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1. Project Summary

1.1 Introduction to the Project

Inland Waterway Authority of India (IWAIland IL&FS Infrastructure Development Corporation (IIDC)

have entered into a MoU to operationalize a Project Development and Partnership Framework (PDPP) to
develop various Inland Waterway Projects under Public Private Partnership (PPP) framework. As a
prdude to this MoU, IWAI and IIDC have jointly sponsored a feasibility study for movement through
NW-2 by barges between Jogighopa and Haldia/Diamond ports.

1.2 Backdrop
Inland Waterway Authority of India intends to promote use of Inland Waterways anbefaame it
intends to set up an Inland Waterway Terminal at Jogighopa with the following envisaged key

components:

Floating Pontoon Available

Material Handling Equipment (Conveyor Belt,

Cranes, Tractor Trailers) To be developed

Warehousesi open and caered To be developed

Utilities like electricity, roads, drainage, etc Partially developed

Other On-site Infrastructure including

perimeter wall, River Bank Protection To be developed

Up-gradation of existing
office building

Office Complex

The projectis located in Jogighopa in lower Assam by the banks of RivernBapbtra, on National
Waterway2. Jogighopa is a trarshipment point for coal originating from Meghalaya. Coal is the
preferred commodity that is being routed through Jogighopa. Jogighsfmea identified as one of the

locations for setting up a mechanized IWT Terminal

1.3Jogighopa Terminal

Review of existing terminal infrastructure at Jogighopa has been carried out by way of a site visit to see if

the projected cargo movement carhiaedled at the present facility.

ALSES | infrastructure |eastructure Development Corporation Limited Page3
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1.4 Review of Existing Infrastructure

Location

Joghigopa, Assam

Land availability and ownership

25 Acres of land available which is ownec
by IWAI.

Type of existing jetty/ownership

Pontoon jetty available which is omed by
IWAL

Handling facility

To be developed

Storage arrangements

No storage arrangement at the site i
available.

Availability of power, water at the termine

location

Power transmission line is available ugo
the site. Drinking water could be made

available by deep tube well system.

Connectivity of the terminal with existing

proposed rail lines.

Nearest railhead with huge gedown is
available at a distance of 1.5 Km from the
site at Jogighopa

the terminal with

existing/proposedoads

Connectivity  of

NH-37 is at a distance of 1 Km from the
terminal site. IWAI has plans to upgrade
the road connecting the site from the
highway

Connectivity of the terminal with telecor

infrastructure

Satisfactory telecom infrastructure is

available at Jogighopa.

Operators/user availing the existing facility

Temporary jetty facility and open air
storage facility is being availed by the

operators.

Current traffic OD and movement details

Coal (Mainly Kolkata bound)

Critical Assessment/ Conclusion

Existing faclity is not adequate for the projected traffic and there is a need to provide a mechanized

terminal. In view of thisthe facility would need tde upgraded and section 2.2 of the Project

Information Memorandum (PIM) which is a part of the Bidding Docusietiescribs in detail the

facility that would need to be created.

ALSES | infrastructure |eastructure Development Corporation Limited
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Information to Bidders
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Glossary

Application

As defined in Disclaimer

Application Due Date

As defined in clause 2.14.1

Aggregate Experience Score

As defined in clause 3.5.1

Associate

As defined in clause 2.2.9

Authority As defined in clause 1.1.1
Bids As defined in clause 1.2.9
Bid Due Date As defined in clause 1.1.4
Bid Security As defined in clause 1.2.10
Bidders As defined in clause 1.1.1

Bidding Documents

As defined in clause 1.2.9

Bidding Process

As defined in clause 1.2.1

Bid Stage

As defined in clause 1.1.1

[BOT]

Build, Operate & Transfer

Concessionaire

As defined in clause 1.1.2

Concession Agreement

As defined in clause 1.1.2

Conflict of Interest

As defined in clause 2.2.1(c)

Consortium

As defined in clause 2.2.1(a)

[DBFOT]

As defined in clause 1.1.1

Eligible Experience

As defined in clause 3.2.1

Eligible Projects

As defined in clause 3.2.1

Estimated Project Cost

As defined in clause 1.1.4

Financial Capacity

As defined in clause 2.2.2 (B)

Government

Government of Assam

Annuity

As defined in clause 1.2.13

Jt. Bidding Agreement

As defined in clause 2.2.6 (g)

Lead Member

As defined in clause 2.2(6)

LoA Letter of Acceptance

LOI Letter of Intent

Member Member of a Consortium

Net Worth As defined in clause 2.2.4 (ii)
PPP Public Private Partnership
Project As defined in clause 1.1.1
Qualification As defined in clause 1.2.1

Qualification Stage

As defined in clause 1.2.1

Rs or Re or INR

Indian Rupee

RFP or Request for Proposal

As defined in clause 1.2.1

SPV

As defined in clause 2.2.6

Technical Capacity

As defined in clause 2.2.2 (A)

Threshold Technical capability

As defined in Clause 2.2.1

The words and expressions beginning with capital letters and defined in this document shall, unless the

context otherwise requires, have the meaning ascribed thereto. herein

ALSES | infrastructure |eastructure Development Corporation Limited
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Disclaimer

The information contained ithis Request for Proposal documemt & MRFPor subsequent
to Applicant(s), whether verbally or in documentary or ather form, by or on behalf of the Authority or

any of their employees or advisorspi®vided to Applicant(s) on the termsdaconditions set out in this
RFPand suchother terms and conditions subject to which such information is provided.

This RFPis not an agreement and is neither an offer nor invitation by the Authoribetprospective
Applicants or any othgperson. The purpose of this REE?o provideinterested parties with information
that may be useful to them in the formulationtledir application for qalification pursuant to this RFP
(the AAppl!l i cRincludes siatements, which refeEt various assumptions and assessments
arrived at bythe Authority in relation to the Project. Such assumptions, assessmengtataments do
not purport to contain all the information that each Applicant mequire. This RFPmay not be
appropriate for all persons, and it is not possible forAth#hority, its employees or advisors to consider
the investment objectives, financisituation and particular needs of egudrty who reads or uses this
RFP. The assumptions, assessments, statements rdodmiation contained in this RFRay notbe
complete, accuta, adequate or correct. Each Applicant should therefore, coitglogtn investigations
and analysis and should check the accuracy, adeqoargctness, reliability and completeness of the
assumptions, assessments, statemants nformation containedn this RFPand obtain independent

advice fromappropriate sources.

Information provided in this RFRo the Applicant(s) is on a wide range of mattexsme of which
depends upon interpretation of law. The information given is notxduaustive account cftatutory
requirements and should not be regarded e@naplete or authoritative statement of law. The Authority
accepts no responsibilifgr the accuracy or otherwise for any interpretation or opinion on law expressed

herein.

The Authority, its employes and advisors make no representation or warrantgtaidhave no liability
to any person, including any Applicant or Bidder, under kany, statute, rules or regulations or tort,
principles of restitution or unjust enrichmeatt otherwise for any losslamages, cost or expense which
may arise from or bécurred or suffered on account anything contained in this RF&r otherwise,
including the accuracy, adequacy, correctness, completeness or reliability of Ehe aRBE any
assessment, assumption, ataént or information contained thereindeemed to form part of this ReP

arising in any way with prgualification ofApplicants for participation in the Bidding Process.
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The Authority also accepts no liability of any nature whether resulting fredigence or otherwise

howsoever caused arising from reliance of any Applicaoh thestatements contained in this RFP

The Authority may, in its absolute discretion but without being under any obligatidn so, update,

amend or supplement the infornaat, assessment or assumpticogatained in this REP

The issue of this RP does not imply that the Authority is bound to select and disbrpre-qualified
Applications for Bid Stage or to appoint the selected Bidd€amcessionaire, as the case mayfbr the
Project[s] and the Authority reserves thight to reject all or any of the Applications or Bids without
assigning any reasomshatsoever.

The Applicant shall bear all its costs associated with or relating to the preparatisnbamdsion ofts
Application including but not limited to preparation, copyipgstage, delivery fees, expenses associated
with any demonstrations or presentatiavisich may be required by the Authority or aother costs
incurred in connection with or relating to its Application. All such costs and expenses will remain
with the Applicant and the Authority shall not be liable in any manner whatsoever for the same or

for any other costs or other expenses incurred by an Applicant in preparation or submission of the

Appli cation, regardless of the conduct or outcome of the Bidding Process.
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1. Introduction

1.1 Background

111The I nl and Waterway Authority o tevelopnkmtafinlarndh e
waterways and as part of this eadour, the Authority hadecided to undertake development of
Inland Waterway Terminadt Jogighopd t he @A Pr o epulli¢psvhté partnership (PER) h
on [Design, Build, Finance, Operate ahhnsfer (the "DBFOT")] basis, and has decided toycarr

out the bidding proceder selection of the biddef$o whom the Project[s] may be awarded

The Authority intends tinvite Proposals frorsuitable Applicants (thé B d d efor awardingthe
Project[s] through an open competitive bidding prodasaccordance with thprocedure set out
herein.

1.1.2 The selected Bidder, who is either a company incorporated under the Companies Act, 1956 or

undertakes to incorporate itself asich prior to execution of theoncession agreement (the

AConcersesd)na shall be respons.i Winamcing,f pracurerdeats i g n i

construction, operation and maintenance of the Project[s] under and in accordance with the

provisions of alongterm oncessi on agreement (theendiecGmocessi

between the Concessionaire and the Authority in the form provided by the Authority as part of the
Bidding Documents pursuant hereto.

1.1.3 The scop of work will broadly include Bsigning, Construction, Financing, Operation and
Maintenanceof the Inland Waterway Terminal, primarily Gangway, Bank Protection, Warehouses
and Utilities.

1.1.4The Authority shall receive pplications pursuant to this RRPaccordance witthe terms set forth
herein as modified, altered, amended and clarifiech time totime by the Authority, and all
Applications shall be prepared and submitteééaoordance with such terms on or before the date
specified in Clause 1.3faru b mi ssi on obud®8i dat ddhe ABiI d

1.2 Brief Description of the Bidding Procs

1.2.1The Authority has adopted a singitage process (collectively referred to as"Bieding Process")
for selection of the bidder[s] fokcceptanceof the Project[s] wherein there will not be a separate
gualification phase and the interested tms are required to submit only one Proposal. The
evaluation of the Proposals would be carried out in two stages. The first stage would be the

Qualification Stage. In the Qualification Stage the Qualification Proposal comprising information of
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the paries on their technical and financial capability for undertaking the Project would be evaluated.
Stage two would be based on the first stage and only those Proposals that meet the minimum
threshold technical and financial capabilities as set outtins RFP for the Project would be
shortlistedqualified and their Finanal Proposal would be opened feelecting the Successful
Bidder.

1.2.2All Bidders are required to submit their Proposal in accordance with the guidelines set forth in this
RFP. Inorder to promote consistency among Proposals and minimize potential misunderstandings
regardnghow Bi dder s6é6 Proposals wildl be interpret
specify the fundamental aspects of their Proposals has been broadigdurlithis RFP. The
Authority is likely to provide a comparatively short time span for submission of the Bids for the
Project. The Applicants are, therefore, advised to visit theasidefamiliariz themselves with the
Project

1.2.3 The responsiveroposals and Bidders found to possess minimum threshold technical and financial
capabilities will undergo a financial evaluation. On the basis of this evaluation process, IWAI will

issue d_etter of Acceptanct the Successful Bidder.

1.2.4In thisRF P, the term fnBidder o refers to all t ho
response to this RFP. the Biddercseestedf by IWAIBdedeldpthio r e
Project.

1.2.5IWAI reserves the right not to follow up this RFP #@®uninate the entire selection process without
any obligation to any of the Applicants / Bidders.

1.2.6The terms used in this RFP and not defined herein shall have the meaning ascribed thereto in the

Concession Agreement part of this RFP

1.2.7Fdlowing the ssue of the Letter of Acceptandbe Successful Bakr heren after referred to as
the fAConcessionaired) shal l be requir(ethe t o
ConcessionAgreement shall be executdzbtween the Concessionaiemd IWAIL In case the
Successful Bidder is a Consortium, the equity holding of the @tasy members in the

Concessionairevould be as per the requirements of this RFP.

1.2.8The princpal contract between IWAI and the Concessionaire will be the €&SsianAgreement, a
draft of whichis provided in thiRFP.
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1.2.91In the Bid Stage, the Bidders will submit thedchnical andinancial offers (the "Bids") in respect
of the Project, in accordance with the RFP and other documents to be providedAuthtiety
(collectively the "Bidding Documents"), The Bidding Documents for [each/ the] Project will be
provided toevery Bidder on payment of Rs 10,000(Ten Thousanig) The Bid shall be valid
for a period of not less than 120 days from the dateifspe in Clause 1.3 for submission of
bids (the ABid Due Dateo).

1.2.10In terms of the RFP, a Bidder will be requireddeposit, along with its Bid, ai&-Security
equivalent to INR15,00,000(the "Bid Security), refundable not later than 18@ys fom the Bid
Due Date except in the case of the lowest Bidder whose Bid Security shall be retained till it has
provided a Performance Security under the Concession Agreement. The Bidders will have an option
to provide Bid Security in the form of a demaddaft or a bank guaréee acceptable to the
Authority and in such event, the validity period of the demand draft or bank guarantee, as the case
maybe, shall not be less than 180 (one hundred and eighty) days from the Bid Due Date, inclusive of
a claimperiod of 60 (sixty) days, and may be extended as may be mutually agreed between the
Authority and the Bidder from time to time. The Bid shall be summarily rejected if it is not

accompanied by the Bid Security.

1.2.11The selected Bidder shall be the EsvBidder. The remaining Bidders shall be kept inreserve
and may, in accordance with the process specified in the RFP, be invited to match the Bid
submitted by the lowest Bidder in case such [lowest] Bidder withdraws or is not selected for any
reasm. In the event that none of the other Bidders matchBideof the lowestBidder, the
Authority may, in its discretion, invite fresh Bids from all Bidders or annul the Bidding Process, as
the case may be.

1.2.12As part of the Bidding Documents, thetAarity will provide a draft ConcessionAgreement ard
other informatiorrelevant to the Project available with it.

1.2.13Bids will be invited for the Project on the basis of the lowest financial annuity (the "Annuity")
required by a Bidder foimplemeiting the Project. Theconcession period shall be pre
determined, and will be indicated in the draft Concession Agreement forming part of Bidding
Documents. The Annuitgmount shall constitute the solecriteria for evaluation of Bids. The

Projectshall beawarded tothe Bidderseeking the lowest Annuity.

1.2.14The Concessionaire shall be entitled to levy and charge depeemined user fee from users of the

Project.

ALSES | infrastructure |eastructure Development Corporation Limited Pagell




Request for Proposal

1.2.15Further other details of the process to be followed at the Bid Siagethe terms thereokill be

spelt out in the later part of the RFP

1.2.16 Queries or request for additioriaformation concerning this RFhall be submitted in  writing

or by fax and email to the officer designated in Clause 2.13.3 below. Theelepes/

communications shall clearly bear the following identification/ title:

"Queries/ Requestfor Additional Information: RFP f or t he Proj ect 0.

1.3 Schedule of Bidding Process

The Authority shall endeavour to adhere to the following schedule:

1.Sale of Bid Documents

2. Last date for receiving queries

3. Pre-Bid Meeting -1

4. Authority response to queries

5. Bid Due Date(¥

6. Opening of Bids

7. Validity of Bids

8. Acceptance of Letter of Acceptance (LoA)
9. Signing of Concession Agreement

10. Submission of Performance Guarantee
11. Submission of Development Plan

12. Approval of the Development Plan

13. Achievement of Financial Closure

14. Construction Period of the Facilities
15. Validity of the Performance Guarantee

16. Payment of Annuity

16" Marchto 2"*May, 2009

2" April, 2009

9" April, 2009

Within 15 days from the last date of receiving queries
5" May, 2009

Within 7 days of Bid Due Date

Within 120 days from Bid Due Date

Within 15 days from the date of issue of LOA

Within 30days from the date of Acceptance of LOA

On the date of signing of the Concession Agreement

Within 45 days from the date of signing of the
Concession Agreement

Within 30 days from the date of submission of the
Development Plan

Within 120 days from the date of signing of the
Concession Agreement

Within 18 months fran the date of approval of the
Development Plan

24 months from the date of signing of the Concessiot
Agreement

After the commencement of Commercial Operations
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2. Instruction to Bidders

2A.

General

2.1

Scope of Application

2.1.1 The Authority wishes to receivApplications in order to shortist experienced and capable

2.2

Applicants for the Bidding Stage.

Eligibility of Applicants

2.2.1(a)TheApplicantmay be a single entity or aaup of entities (thedi Consor t i umod) , co

to implement the Project. However, no applicant applying individually or as a member of a
Consortium, as the case may be, can be member of another Applicant Consortium. The term
Applicant used hereiwould apply to both a single entity and a Consortium.

(b) An Applicant may be a natural person, private entity, govermmened entity or any
combination of them with a formal intent to enter into an agreement or under an existing
agreemenin the form of a Consortium. A Consortium shall be eligible for consideration subject
to theconditions set out in Clause 2.2.6 below.

(c0)An Applicant shall not have a c othatf dfféecs the o f
Bidding Praess. Any Applicant found to have a Conflict loferest shall be disqualified. An
Applicant shall be deemed to have a Conflicinbérest that affects the Bidding Process, if:

the Applicant, its Member or Associate (or
any constituent thereof) arahy other Applicant, its Member or Associate (or any constituent
thereof)have common controlling shareholders or other ownership intgmestided that this
disqualification shall not apply in cases where the dime@tdirect shareholding of an Applicant,
its Member or Associate (or arghareholder thereof having a shareholding of more than five
percent of thepaid up and subscribed share capital of such Applicant, Membkssociate, as
the case may be) in the other Applicant, its Member or Associatee aase may be, is less than
one per cent of the paid up asdbscribed share capital thereof; provided further that this
disqualificationshall not apply to a bank, insurance company, pension fund or a pohhcial
institution referred to in sectiohA of the Companies Act 1956;

or

a constituent of such Applicant is also a

constituent of another Applicant;
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or

iii . such Applicant receives or has received any
direct or indirect subsidy from any other Applicant, its Member or Associate or has provided any
sich subsidy to any other Applicant;

or
iv. such Applicant has the same Ilegal

representative for purposes of this Application as any other Applicant;
or
V. such Applicant has a relationship with
another Applicant, directly or through common third party/ partiest, pluts either or both of
them in a position to have access to each| o
Application of either or each other;
or
vi. such Applicant has participated as a
consultant to the Authority in the preparation of any documedetsgn or technical specifications
of the Project.

(d) An Applicant shall be liable for disqualification if any legal, financial or technical adviser of
the Authority in relation to the Project[s] is engaged by the Applicaaby manner fomatters
related to or incidental to the Project.

2.2.2To qualify for the bidding stagan Applicant shall fulfil the following conditions of eligibility:

(A) Technical Capacity. For demonstrating technical capsciand experience (thé Echnical
Ca p a c,ithe gxpplicant shall, over the past 5 (five) financial ygaezeding the Application Due
Date, have:

() paid for construction of Eligible Project(s); and/ or
(ii) collected and appropriated revenuesnirEligible Project(s)

(B) Financial Capacity: The Applicant shal/l have a mini mum Niet
Rs. 15Crore (Rs FifteerCrore) as at the close of the preceding financial yidawever, if the
Applicant is in the Inland Watemmy Sector, then the minimum required Net Worth will be Rs 5

crores.

In case of a Consortium, the combined technical capability and net worth of those Members, who

have an equity share of at least 26% each in such Consortium, should satisfy theoatives of
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eligibility. However, if a member is from the Inland Waterway Sector having a 10% equity stake

then his experience and financial capacity will count in the evaluation of the Bid.

2.2.30&M Experience: The Applicant shall, in the case of arGortium, include a member, having at
least 10% (terpercent) equity participation in the Project company/ SPV, who has experience
of five years or more in operation anthintenance (O&M) of Eligibl@rojects specified inClause
3.2.1, with an aggreg@ capital cost equal to the Estimated Project Cost, In caskpplcant is not
a Consortium, it shall be eligible only if it has equivalent experience on its owthdn absence of
such experience, the Applicant shall, for a period of at least&) (fears from the date of
commercial operation of the Project, undertake to enter into an operations & mainten@&s)
agreement with an entity having equivalent experience, failing which the Concession
Agreement shall be liable to termination.

2.2.4The Applicants shall enclose with its application, to be submitted as per the format at Agpendix

complete with its Annexes, the following:

() Certificate(s) from its statutory auditors or the concerned client(s) stiEngayments made/
receved or works commissioned, as the case maydhbedng the past 5 years in respect of the
projects specified in paragraf@2.2(A) above. In case a particular job/ contract has been jointly
executedy the Applicant (as part of a consortium), he shoutther support hislaim for the share

in work done for that particular job/ contract psoducing a certificate from its statutory auditor or
the client; and

(ii) certificate(s) from its statutory auditors specifying the net worth ofApplicant,as at the close

of the preceding financial year, and alguecifying that the methodology adopted for calculating
such net wortltonforms to the provisions of this Clause 2.2.4 (ii). For the purpogesdRFR net
worth (the @ANet hésum offsdb3cribeahdaphid up ety mnd reserves from
which shall be deducted the sumrefaluation reserves, miscellaneous expenditure not written off

andaccrued liabilities.

2.2.5The Applicant should submit a Power of Attorney as pefdhmatat Appendixll, authoriang the

signatory of the Application to commit the Applicant.

2.2.6Where the Apptiant is a single entity, it will beequired to form an appropriate Special Purpose
Vehicle, incorporated under the Indian Companies Act 19%6e(t A SPVO0) , t o

Concession Agreement and implement the Project. In case the Applicant is a Consowtilirbe
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required to form an appropriate SPV for the execution of the Agreemeittsinaaild comply

with the following additional requéments:

(a) Number of members in a consortium should be limited to 6 (six), but information sought in the

Application may be restricted to 4 (four) members in the order of their equity contribution;

(b) Subject to the provisions of clsel (a) above,he Applicationshould contain the information
required for each member of the Consortium;

(c Members of the Consortium shal/l nomi nat e d
Me mber o) , who shall have an equi tThe narinationgs) o f
shall be supported by a Power of Attorney, as per the format at Appdéindigned by all the other

members of the Consortium;

(d) the Application should include a brief description of the roles and responsibilities of individual

members, particularly with reference to financial, technical and O&M obligations;

(e) An individual Applicant cannot at the same time be member of a Consortium applying-for pre
qualification. Further, a member of a particular Applicant Consortium cammahember of any
other Applicant Consortium applying for pgealification;

(f) The parties to a Consortium shall form an appropriate SPV to execute the Project[aidid
to the Consortium; and

(g) Members of the Consortium shall enterintoadbinng Joi nt Bi ddi ng Agr es¢
Agreement o) for the purpose of making the Ap

shortlisted. The Jt. Bidding Agreement shall, inter alia:

(i) Convey the intent to form an SPWith shareholthg/ ownershipequity commitment(s) in
accordane with this RFP which would enter into the Concession Agreement and subsequently
carry outall the responsibilities as Concessionaire in terms o€thicession Agreement, in case the

concession to undaite theProject isawarded to the Consortium;
(i) Clearly outline the proposed roles and responsibilities of each member at each stage;

(iif) Commit the minimum equity stake to be held by each member; and
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(iv) Include a statement to the effect talitmembers of the Consortium shall, till the occurrence of
the [Appointed Date/ Financial Close] under the Concession Agreement, be liable jointly and

severally for all obligations of the Concessionaire in relation to the Project[s].

(Note: A copy othe Jt. Bidding Agreement should be submitted along witipipéication. The Jt
Bidding Agreement entered into between the members @ahsortium should be specific to the
Project and should fulii the aboverequirements, failing which the Applicati shall be considered
non-responsive).

2.2.7 Any entity which has been barred by the Central/ State Government, or any entity controlled by
them, from participating in any project (BOT or otherwise), and the bar subsists as on the date of
Application, would not be eligible to submit an Application, either individually or as member of a

Consortium.

2.2.8An Applicant/ Consortium Member should, in the last three years, have neither failed to perform on
any contract, as evidenced by imposition of a figrtey an arbitral or judicial authority or a judicial
pronouncement or arbitratiokcceptanceagainst the Applicant, nor been expelled from any project

or contract nor have had any contract terminated for breach by such Applicant/ Consortium Member.

2.2.9 In computing the Technical Capacity and Net Worth of the Applicant/Consortium Members under
Clauses 2.2.2, 2.2.4 and 3.2, the Technical Capacity and Net Worth of their respective Associates
would also be eligible hereunder.

For purposes of this RFRssociate means, in relation to the Applicant/Consortium Member, a person
who controls, is controlled by, or is under t@mmon control with such Applicant/ Consortium Member
(the AAssaoaskedteém).thAs definiti onwith tedpectt@axpgensons s i
which is a company or corporation, the ownership, directly or indirectly, of thane50% (fifty per cent)

of the voting shares of such person, and with respecp&rson which is not a company or corporation,

the power to dirdcthe management and policies of such person, whether by operation of law or by

contract or otherwise.
2.2.10 Thdollowing conditions shall be adhered to while submitting an Application:

(i) Applicants should attach clearly marked and referenced catitim sheets in the event that the
space provided in the prescribed forms in the Annexes is insufficient. Alternatively, Applicants may

format the prescribed forms making due provision for incorporation of the requested information;
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(ii)

(iif)

Information sipplied by an Applicant (or other constituent Member if the Applicant is a Consortium)
must apply to the Applicant, Member or Associate named in the Application and not, unless

specifically requested, to other associated companies or firms.

In case the Applicant is a Consortium, each Member should substantially satisfy the pre
gualification requirements to the extent specified herein.

2.2.11While applyingis open to persons from any country, the following provisions shall be applicable:

(&) Where, on the date of the Application, not less than 15% (fifteen percent) of the aggregate
issued, subscribed and paid up equity share capital in an Applicant or any of the constituents of a
Consortium is held by persons resident outside India or whaeréApplicant or any of the

constituents of a Consortium is controlled by persons resident outside India; or

(b) if at any subsequent stage after the date of the Application, there is an acquisition of not less
than 15% (fifteen percent) of the aggregesued, subscribed and paid up equity share capital or
control (by persons resident outside India) in or of the Applicant or any of the constituents of a

Consortium;

[Then the Qualification of such Applicant or in the event described in sub dl@usdove, the
continued Qualification of the Applicant shall be subjecapproval of the Authority from national
security and public interest perspectivde decision of the Authority in this behalf shall be final
and conclusive anlinding on the Aplicant.]

The holding or acquisition of equity or control, as above, shall include diregtdoect holding/

acquisition, including by transfer, of the direct or indirect lemabeneficial ownership or control, by

persons acting for themselves orconcertand in determining such holding or acquisition, the Authority

shall be guided byhe principles, precedents and definitions contained in the SecuritieExahdnge

Board of India (Substantial Acquisition of Shares and Takeoweg)lations, 19979r any substitute

thereof, as in force on the date of sacijuisition.

The Applicant shall promptly inform the Authority of any change instiareholding, as above, and

failure to do so shall render the Applicant liabledtqualification from the Riding Process.

2.2.12 Inthe event that the Bidue Date falls within three months of the closing of the latest

financial year of an Applicant, it shall ignore such financial year for the purposes of its Application
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and furnish all its information ancedification with reference to the five years preceding its latest

financial year.

2.3Change in composition of the Consortium

2.3.1 Change in the composition of a Consortium will not be permitted by the Authority during the
Bidding Stage.

2.3.2Wherethe Bidder is a Consortium, change in the composition of a Consortium may be permitted by

the Authority during the Bid Stage, only where:
(@) The Lead Member continues to be the Lead Member of the Consortium;

(b) The substitute is at least equal,térms of Technical Capacity and Financial Capacity, to the
Consortium Member who is sought to be substituted and the modified Consortium shall continue to
meet the preualification and shotisting criteria for Applicants; and

(c) The new Member(s)xpressly adopt(s) the Application already madéehalf of the Consortium as
if it were a party to it originally, and is not an Applicant/Member/Associate of any other Consortium
bidding for this Project.

2.3.3 Approval for change in the composition afConsortium shall be at the salescretion of the

Authority and must be approved by the Authority in writing.

2.3.4The modified/ reconstituted Consortium shall be required to submit a revised Jt. Bidding Agreement
before the Bid Due Date.

2.4 Numler of Bidsand costs thereof

2.4.1 An Applicant is eligible tosubmit only one Bidfor the Project. An applicant applying
individually or as a member of a Consortium shall not be entitled to submit another application

either individually or as a membef any Consortium, as the case may be.

2.4.2 The Biddershall be responsible for all of the costs assodiatith the preparation of their Bids
and their participation in either the Qualification Stage or the Bid Stage. The Authoritwill not
be respasible or in any way liable for such costs, regardless of the conduct or outcortteeof

Bidding Process.

2.5 Site visit and verification of information
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Applicants are encouraged to submit their respective Applications after vidiéingroject site ah
ascertaining for themselves the site conditions, traffication, surroundings, climate, availability of
power, water and other utilities foonstruction, access to site, handling and storage of materials, weather

data,applicable laws and regulatigrend any other matter considered relevarthieyn.

2.6 Acknowledgement bidder

2.6.11t shall be deemed &t by submitting the Bid, the Biddhas:

(a) made a complete édueareful examination of the RFP
(b) received all relevant information nesgted from the Authority;

(c) acknowledged and agited the risk of inadequacgrror or mistake in thmformation provided
in the RFPor furnished by or on behalf of thauthority relating to any of the matters referred to in
Clause 2.5 above;

and
(d) agreedo be bound by the undertakings provided by it under and in teznesf.

2.6.2The Authority shall not be liable for any omission, mistake ooreon the part of the Bidden
respect of any of the above or on account of any matterimgy Hrising out of or concerning or
relating to the RFPRor the Bidding Process, including any error or mistake therein or in any
information or data given by the Authority.

2.7 Right to accept or reject any or all Applications/ Bids

2.7.1Notwithstandig anything contained in this RFfhe Authority reserves the right to accept or reject
any Application and to annul the Bidding Process and reject all Applications/ Bids, at any time
without any liability or any obligation for such acceptance, rejectio@nnulment, and without
assigning any reasons thereof

2.7.2The Authority reserves the right to reject any Application and/ or Bid if:
(a) at any time, a material misrepresentation is made or uncowered,

(b) the Applicant does not provide,thin the time specified by the Authoritihe supplemental

information sought by the Authority for evaluation of #gplication.

Such misrepresentation/ improper response shall lead to the disqualificationAqfplieant/Bidder. If

the Applicant/Bidde is a Consortium, then the enti@onsortium shall be disqualified/ rejected. If such
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disqualification/ rejectioroccurs after the Bids have been opened and the [lowest/ highest] Bidder gets

disqualified/ rejected, then the Authority reserves the right to
() invite the remaining Bidders to submit their Bids in accordance with the RFP;

(i) take any such measure as may be deemed fit in the sole discretion of the Authority, including
annulment of the Bidding Process.

2.7.3In case it is found ding the evaluation or at any time before signing of the Concession Agreement
or after its execution and during the period of subsistence thereof, including the concession thereby
granted by the Authority, that one or more of the-qualification condions have not been met by
the Applicant or the Applicant has made material misrepresentation or has given any materially
incorrect or false information, the Applicant shall be disqualified forthwith if not yet appointed as
the Concessnhaire either byssue of the LoAor entering into of the Concession Agreement, and if
the Applicanthas already been issued the Lothas entered into the Concession Agreement, as
the case may be, the same shall, notwithstanding anything to the contrary cot@iagddr in
this RFP, be liable to be terminated, by a communication in writing by the Authority to the

Applicant,without the Authority being liable in any manner whatsoever to the Applicant.

2.7.4The Authority reserves the right to verify all statsts, information and documents submitted by
the Applicant in response to the RFPailure of the Authority to undertake such verification shall
not relieve the Applicant of its obligations or liabilities hereunder nor will it affect any rights of the
Authority thereunder.

2B. DOCUMENTS

2.8 Contents of the RP

This RFP comprises the disclaimer set forth hereinabove, the contents as bisked, and will
additionally include any Addenda issued in accordance @ldhise 2.10This document comprisesd the

following sectiong

a) Instruction to Bidders

b) Bid Summary

C) Concession Agreement

d) Project Information Memorandum

2.9 Clarifications
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2.9.1Applicants requing any clarification on the RFRay notify the Authority in writing or by fax and
e-mail in acmordance with Clause 1.2.16hey should send in their queries before the date specified
in the schedule of Bidding Process contained in Clause 1.3. The Authority shall endeavour to
respond to the queries within the period speditiherein, but no latéhan 15 (fifteeh days prior to
the Application Due Date. The responses will be sent by faxnaaie The Authority will forward
all the queries and its responses tlertd all purchasers of the RE#thout identifying the source
of queries.

2.9.2The Authority shall endeavour to respond to the questions raised or clarifications sought by the
Applicants. However, the Authority reserves the right not to respond to any question or provide any
clarification, in its sole discretion, and nothing instilause shall be taken or read as compelling or
requiring the Authority to respond to any question or to provide any clarification.

2.9.3 The Authority may also on its own motion, if deemed necessary, issue interpretations and
clarifications to all Apficants. All clarifications and interpretations issued by the Authority shall be
deemed to be part of the RFWFerbal clarifications and information given by Authority or its

employees or representatives shall not in any way or manner be binding arthbati

2.10Amendment of RIP

2.10.1At any time prior to the deadline for submission of Application, the Authority may, for any reason,
whether at its own initiative or in response to clarifications requédsteah Applicant, modify the
RFPDby the Bsuance of Addenda.

2.10.2Any Addendum thus issued will be sent in writing to all those who paxehased the REP

2.10.3In order to afford the Applicants a reasonable time for taking an Addendum into account, or for
any other reason, the Authorityam in its sole discretion, extenlde Application Due Date by51

days.

2C. PREPARATION AND SUBMISSION OF APPLICATION

2.11 Language

The Application and all related correspondence and documents in relatiorBiddimey Process shall be
in English langage. Supporting documents and prinligetature furnished by the Applicant with the
Application may be in any othésinguage provided that they are accompanied by appropriate translations

of the pertinent passages in the English language. Supportingiatgtevhich are notranslated into
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English, may not be considered. For the purpose of interpreidrevaluation of the Application, the

English language translation shall prevail.

2.12Format and signing of Application

2.12.1The Applicant shall mvide all the mformation sought under this RFPhe Authority will evaluate
only those Applications that are received in the required formats and complete in all respects.

Incomplete and /or conditional Applications shall be liable to rejection.

2.12.2The Applicant shall prepare one original set of the documents comprising the Application (together
with originals/ copies of documents required to be submittedyatoerewith pursuant to this R}-P
and clearly mar ked # ORI GlIniNsAdl dubmitl2r(twoa cbpids ofithen
Applicati on, mar ked ACOPYO. I n the event of &

the original shall prevail.

2.12.3The Application and its copies shall be typed or written in indelible ink and dsiggethe
authorizd signatory of the Applicant who shall also initial each page in blue ink. All the alterations,
omissions, additions or any other amendments made tApgplkcation shall be initializedy the
person(s) signing the Application. The Aigption shall contain page numbers and shall be hard
bound.

2.12.4 The Proposal should be sulbeditin Two Parts in twseparate envelopes / packages and put

together in one single outer envelope/package
Part 1. Qualification Proposal which will congst of the details mentioned in Appendix |
(Annexure Ii V) of thisRFP
The bidder shallbe required to submit the Estimated Landed Project Cost based on the
development obligations specified in the RFP. This submission shall be made along with other
submissions of Part I: Qualification Proposal
Part 2: Financial Proposalwhich will consist of thaeletails mentined in Appendix | (Annexure
V1) of this RFP

2.12.5 The Bidder shall prepare and submit only one original Proposal (comprising Quatifitvaiposal

and Financial Proposal in separate envelopes).

2.12.6 The pages and volumes of each part of the Proposal shall be clearly numbered and stamped and tf

contents of the Proposal shall be duly indexed.
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2.12.7The numbers contained in the dimcial Proposal (price bid formatAnnuity quoted) should be
covered with a clear/transparent adhesive tape. Any signs of tampering will lead to the rejection of

the financial Proposal.

2.12.8The Proposal shall contain no alterations or additionsgmxthose to comply witinstructions
issued by IWAIor as necessary to correct errors made by the Bidder, in which caseostections
shall be initializel by the person or persons signing the Proposal.

2.13Sealing and Marking of Applications

2.13.1The Applicant shall submit the Application in the format specified at Appendixd seal it in an
envel ope and mark the envelope as AAPPLI CATI ONp.
copy of the Application, together with their resfree enclosures, in separate envelopes duly marking the
envel opes as AORI GI NALO and ACOPIESO. The envellop

2.13.2 The Bidder shall put tweeparate envelopes enclosthg Proposal (Qualification Proposal and

Financial Proposal) in a single outer envelope and seal the envelope.
Each envelope shall contain:

(i) Application in the prescribed format (Append)x along with Annexes and supporting
documents;

(i) Power of Attorney for signing the Applicatios per the format at Appendik

(i) 1f applicable, the Power of Attorney for Lead Member of Consortiunpeasthe format at
Appendixll;

(iv) Copy of the Jt. Bidding Agreement, in case of a Consortium;

(v) Copy of Memorandum and Articles of Assoat if the Applicant/Consortium Member is a
body corporate, and if a partnership then a copy of its partnership deed;

(vijCopi es of Applicant és/ each Consortium Membler

loss account for the preceding five y&aand

Each of the envelopes shall clearly bear the following identification:
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AApplication for Proposal: I nl and \Vdadtshal wleagly Ter
indicate the name and address of the Applicant. In additiod\pghkcation Due Dat should be indicated

on the right hand corner of each of trevelopes.
2.13.3Each of the envelopes shall be addressed to:

The Executive Director,

IL&FS Infrastructure Development Corp. Ltd.
Eros Business Centre, Hotel Shangiia,

19, Ashoka Road, NevbDelhi-110001

2.13.4 If the envelopes are not sealed and marked as instructed above, the Authority assumes n(
responsibility for the misplacement or premature opening of the contents of the Application

submitted.

2.13.5 Applications submitted by faxgelex, telegram or-eail shall not be entertained and shall be

rejected.

2.14 Application Due Date

2.14.1 Applications should be submitted before 1500 hours IST on the Application Due Date, at the
address provided in Clause 2.13.3 in the manner anddsrdetailedh this RFP A receipt thereof
should be obtained from the person specified in Clause 2.13.3.

2.14.2 The Authority may, in its sole discretion, extend the Application Due Date by issuing an

Addendum in accordance with Clause 2.10 unifgrfat all Applicants.

2.15 Late Applications

Applications received by the Authority after the specified time on the ApplicBiinDate shall not be

eligible for consideration and shall be summarily rejected.

2.16Modifications/ substitution/ withdrawhbof Applications

2.16.1 The Applicant may modify, substitute or withdraw its Application after submission, provided that
written notice of the modification, substitution or withdrawal is received by the Authority prior to
Application Due Date. No Appatation shall be modified, substituted or withdrawn by the Applicant

on or after the Application Due Date.
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2.16.2 The modification, substitution or withdrawal notice shall be prepared, sealed, marked, and
delivered in accordance with Clause 2.13, witke thnvelopes being additionally marked
AMODI FI CATI ONo, #ASUBSTI TUTI ONO or AW THDRAWAL

2.16.3Any alteration/ modification in the Application or additional information supplied subsequent to
the Application Due Date, unless the same heenlexpressly sought for by the Authority, shall be
disregarded.

2D. EVALUATION PROCESS

2.170pening and Evaluation of Applications

2.17.1The Authority $all openPart 1 ofthe Application (TechnicdProposal)on the date mentioned
against théate for Submission of Proposals in the Schedule of Bidding Process the extended
Date for Submissionf Proposalsn the presence of the Applicants who choose éttend at the
place specified in Clause 2.13Rnancial Proposal shall not beesged at thistage.

2.17.2 Applications for which a notice of withdrawal has been submitted in accordance with Clause 2.16
shall not be opened.

2.17.3 The Authority will subsequently examine and evaluate Applications in accordance with the

provisionsset out in Section 3.

2.17.4 Applicants are advised thgualification of Applicants will be entirely at the discretion of the
Authority. Applicants will be deemed to have understood and agreed that no explanation or

justification on any aspect of thedling Process or selection will be given.

2.17.5Any information contained in the Application shall not in avgy be construed as binding on the
Authority, its agents, successors or assigns, but shall be binding against the Applicant if any Project

is subsequenthAwardedto it under the Bidding Process on the basis of such information.

2.17.6The Authority reserves the right not to proceed with the Bidding Process at any time without notice

or liability and to reject any Application without assiggiany reasons.

2.17.7 The following information will be announced at the Proposal Opening and recorded:
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a Bidderdéds names

b) Names of Consortium Members

2.17.8 After the Proposal Opening, information relating to the examination, clarification and ewabdfiatio

Bids and recommendations concerning theBideptanceshall not be disclosed.

2.18Non-Discriminatory and Transparent Bidding Proceedings

IWAI shall ensure that the rules for the bidding proceedings for the Project are applied in a non
discriminatory, transparent and objective manner. IWAI shall not provide to any Applicant information
with regard to the Project or the bidding proceedings, which may have the effect of restricting

competition.

2.19 Confidentiality

Information relating to the exaination, clarification, evaluation, and recommendation for the Bidders
shall not be disclosed to any person not officially concerned with the process. IWAI will treat all
information submitted as part of Proposal in confidence and would require alivthoskeave access to
such material to treat the same in confidence. IWAI will not divulge any such information unless it is
ordered to do so by any authority that has the power under law to require its disclosure.

2.20 Tests of responsiveness

2.20.1 Prior to evaluation of Applications, the Authority shall determine whether each Application is
responsive to the requirementisthe RFP An Application shall be considered responsive only if:

(a) itis recered as per format at Appenélix

(b) it is recéved by the Application Due Date including any extension thereof pursuant to Clause
2.14.2

(c) itis signed, sealed, hard bound and mdr&s stipulated in Clause 2.13

(d) itis accompanied by the Power(s) of Attorney as specified in Clause@iZ3ause 2.2.6 (c)
(e) it contains all the information (complete in all respects) as requestes RFP

(f) it contains information in formats sarae those specified in this RFP

(g) it is accompanied by the Jt. Bidding Agreement (for Conso)tigpecific to the Project[s], as

stipulated in Clause 2.2.6(g)
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(h) it does not contaiany condition or qualificatioand
() itis notnonresponsive in terms hereof

2.20.2The Authority reserves the right to reject any Application which isresponsive and no request
for alteration, modification, substitution or withdrawal shall be entertained by the Authority in
respect of such Application.

2.21 Clarifications

() To facilitate evaluation of Applications, the Authority may, at its stiéeretion, seek clarifications
from any Applicant regarding itapplication. Such clarification(s) shall be provided within the time
specified by the Authority for this purpose. Any request for clarificatioas) all clarification(s)

shall be in wiing.

(i) If an Applicant does not provide clarifications sought under-Clalise (i) above within the
prescribed time, its Application shall be liable to be rejected. In case the Application is not rejected,
the Authority may proceed to evaluate tAeplication by construing the particulars requiring
clarification to the best of its understanding, and the Applicant shall be barred from subsequently
guestioning such interpretation of the Authority.

2E. QUALIFICATION AND BIDDING

2.22Proprietary dda

All documents and other information supplied by the Authority or submittednbypplicant to the
Authority shall remain or become the property of Aughority. Applicants are to treat all information as
strictly confidential and shaliot use it forany purpose other than for preparation and submission of their

Application. The Authority will not return any Application or any informatovided along therewith.

2.23Correspondence with the Applicant

The Authority shall not entertain any corresgence with any Applicant irelation to the acceptance or
rejection of any Application.
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3. CRITERIA FOR EVALUATION

3.1 Evaluation parameterfor Qualification (Stage 1)

3.1.1 Only those Applicants who meet the eligibility criteria specifie@lause[s] 2.2.2and 2.2.3 above
shall qualify for evaluation under this Section 3. Applications of firms/consortia who do not meet
these criteria shall be rejected.

312The Applicant és competence and c ap abllowingt y

parameters:
a) Technical Capacity
b) Financial Capacity

3.2 Technical Criteriafor purposes of evaluation

3.2.1 Technical criteria will comprise of two sectidns
a) Bidderso6 experience
b) Financial capacity

Bi dder s 6 -Releyaet projects ltadmeen further divided into two parts
i Logistics projects

i Core sector projects

1 Logistics sector projects would be deemed to include Warehousiggstics, and Coastal Shipping
Projecs and Inland Waterway Projects (investment in barges and terminals)

1  Core ®ctor projects would be deemed to includevgi telecom, ports, airportgilways,highways,
roads, industrial parks, petroleum and natural gas, pipelines, irrigation;supfgy, sewerage and real

estate development

The evaluation of technical capgcshall depend upon following parameters:
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1. Capital cost of project developed under self owned and operated/ developed and operated under PP
i.e., BOT, BOLT, BOO, BOOT or othesimilar basis for providing its output or services to a public
sector entig or for providing nondiscriminatory access to users in pursuance ahigster, concession or

contract, as the case may be;

2. Construction and receipt of payments by the Applicant

The marking criteria will be as followis

Construction Operation (payment)
Logistic Sector projects 1. For every INR 100 million project cos 1. For every INR 40 million of paymer
the bidder shall receive 1 point receipt, the bidder shall get 1 point
2. If the bidder is in the IWT sector, eve 2. If the bidder is in the IWT sector, eve

INR 20 million of project cost will be INR 20 million of payment receipt will b¢

equivalent to 1 point equivalent to 1 point
Other Core 1. For every INR 150 million of projec 1. For every INR 100 million of paymer
Infrastructure Sector cost the bidders shatjet 1 point receipt, the bidder shall get 1 point

Projects

The minimum threshold criteria for any applicant to qualify with respect to technical capacity shall
be a minimum score of 5.
The projects which would be conglered will be the projects of the last five years starting from the

year 2003 which have been completed or are under various stages of completion.

3.2.2 Experience for any activity relating to an Eligible Project shall not be claimesvdoyor more
Membes of the Consortium. In other words, no double counting Bp@sortium in respect of the

same experience shall be permitted in any mawhatsoever.

3.3 Details of Experience

3.3.IThe Applicant should furnish the details of Eligible Experience ferpiast Sfive) years preceding
the Application Due date.

3.3.2The Applicants must provide the necessary information relating to Tecli@pakity as per format

at Annexll of Appendixl.
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3.3.3The Applicant should furnish the required Projspéecifc information andevidence in support of

its claim of Technical Capacity, as per format at Anhéxf Appendixl.

3.4 Financial information for purposes of evaluation

3.4.1The Application must be accompanied by the Audited Annual Reports @&ppiecant (of each
Member in case of a Consortium) for the last 5 (five) finan@als, preceding the year in which the

Application is made.

3.4.21In case the annual accounts for the latest financial year are not auditdeeaidre the Applicant
could not make it available, the Applicant shall give amdertaking to the same effect and the
statutory auditor shall certify the same. dnch a case, the Applicant shall provide the Audited
Annual Reports for fouyears preceding the year for which the Aed Annual Report is nhot being

provided.

343The Applicant shall have a mini mumRsNECtorefRsr t h
Fifteen Crore) as at the close of the preceding financial yidawever, if the Applicant is in the
Inland Wateway Sector, then the minimum required Net Worth will be Rs 5 crores.

In case of a Consortium, the combined technical capability and net worth of those Members, who
have an equity share of at least 26% each in such Consortium, should satisfy theoatives of
eligibility. However, if a member is from the Inland Waterway Sector having a 10% equity stake

then his experience and financial capacity will count in the evaluation of the Bid.

3.5Short-listing of Applicantsfor the Bidding Stage

3.5.1The credentials of eligible Applicants shall be measured in terms oBXg@rienceThe sum
total of the Experience Scores for all Eligible Projects a | | be t he 6 AgSgeroer geadt e
of a particular Applicant.

3.5.2The Applicants shall #n be ranked on the basis of their respective Aggrdgygterience Scores

and shoHisted for submission of Bids.

3.6 Evaluation o Financial Proposals (Stage )

3.6.1 Financial Pposals of those bidders whoQalification Proposals meet tminimum threshold
technical and financial capability requirememtsuld be @ened and evaluated in Stageoflthe

Evaluation Process.
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3.6.2 The Authoritywi | | open Envelope O6FI NANCI AL PROPOSA
Qualification stage (Stage Bs stated in clause 3iln t he presence of the
who choose to attend. The Authorityll endeavour to open the Financial Proposals on the date

mentioned against the Date for Opening of Financial Proposals in the Schedule of Biddiess.

3.6.3Thereafter, Bidders will be ranked on the basis of the Annuittegl by them as per Annexure VI
of Appendix lof this RFP. The proposal with the lowest Annuity would be ranked L1 and other
proposals would be ranked subsequently.

3.6.4In the event that two or more biddesvk quoted same Annuity, IWAhay:

I Invite fresh Financial Proposals only from the
Bidders quoting same Annuity. However the fresh Financial Proposals should not have
higher Annuity than the one quoted by thddgrs in their original bids
OR

i Take any such measure as may be deemed fit

in its sole discretion, including annulment of the bidding process
3.6.5 IWAI may invite the lowest bidder for negotiations.

3.6.6 Upon acceptance of the Annuity witr without negotiations, IWAImay declare the Successful
Bidder

3.7 Notification

The Successful Bidder wouldemotified in writing by IWAI. The Authorityshall endeavour tssue the
Letter of Acceptance (Lojto the Successful Bidder by the elahentioned aajnst issue of LoAn the
Schedule of Bidding Process.

3. 8 | Nwkitdascept or reject Proposal

3.8.1 IWAI reserves the right to accept or reject any or all of the Proposals without assigning any reason
and to take any measure as it may deennfituding annulment of the bidding process, at any time
prior to execution of the Development Agreement, without liability or any obligation for such

acceptance, rejection or annulment.

3.8.2 IWAI reserves the right to invite fresh bids with or withamtendment of the RFP at any stage

without liability or any obligation for such invitation and without assigning any reason.

3.8.3 IWAIlreserves the right to reject any Proposal if:
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a) At any time, a material misrepresentation is
made or uncovered for édder or any of its members

b) The Bidder does not respond promptly and
thoroughly to requests for supplemental information required for the evaluation of the

Proposal

This would lead to disqualification of thedgler / Member for the Projedt.the Bidde is a Consortium,

then the entire Consortium would be disqualified/ rejected for the project. If such

disqualificationfejection occurs after the Financial Proposals have been opened and the Successful
Bidder gets disqualified/ rejected, IWAkEserves té right to take any such measure as may be
deemd fit in the sole discretion of IWAI including annulment of the bidding process.
Notwithstanding the above, IWAhay debar / blacklist any of the Bidder(s) for their misleading
or false representationstime forms, statements etc. for the period to be decidéd/By.

3.9 Acceptance of Letter of éceptance (LoA) and Execution of Concessidagreement

3.9.1Within fifteen (15) daysrbm the date of issue of the Lo#he Successful Bidder shall accept th
LoA and return the same to IWAThe Sucessful Bidder shall execute the Concesg\gneement

within thirty (30) days of acceptae of LOA

3.9.2 In case, the Concessidgreement does not get executed within th{B9) days of acceptance of
LoA, IWAI reserves the right to annul the bidding process and may invite fresh bids for the Project.
In such a case the entire bid security submitted by the Successful Bidder shall be forfeited as per the
provisions of this RFP. However, IWAINn receiving regest from the Swessful Bidder may at
its absolute discretion, permit extension of the aforesaid period of 30 days for execution of the

Concessiomgreement.

3.9.3 IWAI will notify other Bidders that their Proposals have been unsuccessful. The Ridtyset
second lowest Bidder shall be retednas mentioned in the claugd Security of other bidders will
be returned as promptly posisibandin any case not later thah80 days from the date of

announcement of the Successful Bidder.

3.10Performance Security

3.10.1The Successful Bidder shall incorporate a SPV solely for the pugbafomiciling the project
(WConcessionaireo) shaldor dudand faltbful peefdnsance of ési obligations
during the Construction period fushi Performance Security by way of an irrevocable Bank

Guaantee/Demand Draft issued by a Bairk,favour of Inland Waterway Authority of India,
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equivalent to a sum of INR 15 Million. The Concessionahell provide the Performance Security
within the period expiring on th&0th day from the date of acceptaéé oA but prior to execution

of the ConcessioAgreement. The format of the Performance Sectidsy been given in the RFP.

3.10.2Till such time theConcessionaire provides to IWAle Perforrance Security, the Bid Security
shall remain in full force and effect. The PerformancecuBty shall be released to the
Concessionairasper provisions of the Concessiégreement.

3.10.3Failure of the Successful Bidder to comply with the requirdseh Clause3.9 shall constitute
sufficient graunds for the annulment of the Laad forfeiture of the Bid Security. In such an event,
IWAI reserves the right to take any such measure as may bedéeimethe sole discretion of
IWAI including annulnent of the bidding process.
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4. FRAUD AND CORRUPT PRACTICES

4.1

4.2

4.3

(@)

The Applicants and their respective officers, employees, agents and advisersbskalle the
higheststandard of ethics during the Bidding Procedetwithsanding anything to the contrary
contained herein, the Authority shakject an Application without being liable in any manner
whatsoever to thédpplicant if it determines that the Applicant has, directly or indirectly or through
an agent, engaged imrcupt practice, fraudulent practice, coercive practiceesirable practice or

restrictive practice in the Bidding Process.

Without prejudice to the rights of the Authority under Clause 4.1 hereinaboar, Applicant is
found by the Authority tdvave directly or indirectly or through agent, engaged or indulged in any
corrupt practice, fraudulent practice, coercpractice, undesirable practice or restrictive practice
during the Bidding Processuch Applicant shall not be eligible partidpate in any tender or RFP
issued bythe Authority during a period of 2 (two) years from the date such Applicéminsl by the
Authority to have directly or indirectly or through an agent, engageithdulged in any corrupt
practice, fraudulent pract, coercive practicyndesirable practice or restrictive practice, as the

case may be.

For the purposes of this Clause 4, the following terms shall have the meaavieigpafter

respectively assigned to them:

Acorrupt pr act offeriagd giving aeoces/ing, dr yolicitingd@ectly or indirectly,
of anything of value to influence the actions of gmyson connected with the Bidding Process (for
avoidance of doubtffering of employment to or employing or engaging in any mantatsoever,
directly or indirectly, any official of the Authority who is ¢ras been associated in any manner,
directly or indirectly with the BiddindProcess or the LoAr has dealt with matters concerning the
ConcessioAgreement or arising thefeom, before or after the execution thereofaay time prior
to the expiry of one year from the date such official resggnetires from or otherwise ceases to be

in the service of the Authorityshall be deemed to constitute influencing the actions péraon
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connected with the BiddinBrocess); or (ii) engaging in any manmgratsoever, whether during the
Bidding Process or after the issue of tlw\ or after the execution of the Concession Agreement, as
the case maye, any person in respect of amatter elating to the Project or the Lodr the
Concession Agreement, who at any time has been or is afiegakial or technical adviser of the

Authority in relation to any matt@oncerning the Project;

(b) Afraudul ent gsentatiort ar onaission rofefacts suppeessioni o$ flaots por
disclosure of incomplete facts, in order to influetiee Bidding Process ;

(c) fcoercive practiceo means ianpan, diiecthgor or
indirectly, any peson or property to influence amyer sondés participation
Process;

(d) Afundesirable practiceo6 ncermacted with oy emplayéda b | i

or engaged by the Authority with tlebjective of canvassin lobbying or in any manner influencing

or attempting to influence the Bidding Process; or (ii) having a Conflikttefest; and

(e) Arestrictive practi ce 0 undersianding dr arrangénteny anongc a r

Applicants withthe objective ofestricting or manipulating a full and fair competition in the Bidding

Process.
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5. MISCELLANEOUS

5.1

52

5.3

The Bidding Process shall be governed by, and construed in accordance wétvstioé India and
the Courts atNlew Delhi] shall have exclusive jurisdiction over dikputes arising under, pursuant

to and/ or in connection with the Bidding Process.

The Authority, in its sole discretion and without incurring any obligatiotiatility, reserves the

right, at anytime, to;

(@) suspend and/ or cancel the Bidding Process and/ or amend aupptament the Bidding
Process or modify the dates or other termscamdlitions relating thereto;

(b) consult with any Applicant in order to receive clarification othferinformation;

(c) shortlist or not to shottist any Applicant and/ or to consult with aAypplicant in order to

receive clarification or further information;

(d) retain any information and/ or evidence submitted to the Authority byebalfof, and/ or in

relation to any Applicant; and/ or

(e) independently verify, disqualify, reject and/ or accept any andswabmissions or other

information and/ or evidence submitted by or on bebiadiny Applicant.

It shall be deemed that by suliting the Application, the Applicant agrees arsleases the
Authority, its employees, agents and advisers, irrevocaislgonditionally, fully and finally from
any and all liability for claims, lossedamages, costs, expenses or liabilities in any nekated to or

arising from theexercise of any rights and/ or performance of any obligations hereunder, pursuant

hereto and/ or in connection herewith and waives any and all rights and/ oritlaayshave in this

respect, whether actual or contingewvhether present duture.
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APPENDIX |

Letter Comprising the Application for Pre-Qualification
(Refer Clause 2.13.2)

Dated:
To,

[**********
’
*kkkkkkkkkk

***********]

Sub: Applicatiorfor pre-qualification for the Development of Inland Waterwigrminal at
Jogighopa

Dear Sir,

With reference to your RFBocument dated feviarch, 2009 I/we, having examined
the RFP document and understood its contents, hereby submit my/our Application for

Qualification for the aforesaid project. The Applicatis unconditional and unqualified.

2. All information provided in the Appliation and in Annexes | to IV areue and
correct and all documents accompanying such Application are true copies of their

respective originals.

3. This statement is made foretlexpress purpose of qualifying as a Bidder for the
[development, construction, operation and maintenance] of the afoResgedt[s].

4. 1/ We shall make available to the Authority any additional information it may find

necessary or require to supplernenauthenticate the Qualification statement.

5. I/ We acknowledge the right of the Authority to reject our Application without
assigning any reason or otherwise and hereby waive our right to challersgarben

any account whatsoever.
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6. I/ We certify that in the last three years, we/ any of the Consortium Members have
neither failed to perform on any contract, as evidenced by imposition of a penalty
judicial pronouncement or arbitration award, nor been expelled frompeojgct or

contract nor hve had any contract terminated for breach on our part.

7. I/ We declare that:
(a) Il We have examined arthve no reservations to the REB&cument, including
any Addendum issued by the Authority.
(b) I/ We do not have any conflict of interest in accork with Clause2.2.1(c)
and 2.2.1(d) of the RF#ocument; and
(c) /We have not directly or indirectly or through an agent engageéadaiged in
any corrupt practice, fraudulent practice, coercive practindesirable practice or
restrictive practiceas defined in Clause 4.3 of tRE-Pdocument, in respect of any
tender or request for proposal issueddsyany agreement entered into with the
Authority or any other publisector enterprise or any government, Central or State;
and
(d) I/ We hereby certif that we have taken steps to ensure that in confonmitty
the povisions of Clause 4 of the RFfdcument, no person acting fos or on our
behalf has engaged or will engage in any corrupt practieedulent practice,

coercive practice, undesirableaptice or restrictiv@ractice.

8. I/ We understand that you may cancel the Bidding Process at any time agpduhat
are neither bound to accept any Application that you may receive nor to fhgite
Applicants to Bid for the Project[s], without incurriagy liability to theApplicants, in
accordane with Clause 2.17.6 of the REBcument.

9. I/ We believe that we/ our Consortium/ proposed Consortium satisfy(ies) the Net
Worth criteria and meet(s) all the réments as specified in the REBcumentand

are/ is qualified to submit a Bid.

10. I/ We declare that weany Member of the Consortiurare/ is not a Member of a/

any other Consortm applying for the proposal

11.1/ We certify that in regard to matters other than security and integrity cbthmry,

we have not been convicted by a Court of Law or indicted or aduaises passed by a
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regulatory authority which could cast a doubt on our abilityridertake the Project or

which relates to a grave offence that outrages the reersle of the comunity.

12.1/ We further certify that in regard to matters relating to security and integribyeof
country, we have not been chagjeeeted by any agency of the Government
convicted by a Court of Law for any offence committed by us or by any of our
Associates.

13.1/ We further certify that no investigation by a regulatory authority is perelthgr
against us or against our Associates or against our CEO or any diregtors/
Managers/ employees.

14.1/ We undertake that in case due to any geaim facts or circumstances duritig
Bidding Process, we are attracted by the provisions of disqualificatimmis of the

provisions of this RFPwe shall intimate the Authority of the saimamediately.

15. The Statement of Legal Capacity as penfar provided at Anne¥ in Appendix|
of the RAP document, and duly signed, is enclosed. The powattofney for signing of
application and the power of attorney for Lead Membecafsortium, as per format

provided at Appendix Il and Il respectively thfe RFP, are also enclosed.

16. I/ We understand that the selected Bidder shall either be an existing Company
incorporated under the Indian Companies Act, 1956, or shall incorporate itseiftas

prior to execution of the Concession Agreement.

17. I/ We, hereby irrevocably waive any right which we may have at any stage at law
howsoever otherwise arising to challenge or question any decision taken by the
Authority in connection with the selection of Applicants, selection of the Bidudn
connectbn with the selection/ Bidding Process itself, in respect of the abewtioned

Project[s] and the terms and implementation thereof.

18. I/ We agree and undertake to abide by all the terms and conditions of the RF

document.
19.1/ We certify that in tems of the RFPmy/our NetWorthis Rsé é é é é é . (Rs.
in words) and Experiane Scor e i s € é é wards)é é . . (I'n
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In witness thereof, I/We submit this application under and in accordance witrrigeof the
RFPdocument.

Yours faithfully,

(Signature oftie Authorizd Signatory)

Date:

Place:

(Nameand designation of the Authoed Signatory)

(Name and &4 of the Applicant/ Lead Membr
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Appendix | (Annexure )

Details of Applicant
1.
a)
b)
©)
branch office(s), if any, in India:
d)

of business:

2. Brief description of the Company

Name:
Country of incorporation:
Address of the corpora headquarters and its

Date of incorporation and/ or commencement

including details of its main linebusiiness and proposed role

and responsibilities in [this/ the$roject(s)]:

3. Details of individual(s) who will serve as the point of contact/ communicétiotie Authority:

(a) Name:

(b) Designation:

(c) Company:

(d) Address:

(e) Telephone Number:
(f) E-Mail Address:

(g) Fax Number:

4. Paticulars of the Aithorized Signatory of the Applicant:

(a) Name:

(b) Designation:
(c) Address:

(d) Phone Number:

(e) Fax Number:

5. In case of a Consortium:
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(a) The information above {4) should be provided for all the Membergtud Consortium.

(b) A copy of the JtBidding Agreement, as envisaged in Clause 2.2.§ljguld be attached to the
Application.

(c) Information regarding role of each Member should be provided dalgerbelow:

S. No. Name of Member | Role * {Refer % of Equity in the Consortium
Clause 2.2.6(d)} {Refer Clauses 2.2.6 (a) & (c)}

Al WIDN| P

*The role of each Member, as may be determined by the Appktentld be indicated in accordance

with instruction 4 at AnnekV.

(d) The following information shall also be provided forledember othe Consortium:

S. No. Criteria Yes No

1 Has the Applicant/ constituent of the Consortium been barred by the
[Central/ State Government, or any entity controlled by them], from

participating in any project (BOT or otherwise)

2 If the answe to 1 is yes, does the bar subsist as on the date of Applicatic

3 Has the Applicant/ constituent of the Consortium paid liquidated
damages of more than 5% of the contract value in a contract due to dela
or has been penalized due to any other reason felation to execution of

a contract, in the last three years?

6. A statement by the Applicant and each of the Members of its Consdtiiene applicable) disclosing
material nomperformance or contractual nosompliance in past projects, contrad¢tuisputes and

litigation/ arbitration inthe recent past is given below (Attach extra sheets, if necessary):
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Appendix | (Annexure II)

Technical Capacity of the Applicant®
(Refer to Clause.2.2(A), 3.2 and 3.3 of the RFP

Applicant type * Member Code*  Project Code** Category® Experience Experience
(Equivalent Rs. Score
crore)®®
Single Entity A
Applicant B
C
D
Consortium A
Member 1 B
C
D
Consortium A
Member 2 B
C
D
Consortium A
Member 3 B
C
D
Consortium A
Member 4 B
C
D
Aggregate
Experience
Score =
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@ Provide details of only those projects that have been undertaken by the Applidantts own name
and/ or by an Assoate specified in Clause 2.2.bh case the Application Due Date falls within three

months of the close of thatest financial year, refer to Clause 2.2.12.

# An Applicant consisting of a single entity should fill in details as per the row Silegle etity
Applicant and ignore the rows titled Consortium Member. In caseGdresortium, the row titled Single
entity Applicant may be ignored. In case creditciaimed for an Associate, necessary evidence to
establish the relationship of thapplicant with such Associate, in terms of Clause 2.2.9, shall be

provided.

* Member Code shall indicate NA for Not Applicable in case of a single ekibficant. For other
Members, the following abbreviations are suggested vizmddns Lead Member, TM means Technical
Member, FM means Financial Memb&®MM means Operation & Maintenance Member, OM means
Other Member.

**Refer AnnexlV of this Appendit. Add more rows if necessafyRefer Clause 3.2

$3$ For conversion of US Dollars to Rupees, the rate of conversiohbghat on the date 30 (thirty) days
prior to the Application Due Datdn case of any other currency, the same shall firstdyeverted to US
Dollars as on the date 60 (sixty) days prior to the Application Date, and the amount so derived in US
Dollars shall be converted into Rupees at #ieresaid rate. The conversion rate of such currencies shall
be the average of buyiramd selling rates prevailing in New York on the relevant date.
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Appendix | (Annexure lI)

Financial Capacity of the Applicant
(Refer to Clauses 2.2.2]R.2.4 (ii) and 3.4 of the RFP

(In Rs crore®)

Applicant Member Net Cash | Accruals Net
type ¥ Codé Wor t h

Year 1 Year 2 Year 3 Year 4 Year 5 Year 1

Single entity
Applicant

Consortium
Member 1

Consortium
Member 2

Consortium
Member 3

Consortium
Member 4

Name & address of Applicantés Banker s:

$ An Applicant consisting of a single entity should fill in details as per thetitted Single entity
Applicant and ignore the ratitled Consortium Members. kkase of a Consortium, row titled Single
entity Applicant may be ignored.

£ For Member Code, see instruction 4 at Ariiéof this Appendixl.

U The Applicant should provide details of its own Financial Capability or oAssociate specified in
Clause 2.2.9.

$3$ For conversion of other currencies into rupees, see note below-Amfiekppendix |

Instructions:
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1.The Applicant/ its constituentddsortium Members shall attach copies of blakance sheets, financial
statements and Annual Reports for 5 (five) yganexceding the Application Due Date. The financial
statements shall:

(a) reflect the financial situation of the Applicant and its Asatis wherdghe Applicant is relying

on its Associateds financi al s;
(b) be audited by a statutory auditor;
(c) be complete, including all notes to the financial statements; and

(d) correspond to accounting periods already completed and audite@t@gments for partial

periods shall be requested or accepted).
2. Net Cash Accruals shall mean Profit After Tax + Depreciation.

3. Net Worth shall mean (Subscribed and RgidEquity + Reserves) lefRevaluation reserves +

miscellaneous expenditure netitten off + accruediabilities).

4. Year 1 will be the latest completed financial year, preceding the bidding.2vshall be the year
immediately preceding Year 1 and so on. In caséAph@dication Due Date falls within three months of
the close othe latestinancial year, refer to Clause 2.2.12.

5. In the case of a Consortium, a copy of the Jt. Bidding Agreement stslbbgtted in accordanaeeith
Clause 2.2.6 (g) of the REcument.

6. The applicant shall also provide the name and addreks &ankers to thApplicant.

7.The Applicant shall provide an Afuht Agplcantand alBoe r t i
specifying the methodology adopted for calculasngh net worth in accordance witttause 2.2.4 (ii) of
the RFPdoaument.
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Appendix | (Annexure V)

Details of Eligible Projects
(Refer to Clause.2.2(A), 3.2 and 3.3 of the RFP

Item (1) Refer Instruction (2) Particulars of the Project (3)

Title & nature of the project

Category 5

Year-wise (a) paymentgeceived/ made for | 6
construction, (b) payments made for
development of PPP projects and/ or (c)

revenues appropriated

Entity for which the project was

constructed/ developed

Location 7

Project cost 8

Date of commencement of project/ contract

Date of completion/ commissioning 9

Equity shareholding (with period during 10
which equity was held)

Instructions:

1. Applicants are expected to provide information in respect of Eligible Prajettés Annexire. The
projects cited must comply witthe eligibility criteriaspecified in Cause 3.2 and 3.3 of the RF&s the
case may belnformation provided in this sectiois intended to serve as a bagk for information

provided in the Application. Applicants should also refer tanis&uctionsbelow.

2. For a single entity Applicant, the Project Codes would be a, b, ¢, d etc. Inheaggplicant is a
Consortium then for Member 1, the Project Codes woultlahelb, 1c, 1d etc., for Member 2 the Project
Codes shall be 2a, 2b, 2¢, 2d eand ® on.

3. A separate sheet should be filled for each Eligible Project.
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4. Member Code shall indicate NA for Not Applicable in case of a single efsfipticant. For other
Members, the following abbreviations are suggestedWzmeans Lead Member, TM meait echnical
Member, FM means Financislember, OMM means Operation & Maintenance Member; and OM means
Other Member. In case the Eligible Project relates to an Associate Apghieant or its Member, write

fAssociateo along with Member Code.
5. Refer toClause 3.2.1 of the RFP for category

6. The total payments received/ made and/or revenues appropriated fdtligglole Project are to be
stated in Annestl of this Appendixl. The figures tdoe provided here should indicate the brapkor the
past 5(five) financial years. Year 1 refers to the financial year immediately precedinggpication
Due Date; Year 2 refers to the year before Year 1, Year 3 reféhe tgear before Year 2, and so on
(Refer Clause 2.2.12).

7. Particulars such as nanmafdress andtontact details of owner/ Authority/ Agency (i.e. concession

grantor, counteparty to PPA, etc.) may be provided.
8. Provide the estimated capital cost of Eligible Project. Refer to Cl8&u@esnd3.3

9. For the Eligible Projectsthe date Hcommissioning of the project, upaompleton anddate of
completion of construction should be indicated.

10. The equity shareholding of the Applicant, in teempany owning the Eligible Project, held
continuously during the period fevhich Eligible Experience is claimed, negtb be given (Refer Clause
3.4.3.

11. Experience for any activity relating to an Eligible Project shall not be clalmyetivo or more
Members of the Consortium. In other words, no dogblenting by a consortium in respect oé ttame

experience shall be permittedany manner whatsoever.

12.Certificate from the cl i e®mustbefurnishet @ pek format betoa.nt 6 §

13. If the Applicantis claiming experience under PPP Projects, it should provegetificate(£) from its
statutory auditor in the format beldar PPP Projects

Certificate from the Statutory Auditor regarding PPP projects**

This is to certify that ééééeéeéeéeée. . (shveasrem equify t h e

,,,,,,,

shareholder ire é é é é é . . (title of thbolpdoj ebel d oRpangke
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€éé6é6é6ééé6éé.. crore) afoneduittultobtsandéiéait uppand subscribed
equity capital) of the projecco mpany from éééé. .. ( daTthepropctwas/ig é é é ¢
likelytobe commi ssi oned on ééééé. ( d at We forther cemifyntheit s s i

the total estimated capitatrcpsof oWwhitbole Bsoj éée
expenditure was incurred during the past ffimancial years as per yewise details noted below:
€Eéeeéeéeé. eéeéeéeééeéeWe al so c eannual feyenueshcallected ama
appropriated by the aforesaid project company in teh@lauss 3.2.1 and 3.2.3 (d) of the REBring

the past five finacial years were R& é é é .. cr. as per yeawise details noted below:

,,,,,,,,,,,,,,,,,,,

Name:
Designation:
Signature of the Authoré&d Signatory and date

$ In case duly certified audited annual financial statements contaengquisite details are provided,

a separate certification by statutory auditors would not be necessary.

£ Refer Clause 3.2.1 ofi¢ RFP

** Provide Certificate as per this format only. Attach Explanatory Notes to the Certificate, if necessary.

U Refer instruction no. 10 in this Anné¥.

¥ In case the project is owned by the Applicant company, this language may be suitably modified to

read: Ailt is certified that eééeeé. . (name of A
(name of project)f om éééééé. . (date) to éééeééé (date). o

14.1f the Applicant is claimingexperience under Construction Wpikshouldprovide a certificate from
its statutory auditors or the client in the format gibetow:

Certificate from the Statutory Auditor/ Clie nt regarding construction works **

This is to certify that éééééééeé. . ( wiaa emgageo by t h €
eééeeée. . (title of t he préoéjéeécété dnamepoh project) faro e »
eééeeéeé. (natur e oconstiuctim j e€t Y he Pheject commence

,,,,,

and the project was/isi kel y to be commi ssioned on eéeeéeéée

,,,,

eeéée.(name of the Applicant/ Member /cr. Repeesc i at

,,,,,,,,,,

eeééeeceééeéee crore) aymenwa the aforesapbnstructionWe further certify
t hat t he tot al estimated capital of ombith the f t
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rrrrrr

terms of Causes 3.2.1 and 34of the RFPduring the past five financial years as per ywie details
noted below:

€Eééecéeéée. éeéeceéeéée
[It is further certified that the payments/ receipts indicated above are restricted teh#re of the

Applicant who undertook these worksaggartner or a member of joinenture/ consortium.].

(Authorized Signatory)
Name:
Designation:
Signature of the Authored Signatory and date

** Provide Certificate as per this format only. Attach Explanatory Notes to the Certificate, if necessary.

In case the Applicant owned the Eligible Project and engaged a contractor for undertaking the
construction works, this | anguage may be modi fi
of Applicant/ Member/ Associate) held 26% or more of the paid ng subscribed share capital in

,,,,

theééééé. (name of Project company) when it ungd
of Project) through ééééééé (name of the contr
case of jobs/ contracts, which are execudsdpart of apartnership/ joint venture/ consortium. The
payments indicated in the certificate should be restrictaébetshare of Applicant in sugbartnership/

joint venture/ consortium. This portion may be omittethd contract did not involve a pa€érship/ joint
venture/ consortium

15. It may be noted that in the absence of any detail in the above certificatedpth@ation would be
considered inadequate and could lead to exclusion afetheant project in computation of Experience

Scoré.

T Refer Clause 3.2.1 of the RFP
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Appendix | (Annexure V)

Statement of Legal Capacity
(To be forwarded on the letterhead of the Applicant/ Lead Member of Consortium)

Ref. Date:

To,

kkkkkkkkkkk

kkkkkkkkkkk

Dear Sir,

We hereby confirm that we/ omembers in the Consortium (constitution of whigs been described in
the application) satisfy the terms and conditions laid out ifREFleRdocument.

,,,,,,,,

We have agreed that eééééeéeéé (inser tMembemobar 6 s

consortium.*

We have agreed that ééééééé. . (i n sepreséntativel diliacti d u a
as the representative of the consortium on its behalf* anddes duly authorized to sulinthe RFP.
Further, the authored signatory is vestaslith requiste powers to furnish such letter and authenticate the
same.

Thanking you,
Yours faithfully,

(Authorized Signatory
For and on behalf df

*Please strike out whichever is not applicable
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Appendix | (Annexure VI)

(On the letter head of the Lead Member)

Design, Construction, Development, Finance, Operation and Maintenance dfland Waterway
Terminal at Jogighopa, in the State of Assarmon BOT (Annuity) basis

Price Bid format for BOT (Annuity) basis Annuity Amount

Annual Annuity Amount = Rdn figures crore§Rupeesn words crore9

,,,,,,,,,,,,,

ééeéeéceééeéeéeeéeée. . Name of the Bidder [/ Consortium
eéééceéeéeééééeéé. . Signature of the Authorized Pers
ééeéeécéeééeéeéeeéeée. . Name of edPFResonAut hori z

Bidder to note:
1. The Financial Proposal is to be signed by the authorizedop of the Bidder (In case of a
Consortium , as per a valid power of attorney given by all members of the Consortium)
2. Bidders should specify the fixed Annuity amount, to be received from IWAI throughout the
Operations Period (Annuity Amount) in the faxtrset out above clearly indicating the amount in
both figures and words in Rupees.

3. The Annuity Amount must include two places of decimals.

All the definitions shalbe as per the Draft @oession Agreement (RFP Pajtuhless specifically stated
othemvise in this document.
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Appendix | (Annexure VII)

Format of Bank Guarantee for Bid Security

(On a Non-Judicial Stamp Paper as per vale applicable inDelhi)

WHEREAS, (name of the Bidder) wishes to submit his Bid for the selection of a Develdpgiement

the Development dhland Waterway Terminal at Jogighopa, hereinafter called "Project”,

KNOW ALL MEN by these presents that we (name of bank) of (city and country) having our registered

office at (hereinafter called "the Bank") are

irrevocably and unconditionally bound to thiland Waterway Authority of Indiaor its successor,
(hereinafter r eof eirm edhae oswm afl WR$.

which paymat can truy be made to IWAI The Bank binds themselves, their successors and assigns by
these presents.

Sealed with the Common Seal of the Bank this day of , 2008.

THE CONDITIONS of this obligation are:
(a) If a Bidder submits a neresponsive Big

(b) If a Bidder engages in a corrupt practice, fraudulent practice, coercive practice, undesirable
practice or restrictive practice

(c) If the Bidder withdraws his Bid at any time during the stipulated period of Bid Validity specified
in the Request for Propalsdocument (or such period of validity as may be ke as per RFP),
issued by IWA] or

(d) If the Bidder, for the period of thgid Validity as per RFPinIWAlIs opi ni on, ¢ ommi
breach of any of the terms and / or conditions contained inERe®cument and / or Bsequent

communication from IWAIn this regard; or
(e) If the Bidder refuses to accept the correction of errors in the Bid; or

(f) If the Bidder, having been notified of thecgptance of its Bid by IWAfils or refuses to comply
with the following requirements in accordance with the provisions of the RFP Section |

(Instructions to Bidders):
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i. To pay the total Upfront premium amount plus applicable taxes or the firstrimestal
of leaserental plus applicable taxes or as the case magnukor

ii. To execute th Concession Agreement with IWAhd/or

iii. To pay the total Success Fphlus Service tax as applicable to IWAI and IV&A$
advisors M/s IL&FS Infrastructure Development Corporation Limited.

iv. Performance Security within the period presed in the Concession Agreement
which is at the time aigning of Concession Agreement

(9) In case the Selected Bidder, having signed the Concession Agreement, commits any breach
thereof priorto furnishing the Performan&security.

We agree and undertakaysolutely, irrevocably @hunconditionally to pay to IWAIlthe above amount
without protest, daly or demur upon receipt of IWAIs rst fwiitten demand, without IWAlaving to
substantiate its demangkovided that in its demand IWAdill note that the amunt claimed by it is due

to it owing to the occurrence of one or more of the conditions set out above, specifying the occurred
condition or conditions.

The Guarantee will remain in force up to and including the date of expiry of the period of Bidyadidit
stated in the RFPocument or as extended by WAl any time as per RFP, notice of which extension to

the Bank being hereby waived.

Provided however, that

1 In the event that this Bidder is selected for award of the project through the issuelefténeof
Acceptance, the Bid Security shall remain in force until the bidder has paid the Upfront Lease
Premium or the first instithent of the Leasedhtal or the Success Fee to IW@ IIDC, as the case
may be and further may be converted into perfogeasecurity by adjusting the amount of bid

security in the performance security and remain in force till project completion.

OR
1 Inthe event this Bidder is not selected for award of the Project, the Bid Security shall remain in force

up to and including period of 180 days from the deadline for submission of Bid.

Any variaion / deviation in the LetterfeAcceptance and / ordhcession Agreement made by Wil

with / without informing the Bank shall not discharge this guarantee andhthistee

shall be in continuance under all circumstances.

The Bank undertakes to pay the amount mentioned herein as principal debtor and not as susttglhnd it

not be necessary for IWAlo proceed against the Developer before proceeding against tile Ba
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notwithstanding the fact that IWAiay have obtained or obtains from the Developer any other security

which at the time when proceedings are taken against the Bank#erdsioutstanding and unreaiz

Any demand in respect of this Guarantee shoalth the Bank not later than the date of expiry (as

defined above) of this Guarantee.

The jurisdiction in relation to this Guarantsbkall be the courts of Dell@nd the Indian law shall be

applicable.

IN WITNESS WHEREOF THE BANK HAS executed this Guantee on the day, month and year first
above mentioned through its duly authorized representative.

SIGNED, SEALED AND DELIVERED
SEAL OF THE BANK ON BEHALF OF THE BANK BY

SIGNATURE OF AUTHORISED
REPRESENTATIVE OF THE BANK

NAME AND DESIGNATION

ADDRESS OF THE BRANCH

TELEPHONE & FAX NO

SIGNATURES OFTHE WITNESSES

NAMES OF THE WITNESSES

ADDRESSES OF THE WITNESSES
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Appendix | (Annexure VII)

FORMAT FOR PERFORMANCE SECURITY

(To be issued by a Scheduled Bankb6és Branc

(On a Non-Judicial Stamp Paper & per value applicable inDelhi)

THIS DEED OF GUARANTEE executed on this the----- day of--- at-----by
------------------ (Name of the Bank) having its Head/Registered office-at----

-- hereinafter referred to as fithe Gu

be repugnant to the subject or context theisatide its successors and assigns;

In favour of Inland Waterways Authority of India having its registered office at-B3, Sector |,

Noida (Uttar Pradesh), hereinafter referred thash e A wt, h awrhiitcyh expr essi on

repugnant to theubject or context thereof include successors and assigns.

A. By the Concession Agreement dated--------------- (Athe Concession Agree
bet ween I nland Waterway Authority of I ndi a,

a sole proprietorship/ partnership/ company incorporated under the Companies Act,
1956 having its registered office -at-------------------- , hereinaftercalledt he Concessi o
the Concessionaire has been selected to implement the Developmeniaraf Waterway
Ter mi nal at Jogi ghthe RBroecthef er ndfitneamceal Ipegdc
operation and maintenance of the said Project.

B. In terms of Clause 5 of the Draft Concession Agreement of the Request for Proposal (RFP)
Document, te Concessionaire is required to furnish to the Authority, an unconditional and
irrevocable bank guarantee for an amounRef150,00,00qRupees One Crore and Fifty Lacs
only) as security for due and faithful performance of its obligations during therwctitt
period/discharge of its obligatism nder t he Concession Agreement
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C. At the request of the Concessionaire, the Guarantor has agreed to provide the Guarantee, being

these presents guaranteeing the due and punctual perfofrdsuterge by the Concessionaire

of its obligations under the Concession Agreement.

NOW THEREFORE THIS DEED WITNESSETH AS FOLLOWS:

(1)

(2) The Guarantor hereby guarantees the due and punctual performance by the Concessionaire of al

©)

(4)

©®)

The capitalized terms used herein but not defined shall have the meaning assigned to them
respectively in the Concession rkgment.

its obligations under the Concession Agreement and accepts that the decision of the Authority in

this behalf shall bénal, conclusive and binding ohe Guarantor.

The Guarantor shall, without any protest or demur and merely on a demand by the Authority, pay
to the Authority sums not exceeding in aggregate Rs 150,00R0f:es One Crore and Fifty

Lacs only), within five (5) days of receipt of a writtelemand therefore from the Authority
stating that the Concessionaire has failed to meet its performance obligations under the
Concession Agreement. The Guarantor shall have no obligation to go into the veracity of any
demand made by the Authority and ¢$halay the amounts specified in the demand
notwithstanding any direction to the contrary given or any dispute whatsoever raised by the

Concessionaire or any other Person.

In order to give effect to this Guarantee, The Authority shall be entitled to hee&uarantor as

the principal debtor. The obligations of the Guarantor shall not be affected by any variations in
the terms and conditions of the Concession Agreement or other documents or by the extension of
time for performance granted to the Concessienar postponement/non exercise/ delayed
exercise of any of its rights by the Authority or any indulgence shown by the Authority to the
Concessionaire and the Guarantor shall not be relieved from its obligations under this Guarantee
on account of any suclariation, extension, postponement, non exercise, delayed exercise of any
of its rights by the Authority or any indulgence shown by the Authority provided nothing

contained herein shall enl arge the Guarantor

This Guarantee shalebabsolute, unconditional and irrevocable and shall remain in full force and

effect until discharged by the Guarantor of all its obligations hereunder.
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(6) This Guarantee shall not be affected by any change in the constitution or winding up of the
Concessionige/the Guarantor or any absorption, merger or amalgamation of the

Concessionaire/the Guarantor with any other Person.

(7) The Guarantor has power to issue this guarantee and discharge the obligations contemplated
herein, and the undersigned is duly authatize execute this Guarantee pursuant to the power
granted under

(8) The jurisdiction in relation to this Guarantee shall be the Courts at Delhi/Noida and Indian law
shall be applicable.

(9) This Guarantee shall be released or discharged onh\nlsxaress release letter issued by the
Authority.

(10 The Guarantor hereby agrees that without the concurrence of the Guarantor, the Parties to
the Concession Agreement shall be at liberty to vary, alter or modify the terms and conditions of
the Concession Agement and further agrees that its liability under this Guarantee shall in no

manner be affected by such variation etc.

(11 The Guarantor agrees that time is the essence of this Guarantee.

(12 To give effect to this Guarantee, the Authority may act as thougtiarantor were the
principal debtor to the Authority. The Authority shall be entitled to proceed to institute
proceedings against the Guarantor notwithstanding that no legal proceedings or recovery action is
commenced simultaneously or even during thers® of recovery proceedings against the
Concessionaire. The postponement of action against the Concessionaire shall be a matter of the
sole discretion of the Authority and the Guarantor expressly agrees to such course of action and
waives any objection #reto. The Guarantor accepts that the present guarantee is the prime
security to the Authority and the realizat.i

by the Authority till after the recovery of the amounts claimed or demanded from then@uar

(13 A certificate in writing signed by a duly authorized official of the Authority shall be

conclusive evidence against the Guarantor of the amount for the time being due to the Authority

A
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from the Concessionaire in any action or proceeding broughhisnQuarantee against the

Guarantor.

(19 This Guarantee shall not be wholly or partially satisfied or exhausted by any payments
made to or settled with the Authority by the Concessionaire and shall be valid and binding on the
Guarantor and operative until @gpnent in full of all moneys due to the Authority under the
Concession Agreement.

(15 The Guarantor represents and warrants that it has the full authority to make and execute
this Guarantee. The Guarantor further represents that all regulatory approvalgs pemn
authorizations as are necessary for the issuance of this Guarantee have been received and are
full force and effect.

(16) The Guarantor represents that there is no litigation or arbitration or other proceedings
pending against the Guarantor, whiabuld reasonably be expected to have a material adverse

effect or change in the Guarantorés ability

() Any demand for payment or notice under this Guarantee shall be deemed to be
sufficiently given if sent by @st to or left at the last known address of the Guarantor or its

successors or assigns, as the case may be.

IN WITNESS WHEREOF THE GUARANTOR HAS SET ITS HANDS HEREUNTO ON THE

DAY, MONTH AND YEAR FIRST HEREINABOVE WRITTEN

Signed and delivered by the

abowe named Bank by

its Authorised Signatory as authorised by
Resolution/Regulation/Decision of its
Regional Board/Central Board in accordance

with the decision/resolution passed on
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Authorised Signatory
In the presencef:

1.
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Appendix Il: Power of Attorney for Signing of Application

(Refer Clause 2.2.5)

Know al l men by these presents, Wieadhed &F thet féngé @néd € € é
address of the registered office) do hereby irrevocadagtitite, nominate, appoint and authai¥r/ Ms
(name), éééeséoére/édaughter/ wife of éééeéééeééeeéeée ai

,,,,,,,

,,,,,,,,

the position of é¢éééeéé addaafélattorney thereinafterreferreddoens the
AAttorneyo) to dourbehalf,alusuch acts,needsaanddthingsnas are necessary or
required in connectiorwith or incidental to submission of our application for -grelification and

sulmission of our bid[s] for the ***** Project[s] proposed or being developed by *#H& (the

AAut horityo) including but n ot applications, déids andoothes i g nji

documents and writings, participate in fPeplications and dher conferences and  providing
information/ responses to the Authoritgpresenting us in all matters before the Authority, signing and
execution of all contracts including the Concession Agreement and undertakings consequent to
acceptance of our bidjsand generally dealing with the Authority in all matterscannection with or
relating to or arising out of our bid for the said Project[s] andifpan award thereof to us and/or till the

entering into of the Concession Agreemeith the Authority.

AND we hereby agree to ratify and confirm and do hereby ratify and confirm alldeetds and things
lawfully done or caused to be done by our said Attorney pursuaamdoin exercise of the powers
conferred by this Power of Attorney and that all adeeds and things done by our said Attorney in
exercise of the powers heretgnferred shall and shall always be deemed to have been done by us.

IN WITNESS WHEREORWE , éeeéééeeceecé. | THE A BRRINEIPALAIMED
EXECUTED THI'S POWER OF ATTORNEODFOHéEHEHI S 2é¢é.

,,,,,,

eéeééeé
eééé.

(Signature)

(Name, Title and

Address)
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Witnesses:

(Notarized)
2.
Accepted
eééeééeeéecé

(Signature)

(Name, Title and Address the Attorney)

Notes:

The mode of execution of the Power of Attorney should be in aaooedwith therocedure, if any, laid
down by the applicable law and the charter documentkeoExecutant(s) and when it is so required, the
same should be under comnumal affixed in accordance with the required procedure.

Also, wherever required, thipplicant should submit for verification the extrattthe charter documents
and documents such as a resolution/ power of attomdgvour of the person executing this Power of
Attorney for the delegation gbwer hereunder on behalf of the Applicant.

For a Power of Attorney executed and issued overseas, the document withadsto be legaled by the

Indian Embassy and notar in the jurisdiction wherthe Power of Attorney is being issued.
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Appendix Il

Power of Attorney for Lead Membelr ©@onsortium
(Refer Clause 2.6 (c)

Whereas the ***** (Athe Authorityo) has invited
for the ***** PpProject[s] (the AProject[s] o).

Wher eas, eééeéeeéeeée. ., eéeéeéeée. ., éééeéeééeé. . an
(coll ectivelnyd)t hbee i M@o nMeQuisertius ar® ihterestedein bidding for the
Project[s] in accordance with the teransd conditions of the Requdst Qualification document (RBP

and other connected documents in respect of the Project[s], and

Whereas, it is mssary for the Members of the Consortium to designate one of akettme Lead
Member with all necessary power and authority to do for and on beththlé @fonsortium, all acts, deeds
and things as may be necessary in connection withCtben s o r t i arnttie Projéci[sH and its

execution.

NOW THEREFORE KNOW ALL MEN BY THESE PRESENTS

We , eééeéeéeée. . having our regi st erhMd of
eééeéeéeée. . having our registered a@&féféiccéed éat. ééé
having our regéé&édéeadéd. .of Eegeé ad é .é having our registered

of fice at eééeéééeéée. ., (hereinafter collectively
irrevocably designate, nominategnstitute, appoint and authagiz M/ S é é é é é éhauing its

regi ster edééaféféiécte . at @ei ng o nthe Qoffisortiurh, @s théd.eatd e r s
Member and true and lawful attorney of the Consortfume r ei naf t er r ef erWeed t

hereby irrevocably authogztheAttorney (with power to suldelegate) to conductldusiness for and on
behalf of theConsortium and any one of us during the bidding process and, in the ev€othdwtium is
awarded the concession/contract, during the execution of the Progeud[$h this regard, to do on our
behalf and on behalf dhe Consortium, all or any afuch acts, deeds or things as are necessary or
required or incidental to the popialification of the Consortium and submission of its bid[s] for the
Project[s], including but not limited to signing andubmission of all apmations, bids and other

documents and writings, participate in bidders and other conferences, respond to queries, submit
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information/ documents, sign and execute contracts and undertakings consequent to acceptance of bid[s
of theConsortium and generaltp represent the Consortium in all its dealings withAbgority, and/ or

any other Government Agency or any person, in all mattersrinection with or relating to or arising out

of the Consor tProjettfsjsandbor updnsawardfthefeid the Cancession Agreement is
entered intawith the Authority.

AND hereby agree to ratify and confirm and do hereby ratify and confirm all dexsls and things
lawfully done or caused to be done by our said Attorney pursuaandoin exercise ofhe powers
conferred by this Power of Attorney and that all adeeds and things done by our said Attorney in
exercise of the powers herebgnferred shall and shall always be deemed to have been done by us/

Consortium.

IN WITNESS WHEREOF WE THE PRINCIPAS ABOVE NAMED HAVE EXECUTED THIS

POWER OF ATTORNEY ON THI S ¢éééécée2éeé. DAY OF
eEééécéecéeé.
(Signature)

eééecéeéeé..
(Name & Title)

,,,,,,,,

eéeéeéecéé.
(Signature)

,,,,,,,,

cééééeéeé..
(Name & Title)

,,,,,,,,

eeeeeeee.

(Signature)

////////

eééeéeéé.
(Name & Title)
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Witnesss:

,,,,,,,,,,,,,,,

eéécéecéeééeceée
(Executants)
(To be executed by all the Members of the Consortium)

Notes:

The mode of execution of the Power of Attorney should be in accordance wiitotteelure, if any, laid
down by the applicable law and the charter documenthe executant(s) and when it is so required, the
same should be under comns®al affixed in accordance with the required procedure.

Also, wherever required, the Applicant should submit for verification the extfaicé charter documents
and documets such as a resolution/ power of attorrieyfavour of the person executing this Power of
Attorney for the delegation gbwer hereunder on behalf of the Applicant.

For a Power of Attorney executed and issued overseas, the document Wihadsto be lgalized by the

Indian Embassy and notaéd in the jurisdiction wherthe Power of Attorney is being issued.
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Bid Summary
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1. Introduction

The I nland Waterway Authority of devetognend of (nfande i A
waterways and as part of this endeavour, the Authoritgléeisled to undertake development miland

Waterway Terminaht Jogighopgd t he A Pr o] epulili¢pevht® partnérdhip (°PBR) bn [Design,
Build, Finance, Operate antansfer (the "DBFOT")] basis, and hasciied to carry out the bidding

procesdor selection of the bidder[s] to whom the Project[s] may be awarded.

The Authority intend to selectsuitable Applicants (théi B d d e based pn certain technical and
financial criteria as given belowho will be eligible for participation in the Bid Stage, for awarding the
Project[s] through an open competitive bidding process in accordance witfoteelure set out herein.

1.1 Submission of Bids

The Authority has adopted single stage process (collectively referred to asBiading Process"for
selection of the bidder[s] for Acceptance of the Project[s] wherein there will not be a separate
gualification phase and the interested parties are required to submit onlyopioed®. The evaluation of

the Proposals would be carried out in two stages. The first stade beothe  Qualification Stage. In

the Qualification Stagehe Qualification Proposal comprisiofinformation of the parties on their
technical and financiacapability for undertakinghe Project would be evaluate8tage two would be
based on the first stage and only those Proposals that meet the mitimaginold technical and financial
capabilities as set out in this RFP foe froject would be shortlistedfualified and their Financial
Proposal would be opedédor selecting the SuccessRidder.

Bids will be invited for the Project on the basis of the lowest financial annuity (the "Annuity") required by
a Bidder for implementing the Project. Thencessia period shall be 15 years and the Concessionaire
will be required to build, operate the facility for the concession period and transfer the facilities at the end
of the concession periodThe Annuity amount shall constitute the sole criteria for @aluation of

Bids. The Project shall be awarded to the Bidder seeking the lowest Annuity.

In the Bid Stage, the Bidders will submit their technical and financial offers (the "Bids") in respect of the
Project, in accordance with the RFP and other docunteriie provided by the Authority (collectively

the "Bidding Documents"), Ae Bidding Documents for theroject will be provided to every Bidder on
payment ofRs 10,000 (Ten Thousand Onlihe Bid shall be valid for a period of not less than 120 days
from the dateof submission of the Bid.

In terms of the RFP, a Bidder will be required to deposit, along with its Bid-sebigity equigalent to

INR 1500,000(the "Bid Security), refundable not later than 18@ys from the Bid Du®ate except in
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the casef the lowest Bidder whose Bid Security shall be retained till it has provided Performance
Security under the @mession Agreement. The Biddevdl have an option to provide the Bid Security
in the form of a demand draft or a bank gusganacceptabl to the Authorityand in such event, the
validity period of the demand draft or bank guarantee, as the case maybe,rstalbe less than 180
(one hundred and eighty) days from the Bid Due Date, inclusive of a claimperiod of 60 (sixty)
days, and may bextended as may be mutually agreed between the Authorignd the Bidder from
time to time. The Bid shall be summarily reg if it is not accompanied lilie Bid Security

1.2 Evaluation Parameters (Stage 1)

To be elgible for shortlisting for the Bd Stage an Applicant shall fulfll the following conditions of
eligibility:
(A) Technical Capacity.
Technical criteria will comprise of two sectiohs
C) Bidderso6 experience
d) Financial capacity
Bi dder s 6 -Releyaet projects ltaee been further daddnto two parts
ili . Logistics projects

iv. Core sector projects

1 Logistics sector projects would be deemed to
include Warehousing.,.ogistics, and Coastal Shippingdfects and Inland Waterway Projects
(investment in barges and terminals)

1 Core sector projects wili be deemed to
include paver, telecom, ports, airportsilways,highways, roads, industrial parks, petroleum and

natural gas, pipelines, irrigation, watrpply, sewerage and real estate development

The evaluation of technical capacity shall depenshiupllowing parameters:

1. Capital cost of project developed under self owned and operated/developed and operated under PP
i.e., BOT, BOLT, BOO, BOOT or othesimilar basis for providing its output or services to a public
sector entity ofor providingnon-discriminatory access to users in pursuance ahigster, concession or

contract, as the case may be;

2. Construction and receipt of payments by the Applicant
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The marking criteria will be as followis

Construction Operation (payment)
Logistic Sector projects 1. For every INR 100 million project cos 1. For every INR 40 million of paymer
the bidder shall receive 1 point receipt, thebidder shall get 1 point
2. If the bidder is in the IWT sector, eve 2. If the bidder is in the IWT sector, eve

INR 20 million of project cost will be INR 20 million of payment receipt will be

equivalent to 1 point equivalent to 1 point
Other Core 1. For every INR 150 million of projec 1. For every INR 100 million of paymer
Infrastructure Sector cost the bidders shall get 1 point receipt, the bidder shall get 1 point

Projects

The minimum threshold criteria for any applicant to qualify with respect to technical capacity shall
be a minimum score of 5.
The projects which would be considered are therojects which have been completed or are under

various stages of completion undertaken in the last five years starting from the year 2003.

(B) Financial Capacity: The Applicant shall have a minimum Net Worth (fhé=i nanci al Cap:
Rs 15Crore Rs FifteenCrore) as at the close of the preceding financial eawever, if the Applicant

is in the Inland Waterway Sector, then the minimum required Net Worth will be Rscbores.

In case of a Consortium, the combined technical capability and niét efdhose Members, whrave an

equity share of at least 26% each in such Consortium, should satisfy the above conditions of eligibility.
However, if a member is from the Inland Waterway Sector having a 10% equity stdken experience

and financial cpacity of that member will count in the evaluation of the Bid.

1.3 Evaluation of Financial Proposal (Stage 1)

The Authority wi | | open Envel ope O0FI NANCI AL PROPOSAL(
Qualification stage (Stage Ih the presencef the Bidker s 6 representati ves wh
Authority will endeavour to open the Financial Proposals on the date mentioned against the Date for
Opening of Financial Proposals in the Schedule of Bidding Protleeseafter, Bidders will be ranked on

the basis of the Annuity upted by themThe proposal with the lowest Annuity would be ranked L1 and

other proposals would be ranked subsequently.
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1.4 Acceptance of Letter of Acceptance and Execution of Concession Agreement

Within fifteen (15) daysrbm the date of issue of the LoAhe Sucessful Bidder shall accept the LoA
and return the same to IWAThe Sucessful Bidder shall execute the Concesgigreement  within
thirty (30) days of acceptance of AoThe Successful Bidd€fiC o n ¢ e s s ishallinadrporatea SPV
solely for the purpas of domiciling the project and the Concessionahall for due and faithful
performance of its obligations during the Constructionogefurnish Performance Security by way of an
irrevocable BankGuaantee/Demandraft issued by a Bankn favour of IWAI Fund, equivalent to a
sum of INR 15 Million. The Concessionairghall provide the Performan&ecurity within the period
expiring on the 30tlday from the date of acceptance of LOA but prior to execution of timedSsion
Agreement.

1.5Minimum Obligations of the Developer

1 Develop, design, finance, construct, operatd maintain the project facilitie¥he details of the
components of the project facilities which necessarily need to be developed have beed provid
in sections 2.1 and 2.2 of the Project Information Memorandum (PIM).

Make necessary applications to relevant competent authority incl. Environmental clearances
Provide periodic reports to IWAI

Maintain the requisite insurance in respect of the IWT Treatn

= =4 =4 =4

Achieve completion of the construction of the Inland Waterway Terminal within 18 months from

the date of approval of the Development Plan

1 Upon the termination of the concession period, transfer the project assets to IWAI or its
nominated agency.

9 Theconcessionaire recognizes and acknowledges théhfaidthe proposed project is a common
user facility.

1 The concessionaire will have to aehé financial closure within 12@ays of the compliance date

or such extended period as IWAI in its sole discretigrees to.

If the developer envisages a need for additional infrastructure to handle increasing cargo and is desirous

to devebp the facility, then IWAI maygonsider it favourably.

If IWAI anticipates the need for any additional infrastructure to lemireasing cargo in the subsequent

years, then IWAI reserves the right to procure the needed infrastructure in the best manner it may deem
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fit. This may include IWAI constructing the facility itself @rmay procue the infrastructure through a
PublicPrivate Partnership (PPP) framework. However, in doing so, IWAI will ensure that the new

facility created will not in any way hinder the physical operations of the existing facilities.
1.6Bidding Schedule

The Authority shall endeavour to adhere to thoWing schedule:

1.Sale of Bid Documents 16" Marchto 2" May, 2009

2. Last date for receiving queries 2" April, 2009

3. Pre-Bid Meeting -1 9™ April,2009

4. Authority response to queries Within 15 days from the last date of receiving dgeer
5. Bid Due Date(s) 5" May, 2009

6. Opening of Bids Within 7 days of Bid Due Date

7. Validity of Bids Within 120 days from Bid Due Date

8. Acceptance of Letter of Acceptance (LoA) Within 15 days from the date of issue of LoA
9. Signing of Concessin Agreement Within 30 days from the date of Acceptance of LoA

10. Submission of Performance Guarantee On the date of signing of the Concession Agreement

Within 45 days from the date of signing of the
Concession Agreeme

Within 30 days from the date of submission of the
Development Plan

Within 120 days from the date of signing of the
Concession Agreement

Within 18 months from the date of approval of the
Development Plan

24 months from the date of signing of the Concessiot
Agreement

11. Submission of Development Plan

12. Approval of the Development Plan

13. Achievement of Financial Closure

14. Construction Period of the Facilities
15. Validity of the Performance Guarantee

16. Payment of Annuity After the commencement of Commercial Operations
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Part ||
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Draft Concession Agreement
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[On a nontjudicial stamp paper of the value of Rs.160/

CONCESSION AGREEMENT

THIS CONCESSION AGREEMENT is entered into on this the *** day of***, 20**
by & between

Inland Waterw ays Authority of India, a statutory body duly constituted agstablished under the
Inland Waterways Authority of India Act, 1985 [82 of 1985], represented by its Chairman and
having its principal/head office at-A3, Sector 1, Noida, Uttar Prade@tereirafter referred to as
"IWAI"  which expression shall, unless repugnanth® context or meaning thereof, include its
administrators, successors and assign®raf Part;

And

[*** LIMITED], a company incorporated under the provisions of the Compagieslo56 and
having its registered office at **** (hereinafter referred to as tl®ncessionaire" which
expression shall, unless repugnant to the cordexheaning thereof, include its successors and
permitted assigns and substitutes) of@tiker Part.

WHEREAS

(A) In wake of the enhanced relevance of the Inland Waterways sector as a critical element in the
economy of the Eastern and North Eastern states due to economic growth and trade expansion in
the recent years, IWAI has, as an elementary part of its funsctinder the Inland Waterways
Authority of I ndiaAé), d68bdéthereinnflertr ake
infrastructural facilities for National Waterways in India.

(B) With an objective to augment the infrastructural facilities otiddal Waterway 2 in India, IWAI
decided to undertake an open & transparent competitive bidding process for selection of a suitable
private sector partner for the development, through a Concession on Build, Operate & Transfer
(BOT6 ) Annuity basis, of arinland Waterway Terminal at an identified location situated at
Jogighopa, Assam on the National Waterway 2 (Sadifzhubri stretch of river Brahmaputra)
(hereinafter Poectbérred to as the 0O

(C) IWAI had accordingly invited Proposals under a sirgigye bidding process from bidders for
qualification and prescribed commercial terms and conditions for selection of a Successful
Bidder, vide itsRFP Notice No. IWAI/IIDC/JOG/01/2009 dated 16™ March, 2009 (hereinafter
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toasthed RFP Not i c efdr Hesignj corstauction,adevielegpment, finance, management,
operation andmaintenance of the Project on a BOT annuity basis and had shortlisted
bidders/consortium

(D) After evaluation of the bids received, IWAI had accepted the bid submitted by the Successful
Bidder and accordingly issued its letter of acceptance No. *** dated ***] (hereinafiared to
as tLatter of 6Acceptanceéd 6 L o Ad dhe Successful Bidder for the Project, with
as its Lead Memistrife out the reference of theead Member, where
Successful Bidder is not a consortjumequiring, inter alia, the execution of thi@oncession
Agreement within thirty (30) days of the date of acceptance of LoA.

(E) It is proposed to execute and implement the said Project undeés pa&lci Pur pose Ve
(SPV) both in the case of a consortium as well as a single bidder.

(F) The consortium has since promoted and incorporated the Concessipraire,ii SaB & limjted
liability company under the Companies Act 1956, to enter into this Caanesgreement
pursuant to the LoA for undertaking, inter alia, the design, financing, procurement, construction,
management, operation and maintenance of the Project and to fulfill other obligations of the
Developer pursuant to the LoA and has requestedl i/ accept the Concessionaire as the entity
which shall undertake and perform the obligations and exercise the rights of the Successful
Bidder/consortium under the LoA, including the obligation to enter into this Concession
Agreement pursuant to the Ldér executing the Project.

(G) IWAI has agreed to the said request of the Successful Bidder and the Concessionaire, and has
accordingly agreed to enter into this Concession Agreement with the Concessionaire for
execution of the Project on BOT basis.

(H) It is deemed necessary and expedient to enter into this Concession Agreement being these
presents to record the terms, conditions and covenants of the said Agreement between the Parties

(1) Within 30 days from the date of acceptance of Letter of Acceptance (LpAhebpreferred
bidder/consortium, the Bidder/consortium shall sign this agreement. At the time of signing of the
agreement, the bidder/consortium shall pay (i) project success fees equivalent to 0.95% of the
Estimated Landed Project Cost as provided lgy dhccessful bidder in the bid submission to

|l L&FS I nfrastructure Devel opment Corporation

(i) Project Development Fees of INR 2 Million to IWADC PDF.
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NOW IN CONSIDERATION OF THE PREMISES AND MUTUAL C OVENANTS
HEREINAFTER CONTAINED THIS AGREEMENT WITNESSETH AND IT IS HEREBY
AGREEED BY AND BETWEEN THE PARTIES AS FOLLOWS:

DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, unless repugnant to the context or inconsistent therewith|divnfplwords, phrases
and expressions shall bear the meaning hereinafter respectively assigned to them:

i) A Agr e e meanstthis agreement including the recitals, annexes and attachments hereto as may|

be amended, supplemented or modified, from time to timsgcordance with the provisions hereof.

i) AAppl i ¢ a bmeans dnyastatté, ordinance, notification, rule, regulation, judgement, order,
decree, bydaw, approval, directive, guideline, policy, requirement or other governmental
restriction or any simér form of decision of, or determination by, or any interpretation or having
the force of law in the Republic of India and the State of Assam, by any Competent Authority or
instrumentality thereof, whether in effect as on the date of this Agreementeaftaer

i) A Ap pr o v ashall iagetthe theaning specified in Clause 9.1 (b) (iv) hereof.

iv) AiBi drd Pr o p oneaad tlhe documents in their entirety comprised in the proposal or bid
(including the technical and financial proposal or bid) submitted by théerffed Bidder in
response to the Request for Propodated § March, 2009 and accepted by IWAI, with
amendments and modifications, if any, pursuant to negotiations between the Parties, signed for
verification by the authorized representatives of théi¢x attached hereto as Annexure 1.

v) A B iSdcurityd means the irrevocable and unconditional bank guarantee/Demand Draft of Rs.
15,00,000/ (Rupees Fifteen Lacs only) furnished by the Preferred Bidder in favour of IWAI Fund
along with the Bid.

vi) i Bu s i haeyateans a day on which banks are generally open for transaction of normal
banking business.

vii) iChange inLawd0 means occurrence of any of the f ol
Agreement:
(d) enactment of any new Applicable Law;

ALSES | infrastructure |eastructure Development Corporation Limited Page77




For the avoidance of doubt, a change in the rate of any Tax or the imposition of a new Tax shall not
constitute a Change in Law and the Parties shall be liable to bear the impact and incidence theieof at
cost and risk.

viii )

Xi)
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(b) the repeal in wholer in part (unless renacted with the same effect) or modification of
any existing Applicable Law;

(c) the change in interpretation or application of any Applicable Law;

(d) the imposition of a requirement for a Clearance(s) (other than for cause) notdexuire
the date of this Agreement;

(e) a change in the terms and conditions attaching to such Clearance(s) (other than for cause)
or the attachment of any new terms and conditions to a Clearance(s) (other than for
cause), after the date of grant of any Cleasés)¢ or

(f) any Clearance(s) previously granted ceasing to remain in full force and effect, though
there is no fault of or breach by a Party (including a failure to renew), or if granted for a
limited period, not being renewed on a timely basis on an atiplictherefore having
been duly made in good time.

i Cl e ar aeanseanyoand all permissions, clearances, licenses, permits, consents,
no-objections, exemptions, regidians, filings or other authoraions, of whatever nature,
approvals of or from any Competent Authority reqdiin connection with the Project and for
undertaking, performing or discharging the obligations or foifiht of the purposes
contemplated by this Agreement.

ACommer ci al niane theacomnemial dse of the Project Facilities or part theyeof
charging, demanding, collecting, retaining and appropriating the User Charges.

ACompet ent weanstGolrGovewyment of Assam (GoA), any state government or any
governmental department, commission, board, body, bureau, agency, authorityentfity,

court or other judicial or administrative body, central, state, or local having jurisdiction over the
Project, the Concessionaire, the Project Assets, the Project Site and the Works or the performance
of all or any of the services, obligat®or covenants of Concessionaire under or pursuant to this
Agreement or any portion thereof.

ACompl et i on méaas ceriififaie inaesped of the Inland Waterway Terminal issued
by IWAI/Experts pursuant to Clause 9.6 (a).
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xii)ik Comp | i a nneas tiralatecobexecution of this Agreement.

Xiii) i C o n c e shsallihave the meaning ascribed thereto in Clause 3.1.

xiv)"Concession Period" means the period specified in Clause 3.2.

xv) i C o n s o rmeanslthedconsortium/joint venture/partnership consisting of :

and ( to be filled by bidder/(s)) (referred to as the
fiConsortium Memberso ) formed/ acting pur suant to t h
dated entered into by them, and attached hektmeaaire 2, for the

purpose of bidding for the Project and in the event of being successful to implement the Project.
xvi)i Construct i oshalhavenihd neeaningasaiibed thereto under Clause 9.6 (a).

Xvii) AConstruct i omeab collestivety rthte Désignyiéd Drawing, the Master
Plan and the Development Plan.

XViii ) AConstruct inmeans e perioo déginning from the Approval Date and
terminating on the date of issue of the Provisional Certificate or Completion Certificate for the
Inland Waterway €rminal as the case may be, under the provisions of Clause 9.6.

xix)i Constr uct ineans o wokks and things necessary for achieving Construction
Completion and Commercial Operations in accordance with the provisions of this Agreement.

xx) i De bt mBansthimggregate of the following sums expressed in Indian Rupees outstanding and
payable to the Lenders under the Financing Documents:

(@) The principal amount of the debt provided by the Lenders under the Financing Documents for
financing the Project which is mianding as on the Transfer Date, excluding any part of the
principal that had fallen due for repayment one (1) year prior to the Transfer Date unless such
repayment had been rescheduled with the prior consent of IWAI; and

(b) All accrued interest, financinige and charges payable on or in respect of the debt referred to in
the sub clause (a) above up to the date preceding the Transfer Date, but excluding (i) any interest
or charges that had fallen due one (1) year prior to the Transfer Date; and (iinpaeat or
charges payable under the Financing Documents to the Lenders.

xxi)di Desi gns an ohclufestlreveoncepgtsaband detailed designs, working drawings and
engineering, plans, backup technical information required for the Inland Waterway Teanmdnal
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all calculations, samples, patterns, models, specifications and other technical information relating
thereto.

XXii) i Devel op me nmears tha tontrol$ & @ontained in the Applicable Laws, rules,
regulations and guidelines of concerned Competattighkities.

xXiii ) i Devel op menaans the Isite detrelopment plan for the Inland waterway terminal
conforming to the provisions of the RFP, this Agreement and, inter alia, providing for the following:

() Detailed layout plan including technical drawingstfoe entire Inland waterway terminal;

(b) Details of development plan of each component of the Project Facilities in the Inland
waterway terminal;

(c) Moadifications, if any, in the financing plan submitted by the Preferred Bidder as part of its
Bid, Provided futher, IWAI may, in its sole and absolute discretion, withhold its consent
to/reject/ di sapprove any such modification
judgement such change shall/is likely to be detrimental to the qualitative and/or timely
conpletion of the Project in compliance with the provisions hereof, including the prescribed
standards; and

(d) Project implementation/construction schedule with identified milestones, including the
phasing of the Project, if any.

XXiV) fi Di r e eneansvaayopresent future requirement, instruction, direction, order, rule or
regulation issued by any Competent Authority which is legally binding or which is notified by IWAI
to the Concessionaire, at any time prior to and/or during the Concession Period, and any
modfication, extension or replacement thereof from time to time in force.

XXV) ADi sput e Resol uteany the procedureefar uesodution of disputes set
forth in Clause 16.

XXVi) A Easement amegansRIl egdernests, reservations, right of way and sithiar
purposes, or zoning or other restrictions as to the use of the real property, which are necessary o
appropriate for the conduct of activities of the Concessionaire related to the Project or which
customarily exist on properties which are simhigituated and are engaged in similar activities.

XXVii) i En c u mb r meanseanyd encumbrances such as mortgage, charge, pledge, lien,
hypothecation, security interest, assignment, privilege or priority of any kind having the effect of
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security orother oblgation or restriction and shall include physical or legal obstructions or
encroachments on/of throject Siteor Third Party claims or rights of any kind attached thereto

XXViii ) AEvent ofmedded Goncéssianaire Event of Default and/or an IWAI Evient o
Default, as the context may require or admit.

XXiX) fi Ex p@ meéarss any person, body or organization of repute with recognized
technical/professional expertise in respect of any field, matter or subject relevant for the purpose
of this Agreement and the dject, appointed, at its own cost, by IWAI.

XXX) AFi nanci al méasssthesaggeegate eamounts provided by the Lenders to the
Concessionaire for implementation of the Project by way of loans, advances, subscription to
debentures and other debt instrumsenguarantees, risk participation, refinancing, tale
financing, lease finance, any other form of credit enhancement or otherwise and shall include all
related financial charges, fees and expenses of all kinds relating to the Project.

XXXi) A Fi nan ciuaeearsIthe date on which the Financing Documents providing for
funding by the Lenders have become effective and the Concessionaire has immediate access tc
such funding under the Financing Documents.

XXXii) fi Fi nancireans theyear ommencing frofApril of any calendar year to the
31" March of the next calendar year except in the first and the last calendar year of the subsistence of
this Agreement. In the first year of subsistence of this Agreement, it means the period from the
Compliance D& to the 3T March of next calendar year. In the last year of subsistence of this
agreement, it means the period frofvApril to the Transfer Date.

XXXiii ) AFi nanci ng Dearsutheedocunsents executed by the Concessionaire in
respect of Financial Asstiance to be provided by the Lenders for the Project and shall include

)

loan agreements, guarantee agreements, subscription agreements, notes, debentures etc. and any

documents providing security for such Financial Assistance.

XXXiV) fiFi nan ci nrgean® theplanofor financing the Project set forth Annexure 3
setting forth the (i) total cost to be incurred by the Concessionaire in every Financial Year (with
pro rata adjustment for the first and last such year) in the implementation of the Projeag; (ii) th
schedule of utilization of finances (amounts and periodicity) by the Concessionaire in each such
guarter for implementing the Project; and (iii) means of financing the Project, including Financial
Assistance, equity and other forms of financing.

XXXV) i Froc e MajoeurfieFbor ce Maj eure Evento shall
occurrence, of the nature and kind as more particularly specified under Clause 12 hereto.
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XXXVI) iGener al Gui del i nemeansa thal guitkhnesaand pagametays for
implementdéion of the Project as set forth in tlh&oject Information Memorandum (PIM)
which is a part of the Bidding Documents

XXXVii) AfGood | ndus tmegns the exertise ofetitat degree of skill, diligence and
prudence and those practices, methods, specifisatind standards of engineering, procurement,
construction, equipment, safety, operation and performance, as may change from time to time and
which would reasonably and ordinarily be expected to be used by a skiled
concessionaire/contractor and/or @er, in the implementation, operation and maintenance and
supervision of a project of the type and size similar to the Project.

XXXViii ) fi G o Ina@ans the Government of India.

XXXiX) i Go Angansthe Government of the State of Assam, its respective departments or any
other authorities, agencies and instrumentalities functioning under the direction or control of the
Government of Assam and its administrators, successors and assigns.

xl) A L e n dmears financial institutions, banks, Aoanking financial companies, funds,gts or
trustees of the holders of debentures or other securities who provide Financial Assistance to the
Concessionaire under the Financing Documents.

xli)A Ma s t e r thePplam setiing out, inter alia, the land use, zoning, master plans, plot area,
grownd coverage, built up area etc. of the entire Project, including for the Project Facilities and
their subcomponents and the vehicle circulation plan etc.

xi)h Mat eri al A dneans graumsiahcesemhichdnay or do (i) render any right vested in a
Paty by the terms of this Agreement ineffective; or (ii) adversely affect or restrict or frustrate the
ability of any Party to observe and perform in a timely manner its obligations under this
Agreement or the legality, validity, binding nature or enfobodég of this Agreement.

xliii ) iMat er i al meéhs a Areabhoof the obligations, terms and conditions of this
Agreement or covenants by a Party, which materially and substantially affects or is likely to
affect the Project/ the performance of the transastcontemplated by this Agreement or has/is
likely to have a Material Adverse Effect.

xliv) ACommer ci al Dap e o at ifik@D ¢he date on which IWAI/Experts
issues the Provisional Certificate or the Completion Certificate, as the case may le |ritarid
Waterway Terminal, and upon the issuance of which the Concessionaire commences Commercial
Operations.
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xiv)i Oper at i oismtheReriod conunencing from the Operations Date and ending on the expiry
or prior termination of this Agreement.

xlIvi) i O& M oW kreeans the operations and maintenance of the Inland Waterway Terminal

and includes inspection, surveys, testing, checks, and remedying the defects therein in accordance

with the provisions of this Agreement.

xlvii) P ar tmedns either IWAI or the Concessaire or, where the context admits or
requires, the Preferred Bidder, aidP a r tmeans abllectively IWAI and the Concessionaire
and, where the context admits or requires, the Preferred Bidder

xlviii ) APer f or man cmeanSteedrievodableyand uncoiatial bank guarantee provided
by the Concessionaifeom a nationalized/scheduled bank approved by IWAI, substantially in the
format set out in Annexure Vllbf Appendix | of Instruction to Bidders (Part | of this RFP), as
guarantee for the performanakobligations under this Agreement

xlix) i P e r smean® any natural person, firm, corporation, company, voluntary association,
partnership, joint venture, trust, incorporated organization, unincorporated organization, any
government or competent authorityiestrumentality thereof or other entity.

) APreferreméaBsdddére Consortium/entity, M/'s [ é¢g

the bidding process for the Project and that has incorporated the Concessionaire.

i) AiProjecto or ADevelravmme Mter onfi nlah Maansdsub@ayto dépeh o p a
provisions of this Agreement and the RFP, the (i) development, financing, design, construction,
operation and maintenance of the Project Facilities at the Project Site by the Concessionaire and all
activities incidental thereto including engineering, testing commissioning and insurance; (i)
demanding, charging, collecting, retaining and appropriating of revenue from Sub Lease/ License of
Project facilities to various users of the Project including ubkarges by the Concessionaire in
respect of the Project Facilitieand (iii) transfer of the Project Assets by the Concessionaire to
IWAI without any cost or charge or its nominated agency on the Transfer Date,

i) AiProject A geaarss e colleativiglghis Agreement, the Project Site Lease Deed, the
engineering, procurement and construction (EPC) agreements and operation and maintenance
(O&M) agreements and any other material agreements (other than the Financing Documents) entereg
into or may hereiafter be entered into by the Concessionaire in connection with the Inland
Waterway Terminal

i) Pr o) e c tmeaA sllgamdibke @and intangible assets relating to the Inland Waterway Terminal
including, but not limited to, (a) rights over the Proj8ite in the form of lease, sdibase, license,

D
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right-of-way or otherwise; (b) the Project Facilities; (c) tangible assets such as foundation, buildings,
substructures and superstructures, pavementspadges, works, subways, drainage facilities, sign

boards, equipment, electrical works for lighting of and telephone and communication equipment at
the Inland waterway terminal /Project Facilities; (d) financial assets, such as receivables, cash, user
charges and investments; (e) rights under the &ragreements; and (f) insurance proceeds.

Provided that the moveable property and movable assets comprised in/relating to the
Project/Project Facilities, and the rights, titles and interests therein or thereto, shall not form a part
of the Project Assts that shall be transferred by the Concessionaire to IWAI in the event of
termination/expiry of this Agreement, and in such event the Concessionaire shall be entitled to
retain and remove all such movable property and assets from the Project Sip¢ tfexdating
pontoon and floating crane).

liv)i Pr oj ecto FiaFcaicliilnheahecstestively(i) Floating pontoon; (i) Warehouse/open
warehouse (iii) Commercial Facility, (iv) Bank Protection and (v) truck parking/Material
Handling Equipmenincluding conveyor system together with the related infrastructure, facilities
and value added services, the common aagspther structures, works, appurtenances, etc. at the
Inland Waterway Terminal.

V) AProject | mpl e meneanstheimgiment8tiorhSehedule ferdhe Project.

Vi)AProject | nfor mat i onsaVM®addasaiptiahofrthe praject Brid id a part of
the Bidding Documents.

Vi) Pr o j e eneansShe tard®, appurtenances and rights in relation thecdtioing easementar
rights and the approach lasduated at the IWAI arean, under, in or through whicthe Project
Facilities or any other construction relating thereto is situated, located, passes through, sits upon
or overlies admeasuring 25 acres in the aggregaiee particularly described in tfdM and on
the site plan annexed thereto.

Iviii ) AProject Si tmeans thaalease dd2d te edexecuted between IWAI and the
Concessionaire, pursuant to which IWAI shall lease to the Concessionaire the land confarising
Project Site vesting the Concessionaire with Vacant Possession and all rights in relating thereto
for a period ceerminus with the Concession Period.

ix)AProvi si on a meateertifigate in ceapect af the Inland Waterway Terminal issued
by IWAI/Experts pursuant to Clause 9.6.
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IX) iRequest f orfi RIFPriears sh&kéqoest for Proposal datell Blarch, 2009ssued
by IWAI inviting bids/proposals for the Project, and includes any addendum/clarifications issued
in respect thereof by IWIA

IX)A Secur ity mehns tarey rmorsgage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, security interest or other encumbrances of any kind securing or
conferring any priority of payment in respect of any obligation of Berson and includes
without limitation any right granted by a transaction which, in legal terms, is not the granting of
security but which has an economic or financial effect similar to the granting of security in each
case under any Applicable Law.

Ixii) i I WAreans the Inland Waterway Authority of India and includes its successors and assigns.

Ixiii ) AiSchedul ed Constr uct shallnhav€ then méaringi spenifiedDia t e ¢
Clause 9.6 (b).

Ixiv) ASpeci fi cat i onmears collecti@ely amsitqulariyssilie context admits
or requires, the Construction Documents, the Development Controls, the General Guidelines and
Parameters, the Project Implementation Schedule and Good Industry Practice

Ixv) i St at ut or yneaAadeptten firsn 0f chartered acdants duly licensed to practice in
India acting as statutory auditors of the Concessionaire.

Ixvi) i Su b c o n tmeansthe EP® contractor(s) and/or O&M contractor (s) and/or any
other contractors and swontractorsmanufacturers or suppliers of Works artpthereofas the
context admits or require, to whom the Concessionaire contracts or subcontracts the Works
relating to the Project.

Ixvii) ASubst it uneans themrritty spgcified in Clause 13.4 (b)

Ixviii ) fi T a xnéans all forms of taxation whether directindirect and whether levied by
reference to income, profits, gains, net wealth, asset values, turnover, added value, goods,
services, works, import, export, production or other reference and statutory, governmental, state,
provincial, local governmeat or municipal impositions, duties, contributions, rates and levies
(including without limitation social security contributions and any other payroll taxes), whenever
and wherever imposed (whether imposed by way of a withholding or deduction for ccaame
of tax or otherwise) and/or levied of any nature whatsoever, whether by IWAI or Competent
Authorities, and in respect of any Person and all penalties, charges, costs and interest relating to
it.
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IXix) fiT e r mi n artean® prior termination of this Agmment pursuant to Termination
Notice but shall not, unless the context otherwise requires, include the expiry of this Agreement
due to efflux of time in the normal course.

Ixx)A Thi r d rReanstapyo Person, real or judicial, or entity other than IWAI dmd t
Concessionaire/Preferred Bidder.

Ixxi) i T e smean®the tests to be carried out as pursuant to this Agreement.

Ixxii ) ATransact i onmedho alleativeln thes Rroject Agreements and the Financing
Documents.

[xxiii ) AiTr ansf emeanDthet dayd immediately foling the last day of the Concession

Period, including any extensions thereto or earlier termination thereof, in accordance with the terms
of this Agreement.

Ixxiv) A Tr a n s $hal havestile meaning as ascribed thereto under Clause 7.2.

IXxVv) i Us e mears Personentities and trucks using the Project Facilities/Inland Waterway
Terminal.

IXxvi) iUs er Cmeansghe seatals from sldasing, letting or suletting of the built up

areas, the license fees, the franchising and other royalties, charges, levieqriagffsparking fees,
service charges, advertisement revenues, fuel etc. or all sources of revenue or amounts of money, b
whatever name referred to, that are payable at any time and from time to time by any Person to the
Concessionaire in respecttbé Project Facilities/ Inland Waterway Terminal.

IXxvii ) iVvacant P meanssddivery a possession of the lands comprising the Project Site,
free from all Encumbrances, and the grant of all Easementary Rights and all other rights appurtenant
thereto.

[xxviii ) AWor kso or A Scmepns the ConstotionkV8otks and the O&M Works,
collectively or singularly as the context admits or requires, to be undertaken by the Concessionaire
and/or its Subcontractors in accordance with the provisions hereof, forothsign of the Inland
Waterway Terminal , and the services and things to be designed, engineered, constructed, supplied
executed, manufactured, installed, completed, tested, commissioned, rectified, replaced, made good
carried out and undertaken teeat and any other permanent, temporary or urgent works required
hereunder in respect of the Project, as detailed iRltfle
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1.2

Principles of Interpretation

In this Agreement, unless the context otherwise requires:

(@

(b)

(©)

(d)

(€)

(f)

(9)

(h)

(i)

()

reference to any legislation @w or to any provision thereof shall include references to any such
law as it may, after the date of this Agreement, from time to time be amended, supplemented or
re-enacted,;

words importing singular shall include plural and vice versa, and words impadngé masculine

shall include the feminine gender; and words denoting natural persons shall include partnerships,
firms, companies, corporations, joint ventures, trusts, associations, organizations or other entities
(whether or not having a separate |egatity);

the table of contents and headings are for convenience of reference only, and shall not be used in
and shall not affect the construction or interpretation of this Agreement;

words Aincludedo and Aincludimgd are to be co

any reference to any point in time shall mean a reference to that point in time according to Indian
Standard Time; any reference to Rs or Rupees or INR shall mean a reference to Indian Rs or
Rupees (currency of India);

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

the Annexes to this Agreement form an integral part of this Agreement and will be in full force
and effect as though they were expressly set out in tihe dfcthis Agreement;

reference at any time to any agreement, deed, instrument, license or document of any description
shall be construed as reference to such agreement, deed, instrument, license or other document &
the same may be amended, varied, Bmppnted, modified, notated or suspended at the time of
such reference;

references to recitals, clauses, slduses, annexes in this Agreement shall, except where the
context otherwise requires, be deemed to be references to recitals, claustmsssh annexes
of or to this Agreement;

any reference to any period commencing ffro
specified day or date shall include both such days or dates; provided that if the last day of any
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period computed underithAgreement is not a Business Day, then the period shall run until the
end of the next Business Day;

(Kkreferences to ficonstructionod include, unl es s

development of site, engineering, procurement, deljveansportation, installation, processing,
fabrication, upgradation, equipping, installation, establishment, testing, commissioning and other
activities incidental to the construction an

(I) any agreement, ceent, approval, authorization, notice, communication, information or report
required under or pursuant to this Agreement from or by any Party or the Experts shall be valid
and effective only if it is in writing under the hands of duly authorized représentt such
Party or the Experts;

(m) wherever in this Agreement provision is made for the giving or issuing of any notice,
endorsement, consent, approval, certificate or determination by any Person, unless otherwise
specified, such notice, consent, apptpeartificate or determination shall be in writing and the
words fAnotifyo, fAendorsedo, fAconsento, HAappl
accordingly;

(n) unless otherwise provided, any interest to be calculated and payable under thisefwis®at
accrue on a monthly basis and from the respective due daiesvated for in this Agreement;

(o) any word or expression used in this Agreement shall, unless defined or construed in this
Agreement, bear its ordinary English meaning;

(p) the damagesgyable by a Party to the other Party as set forth in this Agreement, whether on per
diem basis or otherwise, are mutually agreed genuinegtimated loss and damage/liquidated
damages likely to be suffered and incurred by the Party entitled to receisantte and are not by
way of penalty;

(g) reference to an individual shall include his legal representative, successor, legal heir, executor and
administrator; and

(r) reference to a Person shall be construed as including a reference to its successors aad permit
assigns in accordance with their respective interests.

LSS | infrastructure |¢astructure Development Corporation Limited Page8s




Request for Proposal

1.3 Measurements and Arithmetic Conventions

All measurements and calculations shall be in metric system and calculations done to two (2) decimal
places, with the third digit of five (5) or abolieing rounded up and below five (5) being rounded down.

1.4 Ambiguities Within the Agreement

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

(@) Between two Clauses of this Agreement, the provisions of specific &Slaakevant to the issue
under consideration shall prevail over those in other Clauses;

(b) Between the Clauses and the Annexes, the Clauses shall prevail, save and except as expressl
provided in the Clauses or the Annexes;

(c) Between the dimension scaled frome drawing and its specific written dimension, the latter shall
prevail;, and

(d) Between any value written in numerals and that in words, the latter shall prevail.

1.5 Priority of Documents

The documents forming part of the bidding process leading tAAdrsement shall be interpreted in the
following descending order of priority:

(& This Agreement

(b) The Annexes to the Agreement;

() The Letter of Acceptance (LoAgsued to the Concessionaire;
(d) The written clarifications issued to the Bidders;

() Written addend#o the RFP;

(f) The RFP; and

(99 The Preferred Bidderos Bid.
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ARTICLE 2 : SCOPE OF THE PROJECT

2.1 Scope of the Project

The scope of the Project (hereinafter tBeope of the Project”) shall mean and include, during the
Concession Period:

(@) Construction of an land Waterway Terminal at Jogighopa with the proposed facilities

(b) Operation and maintenance of the Inland Waterway Terminal in accordance with the provisions
of this Agreement; and

(c) Performance and fulfilment of all other obligations of the Concessiomaaecordance with the
provisions of this Agreement and matters incidettiateto or necessary for the performance of
any or all of the obligations of th@oncessionaire under this Agreement.
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3.1 The Concesion

311

3.12

3.2

Subject to the terms and conditions as set forth in this Agreement, IWAI grants to the Concessionaire
and the Concessionaire hereby accepts the Concession for the Concession Period including the
exclusive right, license and authority during thessthnce of this Agreement to implement the
Project and Concession in respect of Inland Waterway Terminal.

Subject to and in accordance with the provisions of this Agreement, the Contession granted
shall entitle the Concessionaire to:

(@ Right of Way, access and license to the Site for the purpose of and to the extent conferred
by the provisions of this Agreement;

(b) finance and construct the Inland Waterway Terminal;

(c) manage, operate and maintain the Inland Waterway Terminal and regulate the u$e thereo
by third parties;

(d) demand, collect and appropriate Fee from vessels, vehicles and persorisrliphlanent
of Fee for using the Inland Waterway Terminal or any equipment or facility forming part
thereof and refuse entry of any vessel, vehicle or péftoa Fee due is not paid;

(&) perform and fulfill all of the Concessionaire's obligations under and in accordance with
this Agreement;

(f) bear and pay all costs, expenses and charges in connection with or incidental to the
performance of the obligations of ti@ncessionaire under this Agreement; and

(g) not assign, transfer or sublet or create any lien or Encumbrance on this Agreement, or the
Concession hereby granted or on the whole or any pdnedhland Waterway Terminal
nor transfer, lease or part possestiwmeof, save and excegt expressly permitted by this
Agreement or the Substitution Agreement.

Concession Period

321
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4. ESSENTIAL CONDITIONS

(@

(b)

(©)

The Concessionaire shall, within 45 (Befive) days of the Compliance Date, prepare and
submit theConstruction Documents IWAI.

The Concessionaire shall, within 120 (One Hundred and twenty days) days of the Compliance
Date, make requisite arrangements for financing the Project and exémut€&inancing
Documents and deliver to IWAI notarized true copies thereof, along with soft copies.

Notwithstanding anything to the contrary stated in this Agreement, in the event the
Concessionaire fails to submit the construction documents/drawinggAbas stipulated in

clause 4 (a) above or fails to execute the financing documents and submit the copies thereof to
IWAI or such extended period, as IWAI may in its sole discretion agree to in writing, all rights,
privileges, claims and entitlementstbe Concessionaire under or arising out of this Agreement
shall be deemed to have been waived by and to have ceased with the concurrence of the
Concessionaire and this Agreement shall be deemed to have been terminated by mutual
agreement of the Parties. fpsuch termination, IWAI shall forfeit the Bid Security/Performance
Security, provided by the Concessionaire, as damages. Upon such termination, the
Concessionaire shall hand over the Vacant Possession of the Project Site to IWAI free from any
claims andwithout any compensation and the Concessionaire and Persons claiming through or
under it shall forthwith vacate the Project Site.
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5.1

Performance Security

(@

(b)

5.2

The Concessionaire shall, on the Compliance Date, deliver to IWAI aondiional and
irrevocable bank guarantee for a sum of Rs 150,00,00RUpees One Crore and Fifty Lacs
Only) in favour of IWAI Fund from a scheduled/nationalized bank of India, acceptable to IWAI
in the form as attached Annexure VIllof Appendix | oflnstruction to Bidders (Part | of this RFP)
(t Perf or ma n c eandSadtlcawalidity peod of the same extending from the date of
issue thereof, tiltwenty four (24) months from the Approval Date.

Besides, as a security for any sums owed byQtecessionaire to IWAI or for any claims and
demands, stated in Clause 5.3 (a) below, the Performance Security shall be provided for securing
the performance of following obligations of the Concessionaire:

(i) The commencement of the Construction Works madgtd the Inland Waterway Terminal
by the Concessionaiwithin thirty (30) days of the Approval Date

(i) The achievement of Financial Closure by the Concessionaire within 120 (One Hundred
and Twenty) days of the Compliance Date and;

(iii) The completion of fatity within 18 (Eighteen) months of the Approval date;

Upon submission of the Performance Security, IWAI shall return the Bid Security to the
Preferred Bidder/ Concessionaire; provided there are no outstanding claims of IWAI on the
Preferred Bidder/Cane s si onai r e. I WA may, at the Conce
adjust the amount of Bid Security in the amount of Performance Security bank guarantee to be
provided in accordance with provisions of this Agreement.

Failure to Provide Performance Security

@
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Concessionaire Event of Default that shall entitle IWAI to terminate this Agreement
under the provisions of Clause 14 hereof.
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(b) The Concessionaire shall ensure that the Performance Security is valid and in force at all
times during the g@riod specified under subdause 5.1 (a), herein above.

5.3 Appropriation of Performance Security

(@ In the event of the Concessionaire being in default of the due, faithful and punctual
performance of its obligations under Clause 5.1 of this Agreemerfading to remedy
such default within the relevant cure period or owing any sums to IWAI under this
Agreement or in the event of there being any claims or demands whatsoever whether
liquidated or which may at any time be made or have been made on baWaIdbr or
against the Concessionaire under this Agreement or against IWAI in respect of this
Agreement, IWAI shall, without prejudice to its other rights and remedies hereunder or in
law, be entitled to call in, encash and appropriate the relevanlimguknt amounts from
the Performance Security as damages for such default, dues, demands or claims.

(b) The decision of IWAI as to any breach/delay having been committed, liability accrued or
loss or damage caused or suffered shall be conclusive, absotiitbirading on the
Concessionaire. The Concessionaire specifically confirms and agrees that no proof of any
amount of liability accrued or loss or damages caused or suffered by IWAI under this
Agreement is required to be provided in connection with any démeade by IWAI to
recover such compensation through encashment of the Performance Security under this
Agreement and that no document or any a
written demand in this behalf.

(o) In the event of encashment of the Perfance Security by IWAI, in full or part, the
Concessionaire shall within 30 (Thirty) days of receipt of the encashment notice from
IWAI provide a fresh Performance Security or replenish the existing Performance
Security, as the case may be, to the origiRafformance Security amount. The
provisions of this Clause 5 shall apply mutatis mutandis to such fresh Performance
Security. The Concessionairebd6s failure t
Concessionaire Event of Default, which shall emtitVAl to terminate this Agreement in
accordance with the provisions of Clause 14 hereof.

5.4 Release of Performance Security

(a) Subject to the provisions hereof, IWAI shall return the Performance Security to the
Concessionairevithin 30 (Thirty) days, following the expiration of its validity or date; provided
that there are no outstanding claims of IWAI on the Concessionaire.
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6. REPRESENATIONS AND WARRANTIES

6.1 Representations and Warranties of Parties

Each Party represents and warrants to the thlaér

(@ Itis duly organized, validly existing and in good standing under the laws of India;

(b) It has full power and authority to execute, deliver and perform its obligations under this

Agreement and to carry out the transactions contemplated hereby;

(c) It hastaken all necessary corporate and other action under Applicable Laws and its
constitutional documents to authorize the execution, delivery and performance of this

Agreement;

(d) It has the financial standing and capacity to undertake the Project;

(e) This Agreenent constitutes its legal, valid and binding obligation fully enforceable
against it in accordance with the terms hereof;

(f) It is subject to civil and commercial laws of India with respect to this Agreement and it
hereby expressly and irrevocably waivesy ammunity in any jurisdiction in respect

thereof; and

() It shall have an obligation to disclose to the other Party as and when any of its

representations and warranties ceases to be true and valid.

6.2 Additional Representations and Warranties of Concessnaire

In addition to the representations and warranties under clause 6.1 hereinabove, the Concessionairs
represents and warrants to IWAI that:
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b)

d)

f)

9)

The execution, delivery and performance of this Agreement will not conflict with, result in the
breach of, costitute a default under or accelerate performance required by any of the terms of the
its Memorandum and Articles of Association or any Applicable Laws or any covenant,
agreement, understanding, decree or order to which it is a party or by which it of &gy
properties or assets is bound or affected;

There are no actions, suits, proceedings, or investigations pending or, to the Concessionaire's
knowledge, threatened against it at law or in equity before any court or before any other judicial,
guasi judcial or other authority, the outcome of which may result in the breach of or constitute a
default of the Concessionaire under this Agreement or which individually or, in the aggregate,
may result in any Material Adverse Effect;

It has no knowledge of gnviolation or default with respect to any order, writ, injunction or any
decree of any court or any legally binding order of any Competent Authority or any other pending
or potential mattersvhich may result in any Material Adverse Effect or impairmentthef
Concessionaire's ability to perform its obligations and duties under this Agreement;

It has complied with all Applicable Laws and has not been subject to any fines, penalties,
injunctive relief or any other civil or criminal liabilities which in thggregate have or may have
any Material Adverse Effect;

No representation or warranty by the Concessionaire, contained herein or in any other document
furnished by it to IWAI or to any Competent Authority in relation to Clearances or otherwise,
contains o will contain any untrue statement of material fact or, omits or will omit to state a
material fact necessary to make such representation or warranty not misleading;

Each Consortium Member/the Preferred Bidder was and is duly organized and existinthende
laws of the jurisdiction of its incorporation and has full power and authority to consent to and has
consented to the Concessionaire entering into this Agreement and has agreed to and
unconditionally accepted the terms and conditions set forthdrAtiieement;

Provided that whenever any pending or potential matter, including the matters listed uader sub
clauses (a) to (f), comes to the knowledge of the Concessionaire, during the Concession Period,
the outcome of which may result in the breach otamstitute a default of the Concessionaire
under this Agreement or which individually or in the aggregate may result in any Material
Adverse Effect or impairment of the Concessi
under this Agreementh¢ Concessionaire shall immediately intimate the same to IWAI,

All rights and interests of the Concessionaire in the Project Site and the Project Assets shall pass
to and vest in IWAI or its nominated agency on the Transfer Date free and clear ohsll lie
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h)

6.3 Disclaimer

claims, and encumbrances, without any further act or deed on the part of the Concessionaire or
IWAI and that none of Project Assets including materials, supplies or equipment forming part
thereof shall be acquired by the Concessionaire subject togaegnaent under which a security
interest or other lien or encumbrance is retained by any person save and except as expressly
provided in this Agreement; and

No sums, in cash or kind, have been paid or will be paid by or on behalf of the Concessionaire, to
any person by way of commission or otherwise for securing the Concession, execution of this
Agreement or for influencing or attempting to influence any officer or employee of IWAI.

(@

(b)

(©)

(d)
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Without prejudice to any express provision contained ia #greement, the Concessionaire
acknowledges that prior to the execution of this Agreement, the Concessionaire has after a
complete and careful examination made an independent evaluation of the Project, the legal
framework and the technical and finan@apects of the Project, Scope of Work, the Project Site
and the suitability of its condition, soil and location for implementation of the Project, the
availability of goods, materials and things implementing Project, all the information and
documents proded by IWAI, its consultants or any Competent Authority, the market and
demand conditions, information relating to Users, the potential of traffic at the proposed Inland
Waterway Terminal, traffic growth trends and forecasts and the cost, risks, conssqasdc
liabilities involved in implementing the Project, and has determined to its satisfaction the nature
and extent of such difficulties, risks and hazards as are likely to arise or may be faced by it in the
course of performance of its obligations hewer.

The Concessionaire further acknowledges and hereby accepts the risk of inadequacy, mistake or
error in or relating to any of the matters set forth inclalbise (a) above and hereby confirms that
IWAI, any Competent Authority and their consultanksals not be liable for the same, in any
manner whatsoever, to the Concessionaire or Persons claiming through or under the it.

The Concessionaire accepts that it is solely responsible for the verification of any design, data,
documents or information praléd by IWAI to the Concessionaire, its consultants or any
Competent Authority and that it shall accept and act thereon at its own cost and risk.

The Concessionaire shall be solely responsible for the contents, adequacy and correctness of the
Construction Documents, data and detailed engineering prepared or procured by the
Concessionaire for implementing the Project.




7. PROJECT SITE

Request for Proposal

7.1

Lease of Project Site

(@

(b)

(©)

(d)

()

7.2 Contractual Arrangements

IWAI shall provide vacant possession of the land within 30 (Thirty) days of the Compliance Date
unto the concessionaire on an fas is where
Deed for a period that shall be-t=rminus with the Concession Period. The Project Site Lease
Deed shall be duly registered with the Competent Authorith &t Concessi onaired
as practicable, but in any case within 2(two) months of the Compliance Date.

IWAI shall within 30 (Thirty) days of the compliance date hand over the Vacant Possession of the
Project Site unto t he whoerrcee sissi obnaas irsed oann da nt g
free right and liberty of way and passage and other rights in relation thereto, for the purpose of
implementing the Project in accordance with the provisions of this Agreement.

Upon the Concessionaire obgag and performing its obligations, the several covenants,
conditions and agreements herein contained and on the part of the Concessionaire to be observe
and performed, the Concessionaire shall remain in peaceful possession and enjoyment of the
ProjectSite during the Concession Period. In the event the Concessionaire is obstructed by any
Person claiming any right, title or interest in or over the Project Site or any part thereof or in the
event of any enforcement action including any attachment, djstdointment of receiver or
liquidator being initiated by any Person claiming to have any interest in/ charge on the Project
Site or any part thereof, IWAI shall, if called upon by the Concessionaire, defend such claims and
proceedings at its cost andpexise and the Concessionaire shall not be liable for the same in any
manner whatsoever.

The Concessionaire shall remove the utilities at, on, over or under the Project Site, except any
properties/assets which belongs to IWAI, at its cost and expenswitimthe approval of the
concerned Competent Authorities and IWAI shall render all necessary assistance in this behalf.

The Concessionaire and the persons claiming through or under it shall keep the Project Site free
from any trespass or encroachment &edp IWAI informed thereof and take appropriate and
timely legal and remedial action.

The Concessionaire shall not sielase the whole or part of the land comprising the Project Site, leased to
it by IWAI under the Project 8 Lease Deed, to any person in any form or under any arrangement and
through any device or method. Provided that the Concessionaire shall be entitled to enter into Contractual
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Arrangements with any person of its choice (referred to a8 the a n s ) ,éncluaiagstite subleasing
of part of the Project Site and sldasing, letting, subletting, licensing, franchising or similar
arrangements in respect of the built up area at the Project Site/comprised in the Project Facilities or the
open warehousing areand parking areas which, however, shall not involve the transfer of the leasehold
rights therein or thereof.

7.3Terms of Contractual Arrangements

All Contractual Arrangements shall be subject to the following terms and conditions:

(@

(b)

(©)

(d)

()

(f)

(9)

(h)
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the Concessionairend/or Transferees shall be responsible to undertake the operation and
maintenance of the Project Site leased to the Concessionaire/part therdedssub by the
Concessionaire and of the built up area at the Project Site, whether retained by the Caiigessio

or subleased, let, sublet or licensed to them at its/their cost and expense in accordance with the
provisions hereof, provided that the Concessionaire shall, if it undertakes the operation and
maintenance, be entitled to demand, collect and retainthty/periodic maintenance charges
from the Transferees;

the Contractual Arrangements, under or pursuant to this Agreement, shall not contain any terms
or provisions inconsistent with or in derogation of any terms or provisions contained in this
Agreemant;

the terms and conditions of this Agreement shall be complied with and, as applicable, form a part
of the Contractual Arrangements and the Transferees/their transferees, if any, shall be bound by
such terms and conditions and be liable and accouritatdspect thereof;

the term of the respective Contractual Arrangements shall, always, be limited to and run co
terminus with the Concession Period,

all the Contractual Arrangements shall be determined and terminated automatically and
simultaneously vih the expiry, determination or termination of this Agreement, as the case may

be;

the Contractual Arrangements shall come into effect and operation only upon the Concessionaire
achieving Construction Completion in accordance with the provisions hereof;

the execution of Contractual Arrangements shall not relieve the Concessionaire of its liability or
obligations as set out in this Agreement;

each Contractual Arrangement shall include provisions to the effect that in case of a conflict,
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direct or indiret, between the provision of this Agreement or the Project Site Lease Deed on one
hand and the Contractual Arrangement on the other, the provisions of this Agreement or the
Project Site Lease Deed, as the case may be, shall prevail and such Contraatgement

shall stand modified to that extent;

(i) The use of the Inland Waterway Terminal shall include the users/activities as specified and shall
not comprise the prohibited activities set forth unless otherwise previously approved in writing by
IWAI; provided that the User Charges in respect of such uses/activities shall be at the market
driven rates;

) the maxi mum buil't up area of Project Faci li
Permissible Built Up ar ea6 edaws with mespéciAa thé s
terminal;

(Kk't he Concessionaireds failure to comply with

conseguence and constitute a Concessionaire Event of Default that shall entitle IWAI to terminate
this Agreement in accordae with the provisions of Clause 14 hereof;

() The Concessionaire shall submit to IWAI for its information and record a notarized true copy of
the agreements/documentation relating to the Contractual Arrangements within 30 (Thirty) days
of the date of theirespective execution and modification or amendment, if any, thereof.

(m) IWAI shall not be liable in any manner whatsoever to any Transferee/person in respect of or in
connection with execution of agreements/documentation or disputes relating to the tGaintrac
Arrangements between the Concessionaire and such Transferee/person. The Concessionaire sha
indemnify and keep indemnified IWAI and its employees, representatives, agents and consultants
from and against all costs, losses, damages, liabilities, gufinggs, litigation, penalties etc. in this
respect.

7.4 Information about Project Site

The information about the Project Site set out in Bmeject Information Memorandum (PIM) is
provided by IWAI to the Concessionaire in good faith and with due rdgatte matters for which such
information is required by the Concessionaire. IWAI agrees to provide to the Concessionaire, upon a
reasonable request, any further information relating to the Project Site, which IWAI may now possess or
may hereafter come fmossess. Subject to this, IWAI makes no representation and gives no warranty to
the Concessionaire in respect of the condition of the Project Site and the Concessionaire shall accept th
Project Site handed over to it by | WAI on an fa
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751 WAl 6s Property at Project Site

(@ All debris and construction and building materials (sand, gravel, stone, rock, loose earth etc.)
lying at the Project Site or generated during the implementation of the Project shall be promptly
disposed off by the Gmessionaire at its cost. The Concessionaire may, if it deems appropriate,
use the same for the execution of the Works.

(b) All articles of value or antiquity found on the Project Site shall be the property of IWAI. The
Concessionaire shall take reasonabkecautions to prevent its labour and personnel and that of
its SubContractors from removing or damaging or appropriating any such article or thing. The
Concessionaire shall immediately upon discovery of such article or thing, inform IWAI, which
may issuenstructions for dealing therewith.

7.6 Access to Project Site

Following the delivery of Vacant Possession of the Project Site, the Concessionaire shall, at all reasonable
times and on reasonable notice, afford access to the Project Site to IWAI angrésemtatives of or
Persons duly authorized by the relevant Competent Authority concerned with safety, security, health or
environmental protection etc. to inspect the Project Site and to investigate any other matter within its
authority.

7.7 Use of Projet Site

(8 The Concessionaire shall use the Project Site exclusively for the purposes of implementing the
Project as permitted under this Agreement.

(b) The Concessionaire shall not part with or create any Encumbrances on the whole or any part of
the Project Sé save and except as expressly permitted under this Agreepnewiged that
nothing contained herein shall be construed or interpreted as restricting the right of the
Concessionaire to appoint S@ontractors in accordance with the terms hereof

7.8 Consideration for Lease of Project Site

The Concessionaire shall, as a consideration for lease of the Project Site, pay unto IWAI under and
pursuant to the Project Site Lease Deed a lease rental during the Concession Pericdeabtties. 1
persqmtr(her ei nafter r ef er r edThe fost irstsimentiokthe delse eemstad willRbe n t
paid on a yearly basis at the time of signing of the Lease Deed Agreement. Thereafter, the lease rental
shall be payable in advance quarterly through demantdteafn in favour of IWAI Fud or its account
on a nationalied/scheduled bank payable at Noida/New Delhi.
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8.1 Obligations of IWAI

811 IWAI shall, at its own cost and expense, undertake, comply with and perform all its
obligations set out in this Agreentasr arising hereunder.

812 IWAI agrees to provide support to the Concessionaire and undertakes to observe, comply
with and perform, subject to and in accordance with the provisions of this Agreement and
the Applicable Laws, the following:

Vii.

8.1.3

upon written regest from the Concessionaire, and subject to the Concessionaire
complying with Applicable Laws, provide all reasonable support and assistance in
procuring Applicable Permits required from any Government Instrumentality for

implementation and operation oftiProject;

subject to the Concessionaire complying with Applicable Laws, issue and publish
or cause to be issued and published all Applicable Permits required from any
Government Instrumentality for implementation and operation of the Project;

upon writen request from the Concessionaire, assist the Concessionaire in
obtaining access to all necessary infrastructure facilities and utilities, including
water and electricity at rates and on terms no less favourable to the Concessionaire
than those generallpvailable to commercial customers receiving substantially
equivalent services;

procure that no barriers are erected or placed on the Inland Waterway Terminal by
any Government Instrumentality or persons claiming through or under it, except for
reasons oEmergency, national security, law and order or collection of-stte

taxes;

subject to and in accordance with the Applicable Laws, grant to the Concessionaire
the authority to regulate traffic on the Inland Waterway Terminal;

not do or omit to do angct, deed or thing which may in any manner be violative of
any of the provisions of this Agreement;

support, cooperate with and facilitate the Concessionaire in the implemeatadion
operation of the Project in accordance with this Agreement; and

IWAI shall provide project site to the Concessionaire free of any encumbrances
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8.2 OBLIGATIONS OF CONCESSIONAIRE

In addition to and without prejudice to or derogation of its obligations specified elsewhere in this
Agreement, the Concessionaire shall, withguialification, during the Concession Period observe,
undertake, comply with and perform the following:

(@

(b)

(©)

(d)

()

(f)

(9)

Develop, design, finance, construct, operate and maintain the Project Facilities in accordance with
the terms of this Agreement as laid down in sectidrisand 2.2 of the Project Information
Memorandum (PIM).

Wit hout prejudice to the Concessionaireds o
the necessary applications to the relevant Competent Authority for all Clearances, including
envirommental clearances, and furnish the appropriate particulars and details to such Competent
Authority, as may be necessary for confirming that the Concessionaire fulfils the eligibility
criteria to enable such authority reasonably to consider the requakefgrant of the relevant
Clearance and, following the grant of any such Clearance, maintain such Clearance in full force
and effect so long as it is necessary for performance of its obligations under this Agreement;

Provide bank protection as per stamdand specification or design and develop after obtainment
of written consent from IWAI on the standard and specification to be used for the development of
bank protection.

Organise the supervision, monitoring and control of the construction, operatianantenance

of the Project, by the Subcontractors, as may be necessary to ensure the proper performance o
their respective obligations under the EPC Agreement(s), the O&M Agreement(s) and other
relevant Project Agreements in accordance with the temchg@nditions of this Agreement;

Furnish periodical report to IWAI, during the Concession Period and in the form, manner &
contents, as detailed in Clause 9.8 and elsewhere in this Agreement. Such reports will contain
such information as is reasonably uggd to keep it properly informed of material matters
relating to the construction, operation and maintenance of the Project Facilities;

Achieve Construction Completion of the Inland Waterway Terminal within Eighteen (18) months
of the Approval Dateprovidedthat the Concessionaire shall not be in breach of this provision, if
any nonfulfilment or delay in fulfilment of its obligations herein are caused by (i) the occurrence
of an event of Force Majeure in accordance with Clause 12 hereof; or (i) a Bt of
Default under this Agreement;

Commence Commercial Operations of the Inland Waterway Terminal/ Project Facilities created
only upon Construction Completion, certified by IWAI;
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(h) Arrange and access, at its cost and expense, all infrastructurélefadike water, power and
technology, goods, materials, consumables, things and servétes as necessary for the
implementation Project and make arrangements for-bpckupply of powerfor meeting the
power requirements for the operation and mainte@af the project and emergency situations
during periods of power shut down and/or failure;

(i) Save and except as expressly provided herein, not transfer or dispose off or otherwise alienate any
of the Project Assets without the prior written approval oRAIW

(1)) Be responsible for safety, soundness and durability of the Project Facilities, including all
structures or components forming part thereof, and their compliance with the provisions of this
Agreement;

(k) Maintain the Project Assets in accordance withtérms of this Agreement with the objective of
providing adequate service standards to the Users and ensuring that on the Transfer Date, the buil
up structures, built up areas and buildings on, over, at or under the Project Site are transferred to
IWAI or its nominated agency in the condition specified undeiGlabse 14.6 (a).

() Provide a security and watch and ward service at the Project Facilities/Project Site to maintain the
safety and security of the life and property and make provision and arrarigemgrst-aid and
prompt medical attention in cases of accidents and emergencies;

(m) Take adequate preventive measures to safeguard against fires and install the reqgfiigitenige
equipment;

(n) Maintain the requisite insurance in respect of the thfaterway Terminal,

(0) Upon the termination of the Concession Period, transfer the Project Assets to IWAI or its
nominated agency, as the case may be, in accordance with the terms and conditions of this
Agreement;

(p) Dispose, at its own cost and expense, sbkd wastes and building and excavation material
generated during implementation of the Project at sites approved by IWAI or Competent
Authorities;

(@) Promptly notify IWAI Competent Authorities and hand over to them any archaeological finds,
treasures andprecious and sengrecious minerals discovered at the Project Site by the

Concessionaire or its Subcontractors or their employees and agents;

(r) Provide to IWAI notarized true copies of the duly executed Transaction Documents, including

[




Request for Proposal

any related instrumés, deeds, contracts, supplemental agreements and other such documents
relating thereto and of any amendments, supplements or replacements etc thereof, within thirty
(30) days of such execution etc. thereof;

() Not make any replacement, modification or admaent to any of the Transaction Documents, at
any time, without the prior written consent of IWAI, if such replacement, modification or
amendment has or may have the effect of imposing or increasing any financial liability or
obligation on IWAI and in thevent that any replacement, modification or amendment is made
without such consent, the Concessionaire shall not enforce such replacement, modification or
amendment nor permit enforcement thereof against IWAI;

(t) The Concessionaire recognizes and acknowketlye fact that the Inland Waterway Terminal is
intended to provide a public facility and all the Project Facilities shall be common user facilities
with no discrimination;

(W) In the event of an accident, by most expeditious means, inform the police andamtberned
Competent Authorities and IWAI and take expeditious action to provide medical aid, emergency
services and relief to the accident victims and upon completion of legal formalities clear the
accident site and remove the debris and wreckage osd&@he Concessionaire shall liaison with
the emergency hospital and ambulance service providers to meet exigencies and emergencies
arising out of accidents;

(v) The Concessionaire shall be liable to pay to the concerned Competent Authorities the electricity,
gas, water, sewerage, power, telephone, sanitation, garbage disposal and other applicable utility
expenses, charges and rates, including penalties for default in payment, in relation to the use
thereof in the construction, operation and maintenance of Pitogect Facilities by the
Concessionaire, Subcontractors, Transferees or agents or as are applicable from time to time in
respect of the Project Facilities and indemnify and keep indemnified IWAI in this respect and
ensure avoidance of any disruption #@rdue to disconnection or withdrawal of the facility;

(w) Subject to exemptions if any, pay or ensure payment of all present and future applicable taxes,
charges, rates, assessments, duties, levies, fines, cesses, penalties and other outgoings, including
property and municipality taxes, from time to time during the Concession Period, to the
Competent Authorities in respect of the Project Facilities/Project Site and indemnify and keep
indemnified IWAI from any and all liabilities and consequences arising fitnynand all such
nonpayment, delayed payment, attachment, disturbance of possession, notice, order, litigation
etc;

(xX) Ensure that the aggregate equity share capital of the (i) the Preferred Bidder, either single party
entity or consortium (aggregate foi members), in the issued, subscribed and -paicequity
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share capital of the Concessionaire shall not be less than Twenty six percent (26%) during a
period of 5 (five) years from the Compliance Date; (ii) lead member (M/s
hereinafter referdtto as thédi L e a d M ¢ oh the cordsortium / the Preferred Bidder in the
issued, subscribed and paid equity share capital of the Concessionaire, unless otherwise
approved in writing by IWAI, shall not be less than Twenty six percent (26%) duringetioel p

of 5 years from the date hereof.

Any transfer of such share capital after such five (5) years shall require the prior written approval
of IWAI. A breach of this condition shall constitute a Concessionaire Event of Default, which
shall entitle IWAI b terminate this Agreement according to the provisions of Clause 14 hereof;

Ensure and procure that each Project Agreement contains provisions that would entitle IWAI or a
nomi nee of |l WAI to step into such atidutioaefment
the Concessionaire in the event of termination pursuant to the provisions of this Agreement;

The Concessionaire acknowledges and undertakes that it shall remain fully and primarily
responsible for the performance of all acts, omissions asfatibny Persons claiming through or
under it, including the Transferees, Subcontractors, agents, third parties and their respective
employees, other persons in relation to the Project Facilities/the Contractual Arrangements or
otherwise, as if they wette acts, omissions, faults of the Concessionaire and IWAI shall not be
liable in any manner in respect thereof;

(agd Comply with its obligations under the Environment Management Plan;

(bb)

Indemnify and keep indemnified IWAI, its employees, agents, repres&statind
consultants from and against any claim, liability, cost, suit or legal proceeding and attorney costs
arising, in any manner, from the implementation and operation of the Project.

(co) If the developer envisages a need for additional infrastructir@ndle increasing cargo and is

desirous to develop the facility, then IWAI may consider it favourdbWAI anticipates the
need for any additional infrastructure to handlecreasingcargo in the subsequent years, then
IWAI reserves the right to pooire e needed infrastructure in the best manner it may deem fit.
This may include IWAIconstructing the facility itself or it may procure timrastructure through

a PublicPrivate Partnership (PPP) framework. However, in dsmglWAI will ensure that the
new facility created will not in any waiinder the physical operations of the existiaglities.
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83Concessionairebds Obligation to Achiev

Notwithstanding anything to the contrary stated in this Agreement, in the evé&rthessionaire fails to
achieve Financial Closure within 120 (One hundred and Twenty days) days of the Compliance Date or
such extended period as IWAI in gsle discretion agrees to in writing, all rights, privileges, claims

and entitlements of theConcgssionaire under or arising out of this Agreement shall be deemed to have
been waived by and to have ceased with the concurrence of the Concessionaire and this Agreement shal
be deemed to have been terminated by mutual agreement of the Parties. Uptemnsinetion, IWAI
shall forfeit the Performance Security of the Concessionaire as damages, unless the Financial Closure ha
not occurred solely as a result of IWAI being in Material Breach of its obligations herein, in which case
IWAI shall return/refundtie Performance Security to the Concessionaire in full, provided there are no
outstanding claims of IWAI on the Concessionaire. Upon such termination, the Concessionaire shall hand
over the Vacant Possession of the Project Site to IWAI free from any clmmswithout any
compensation and the Concessionaire and Persons claiming through or under it shall forthwith vacate the
Project Site.

n
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IMPLEMENTATION OF THE PROJECT

9.1 Construction Documents

(a) Preparation of Construction Documents

Within 45 (Fortyfive) days of the Compliance Date, the Concessionaire shall, at its cost, charges and
expenses, prepare or cause preparation of the Construction Documents in accordance with the provisions
hereof and submit the same, along with the spediicatand calculations, to IWAI/ Expert for its
approval. Prior to submission, the Concessionaire shall cause the Construction Documents to be checked
by a proof consultant of repute, who has acted as a structural engineer or design engineer or proof
consutant or independent engineer for at least one real estate project of not less than 50,000 (fifty
thousand) square feet built up area.

(b) Review and Approval of Construction Documents

(i) IWAI shall review the Construction Documents and specifications stdamiby the
Concessionaire and, subject to the provisions ofctalse (i) herein below, communicate its
approval within thirty (30) days from the date of submission thereof by the Concessionaire. IWAI
may, in consultation with the Concessionaire, prbesca schedule for submission, clarifications
and approval of Construction Documents for specific components of the Inland Waterway
Terminal.

(ii) In the event that IWAI has any objection to the Construction Documents and specifications and
calculations or anyart thereof, it shall promptly and no later than thirty (30)days of submission
of the Construction Documents, notify the Concessionaire objections, seek clarifications or
suggest changes or modifications or corrections thereto. Thereupon, thessmmaiee shall
within seven (7) days of such notification provide the necessary clarification to the and/ or re
submit the Construction Documents and/or specifications and calculations or part thereof, as the
case may be, after incorporating the changasjifications or corrections suggested by IWAI
and the IWAI shall approve the same within thirty (30) days of sushlvenission.

(iii ) If IWAI does not object to the Construction Documents and specifications @adtulations,
submitted to it/him by the Concgenaire, within thirty (30) days of such submission, IWAI shall
be deemed to have approved such Construction Documents and the Concessluaibibe
entitled to proceedith the project.

(iv) The date, when IWAI approves the Construction Documentsuomitted to it by the
Concessionaire shall be tApproval Date.
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(v) The Concessionaire shall not be entitled to any extension of time for completing construction or
any other relief on account of delay caused due to providing any clarification or in resubmitting
the Construction Documents.

(vi) The Concessionaire shall not change any Construction Documents, specifications and
calculations approved or deemed to be approved by IWAI under this Agreement, without the
prior written consent of IWAI.

Provided that the Concesraire may, for more efficient functioning of the terminal, propose to
and seek the consent of IWAI for changes to the approved Construction Documents and
specifications of any equipment consistent with all design standards applicable to the Terminal
andthe Applicable Laws may approached to IWAI for reconsideration.

It is provided further that the Concessionaire shall bear all the costs and expenses with respect tg
such change.

(vii) Notwithstanding the express or deemed approval by IWAI, the Concessishalfde
solely responsible for any defect and/or deficiency in the Construction Documents relating to the
Inland Waterway Terminal or any part thereof and accordingly the Concessionaire shall at all
times remain responsible for its obligations underAlgiseement.

(viii) The Concessionaire shall in no way represent to any Person that, as a result of any review
by IWAI, IWAI has accepted responsibility for the engineering or soundness of any work relating
to the Inland Waterway Terminal or part thereof carried loy the Concessionaire and the
Concessionaire shall, subject to the provisions of this Agreement, be solely responsible for the
technical feasibility, operational capability and reliability of the Inland Waterway Terminal or
any part thereof.

(ix) Within ninety (90) days of Construction Completion, the Concessionaire shall furnish to IWAI
three (3) copies of "as built" drawings relating to the Inland Waterway Terminal as actually
designed, engineered and construct edurveyi ncl
illustrating the layout of the Inland Waterway Terminal and setback lines, if any, of the buildings
and structures forming part of the Inland Waterway Terminal.

9.2 Mobilization and Commencement

(&) The rights and obligations of the Parties undisr Agreement shall commence from the Compliance
Date.The Concessionaire shall mobilize its manpower, plant, equipment, materials and resources
and commence the Construction Works of litland Waterway Terminakithin thirty (30) days
of the Approval Date
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(b) Prior to commencement of construction the Concessionaire shall

(i) submit to IWAI, with due regard to Project Implementation Schedule and Scheduled
Construction Completion Date, its design, engineering and construction time schedule
created using precedenoetwork techniques, construction methodology outlining, inter
alia, the quality assurance, safety and surveillance plan and programme of works and
shall formulate and provide Critical Path Method (CPM)/ Project Evaluation and Review
Technique (PERT) chisrfor the completion of the said activities; and

(i) have requisite organization and designate and appoint suitable officers/ representatives,
as it may deem appropriate, to supervise the Inland Waterway Terminal and to deal with
IWAL.

(c) Within thirty (30) das of the Approval Date, the Concessionaire shall develop and institute a
guality assurance system and implement the same until the end of the Concession Period. The
guality assurance system shall involve maintenance of appropriate records, documeats,and d
charts, samples etc. regarding the construction and operation of the Inland Waterway Terminal.
IWAI or any nominee of IWAI shall have the right to inspect, periodically or at random, such
records, documents and data etc. and as applicable to make twgieof, verify the samples or
take measurements. The Concessionaire agrees to provide-upper at i on t o | WAI
nominee in this behalf.

(d) The Concessionaire shall give priority to safety in its construction and planning activities in order
to protect life, health, property and environment.

9.3Interruption during Construction Period

During the Construction Period, the Concessionaire may, at its cost, interrupt and divert the flow of water
or road traffic adjacent to the Inland Waterway Tewahif such interruption and diversion is necessary

for the efficient progress of Construction Works and conforms to Good Industry Practice; provided that
such interruptiorand diversion shall be undertaken by the Concessionaire only with the prior written
approval from IWAI/Competent authority which approval shall not be unreasownétblyeld. For the
avoidance of doubt, it is agreed that the Concessionaire shaltiatesl be responsible for ensuring safe
operation of Construction Works and shall restdine interruption or diversion within the period
specified by the IWAIl/competent authority.
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