGES

CHAFPTER - III

CARGO RELATED CHARGES

Sr.. | Particulars of Unit Foreign - Coastal
No ™. | commodities Rates rates
-7 (In Rs.) (InRs)
A Liguid (in bulk)
I. PQOL, and products
{a). POL M.T 12.00 12.00
{b). Product Crude Qi) M.T 26.25 26.20
(). LPG. Cu.m 100.00 60.00
2. Edible oil-crude and M. T 30.00 18.00
refined
3. Non Hazardous Chemicals M.T 30.00 18.00
4, Hazardous chemicals M.T 40.00 2400
(B) Dry Cargoes
1 Fertilizer and raw material M.T, 20.60 12.00
including sulphur
2. Food grains, cereals, pulses M. T 7.50 4.50
and oilseeds
3 Cement & clinker _ M.T 15.00 9.00
4 Ores and mingrals (in all M.T 11.25 6.75
forms)
5. Granites and marbles M.T 15.00 9.00
6 Metals {Ferrous / non- M.T 25.00 15.00
’ ferrous) (including pipes,
plates, pig iron and coil
sheet
7. Metal scrap M.T 30.00 18.00
8 Animals (small) Nos 5.00 3.00
9, Animals (big) Nos 20.00 12.00
10, Animal products, bone M.T 7.50 4,50
meal, hides and skins.
11. Qi cakes and fodder M.T 7.50 4,50
12 Waste paper and newsprint M.T 20.00 12.00
13, Construction material and M.T 11.25 6.75
sand .
14 Ceal and coke (including M.T 15.00 9.00
firewood)
15 Wood, timber and bamboo Cu.m 20.00
16. Jute & jute products and M.T 15.00
,cair"pr@ducts

£ G- 3
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Concession Agreement for the Development of Multi Porpose Cargo Berth no. 13 at Kandla Port

7.

Cotton including cotton
waste

M.T

15.00

9.00

18.

Salt

M.T

2,50

1.50 °

19

Shgar

M.T

7.50

~4.50

20.

Asbestas

M.T

15.00

9.00

DA EED IS I I

21

| Synthetic resin and wood

pulp

M.T

30.00

1800

22,

< Arms, ammunition,
explosives and defense
stores

UM

65,00

39.00

g

23

Dry chemicals including
sada ash, HGPE, PVC,
LDPE, etc.

M.T

15.00

" 9.00

24

Passengers (Embarking &
Disembarking}

Per Person

160.00

$6.00

25.

Empty containiers {up to 20
feet)

NOS

120.00

72.00

26.

Empty container (zbove 20

feet

Naos

130.00

108.00

27

Loaded container { up to 20
feet)

Naos

600

360

28.

Loaded container {(ebove
20 feet

Nos

900

540

29.

Project materials

Ad valorem

0.20%

0.12%

30.

Machinery inclheding motor
vehicles end auto
components/electrical

Ad valorem

0.20%

0.12%

31

Fruits, nuts, tapioca,
coconut, Copra, tamarind
seeds, ete,

Ad valorem

(.65%

0.39%

All other unspecified goods

M.T

35.00

21.00

Packing materials, ships’
Duntt age, ships’ fittings
fodder accompanying live
stock and not

manifested as cargo

FREE

Postal articles, Diplomatic
matl, bonafide crew’s
luggage and  personnel
effects accompanying
them, personnel baggage
and military equipment
accompanying military
personnel

FREE

Bunkers for central and
state government
launches engaged in anti-

“smidgeling activities

FREE

17
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Concession Agrcement for the Development of Multi Purpose Cargo Berth no. 13 at Kandla Port

Bonafide ship’s stores Rs. 500 per shipping bill

including ship’s provision

Ship’s Bunkers : 50% of normal whar{ age

Notes:

I.

2.

a2

.

8.

The' rates of wharfage charges prescribed above in their application to cargoes
other than Bulk, i.e. break bulk and non-containerised cargo shall be charged

‘Rs:15/- per MT for foreign and Rs, 9/- per MT for Coastal cargo for supply of
Port labour in addition to the above rates.

.

Wharfage charges for liguid bulk cargo prescribed above are applicable for
handling at the Liquid Cargo Berths. [f Liquid bulk cargo is handled at
General Cargo Berths, 20% adgitional wharfage will be charged.

50% of the wharfage charges shall be levied as transhipment charges in the
cases where the cargo discharged from the mother vessel to daughter vessel
within port limits is destined to other ports. In case of transhipment of crude at
Vadinar, transhipment charges of Rs, 5/- per M.T. shall be levied.

Wharfage charges on bulk items of cargo excepting POL products (mineral oil)
shall be levied on the manifested tonnage of the vessels. In the case of minerel
oils, the quantity shown in out turm reports duly certified by Customs shal! be
the basis for levy of wharfage charges.

‘Advalorem’ charges on imports shall be caleulated on CIF value; on the
exports on FOB value; and on coastal cargo on value specified in the bill of
coastal goods. Customs® Bill of Entry/ shipping bill/ bill of coastal goods shall
be the main documents for assessing the value of cargo for wharfage purpose
and where it is not available, the valug will be determined based on the bill of

lading/ invoices, etc.

The advalorem rates prescribed in this Schedule are inclusive of cost of share
labour, handling, etc. Shipping documents such as Bill of lading/shipping biil
shall be produced to assess the wharfage charges on CIF/FOB value of the
consignments, as the case may be.

Wharfage charges shall be leviable on the goods actually exported. Cargo
brought into the Port for export, if removed for any reason, with the prior
written permission of Customs Department, a fee equivalent to wharfage
charges applicable for such cargo, is payable irrespective of the cargo stored

on transit or rental terms.

Fificen days fres period will be allowed to the export cargoes stored on transit
tarms and removed from the Port area for any reason.

Transhipment cargo, if discharged and re-loaded on to the same vessel, single
wharfage shall be leviable for both the movements,

in
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Congession Agreement for the Development of Multi Purpose Carge Berth no. 13 ot Kandla Pont

9, The wharfage shall be calculated on the total tonnage of each item of goods.
For this purpose, the gross and not the net tonnage of each package, as
specified in the relative invoice or other shipping document, shall be reckoned
with siibject to fresh check, if the circumstances so require. L

10. Whiarfagé, as applicable, will be levied on cargo discharged from.one hatch of
a vessel and reshipped in another for trimming or rearranging the vessel’s
cargo either by lighters from over side.or over the docks wharves.

11. Before classifying any cargo under ‘unspecified category’ in the wharfage /
on-board and wharfage schedule, the relevant Customs_g::lassiﬁcéiion shall be
referred to find out whether the cargo can be olassified under any of the
specific categories mentioned in those schedules.

I2. For the limited purpose of recovery of wharfage charges only the term
‘container’ means container other than shippers’ own container.

2. SCHEDULE OF DEMURRAGE CHARGES

2.1. Free Period
Sr. Particulars Imports Exports
No.
1. | General Cargo 5 days 15 days
2. i Timber logs : 3 days --
3. | Export cargo to be stuffed into - 15 days
containers
4. | Export cargo taken back for any - 15 days
1eason
5. | Hazardous goods 3 days 3 days

Notes:-

|. For the purpose of calculation of free period, Sundays, Customs netified

holidays and the port's non working days shall be excluded.

» Free period for imports shall be reckoned with from the date of complete

discharge of vessel’s cargo.

d in stream and partly on wharf,

(iiy  When a vessel’s cargo is partly discharge |
nd yards shall be reckoned with

the free period of storage in transit sheds a
separately.
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/,_,.._ actually selvaged.
b AR
A A YA\

(iii)

(iv)

(v}

(i)

(i

8.

Free period in respect of cargo discharged in lighters in stream shall
commence from the date of complete landing of the cargo on the wharf
from the lighters. :

Free period in respect of cargo landed directly on the wharf shall
commence from the date of complete discharge of the cargo by the vessel.

In case of removal of the vessel from the berth for any reason whatsoever
before complete discharge of the manifested quantity, the free period shal)
start for the cargo so discharged from the time of the removal of the vessel

from the berth. '

Free period for exports shall commence from the date on which the cargo is
brought in the transit / port area. The demurrage will cease from the day

following the date of berthing of vessel. In case of stream loading, the
demurrage will cease from the dey of loading of first barge. Demurrage will
cease for the totel cargo actually loaded through barges to the vessel in the

same voyage.

Free period on export cargo to be stuffed into containet shall commence from
the date on which the cargo is brought in the transit area. The demurrage shall
cease from the day of stuffing (both days inclusive).

Free period for expori cargo taken back for any reason shall commence from
the time the export cargo is brought into the port area.

Sundays znd Holidays shall be included for the purpose of calculation of free
period for hazardous cargo both for imports and exports The demurrage
charges on hazardous goods shall be levied at double the normal rates specified

in ahove schedule,
Survey Goods

Goods detatned for survey shall enjoy free storage for a period of seven days
from the date of complete discharge of vessels cargo, subject 1o the conditions

that:

Application for survey addressed to the KPT or its authotised official is
received within the normal free period applicable.

The importers shall submit a survey certificate indicating full particulars of
cargo surveyed within 21 days after the expiry of normal free period

applicable.

Salvape Goods : .
The free period of seven days will be counted from the date on which the

5 “f\}‘; 173
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9. Unclaimed Goods

Unclaimed goods when sold by the Port Administration under the rules in
force, a free perdod of seven days shall be allowed from the date of acceptance

of the bid by the KPT.

10. For the limited purpose of recovery of demurrage charges only the term

"GO

ntainer’ means container other than shippers’ own container.

2.2 Demurrage Charges

Demur

rage charges shall be levied on all geods left in the Port's transit sheds and

yards beyond the free days, including Sundays and Holidays.

{Amount in Rs}

Sr. Particulars Unit Covered Open
No. Area Area
1. 1™ week Per M.T. or part thereof per day or 2.50 1.25
par! theregf.
2. 2" week - do - 3.75 1.90
3. | 3" week “do- 500 2.50
4. 4" week - do - 10.00 5.00
5, 5" week -do- 20.00 10.00
6. 6 week -do- 40.00 20.00
7. 7 week and - do - 80.00 40.00
ahove

Notes:

1. A day shall be reckoned as calendar day frem 0800 hours 1o 0800 hours or

part thereof for the purpose of demurrage charges.

2. Demurrage on goods detained by Customs:

(i) Periods during which goods are detained by the Commissioner of Customs
for the purpose of special examination involving analytical or technical test
other than the ordinary process of appraisement and certified by the
Commissioner of Customs to be not atfributable to any fault or negligence
on the part of the importers; and

(iiy  where goods are detained by Commissioner of Customs on account of
Tmport Control formalities and certified by Commissioner of Customs to be
not attributable to any fault or negligence on the part of the importers, for
such period of detention under (i) and (i), the demurrage charges shall be

.= mppcovered as undet: '
T
& e
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First 30 days of detention : 20% of appliceble demurrage
o hoo .

31" to.60 day : 50% of applicable demurrage

Beyond 60 days « 100% of applicable demurrage

3. Demurrage charges on both import & export cmgéfmntainer shall not accrue

for the period when the Port is not in a position to deliver/ship cargo/container
when requested by the Usets. ’

23, SCHEDULE OF DWELL TIME CHARGES ON CONTAINERS

Y DY ) Y )
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3

DDA

Period of Rate per coniainer per day or par{ theveof
occupation e ' :
Upto 20' Container | Above 20 butupto | Above 40°Container
40" Container
Foreign in | Coastal { Foreignin | Coastal Foreign in | Coastal
US.$ |(nRs)| US$ {in Rs.) US. 5 | (nRs)
First 07 days Free Free Free Free Free Free
08 1o 15 days 0.50 20.60 1.00 41.20 1.50 61.80
16 1030 days 1.00 41.20 2.00 32.40 3.00 123.60
31 to 45 days 1.50 61.80 3.00 123.60 4.50 185.40
Abave 45 3.00 123.60 £.00 247,20 9.00 370.80
days
Notes:

1. lmport containers removed out of the Port area for destuffing/ stuffing shall be
charged dwell time charges from the day following the complete discharge of
the vessel till the date of removal (including the date of removal). Similarly,
export containers received shall be charged dwell time charpes from the date of
receipt till the day prier to the date of shipment {excluding the date of

shipment).

2 1f a container has already been charged dwell time charges on a particular day,
the same unit will not be charged again on the same day even if it is moved
between the areas referred to abave.

3. The dwell time charges on a container shall be levied irrespective of whether
the container is stored on chassis or on ground or stacked high.

4. The storage charges on abandoned FCL containers/shipper owned containers
shall be levied upto the date of receipt of intimation of abandonment in writing
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@
(i)

or 75 days from the day of landing of the containef, whichever is earlier
subject to the following condition:

The consignes can issue a [enter of abandonment at any time.

If the consignee chooses not {0 issue such letter of abandonment, the
container Agent/MLO can also issue abandonment letter subject to the
condition that, - -

a) the Line shall resume custody of container along with cargo and cither take

back it or remove it from the port premises; and .

b) the line shall pay all port charges accrued on the cargo and container before

(iii)

(iv)

resuming custody of the container.

The container Agent /MLO shall observe the necessary formalities and bear
the cost of transportation and destuffing. In case of their failure to teke such
action within the stipulated period, the storage charge on container shall be
continued to be levied till such time all necessary actions are taken by the
shipping lines for destuffing the cargo.

Where the container is seized/confiscated by the Custom Authorities and the
same cannot be destuffed within the prescribed time limit of 75 days, the
storage charges will cease to apply from the day the Custom order release of
the cargo subject to lines observing the necessary formalities and bearing the
cost of (ransportation and destuffing. Otherwise, scized/confiscated
containers should be temoved by the line/consignee from the pert premises
to the Customs bonded area and in that case the storage charge shall cease to
apply from the day of such removal.

2.4 CHARGES FOR SUPPLY OF ELECTRICITY TO REEFER CONTAINERS

DRSS DD NP I

Particulars Rate per container per 4 hours or part thereof
Upto 20" containers | Above 20° but Above 40’
' upto 40° container
containers
Forsign | Coastal in | Foreign | Coastal | Foreign | Coastal in
it | Rs. n inRs. |in Rs.
Us.% U.S. 3 U.S. §
Charges for. 275 - [113.30 4,125 1169.95 [ 5.50 226.60
|t supply of
electricity to
reefer
{ containers.
176 /';C,
-
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1. Refer points will be allotted on per point basjs.

2.
(M

(ii)

(i

The port reserves the right to supply power to reefer containers and shall
not be responsible for any loss whatsoever that the user may incur in the
event of the following: ' o

Failure of electric Spply due to reasons beyond the control of the KPT;
The KPT’s inability to supply power in time; and,

Disconnection of the supply of power without assigning any reasons,
should this become necessary for smooth operation in the Docks.

The KPT will permit users to make theit own arrangement for
alternative power supply by bringing generating sets or otherwise ai
their own cost when power supply is disrupted / disconnected.

Additional charges for supply of electricity to reefer points shall not be
leviable for the duration of such non-supply of electric power.

2.5. LICENCE {STORAGE) FEES ON GENERAL CARG(O

¢4). FOR OPEN SPACE

Period of Rate per 10 sq. mtr. or part thereof per month or part thereof
gocHpation
Kuichha Plots {uncemenied / Pucea Plots Bins and raised
unasphoited) {cemented plinth
{in&s.) asphalied) {in Rs)
: { in Rs.)

0 — 60 days 35.00 60.00 70.00
61 — 90 days 70.00. 120.00 140.00
9] — 180 days B7.50 150.00 175.00
Beyond 180 days 105.00 180.00 210.00

(B). FOR COVERED SPACE

Period of occupation

Rate per 10 sq. mir. or part thereaf per monih or part thereof

(in Rs.)
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0 - 60 days . 15000
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61 — 90 days 300.00

01- 180 days . - 375.00

Beyond 138G days C 450.00,
Notes:

[%

. Period for the purpose of calcullation of Licence (Storage) fees _s‘h.al-l be counted

takirtg into account the period of stay of the cargo, both for open and egvered areas.

. Application for storage spaces shall be made before storage of goods to the KPT or

its authorised official. Any unauthorised occupation of storage spaces shall be liable
for payment of double the rent, as a penalty.

. Licence (Storage) fees shall be paid in advance. Penal interest, as prescribed in

point no. (vi) (b} in 1.2. General Terms and Conditions in Chapter I shall be levied
on the amount due but not paid from the date on which the amount becomes due till
the date of actual payment which shall in no case exceed 7 days. If, for any reason,
payment is delayed beyond 7 days from the date of the amount becoming due
occupation will be treated as unauthorised.

. The space allotted shali be vacated on notice from the KPT or its authorised official

failing which it will be treated as unauthorised occupation; and, the Port Authorities
shall take other action, as deemed fit.

. The KPT shall have the right to take over the spaces, aliofted on rental basis, which

are unoccupied/empty without any prior notice in the interest of the Port operation.
In such cases, proportionate reduction in rent shall be allowed.

. The day for the purpose of levy of storage charges will be from 08.0G0 hrs. to 08.00

hrs.

. If operational area is leased on rental to users, storage charges on

containers/dermurrage on cargo stored therein shall not be levied again.

2.6. CHARGES FOR OFFICE ACCOMMODATION (INQIDE PORT AREA)

Basis of charge Rate
Per sq. mette or part thereof per month | Rs. 60.00
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Cencession Apreement for the Development of Multi Purpose Carge Berth no. 13 at Kandla Poet

CHAPTER 1V

MISCELLANEOUS CHARGES

1. SCHEDULE OF CHARGES FOR FRESH WATER SUPPLY TO YESSELS

Sr. | Particular Rate per kilolitre or part thereof
No. | . Tl Coastal Forcign going
vessel vessel
(in Rs.) {in US 5}
1 Water supplied to vessels / Rs. 42.345 US§51.713
craft alongside berths.
Subject to minimusn charges for 100 kls

_ Note:

The minimum charges as prescribed shall be levied if the Owner, Master or Agent or
his authorised representative of the vessel refuses to take delivery of water, as
requisitioned. .

2, SCHEDULE OF CHARGES FOR ISSUE OF ENTRY PERMIT, TOKEN,
CERTIFICATES & STATISTICAL STATEMENTS

Sr., Particulors Rares
No.
{1. Charges for issue of permanent entry permit and Rs. 75.00
token. ' '
2. Charges for issue of certificate and Statistical Rs. 50.00
statement by Traffic and Marine departiments.

Notes:

1. Mo charges shall be levied from non-commercial Department of Government of
India, State Governments, Committees appointed by Govemments, Press Agencies
or their representatives requiring statistics for publication in press.

2. No fee shall be charged for issue of passesftoken to employees of the KPT.

3. SCHEDULES FOR HIRE CHARGES FOR MOBILE CRANES, FORKLIFTS,
ETC. FOR CARGO HANDLING PURPOSE :

I 8. Particulars Unit Ceastal Foreign
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Concession Agreement for the Develepment of Multi Purpose Cargo Berth no. 13 at Kandla Port

Rate Min. Rate Min.

No.
{in {in (in (in Rs)) .
L ' Rs.) Rs.) Rs.) _
1. Forklit truck of capacity | Per houror | 168.00 | 336.00 280.00 { 560.00
upto 3 tonnes part thereof '
2; Forklift tuck of capacity -do- 186.60 | 373.20 | 311.00 | 622.00
above 3 tonnes upto 3 L
tonnes : :
3. |{Pay loader (Front End -do- .. | 21120 | 42240 | 352.00 { 704.00
Loader) . : "'
4, | Tractor (capacity upto 10 do- - | 166.80 | 333.60 | 278.00 | 556.00
tonne) )
Maotes:
(1

@) The hire charges will commence from the time of dispatch of the
equipment subject to maximum transit time of 30 minutes, provided the
equipment so dispatched is made available for operation at work site.

(i)  The period of detention of each occasion of 30 minutes and above on
account of break down of equipment and withdrawal of the equipment by
the port for its own work during the period of requisition will be excluded.
for computation of the period of hire.

(2) The parties arg required to submit requisition for specified shifis/period for
cranes and other cargo handling equipment by 1430 hours on working days
for the 3rd shift of the day and st and 2nd shift of the following day. The
equipment will be provided subject to availability of staft and equipment.

(3} The parties are allowed to cancel the requisition for equipment before or after
it is supplied to them by giving one hour's notice.

(4) The conditions specified at 2 and 3 above will also be applicabie to supply of
wharf cranes to master/owner/agent of the vessel for cargo handling
operations for which the charges are included in the Berth hire charges.

. 130
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4. SCHEDU

LE OF WEIGHMENT CHARGES

Sr. Partioulars Dniy Rate
No. {in
s}
1. | For use of weigh bridge by trucks & other Per vehicle 25.00
small vehicles L
2. | For use of weigh bridge by Trailors and other -do - 50.00
large vehicles
3. | For hiring weights only For set per day or part | 12.00
thereof
4, | For 1ssuing weighment certificates Per consignment 60.00

Notes:

{1) The attendant labour shail be supplied by the parties concerned.

{2) No weighment charges are leviable if weighment is done in the interest of the
port for the purpose of assessing Port charges.

5. SCHEDULE OF CHARGES FOR DIRTY BALLAST TANK, TRANSFER /
INTER-TRANSFER OF POL PRODUCTS

Sr. No. Particulars Uit Raie
{in s}
1. For use of dirty ballast tanks of 4000 tones| pershiftof 8 | 15,500.00
capacity hrs. or part
thereof
2 (D). | Transfer of POL preducts from Dirty Ballast Tank | Pershift of 8 | 5,529.00
in Old Kandla to the HPCL terminal Kharirohar | hours or part
and vice versa through KFT's 12" dia pipeline. thereof
(ii). | Diesel operated pump (600HP) Cornected with : Per hour or 584.00
12” dia pipeline. part thereof
(iii). | Electric pumps (519 HP) with 12" dia pipekne -do - 338.00
{iv). | Electric pumps (519 HP) with 16/2” dia pip¢line -do- 337.00
3 Inter-transfer of POL products from M/s.10C fore | Pershifiof 8 | 10820.00
: shore terminal to Ol companies at Kharirohar and |  hours & or
vice versa through Kandla Port Trust pipelines. part thereof

General Notes for Schedules 1, 2,4 and §

The appliances shall be hired subject to the condition that the Port undertakes no
, réspongihility for any loss or damage to life or property which may di 5
S

g

[ 2,
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Concession Agreement for the Development of Multi Purpose Carga Berth no. 13 at Kandla Port

caused due to failure of the appliances at any stage and that the hirer shall keep the
appliances in good order and condition and shall make good all damages (fair wear
and tear excepted) whether by accident by fire or otherwise in all cases where the
appliances are manned by the hirer themselves or otherwise. The cost of repairing
the damage shall be that actually incurred for the purpose including the usual
indirect and centage charges, while the cost of replacement will be either the

original book value or the replacement cost whichever is higher.

6. SCHEDULE OF CHARGES FOR USE OF PORT FLOATING CRAFT

Sr. Description Unit
No
Coastal vessel Foreign-going
fin Rs.) vessel
(in US 3)
A Crafis Per hour
Upto- 200 B.H.P. | or 983.04 390.767
part thereof
201 —400 B.H.P. 2842.80 115.00
401 — 1500 © 3458.83 139.920
B.HP
1sD1 - 2000 13503.30 546.25
B.HP
Abave 2000 14214.00 575.00
B.H.P. (subjectto a {(subject to a
minimum of Rs. minimum of USS
_ . 42642.00) 1725.00)
B Fire fighting | Per block of 8
craft hours or part 52340.78 2117.345
thereof
C. | Waler barge | Per hour or part 4614.43 186.068
‘BHIMSEN’ thereof
Notes:

(1) Hire charges of 35 ton BP tug for pull back opetations at Vadinar is subject to
following conditions :

(i) The hiré charges shall be levied per hour or part thereof. The rate per }'lD'I.ll' or part
thereof shall be Rs. 16,877.889 for & coastal vessel and US § 682,762 in case of a

foreign going vessel.

(i} If the tug is hired by the oil companies in continuation before or after pull back
operations, the charges will be levied at Rs.16877.389 for coastal vessel and US
$ 682.762 per half hour or part thereof for foreign going vessel.
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Concession Agreement for the Davelurimem of Multi Purpose Cargo Berth no. 13 at Kandla Port

(2) Where the agents, owners/ masters of the vessels or other port users share the
launches with the Port Trust's pilots or other officials on duty within Kandla Port
Limits, subject to availability, convenience of the time, etc., each party shall pay
hire chatges for craft at the one third of the rate prescribed in the Scale of Rates.

(3) Charges for hire of general purpose launches by agents or masters owners of the
vessels or port users for use within Kandla Creek either in mooring or anchorage
shall be reduced by 50 percent of the existing rates, subject to minimum charges
of USE 8.57 in case of foreign going vessel and Rs. 211.85 in case of coastal

vessel,

(4) If a craft is shared by more than one party, the charges payable, subject to
minimum charges of US$ 8.57 in case of foreign going vessel and Rs. 211,85 in
case of coastal vessel as aforesaid, shall be equaliy shared by all the parties.

(5) Charges for hiring of port’s tug for towing lash barges within the Kandla Port
limits shall be reduced by 50% of the rates prescribed.

7. SCHEDULE OF CHARGES FOR STEEL FLOATING DRY DOCK.

Sr. Particulars Rate per vessel
No. Crafts npto 30 Crafts between 30 | Crafts above 60 mtrs
mirs. to 60) mtrs
Coastal | Foreign- | Coastal | Foreign- [ Coastal | Foreign-
vessel going vessel going vessel going
{in Rs.) vessel (in vessel {in Rs.} vessel
{in US Rs.} {in US {in US
$) 8) $)
1. 1 Docking & un-{41459.39] 1,677.00 49700.67 | 2010.55 | 57984.59 | 2,345.66
docking the vessel
in including 1St
day hire and
cleaning of dry
: dock. . :
2, Dry_dduck hirte|l 1465747 | 592.94 {17589.82 | 711.56 |20522.17| 83019
fiom 2 day to 8
day (both days
inciusive) per day
or part thereof
3. IDry dock hire |21987.35| B8B9.45 |26384.03 1067.32 | 30781.83 [ 1,245.22
from ,S‘ﬁ day to
20" day (both
days  inclusive)
183
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thereof

Dry dock hire [ 35423.50 | 1,432.99 | 42508 39 1719.60 | 49592.64 | 2,006.18

4,
from 21}H day or
part thereof
Sr. Particulars Coastal Foreign-
No. ' vessel | going vessel
(in Rs.) (inUS $)
5. | Removing and refitting keel blocks in way of repairs. | 2331.10 94.30
Besides, special blocks, if required ta be laid on account | per block | perblock
of peculiarities in the construction of any vessel

Notes

(1)

a) Berthing and unberthing the crafts alongside the dry dock will be charged as

' per the Scale of Rates.
-%) The hiter should do the cleaning of dry dock at his cost except for the first day.

(2} Facilities avatlable at dry dock viz. staging, sea water, (oilet-bathrooms, elc. will
be provided free of charges only during the vessels stay inside the dry dock
subject to availability of the same. The Dry Dock cranes will be charged on
hourly basis subject to their availability. For provision of dry dock cranes
during the day shift, a hire charge @ Rs. 500/~ per hour or part thereof shalk be
levied. If used beyond day shift, i.e. after 1600 hours, then the charges shall be

double the day shift charges.

(3) Hire period shail be counted from 0000 hours of the calendar date on which
sinking operation starts and for docking till 2400 hours of the calendar date on

which dewatering of the dock after undocking ceases.

{4} Removing of garbage from dry dock will be done by the hirer.

(5) The minimum charges payable shalt be for a period of 2 calendar days and

fraction of subsequent day shall be counted as one day.

(6) When more than one vessel is docked and also undocked together, then only the
hire charges of the dock shall be shared proportionately on the basis of the

displacement of the vessels.

ing/undocking operation and also

(7) Apy damages to the dry dock during the dock and
: ﬁ;%@_tfg@tay inside/alongside dry dock will be rrr;s;mnsibilir_\,'.uf.._%t\:é‘lgrijf,.'ra)in:g!~

)
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Concession Agreement for the Development of Muki Purpose Cargo Berth no, 13 at Kandla Port

the cost of damage/loss will be recovered from the hirer. The KPT shall not |
accept any responsibility / lability whatsoever for any detention of the vessel
using the dry-dock on account of any reasons. '

{8) The port will not be responsible for any damage/loss to the craft/crew of the
crafl that dry docked/berthed alongside.

(9) For docking/undocking “of vessel on Sundey/Holidays, an additional charge
equivalent to 30% of the rates prescribed at Sr.No.l1 of this Schedule shall
levied.

(10) 50% of the presctibed charges at Sr.No.1 this Schedule shall be levied in case
the requisition for docking or undocking operations is cancelled by the hirer.

These extra charges for canceblztion of operation will not be levied if prior
notice in writing is furnished to the dock incharge not later than 1400 hours on
the day previous to the day fixed for operation.

50% extra charges will not be levied if canceliation of docking or undocking
operations take place due to late reaching of the craft to the dry dock from OTB
or from anchorage since the onus is upon the port ta bring the vessel to the dry
dock once the vessel reaches the OTB or anchorage for docking as per the slot
awarded and the signal for docking operation is issued.

(11)  If services of tug, launch, etc, are utilised by the KPT as a requirement of
the dry dock during decking / undocking operation, the same will not be
chargeable.

{12)  While submitting the requisition for the dry dock, the hirer must furnish all
the required details of the vessel alongwith the expected period of stay in the
dry dock indicating dates.

(13)  In a situation, if any vessel is required 1o be dry docked before the expiry of
the regulated period for which a vessel is already in the dry dock, the latter will
be charged at 25% of the hire charges applicable to her for those two days viz.
the day of operation and the previous day. The former vessel requiring dry dock
will, however be charged remaining 75% of the hire charges applicable to the
latter vessel for thosé two days; in addition to the normal charges leviable for
her i.e. if another vessel is to be dry docked on 8th day of the stay of the vessel
already in the dock, her 7th and 8th day will be charged at 25% of the
applicable rate and remaining 75% of this applicable rate will be levied on the
vessel requiring dry dock; in addition to normal charges leviable for her

operation and stay.

(14)  When two or more vessels are occupying the dry dock and if for any
reason, one of the vessels is not ready to undeck on the expiry of the period for
which stay of the vessel alongwith other vessel was regulated and thereby
causing detention to the other vessel or vessels occupying the dry deck to

,.ugdu.algé =!ht-, Port may recover from the former vessel, in addition to the Egg:_pfl
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Concession Apgreement for the Development of Multi Purpose Cargo Berth no. 13 al Kandla Porl

charges leviable, 75% of the hire charges applicable for the latter vessel or
vessels during the period of detention. The vessel or vessels which are detained
will, however, pay to the Port remaining 25% of the hire charges applicable for
the period of detention,

(15}  In casc the situation is other way round i.e. if one of the vessels in the dry
dock is required to be undocked before the expiry pertod for which she was
regulated, the other vessels occupying the dry dock and within the regulated
period will be charged at the rate of 25% of the applicable rate for these two
days i.e. the day of operation and the previous day and 75% of this applicable
rate will be levied on the vessel requiring to be undocked before her schedule
date for these two days, in addition to the normal charges leviable for her.

8. SCHEDULE OF CHARGES FOR VEHICLES FOR PLYING IN DOCKS

Classifications Rate Rate per | Rate per
Item per day month year
No. {in Rs) (in Bs.} {in Rs.)
1. Buses and lorries | 15400 180.00 500.00
2. Taxis 7.30 75.00 250.00
3. Auta rickshaws 6.00 30.00 100.00
4, Carts ' 1.50 15.00 45.00
5. | Mobile cargo handling equipments { 20.00 500.00 -
{mobile cranes, fork lift, FEL, cic.)
Notes:

(1) A day shall be considered as a calendar day from midnight to midnight.

(2) The above charges shall not apply at QGOT Vadinar.

9, SCHEDULE OF CHARGES FOR HIRE OF ELECTRIC WHARF CRANES 1F
HIRED FOR HANDLING CARGO OTHER THAN TO AND FROM SHIPS/

BARGES :

Per hour per crane | Foreign | Rs. $00.00

Coastal | Rs. 480.00

Note:-

(1) One hour notice in writing shall be given for cancellation of crane requisitioned
as otherwise charges as prescribed for half shift shall be levied except on
holidays for which notice of 24 hours is required failing which charges for two
shifts will be levied.
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(2) Cranes will norinally be made available for work during the shift hours as fixed
from time 1o {ime. If cranes are required during the recess time due notice shall
be given to the KPT or its authorised official well in advance; and, compliance
with such requisitions will be subject to exigencies and discretion of the KPT.

3)

m s than 30 minutes on each oceasion the hirer shall be entitled fnr il

4]

(i1)

(i)

{iv)

)

(vi)

(vid)

(viii)

(ix)

A load greater than their marked lifiing capacities shall not be put on
the cranes.

Sting of import goods shall be made up directly under the open hatch
way of any vessel unloading at quays and under no circumnstances
what-so-ever shall cranes be employed for the purpose of breaking out

* or removing goods from under the coaming,

The cranes shall be used alone and no other lifting gear shall be used in
conjunetion with them on any of lift without the permission in writing
of the Traffic Manager.

Ship's officer must see that the Port crane work quite clear of ship's
gear and of all obstructions.

Heavy lifts of over 1,000 kgs. shall be declared by the Masler of the
vessel who shall be responsible fer all accidents arising from mis-
declarations.

Cranes will be supplied only if available on the condition that the port
shall not be responsible for any loss, damage or breakdown of any sort
which may occur or result from the use of the cranes and that the
liability for any such loss, damage or break down shall fall on the
vessel for which the crane or cranes may be working for the time being.

No cargo shall be discharged from eny vessel at a quay except under
the supervision of the Master or Gwner of the vessel or his Stevedores.
Such Master or Qwner or Stevedores shall be personally responsible to
the Port for any loss or damage to life, limb or property arising from the
carelessness of importer slinging of goods on board such vessels.

Master and Owner of vessels lying at a quay and their stevedores will
be personally and severally responsible for proper provision of lights in
those parts of the ship where work is being carried on in any way

_ connected directly or indirectly with the use of port’s quay and other

property. In default, they shall be responsible to the port jointly and
severally in respect of any loss or damage to life, limb or property
which may result,

After commencement of operations of wharf cranes on hire, if there
occurs stoppage of wharf operations due to power shut down or for any
other reason not attributable to the hirer for a continuous period of not

'P -
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deduction at the rate of Rs,70.12/- per hour in respect of foreign going
vessel and Rs.46.75/- per hour in respect of coastal vessels for the
duration of such stoppage of work, For this purpose, the period of
stoppage in excess of 30 minules will be rounded off to the next quarter
of an hour.
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CHAPTER- ¥V
RATES FOR TUNA PORT
SCHEDULE I - PORT DUES
8r. Particulars Rate per GRT or part Frequency
No thereof of levy
Foreign going | Coastal
vessel {in TS$) | Vessel {in
Rs.)
1. | Vessels of 10 GRT 0.075 1.O05 ¢ Payable on
& upwards (except
fishing boats} each entry
2 | Sailing vessels of 0.045 0.90
10 GRT &
vpwards  {except
fishing boats)

Mote:

(i} Port Dues will be charged based on the status of the vessel at the time of its entry into

the port limits.

SCHEDULE 11 - BERTH HIRE CHARGES

Sr. Particulars Rate pex GRT per hour or part thereof
No.
Foreign going vessel (in US Coastal
5) Vessel
{(in Rs.)
1. Vessel upto 10 GRT Free. Free
2. Vessels above 1¢ 0.0019 0.03
GRT

SCHEDULE Il - BEACHING CHARGES

Ratc per NRT per month or paﬁ thereof

Sr. No, Particulars
Foreign going vessel (in US §) | Coastal Vessel
: (in Rs.})
1, Beaching charges 0.015 0.30
189 5,‘..";
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Coneession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kandia Port

SCHEDULE 1V - WHARFAGE CHARGES

Particulars of cormmodity Unit Other than Coastal
| 8r. Coastal Cargo . Cargo
No. {in Rs.) (in Rs.)
A | LIQUID CARGC l
| 1 | POL products in bulk other than M.T. or part thereof 15.00 9.00
_| crude oil
|2 | Other liquid cargo including bunkers | M.T. or part thereof 15.00 0.00
B [DRY CARGO |
3 | Fertilizer and raw material including M.T. or part thereof 15,00 9.00
sulphur
4 | Food grains, ceresls, pulses & oil M.T. or part thereof 7.50 4.50
seeds
5 | Cement & clinker M.T. or part thereof 12.00 7.20
& [ Ores & minerals in all forms M.T. or part thereof 11.25 6.75
7 | Granites and marbles M.T. or part thereof 15.00 9.00
‘8 | Metais (Ferrous/ nenferrous & meteis { M.T. or part thereof 15.00 9.00
scrap including pipes, plates, pig iron,
coil sheets and cokes)
9 . | Animals including chicken, sheep and each 5.00 3.00
poats '
10 | Animals {other than above) each 12.00 7.20
11 | Animal product, bone meal, hides and | M.T. or part thereof 7.50 4.50
stems
12 | Qil cakes fodder M.T. or part thereof 7.50 4.50
13 | Waste paper and newsprint M.T, or part thereof 13.50 8.10
14 | Construction material and sand M.T. or part thereof 11.25 6.75
15 | Coal and Coke (including firewood) M.T. or-pa.rt thereof 12.00 7.20
16 | Wood timber and bamboo M.T. or part thereof 10.50 6.30
17 | Jute and Jute products and coir M.T. or part thereof 10.50 6.30
products
18 | Cotton including-cotton waste M.T. or part thereof 9.00. 540
19 | Salt M.T. or part thereof 2.50 1.50
20 | Sugar M.T. or part thereof 7.58 4.50
21 | Asbestos M.T. or part thereof 9.00 5.40
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22 | Synthetic resin and wood pulp M.T. or part thereof 15.00 5.00
pk) Arms, ammﬁnitinn, explosive and M.T. or part thereof "~ 18.00 10.80
. { defence stores '
24 | Dry chemicals including soda ash, M.T. or part thereof 10.50 6.30
HDPE etc. v
25 | Other unspecified goods M.T. or part thereof 15.00 9.00
Notes

() Break bulk cargo shall be charged Rs. 15/- per MT for supply of port labour in

addition to the above rates.
(i)  Wharfage charges shall be levied on the goods actually exported.

(iii) Before classifying any cargo un
board and wharfage schedule,
referred to find out whether the cargo can be classified under

categories mentioned in those schedules.

SCHEDULE V - RENTAL FEES

der ‘unspecified category® in the wharfage Jon-
the relevant Customs classification shali be
any of the specific

board thereof (in Rs.)

Sr. Particulars Rate per 10 sq. mtr. or part thereof per month or
No. part thereof {in Rs.}

1. | For open space 7.50

2. | For covered space - 48.60

3. Storage of timber on | Rate pet 10 sq. mitr. or part thereof per day or part

1.50

SCHEDULE VI - TROLLEY HIRE CHARGES

Sr. No.

Particulays of commodity

Rate per day or part thereofl
{in Rs.)

Trolley hire chasges

15.00
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General Notes —

(i) Whenever no specific rate is available, the rate prescribed for the
corresponding items at Kandla will apply provided the relevant services
offered/facilities provided at Tuna Port are al par with those at Kand!a Port.

(i) The terms and conditions of rendering the services at Tuna will be same as
prescribed for tomresponding services at Kandla provided for comparable
services offered/facilities provided.

(il  The aggregate amount of bill shall be rounded off to the next higher rupce.

= For items not covered under SOR, al such rates and on such tetms and conditions

which are, under no circumstances less favorable to the licensee than those generally
available to commercial customers availing substantially equipment facilities and
services from the licensor, provided however that in equivalent facilities and services
from the licensor, provided however that in case it is not possible to agree upon the
rates and other terms in respect of any of such items, due to absence of a comparable
benchmark, the parties may negotiate the same in good faith and arrive at a mutually
acceplable agreement, falling which the parties may refer the matter for resolution to
the independerit engineer or altematively, the [icensee may make it own arrangement
for such the same,
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APPENDIX 14 - MINIMUM GUARANTEED CARGO

The period starts from date of 1™ year of commeicial operation or 24. months from award
of concession, which ever is earljer, -

S S NIRRT
{(in Million Tonnes per annum)

1 0.375

2 0.375
3 0.45
4 0.60
5 0.75
6 0,73
7 0.75
P .75
9 0.75
10 0.75
11 0.75
12 0.75
13 0.75
14 0.75
15 0.75
16 0.75
17 0.75
18 0.75
19 0.75
20 0.75
21 Q.75
79 0.75
23 0.75
24 0.73
95 0.75
2% 0.75
27 0.75
28 0.75
29 0.75
o, 30 .75
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Concession Agreement for the Development of Multi Purpose Cergo Berth no. 12 at Kendla Port

APPENDIX 15 - PERFORMANCE STANDARDS

Performance Standards

4

The parameter deals with the productivity of the terminal (Gross Berth Output) for
different types of cargo. In case of dry and break-bulk cargo, the capability of the terminal
{mechanization, method of handling) and parcel size will determine the Gross Berth
Qutput. Higher terminal capability and greater parcel size will lead to high productivity,

The Gross Berth Output shall be calculated as the total cargo handled (either
loaded/unioaded) from the ship during a month divided by the time spent by the ship at the
terminal number of working days of ships in that month at that terminal. While
determining the number of working days from the ship hours, the berth allowance of 2
hours per day shall be subtracted from the total honrs. -

In the case of containers the crane rate shall be measured by dividing total number of
TEU’s lifted on/off from ships by the elapsed crane time. The elapsed crane time is the
total allocated crane bours less operational and non-operational delays.

The indicative norms for Gross Berth Output for different categories of cargo are as
foltows:

Iron Ore Import ! Export (Mechamzed}

For terminals capable of handling more than | 60,000T/day
100,000MT parcel size _

For terminals capable of handling less than
100,000MT parcel size.

a) 65,000-100,000 30,000T/day
b) 30,000- 65,000 20,000T/day
¢)< 30,000 10,000 T/day
Coking Coal - Import/Export (Mechanized) ,-;'::"J‘:?%r}?h
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Concession Agreament for the Development of Multi Purpgse Cargo Berth no, 12 at Kendlz Part

For terminals capable of handling more than 50,000T/day
100,000 MT parcel size
{ 40,000T/day
For terminals capable of handling between
{ 65,000 MT-100,000MT parcel size.
For terminals capable of handling between | 30,000T/day
30,000MT-65,000MT parcel size.
For terminals capable of handling less than 15,600deay
30,000MT parce] size
Thermal coal ~ Import / Export (Mechanized)
For terminals capable of handling more than | 50,000T/day
100,000 MT parcel size.
For terminals capable of handling more than
65,000 MT parcel size. 45,000 T/day
For terminals capable of handling between 30,000T/day
30,000 MT - 65,000 MT parcel size
For terminals capable of handling less than
30,000MT parcel size. 10,0007 dzy
Non-é.oking coal - Import/Export
{Mechanized)
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For terminals capable of handling more than | 40,000T/day
100,000 MT parcel size
Foi terminals capable of handling more than
65,000 MT parcel size. - 30,000T/day
For terminals capable of handling between 25,000T/day
30,000MT-65,000MT parcel size.
For terminals capable of handling fess than
30,000MT parcel size 10,000T/day
Coke — Import/Export
For terminals capable of handling more than | §10,000T/day
30,000 MT parcel size.
7,000T/day

For terminals capable of handling less than
10,000MT parcel size
Mixed Dry bulk carge (Fertilizer and Food
grains)
For terminals capable of handling more than 12,500 T/day
30,000 MT parce! size.
For terminals capable of handling up to 30,000

. 7,500 T/day

MT parcel size.
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Concession Agreement for thu Drevelopment of Mult! Purpose Cargo Berth no. 13 at Kandia Pont

Mixed dry bulk cargo terminal handling B.F | 7,500 T/day
slag, Field spar, Limonite sand ete. '

Break Bulk

Steel and bagged cargo 4000 T/day
Others 2500 Tiday
Liquid Bulk

Crude 5006 T/H
POL Products |

White 1000T/ B
Biack 700T/H
LPG/ALNG 400 T/H
Other Liquids 250T/H

Weightage in casc of a shortfal] in meeting the prescribed perfoimance standard - B0%

{2) Transit Storage Dwell Time:

a) Bulk Caxrgo:

The Transit Storage Dwell Time for coalfcoke/mixed dry bulk cargodiquid
cargo shall be calculated, as half of average parcel size of above cargo vessels
in a month divided by average disposal of cargo frem the port per day as per
the following methodology:

Average disposal of Cargo per day (A) =

OB+ Received/Despatched-CB
No. of days

OB = Opening Balance, CB = Closing Balance.

Average Parce! Sizes (B) =P1+P2+.........+Pn
P 1’-‘&}“‘*«, n(no. of parcels}
: (;7 m\

- A 197
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Concession Agreement for the Develapment of Multi Purpose Cargo Berth no. 13 ai Kandlz Port

Pl1,P2 ......... Pn are parcel size of each vessel in a month,
Transit Storage Time for Bulk Cargo = 0.5 (B/A)

Break-bulk cargo:

The Transit Storage Dwell Time of Break Bulk cargo shall be calculated in the
same manner as calculated for container in the terminal, The Transit Storage
Dwell Time for Break Bulk Cargo is the sum of time of each unit of cargo that
remains in the Port in a month divided by the number of cargo units handled
during that month in the terminal. To further clarify, the time the break bulk
cargo remains in the port will commence from the date and time of landing till
the date and time of exit from the Port in case of import and for export from
the date and time the cargo entered the Port areq til} the date and time of the
shipment.

Transit Storage Dwell Time
- Import

30 days after date of
a) Coal /Coke and other dry bulk cargo (at stack completion of vessel’s |
yard discharging operation

10 days after date of
b) Break bulk ( et stack yard) ' completion of  wvessel's
discharging operation

-Export

8) Iron ore and other dry bulk cargo (at | 20 days upto commencement of
' stackyard) ship loading operation

b) Break Bulk Cargo 10 days upto commencement of
ship loading operation

Weightage in case of a shortfall in meeting the prescribed performance stendard - 10%

3} Turn around Time for receipt/delivery operation:

The Turn around Time for receipt/delivery operation shall be the sum of time taken for
loading/unloading of cargo divided by the number of trucks/trailers/rakes deployed, as
the case may be, in & month, Further, in case the truck/trailer/rake does both unloading
and loading operations on a single entry into the terminal, the time allocated shafl be
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a. (i) Truck for conventional cargo (Single | 4 hours
operation)

(i) Truck for conventional carge ( Double | 8 hours

operalion)
b. (i} Rake for dry bulk cargo {Single operation) 10 hours
(ii) Rake for drv bulk cargo{Double operation) 18 hours

Weightage in case of a shortfall in meeting the prescribed performance standard - 10%

Performance Evaluation aund calculation of liguidated damages:

Performance evalvation shall be made on a quarterly review of the reports furnished
by the Cencessionaire and/or the records of the Concessionaire and/or by an enquiry
by the Concessioning Authority, The Concessionaire shall be liable to pay liquidated
damages detérmined at the rate of 1% (one per ccnt) of the Gross Revenue of the
respective quarter for every shortfall of 10% (ten per cent) in the average performance
which shall be assessed in the following mannet.

Each Performance Standard is calculated as an average in the manuner indicated above.
The actual average performance vis-a-vis a standard will be evaluated against the
preseribed standard. The shortfall will be computed as a percentage of the prescribed
standard. The shortfall in respect of each performance standard will have.a weightage
assigned to it. The overall shorifall in average performance shall be assessed as the
aggregate ol the weighted shortfalis in respect of each of the performance standards.
For example, if there is a shorifall in Gross Berth Output by x%, Transit Storage
Dwell Time by v% and Turn round time for receipt/delivery operations by z% and the
weightage assigned to such shortfalls is 0.7, 0.2 and 0.1 respectively, then the overall’
shortfall in average performance will be ( 0.7x + 0.2 y + 0.1 2)%.
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APPENDIX 16 - ESCROW AGREEMENT

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

2
s

AMONGST

1. [¢ LIMITED], a company incorporated under the provisions of the Companies Act,
1956 and having its registered office at. [e] (hereinafter refered to as the
“Concessionaire” which expression shall, unless repugnant to the context or meaning
thereof, include its successors, permitted assigns and substitutes);

2. [# (name and particulars of Lenders’ Representative)] and having its registered affice
at [#] acting for and on behalf of the Lenders as their duly authorised agent with
regard to matters arising out of or in relation to this Agreement (hereinafter referred to
as the “Lenders' Representative” which expression shall, unless repugnant to the
confext or meaning thereof, include its successors and substitutes);

3. [e {name and particulars of the Escrow Bank}] and having its registered office at [e]
(heremafter referred to as the “Escrow Bank” which expression shall, vnless
‘repugmant to the context or meaning thereof, include its successors and substitutes);
and

4. BOARD OF TRUSTEES for PORT, a body corporate
constituted under the provisions of the Major Port Trusts Act, 1963 and having its
Administrative  Office at

, hereinafter referred to
as “the Concessioning Authority” (which expression shall, unless repugnant to the
context or meaning thereof, include its successors and permitted assigns);

WHEREAS:

{A)  The Concessioning Avthority has entered into a Concession Agreement dated
[#] with the Concessionaire (the “Concession Agreement”) for undertaking
the Project (as defined in the Concession Agreement) on build, operate and
transfer (BOT) basis. The Lenders have agreed to finance the Project in
accordance with the terms and conditions set forth in the Financing
Documents,

(B)  The Concession Agreement requires the Concessionaire to establish an Escrow
Account, inter elia, on the terms and conditions stated therein,
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NOW IT IS HEREBY AGREED as follows:

1

DEFINITIONS AND INTERPRETATION .

1.1 Definitions

In this Agreement, the following words and expressions shall, unless repugnant to
the context or meaning thereof, have the meaning hereinafter respectively assigned
to them:

“ Agreement” means this Escrow Agreement and any amendment thereto made in
accordance with the provisions contained herein;

“Budget” means the budget for construction/implementation expenses relating to
the Project/Project Facilities and Services and O&M Expenses submitted by the
Concessionaire in accordance with the provisians contained herein;

«Concession -Agreement” means the Concession Agreement referred to in Recital
{A) above and shall include any amendments made thereto in accordance with the
provisions contained in this behalf therein;

“Escrow Account” means an escrow account established in terms of and under
this Agreement, and shall include any sub accounts thereof;

«Eserow 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 Agresment collectively and “Party” shall
mean any of the Parties to this Agreement individually; -

“Payment Date” means, in relation to any peyment specified in Clause 4.1, the
date(s) specified for such payment; and

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

th 5t 1 1 5t
30 September, I Oclobet to 31" December or { January to 31 March.
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1.2 Interpretation

1.2.1

1.2.2

1.2.3

124

2

References to Lenders' Representative shall, unless repugnant to the context or
meening thereof, mean references to the Lenders’ Representative, acting for and on
behalf of Lenders,

The words and expressions beginning with capital letters and defined in this

Agreement shall have the meaning ascribed thereto herein, and the words and
expressions used in this Agreement and not defined herein but defined in the
Concession hgreemenl shatl, unless repugnant to the context, have the meaning
ascribed thereto in the Concession Agreement,

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

The rules of interpretation stated in Articles 1.3, 1.4 and 1.5 of the Concession
Agreement shall apply, mutatis mutandis, to this Agreement.

ESCROW ACCOUNT

2.1 Escrow Bank to act as trusice

2.1.1

The Concessionaire hereby settles in trust with the Esecrow Bank a sum of Rs. 100
{Rupees Hundred Only) appoints the Escrow Bank to act as trusiee for the
Concessioning Authority, the Lenders, the Lenders' Representative and the
Concessionaire in connection herewith and authorises the Escrow Bank 1o exercisc
such rights, powers, authorities and discretion as are specifically delegated to the
Escrow Bank by the terms hereof together with all such rights, powers, authorities
and discretion as are reasonably incidental herelo, and the Escrow Bank accepts

such appointment pursuant to the terms hereof.

The Concessionaire hereby declares that all rights, title and interest in and fo the
Escrow Account shall be vested in the Escrow Bank and held in trust for the
Concessioning Authority, the Lenders, the Lenders' Representative and the
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 tights hereunder as the.
beneficiaries of, or as third party beneficiarics under this Agreement.

2,2 Acceptance of Eserow Bank

The Escrow Bank hereby agrees to act as such and to accept all payments and oi‘he:r
amuunts to be delivered 1o and held by the Escrow Bank pursuant 1o the pay
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2.3

231

232

233

234

24

25

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 funetions and duties under this
Agreement, the Escrow Bank shall act in trust for the benefit of, and as agent for,
. the Concessioning Authority, the Lenders' Representative and the Concessionaire
or their nominees, successors or assigns, in accordance with the provisions of this
Agreement. .

Establishment and operation of Escrow Account

Within 30 (thirty) Days from the date of this Agreement, and in any case 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 sccordance with the terms
of this Agreement and its usval practices and appliceble 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)
Days of the commencement of each Financial Year. Till the pendency of the
financing Documents, such Budget shall be approved by the Lenders/Lenders
Representative and theseafler by the Concessioning Authority.

The Escrow Bank and the Concessionaire shall, after consultation with the
Lenders' Representative, agree on the detailed mandates, terms and conditions, and
operating procedures for the Escrow Account, but in the event of any conflict or
inconsistency between this Agreement and such mandates, terms and conditions,
or procedures, this Agreement shall prevail.

Escrow Bank's fee

The Escrow Bark shall be entitled to receive its fee and expenses in an amount,
and at such times, as may be agreed between the Escrow Bank and the
Concessionaire. For the avoidance of doubt, such fee and expenses shall form part
of the operating and maintaining expenses and shall be appropriated from the
Escrow Account in accordance with Article 4.1.1 (c).

Rights of the parties

The rights of the Concessioning Authority, the Lenders (through the Lenders'
Representative} and the Concessionaire in the monies heid in the Escrow Account

e,
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2.6

3

3.1

are set forth in their entirety in this Agreement and the Concessioning Authority,
the Lenders' end the Concessionaire shall have no other righis against or to the
manies inthe Escrow Account, '

Substitution of the Concessionaire

The Parties hercto acknowledge wand agree that upon substitution of the
Concessionaire with the Selectee, pursvant ta the Substitution Agreement, it shail
be deemed for the purpeses of this Agreement that the Selcctee is a Party hereto
and the Selectee shall accordingly be deemed to have succesded to the ghts and
obligations of the Concessionaire under this Agreement on and with effect from
the date of substitution of the Concessionaire with the Selectee.

DEPOSITS INTO ESCROW ACCOUNT

Deposits by the Concessionaire

The Concessionaire agrees and undertakes that it shall deposit into and/or credit the
Escrow Account with: '

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

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

c) all Fee levied and colleeted by the Concessionaire:

d) any other revenues from or in respect of the Project/Project Facilities and
Services aceruing to the Concessionaire including termination payments; and

¢} all proceeds received pursuant o any insurance claims.

For avoidance of doubt, all amounts received by the Concessionaire in respect of
the Project/Project Facilities and Services excepting any amounts in respect of
cesses and duties collected by it from the users on behalf of the Concessioning
Authority or such other authority in accordance with the Concession Agreement or
pursuant to any other instructions in respect thereof shali be deposited in the

Escrow Account.
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4 WITHDRAWALS FROM ESCROW ACCOUNT
~ )
- 4.1 Withdrawals during Concessioﬁ Period
a 4.1.1 At the beginning of every month, or at such shorter intervals as the Lenders'
— Representative and the Concessionaire may by written instructions determine, the
- Escrow Bank shall withdraw amounts from the Escrow Account and appropriate
-~ them in the following order by depositing such amounts in the relevant Sub-
Accounts for making due payments in a month :
Pl
a) all taxes due and payable by the Concessionaire;
,l"-"I .
b} towards License Fee;
L)
f'__‘ c) all constructionfimplementation expenses relating to the Project/Project
- Facilities and Services, in accordance with the Budget and subject to Emits if
™ any set out under the Financing Documents;
™ d) all expenses relating to operations and management of the Project/Project
= Facilities and Services, in accordance with'the Budget and subject to limits if
any set out under the Financing Documents; ¢
—
;\ g} towards its debt service obligations under the Financing Docouments;
—~ f} towards Royalty and other sums payable to the Concessioning Authonity and
- liguidated damages, if any,
' g) towards any reserve requirements in accordance with the Financing
A Doruments; '
L . . +
h) 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 andfor adequate reserves have been created in respect thercof for
that Quarter.
- 4.1.2 Not later than 60 (sixtfr) Days prior to the commencement of each Accounting
™ Year, the Concessionaite shall provide to the Escrow Bank, with prior writlen
approval of the Lenders’ Representative, details of the amounts likely to be
- required for each of the payment obligations set forth in this Article 4.1; provided
& that such amounts may be subsequently modified, with prior written approval of
the Lenders' Representative, if fresh information received during the course of the
B year makes such modification necessary.
Pl
™
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4.2

4.3

Withdrawals upon end of Concession Period
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 17 of the Concession Apreement
shalt be appropriated in the following order of priority:

i, towards taxes and statutory dues payable by the Concessionaire;

ii. compensation to Lenders in terms of the Financing Documeats towards
discharge of the Concessionaire’s liability under such Financing Documents;

4. all amounts due to the Concessioning Authority and amounts payable towards
transfer of the Project Facilities and Services by the Concessionaire in
accofdance with this Agreement; and the Concessionaire shall be et 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
sertlement by the Lenders andfor Concessioning Authority.

Application of insurance proceeds

Notwithstanding anything in this Agreement, the proceeds from all msurance
claims, except life end injury, shall be deposiied inta and/or crediled to the Escrow
Account and utilised for any necessary repait, reconstruction, reinstatement,
replacement, improvement, delivery or installation of the Project/Project facilitics
and Services, and the balance remaining, if any, shall be applied in atcordance
with the provisions contained in this behalf in the Financing Documents.

4.4 Withdrawals during Suspension

Netwithstanding anything to the contrary contained in this Agreement, in case the
Escrow Bank receives a notice in writing from the Concession Authority that the
rights of the Concessionaire are suspended in-accordance with the Concession
Agreement or a Termination Notice ig issued, the Escrow Bank shall until such
notice is withdrawn, ‘act only on the instructions of the Concessioning Authority.
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5

5.1

5.2

5.3

5.4

OBLIGATIONS OF THE ESCROW BANK

Segrcgation of funds

Monies and other property received by the Escrow Bank under this Agreement
shall, until used or applied in accordance with this Agreement, be held by the
Escrow Bank in trust for the purposes for which they were received, and shall be
segregated from other funds and property of the Escrow Bank.

Notification of balances

7 (seven) business Days prior to each Payment Date {and for this purpose the
Escrow Bank shall be entitled to rely on an affirmation by the Concessionaire
and/or the Lenders' Representative as to the relevant Payment Dates), the Escrow
Bank shall notify the Lenders' Representative of the balances in the Escrow
Account &s at the close of business on the immediately preceding business day.

Communications and notices
In discharge of its duties and obligations hereunder, the Escrow Bank:

a) may, in the absence of bad faith or gross negligence on its par, rely as to any
matters of fact which might reasonably be expected to be within the knowledge
of the Concessionaire upon a certificate signed by or an behalf of the

Congcessionaire;

b) may, in the absence of bad faith or gross negligence on its part, rely upon the
authenticity of any communication ot document bel ieved by it to be authentic;

¢) shall, within 5 (five) busincss Days after receip, deliver a copy to the Lenders’
Representative of any notice or document received by it in its capacity as the
Escrow Bank from the Concessionaire or any other person hereunder or in
connection herewith; and

d) shall, within 5 (ﬁv_e) business Days after receipt, deliver a copy to the
Concessionaire of any notice or document rceeived by it from the Lenders’

Representative in connection herewith.

No sef 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 fo amounts standing t0 the credit of the
Escrow Account, For the avoidance of doubt, it is hereby acknowledged and agreex
by the Escrow Bank that the monies and properties held by the Escrow Bank in the
Escrow, Account shall not be considered as part of the assets of the Escrow Bank--...
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5.5

6.1

6.1.1

7.1

and being trust property, shall in the case of bankruptcy or liquidaticn of the
Escrow Bank, be wholly excluded from the asseis of the Escrow Bank in such
bankruptcy or liguidation.

Regulatory approvals

The Escrow Bank shall use its best efforts to procure, and thereafier maintain and
comply with, all regulatory apprevals required for it to establish and operate the .
Escrow Account, The Escrow Bank represents end warrants that it is not aware of
any reason why such regulatory approvals will not ordinarily be granted to the -
Escrow Bank.

ESCROW DEFAULT
Escrow Defanlt

Following events shall constitute an event of default by the Concessionaire (an
“Escrow Default”) unless such event of default has occurred as a resnlt of Force
Majeure or any act or omission of the Concessioning Authority or the Lenders'
Representative:

a} the Concessionaire commits breach of this Agreement by failing o deposit
feause the deposit of any receipts into the Escrow Account;

b) the Concessionaire causes the Escrow Bank to transfer funds to any account of
the Concessionaire in breach of the terms of this Agreement; or

¢) Ihe Concessionaire commits or causes any other breach of the provisions of
this Agreement.

Upon occurrence of an Escrow Defauit, the consequences therecf shall be deait
with under and in accordance with the provisions of the Concession Agreement.

TERMINATION OF ESCROW AGREEMENT

Duration of the Escrow Agreement

This Agreement shall remain in full force and effect so long as any sum remains to
be advenced or is outstanding from the Concessionaire in respect of the debt,
guarantee or financial assistance received by it from the Lenders, or any of its
obligations to the Concessioning Authority remain to be discharged, unless
terminated earlier by consent of all the Parties or otherwise in accardance with the
provisions of this Agreement,
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7.2

7.3

8.1

Substitution of Escrow Bank

The Concessioriaire may, by net less than 45 (forty five) Days prior notice ta the
Escrow Bank, the Concessioning Authority and the Lenders' Representative,
terminate this Agreement and appoint & new Escrow Bank, provided that the new
Escrow Bank is acceptable to the Lenders' Reptesentative and arrangements are
made satisfactory to the Lenders' Representative for transfer of amounts deposited
in the Escrow Account to a new Escrow Account established with the successor
Escrow Bank. The termination of this Agreement shall take effect only upon
coming into force of an Escrow Agreement with the substitute Escrow Bank.

Closure of Escrow Account

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

SUPPLEMENTARY ESCROW AGREEMENT

Supplementary escrow agreement

The Lenders’ Representative and the Concessionaire shall be entitled to enfer into a
supplementary escrow agreement with the Escrow Bank providing, inter alia, for
detailed procedures and documentation for withdrawals from Escrow Accounl,
creation of sub-accounts pursuant fo Clause 4.1.1 and for malters not covered under
this Agresment such as the rights and obligations of Lenders, investment of surplus
funds, restrictions on withdrawals by the Concessionaire in the event of breach of
Financing Documents, procedures relating to operation of the Escrow Account and
withdrawal therefrom, reporting requirements and any matters incidental thereto;
provided that such supplementary escrow agreement shall not contain any
provision which is inconsistent with this Agreement and in the event of any
conflict or inconsistency between provisions of this Agreement and such
supplementary escrow agreement, the provisions of this Agreement shall prevait.

209 e




VDI D D I I D D I D I

J

)

J

)

)

>0 00 ) ) )

2

) o) o))

Concession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kandla Port

9.1.2

9.1.3

INDEMNITY

General indemnity

The Concessionaire will indemnify, defend and hold the Concessioning Aushority,

Escrow Bank and thé Lenders, acting through the Lenders' Representative, .

harmless against any and all proceedings, actions and third party claims for any
lass, damage, cost and expense arising out of any breach by the Concessionaire of
sny of its obligations under this Agreement or on account of failure of the
Concessionaira to comply with Applicable Laws and Applicable Permits.

The Concessioning Authority will indemnify, defend and hold the, Concessionaire
harmless against any and al] proceedings, actions and third party claims for any
loss, damage, cost and expense arising out of failure of the Concessioning
Authority to fulfil any of its obligations under this Agreement materially and
adversely affecting the performance of the Concessionaire's obligations under the
Concession Agreement or this Agreement other than any loss, damage, cost and
expense arising out of acts done in discharge of their lawful functions by the
Concessioning Authority, its officers, servants and agents.

The Escrow Bank will indemnify, defend and hold the Concessionaire harmless
against any and all procecdings, actions and third party claims for any loss,
damage, cost and expense arising out of failure of the Escrow Bank to fulfil its
obligations under this Agreement materially and sadversely affecting the
performance of the Concessionaire's obli gations under the Concession Agreement
other than any loss, damage, cost and expense, artsing out of acts dome in
discharge of their lawful functions by the Escrow Bank, its officers, servants and

agents.

0.2 Notice and contest of claims

#ﬂ.@sgpg any claim and shall sign all such writings and document

In the event that sny Party hereto receives a claim from a third party in respect of
which it is entitled to the benefit of an indemnity under Clause 3.1 or in respect of
which it is entitled to reimbursement {the “Lndemnified Party™), it shall notify the
other Party responsible for indemnifying such ¢laim hereunder (the “Indemnifying
Party™} within 15 (fifteen) Days of receipt of the claim and shall not settle or pay
the claim without the prior approval of the Indemnifying Party, which approval
shall not be unreasonably withheld or delayed. In the gvent that the Indemnifying
Party wishes 1o contest or dispute the claim, it may conduct the proceedings in the
name of the Indemnified Party and shall bear all costs involved in contesting the
same. The Indemnified Party shail provide afl cooperation and assistance in

iR
B

’

)
-,

s asathes <.,

~
¥

¢

NGEY 210 AT T
. I F‘ R




200 ) ) )

)

)

y o2

) 2 2> 2 3 ) 3 )

J

)

D

D D I D S

)

)

{oncession Agreement for the Development of Multi Purpose Cargo Berth no. 13 at Kandla Pont

Indemnifying Party may reasonably require.

10  MISCELLANEOUS PROVISIONS

.l{l 1 Governing law and jurisdiction

" This Agreement shall be consirued and interpreted in ‘accordance with and
governed by the laws of India, and the Courts at [e] shail have jurisdiction over all
matiers arising out of or relating to this Agreement,

10.2 - Waiver of sovereign immunity

The Concessioning Authority unconditionally and irrevocably:

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

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

¢) waives any right of immunity which it or its assets, Property or revenues now
has, may acquire in the future or which may be attributed to it in any
jurisdiction; and

d) consenis generally in respect of the enforcement of any judgement or award
against it in any such proceedings to the giving of any relief or the issue of any
process in any jurisdiction in conmection with such proceedings (including the
making, enforcement or execution against it or in respect of any assets,
property or revenues whatsoever irrespective of their use or infended use of
any order or judgement that may be made or given in connection therewith).

10.3 Priority of apreements

In the event of any conflict between the Concession Agreement and this
Apgreement, the provisions contained in the Concession Agreement shall prevail
over this Agreement.
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10.4  Alteration of terms
All additions, amendments, modifications and variations to this Agreement shall be
effectual and binding only if in writing and signed by the duly anthorised
' representatives of the Parties. ' '

10.5 ‘Waiver

. 10.5.1 Waiver by any Party of a default by another Party in the observance and
. performance of any provision of or obligations under this Agreement:

4) shall not operate ot be construed as a waiver of any other or subsequent default

" hereof or of other provisions of or obligations under this Agreement shall not
be effective unless it is in writing and executed by a duly authorised’
representative of the Party; and '

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

10.5.2 Neither the failure by any Party to insist on any occasion upon the performance of
the terms, copditions and provisions of this Agreement or any obligation
thereunder nor time or other indulgence granted by any Party to another Party shall
be treated or deemed as waiver of such breach or acceptance of any variation or '

the relinquishment of any such right hereunder,

10.6 No third party bencficiaries
This Agreement is solely for the benefit of the Parties and no other persan ar entity
shall have any rights hereunder.

10.7 Survival

10,7.1 Termination of this Agrecment:

a) shell not relieve the Parties of any obligations hereunder which expressly or by
implication survive termination hereof; and '

b) except as otherwise provided in any provision of this Agreement expressly
limiting the liability of either Party, shall not relieve either Party of any
obligations or liabilities for loss: or damage to the other Party arising out of, or
caused by, acts or omissions of such Party prior to the effectiveness of such
termination or arising out of such fermination.

10.7.2 Ali obligations surviving the canceliation, expiration or termination of  this
Agreement shall only survive for a period of 3 (three) years following the date of
such termination or expiry of this Agreement.
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10.8

10.9

10.10

Severability

If for any reason whatever any provision of this Agreement is or becomes invalid,
illegal or unenforceable or is declared by any court of competent jurisdiction or any
other instrumentality to be invalid, illegal or unenforceable, the validity, legality or
enforceability of the remaining provisions shall not be affected in any manner, and
the Parties will negotiate in good faith with a view to agreeing lo one or more
provisions which may be substituted for-such invalid, unenforceable or illegal
provisions, as nearly as is practicable to such invalid, fllegal or unenforceable
provision. Failure to agree upon any such provisions shall not be subject to dispute
resolution undet Clause 10.1 of this Agreement or otherwise.

Suecessors and assigns

This Agreement shall be binding on and shall inure to the bcnt:f t of the Pames and
their respective successors and permitted assigns.

Notices

Unless otherwise stated, notices to be given under this Agreement including but not
limited 10 & notice of waiver of any term or related or breach of any term of this
Agreement shall be in writing and shall be given by hand delivery, recognized
international courier, mail, telex or facsimile transmission and delivered or
transmitted to the Parties at their respective addresses sef forth below:

"The Concessioning Authorily:

CHAIRMAN
PORT

Fax No:

Email;
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The Concessionaire:

The MANAGING DIRECTOR -
Ltd

Fax No.
Email:

The Lenders/Lenders representative:

Ltd
Fax No.
Email:
The Escrow Bank:

P
Fax No.
Email:

or such other address, telex number, ar facsimile number as may be duly notified
by the respective Parties from time to time, and shall be deemed to have been made
or delivered (i) in the case of any communication made by letter, when delivered
by hand, by recognized international courier or by mail (registered, retumn receipt
requested) at that address and (ii) in the case of any communication made by telex
or facsimile, when transmitted properly addressed to such telex number or
facsimile number.
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10.12

10.13

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

Authorised representatives

Each of the Parties shall, by notice in writing, designate their respective authorised
representatives through whom only all communications shall be made. A Party
hereto shall be entitled to remove and/or substitute or make fresh appointment of
such authorised representative by similar notice.

Original Document
This Agreemernt may be executed in four counterparts, each of which when
executed and delivered shall constitute an original of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED
THIS AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED, SEALED AND DELIVERED
For and on behalf of CONCESSIONAIRE by:

{Signaturc)
{(Name)
{(Designation)
{Address)
(Fax No.)

SIGNED, SEALED AND DELTVERED
For and on behalf of LENDERS by the Lenders' Representative:

(Signature)
(Mame)

(Designation)
{Address)
(Fax No.)

SIGN]E‘D}SF% AND DELIVERED

Qe AN
> —\"‘1
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For and on behalf of ESCROW BANK by:
(Signature)
"(Name)

{Designation}

(Address)

(Fax No.)

SIGNED, SEALED AND DELIVERED
For and on behalf of Concessioning Authority by: .
{Signature)
(Name)
(Designation)
(Address)
(Fax No.)

In the presence of:
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ADDENDUM TO CONCESSION AGREEMENT

-

THIS ADDENDUM TO CONCESSION AGREEMENT is made at
Gandhidham, Gujarat on this _5“’" Husat,—- 2011,

BETWEEN:

BOARD OF TRUSTEES for Kandla Port Trust, a body corporate constituted
under the provisions of the Major Port Trusts Act, 1963 and having its
Administrative Office at Gandhidham, Kutch, Gujarat — 370 201, hereinafter
referred to as “the Concessioning Authority” (which expression shall,
unless repugnant to the context or meaning thereof, include its successors
and permitted assigns);

AND

RAS INFRAPORT PRIVATE LIMITED, a company registered under the
Companies Act, 1956, and having its registered office at Tobbaco House, 2™
Floor, 1, Old Court House Corner, Kolkata-700001, West Bengal, India
hereinafter referred to as “the Concessionaire” (which expression shall,
unless repugnant to the ¢ gtgg

and permitted assigns)/Ze -~ 3
f

g




Hereinafter each of the Concessionaire and the Concessioning Authority
shail be collectively referred to as the Patties and individually as the Party.

RECITALS:

WHEREAS pursuant to a Concession Agreement dated 3™ December, 2009
{the Concession Agreement) between the Concessionaire and the
Concessionhing Authority, the parties entered into a thirty year concession for
the development and operation of the Multi Purpose Cargo Berth No. 13
(other than Liquid/ Container Cargo) (the Project) on the terms and
conditions as mentioned in the Concession Agreement.

AND WHEREAS one of the conditions precedent as laid down in Article 3 of
the Concession Agreement is that the Concessionaire shall -enter into an
Operations and Management Contract with an entity having the required
capability as per the ta|~rms_ of the RFQ dated January-2006 followed by an
RFP dated April-2009| which included a draft copy of the Concession
Agreement as issued by the Concessioning Authority in accordance with
which the Concessionaire has been awarded the Project.

AND WHEREAS at the time of the issue of Letter of Award of the Project
and the signing of the Concession Agreement between the parties, Cargo
Clearing Agency (Gujarat) Stevedores, was named as the Management
Contractor for the Project.

AND WHEREAS subsequently, Cargo Clearing Agency (Gujarat)
Stevedores, have requested both the Concessioning Authority and the
Concessionaire to permit them to bring in their subsidiary, Royale Ports
Management Private Limited as the Management Contractor for the Project
and both the Concessioning Autherity and the Concessionaire have
permitted such change to Cargo Clearing Agency (Gujarat) Stevedores.

AND WHEREAS consequent to the above change in the entity of the
Management Contractor in the Concession Agreemenf, necessary
amendment needs to be carried out in the Concessicn Agreement entered
into and executed on 3™ December, 2009 amongst the parties mentioned
therein, hence this Addendum has to be executed to give the desired effect
of change of Management Contractor for the Project.

NOW THIS ADDENDUM WITNESSETH AS FOLLOWS:

1. That in Article 1 Definitions and Interpretations in Article 1.1

“Management Contractor” means Cargo Clearing Agency (Gujarat)
Stevedores, the terminal operator with whom the Management Contract
has been signed by the Concessionaire.




Now stands amended as follows:

"Management Contractor” means M/s Royale Ports Management
Private Limited, a company incorporated under the Companies Act, 1956,
which is a subsidiary of Cargo Clearing Agency (Gujarat) Stevedores, the
terminal operator with whom the Management Contract has been signed
by the Concessionaire and as per the Shareholder's Agreement dated
07.12.2010 the parent company Cargo Clearing Agency (Gujarat)
Stevedores, shall further for a pertiod of 5 years from the Date of
Commercial Operation of the Project it shall maintain @ minimum of Fifty
One Percent (51%) sharehaolding in the subsidiary, M/s Royale Ports
Management Private Limited and also a 2/3™ representation on the Board
of Directors of M/s Royale Ports Management Private Limited and in the
event of any default by M/s Royale Ports Management Private Limited in
the Operations and Maintenance of the Project as per the standards laid
down in this Agreement, Cargo Clearing Agency (Gujarat} Stevedores,
would step in and operate as Management Contracter for the Project and
fulfill all responsibilities as required herein from the Management
Contractor including financial responsibilities under this Agreement.

IN WITNESS WHEREOF, the Parties, intending to be legally bound, have
caused this Agreement on the dates indicated next to their signatures below:

Common 5eal of the Concessioning
Authority is affixed pursuant to its
resolution no. 161 dated 18.03.2011 of
the Board in the presence of
Mr. R.Murugadoss, Chief Engineer
who has signed this Amendment to
the Agreement. ;

!

qey ufngq
HIHT §iF yee
Wancia Pernt Trust

Signed and Delivered by the
Concessionaire by the hand of its
authorized representative Mr. Kamlesh
Patel, Director, Ras Infraport
Private Limited pursuant to Resolution
dated July 21, 201\ of its
Board of Directors. :

0 S—
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ADDENDUM TG CONCESSION AGREEMENT

THIS ADDENDUM TO CONCESSION AGREEMENT is made at Gandhidham, Gujarat on

ﬂ%s 2 dayof g& W 2612,

E@TWEEN:

BOARD OF TRUSTEES for Kandla Port Trust, a body corporate constituted under the
pE:uvisicrns of the Major Port Trusts Act, 1963 and having its Administrative Office at
Gindhidham, Kutch, Gujarat ~ 370 201, hercinafter referred to as “the Concessioning
Authority” (which expression shall, unless repugnant to the context or meaning thereof, include
itﬂ successors and permitted assigns);

AND
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RAS INFRAPORT PRIVATE LIMITED, a company registered under the Companies Act,
1956, and having its registered office at Tobbaco House, 2™ Fioor, I, Old Court House Corner,
Kolkata-70000!, west Bengal, India hersinafter referred to as “the Concessionaire” {which

expression shall, unless epugnant to the context or meaning thereof, include jts sttecessors and
permitted assigns),

Hereinafter each of the Concessionaire and the Concessioning Authority shall be collectively
referred to as the Parties and individually as the Par(y.

RECITALS:

WHEREAS pursuant to a Concession Agreement dated 3™ December, 2009 (the Concession
Agreement) between the Concessionaire and the Concessioning Authority, the parties entered
into a thirty year concession for the development and opetation of the Multi Purpose Cargo Berth
No. 13 (other than Liquid/ Container Cargo) (the Project) on the terms and conditions as
mentioned in the Concession Agreement.

AND WHEREAS in Article 1.1 of the Concession Agreement is that the Consortium has
caused the Concessionaire to be mcorporated as a special pUrpose company to implement,
operateé and maintain the Project/Praject Facilities and Services in accordance with this
Agreement, The shareholding pattern of each member of the Consortium in the Concessionaire
18:

AND WHEREAS at the time of signing of the Concession Agreement the shareholding pattern
of each member of consortium in the concessionaire was:

$.Na "} Name of Member of Consortium | % shareholding |
t. _| Alpha Vinimay Pvt. Ltd 45.00%
ii. | Apri Commodities & Finance, FZE 1.00%
iii. | Hotel Sea CIiff Ltd E.00%
iv. | Regal Shipping Pvt. Lid 6.00%
v. | Sainath International Pvt. Ld, 20.00%
Total shareholding of the members of the 73.00%
Consortium in the Concessionaire
Vi | Riviera Infra Pvt, Ltd. 27.00%
Total shareholding of the Concessionaire 100.00% |

AND WHEREAS subsequently, M/s RAS INFRAPORT PRIVATE LIMITED has requested
the Concessioning Authority to permit them to change the sharcholding patterns of each member
of consortium in the concessionaire as below:

Page 2 of 4




[S.Nv | Nawe of Member of Consortiom -~ - % sharcholding

l.__| Alpha Vinimay Pvt. Ltd 44.00%
. | Agrt Commodities & Finance, FZE 1.00%
iti. | Hotel Sea Cliff L1d 1.00%
iv. | Regal Shipping Pvt. Led 16,00%
v. | Sainath International Pyt Lig, 18.00%

Total sharcholding of the members of the 80.00%
Consortium in the Concessionaire
¥i. | Riviera Infra Pvt, Ltd, 20.00%,

Total 100.00%

AND WHEREAS consequent to the above change in the sharcholding pattern of sach member
of consortium in the concessionaire, necessary amendment needs to be carried out in the
Concession Agreement entered into and executed on 3" December, 2009 amongst the parties
mentioned therein, hence this Addendum has to be executed to give the desired effect of change
of share holding pattern of each member of consortium in the concessionaire,

NOW THIS ADDENDUM WITN ESSETH AS FOLLOWS:

1. Thatin Article 11.1

“Ownership Structure” The Consortium has caused the Concessicnaire 10 be
incorporated as a special purpose company to implement, operate and maintain the
Praject/Project Facilities and Services in accordance with this Agreement. The
shareholding pattern of sach member of the Consortium in the Concessionaire is:

'S.No | Name of Member of Consgitinm ~__ | % shareholding . |

1. | Alpha Vinimay Pvt. Ltd 45.00%

ti. | Agri Commodities & Finance, FZE 1.00%

iii. | Hotel Sea Cliff Ltd 1.00%

iv. | Regal Shipping Pvt. Ltd 6.00%

V. | Sainath International Pvt. Ltd. 20.00%
Total shareholding of the members of the 73.00%
Consortium in the Concessionaire

vi | Riviera Infra Pvt. Ltd. 27.00%
Total shareholding of the Concessionaire 100.00%

Now stands amended as tollows:

“Ownership Structure” The Consortium has caused the Concessionaire to be
incorporated as a special purpase company to implement, operale and maintain the

Page 3 of 4




Project/Project Facilities and Services in accordance with this Agreement. The
shareholding pattern of each member of the Consortium in the Concessionaire is-

8. No | Name of Member of Consortium -~ - | Y- sharcholditg
i._ | Alpha Vinimay Pvr. Ltd 44.00%
.| Agri Commodities & Finance, FZE 1.00%
ili. | Hotel Sea Cliff Ld L.O0%
iv. | Regal Shipping Pvt. Ltd 16.00%
V. _ | Sainath International Pvt, Ltd. 18.00%
Total sharcholding of the members of the | §0.00%
Consortium in the Concessionaire
vi. | Riviera infra Pvt. Ltd. 20.00%
[ Total 100.00%

IN WITNESS WHEREOF, the Parties, intending to be legaliy bound, have caused this

Agreement on the dates indicated next to their signatures below:

Common Seal of the Concessioning
Authority is affixed pursuant to its
resolution no. 374 dated 28.03.12 of
the Board in the presence of
Mr. R.Murugadoss, Chief Engineer
who has signed this Amendment to
the Agreement.

BAIE G * g

Lot Encinapr
Signed a‘;ﬁ'ﬂ'm'f)gl?vrérgﬁsm by the
Concessionaire by the hand of its
authorized represcntative Mr.
Kamlesh Patel, Director, Ras
Infraport Private Limited pursuant
to Resolution dated
aof its Board of Directors.

—
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i
THI%ADDENDUM TQ CONCESSION AGREEMENT is made at Gandhidham, Gujarat on
this 28" day of March 2013,

BETWEEN:

BO OF TRUSTEES for Kandla Port Trust, a body corporate constituted under the

- provisions of the Major Port Trusts Act, 1963 and having its Administrative Office at
Gandhidham, Kutch, Gujarat — 370 201, hereinafter referred to as “the Concessioning
Authority” (which expression shall, unless repugnant to the context or meaning thereof, include
its sucﬂoessors and permitted assigns); o

ANDH

RAS INFRAPORT PRIVATE LIMITED, a company rfdgistered under the Companies Act,
1956, and having its registered office at Tobbaco House, 2™ Floor, 1, Old Court House Corner,
Kolkata-700001, West Bengal, India hereinafter referred to as “the Concessionaire” {which
expredsion shall, unless repugnant to the context or meaning thereof, include its suceessors and-

permiged assigns).




Hereinafter each of the Concessionaire and the Concessioning Authority shall be collectively
referred to as the Parties and individually as the Party.

RECITALS:

WHEREAS pursuant to a Concession Agreement dated 3 December, 2009 (the Concession
Agrecment) between the Concessionaire and the Concessioning Authority, the parties entered
into a thirty year concession for the development and operation of the Multi Purpose Cargo Berth
No. 13 (other than Liquid/ Container Cargo) (the Project) on the terms and conditions as
mentioned in the Concession Agreement.

AND WHEREAS in Article 11.1 of the Concession Agreement is thet the 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 each member of the Consortium in the Concessionaire
in the Agreement was:

SN NRFE otV Emberaot.COnsOERL S Gav | ShaTebolding 75 2
i. | Alpha Vinimay Pvi. Lid . 44.00%
ii. | Agri Commodities & Finance, FZE L 1:00%
iii. | Hotel Sea Cliff Ltd 1.00%
iv. | Regal Shipping Pvt. Lid 16.00%
v. | Sainath International Pwvt, Ltd, 18.00%
Total shareholding of the members of the 850.00%
Consortium in the Concessionaire
Riviera Infra Pvt. Lid. 20.00%
Total shareholding of the Concessionaire }I_l[l.l](l“/n

AND WHEREAS subsequently, M/s RAS INFRAPORT PRIVATE LIMITED has requested
the Concessioning Authority to permit them to change the shareholding patterns of each member
of consortium in the concessionaire as below:

L A]phanlmavat Td 44.00%

ii. | Agri Commodities & Finance, FZE 1.00% -
iii. | Hotel Sea CLiff Ltd 0.68%

v, | Regal Shipping Pvt. Ltd 16.00%
v. | Sainath International Pvt. Lid. 18.32%

vi. | Total Shareholding of Consortium Members | 80.00%

in Concessionaires

_ vi, | Riviera Infra Pvt. Ltd. 20.00%

Total 100.00%

AND WHEREAS consequent to the above change in the shareholding pattern of each member
of consortium in the concessionaire, necessary amendment needs to be carried out in the
Concession Agreement amongst the parties mentioned therein, hence this Addendum has to be
executed to pive the desired effect of -of share holding pattern of each mamber of
consortium in the concessionaire. ~




NOW THIS ADDENDUM WITNESSETH AS FOLLOWS:

1. That in Article 11.1

“Ownership Structure” The 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 each member of the Consortium in the Concessionaire is:

SN NSO VIS bEr OF Conso IR o ‘.’;ﬁ-‘:'&%ﬁb‘ﬁ?ﬁﬁlﬂin
1. Alpha Vinimay Pvt. Ltd 44.00%
ii. | Agri Commodities & Finance, FZE 1.00%
iii. | Hotel Sea Cliff Ltd 1.00%
iv. | Regal Shipping Pvt. Ltd 16.00%
v. | Sainath International Pvt. Ltd. 18.00%
Taotal shareholding of the members of the 80.00%
Consortinm in the Concessionaire
Riviera Infia Pvt. Ltd. 20.00%
Total shareholding of the Concessionaire 100.00%
Now stands amended as follows:

R
“Ownership Structure” The 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 Apreement. The
shareholding pattern of each member of the Consortium in the Concessionaire is:

L. Alpha Vlmma'y Put, Ltd 44, 00% -
ii. | Agri Commodities & Finance, FZE 1.00%

iii. | Hotel Sea CLiff Ltd (.68%

iv. | Regal Shipping Pvt. Lid 16.00%

v. | Sainath International Pvt. Ltd. 18.32%

vi. { Total Shareholding of Consortium Members | 80.00%
in Concessionaires
vi. | Riviera Infra Pvt. Ltd. 20.00%.

Total 100.00%

IN WITNESS WHEREOQF, the Parties, intending to be legally bound, have caused this
Agreement on the dates indicated next to their signatures below:




Common Seal of the Concessioning Authority is
affixed pursvant to its resolution mo. 175 dated
15.03.13 of the Board in the presence  of
R.Murugadoss, Chief Engincer, KPT who has
signed this Amendment to the Agreement.

ot

Chief Engineer
Kandla Port Trust

Signed and Delivered by the Concessionaire by the
hand of its awthorized representative Mr. Maulin
Acharya, Director, Ras Infraport Private Limited
pursuant to Resolution dated 28.03.13 of its Board of
Directors.

For RAS INFRAPORT PVT. £TD.

DINECTOR

N\

)
N




g

AS TFRAPO:

CERTIFIED TRUE CQOPY OF THE RESOLUTICN PASSED AT THE MEETING OF
BOARD OF DIRECTORS OF THE COMPANY HELD ON 28/03/2013 AT 10.3C A.M.
AT THE CORPORATE OFFICE OF THE COMPANY WHERE NECESSARY
QUORUM WAS PRESENT:

“RESQLVED THAT the shareholding pattern of the company as mentioned in the
Concession Agreement dated 03/12/2009 and subsequent addendum to concession
agreement dated 12/04/2012 executed by the company with Kandla Pert Trust,

Gandhidham:

Name of Shareholders %» of Shareholding

Alpha Vinimay Pvt. Lid. 44.00
Regal Shipping Pvt. Ltd. 16.00
Sainath International Pvt. Lid, 18.32
Rivierra Infra Pvt. Lid. 20.00
Agri Commo. & Finance FZE 1.00

Hotel Sea Cliff (.08

Total 100.00

“Resolved further that Mr. Maulin Acharya, Director of the company be and is hereby
authorised to sign and execute all the papers, documents etc and to do all such acts, things

gtc in respect of any of the matter pertaining to the above referred concession

agreements.’”

For RAS Infraport Pvt. Lid.
daulin Acharva
D_irector

Corporate Office ; 2nd Flaor, Above SIDBI, Plot No. 345, Ward 12-B, Gandhidham (Kuteh) 370 201 India "
Tel - +01 2836 233876, 31, 32 Fax ! +91 22 29167238 Email : inlog rasinfraport.com Website : www.rasinfraport.com
Registered Offlen : Tobacca House, 2nd Floor, 1, Ofd Court House Gorner, Kalkata 700001 India
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