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LICENSE AGREEMENT, .
BETWEEN - -
BOARD OF TRUSTEES OF THE PORT OF VISAKHAPATNAM
AND

M/s. VISAKHA CONTAINER TERMINAL (PRIVATE.) LTD. (VCTPL)
MUMBAI :

FOR

ESTABLISHMENT OF CONTAINER TERMINAL

- AND TO OPERATE, MAINTAIN AND MANAGE THE SAME

ON B.O.T. BASIS, INCLUDING SUPPLY,
INSTALLATION AND OPERATION OF
CONTAINER HANDLING EQUIPMENT

AT MULTIPURPOSE BERTH, OUTER HARBOUR.

DATED : 11™ SEPTEMBER, 2002
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LICENSE AGREEM TR, 10

THIS TICENSE AGREEMENT is made at Visakhapatnam, on (hig the Eleventh day of
September Two Thousand Two

BETWEEN

BOARD OF TRUSTEES OF THE PORT OF VISAKHAPATNAM, a body corporate
constituted under the provision af the Major Port Trust Act, 1963 and having its Office at
VISAKHAPATNAM. ANDHRA PRADESH, INDIA, hereinafier referred to as “the Licensor”
(which cxpression shall, unless repugnant to the context or meaning thereof, include its
successors and permitied assigns)

AND

M/s. VISAKHA CONTAINER TERMINAL (Private) LIMITED a company registered under
the Companies Act, 1956 and baving its Registered Office al 29 BANK STREET, FORT
MUMBAT -400 001 hereinafter referred to as “the Licensee” (which expression shall, unfess
repugnant 10 the context or meaning thercof, include its successars and permitted assigns)

WHEREAS

a) The Licensor is desirous of implementing a. project envisaging the establishment of
Container Terminal and to operate, mainiain and manage the same on “Built , Operate and
Transfer (B.O.T.)” basis, including supply, installation and operation of Container
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:

Handling Equipment at Multipurpase Berth, Outer Harbour (maore particularly described in
Appendix 1 oand hereinaller referred to as “the Project™) through privale seclor
participation, in accordance with the Ma;or Port Trusts Act, 1963 and the Guidelines {as
hereinalter defined)

b) Inor about DECEMBER-2000, the Licensor invited applications from the interested partics
in accordance with the Request for Qualification, to shortltsl competent parties that can
\ubscqucnlly bid for the Project.

c) In response to the invitation referred to in, recital ‘b’ above, the Licensor received

applications from, various parties, including the'application dated 31-08-2001 submitted by
the Licensee/the Consortium, in accordance with the Request for Gualification.

d

[he Lacensor, aller evaluating all the apptications, short listed 3 (THRLL) appticants,
including the Licensee/the Consorium and invited proposats from them in accordance with
the Request for Proposal, for impltementing the Project.

e} [In response to the Request for Proposal, the Licensor received proposals from the shor
listed applicants including the one submitted by the Licensec/Consortium.

f) The Licensor, after evaluating all the proposals received by it from the short listed
applicants, accepted the proposal referred to in recital ‘e’ above submitted by the
Lacensee/the Consortium and communicated its acceptance to the Licensec/the Consortium,
vide Letter of Intent for Award of License daled I9 04 2002.

g) The members of the Consortium have incorporated the Llcensee as a special purpose
company to implement the Project

h) Following the issue of the Letter of Intent for Award.of License, the Licensor has agreed to
granl License to the Licensee to-implement the Project on the terms, conditions and
covenants hereinalter set forth in this Agreement.

NOW_THIS AGREEMENT WITNESSETH AS FOLLOWS -

ARTICLE 1|

DEFINITIONS AND INTERPRETATION

1.1 Definitions:

In this Agrcement, unless the context otherwise requires the following terms shatl have the
follawing meanings: : ‘

“Agreement” means (s agreement as of date hereof, including Appendices 1 through 217 as
nuy be wmended, supplemented or modified in accordance with the provisions hereol.

“Appendix” means any of the schedules. supplements ocr documents, appended 10 this
Agreement.

“Applicable laws™ means any statute, taw. regulation, ordinance, rule, judgmeni, order,
decree, bvelaw, approval, directive, guideline, policy, requirement or other governmental
restriction or any similar form of decision of, or determination by, or any interpretation or
administration having the force of law of any of the foregoing, by any Government Authority
having jurisdiction over the mater in question, whether in effect as of the date of this
Agreement or thereafier,

“Applicable Permits” means any and all permissions, clearances, licenses, authorisations,
consents, na-objections, approvals of ar from any Government Authority required in
conneciion with the Project and for undertaking, performing or discharging the obligations
contemplated by this Agreement or any other Transaction Dogument
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“Board” incans the Board of Trustees of the Port of Visakhapatnam.

“Comptetien Cortificate”™ means the certificate to be rsqued by the independent Engineer
pursuant (o Article 3.5, -

“Consorouny”™ mceans the consortium con5|s(1ng, of (i) M/s. UNITED LINER AGENCIES OF
INDIA () LTD., () M/s. DUBAL PORTS INTERNA’ FMONAL, DUBALI, formed pursuant to
the Munm.mdum of Understanding dated 26-06-2001 (Appendix-2) entered into by them, for
the purpose of bidding for the Project and in the event of being successful, to implement the
Project tnai o special purpose company Lo be formed and incorporated by them in India.
“Constructicn Pigse” means the period from the Date of Award of License 1o the Date of
Commeraial Crperation.

“Contracton mcans a reputed Person with whom the Licensee has entered into / may enter into
a contract relating (o any works and/or operation and maintenance of the Project Facifities and
Services

“Bate o Avwaad al'License™ means the date of this Agreement.

“Date of Counmercial Operation” means the date on which the Licensee is entitled to
commency : inbion of Project Facilities and Services in accordance with the provisions of this

Agrecmeni-Nil' | Act.

“Day” muins tie lwenty four {24) hour period begmmng and ending at 12.00 mldmght Indian
Standard Tune

“Debt Due™ means the aggregate sum of all amounts outstanding under the Financing

Documents T

“Designs et Diwings™ means the conceptual and detailed designs and drawings, backup
techmenl 1 ~on required for the Project and all calculations, samples, patterns, models.
spectheite . o other 1echnical information submitted by the Licensee from time to time and

approved by tiie independent Engineer in accordance with the pravisions of this Agreement.

“Estumated et Cost™ means the sum of Rs 100 Crores being the cost of the Project as
cstimated by e Licensor exclusively towards the cost of Container Handling Equipment.

“Lnvironmeniad Linw means any statute, rule, regulation, ordinance. code, guideline or policy
having e 1osco ol law, in eaChcase, applicable 1o the Project now or hercafter in effect and
any apphvartic adicial ar adninistrative interpretation, pronouncement, order, decree ar
Judgmemi .. iothe environment, health and safety.

“Expen™  swcca. any  person, body or organisation of repute with recognised
technical/piorewsional expertise in respect of any field, matter or subject relevant for the
purpose ol i+ wcement appointed by the parties by mutual consent.

“Financial Assistance” means all funded and non-funded financial assistance including but not
limited 1o lenne dvances, lease assistance and guarantees required for the Project.

“Financiab w07 means the date on which the Financing Documents providing for Financial
Assistanee <. e Lenders have become effective and the Licensee has access to such Financial
ASsIStancy o

“Financing Iyovcments™ means, coliectively, the documents executed in favour of or entered
Nto by the iveisee with the Lenders, in respect of the Financial Assistance and includes any
document providing security for the Financial Assistance.

“Foree M i-vent” shall have the meaning ascribed to it in Article 9.1 of this Agreement.

famu. G ;(7
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"GOt means the Government of India. .

“Government Authority” means GOI, any State Government or any governmental depariment,
commission, board. body, bureau. agency. authority. instrumentality, court or other judicial or
administrative body. central. state. or local. having jurisdiction over the Licensee. the
licensor's Assets. the Project Facilities and Services or anv portion thereol. but 'shall not

melude the Lacensm

“Good Industrial Practice™ means the exercise of that degree of skill, diligence and prudence
and those practices. , methods. specifications and standards of equipment, salety and
performance. as may change from time to time and which would reasonably and ordinarily be
expecied 10 be used by a skilled and experienced operator engaged in construction, operation
and maintenance of facilities. equipment or systems of the type and size similar to the Project
Facilities and Services. !

PORTS DATED 26TH OCTOBER. 1996 ax modilicd and supplemented by "GUIDELINES
PRINATE SECTOR PARTICIPATION IN MAJIOR PORTS THROUGH JOINT VENTURLS
AND FOREIGN COLLABORATION DATED 1ST JUNLE, 19987 ISSUED BY GOt {(Minisiry
of Surface Transpart) as amended. supplemented or otherwise modified hereafier from time to
tme.

}“(‘mido?incs" means the GUINELINES: PRIVATE SECTOR PARTICIPATION IN MAIOR

“l.enders” means any persons based in India or abroad providing Financial Assislance under
the Financing Documents and includes a trustee for the hotders ol debentures / or ather debt
msiruments issued by the Licensee to finance the Project

“license” means the License granted by the Licensor to the Licensee in accordance wilh (he
provisions of Article 2 1 of this Agreement for implementing the Project and providing Project
Facililies and Services. -

“Licensor's Assels™ means the assels set out in Appendix 3, belonging to the Licensor.
“License Period™ means the period of the Licensee speciticd In Article 2.2 of this Agreement

“Material Adverse Effect” means a material adverse ellect an (a) the ability of the Licensee 1o
observe and perform yn a timely manner its obligations under this Agreement or any
Transaction Document, (b) the ability of the Licensee 1o avail the benefits of the License in
accordance with the terms of this Agreement and (c¢) the Jegality, validity, binding nature or
enforceability of this Agreement or any other Transaction Dacument.

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

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

TMPT AU means The Major Port Trinsts Ak 1963 ax ameadei. sapplemented. re-cnacted or
- 4
replaced

“Operations Phase™ means the period from the Date of Commercial Operation 10 the
expiry/termination of the License Period.

“Party” means either the Licensor or the Licensee as the conlext may require or admit and
“Parties” means both Licensor and l.icensee.

Frmimgazng 2l gez
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Personmeans ane ndnodual, company, corporason, parterslup, ome o ventere, s,
S sated saemnsanon vovernment or governmental aothorsy or ageney or any other leaal
i i

“Perlormance Guaraniee™ shall mean the Bank Guarantées/Perlormance Guaraniee dated __— n
asum of Rs & Crores procured by the Licensee from  (name of the Bank/Public Financial
[nsutution), guadrantesmg the obligations ol the Licensee 1o enter inlo this Agreement and (o perform
s obbigzsions doring the Construction and operation perod of the entive Lacense perssd - The PG
will hive g vabidhiny of 3 vears nstially and wall be rencwable every 3 vews The P Gowail hine s

cliom peniod of ¥ months bevond the stipulated period

Proeet Contracts” mcans collecnvely this Agreement and any other matenal comract other shan ihe
Financing Documenics) entered imo or may herealier be entered into by the Licensee in connection
with 1the Project and Praject Facilities and Services

“Project Facihties and Services” means the facilities and services as set oul in Appendix 4 herelo 10
be provided by the Licensee during the License period in accordance with this Agreement

“IProject Schedule™ means the Appendix § hereto.

“Request for Proposal™ means the Request for Proposal dated 31-08-2001 issucd by the Licensor to
the applicants shont listed  pursuant to the Request for Qualification and includes any
addendum/clariiications issued in respect thereof by the Licensor,

“Request for Qualification” means the Request for Qualification dated 10-12-1999 issued by the
Licensor inviting applicatsons in accordance therewith for short listing (he competent applicants that

can subsequently bid for the Project, and includes any addendum/clarifications issued in respect
thereof by the Licensor.

“Scale of Rates™ means 1he scale of rates approved from time to time by the Board / notified by
TAMP under the provisions of MPT Act, as applicable.’

“TAMP" means Tariff Authority for Major Ports establéshed under the MPT Act,
“Tariff” means the applicable rate(s) as per Scale of Rates.
“The Port™ means VISAKHIAPATNAM PORT,

“Transler Date” means the date immedialely following the date of expiry or lermination as the case
may be, of the License Period in accordance with the terms of this Agreement.

“Transaction Documents” means collectively the Project Contracts and the Financing Documents.
1.2 Other References:
[ this Agreement:

“CISF” means Central Industrial Security Force.

m means Metre, the unit of length. -

%@Tmﬂ -
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msgm” means Scuare Metre, the unit of area.

“km"  means Kilometre, the unit of length
“KWH™ means E:lowatt-hour, the unit of electrical energy
“MT"  means Metric Tonne, the unit of weight.

"KVAT means Kilo Volt Amnpere, the unit of power
CREVAT means Mega Vol Ampere, the unit of power
“mm” means Millimetre, the unit of length.
“VPT™ means Visakhapatnam Port Trust,

1.3 Interpretations:

This Agreement conslitutes the entire understanding between the Parties regarding the Project and
supersedes all previous written andfor oral representations and/or arrangements regarding the
Project. 1f there is any aspect of the Project not covered by any of the provisions of this Agreement,
then and only m thae event, reference may be inade by the Parties (o the Bid Dogument issucd by the
Licensor. including addendums, clarifications given in writing in the pre-bid meetings and the
submissions of the Licensee and the bid submitied by the Licensee.

In this Agreement, unless the context otherwise requires, . _ )
a) The words imparing the singular shall mean the plural and vice-versa.
“! 0
by “Arscle” and “Appendix” shall refer, respectively to Articles of and any Appendix (o Lhis
Agreement, The Appendices to this Agreement shall form part and parcel ol this Agreement

o
e

A relerence to any tegislation or law or fo any provision thereof shall include references to any
such law ‘ws it may, after the dae of this Agreement, from tine 10 time be amended.
supplemented or re-enacled : ’

d) The relerences to the ward “include” or “inctuding™ shatl be construed without limitation

—

.

el
—

The references to any agreement or deed or other instrument shall be consirued as a refercnce to
such agreement, deed or other instrument as the same may from time 1o 1ime be amended, +aried,
supplemented or novaled

f) The rable of contents and any headings in this Agreement are for case of reference only and shall
not alfect the interpretation of this Agreement

8) Unless otherwise reprovided, 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 ’

h) Any word or expression used in this Agreement shall. unless-defined or construed in this
Adreenment, bear its ordinary English meaning, '

1) . Where there is a difference of opinion between what has been stipulated by the Licensor and
offcred by the Licensee till the signing of the Agreement, the stipulation of the Licensor shall
prevail

DY CHA'RMAN
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ARTICLE 2

LICENSE AND LICENSOR'S ASSETS

2.1 License:

The Licensor hereby grants to the Licensee, subject'td the provisions of this Agreement, an exclusive
license for designing, engineering, financing, constructing, equipping, operaiing, maintaining,
replacing the Project/Project Facilities and Services.” !

2.2 License Period:

The License hereby granted is for a period of 30 years commencing from the Date of Award of
Licence during which the Licensee is authorised to.implement the Project and to provide Project
Facilities and Services in accordance with the provisions here of |

Provided in the event of any delay attributable to the Licensor in handing over possession of the
Licensor’s Assets 1o the Licensee as provided in Article 2.4 of this Agreement, the said penod shall
commence from the date the Licensor’s Assets are ﬁJIiy handed over to the Licensee.

Provided further that.-

a) in the event of the License being extended by the Licensor beyond the said period of 30 years in

accordance with the provisions of this Agreement; the License Period shall include the period by
which the License is so extended and o

b) in the evert of an early termination/de-termination of the License / this Agreement by either
Party in accordance with the provisions hereof, the License Period shail mean and be limited to
the period commencing from the -Date of Award of License and ending with the date of
termination/de-termination of the License/this Agreement

2.3 a) Acceptance of the License:

The Licensee hereby accepts the License and agrees and undertakes to implement the Project and to
provide Project Facilities and Services in accordance with the provisions of this Agreement. ¢

b) Future Expansion of Multi Purpose Berth and First right of refusal;

EI —

In the event of future expansion, the successful / Licefisee will have a First right of refusal. The rates
quoted in the open tender shall be matched to the rates offered by the licensee and the highest rate
shall be adopted. The status of the Berthing facility offered on BOT Basis is as follows

. !
1. &) Total Berth length : 349 Mtrs. (Including extension)

b) Scope for future Expansion. : - 350 Mitrs.
2. Dredged depth at the berth : 16.5 Mtrs.
3. Permissible Draft of the Ship | : 14.90 Mtrs. ’
4. Max. Length of the Berth that can be used . 449 Mtrs.
5. a) Paved storage area : 42,000 Sq.Mitrs.
b) Additional area available for pavement : 32,000 Sq.Mtrs.

e
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fawrgazag 12 zez
Visakhapamam Port Trust
; qu@mgwm
VISAKHAPATNAM=530038



uv(u(_xuuuUuUu.vuuUUUGUOGGOHGGUU'“_‘““““““

< U

<’

2.4 Licensor's Asscis:

a) In consideration of the Licensee agreeing to perform and discharge its obligations as set forth in
this Agreement, the Licensor hereby grants to the Licensee, the exclusive right to enter upon,
occupy and use the Licensor’s Assets for the purpose of implementing the Project in accordance
with this Agreement, and puts the Licensee in exclusive possession thereof.

hY The Licensee shall a1 its costs, charges and expenses be entitled 10 make such development and
improvements n the Licensor's Assets as may be necessary or appropriate tor implementing the
Project and providing Project Facilities and Services.

2.5 Use of Licensor's Assets:

The Licensee shall not without the prior written consent or approval of the Licensor, use the
Licensor’s Assels 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 ar as may otherwise be
approved by the Licensor.

25(1) Deployment of Berth when it is vacant and Sharing of Wharfage:

Whenever the Berth is not ocwpiéd by container vessels, VPT reserves the right to utilize the Berth
for berthing ships and /or handling compatible cazgo subject,to the condition that the Berth will be
made available to the licensee with in the:mutually dgreed notice period.

The priority Berthing orders of Govt. of India in force from time to time would apply.

' The Licensee shall be entitled 1o collect Wharfage 4t VPT scale of rates and retain 50% of the same,
when VPT designated vessels are Berthed at the terminal when it is vacant.

2.6 Information about Licensor’:s Assetls:

The information about the Licensor’s Assets as set‘out in Appendix 3 is provided by the Licensor in
good faith and with due regard to the matters for Whlch such information is required by the Licensee.
The Licensor agrees to provide (o the Licensee, upon a reasonable request, any further information
relating to the Licensor’s Assets, which the Licensor may now possess or may hereafter come 19

possess. Subject to this, the Licensor makes no representation and gives no warranty to the Licensee
in respect of the condition of the l.icensar’s Assets

2.7 Acceptance of the Licensor's Assets;

The Licensee accepts possession of the Licensor’s Assets on ‘as is where is” basis.

2.8 Peaceful. Possession:

The Licensor warrants that the Licensee shall, subject to complying with the terms and conditions of
this Agreement, remain in peaceful possess:on and enjoyment of the Licensor’s Assets during the
License Period. In the event the Licensee is obstructed by any Person claiming any right, title or
interest in or aver the Licensor's Assets or any part.thereof or in the event of any enforcement action
including any attachment, distraint, appoiniment of receiver or liquidator being initiated by any
Person clamung to have charge on the Licensor’s Assets or any part thereof pursuant to Secnon 78
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- 3,2 Independent Engineer:

14

of the MPT Act or otherwise, the Licensor shall, if called upon by the Licensee, defend such claims
and proceedings and also keep the Licensee indemuiified against any consequential loss or damages
which the Licensee may suffer, on account of any such right, title, interest or charge.

ARTICLE 3
PROJECT: REQUIREMENTS, RIGHTS AND OBLIGATIONS

3.1 Cost of Implementation, Operation and Maintenance:

Subject to the provisions of this Agreement, the Li¢ensee shall at its costs, charges, expenses and
risk including but not limited to foreign exchange risk if any, design, engineer, finance, construct,

equip, operate and maintain the Project / Project Facllmes in accordance with the provisions of this
Agreement.

a) The Licensee shall within 30 days frigm the date hereof submit to the Licensor a panel consisting
of at least three reputed firms or corhpanies or bpdy corporates or a combination thereof, having ,
necessary expertise for appomtment of the Independent Engineer, to undertake, perform, carry |

out the duties, responsibilities, services and actmtles set forth in Appendix 9 and elsewhere in "
this Agreement.

b

s

The Licensor shall within 30 days from the date crf receipt of such panel, appoint the Independent
Engineer from out of such panel, and communicate the same to the Licensée. .The tenure and the

scope of work and'the reports to be submitted by the Independent Engineer shall be as set out in
Appendix 9.-

¢) The costs and expenses of the Independent Engincer shall be entirely borne and paid by the
Licensor.

d) If the Licensor or Licensee have reason to believe that the Independent Engineer is not
discharging its duties in a fair, appropriate and diligent manner, the Licensor may terminate the

appointment of the Independent Engineer and appoint another firm in its place in accordance
with the preceding Clause (a) and {b) above.

e) If either party disputes any advice, instruction or decision of the Independent Engmeer the

dispute shall be resolved in accordance with the dlspute resolution procedure set out in Article
15,
{

3 Preparation of Designs and Drawings:

a) The Licensee shall, at its cost, charges and expenses, prepare the Designs and Drawings in

accordance with the Preliminary Design Criteria and Technical Specifications as set out in
Appendlx 7. ! o . g

b) The Licensee shall cause the preparation of the Design and Drawings as set out in Appendix 8
and seek approval of such Designs and Drawings by the Independent Engineer.
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4 Review and Approval of the Designs and Drawings:

a) The Licensee shail submit the Designs and Drawings for the approval of the lndependem

Cngineer

h) The Independent Enuineer shall review the Designs and Drawings submitted by the Licensee and

subject to the provisions ol 34 {¢) herein below. communicale its approval within twenly one
days from the date of the receipt of such Designs and Drawings.

¢) In the event that the [ndependent Engineer has any objection to the Designs and Drawings it shall

d)

€)

promptly and without any undue delay notify the Licensee of its objections, seck clarifications or
suggest changes or modifications or corrections thereta. Thereupon. the Licensee shall pravide
necessary clarificanon to the Independent . Engineer and/or re-submit the Designs and Drawings
as the case may be, afier incorporating the changes, modifications or corrections suggested by
the Independent Engineer

If the Independent Engineer does not abject to the Designs and Drawings submitted to it by the
Licensee within twenty one days of submission, the Independent Engineer shall be deemed 10
have approved such Designs and Drawings and the Licensee shall be entitled to proceed with the
Project accordingly

The Licensee 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 Licensor may suitably extend the Construction
Period or provide other relief 10 compensate for any such delay fiot attributable to the Licensee.

The Licensee shall not change any Designs and Drawings approved or deemed to be approved by
the Independent Engineer under this Agreement, without prior written consent of the Independent
Engineer. Provided that the Licensee may, for more efficient functioning of the Project Facilities
and Services propase to the Independent Engineer changes 1o the approved Designs and Drawings

and specifications of any equipment consistent with all design standards applicable to the Project
and the Applicable Laws

g) Notwithstanding the express or deemed approval by the Independent Cngineer. the Licensee shall

be solely responsible for any delect and/or deficiency in the Designs and Drawings relating o the
Project or any pan thereof and accordingly the Licensee shall at alt times remain responsible for
its obhgations under this Agreement.

h) Any review of the Designs and Drawings conducted by: the Licensor is sclely for the Licensor’s

own information and_ that by conducting such review, the Licensor does not accept any
responsibility for the same

i) The Licensee shall in no way represent 1o any person that, as a result of any review by the

Independent Engineer. the Licensor has accepted responsibility for the engineering or soundness
of any work relaling to the Projectithe Project Facilities and Services or part thereaf carried out
by the Licensee and the Licensee shall, subject to the provisions of this Agreement, be solely
responsible for the technical feasibility, operational capability and reliability of the Project/the
Project Facilities and Services or any part thereof
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3.5 Construction Period:

1y The Licensee shall promptly commence and complete the works, including iﬁstallation of

2)

3

equipment in accordance with the Project Schedule and obtain from the Tndependent Engineer a
certificate as to completion of construction Project Facilities and Services in accordance with the
provisions of this Agreement.

a) The lead time to start commercial operations shall be taken as 9 months for the 1¥ phase of 5
years operation 1o give .15 moves per ship per berth hour from the date of signing of License
Agreement

b) From the end of 5" year (Phase-II) the No. of moves per ship per berth hour shall be 30.

¢) The construction period shall be taken as 18 months from the day the throughput level reaches
1,00,000 TEU's, to install and com.mission the equipment..

Subject to any of the provisions of this Agreement prowd}ng for extension of time for
performance or excuse from performance, as the case may be, of any of the obligations of the
Licensee under this Agreement, the Licensee shall pay to:the Licensor liquidated damages at the
rate of Rs.5.6 Lakhs per day for delay of every day prowded such liquidated damages shall not
in aggregate exceed 5% of the Estimated Project Cost. In case the delay exceeds 90 days, the
Licensor shall be entitled to terminate this Agreement.

3.6 Minimum Guaranteed Carpo:

37

Minimum guarantee throughput;:

. A copy of 1he price proposal {Appendix-21A) showing the minimum guaranteed throughput per

each year of the license period is enclosed.

In case 1he minimum guaranteed throughput is not achieved the short fall in the income will |
be recovered from the licensee.

In case the minimum throughput is in excess, the gross income proportionally increases.

In addition te the above, when the Licensee fails to comply with minimum guaranteed

throughput, the Licenscr has the option to terminate the contract as per Article-10 of the License
Agreement.

In case the minimum guarantee throughput is in excess, the gross income proportionately
increases,

Environmental Clearance:

Environmental clearance for the activity at the berth and enwronmenta] monitoring and eompliance
shall be the responsibility of Licensee only.
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3.8 Counstruction Phase:

a) Obligations of the Licensee:

In addition to any of its other obligations undcr this Agrccmcnt during the Construction Phase, the
Licensee shall:

i) in accordance with the Project Schedule, commence and complete the works required to

sausfy the overall scope of Project Facilities and Sehnces to be provided by the Licensee as
listed in Appendix 5; .

ii) entrust responsibility for project management and construction to professionally competent
‘persons,

iit) achieve Financial Close and make available in a timely manner all necessary financial and

other resources required for construction and installation of the Project Facilities and Services,

iv) comply with Appiicable Laws and give priority to safety in its construction and planning
. activities in order to protect life, health, property and environment,

v} provide to the rcpresentatwe(s) of the Licensor, 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 failure on the part of the Licensor to
inspect any works shall not, in relation to such works, (i) amount to any consent or approval by
the Licensor nor shall the same be deemed to be waiver of any of the rights of the Licensor

under this Agreement; and (ii) release or discharge the Licensee.from its obligations or liabilities
under this Agreement in respect of such work;

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

Project / the Project Facilities and Services'in all respects in accordance with the provisions of
this Agreement,

vii)The B.G. for Rs.5.00 Crores submitted towards P.G. wﬂl be retained by V.P.T. till the cnd of
the Project.. The B.G. shall have & validity -of 3 years mmally and will be renewable every three
years. The B.G. will have a claim period of 3 months beyond the stipulated period.

The licensee shall continue to remain liable to the extent of the said sum of Rs.50 mn and shall
pay the same to the licensor forthwith on demand in the event of the licensee’s failure/ breach in

performing / discharging his obligations during the construction and. operation phase of the
License period. i

The Licensee is allowed to submit Performance Guarantee with in 30 days after signing of

License agreement, with a validity of 3 years and claim pcnod of 3 months and renewable every
3 years for the entire license period of 30 years.
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b) Obligations el the Licensor:

In adgdition 10 any of us other obligations under this Agreement, during the Construction Phase, the
Licensor shall

1) grant or as the case may be, assist the Licensee in obtaining all Applicable Permits required by
the Licensee

i) upon written request from the Licensee, assist the Licensee in obtaining immigration clearances,
employment permits and residential premises for any foreign personnel engaged or employed by
the Licensee in connection with the implementation of the Project.

ill) subject to the Licensee/Contractor complying with the requirements under the Applicable Laws,
including but not limited to payment of customs and any other duty, assist the Licensee or
Contractor to import into India all items of equipment and materials required for the Project. -

iv) make available all records of sub-soil investigations carried’ out on its behalf in the Licensor’ ]
Assets, if requested by the Licensee.

v) promptly grant approvals/consents sought by the Licensee as required under this Agreement,

vi) upon receipt of Completion Certificate issued by the Independent Engineer promptly obtain
approval of the Collector of Customs, publish requisite notifications in the Official Gazette and
declare the Project Facihties and Services as ready: for operation in accordance with the
provisions of Section 37 of the MPT Act.

3.9 Operations & Maintenance Phase:

“ A) Obligations of the Licensce:

In addition to any of its other obligations under this Agreement the Licensee shall during the
Operations Phase 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
Licensee's obligations under this Article 3.9 sha}l] include but shall not be limited to the following:

" (i) Berth and Terminal Operations:

The Licensee shall:

a) Promptly commence operations upon the Project Facilities and Services being declared by the
Licensor as ready for operations.

b) Make efforts to maximise cargo handled so as to achieve optimal utilisation of the Project
Facilities and Services.

Broadly adhere to the Operational Strategies and Work Plan as set out in Appendu-lz Any

significant change to Operational Strategies and work Plan shall only be with prior intimation to
the Licensor.

¢)
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d) make available all necessary financial, technical, technological, managerial and ather resources
for operation, maintenance, repair and replacement of the Project Facilities and  Services in a
timely manner.

e) obtain approval of the Licensor / TAMP for the Tariff for warehousing / storage/ container
handling etc., where ever required under Applicable Laws.

f)  conform to the Equipment Plan forecast as listed in Appendix 13.

g) broadly abide by the Year wise investment Plan as set forth in Appendix 14.

h) manage and operate the Project Facilities and Services on a common-user basis, open to any
and all shipping lines, importers, exporters, shippers, consignees and receivers, and refrain from
indulging in any unfair or discriminatory practice against apy user or potential user thereof,

i}

k)

ensure maintenance of proper and accurate record / data / accounts relating to operations of the
Project Facilities and Services and the revenue earned there from,

comply with the Applicable Laws including those relatmg but not limited to dock side safety,
health, environment and labour

subject to the provisions of this Agreement, perform, undertake or provide, in connection with

the Project, all services which the Licensor is authorised to perform, undertake or provide under
the Provisions of Section 42 of the MPT Act.

(1) Repairs and Maintenance:

The Licensee shall;

a)

b}

c)

abide by the Operations and Maintenance Plan as outlined in Appendix 15;

maintain the Project Facilities and Services in accordance with the Good industrial Practice’
with the objective of Providing adequate service standards and ensuring that the Project

Facilities and Services 1o be transferred to the Licensor upon expiry of the lLicense Period are
in good condition, normal wear and tear excepted.

meet all costs of operation, maintenance and repairs of the PrOJect Facilities and Services or
any part thereof.

(iii) Replacement of Equipment:

The Licensee shall at its cost plan for replacement of the equipment well ahead of the due dates and
replace the equipment as per the Equipment Replacement Plan set out in Appendix 16.

(iv) Repairs, Replacement or Restoration: : . . '

The. Llcens.ele.shall at its own costs, promptly and diligently repair, replace or restore any of the
Project Facilities and Services or part thereof which may be lost, damaged or destroyed.

.
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(v) Removal / Replacement of Assets:

Except as provided / authorised under this Agreement the Licensee shall not, without the prior
approval of the Licensor, remove or replace any assets comprised in the Project Factlities and
Services.

{vi) Payments to the Licensor:

The Licensee shali make/ensure payments to the Licensor as pér Article 3.

(vii) Access for Inspection;

The Licensee shall upon prior intimation by!lhe Licensor provide the authorised representatives of
the Licensor access o the Licensor's Assets / the Project Facilities and Services for inspection and
review of operations and also to ascertain- compliance with any of the requirements under this
Agreement.

(vii1) Reports: .

The Licensee shall provide to the Licensor monthly / quarterly reports on Carge Traffic, unit gross
output / discharge rates at berth, daily output rated per vessel and eﬁectlme to waiting
within fifteen Days following the end of each Month / Quaner and any other mformation relating to
operanons which the LICENSOR may reasonably require.

(ix) Security Arrangements:

The Licensee rhay make his own arrangements for security in the Licensor’s Assets provided the
Licensee shall abide by the sccumy regulations / procedures prescribed by the Licensor from time to
time.

(x} Employment of Personnel:

The Licensee shall employ qualified and skilled personnél required to operate the Project Faeilities

bear all costs in this regard. All such employees shall always remain the Licensee’s responsibility.

Provided the Licensee shall comply with the requirements of employing the existing
pcrsonncl/labour as agrecd to and set out in Appendix 17,

B) Rights of Licensee:
(i) Preferential and Priority Berthing:

The Licensee may offer preferential or priority berﬁung to any one or more shlppmg lines or vessel
owners / operators 10 optimise the use of the Project Faculmes and Serwces in accordance with
Appendix 18,

\
Further for according movement. priority for berthing container vessels that arrive on fixed
window basis, the following guidelines would be followed :
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a) The Conlainer Vessels that arrive on fixed window basis will be accorded pridrily movement for
berthing However, in case of any Suez Max tanker vessel waiting , the container vessel will not
be delayed for more than 5 hours for berthing and sailing.

by The Container Vessels requining priority on fixed window basis should glve its scheduled
armval/departure atleast three months in advance.

¢) The expected time of arrival/departure of the container vessel should be declared minimum 48
hours in advance

d) 1f the shipping line/BOT Operator does not bring’ within 'f-2 hours of the commencement  of
the time reserved for the berth , it will forfeit its fixed window berthing movement  prionity.

e) The berthing/sailing movement prority will be subject to over riding priority given by the
Gowvt. to specified vessels or classes of vessels, natural calamities, labour strike, defence
requirement, force majeure and acts of God.

{11) Unciaimed Cargo:
The Licensee may at its cost:

a) after cbtaiming prior written approval of the Commissioner of Customs and in accordance with
the provisions of MPT Act, destroy or dispose of by way of Public auction and/or tender, any

unclaimed cargo, the charge of which has been taken by Licensee under or pursuant to this
Agreement, and

b) institute proceedings for recovery of unrealised charges, if any, in its name and/or defend any
ctaim made in respect of such cargo by consigneefowners. The Licensor agrees to provide all
reasonable assistance necessary in this regard to the Licensee,. =~ = -

I

" In addition to any of its other obligations in this Agreemient, the Licensor shall arrange for and

provide the following

(1} Marine and Port Services:

The Licensor shall provide / cause to be provided, at no cost 1o the Licensee, the following services:

a-1) S;he_duling the entry, berthing and sailing of the vessels, pilotage and towage on a non-
discriminatory basis subject to priority berthing norms set out in Appendix 18 & 3.9 B and the

sajllmg schedule as determined by the Deputy Conservator of the Port depending on individual
ship characteristics and tidal conditions;

a-ii) All the vessels carrying containers, arriving at VPT will be directed to terminak except for the
" vessels carrying up to 5 containers empty/ Loaded.

b)  maintenance of the Entrance Channel draft at 19 mtrs.

r
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Waterside safety and safety of navigation,

d) maintenance of the dredged depth alongside the berth at (-) 16. 50 m.

e) Carry out 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 Agreement, with minimum
inconvenience to or dislocation of the Project Facilities and Services;

f)

License, necessary for management, operation and mamtenance of the PrOJect Facilities and
Services;

i

g) assist the Licensee in securing the assistance of CISF or the relevant Government Authority as

may be necessary to prosecute any person for any offence committed by them within the
Licensor’s Assets.

il) Approvals and Inspection:

The Licensor shall promptly grant approva]s / consents sought by the Licensee as required under
this Agreement

i1) Breach of Licensor’s obligations

In the event of the Licensor’s failure/breach in providing the marine and port services in accordance
with the preceding Clause (i), the Licensee shall, without prejudice to any other right or remedy

available 10 it, be compensated by the Licensor for direct loss, if any, suffered by the Licensee on
account of such failure / breach.

3.10 Utilities and Services:

The LICENSOR shall during the period of the License permits access to the Licensee to all
infrastructure facilities and utilities including water, electricity and telecommunication facilities
necessary to develop, establish, finance, design, construct, operate, maintain, repair and replace the
Project / Project Facilities and Services in accordance with this Agreement, at rates and on terms no
less favorable to the Licensee than those generally available to commercial customers availing
substantially equivalent facilities and utifities, provided unless otherwisé agreed to the Licensor.

a) The successful Bidder will have to contact APTRANSCO for the requirement of power

b).

c)

independent of VPT

The water made available shall be as received by the Licensor from Municipal Corporation of

Visakhapatnam. The take off point for water shall be from the VPT’s Overhead Tank in the
Fishing Harbour

The Licensee shall, at its cost, and to the satisfaction of the Licensor, install meters to measure
the consumption of power and water. In the event of disruption/ breakdown of power / water
supply for any reasons whatsoever other than for reasons of default, neglect or failure
attributable to the Licensor no compensation shall be paid by the Licensar for any loss or
damages caused or suffered by the Licensee as a result thereof Provided however if the
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disruption of power / water supply is for reasons attributable to the Licensor, the Licensee  shall
be compensated by the Licensor for any direct loss or damage caused or likely to be caused to
the Licensee on account thereof. :

d) The Licensee may, at its cost, make alternate arrangcnjents for Power including but not limited
to installation of generators, subject to obtaining Applicable Permits, if any, thereof.

ARTICLE 4
TARIFF

4.1 Levy and Recovery of the Tarifl:

The Licensee shall, during the Operations, be entitled to levy and recover Tariff from the owners /
consignees of cargo and the Vessel owners / agents using the Project Facilities and Services as per
the Scale of Rates, as of the date hereof, the applicable Tariff as s& out in Appendix 6.

~ ARTICLE 5

PAYMENTS TO THE LICENSOR

5.1 Payments of Rovalty:

a) The Licensee shall pay to the Licensor Royalty per month equivalent per TEU as per
APPENDIX-21 ‘A’ from the operations of the project facilities and services comprised in the
project by levy of tariff during the month.

b) For the purpose of computation of royalty, the discounts. in Tariff, if any, offered by the
Licensee to the users shall be ignored. Provided nothing contained in this clause shall be deemed
of construed to authorise the Licensée to offer any discounts in Tanff unless the Licensee is
otherwise entitled under the Applicable Laws to offer the same.,

c) 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 whlch the Date of Commercial
Operation ocours :

¢) Royalty amounts remaining dnpaid on respective dué dates would carTy interest @2% per
Month from the date iill the date of payment or realisation thereof.

5.2 Paymeénts for the Licensor's Assets:

a) The Licensce shall pay to the Licensor the sum of Rs,3.19 Crores (as specnﬁed in the bid
documents) Such amount shall be paid by the Licensee as agreed upon in lumpsum.

b) Any delay in payment of the amount in the preceding clause (a) shall entail payment of interest
@ 2% per Month on the amount outstanding.
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5.3 Additional Premises / Utilities or Services:

The Licensee shall also pay rent or other charges for the additional land or other premises or
additional utilities or services, made available by the Licensor to the Licensee in accordance with the
terms, conditions and covenants mutually agreed between the Licensor and the Licensee

ARTICLE 6

ASSETS: OWNERSHIP AND CERTAIN RIGHTS

6.1 Ownership of Assets:

a) Land s'md Water Area:

The Ownership of the Licensor’s Assets shall always remain vested with the Licensor. The
nghts of the Licensee in the Licensor’s Assets shall only be that of a Licensee of such assets.

b) Assets Created or Provided b\@he Licensee:

The ownership of all infrastructure assets, buildings, structures, berths, wharves, equipment and
other immovable and movable assets constructed, installed, located, created or provided by the
Licensee in the Licensor’s Assets pursuant to this agreement shall until transfer to the Licensor
in accordance with this Agreement, be with the Licensee.

¢) Any assets created by the licensee outside the project._'requireﬂieﬁt, the licgnisor will have the first
right of refusal. :

6.2 Permitted Charge on Assets:

4

The Licensee shall be entitled to mortgage, hypothecate or otherwise charge from time to time all its
rights, title and interest in the assets referred to in Article 6.1(b) in favour of Lenders for securing
the Financial Assistance provided or agreed to be provided by them under the Financing Documents.

Provided that in the event of termination of this Agreement the said charge shall stand extinguished
upon payment of compcnsatlon / Terminal Value by the Licensor to the Lenders, to the extent they
are entitled to receive the same in accordance with the Provisions of this Agreement. However,
nothing contained in this proviso shall apply to the Licensee’s assets not taken over by the Licensor
and the existing charge, if any, on such assets shall, subject to the Provisions of the Financing
Documents continue to subsist.

[N
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ARTICLE 7 . -

GENERAL RIGHTS, DUTIES AND OBLIGATIONS

7.1 Of the Licensee:;

a) Shareholding:

The Licensee shall ensure that the Sponsors maintain their equity holding as set out in Appendix-
19 until expiry of 3 years from the date of Commercial Operations. Any dilution in the said
holding shall only be with the prior approval of the Licensor.

- Provided, nothing contained in this Article shall preclude or prevent pledge of Sponsor’s shares
tn the Licensee in favour of Lenders as security for the Financial Assistance and enforcement
thereof in accordance with this Agreement and/or the Financing Documents.

b) Applicable Permits:

The Licensee shall at all times during the Licensee Period maintain the Applicable Permits.

¢y Taxes, Duties, etc.:

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

d) Insurance:
(i) Construction Phase

The Licensee shall, at its cost and expense, purchase and maintain during the Construction Phase
such insurances as are necessary, including but not hrruted to the following;

a) builders all risk insurance;

. » i
b) comprehensive third party liability insurance including injury'or death to personnel of the
Licensor and others who may enter the Licensor’s Assets;

¢) workmen’s compensation insurance;
d) marine cum storage cum erection insurance;
€) any other insurance that may be necessary to protect the Licensee, its employees ahd its assets

{against loss, damage or destruction at replacement value) including all Force Majeure Events
that are insurable and not otherwise covered in terms (a) to (d).
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(ii) Operatons Phase

The Licensee shall, at its cost and expense, purchase and maintain during the Operations Phase
Insurance to cover against’ '

a) loss, damage or destruction of the Project Facilities and Services, at replacement value;
b) the Licensee’s general liability arising out of the License,

¢} liability to third parties and

d) any other insurance that may be necessary to protect the Licensee and its employees, including
- all Force Majeure Events that are insurabte and not otherwise covered in terms (a) to (¢).

(i) Insurance Companics:

The Licensee shall insure all insurable assets compriséd in the Licensor's Assets and/or the
Project Facilities and Services through Indian Insurance Companies and if so permitted by GOI,
through foreign insurance companies, to the extent that insurances can be effected with them.

(iv) Evidence of Insurance Cover:

. )
The Licensee shall from time to time, provide to the Licensor copies of all insurance policies (or
appropriate endorsements, certifications or other satisfactory evidence of insurance) obtained by
the Licensee in accordance with this Agreement.

{v) Application of Insurance Proceeds:

Subject to the provisions of the Financing Documents, all moneys received under Insurance
Policies shail be promptly applied by the Licensee towards repair or renovation or restoration or
substitution of the Project Facitities and Services or-any part thereof which may have been
damaged or destroyed. The Licensee may designate the Lenders as the loss payees under the
insurance policies / assign the insurance policies in their favour as security for the Financial
Assistance  The Licensee shall carry out such repair or renovation or restoration or substitution
to the extent possible in such manner that the Project Facilities and Services or any part thereof,
shall, after such repair or renovation or restoration or substitution be as far as possible in the
same condition as they were before such dafnage or destruction, normal wear and tear excepted.

(vi) Validity of the Jasurance Cover:

The Licensee shall pay the premium payable on such insurance policy(ies) so as to keep the
policy(ies) in force and valid throughout the License period and furnish copies of the same to the
Licensor. Each Insurance policy shall provide that the same shall not be cancelled or terminated
unless 10 days’ clear notice of cancellation is provided to Licensor in writing. If at any time the
Licensee fails to purchase and maintain in full force and effect any and all of the insurances
required under this Agreement, the Licensor may at its ‘option purchase and maintain such
insurance and ail sums incurred by the Licensor there for shall be reimbursed by the Licensee

forthwith on demand, failing which the same shall be recovered by the Licensor. by exercising
right of set off or otherwise.

1
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e} Indemnification:

The Licensee shall indemnify and keep indemnified and otherwise save harmless, the Licensor,
its agents and employees, from and against all claims, demands made against and/or loss caused
and/or damages suffered and/or cost, charges/expenses incurred 1o and/or penalty levied and/or
any claim due to injury 10 or death of any person and/or loss or damaged caused or suffered to
property owned or belonging to the Licensor, its agents and employees or third party as a result
of any acts, deeds, or thing done or omitted to be done by Licensee or as a result of failure on the
part of the Licensee to perform any of its obligations under this Agreement or on the Agreement
or on the failure of the Licensee to perform any of its statutory duty and/or obligations or as a
consequence of any notice, action, sull or proceedings, given, initiated filed or commenced by
consignee or owner of goods or vessel powner/agent or its employees or any third panty or
Government Authority or as a result of any failure ar negligence or default of the Licensee or its
Contractor(s), sub-contractor(s) or employees, servants, agents, of such Contractor(s) sub-
coniractor(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 Licensee’s use and occupation of

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

f) Assignability:
Except as otherwise provided in this Agreement, neither party shall assign its rights, title or

interest in this Agreement in favour of any Persons without prior written consent of the other
party.

~

Prowvided the Licensee may assign its rightd, 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 Licensee from its responsibilities to perform/discharge any of its obligations under
and in accordance with the provisions of this Agreement; and

(ii) shall authorise or be deemed to autharise the Lenders to operate the Project Facilities and
Services themselves. i

g) Engagement of Contractors:

The Licensee may engage any Person possessing the requisite skill, expertise and capability for
designing, engineering, procurement and construction of civil/mechanical/electrical engineering
structures / equipment, and/or operation and maintenance of the Project Facilities and Services
.provided the Licensee shali at all times be solely responsible for non-performance or for any
defect, deficiency or delay in the construction and erection 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.

’
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Condition Survey:

The Licensee agrees that at least six months prior to the expiry, by efflux of time, of the License
Period it shall, cause to be conducted at its cost by an Expert, a condition survey and an
inventory of the entire Project Facilities and Services. If, as a result of such survey, the Expent
shall observe/notice that the Licensor’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
therefore under this Agreement {normal wear and tear':excepted) the Licensee shall, at its cost
and expenses, take all necessary steps to put the same ifj good working condition well before the
Transfer Date. In the event the Licensee fails to comply with this provision, the Licensor may
itself cause the condition survey and inventory of the Li¢ensor’s Assets and Project Facilities and
Services to be conducted and remove -ahy defect or deficiency. The Licensor shall be promptly
reimbursed by the Licensee for the costs incurred in conducting such survey and preparation of
inventory as also in putting the Project Facilities and Services in a good working condition.

The Licensee shall as security for performance of its obligations in the preceding. Sub-article (i)
provide / submit to the Licensor a guarantee issued by a scheduled bank./ Public Financial
Institution in India a sum of Rs.50 Milliens (Rupees Flﬂy Millions Only) at least 2 years prior to
the expiry of the License period. In the evedt of Licensee’s failure to provide such guarantee, the

- same shall be deemed to be a Licensee Event of Default and the Licensor shall accordingly be

entitled to terminate this Agreement in accordance with Article 10,

iily The Licensee can have a condition survey of the licensor’s assets at his cost before taking over,

7.2 Of the Licensor:

a)

b)

Assistance in obtaining Approvals, Permits and Licenses

The Licensor shall, at the request of the- Licensee, but without guarantees and/or without
assuming any responsibility in that behalf, issue recommendatory letters and make best efforts to
assist the Licensee in obtaining all the Applicable Permits including renewals thereof provided
that nothing contained in this Article shall relieve the Licensee of its obligations under this _

Agreement (o obtain the Applicable Perrmls and to keep them in force and effect throughout the
License Period.

Taxes, Duties, etc.

Any levy or levies including increase therein of taxes, duties, cess and the hike, on account of /
in respect of Licensor’s Assets payable to the State Government or any statutory authority shall
be met and paid by the Licensor. . oo

Tax Benefits

In cases found appropriate the Licensor may, at the request of the Licensee, issue
recommendatory or supporting letters to any Govemment Authority recommendmg any
permissible tax or duty concessions / benefits to the Licensee / the Pro;cct
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d) Additional Facilities

The Licensor shall not commission any additional facility for handling container cargo either on
its own or through any other Person until the average volume of cargo handled at the Project
Facilities and Services reaches a level of 100% for a'continuous period of three years .

7 3 Of the Licensor and the Licensee:

a)

b)

i)

iif)

v}

8.1

Compliance with Laws and Regulations

The parties shall perform their respective obligations under this Agreement in accordance with
the Applicable Laws. -

Rights to Documents
Ligensor Documents

Documenlts and computer programs or copies thereof, if any, provided by the Licensor to the
Licensee, shall always remain the property of the Licensor. Such Documents, computer
programs and/or copies shall not be used by the Licensee for the purpese other than for the
Project. Such Documents, computer programs and/or copies thereof shall, unless otherwise
agreed upon by the Licensor, be returned by the Lice:’nsee to the Licensor on the Transfer Date.

Licensee Documents

Documents and computer programs provided by .the Licensee or which are developed (and
owned by the Licensee) for operation and/or maintenance of the Project / the Project Facilities

and Services shall be handed over by the Licensee to the Llcensor free of cost on the Transfer J
Date. :

Confidentiality

All confidential mformanon and documents (whether financial, technical or otherwise) provided
by either party to the other shall not, dnless compelled by law or the process of a Government

Authority, be disclosed to any Person without the consent of the other Party This covenant shall
survive the License Period

QOhbligation to Co-operate

The Parties shall mutually co-operate with each other in order'to achieve the objectives of this
Agreement,

ARTICLE 8

CHANGE IN LAW

“Change in Law” means any of the following events which has a Material Adverse Effect.
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a) adoption, promulgation, modification, re-interpretation or repeal after the date of this

Agreement by any Government Authority of any statute, rule, regulation, order, treaty,
convention, directive, guideline, policy or

b} the imposition by any Government Authority of any matenal condition {other than a condition
which has been imposed as a consequence of a violation by the Licensee of any Applicable
Permit) in connection with the issuance, renewal or medification of any Applicable Permits
after the date of this Agreement which renders the performance by the Licensee of any of the
terms of this Agreement impossible or unviable.

¢} 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 Licensee or if granted for a limited
period, being renewed on terms different from those previously stipulated.

Provided nothing contained in this Article 8.1 shall be deemed to mean or construe any
increase in taxes, duties, cess and the like eﬁ”ected from time to time by any Government
Authonity, as Change in Law.

82 The Licensee's Remedy:

In the event of Change in Law, the Licensee may propose to the Licensor, modifications to the
relevant terms of this Agreement which are reasonable and intended to mitigate the effect of the
Change in Law. Thereupon, the Parties shall, in good faith, negotiate and agree upon suitable
changes in the terms of this Agreement, including extension of the License Period, so as to place the
Licensee in substantially the same legal, commercial and economic position as it were prior Lo such
Change in Law. Provided however, hat if the resultant Material Adverse Effect is such that this
Agreement is frustrated or is rendered illegal or impossible of performance in accordance with the

prowsnons hereof, the Change in Law shall b¢ deemed to be a Governmental Action, whereupon the
provisions of Article 14.4 shall appty.

ARTICLE 9°

FORCE MAJEURE

91 Force Majeure Event:

Torce Majeure Event shall mean any evenl or circumstance or a combination of events and
circumstances set out hereunder or the consequence(s) thereof which mateniaily and adversely affect

the party claiming force majeure (“Affected Party”) from performing its obligations in whole or in
part under this Agreement.

a)

Acts of Geod, storm; cyclone, hurricane, flood, landslide, volcanic eruption or fire (1o the extent
originating from a source external (o the Project) affecting the construction or operation of th
Project f the Project Facilities and Services.

b) Radioactive ¢contamination, ionizing radiation.

¢) Epidemic, famne.
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d) Stnkes, Loycetts or other forms of labour umnrest intérrupting supplies and services and the
calhng of wvessels at the Port (excluding strikes or boycotts by employees, agents or

representatives of an Affected Party, or its Contractor or attnbutable to any act or omission of
any ol them)

¢) Any falure or delay in performance by the Contractor, but only to the extent caused by another

Force Majeure Event.

) Late delivery of machinery, equipment, material, spare parts or consumables for the Project but

only 1o the extent caused by another Force Majeure Event. -

g) An act of war (Whether declared -or undeclared), invasion, armed conflict or act of foreign

enemy, blockade, embargo, revolution, riot, rebellion, insurrection, terrorist or military action,
nuclear blast / explosion, politically motivated sabotage or civil commotion.

9 2 Notice of Force Majeure Event:

a) The Affected Party shall give notice to the other Party in writing of the occurrence of any of the

Force Majeure Event (“the Notice”) as soon as ‘the same arises or as soon as reasonably
practicable and in any event within 7 (seven) days after the Affected Party knew, or ought
reasonably to have known, of its occurrence and the adverse etfect it has or is likely to have on
the performance of its obligations under this Agreement.

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

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

i) the duration or estimated duration and the effect or probable effect which such Force Majeure

Coe
i

Event has or will have on the Affected Party’s ability to perform its obligations or any of them
under this Agreement,

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

iv) any other relevant information.

<)

So long as the Affected Party continues to claim to be affected by a Force Majeure Event, it shall
_pn‘)vide the other Party with penodic (fortnightly/monthly) written reports containing the

information called for by Articte 9.2(b) and such other information as the other party may
reasonably request. :

9.3 Period of Force Majeure:

Periad of Force Majeure shall mean the period from the time of occurrence specified in the notice
given by the Affected Party in respect of the Force Majeure Event until the earlier of)

a)

expiry of the period during which the Affected Pa.rty is excused from performance of its
obligations in accordance with Article 9.4; or
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b) termination of this Agreement pursuant 1o Article 9.7 hereof

9.4 Performance Excused:

The Affected Party, to the extent rendered unable to perform its obligations or'part thereof under this
Agreement as a consequence of the Force Majeure Event shall be excused from performance of the
obligations provided that the excuse from perfpnnance shall be of no greater scope and of no longer
duration than is reasonably warranted by th Force Majeure Event. Provided further, noth.mg
contained herein shall absolve the Affected Party from ahy payment obligations accrued prior  to
the occurrence of the underlying Force Majeure Event.

9 5 Resumption of Performance:

During the Period of Force Majeure, the Affected Party shall in consultation with the other Party,
make all reasonable efforts 1o limit or mitigate the effects of the Force Majeure Event on the
Performance of its obligations under this Agreement. The Affected Party shall also make efforts to
resume performance of its obligations under this Agreement as soon as possible and upon
resumption shall notify the other Party of the same in writing. The other Party shall afford all
reasanable assistance to the Affected Party in this regard.

9.6 Costs, Revised Timetable:

a) Cosls
Each Pany 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 period not exceeding the period during which the
relative performance was affected by the Force Majeure Event. Such extension may inclide
extension of the License Period by the Licensor in appropriate cases.

97 Tgrmination Due to Force Majeure Event:

If the period of Force Majeure continues or is in the reasonable judgment of the Parties is likely to
continue beyond a period of 120 Days, the Parties may mutually decide to terminate this Agreement
or continue this Agreement on mutually agreed revised terms.  If the Parties are unable to reach an
agreemenl in this regard, the Affected Party shall after the expiry of the said period of 120 days, be
entitled to terminate the Agreement in which event, the provisions of Article 11 and 12 shall. to the
extent expressly made applicable, apply.

4
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ARTICLE 10

EVENTS OF DEFAULT

10.1 Events of Default:

Event of Default means the Licensee Event of Default or the Licensor Event of Default or both as
the context may admit or require.

a) The Licensee Event of Default:

The Licensee Event of Default means any of the foliowing events unless such an event has
occurred as a consequence of the Licensor Event of Default or a Force Majeure Event:

{) the Licensee’s failure to perform or discharge any of‘its jobligations in accordance with the
provisions of this Agreement. .

iiy the Licensee’s failure to perform or discharge any of its obligations under any other Transaction
Documents, which has or is likely to have a Material Adverse Effect.

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

iv) the Licensee passing a resolution for voluntary winding up.

v) appointment of a provisional liquidator, admirstrator, trustee or receiver of the whole or
substantially whole of the undertaking of the Licensee by a court of competent jurisdiction in
proceedings for winding up or any other legal proceedings.’

vi} levy of an execution or distrait on the Licensee’s assets which has or is likely to have Material
Adverse Lffect and such execution or distraint remaining in force For a pemod exceeding 90
days

vit)amalgamation of the Licensee with any other company or reconstruction or transfer of the
whole or part of the Licensee’s undertaking (other than transfer of assets in the ordinary course
of business) without the Licensor’s prior written approval, provided, if the amalgamated entity
reconstructed entity or the transfer as the case may be, has the ability demonstrated to the
satisfaction of the Licensor, to undertake, performidischarge the obligations of the Licensee
under this Agreement, necessary approval shall be granted by the Licensor. :

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

b) The Licensor Event of Default:

1) the Licensor’s failure to perform or discharge any of its obligations in accordance with the
provisions of  this Agreement unless such failure has occurred as a consequence of any
Licensee Event of Default or a Force Majeure Event.
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i) any representation mad or warranties given by the Licensor under this Agreement is found to be
{alse or misleading.

iil) appointment of a provisional liquidator, administrator or receiver of the whole or part of the
Licensor's Assets in any legal procecdings initiated against the Licensor.

iv) Levy of an execution or distrait on the Licensor’s Assets in any proceedings against the Licensor
which has or is likely to have Material Adverse Effect and such execution or distrait remaining
in force for a period exceeding 90 days.

16.2 Parties’ Rights:

a) Upon the occurrence of the Licensee’s Event of Default, the Licensor shall without prejudice to
any other rights and remedies available to it under this Agreement be entitled to lerminate this
Agreement.

b) Upon the occurrence of the Licensor’s Event of Default, the Licensee shall without prejudice to
any other rights and remedies available to it under this Agreement be entitled to terminate this
Agreement. :

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

10.3 Consultation Notice:

Either Party exercising its right under Article 10.2 shall issue to the other Party a consultation notice
in writing specifying in reasonable detail the underlying Event of Defauli(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.

10.4 Remedial Process:

Following the issue of Consultation Notice by either Party, within a period not exceeding 90 days or
such extended period as they 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 Licensee Event of
Default, the Parties shall in consultation with the Lenders endeavour to arrive at an agreement as ta
one or more of the following measures and/or such ot‘ner measures as may be considered approprate
by them in the attendant circumstances.

4.

a) the change of management or control/ownership of the Licensee;

b) the replacement of the Licensee by a new operatdr ("Potential Licensee”) proposed by either of

them or the Lenders and the specific terms and conditions of such replacement which shall
mclude,
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iy thecriteria for selection of the Potential Licensee,

ii) the transfer of rights and obligations'of the Liccnsce" surviving under this Agreement o the
Potential Licensee. :

)

4i) handing over / transfer of the Licensor’s Assets and the Project Facilities and Services to
the Porennal License, -

1) assumption by the Potential Licensee of the outstanding obligations of the Licensee under the
Financing Documents and preserving Lenders” charge on the Licensee’s assels,

v} assumption by the Potential Licensee of any amounts due 1o the Licensor from the Licensee
under this Agreement,

vi) Payment of consideration for the Licensee’s assets compnsed in the Project Facilities and
Services and the manner of appropriation thereof. -

10 § Obligations during Remedial Period:

During the Remedial Period, the Parties shall continue to perform their respective obligations under
this Agreement which can be performed, failing which the Party in breach shall compensate the

other Party for any loss or damage occasicned or suffered on account of the underlying
failure/breach.

10.6 Revocation of Consultation Notice:

¥ 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 10.4, the Consuliation Notice shall
be withdrawn by the Party who has issued the same.

i~

10 7 Termination due to Events of Default:

If before the expiry of the Remedia! Period, thé underlying Event of Default is neither cured nor
waived nor the parties and the Lenders have agreed upon‘any of the measures in accordance with
Article 10.4, the Party who has issued the Consultation Notice shall have the right to terminate this

Agreement, in which event, the provisions of Article 11 and 12 shall, to the extent expressly made
applicable, apply

ARTICLE 11

TERMINATION OF THE LlCENSE. /AGREEMENT

, : )
il 1 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 Nolice) 1o the
other party and simultaneously deliver a copy thereof to the Lenders. The Termination Notice shall
be of not tess than 90 days and not ordinarily be more than 180 days, (Termination Period) and at the
expiry of the Termination Period. this Agreement shall stand terminated.
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112  Obligations during Termination Period:

During Termination Period, the Parties shall subject, wherever applicable, to the provisions of
Article 9, continue to perform such of their respective obligations under this Agreement which are
capable of beinyg performed with the object, as far as passible, of ensuring continued availabitity of
the Preject 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

11.3 Requisition:

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, the Licensor shall by a notice
in writing (Requisition) call upon the Licensee to furnish the following information to enable the
Licensor to estimate the likely compensation payable by the Licensor to the Licensee and /. or to

finalise the items of Licensee’s assets compnsed in the PrO_]eCt Facilities and  Services to be
handed over to / taken over by the Licensor.

a) the particulars of Debt Due supported by Lenders’ certificate,

b) data or records (to be specified by Licensor) regarding the operation and maintenance of the
Project Facilities and Services; and

.

c) any other information or records {lo be specified by Licensor) regarding Licensee, its
business, assets and liabilities

The Licensee shall within a period of 30 days of ;ecelpt of Regquisition furnish the particulars called
far by the Licensor.

11.4 Condition Survey:

a) The Licensee agrees that on the service of a Termination Notice, it shall conduct or cause to be
conducted under the Licensor’s supervision, a condition survey of the Project Facilities and
Services including the Licensor's Assets to ascertain the condition thereof, verifying compliance

with the Licensee’s obligations under this Agreement and to prepare an mventory of the assets
comprised in the project facilities and services,

%) I, a result of the condition survey, the Licensor shall observe / notice that the Licensor’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 therefore under this Agreement {(normal wear

and tear excepled) the Licensee shall, at its cost and expenses, take all necessary steps to pu! the
same in good workmg conditions well before the Transfer Date.

¢) In the event the Licensee fails to comply with the provisions of this Agreement, the Licensor
may itself cause the condition survey and inventory of Licensor’s Assets and the Project
Facilities and Services to be conducted. The Licensor shall be compensated by the Licensee 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.
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11.5 Consequences of Termination:

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

law, the following consequences shall follow upon expiry of the License Penod by efflux of time or
due to a Force Majeure Event or an Event of Default.

a) Transfer of Assets:

i) On the Transfer Date, the Licensee shall subject to the provisions of this Agreement:

a) Hand over / surrender vacant and peaceful possession of the Licensor’s Assets to the Licensor
free of cost. ‘

b) transfer ail its rights, titles and interest in or over the tangible assets comprised in the
Project Facilities and Services (including movable assets which the Licensor agrees to take
over) to the Licensor and execute such deeds and documents as may be necessary for the
purpose and complete all legal or other formalities required in this regard.

i) On the Transfer date, the Licensor shall subject to the provision of this Agreement, pay to the

Licensee the compensation / Terminal Value as the case may be in accordance with the
Provisions of Article 12. '

i) The Licensor and the Licensee shall at least five Months prior to the expiry of the License
Period or upon commencement of Termination Period as the case may be, promptly agree
upon the modalities and take all necessary steps to complete the aforesaid process of transfer of
assets and  payment of Terminal Value/ compensation as the case may be on the Transfer Date
During this period, the designated key personnel of the Licensor shall be associated with the
operations of the Project Facilities and Services (except when the same is impossible due 1¢ a

Force Majeure Event) in order to facilitate smooth take over of the same by the Licensor on the
Transler date

The Licensee shall at the cost of the Licensor Transfer/assign such of the Project Contracts
which the Licensor may require to be transferred in its favour subject to the counter parties 1o
such contracts consenting to such transfer / assignrent. The Licensee shall entirely at its cost,
terminate all such Project Contracts which are not transferred/assigned to the Licensor provided,
if’ the 1ermination is on account of the Licensor Event of Default the Licensor shall compensate
the Licensee to the extent of the termination payments, if any, made or to be made by the
Licensee to the counter parties to such contracts.

c) Applicable Permits: , . ’

The Licensee shall, at its cost, transfer to the Licensor all such Applicable Permilts vyhjch the
Licensor may require and which can be legally transferred. Provided if the termination is on

account of Licensor Event of Default the cost of such transfer shall be borne/reimbursed by the
Licensor. i
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d) Guarantees:

The Licensor shall be entitled to encash any subsisting bank Guarantee(s) provided by the
Licensee, if the termination is on account of a Licensee Event of Default.

ARTICLE 12
COMPENSATION / TERMINAL VALUE

12.1 Compensation:
a) Termination due to Force Majeure Event :

[f the termination is due to a Force. Majeure Event, compensation payable to the Licensee shall
be the aggregale fair value, as determined by the Expert ~being a reputed valuer, of (i} the
tangible assets forming part of, fixed or attached to the ground created, installed or provided by
the Licensee and comprised in Project Facilities and Services including cargo handling
equipments, which in the reasonable judgment of the said Expert are capable of being put to
usefutilised by the Licensor and (ii) the movable assets which the Licensor agrees to take over,
LESS any amount due to the Licenscr from the Licensee under this Agreement.

Pravided that the compensation shall in no event include the value of the portion of any asset
affected by Force Majeure Event, to the extent of the insurance claim received or admitted.

b} Termination due to Licensee Event of Default:

If the termination is due to a Licensee Event of.Defaull, the compensation payable by the
Licensor to the Licensee shall be the lower of:

(1) the aggregate fair value, as determined by the Expert belng a reputed valuer, of {a) tangible
assets forming part of, fixed or attached to the ground created, installed or provided by the
Licensee and comprised in the Project Facilities and Services including the Cargo handling
equipment, and (b) the movable assets which the Licensor agrees 1o take over, LESS amounts if
any due to the Licensor from the Licensee under the Provisions of this Agreement and;

{ii) The Debt Due:
¢) Termination due to Licensor Event of Default:

If the termination is due to a Licensor Event of Default, the compensation payable by the
Licensor shall be the aggregate of the Debt Due and the fair value as determined by an
independent Expert (on the basis that the Licensee is a going concem but limited to the
unexhausted / unexpired Licensee Period), of the aggregate equity shares of the Licensee, LESS
amounts if any due to the Licensor from the Licensee under the provisions of this Agreement.
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12.2 Terminal Value:

In the event of expiry of License by efflux of time (the Licensee having run its full course), the
Licensee shall hand over [/ transfer the vacant possession of the Project Facilities and Services upon
payment by the Licensor therefore, a sum equal to the fair value (Terminal Value) as assessed by

the independent expert. Less amounts, if any, due to the Licensor from the lLicensee under this
Agreement

The independent expert will be appointed by the Licensor and the fee will be paid by the Licensor
and (hc same will be recovered from the Licensee.

12 3 Payment of Compensation / Terminal Value to Lenders:

The Licensee hereby irrevocably authorises the Licensor to pay to the Lenders or at their instruction
to any designaied bank account in India the compensation / Terminal Value payable to the Licensee.
The Licensee confirms that upon such payment being made, the Licensor shall stand duly discharged
of its obtigations regarding payment of compensation/Terminal Value under this Agreement and the
charge created by the Licensee in favour of the Lenders on any of its assets taken over by the
Licensor shall stand satisfied and all such assets shall on and from the Transfer Date be free from
such charge. The Licensee further confirms that payment of compensation / Terminal Value by
Licensor in accordance with this Article 12.3 shall be a-valid discharge to the Licensor in respect of

Licensor’s obligation regarding payment of compensation / Terminal Value to the Licensee under
this Agreement. '

Provided nolwilthstanding anything inconsistent contained in this- Agreement, the Licensee / the
l.enders as the case may be shall be entitled to remove at its their cost all such movable which are

not taken over by the Licensor and to deal with the same in accordance with their respective rights
under law !

Provided. further, if there are no amounts outstanding under the Financing Documents and a
Certificate 10 that effect issued by the Lenders is furnished hy the Licensee 10 the Licensor, the
compensation/lerminal value shall be paid by the Licensor 10 the Licensee directly.

124 Compensation towards delayed payment /Terminal Value

Il for any reasons, other than those attributable to the Licensee, the Licensor fails to pay the
Terminal value or compensation as the case may be on the Transfer Date, the Licensor shall be liable
o pay interest at 2% per month thereon from the Transfer Date till payment thereof. Provided,
nothing contained in this Article shall be deemed to authorize any delay in payment of compensation
/1erminal value in accordance with the Agreement.

12.5 Delayed Transfer of Assets:

If for any reasons other than those attributable to the Licensor the Licensee fails to transfer assets,
rights and contracts on the Transfer Date in accordance with Article 11.5 read with Article 13, there
shalt be no suspension of the operation and maintenance of the Project Facilities and Services and
the Licensee shall, as agent of the Licensor (A) continue to operate and maintain the Project
Facilities and Services untii completion of the relative transfer formalities and (b) account for and
pay to the Licensor the revenuc net of operating costs and statutory dues, from such operations. In
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the event of failure to do so, the Licensee shall be liable to pay to the Licensor, for every day of
delay, iquidated damages computed at the rate of the average daily after tax profits eamned during
the three years immediately preceding the Transfer Date. Provided nothing contained in this Article
12,5 shall be deemed or construed to authonise delay in transfer of assets, rights and contract by the
Licensee to the Licensor in accordance with the requirements thereof under this Agreement.

In case the transfer of assets by the Licensee to the Licensor is delayed for reasons attributable to the
Licensor, the Licensee shall nonetheless continue to operate the Project Facilities and Services but as
agent of the Licensor. Provided however, the Licensee shall not be liable to pay any liquidaled

damages and shall continue to share the gross revenue from the operational the same percentage as
mentioned in Article 5.1

12.6 Remedies Cumulative:

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

more remedies by any Party shall not limit or preclude the exercise of or constitute a waiver of any
other remedies by such Party.

ARTICLE 13

TRANSFER ON EXPIRY OF THE LICENSE PERIOD

13.1 General Scope of Transfer/Payment:

The Parties shall perform/discharge their respective obligations to be performed or discharged under
the provisions of this Agreement on the Transfer Date in entirety and unless otherwise provided in
the Agreement, the cost involved in transfer contemplated shall be shared by the respective parties.
Without prejudice to the generality of this provision, the transactions to be consummated and the

formalities 10 be completed by the Parties on the Transfer Date shall be as set out in Article 13.2
and 13.3.

13.2 Licensee’s Obligations:

The Licensee shall;

a) hand over vacant and peaceful possession of the Licensor’s Assets to the Llcensor free of cost.

b) transfer all its rights titles and interests in the assets comprised in the Project Facilities and
Services which are required to be transferred to the Licensor in accordance with this Agreement
and execute such deeds and documents as may be necessary for the purpose and complete all
legal or other formalities requ1red in thlS regard . :

¢) hand over to the Licensor all documents including as build drawings, manuals and records
relating to operation and maintenance of the Project Facilities and Services.

i
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d) transter technology and up-lo-date know-how relating to operation and maintenance of the

Licensor’s Assets and/or the Project Facilities and Services. The scope of transfer shall be as set
out in Appendix-20.

e) transfer or cause 1o be transferred to the Licensor any Project Contracts which are (i) valid and
subsisting (i) capable of being transferred to the Licensor and (jii) thus the Licensor has chose to
take over, and cancel or cause 10 be cancelled such Project Contracts not transferred to the
Licensor

f) at its cost remove from the Licensor’s Assets all such movable assets which are not taken over
by or transferred to the Licensor.

13.3. Licensor's Obligations:

The Licensor shall pay compensation/Terminal Value payable to the Licensee in accordance with the
provisions of this Agreement to the Lenders, or at their thIFUCtIOﬂS to any designated bank account
tn India, or to the Licensee, as the case may be. -
13.4 Risk:

i
Until transfer in accordance with this Article 13, the Licensor’s Assets and the Project Facilities and
Services shall remain at the sole risk of the Licensee except for any loss or damage caused to or

suffered by the Licensee due to any act or omission or negligence on the part of the Licensor under
this Agreement

ARTICLE 14

~EARLY DETERMINATION

14.1 Early Determination by Licensor:

Notwithstanding that none of the events specified in Article 9 or Article 10 has occurred or that the
Licensce has been discharging its obligations in accordance with th is Agreement, the Licensor shall
subject to the provisions of the following Articles 14.2 and 14.3 have the right to determine the
License/ this Agreement earlier than the License Period specified in Aricle 22 (“Early
Determination™) for reasons of national security, national emergency or general public interest.

14.2 Notice of Early Determination:

The Licensor shall issue a written notice of not less than 2 Months of the intended Early
Determination to the Licensee specifying therein in reasonable detail the reasons for the Early
Determination and expressing its readiness to take over whole of the Licensee’s andertaking in
accordance with the provisions of Article 14.3. -
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143 Take over of Assets and Liabilities:

a)

b)

<)

14

a)

b)

On or before the expiry of the period of notice of intended Early Determination issued by the
Licensor pursuant to Article 14.2, the Licensor shall pay for and acquire the whaole of the
undertaking assets and habilities) of the Licensee at a price equal to the aggregate of (i) the fair
value as determined by an independent Expert (on the basis that the Licensee is a going concern
but limited to the unexhausted f unexpired License Period) of the aggregate equity shares of the
Licensee and (ii) the termination payments, if any, payable by the Licensee to the counter parties

to the Project Contracts LESS amounts if any, duc to the Licensor from Licensce under this
Agreement.

The payment to the Lenders of the amount of the Debt Due (pursuant to take-over of liabilities)
and to the Licensee of the price determined by the independent Expert in accordance with the
preceding clause (a) shall be made simultanecusly on or before the expiry of the period of notice
ol intended Early Determination. It shall however be open to the Licensor to enter into any other
arrangement with the Lenders for payment of the Debt Due on mutually agreed terms.

Simultaneously with the payment as aforesaid by the Licensor, the Licensee shall hand over /

transfer vacant and peaceful possession of Licensor’s Assets and the Project Facilities and
Services. The Licensee shall also (i} deliver to the Licensor the documents, manuals and records
referred to in Article 13.2 (¢), (ii} transfer technology and up-to-date know-how as per Article
13.2 (d) and (iii) transfer / cause to be transferred Project Contracts in accordance with Article

13.2 (e) and comply with all the formalities in confiection theremth The cost of such transfer
shall be bome by the Licensor.

4 Early Determination due to Governmental Action:

If due to any governmental action includling but not limited to expropriation or nationalisation of
the Project / Project Facility (“Governmental Action”™), this Agreement is frustrated or rendered
illegal or impossible of being performed in accordance with the provisions hereof, this
Agreement shall be deemed to be determined on and from the date the Governmental Action is
implemented, enfarced or given effect to.

Upen determination of this Agreement pursuant to the preceding sub article (a), the Licenscu
shail be entitled to receive from the Licensor compensation as provided in Article 12.1(c). Such
compensation shall be paid to the Licensee within 90 days from the date this Agreement is
deemed to be determined. The provisions of Articles 12.3 and 12.4 shall to the extent selevant

apply to the compensation payable by the mensor to the Licensee pursuant to this sub-article
(b).

Upon pavment of compensation to the Licensee in accordance with the provisions of the
preceding sub article (b), the Licensor shall be entitled to receive from the government the

compensation if any, awarded by the govemmenl consequent to Governmental Acuon and to
appropriate the same
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ARTICLE 15

DISPUTE RESOLUTION

15.1 Amicable Settlement:

If any dispute or difference or claims of any kind arises between the Licensor and the: Licensee in
connection with construction, interpretation or application of any terms and conditions or any matter
or thing in any way connected with or in connection with or arising out of this Agreement, or the
rights, duties or labilities 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 Party in an
éffort to resolve such dispute, difference or claim by discussion between them. ‘

15.2 Assistance of Expert: -

The Parties may, in appropriate cases agree to refer the ‘matter to-an Expert appointed by them with
mutual consent. The Parties agree to abide by the decision / optnion of { he Expert. The cost of
obtaining the service of the Expert shall.be shared equally.

15.3 Arbitration:

a) Arbitrators:

Fuiling amicable settlement and/or settlement with the assistance of Expert, the dispute or
differences or claims as the case may be, shall be finally settled by binding arbitration under the
Arbitration and conciliation Act, 1996. The arbitration shall be by a panel of three Arbitrators,
one ta be appointed by each Party and the third to be appointed by the twao arbitrators appointed
by the parties. A Party requiring arbitration shall appoint an Arbitrator in writing, inform the
other Party about such appointment and call upon the other Party 1o appoint its Arbitrator. [f the
other Party fails to appoint its Arbitrator, the Party appointing the Arbitrator shall take steps in
accordance with Arbitration and Conciliation Act, 1996.

b) Place of Arbitration:

The place of arbitration shall be the headquarters of the Licensor in India.
¢) English Language:

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

d) Procedure: ‘

The procedure to be followed within the arbitration, ihcluding appointment of arbitrator / arbitral

tribunal, the rules of evidence which are to apply shall be in accordance with the Asbitration and
Conciliation Act, 1996.
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e) Enforcement of Award:

16.

Any decision or award resulting from arbitration shall be final and binding upon the Parties. The
Parties hereto hereby waive, to the extent permitted by law, any rights to appeal or to review of
such award by any court or tribunal. The Parties hereto agree that the arbitral award may be
enforced against the Parties to the arbitration proceeding or their assets wherever they may be

found and that a judgement upon the arbitral award may be entered in any court having
jurisdiction thereof.

Fees and Expenses:

The fees and expenses of the arbitrators and all other expenses of the arbitration shall be initially
borne and paid by respective Parties subject to determination by the arbitrators. The arbitrators
may provide in the arbitral award for the reimbursement to the prevailing party of its costs and

expenses in bringing or defending the arbitration claim, including legal fees and expenses
incurred by Party.

"Performance during Arbitration

Pending the submission of and/or decision on a dispute, difference or claim cor until the arbitral
award is published, the Parties shall continue to perform all of their obligations under this
Agreement without prejudice (o a final adjustment in accordance with such award.

ARTICLE 16
REPRESENTATIONS AND WARRANTIES

1 Mutual Representations and Warranties:

Each Party represents and warrants to-the other Party that:

a) i

b i

)

d)

it is duly organised, validly existing and in good standmg under the laws of the junisdiction of
its incorporation / establishment,

it has full power and authority to execute, defiver and, perform its obligations under this
Agreement. .

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

this Agreement constitutes the legal, valid and binding obligation of it, enforceable against it
in accardance with the terms hereof,,

4

there are no actions, suits or proceedings pending or to its best knowledge, threatened against or
affecting 1 before any court, administrative body or arbitral tribunal which might materially and
adversely affects its ability to meet or perform any of its obligations under this agreement.
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16.2 Waiver of Sgvereign Immunity:

Each Party hereto unconditionally and irrevocably,

a) agrees that the execution, delivery and performance by it of this Agreement and all other
Agreements, contracts, documents and writings relating to this Agreement constitute private and
commercial acts arnd not public or governmental acts,

b) agrees that should any proceedings be brought against it or its assets, other than the assets
protected by the diplomatic and consular privileges under the Foreign Sovereign Immunities Act
or any analogous legislation (“Exempted Assets”) in any jurisdiction, in relation to this
Agreement or any transaction contemplated by this Agr&tment, no immunity, sovereign or
otherwise from such proceedings, execution, attachment or other legal process shall be claimed
by or on behalf of itself or with respect to any of its assets (other than the Exempted Assets).

c) 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 thé issue of any process in connection with such
proceedings including without limitation the making, enforcement or execution against or in
respect of any property irrespective of its use subject to (b) above. '

16.3 Recopnition of Lenders’ Rights

The Parties recognise and acknowledge that the Lenders while considering Financial Assistance
would rely on the provisions of this Agreement in particular those which, are intended to confer
certain interests and benefits on them in consideration of their providing Financial Assistance.
Accordingly, the Lenders are deemed to be beneficiaries under this Agreement. In any legal / arbitral
proceedings involving any issue the outcofe whereof is likely to affect their interests / benefits, the
Lenders shall at their option, be deemed to be necessary: parties.

ARTICLE 17

MISCELLANEOUS PROVISIONS

171 Datum:

The datum 10 which all levels shall be referred for the purpose of the Project is the Chart Datum
(0 0N0) which is 0.80 m below mean sea level,

17.2 Survival of Obligations:

Any cause or 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 License Period as the case
mav he as a result of any acl, omission, deed, matter or thing done or omitted Lo be done by either
party before the expiry of the License Period by efflux of time or otherwise in accordance with the

provision of this Agreement shall survive the expiry of the License Period / termination of this
Agreement.

Woaloes
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17 3 Articles te survive Termination:

The nrovisions of Articles 11 to 16 shall, to the fullest extent necessary to give effect thereto,
survive the License Period / the termination of this Agreement and the obligations of parties to be
performed / discharped following the termination / early determination of this Agreement shall
accordingly be performed / discharged by the Parties.

17 4 Joint Responsibility:

In the event that any damage is caused in part only due to the negligence or default or omission on
the part of the Licensor and in part only due to the negligence or default or omission on the part of
the Licensee. Each Party shall be liable to the other Party only in proportion to its respective degree
of negligence or default or omission as the case may be. .

17.5 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 1o perform their respective

dulies and discharge their respective liabilities or obfigations in accordance with the Provisions of
this Agreement

17 6 Separabihity

If for any reason whatsoever any provision or any pani{s} of this Agreement ts held or shall be
declared to be void or illegal or invalid under present or future laws or regulations effective and
applicable during the License Peried, by any competent arbitral tribunal or court, such provisions
shall be constructed as if such provision or such part{s} of this Agreement never comprised part of
this Agreement and the remaining provisions of this Agreement shall remain in full force and effect

and shall not be affected by such void or illegal or invalid provision or by its severance from this
Agreement

17 7 Notices:

Unless otherwise stated, notice to be given under this Agreement including but not limited 10 a
notice of waiver of any term or related or breach of any term of this Agreement shall be in writing
and shall be piven by hand delivery, recognised international courier, mail, telex or facsimile
transmission and delivered or transmitted to the Parties at their respective addresses set forth below

The Licensor '
CHATRMAN,

VISAKHAPATNAM PORT TRUST,

VISAKHAPATNAM - 530 035,

ANDHRA PRADESH, INDIA.,

FAX: 0891565023, T
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The Licensee

THE MANAGING DIRECTOR

M/s. VISAKHA CONTAINER TERMINAL (P) LTD,
29, BANK STREET, FORT,

MUMBAI-400 001

FAX:

or such other address, telex number, or facsimile number as may be duly notified by the respective
Partiés 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 recognised international courier or by
mail (registered, return receipt requested) at that address and (ii) in the case of any communication
made by telex or facsimile, when transmitted properly addressed to such telex number or facsimile
number

17 8 Waiver:

No waiver of any term or condition or of the breach thereof by any Party shall be valid unless
expressed in writing and signed by such Party and communicated by such party to the other party in
accordance with the provisions of Article 17.7 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.

17.9 Amendments, Modifications, etc.:

No amendments, modifications or alterations of or any additions to the terms and conditions of this
Agreement shall be valid unless the same be in writing and agréed to by the Parties.
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WITNESS

17 10 Guverning Law:

Fhis Agreement shall be governed by and construed in accordance with the laws of the Republic ol |/
Incha '

IN WITNESS WHEREQF, the Panies, intending to be legally bound, have caused this Agrecmient
co the dates indicated next to their signatures below:

The Comman Seal of the Licensori.e.,
the Board of Trustees of the Port of Visakhapatnam

1
has hercunio aflixed and Q. 7fq 1P m

Mr P TAMIL, \/AN_AN: ‘ gqiszat [ Dy Chairman
[.)‘). ?“ihfllli:]an UI(‘.Vnta‘k};t!pdlnam Port Trust fmlqu q1E AKS
sivned 10 the presence © Visakhapatnam Port Trust

WITNESS

I Signature . K Qh"\v-f\
geq aitye anoear
Nanie ) -
Chiel Mechanical Englneer

Address —  WisskhapataamPort Truse—

12

Signature

Nanw

Address

Signed and Delivered by the Licensee by the hand of its
authorised representative Mr. D. SUGANTHARAI
Pursuant 1o Resalution dated 9" September 2002 of its Board of Directors

b Signalure

Naune - J/Jf/t/f%/ﬁ/} . ,@ >y ey ’7/;";¢ﬁf’ {ﬂf.

7 I'T;\é’

Address . =

< Si.‘:’-f]alU"C — _____A/‘\&g\.h“’

Name L kenlrald. AR

Address . 2.9 WAJE ¢  REET y\_m,.,«}lm.
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FOOTNOTES

In the first page of the License Agreement in Second Para, the year of Companies Act.may be

suitably changed in case of Foreign Company.
[eh| and a percentage of
kY e considered. If the

sidered, 2 proviso on the

Clause 12.1(a) - Payment of compensation equal at least to the
60% of the fair value of the aggregate equity share o] thgal.;
Force Majeure Event is the one referred po i
following lines may be added at the engl of
Provided that where the t ). i any event jspecified in Article 9.1{(g). the
compensation paid shall be a¥ the sum of the Debt Due 'and 60% of the fair value of the
aggregate equity shares of the Licensee as determined by an independent Expert (on the basis
that the Licensee is a going concern but limited to the unexhausted / un expired License Period)

LESS amounts, if any, due to the Licensor from the Licensee under the provisions of this
Agreement. ' A i

i
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APPENDIX - |
PROJECT DESCRIPTION

GENERAL:

The following site / climatic conditions are fumished for general information and in good faith. The
intending bidders are required 1o ascertain and acquaint themselves as may be constdered necessary.
If any error or deficiency in the information supplied surfaces at any time during the currency of
the biddingflicence, no claim responsibility will be entertained by the Port Management.

The proposed Container Terminal is located at Outer Harbour of Visakhapatnam Port situated in

East Coast of India al Latitude 170 41' N and Longitude 830 18’E. The Visakhapatnam Port is in the

City of Visskhapatnam, Visakhapatnam District. State of Andhra Pradesh, India. The Port is
functioning round the clock in 3 shifts of 8 hours each.

Visakhapatnam is well connected by broad gauge Raillway to Chennai and Calcutta. It has been
linked for movement of materials from North, through SIMHACHALAM NORTH Railway
Station and towards South through DUVVADA Railway Station.-1It is also gonnected to National
Highway No.5 by Road linkages.

SITE CONDITIONS: ’ 1

CLIMATE:

North-East Monsocn period ts from end ofNovcmber to end of February with predominantly
North-Easterly winds.

Pre-monsoon period is from March to May. usually the beginning of the hottest period of the year.
South-West mansoon period is from middte of May upto middle of October.

Post-monsoon  period is  from the middle of October to the end of November with vartable
weather )

WIND

Predominant direction of wind is South-West and North-East for most of the time Maximum wind
speed recorded is 110 Kmph.

CYCLONES:

Cyclones are common to occur in the Bay of Bengal Average number of Cyclones occurring at
Visakhapatnam is 3 1o 4 per year. Cyclonic storms and depréssions occur with greatest frequency in

August, October and November generally.
W
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RAINFALL:

Rainy season persists during the South-West Monsoon and also during North-East Monsoon.
September and October are the wettest months of the year with an average rainfall of 167.3 and

2593 mm respectively. Average annual rainfall is 973.6mm Average number of rainy days per
annum is 50.

SEA WATER SALINITY:

Salinity of sea water varies-from a monthly mean of about 24.4%'to a monthly mean of 34%

TIDES:

Tide levels at  Visakhapatnam with reference to the Indian Naval Hydrographic Chart datum are
given here under:

Height above datum

Highest High Water recorded : ' © +238m
Mean high water level spring : +149m
Mean high water level neap o +1.08m
Mean Sea Level : +0.79m
Mean low water level spring o +0.09m
Mean low water level neap : +0.52m
Chart Datum +0.00m
Lowest Low Water Recorded : - 055m
TEMPERATURE:

Annual mean value of daily maximum and minimum temperature are 310C and 23 59 respectively
Highest recorded temperature is 46.10C and the lowest recorded is 12.80C,

RELATIVE HUMIDITY:

Annual mean value of daily relative humidity recorded varies from 72% to 76%. Highest recorded
value 1s 81% and lowest recorded value is 64%.

VISIBILITY:

Visibility is generally good throughout the year. However, fog hangs over port area for a very
short period during early moming hours before sunrise during winter season.

SUB-SOIL CONDITION:

a2

Soil strata generally is of sandy materials with depth varying from 8 to 1™ over lying rock barming

2 patch of rock close to the berthing face. -
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WAVE DATA

i
Month Day Mon Predominant wave

‘ direction and period
in Sea

March, April, . . 213 S.W. SSE. /11May, June,
July, August,and September.
October, November, 152 N.E. NSE /1
December, January
and February.

The frequency of occurrence of external wave of different wave ileigllts (H5) is as follows) - I M =
199 days. 1-2M =153 days and 2-3 M = 13 days (purety Cyclone based weather).

DESCRIPTION OF MULTIPURPOSE BERTH AT OUTER HARBOUR:

The Multipurpose Berth proposed for development / establishment as a full-fledged Container
Terminal is located .at Outer Harbour of Visakhapatnam Port. The Berth is designed for 1,00,000
DWT Ships and is%fi@\b{ long, with 1.20 M dia.,, RCC bored Pites as sub-structure and RCC
Beams and Slab Deck™as super-structure. Dredging in front of the Berth is done upto ~16.5 Mitrs.

BACK-UP AREA:

An area of 75,000 Sq.mutrs. is reclaimed behind the Berth for development as a backyard and out of
this, 42,000 Sq.Mtrs, area is provided with concrete block pavement.

Additional area of 32,000 Sq.mtrs. is available for further 'pavemem by the Licensee at his cost by
obtaining prior approval of Visakhapatnam Port Trust Authority.

Land rentals as per applicable scale of rates for backyard arca shail be paid by the Licensee to the -
Licensor : ' o

FOUNDATION FOR QUAY CRANES:

Civil works of the Berth are designed and built to lay the crane rails required for 20.00 M rail gauge
Container Crane. The Licensee has to take up the required work of crane rail laying on the Berth, at

l 15 OWT COS[, by Oblalniﬂg pl"lOl applovaJ Of \‘I [ Authonty
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APPENDIX 2

MEMORANDUM OF UNDERSTANDING

(To be furnished by the Bidder)

“

AT
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Memorandum Of Understanding

This Memorandum of Understanding (MoU) on this 26" day of June 2001 by and
between at

United Liners Agencles of India Pvt. Limited, a company incorporated under the
Companies Act 1956 having its registered office at 17, Brabourne Road, P.O. Box.
No. 2141, Kolkata — 700 001 India, (hereafter referred to as ULA which expression

shall unless repugnant to the context or meaning hereof shall include the successors
and assigns of the Flrat part)

" And \ ;;
,.
{ 1
P A'gﬂﬁ

. '?Pf’
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Dubai Port International a company constituted under the Law No. (1) of 2001 Act
having its registered office at P.O. Box no. 17000, Dubai, United Arab Emirates
(hereafier referred to as DPI which expression shall unless repugnant to the context
or meaning hereof shall include the successors and assigns of the other part)

Whereas ULA is engaged interalia in the business of ship agency stevedoring and
DPi s engaged nteralia in the business of port, harbour and terminal development
and operalion.

And Whereas

1. Visakhapatnam Port Trust (referred to as VPT), Visakhapatnam. Andhra
Pradesh, India has issued “Bid Document” for “establishment of a conlainer
terminal and to operate, maintain and manage the same on a BOT basis,
including supply / installation and operation of container handling equipment, at

the multipurpose ‘berth, in the outer harbour” (hereafter referred tc as "the
Project”).

2. ULA a service provider in port activities and shipping agency is considering to
submil a proposal for the “Bid Document” of the VPT.

3. DPlis desirous of participating in the “Bid Document” in partnership with ULA.

4. The parties believe that it would be to their mutual benefit to form a Joint Venture
Company {(JVC) to implement the Project.

5. The Parties are desirous of entering into a Memorandum of Understanding for
the purpose of recording steps that may be taken by the parties to submit a
proposal for the “Bid Document” of the VPT and to incorporate the Joint Venture
Company under the provisions of the Companies Act 1956, its ownershlp and the
management and other matters incidental thereto. _

Now this Memorandum of Understanding (MoU) entered into in good faith in

the spirit of mutual trust and conﬁdence on the date and place mentioned
above

1. ULA shall prepare and, with the consent of DPI -submit a “Proposal” for the “Bid
Document” to the VPT. ULA will fully take account of, and incorporale the
suggestions and inputs received from DPI for the purpose. ULA and DPI shall
sign the Proposal for the “Bid Document” to VPT.

2 DPI shalt provide ULA matter and documents required for the bjd submission as
well as aother valued inputs per a mutually agreed time frame.

k
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. ULA shall hold discussions with VPT in connection with the “Bid Document”. ULLA

will make additional representations if any, after obtaining the consent of DPI.

. The Parties shall take all steps necessary to incorporate a company under the

Companies Act 1956, prior to award of the License by VPT.

. Prior to award of the License, the Parties shall endeavor, in good faith, to enter

into a Joint Venture Agreement for the Joint Venture Company (JVC). The Joint
Venture Agreement shall contain provisions interalia, relating to shareholding of
respective parties, management of the JVC, directors, transfer of shares, capital

structure, business of the JVC, dispute resolutlon including deadlock resolution,
termination etc

. The Board of Directors of the JVC shall initially comprise four members or as

may be agreed between the Parties hereto in the Joint Venture Agreement. Itis
the broad understanding that in the event of a four-person board ULA will
nominate three directors on the Beoard of JVC and DP| shall nominate one
director on the Board of Directors of the JVC. In the event an additional investor

pariner is co-opted into the JVC, ULA shall offer seat(s ) from its quota on the
Board lo the said investor partner.

. The shareholding of the parties shall be sugh as may be agreed between the

Parties. Itis the broad understanding that ULA will hold up to 74% of the equity
capital of the JVC of which, ULA shall hold not less than 26% of the equity capital
of the JVC for a period of at least three years from the *Date of Commercial
Operation” (COD). DPI shall hoid 26% of the -equity capital of the JVC for a
period of at least three years from the “Date of Commercial Operation”.

. Inthe event DPI decides to continue its participation in the JVC on expiry of three

years from COD, it shall continue do so on the basis of the terms of the Joint
Venture Agreement.

In the event DPI decides to exit from the JVC it shall do so per the exit provision
tolbe incorporated in the Joint Venture Agreement. The said provision shall in
principle be based on the following i.e.

a. DPIl shall sell its stake only to ULA ora ULA nominee.
b. DPI's stake shall be purchased by ULA at a value determined by a

mutually acceptable independent valuer or on the basis of a mutually
agreed appreciation rate.

i
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0.All expenses towards the preparation of § 53 2
tender including the\provision of the eagfest mORgy dgnoatty
ULA. All other expensed incurred by efther party to
obligations under this MoOshall be Borne by each party respectively.

11.No Party to this MoU shall be entitled to claim any damages or compensation or

loss of profit from the other Party for any failure of this MoU. This MoU does not
create or confer any rights or obligations to either party.

12.All information / documents exchanged between ULA and DPI including the
terms of the Mol / Joint Venture Agreement / Proposal for the “Bid Document” in
relation to the Visakhapatnam Port Tender shall be treated in strict confidence by
both Parties and shall not be revealed to any third party unless the information so

exchanged originated in the public domain or a Party is required to do so to
comply with Government regulations.

13.The terms of the MoU shall be medified only by mutual consent and in writing by
paries.

14.This MoU shall remain valid for the period of the validity of the Préposal
submitted for the “Bid Document” of the VPT or as extended by mutua!l consent

of both Parties. This MoU shall be superseded by the Joint Venture Agreement/
on JVC formaticn.

15. Throughout the life of the Project, no company with interests in port management

other than ULA and DP! shall be aliowed to hold equity capital of the JVC, unless
mutuatty agreed by the ULA and DPL.

IN WITNESS WHEREOF THE PARTIES have caused this Mol to be authorised by
their duly authorised representatives on the date and place first mentioned above.

For and on behalf of ULA

For ahd oh behalf of DPI
/\m__z,_\\cﬂ_\

Y
Witness : ATTESTED C ‘

Mbg/ux (e Wm
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Witness :

TP D oAl

3 RETRT TV Y
ADVOCATE MO0H LOURT A
HOTAR/, GONT. OF 1HQw:
23 SALLEELA. AANASH uiiak

Place : MACMRBA Place : MM B34 P AN
Date C)/@,//t/e,/ Date %{@/{/
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APPENDIX 3

LICENSOR'S ASSETS

449 00 m. long berth comprising of 225 Nos. M 30 Grade RCC Cast-in-situ bored piles of 1200
mm , dia as sub-structure and superstructure of RCC M3g deck slab with RCC Pre-cast and

Casl-in-situ beam AL the end of the berth mooring dolphing with 200 T capacity bollards are
constructed Dredged depth in front of the berth is () 16.50 m

The back space to the berth of 42,000 m2 formed with CC Pre-cast Blocks feasibility exists for
-forming additional 32,000 m? of Pre-cast Block Pavement

4 Nos. of 30 m. high Mast Tower lights for area illumination.

150 m. long 150 mm. dia. CI Water supply line and 230 m. long 65 mm. dia., GI Pipeline with 5
Nos. of Hydrants exists at the site.

Marine fixtures to the berth:

i} S.S. Mooring Rings , - 12 Nos,
i) Bollards (760 dia. pipe 200 T. Capacity - 5 Nos
i) Bollards (600 dia. pipe 150 T. Capacity - 19 Nos.
iv) G125 mm. dia. Stud Chains - 20 Nos.
v) Super Cell Fenders (vet 1o be fixed) - 19 Nos.
vi) Hard wood Rubbing Strips - 18 Nos. -
vii) 8S Ladders - 6 Nos.
viii)Fire Hydrant Connection - 7 Nos.
iIX) Wooden Fenders i - 26 Nos.
x) Electrical Plug Box Chamber : - 7 Nos

L

ITTETET
DY CHAIRMAN
fasmirrzme @12 ge=
Visaki: oom Port Trust
faozmm
VISAKTIA A T A= 530035




T UV U UV UWOOWLEOLELLULUOUU WU VOO OGEGELLWLLU

55

APPENDIX 4

FACILITIES AND SERVICES

[} RAILWAY LINE CONNECTICN:

Visakhapatnam is well connected by Broad Gauge Railway to Chennai and Howrah  The
Visakhapatnam Port has been linked for the movement of materials from the North through the
Simhachalam North Railway Station and towards South through Duvvada Railway Station The
two railway branches meet on the North of the NHS. The railway link thereafter has been connected
1o Port. A good network of railway lines are existing in the Port. Railway line connecling port’s
operational areas exists up to Ore Berth area in the VOH. Further extension wiil be examined if the
Traffic volume so warrants.

II' ROAD ACCESS:

The Port is connected by road to National Highway No.5. The Road traffic to and from the berth
would reach the Port area via the Beach Road. An independent 2-Lane road connection within the
dock area from the MPB to Port area is in progress and likely to be completed by middle of 2001

IfI) BACK-UP AREA:

Back-up area behind the berth measuring 42,000 M2 paved with cement concrete blocks is available.
Additional 32,000 m?2 area is available for further pavement, 1f the Licensee requires further area.
land arca at the Port’s EXIM Park could be considered for allotment 1o the Licensee on leasc basis

on commercial rates. i e T

- . B e v

Safe bearing capacity of paved area:

(&) Up to 15 mirs. Width adjoining the berth - 5T./sq.nur
(b) Backup paved area - 20 T./sq.mtr
MWMYELECTRICITY:

The successful bidder will have to contact AP TRANSCO for the requirement of power independent
of VPT.

Y) WATER:

Water for the ships shall be supplied by barges at rates prevailing from time to time. For general
purposes (0 the extent available, waler may be supplied through the pipelines from the VPT's
overhead tank in the Fishing Harbour and charged as per rates in force from time to time. Water, if
any, required for dust suppression / cleaning or washing of pavements shall be arranged by the
Licensee. For the water supplied, rates shall be as prevailing from time to time

%JM%
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VI FIRE FIGHTING EQUIPMENT:

The Licensee shall have his own fire fighting equipment to the satisfaction of the Dy. Conservator of
the Port.

VI SECURITY ARRANGEMENTS:

The security of the VPT is rested in the Central Industrial Security Force (CISF). The Licensee shall

abide by the security regulation / procedure as stipulated by the Licensor. Secwgew for
the berth, assets and oargo thereupon as requlred shall be catered to by the Ligensee.

VI BUNKERING AND FUEL SUPPLY:

Bunkering at various berths at present will be provided by IOC/HPCL/BPCL. The Licensee may
directly contact the Qil Companies for providing this facility at the berth. o
1X ]DRAINAGE:

W

Storm water drain is planned to be constructed behind the berth in the back space. Run-off shall be
char\neled to the ground water recharging pits. Cargo/berth wash water shall not be let into the
harbour™ “Sewage shall be let into septic tank and effluent oniy shall be let into soak pits or
dispersian trenches. Untreated effluent shall not be let into drains,

X) DRAINS:

To construct office buildings, etc., for the use of the Llcensee the Licensee has to obtain approval

" ofthe Licensor.

XD GENERAL ILLUMINATION:

This shall be provided by the Licensee at his cost as per norm, to facilitate safe and efficient cargo
kandling operations on the berth and the back space.

XI1) OTHER SERVICES:

" The Licensee shall on his own, arrange for any other required services and facilities for efficient and

safe operation of the terminal having prior approvals from the Licensor

-

QIreqey
DY CHAIRMAN
fawmrangorn 912 gex
Visakhapainn- ?ort Trust
Cois o, uan
VISAKHAI AT WAL =330035




@O VoUWV VULVW UL

VUV LUV WUWVW VWU EEOEULLE UVLUWUVULVWUVVYWWYUG

57

APPENDIX S
PROJECT SCIEDULE

The Licensee agrees and underiakes to perform its obligations under this Agreement in accordance
with or better than the respective milestone dates mentioned in the Project set out hercunder

S.No. Activity -“g"éﬁ-mulali\-f-eﬁcomplﬁction ;Jgfod from
o date of signing Agreement

i) Signing of License Agreement Start

ii0  The lead time to start commercial operations is 9 months % Months
for the 1" phase of operation to give 15 moves per ship
per berth hour from the date of signing of license agreement
up to 5 years.

2" Phase : End of 5" year, 30 moves per ship per berth hour. -

3™ Phase

The construction period shall be 18 months from the 18 Months
Day the throughput level reaches 1,00,000 TEUs to install

and commission the equipment as per projecl requirement.

i
The Licensee is required to furnish Monthly / Quarterly Progress Reports for review
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APPENDIX 6
TARIFFS

“SCALE OF RATES"” to that effect that the charges and’ conditions for levy are complied /
consolidated are herewith enclosed (at the end of the Document).

The Licensee will be permitted to fix tariffs for various activities as per the approval of
TAMP/VPT.

NOTE. The Licensor is entitled to collect the Berth Hire Charges.

Encl:- As above.
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APPENDIX 7

PRELIMINARY DESIGN CRITERIA AND TECHNICAL SPECIFICATIONS

1.1 SCALE OF HANDLING EQUIPMENT:

The scale of mechanical equipment to be provided should match the projected annual volumes of
traffic to be handled at Multipurpose Berth at Outer Harbour under the scope of this BO T
Scheme The proposed equipment shall be of latest technology and in new condition  The
equipment shall have to be dcsngned procured, installed and commissioned by the Licensee with
the prior approval of the Licensor, i.e., V.P.T.

The suggested scale of equipment is as follows:

a) Rail mounted Gantry Quay Cranes - 2 Nos,

b) Rubber tyred Gantry Cranes - 4 Nos.

¢) Other associated equipment like Reach Stackers, } As per requirement and shall
. Trailers with  Power Units, ete. ) beindicated

] by the Licensee in the Bid.

1.2 PRELIMINARY DESIGN CRITERIA:

i) Rail mounted Gantry Quay Cranes

Purpose . To cater to the ships upto the size of 100,000 DWT and mainiy 10 handle 20° &
' 40'Containers with the help of Spreaders. Gencral Break Bulk Cargo with the help
of Safe working capacity:
For Containers 40 MT under Spreader to handle loaded Containers of 20'& 40°
Rail' Gauge (To be instailed by the Licensee). : 20 M.
Max. Wheel Load : 44 T, including impact.(Details available in Appendix-B).

No. of moves per hour

The commercial operations shail be started within 9 months from the da%c of signing of the
License Agreement.

Ist Phase : First S years 15 maoves per ship per berth hour.
‘ng Phase = End of 5™ year 30 moves per ship per berth hour.
3“Phase : 1,00,000 TEU's

2 nos Rail Mounted ship to shore Gantry Cranes g
4 nos. RTG's, 2 nos. Reach Stackers and 8 nos. Tractor Trailers

All the above equipments shall be ordered when the traffic reaches 1,00,000 TEU's and shall be

CO“'“USSIOHEd Wl[hln 18 mDﬂ[hS.
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i) Rubber Tyred Gantry Cranes
Capacity under Spreader : 40 MT.
Number of high proposed : 3
Speeds : To match the requirement.
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STANDARD OF MECHANICAL E.OUIPMENT

The equipment and other associated equipment proposed, shall preferably conform to relevant
British Standard Specifications and where Brtish Standards are not available, -FEM Standard
approved by the Licensor, i.e., VPT shall be complied with for proven quality and performance of
the equipment.

The Licensee shall submit the technical specifications of proposed equipment with justification to
the Licensor during the process of procurement and installation of equipment. Design,
procurement, installation and commissioning of any other infrastructural facilities, including
electrical Sub-Station other than the Licensor's Assets available in Appendix-3, shall be in the
scope of the Licensee and with the approval of the Licensor. '

Duty / Class of"Crane (as per
Group Classification:

Class of utilisation:

Group Classification of mechanism.

Hoist & Grab
Tralley Traverse :
Long Travel
Boom Hoist

ENCL.:- Information / data as furnished by M/S. UL A
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'APPENDIX 8

DESIGNS AND DRAWINGS

The Berth is designed for the following loadings to handle upto 1,00,000 DWT vessels.

1. IRC loading, including 70 R loading (Tracked and wheeled vehicles),

2. Live load of 5 t/m2 on deck.

3. Loader crawler crane having dead weight of 99 T, and lifting capacity of 100 T. at a radius of 4 5
m. {on contact area of 4600 x 900 mm. per leg).

4, Wharf Crane with max. corner load of 214 T. (including impact) atl a gauge of 5.79 m.

5. Container Quay Crane with max. corner load of 352 T. (including impact) at a gauge of 20m.
with not less than 8 wheels per comer (bogie) at a spacing of 800 mm. C/C (Max. wheei load,
including impact - 44 T.). -

The following drawings are enclosed:

1) Drg. No.VH/37/96 - Layout Plan. '
tiy Drg. No.VH/19/96 - General arrangement.
i) Drg. No.VPT/75/99 - Cross Section of Berth.

SOIL STRATA AT THE BERTH:

The soil behind the berth under the stacking area is filléd with dredged sand and gravel over sandy
strata. The main berth piles are socketed into hard rock for | m. depth and the rock strata is met at
()20 m. 10 (-) 28 m.

Enclosures: 3 Drawings.

L
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APPENDIX-9

INDEPENDENT ENGINEER

[. INDEPENDENT ENGINEER:

a The Licensce shall.within 30 days from the date hereof, submit to the Licensor, a panel

" consisting of at least three reputed firms or companies or body corporates or a combination
thereof, having necessary expertise for appointment of the Independent Engineer, to undertake,
perform, carry out the duties, responsibilities, services and activities elsewhere in this
Agreement.

b. The Licensor shall within 30 days from the date of receipt of such panel, appoint the Independent
Engineer from out of such panel, and communicate the same to the Licensee. The tenure and the
scope of work and the reports to be submitted by the Independent Engineer.

¢. The costs and expenses of the Independent Enginser shall be entirely bome and paid by the
Licensor. ’

d. If the Licensor or Licensee have reason to believe that the Independent Engineer is not
discharging its duties in a fair, appropriate and diligent manner, the Licensor may terminate the
appointment of the Independent Engineer and appoint another firm in its place in accordance
with the preceding clause (a) and (b) above.

:
e. If cither party disputes any advice, instruction or decision of the Independent Engineer, the

dispute shall be resolved in accordance with the dispute resolution procedure set aut in Article
15

1.2 PREPARATION OF DESIGNS AND DRAWINGS:

a. The Licensce shall, at its cost, charges and expenses, prepare the Designs and Drawings in

accordance with the Preliminary Design Crteria and Technical Specifications as set out in
Appendix-7

b The Licensee shall cause the designs and drawings as set out in Appendix-8 and seek approval of
such designs and drawings by the Independent Engineer

| 3 REVIEW AND APPROVAL OF DESIGN AND DRAWINGS.

a The Licensee shall submit the design and drawings for the approval of the Independent Engineer.

b The Licensee shall cause the preparation of the Designs and Drawings submitted by the Licensee
and subject to the provisions of 1.3(c) herein below, communicate its approval within twenty one
days from the date of the receipt of such Designs and Drawings.

. -
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¢ In the event that the Independent Engineer has any objection 10 the Designs and Drawings, it
shall promptly and without any undue delay, notify the Licensee of its objections, seek
clarifications or suggest changes or medifications or corrections thereto. Thereupon, the
Licensee shall provide necessary clarification to the independent Engineer and or re-submit the
Designs and Drawings as the case may be after incorporating the charges, modifications or
corrections supgested by the Independent Engineer.

d if the Independent Engineer does not object to the Designs and Drawings submitted 10 it by the
Licensee within twenty one days of submission, the Independent Engineer shall be deemed to

have approved such Designs and Drawings and the Licensee shall be entitled to proceed with the
Project accordingly.

e. The Licensee 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 clanfication or in resubmitting the
Designs and Drawings. Provided however, the Licensor may suitably extend the Construction
Period or provide other relief to compensate for any such delay not attributable 1o the Licensee.

f. The Licensee shall not change any Designs and Drawings approved or deemed to be approved by
the Independent Engineer under this Agreement without the prior written consent of the
Independent Engineer. Provided that the Licensee may, for more efficient functioning of the
Project Facilities and Services propose to the Independent Engineer changes to the approved
Designs and Drawings and specifications of any equipment consistent with all design standards
applicable to the Project and the Applicable Laws.

g. Notwithstanding the express or deemed approval by the Independent Engineer, the Licensee
shall be solely responsible for any defect and or deficiency in the Designs and Drawings relating
to the Project or any other part thereof and accordingly the Licensee shall at all times remain
responsible for its obligations under this Agreement.

h. Any review of the Designs and Drawings conducted by the Licensor is solely for the Licensor’s
own information and that by conducting such review, the L1ccnsor does not accepl any
responsibility for the.same.

i. The Licensee shall in no way represent to any person that as a result of any review by the
Independent Engineer, the Licensor has accepted responsibility for the engineering or soundness
of any work relating to the Project/Project Facilities and Services or part thereof carried out by
the Licensee and the Licensee shall, subject to the provisions of this Agreement, be solely
responsible for the technical feasibility, operational capability and reliability of the Project/the
Project Facilities and Services or any part thereof.

1.4 CONSTRUCTION PERIOD:

The Licensee shall promptly commence and complete the works, including installation of
equipment in accordance with the Project Schedule and obtain from the Independcm Engineer, a
Certificate as to the completion of construction of Projéct Facjlities and Services in accordance
with the Provision of 1) the licensée shall commence commercial operation within 9 months
from the date of signing of the Agreement 2) the Licensee shall install and commencing the
equipment as per the requirement within 18 months from the time when throughput reaches
1,060,000 TEUs from the date of commencement of the License Period (Construction Period).

%}; Mwﬂfﬂ«

DY CHMRMAN
famimgr;w Mid gem
Visakhajer s Port Trust
ooy
VISAKTIAIT ) WA =330035




W WU WY e w v e U

U U U UULWUYWWWUWYLUWL LY YUY WY W WwY W

65

Subject to any of the provisions of this Agreement providing for extension of time for
performance or excuse from performance, as the case may be, of any of the obligations of the
Licensee under this Agreement, the Licensee shall pay to the Licensor liquidated damages at the
rate of Rs.5,60,000/- per day per berth for delay of every day provided such liquidated damages
shall not in aggregate exceed 5% of the Estimated Project Cost. In case the delay exceeds 90
days, the Licensor shall be entitled to terminate this Agreement.
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APPENDIX 10

MINIMUM GUARANTEED TRAFFIC

A copy of the price proposal (Appendix-21A) showing the minimum guaranteed throughput
per each year of the license period is englosed.

In case the minimum, guaranteed throughput is not achieved the short fall in the income will
be recovered from the licensee.

In case the minimum throughput is in excess, the gross income proportionally increases
In addition to the above, when the Licensee fails to comply with minimum guaranteed
throughput, the Licensor has the option to terminate the contract as per Article-10 of the

License Agreement.

In case the minimum guarantee throughput is in excess, the gross income proportionately
increases.
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APPENDIX 11

ENVIRONMENTAL APPROVALS

Copy of :

Government of India ”  Telephone No.4361316
Ministry of Environment & Forests Telegram: PARYAVARAN
NEW DELHI '

PARYAVARAN BHAVAN, C.G 0. COMPLEX,
LODI ROAD, NEW DELHI-110 003.

No.J-16011/15,16/92-1A:111 - 2nd February, 1993.

OFFICE MEMORANDUM

Sub: 1.- Construction of LPG Handling Jetty in the Outer Harbour by Visakhapatnam Port Trust.

2. Construction of Multipurpose Beqth in the Outer Harbour by Visakhapatnam Port Trust.

Reference is invited to Ministry of Surface Transport’s letter No.PD/11011/4/92-VPT and
No.PD/11011/5/92-VPT, dated 22nd July 1992, seeking enwronmcntal clearance for the above
mentioned proposals,

By

i)

The proposals have been examined and environmental clearance is hereby accorded subject to
the following conditions:

Dredging operations should be undertaken in consultation with Cxpert Institute such as Central
Waler and Power Research Station (CWPRS), Pune, or any other institute to ensure that dredging
operations do not cause any adverse impact on surface and ground water and marine
productivity in the vicinity. k :

During dredging, construction and maintenance stages, the water quality parameters at the
bottom level should be inspected and periodic records be maintained. Tests should be carried out
to measure water quality parameters, viz., turbidity, dissolved oxygen, ammonical nitrogen and
other nutrients which must be maintained within the prescribed standards.

ni) Screening of pollutants in the harbour waters should be taken up by the project authorities and

periodical monitoring reports on water quality parameters must be. forwarded 1o this ministry at
six monthly intervals.

v} In addition 10 the Disaster Management Plan prepared, the project authorities should consider the.

worst case disaster scenario with respect to specific:cases like oil/chemical spills, fire/explosion,
tervorist- attack, floor, etc., spelling out definite adequate measures to be taken to prevent and
contain such disasters. A report on this must be forwarded to this Ministry -within six months
from the date of issue of environmental clearance.
”

To prevent discharge of sewage, bilge, wastes and other liquid wastes into the marine
environment, adequate system for collection, treatment and disposal of liquid wastes including
shoreline interceptor for receiving liquid wastes from all shoreline installations and special hose
connection for ships to allow for discharge of sewage must be provided

7 (g
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vi) Appropriate protection, clothing and necessary equipment should be provided to the personnel
engaged in handling phosphoric acid, liquid ammonia and other toxic ¢hemicals.

vii) Green Belt Development Programme as proposed must be carried out. In addition, suitable

species of trees must also be planted along the existing roads in the port area, open vacant
species and along the shoreline.

viii)Adequate noise control measures such as providing muffler to muffle the sound from engines,

motors, etc., earplugs to workers working in the noisy environment to contain the noise within
prescribed standards must be adopted.

ix) The quality of treated elfluents, solid wastes, emissions and noise levels, etc., must conform to
the standards laid down by the competent authonties, inctuding Central/State Pollution Control
Board and under the Environment (Protection) Act, 1986, whichever are more stringent.

3. In the Visakhapatnam Port Trust, sufficient in-house capability (Environment Cell) should be

created (o monitor and implement the programme related to pollution control and environmental
conservation.

4, Adequate financial provision must be made for implel'pentioh of the above stipulations.
5. In case of any deviation/alterations in the project, préposal from those submitted to this Ministry

for clearance, these stipulations may be modtﬁed and/or new ones imposed for ensuring
environmental protection, :

6. These stipulations will be enforced among others under the ‘Watcr' (Prevention & Control of

Pollution} Act, 1974, The Air (Prevention & Control of Pollutlon) Act, 1981, and the
Environment (Protect:on) Act, 1986. .

- Sd/=
(LK. Kamboj)
. ) Joint Director (Scientific) -
To | .

The Secretary,

Ministry of Surface Transport,
Parivahan Bhavan, Parliament Street,
NEW DELHI - 110 001.

Copy to:

1. Chairman, Visakhapatnam Port Trust, Visakh4patnam-35 (A.P),

2. Chairman, Central Poliution Control Board, Parivesh Bhavan, CBD-cum-Office Complex, East
Agjun Nagar, Shahdra, Delhi-32.

3. Chief Conservator of Forests, Regional Office (Southemn Zone), Ministry of Environment &
Forests, No.463, Ist Main, Illrd Stage, lIIrd Block, Basaveswaranagar, Bangalore-560 079,

4. DIG (FO), Incharge Regional Office Cell, Ministry of Env. and Forests, Paryav;han Bhavan,

New Delhi,

5. Chairman, State Pollution Control Board, 6-6- 115/124 Kavadiguda, Secunderabad 500 003.
6. Guard File.
Sd/- .
{L.K. Kamboj)
Joint Director (Scientific)
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APPENDIX 12

OPERATIONAL STRATEGIES AND WORK PLANS

Encl.-As furnished by the Bidder
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Appendix 12
Operational Strategies and Work Plans

Operation and Maintenance Contracts

It is not envisaged to sublet the operationn and maintenance activities to
any contractor. The JVC through its . consortium members, has a
commendable track record of management of state-of-the-art Container
Terminals at Dubai, Jeddah and Djibouti which provas their capability to
maintain the container terminal. Data on container terminals operated and
maintained by DPA/DPI which is enclosed as Annexure 6.1 of the
Technical Bid shows the efficiency of their. terminals. The JVC, if needed
at an apprOpria{e time, may sublet part of the operation/maintenance on a
contract basis to improve the terminal performance. The contractor would

be selected based on the track record of their performance, efficiency,
economy etc.

The JVC would like to adopt the following operational & maintenance
strategies for theterminal in the following phased approach :

A. Operational Study and Planniﬁg

In view of industrial development in the . hmterland of the port cargo
volumes are appreciating at an impressive rate, as estumated in our traffic
forecast. The termmel will be commlssmned for commercial operation in
the shortest possible period to attract these cargeoes to the new terminal.
State-of-the-art planning, monitoring, and_g tracking systems are being
planned to be installed commensurate with fhe throughput handled &t the
terminal. Customer satisfaction would be the key factor to attract business .
to the terminal. Customers will bé attracted only if quick services, speedy
flow of information on conlainer tracking, and faster processing of

documents are provided. The JVC is planning to provide state-of-the-art
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terminal MIS/Operations systems, module-wise, at an appropriate time
commensurate with the throughput requirements.

i) Terminal Performance

Performance vwill be monitored regulerly and cantinuous improvement in
techniques would be in-built in the system. The consortium may at an
appropriate time introduce suitable performance related incentive
schemes, considering achievement of a minimum level of performance.

This would motivate employees to achieve higher target levels.

ii) Terminal Centrol System
. i

A compatible computer aided managemerit control and planning system
would be implehented to provide information relating to locations, status
and availability of containers. This syste‘rri would offer management and
staff easy access to the details of ali contaiffners on the terminal, as well as
expected at the terminal. A database would be set up to have the history
of all container movements ‘and an archive base would retain this data for

certain time period. 1t is envisaged that the éystem will be interfaced to the
port's customers and customs offices.

Operatiohal‘Aspects

i) Ship to Shore Movement

The work force assigned to the ship will board the vessel on arrival and
remove lashings on import and re-stowe containers and prepare Iashmgs
for outbound containers. The gangs w1|| also carryout dogging and
unplugging of the reefer contamers A programme will be prepared by the
Ship Planning Cell prior to the vessel's arrival and the gangs will wgrk

according to this programme. Appropriate care will be taken while working
above deck level.
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iiiy  In/ Qut Gate Opearations

A modern Gale facility to the Terminal will be provided. Direct delivery will
not be allowed until the vessel has completed Qisch_arge, which otherwise
may hinder thé yard crane operations, and trailer movements, and in turn
the progductivity.

iv) CFES Qperation

The CFS would be provided with suitable Reach-Stacker(s)s / Top Lift
Truck(s) Fork Lift Trucks to handie FCL / LCL boxes at the CFS. Suitable
Fork Lift Trucks to handle packets, pallets, lcose cargo inside the
container and within the warehouse will bé proVidqd_ in accordance with
traffic levels. The JVC may require a plot of land for the CFS (outside the
port) in order to carry out the CFS aclivity depending on the demand for

space for basic port operations.

V) Terminal Users Co-ordination

It is imperative that the JVC- will maintain cordial relations with customers
and would have regular meetings vﬁth customers such as liner agents,
CHAs, agents etc. These mestings would Ehalp the'JVC'to improve the
productivity, simplify documentation and p‘roceduFeE, ETA édvices and
such other matters. A small committee of selected line representatives
may assist in forming specifidations, tes'.;ting new systems and new
procedures, and assisting in the developmeht of the terminal and to act as
a bridge between the JVC and its customers,

Computerization & Information system

Managemen! of container terminal is to be designed to cater for following factors:

Ay Aeis
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ZerG error rasponse 1o the custemers
Cost control tools
Productivity indicators improvement

Following full-fledged computer information system may be implemented on the
terminal gets the Quayside Gantry Cranes.

EDI Link to
‘Shiopina Lines
F

Ship Planning
System

Yard
Crane
Control

Central
System

Logistics
Agents

Customs
Control System

CHA Syslcm
(Mini Comp.)

It is emphasised that the. systems may be 'provided and integrated
progressively so as to deve‘lop skills with the operators as and when the
throughput increases so that the port users. and terminal staff get the

maximum benefit. In the beginning a simple container control system '
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y The tallyman will identify the container to be discharged and indicate the
| same to the crane operator for discharge of the container. He will recerd
details in the checklist for any discrepancies and damage etc. using the
computerised system. The Quay Crane will:lift the container and place tﬁe
samé on the {ractor trailer. The trailer will carry the container to the import
yard where the Reach Stacker/ Rubber Tyred Gantry Crane will unload
the container. :

The export operation would be conducted in the similar manner but in the
reverse of the import operation. The yard crane operator will have the
export list (through radio data communicatién from Central Control System
or otherwise) and load the containers on tb the trailers. The trailers will
carry the containers to the quay for loading onto the ship. dnce loading is
done the labourers will lash the containers progressively. As stated
elsewhére in this document, Radic Data Communication is likely to be
introduced at an appropriate time when the terminal achieves substantial
container throughput in phase 1 or phase 2 of the terminat development.

Deployment of the number of cranes {0 each vessel would be decided
based on the number of the containers to be handled, the vessel size,

working space and other factors.

ii) Yard Operations

The Yard Crane (RTGC / Reach Stacker} éperatqr will have an import list
(either transmitted by the radio data link of Céntral System or otherwise)
and will unload the container at the pre-de&gnated location. A container
stack will be up to five high in the event of an RTGC operated yard.
Containers may be parked in parallel to the quay alignment. The detail of .
the container location will be notified to the Yard Control System which wil
maintain a high degree of yard mtegnty

o Ao
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would be installed and as and when required further modules will be

introduced by providing Central Control System.

The extensive use of EDI with a computer network by the shipping lines,
CHAs, Customs, Logistics Agents would eliminate time consuming reguiar
procedures and paper works. This would result in a paperless transaction
This would also help in job scheduling, prioritise the tasks, and provide
information to operators at the yérd aboul the movement of containers in
the yard, on line. : '
The Software systems like NEVIS, COSMOS is envisaged tc be
implemented for this MIS systemi at an appfopriala time on achieving the
required throughput.  This computer syétem will maximise terminal
performance by

Using Radic Data Transmission system with on-board VDUs and UHF

communications for yard cranes.

Automalic slot identification system

Container Handling performance indicators,

Receipt & delivery of container,

Container tracking

Intra-port movements of containers

" Reefer monitoring

As per the present trend to achieve high levels of efficiency it is imperative to
have the right information at the right time which can be achieved by electronic
documeniation. The computer system will provide this facility and it is aimed to

nave entire operations are on E-commerce based.

DY CHAIHMAN.
famiga;mn q1¢ gez
Visalklisue von Port Trust
{wnmg
VISAKITA  vi vAV=530039

AUy
224 —



OOV eUUUU U

£

U0 OO YOO UYUUY WY U UG UY YW W

70

APPENDIX 13

EQUIPMENT PROCUREMENT PLAN
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APPENDIX t4

YEAR-WISE INVESTMENT PLAN

Encl:-As furnished by the Bidder
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APPENDIX 15

OPERATIONS AND MAINTENANCE PLAN

Encl:-As furnished by the Bidder
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APPENDIX 16

EQUIPMENT REPLACEMENT

NOTE" The Licensee shall be required to replace the equipment on expiry of their life as per VPT norms,
by new equipment having specification not inferior to those.initially provided. The Licensee
shall plan for replacement well ahead of the time of expiry of its life. The equipment shail be iri

excellent working condition at all times and handed over to the

Licensor in working order at the
end of the Licensee period. '

Encl:-As fumnished by the Bidder
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APPENDIX 17

EMPLOYMENT OF PERSONNEL

In case of a new facility being built by the BOT Operator, the option of employing Port labour will
rest with them

The present project being new facility, the bidder may indicate here the requirement of the
marpower if any, to be taken by him from VPT/VDLB

Encl:-As furnished by the Bidder |
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APPENDIX 18

PRIORITY BERTHING NORMS

PREFERENTIAL AND PRIORITY BERTHING:

The Licensee may, with the prior written approval of the Licensor, offer preferential treatment in
the matter of berthing to any one or more shipping lines or vessel owners/ operators with a view to
oplimising the use of the berths and equipment in view of minimum guaranteed traffic. However,
since the berthing charges are collected by the Licensor, users will have to pay the tariff as per the
rates fixed by the Licensor in respect of similar services and duly notified by GOl or to be fixed
by the Tarff” Authority for Major Ports, constituted under Article 47A of the Major Ports Act,
t963, in the official gazette, from time to time.

Guidelines for Priority Berthing and Berth reservation are given under:
BERTHING PROCEDURES / PRACTICES IN V.P.T.:

Vessels are allotted berths according to the order of their arrival to anchorage, provided they are
ready with all commercial documents and all other aspects by close of office hours of the
respective day for which the berthing meeting is held every day of the year.

While sequencing the movements, as far as possible the movements are executed according to the
seniority of the vessel plus the seniority of Flag hoisted duly following berthing priorities and
decided in the trade meetings from time to time.

However, priority is given for vessel as under:

Vessels in distress will Be given prionity.

Passenger Vessels will be given priority.

Vessels arriving with night navigational restrictions, i.e., vessels having more than LOA 182.9

Mtrs., Draft 9.14 Mtrs. and Beam 31.5 Mits. and also qumd Ammonia and LPG Tankers for
Inner Harbour.

Vessels requiring high water, i.e., more than 9.14 Mtrs Draft will be given preference at the time
of High waters.

Vessels arriving for export Iron Ore.

Berthing/Un-berthing of tankers in Outer Harbour.

4

After the above requirements are taken care of the othcr movements are carried out one after

one, based on Semonty i
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The Container Vessels that arrive on fixed window basis will be accorded priority movement for
berthing. However, in case of any Suez Max tanker vessel waiting the container vessel will not
be delayed for more than 5 hours for berthing and sailing.

The Container Vessels requiring priorgy on fixed window hasis should pive its scheduled
arrival/departure at least three months in advance

The expected time of arrival / depanture of the comainers vessel should be declared minmum 48
hours i advance

If the shipping line/BOT Cperator does not bring within /- 2 hours of the commencement of
the time reserved for the berth | it will forfeit its fixed window berthing movement priority

The berthing / sailing movement priority will be subject to over riding priority given by the
Govt. 10 specified vessels or classes of vessels, natural calamities, labour strike. defence
requirement, force majeure and acts of God.
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Copy of

Govt. of India,
MOST, Transport Bhavan,

New Delhi-11-11} No.PT-11033/13/9(-PT
D1.8.12.94,

To

Chairman,

Sub: General guidelines for according Pnonty/Oustmg Priority for berthing the vessels at
Major Ports.

S,

As per this Ministry's letters of even number dt 21.12.92 and 10.12,93, certain instructions were
issued to all Major Port Trusts for charging a fee for accordmg the ‘Prionity’ Qusting Priority to
berth the vessels at Major Ports copies enclosed.

The issue of charging fee for providing the ‘Prcrity’/ Ousting Priopnty has been further examined
in the Ministry and following instructions are issued.

All Major Port Trusts shall collect a feeiin addition to the berth hire charges for providing
‘priority/ousting priority” in berthing at the revised rates as follows:

For providing the ‘priority’ berthing to any vessels, all Major Port Trusts shall collect a fee
eguivalent to berth hire charges for a single day or 75% of the berth hire charges calculated for
the total period of actual stay at the berth, which is higher. For example, if the berth hire charges
are per day, then a minimum fee of Rs. 10,000/ berth hire charges calculated for the total per
annual stay at the berth, i.e., Rs 7,500/ per whichever is higher shall be charged.

For providing the ‘ousting priority’ to any vessel, a Major Port Trust shall collect a fee
equivalent to berth hire charges for a single day or 100% of the berth hire charges calculated for
the actual period of stay at the berth, whichever is higher. Far example, if the berth hire charges
are Rs. 10,000/~ per day, then a minimum fee of Rs.10,000/- per 100% of the berth hire charges

calculated for the tota) period of actual stay at the berth, i.e., @ Rs.10,000/- per day, whichever is
higher, shall be charged.

In addition, for providing ‘ousting priority’ to any vessel all Major Port Trusts shall collect the
charges for ‘shifting in’ and ‘shifting out’ of the vessels.

The fee for according ‘priority/ousting prionty’ as indicated above shall be charged fiom all the
vessels irrespective of the fact whether the ‘priority/ousting priority’ is accorded by Central
Government or the Port Trust under their own rules and rcgulanons except the following

categories:
l %fég/m% 0-*-"’/"7
Y CHAIRMAN
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i} Vessei carrying cargo on account of Ministry of Defence.

i) Defence vessels coming on goodwill visits.

iii) Vessels hired for the purpose of Attraction expeditioﬁ granted by the Ministry of Surface
Transport. '

4. All other instructions as detailed in this office letter of even number dated 21st Dec. 1992 shall
continue to apply.

S These instructions shall come into effect, i.e., from 8.12 94.

6. The receipt of this letter may kindly be acknowledged.

_ Yours faithfully,
" Sdf-xxx
“(Anand Kumar)
Dy. Secy. to the Gowvt. of India

Encl: As slated.

DY CHATRMAN
famangma v ge
Visakhupaianm Port Trust
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. Sr. No. Nama of the Spensor Minimum Holding (%)
. 1 United Liner Agencies of India (Pvt.)

‘; Ltd. and associates. 74%

: 2 Dubai Ports International 26%
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Appendix 19

Equity Holding of Sponsors

As slated in our MOU attached in appendix 2, the Licensee shall ensure that the
sponsors maintain their minimum holding in the paid-up Equity Capital of the

Licensee until expiry of 3 years from the date of commercial operations as specified
below

A e 1 27
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GUIDELINES FOR PRIORITY BERTHING AND BERTH RESERVATION

The guidelines contained in the Govt. of India{copies enclosed) shall be adhered to follewing.

) M.O.S.T's. Lr. No.PT/11023/2/59 Pt. dt.] 6 92

i) PT/11033/13/92 Pt. d1.21.12 92
iy PT/11033/13/92 P1. d1 10.12 93.
wy - PT/11033/13/92 Pt d1.8.12.92
vy - PT/11023/7/92 Pt dt 8.3 95

No PT/1102372159-Pt
Government of India,
Mrnistry of Surface Transport (Ports Wing)

New Delhi dt.} 692

To
Chairman
(ANl Part Trusts)

Sir,
Sub: Berth Reservation Scheme - General Guidelines - Reg

I am directed 10 state that there have been propesals from time to time from the various major ports
for permitting them to reserve berths for ships.  The Govemment have considered various
propesals. 1n arder to give operational {reedom to Port Trusts, Government have decided (o lay
down only general guidelines to be observed by Port Trusts “while” finalising the detailed terms
and conditions with shipping lines regarding advance berth reservation  Within the framework of
these guidelines, Port Trust Boards can negotiale and finalise arrangements with shipping lines for
granting the facility of berth reservation. These guidelines are:

A shipping line requiring advance reservation for a container ship should give its scheduled
arrival of ships at least 3 months in advance In the case of other vessels, the minimum notice
period may be one month,

A fee will have to be charged for berth reservation scheme and this should be equal at least 1o the
berth ture for a day or o 25% of the berth hire for the expected stay of the ship at berth
whichever is higher  The shipping line should intimate the expected stay of the ship at the time
of asking for berth reservation.

ui) The berth covered by the reservation scheme should not exceed 25% of the available berth days

in any manth and at any point of time at least 50% of the berths should be available on a “first
come first served” basis. So far as gencral cargo berths are concemed, the ports may group the
berths for this purpose depending upon the nature of cargo unloaded at different berths

;. £, —9 {6\/‘@"'7
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i} [f the shipping lines does not bring the ship at the pre-reserved time. then it will forfeit its berth

Vi)

reservalion fee piven in advance  So far as liner ships are concerned, the ships should arrive

within six hours of the commencement of the time resecved for the berths and 5o fai as non-hner

vessels are concerned, it should armive within one day of the time indicated for the arnval of the
ships

The Port Trusts may also negotiate with the lines the conditions regarding a minimum
throughput and regarding the provisions of equipment, etc,, for cargo handling at the Port. No

commitment regarding availability of equipment which is unrealistic or in excess of the Port's
capacily to provide should be given by the Port Trusts

The berth reservations system wall be subject 10 over nding prionty given by Government to
specified vessels or classes of vessels.

Specific proposals forwarded to this Miustry by Ministry by Trust and Jawaharlal Nehru Port Trust
may also be in accordance with these general guidelines.

Yours faithfully,
Sd/-

(R.N VERMA)
Directlor

CHAIRMAN 7
Famior i dig gz
“ Visakii: T e Port Trust
IEEERT §-
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Capy of

Government ol {ndia, IMMEDIATE
Ministry of Surface Transport (Ports Wing)
New Delhi
No PT-11033/13/92-PT
the 21st Dec 1992

Io

The Chairman,

T L Nehru Port Trust,
Sheva, :
New Bombay

Sub Qusting priority berthing to ships - Genera! Guidelines - Reg

Sir.

[ am directed (o stale that there are cases where priority ousting priority berthing facility has been
given by the Government and in some cases by the Ports, under the powers available (o them under
their rules and regulations.

2 1t has now been decided that in all such cases where such a facility has been given in past or may
be given in Nulure, there will be a prionty berthing charge A fee will have 1o be charged
equivalent to berth hire for a day or 25% of the berth hire for the expected stay of the ship at
berth whichever is higher, The shipping apent Master of the ship should intimate the expeeted
stay of the ship in advance. In case of ousting priority, all the charges which are incurred by the
port authorines in “shifting in” of vessels will also have to be paid. Since the collection of vessel
related charges is 1o be done in terms of the rates notified in US Dollars and converted into India

rupees on the date of arrival of the vessel the above charges will also aisa have to be collected
accordingly

These instructions will apply to all vessels being accorded “priontyfousting priority’ berthing,
except vessels carrying Government cargo.

4 This may also be brought to the personal knowledge of concerned officers like Chairman, Dy.
Chairman and Heads of the Departments of the Port Trust, -
5 The receipt ol the letter may please be acknowledged.
!
Yours faithfully,
Sd/-
{(R.N.VERMA)
Director (PT)

7
Y CHAIRMAN
fam o mn Q1 zex
ViS.l]‘i!‘.,_ corvm Port Trust
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Copy of

Government of tndia,
Ministry of Surface Transpont (Ports Wing)
New Delhi
No PT-11033/13/92-PT

the 10th Dec 1993

To
The Chairman,
All Major Port Trusts

Sub OQusting priority berthing to ships - General Guidelines - Clarificaticns - Reg.
Sir,

As per the Ministry’s letter of even number dated 21st Dee.1992, centain guidelines were issued

regarding lhe fee to be charged for providing priority/ousting priority berthing 1o vessels al majar
ports.

2. In the guidelines it has been mentioned that these would apply to all vessels who are accorded

priority/ousting priority berthing except vessels carrying Government cargo

3 To make the Clause reparding exception more clear, it as been decided that the priority/ousting,
priarity berthing charges shall be collected from all vessels except the foliowing:

i) Vessels carrying government cargo i.e., cargo which has been imported on Government account
directly, i.e., by any Ministry of Government of India. This exemption shall not be applicable to
the cargo imported by the public sector undertakings.

ii) Defence vessels coming on goodwill visits

1) Vessels hired for the purpoese of Attraction expedition by Depariment of Ocean Develapment.
) Any other vessel for which special exemption has been granted by Ministry of Surface Transport
4 These clarifications may kindly be brought to the notices of all concerned for necessary action.

5. The receipt of the letter may please be acknowledged.

Yours faithfully,
Sd7- xxoxx
Dy Secy 10 the Govt. of India

DY CHAIRMAN
fgmimTomy T2 ¥
Visakioo Arort Trust
TR
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Copy of

Government of India,
Mintstry of Surface Transport (Ports Wing)

No PT-11033/7/95-PT
New Delhi,
the 8th March, 1995
To
The Chairman,
All Major Port Trusts.

Sub: Berth Reservation Scheme - General Guidelines - Reg.

Sir,

T am directed to refer 1o this Mimistry’s Lr. No.PT-Z/ 11023/89- PT dated 1.6.t992 on the above
mentioned subject,

As per the present instructions, a fee equivalent to the berth hire charges for a single day or 25%

(=3
of the berth hire charges calculated for the expected stay of thevessel at the berth, whichever s
higher, is charged for granting the facility for berthing under Berth Reservation Scheme

wd

The issue of charging the fee from the véssels berthed under the Berth Reservation Scheme has
been further examined in the Ministry and it has been decided that all major Port Trusts shall
charge a fee equivalent to the berth hire charges for a single day or 50% of the berth hire charges
for a single day or 50% of the berth hire charges calculated for the actual stay of the vessel at the
berth, whichever is higher, for berthing any vessel under the Berth Reservation Scheme

4 The other features of the Scheme will remain as communicated earlier

5 These instructions shall come into effect from the date of issuc of this ictter.

Yours faithfully,

Sds-
{ANAND KUMAR}
Deputy Secretary (PT)

Fawpirgeoner A gex
Visakha :.,,‘ Trust
i 4
JVISARTT Y AL —230035
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APPENDIX 19

The Licensee shall ensure that the sponsors maintain their minimum holding in the paid up Equity

Capital of the Licensee until expiry of 3 years from the date of commercial operations as specified
below:

S.No. Name of the Sponsor Minimum holding (%)
1 M/s. UNITED LINER AGENCIES OF INDIA (P)LTD, 74%
MUMBAI -~
2. M/s. DUBAI PORTS INTERNATIONAL, DUBAI 26%

NOTE: The recommended minimum level of holding is 51% in aggregate. The Sponsor having

the maximum eligible experience should hold at least 26% of the Paid Up Equity Capilal
for this period. :

i

Encl: As furnished by the bidder

%/)omf% ppeas
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APPENDIX 20

TRANSFER TECHNOLOGY/LICENSEE's ASSETS

(THE SCOPE OF TRANSFER SHALL BE SET OUT)

SCOPE QF TRANSFER:

Transfer of kngw how and technology:

In the part of the proposal, the bidder should indicate his willingness to transfer technology and up 10
date  know how and also details of his experience and capability to promote human resources
development, for operating and maintaining advanced technological hardware and software an for
transfercing the responsibility for their use and application 1o {ocal staff.
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Appendix 20

Transfer Technology / Licensee’s Assets

The Consortium members are willing to transfer the technology and up-to-date
know-how for the operations and maintenance of advanced technological hardware
to personnel in the Joint Venture company pro'posed to be set up for the
development and operation of the.terminal, A statement towards this effect is
enclosed vide Annexure 2.8 of the Technical Bid.
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APPENDIX 21

. PRICE PROPOSAL
{Note. To be submitted in a separate sealed cover)

NAME OF THE WORK:

Establishment of Container Terminal and to operate, maintatn and manage the same on B OV baws,

including, supply, installation and operation of Container Handling Equipmént at Multipurpose
Derth, Quter lHarbour '

The Licensec agrces.m pay to the Licensor as per Payment Schedule

X herein
) UP-FRONT FEERs___ /- (Rupees 1 GGBF
—le . mp _ )

It is payable n lumpsum with ue of Letter of Intent and before signing the
Agrcement

i) ROYALTY per month equivalent to __ % of the gross revenue eamed by the Licensee from the

operations of the terminal by levy of or applicable tariff during the month as per Clause 51 of
the License Apreement.

i} Land Rentals for back-up area, and leased in any other V.P.T. area shall be paid by the Licensee
al commercial rates for those areas as per Land Lease Agreement to be separately entered into

The approximate area of back-up space is 31,000 sq.mtré. paved area. The land rental in force as on
date is Rs. per sgq.mitr. per annum.

iv) Charges towards electric power, water, shall be paid by the Licensee as applicable from tme o
. ime

v} The Licensee shall pay all the railway dues as fixed by the Port (fom time 10 time 1o transpon the
cargo gencrated at the licensed berth.

vi) The Licensor is entitled to collect the Berth Hire Charges
vii) Demurrages if any, due to delay, shall be borne by the Licensee only.

viindFee as agreed mutually for additional assets and facilities / services provided by the Licensor in
due course shall be paid by the Licensor at applicable rates.

P.S - The price proposal superseded by 21A

b ——
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APPENDIX 21 - A

PRICE PROPOSAL
(To be submitted in a separalc sealed cover)
NAME OF THE WORK: '
Establishment of Container Terminal and to opzrate, maintain and manage the same on B.O.T. basis,

including, supply, installation and operation of Conlainer Handllng, Equipment at Multipurpose Berth,
Quier Harbour.

The Licensee agrees 10 pay to the Licensor as per the payment schedule mentioned herein.
i) UPFRONT FEE Rs.3.19 crores (Rupees Three crores and nincteen lakhs).

il is payable in lumpsum within & weeks from the issue of letier of Intent and before 51g,nmg the
Agreement.

it} ROYALTY in Rupees per TEU shal! be specified for the entire license period as per the Attachment
. No.l.

111} Land Rentals for back-up area, and leased in any other VPT area shall be paid by the Licensee at
commercial rates for those areas as per Land Lease Agreement to be separately enlered inlo.

The approximate arca of back-up space is 42,000 sq.mtrs. paved area. An additional area of 32,000
sq.murs. will be avatlable against payment.

iv) Charges towards electric power, waler. shall be paid by the Licensee as applicable from time to time.

v) The Licensee shall pay all the railway dues as fixed by the port from time 1o time to cargo generated
at the licensed berth.

The Licensce has to pay railway dues for the use of railways in Port premises. lMowever the
Licensee has 1o obtain approval of TAMP/Enforcing Authority with regard to the charges to be
collected by him from the consignee/shipper.

vij The Licensor is entitled 1o colleet the Berth Hire Charges and other vessel related charges as detailed
elsewhere.

viiYDemurrages if any, due to delay, shall be borae by the Licensce only.

viii)Fee as agreed mutually for additional assets and facilities/services provided by the Licensor in due
course shall be paid by the Licensee at applicable rates.

Encl: Attachment-1,
[nel: Price propasal furnished by the bidder
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ATTACHMENT - |

:.—_; (enclosure to Appendin 21 A
I PRICE PROPOSAL
I~ MINIMUM GUARANTEED THROUGHPUT, ROYALTY RATES AND
g GROSS AMOUNT PAYABLE
I~ NO. YEAROF [ NO.OF [ RATE | GROSS | DISCOUNT! NET
It COMMERCIAL | TEUs | PER | AMOUNT | FACTOR | PRESENT
™~ OPERATION TEU | QUOTED . VALUE
~ IN RS. WIHEN
[T ; DISCOUNT 11
I—: | L AT 16% PIR
e . | ANNUM
LT HRE] @) [ 3xd=(5) (6)__ : )
1o~ ; Initial Pa vable (Up | 31,900,000 T.000000 31.900.000
. R plrony ' ' e .
ot I von 00001 S0 10000001 0.862069 1T k62,069
P 7 yean o2 25000 S0[_ 1,250,000, 0743163 928 599
< e wilon 47000 50| 2,350,000 | 0.640658: 1,505,546
< AT 97 1 81600 50 4080000 0552291 . 2083548
S [S%yearso =/ Toe [ 112000 75| 8400000 0476113} 3999349
— 6™ year LT T 140000 75] 10,500,000 ) 0410442 | 11309.644
LT Tyearz i Ti | 166400 100 | 16,640,000 0.353830 | 53887703
& i8Tvew o ] 186200] " "100] 18, 640,000] 0305075 5,685,675
- 9%vear L 204800 200 | 40,960,000 [ . 0_‘_7_6_22_534___7 10,770,554
-0 10" yvear 221600 200 |_44,320,000 | 0226683 10,046,617
Wi M year ; 240000 350 84,000,000 | 0195417 16,415.020
=2 .12 year | 240000 350 84,000,000 0168463 14150879
o3 I1%year. o o 70 77240000 500]120,000,000 |  0.145227 | 17427191
44___;_14“ car g4/ifyc . 240000 500 | 120,000,000  0.125193 15,023 440
Sis. AStyearsii T 7240000 500 120,000,000 _ 01079271 12951242
o I() years o o) 0] 240000 750 | 180,000,000 |- 0.09304} | 7_]0,747_‘_2_9_-5_
:‘Z.__.m._‘!_?f"'__,\_'_c_:u o 0] 240000 - 750 [ 180,000,000  0.080207 | . 14,437,324
<8 18T cans 7111240000 750 | 180,000,000 | © 0069144 | 12,445 909
Sy Y ear 240000 1000 | 240,000,000 ]  0.059607 14,305.7) 1
=) 207 yews ) . 240000 1000 [ 240,000,000~ C.051385, ~ 12.332,500
w2 vearsg o syl 240000 1100 | 264,00,0000']  0.044298; 11,694,621
2 23%wearidioa - e/t 240000 | 1500 264,000,000 1 0.038188( 10,081,570
=3 23yew 240000 | 1200 | 288,000,000 | 00283801  9.481,100
=4 24%year | 240000 1200 (288,000,000 | 0.028380 | 8,173,362 |
225 425%year | 240000 1300 [312,000.000 | 0.0244651 7,633,169
=6 126" vear 1240000 1300 [ 312,000,000 | 0.021091 | " 6.58031% "
=7 27year | 1 240000| 1400 |336,000.000 | 0018182 6109048
'8 28 vew T 774000017 1400(336,000,000 0015674 5260421
% 20“ Vet ~1240000] 1500 1360,000,000 [ O(_)_]}SJ)I 862 805
0 0T vear i 240000 1500 [ 360,000,000 ] 0011648 4,193,307
NET PRESENT VALUE OF ROYALTY AND UPFRONT 1 298,463,338

b o) g){u;}tp..(}.

e oo

Y

fas

Vicakh .-

L

Crust



