VISAKHAPATNAM PORT TRUST
Visakhapatnam, AP
INDIA

MECHANIZATION OF WEST QUAY-I BERTH IN THE
INNER HARBOUR OF VISAKHAPATNAM PORT FOR
HANDLING IRON ORE ON DESIGN, BUILD, FINANCE,
OPERATE AND TRANSFER (DBFOT) BASIS

INVITATION FOR

CHIEF MECHANICAL ENGINEER PH.N0:+91-891-2873210
VISAKHAPATNAM PORT TRUST FAX: +91-891-2564787
VISAKHAPATNAM — 530 035 E-mail: cmevpt@vizagport.com
ANDHRA PRADESH, INDIA Website: www.vizagport.com

JANUARY- 2010




GLOBAL TENDER NOTICE NO: 15 /ICME/2009-10/WQ-1/ Dt. 11.01.2010
INVITATION FOR QUALIFICATION

Chief Mechanical Engineer FAX: +91-891-2564787
Visakhapatnam Port Trust Telephone: +91-891-3310
Visakhapatnam-530 035 E-mail:cmevpt@vizagport.com

Andhra Pradesh, India.

Invitation for Qualification for Méanization of WQ-1 Berth in the Inner Harbour of
Visakhapatnam Port, for handling iron ore on DesiBnild, Finance, Operate and Transfer
(DBFOT) basis”

The Board of Trustees of Visakhapairiaort (the“Authority” ) invites Application
from interested partiesApplicants) in accordance with th®equest for Qualification (RFQ)
Documentin order to shortlist competent Applicants who saibsequently bid for the Project as
perRequest for Proposal (RFB)ocuments.

The RFQ Document containing briefeeof the Project, Instructions to Applicants and
Evaluation Criteria, may be obtained from office ®he Chief Mechanical Engineer,
Visakhapatnam Port Trust at Visakhapatnam on siudionisof a demand draft (non-refundable)
of Rs.30,000/- (plus Rs.200/- for dispatch by cewfispeed post) for domestic applicants and in
case of Foreign applicants US$ 750 (plus US$ 5@igpatch by courier / speed post) through
Demand Draft issued by any scheduled bank drawfawour of Financial Adviser & Chief
Accounts Officer (F.A.& C.A.O), Visakhapatnam Pofrust, Visakhapatnam payable at
Visakhapatnam before 26.02.2010 during office holilse RFQ Document could also be
downloaded by the Bidders from the Visakhapatnam Puoist websitevww.vizagport.comand
in such a case, the cost of the Documents viz. &186,000 (Rupees thirty thousand only) shall
be submitted in the form of demand draft at theetwhPre-Application Conference or along with
their application in case the Applicant has natraded the Pre-Application Conference.

Sale period: From 11.01.2010 to 25.0P26n any working day during working hours
i.e., from 9:30 hours to 16:30 hours IST.

The completed Application in the regdifermat containing all the information requested
in the RFQ document shall be submitted before 14@@rs IST on 26.02.2010 to the office of
Chief Mechanical Engineer, Administrative Office iBling, 2" Floor, Visakhapatnam Port
Trust, Visakhapatnam — 530 035. The validity of Application shall be one hundred and twenty
(120) days from the due date of submission of appbn.

The schedule of different activities till submigsiof the applications are as under.

1. Sale of RFQ Document : 11.01.2010

2. Last date of receiving queries regarding RFQ 5.0R.2010

3. Pre-Application Conference : 11.02.2010 abQHrs
4. Last date of submission of Applications . 262010

The RFQ Document may be collected by an authorigpesentative.
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DISCLAIMER

The information contained in this Request for Qlidtion document (the RFQ”) or subsequently

provided to Applicant(s), whether verbally or inadenentary or any other form, by or on behalf of the
Authority (Visakhapatnam Port Trust) or any of itsmployees or advisors, is provided to
Applicant(s) on the terms and conditions set ouhia RFQ and such other terms and conditions stibje

to which such information is provided.

This RFQ is not an agreement and is neither amr offe invitation by the Authority to the prospediv
Applicants or any other person. The purpose of REQ is to provide interested parties with
information that may be useful to them in the folation of their application for qualification
pursuant to this RFQ (theApplication”). This RFQ includes statements, which reflect imas
assumptions and assessments arrived at by thehodiyt in relation to the Project. Such
assumptions, assessments and statements do rpurpto contain all the information that each
Applicant may require. This RFQ may not be apprtprifor all persons, and it is not possible for the
Authority, its employees or advisors to considee thvestment objectives, financial situation and
particular needs of each party who reads or usesRREQ. The assumptions, assessments, statements
and information contained in this RFQ may not benpkete, accurate, adequate or correct. Each
Applicant should therefore, conduct its own astigations and analysis and should chébkk
accuracy, adequacy, correctness, reliability andnpieteness of the assumptions, assessments,
statements and information contained insthRFQ and obtain independent advice mfro

appropriate sources.

Information provided in this RFQ to the Applicantis on a wide range of matters, some of which
depends upon interpretation of law. The informatgimen is not an exhaustive account of statutory
requirements and should not be regarded as a ctarpi@uthoritative statement of law. The Authorit
accepts no responsibility for the accuracy or othes for any interpretation or opinion on law exgeed
herein.

The Authority, its employees and advisors enalo representation or warranty and shallehag
liability to any person, including any Apmict or Bidder, under any law, statute, rulesegulations

or tort, principles of restitution or unjust enriobnt or otherwise for any loss, damages, st
expense which may arise from or be incuroed suffered on account of anything containiad
this RFQ or otherwise, including the accuraayequacy, correctness, completeness or reliabifity o
the RFQ and any assessment, assumption, stateare information contained therein or deemed
to form part of this RFQ or arising in amyay with pre-qualification of Applicants for

participation in the Bidding Process.

Vii



The Authority also accepts no liabilitgf any nature whether resulting from ligemce or
otherwise howsoever caused arising from reéanf any Applicant upon the statements conthine
this RFQ.

The Authority may, in its absolute discretion buthout being under any obligation to do so, upda

amend or supplement the information, assessmeassumptions contained in this RFQ.

The issue of this RFQ does not imply that the Attlias bound to select and short- list pre-quedf
Applications for Bid Stage or to appoint tiselected Bidder or Concessionaire, as the oase
be, for the Project and the Authority reservesripbt to reject all or any of the Applicatis or

Bids without assigning any reasons whatsoever.

The Applicant shall bear all its costs associatétth wr relating to the preparation and submissioh
its Application including but not limited tpreparation, copying, postage, delivery feeseasps
associated with any demonstrations or presentatidnich may be required by the Authority amy
other costs incurred in connection with or tielg to its Application. All such costs and expes
will remain with the Applicant and the Authority ahnot be liable in any manner whatsoever for the
same or for any other costs or other expemseurred by an Applicant in preparationsabmission

of the Application, regardless of the conduct otcome of the Bidding Process.

viii
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VISAKHAPATNAM PORT TRUST

1.INTRODUCTION

Background

The Visakhapatnam Port Trust (th&uthority” ), one of the Major Ports in India, is
situated on the East Coast of India at a latitufdE7041’ N and longitude of 8318’ E.
The Port plays a vital role in fostering the coyistrforeign trade and economic
development and is a catalyst for a rapid inddgtagon of the hinterland by
providing Marine Infrastructure facility to cater the growing needs of the trade.

The port is well connected with other parts of toeintry by rail and road network.
The Port is presently having 16 berths and one mgdacility as well as two more

berths built by BOT Licensee M/s Vizag Seaport litdnner Harbour to cater to ships
up to Panmax vessels with restricted draft and rBhbeplus one mooring facility in

Outer Harbour to cater ships up to 150,000 DWT.

The cargo profile of the Port comprises Iron vianganese, Thermal Coal, Coking
Coal, Lime Stone, Marine Products, Fertilizers tikeers Raw Materials, Food Grains,
Granite, Timber Logs, Crude Oil, Petroleum ProduciG, Phosphoric Acid, Liquid
Ammonia, Caustic Soda and various other bulk, bimdk and containerized cargoes.
The Port has a fleet of cargo handling equipmerstetve the trade. The Port owns a
railway network of about 200 km of BG track conmecto two major zonal railways
viz. East Coast Railway and South Central Railw&®uring 2008-09, the total traffic
handled by the Port was 63.91 million tones.

Visakhapatnam Port has been accredited with Qu&itvironment and Occupational
Health and Safety Management systems  ISO — 9@@1,— 14001 and OHSAS —
18001. This Port is also an ISPS compliant.

To cater to the future growing traffic needs, thethfority has decided to undertake
Mechanization of West Quay-1 (WQ1) in the Inner bdar of Visakhapatnam Port
(the “Project” ) through Pulic-Private Partnerstp (the “PPP’) on Design,Build,
Finance,Operateand Transfer(the "DBFOT" ) basis,and has decidedo carry out
the bidding processfor selection of the bidderto whom the Prgect may be

awarded.



A brief descriptionof the project maybe seenin the Information Memorandumof

the Projectat the Authority’s websie www.vizagport.com Brief particularsof the

Projectareasfollows:

Name of the facility Capacity Indicative project
(MMTPA) cost ( INR Millions)
Mechanization of WQ-1 Berth in the Inner 4.5 2010.00
Harbour of Visakhapatnam Port, for handling iron
ore on Design, Build, Finance, Operate and (Two thousand ten
Transfer (DBFOT) basis” Millions only)

The Authority intends to pre-qualify andhost-list suitable Applicants (the
“Bidders”) who will be eligible for participation in the BiStage, for awarding the Project

through an open competitive bidding process in edanece with the procedure set out herein.

1.1.2 The seled¢ed Bidder, who is either a companyincorporded underthe Companes
Act, 1956 or undertakesto incorporate as such prior to execuion of the
conces®n agreemen(the “Concessionare”) shall be responsible for designing,
engneering,financing,procurementconstruction,operationand maintenancef the
Projed¢ under and in accordancewith the provisions of a longterm concession
agreement (the “Concession Agreement”’) to be entered into between the
Concesmnaire and the Authority in the form provided by the Authorityaspart

of the Bidding Documerns pursuanhereto.

1.1.3 Scope
The scope of work will broadly include Mechanipatiof WQ-1 berth in the inner
harbour of Visakhapatnam Port for handling iron oreDBFOT basis. Based on the
traffic demand, it is expected that the proposeilifia will enable handling of about
4.50 million tonnes per annum. The major componehtgorks are indicated below:

o] Develop back up area, water supply, area illumamatiire fighting, railway

and road facilities required including developmefithe land.

o] Provide mechanical equipment to unload iron orenfrailway wagons and for
stacking in the stack yard. Similarly for reclaimithe ore and to load into the

ship at WQ-1 at 4000 TPH capacity into Handyma®#mamax vessels. The

2



indicative cargo handling equipment comprising @fif wagon tipplers,1 No
side arm charger ( Handling full rake) with suigbiilway tracks, 1 No
Stacker of 2700 TPH, 1 No Bucket wheel Reclaime4@J0 TPH, 1 No Ship
loader of 4000 TPH , Belt Conveyor of 4000 TPH8Km long, 3 Nos
OBMS and 3 Nos belt weighers, Drive houses andsFearhouses, Workshop

equipments and Electrical power & control switclarge

Procure and install suitable handling equipmenttha&t berth and develop
stacking area in continuation to the proposed berthe made available on

long-term lease for the concession period of 30syea

Develop utilities and services such as communioatioffice

accommodation, etc required for operation of thehbe

Compliance with environmental laws during implenagioin i.e. construction,

operation and maintenance.

Planning, design, construction, operation and reagmce of all developmental
works shall comply to the relevant Indian Standaadsl in the absence of
Indian standards, relevant National / Internatidd@ndards shall be complied
with. Safety precautions, as per statutory requémnats, shall also be complied
with. The concessionaire shall ensure complianc@uality, Environmental,

Occupational Health and Safety and ISPS Codes.

Planning, design and engineering of the projecthigybidder shall conform to
the technical specifications / preliminary desigitecia and standards pre-
determined by the Authority and as set out in tead@ssion Agreement to be

entered into between the Concessionaire and thieoityt.

The berth shall be operated on non-exclusive be#iieenever the facility is not
fully utilized during the concession period the t?drall have the right to assign
the use of the facilities to other users and coltearges from such other users.

Operation and maintenance thereof.
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1.2
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Indicative capital cost of the Project (thestimated Project Cost”) will be revised and
specified in the Bidding Documents of the Projdtdie assessment of actual costs, however,
will have to be made by the Bidders.

The Authority shallrecave Applicationspursuanto this RFQin accordancevith the
termssetforth hereinas modified, altered,amendedand clarified from time to time
by the Authority, andall Applicationsshal be preparedandsubnittedin accordance
with such terms on or before the date specifiedin Clause 1.3 for submissionof
Applications(the“Application Due Date”).

Brief description of Bidding Process

The Authority has adopteda two-stage process(collectively referred to as the

"Bidding Process’) for selectionof the bidder for award of the Prgect. The first

stage (the "Qualification Stage") of the process involves qualification (the

“Qualification” ) of intereged parties / consortia who make an Application in

accordancewith the provisions of this RFQ (the "Applicant”, which expression
shall, unlessrepugnantto the cortext, include the Membersof the Consortium).
Prior to making an Application, the Applicarnt shal pay to the Authority a sumof Rs
30,000(Rupeeghirty thousand onlyasthe costof the RFQ processAt the end of

this stage the Authority expectsto announcea shot-list of up to 6 (six) sutable pre-
qualified Applicantswho shall be eligible for participationin the secondstage ofthe

Bidding Procesqthe "Bid Stage") comprisingRequestfor Proposés (the “Request

for Proposals”or “RFP”).

Government of India has issued guidelines (see AgpeV) for qualification of bidders
seeking to acquire stakes in any publicctse enterprise through the process of

disinvestment.These guidelines shall applytatis mutandisto this Bidding Process.

The Authority shall be entitled to disqualify an gligant in accordance with the aforesaid
guidelines at any stage of the Bidding Process.lidapts must satisfy themselves that they

are qualified to bid, and should give an undertgkmmthis effect in the form at Appendix-I



1.2.2

1.2.4

1.2.5

In the QualificationStage Applicantswould berequiredto furnishall the information
specifiedin this RFQ.Only thoseApplicantsthat arepre-quaified andshort-listedby

the Authority shall be invited to subnit their Bids for the Project.The Authority is
likely to provide a comparsively shorttime span for submission of Bids for the Project. The
Applicants are, therefore, advised to visit theasit! familiarise themselves with the Project.

In the Bid Stage, the Bidders will be called upan submit their financial offers (the
"Bids") in respect of the Project, in accordance with RFP and other documents to be
provided by the Authority, pursuant to the RFP l@xdively the Bidding Documents). The

Bidding Documents for the Project will be providéd every Bidder on payment of

{Rs.60,000 (Rupees sixty thousand onIfl)}The Bid shall be valid for a period of not less
than 120 days from the date specified in Clausefdr.3ubmission of bids (theBid Due
Date").

In termsof the RFP,a Bidderwill be requiredto deposit,alongwith its Bid, a bid

secuity equivalentto abou 1% (one per cen) of the Edimaed Prged Cod (the

"Bid Security"), refundatbe no later than 60 (sixty) daysfrom the Bid Due Date,
excep in the caseof the sdected Bidder whose Bid Security shal be retained
till it has provided a Performance Security under the ConcessioAgreement.
The Bidderswill have an option to provide Bid Securityin the formof a demand
draft or a bank guararee acceptabldo the Authority andin such eventthe validity

period of the demanddraft or bank guaranteeas the casemaybe,shal not be less
than 180 (one hundred and eighty) days from the Bid Due Date,inclusive of a

claim period of 60 (sixty) days,and may be extendedas maybe mutudly agreed
betweenthe Auhority andthe Bidder from time to time. The Bidshal be summarily
rejectedif it is notaccompaniedby the Bid Securty.

$The actual amount will be indicated in the RFP

Generally,the Higheg Bidder shal be the sdeded Bidder. The remainng Bidders
shal be kept in reserveand may, in accordancewith the processspeciied in the
RFP, be invited to match the Bid submtted by the Higheg Bidder in casesuch
HighestBidderwithdrawsor is naot sele¢ed for any reason.n the evert that none of
the other Bidders match the Bid of the Highest Bidder, the Authority may, in its
discreton, invite fresh Bids from the remaining Bidders or annul the Bidding

Processasthe casemaybe.



1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1211

During the Bid Stage, Bidders are invite@tamine the Project in greater detail, and to carry
out, at their cost, such studies as may be req@resubmitting their respective Bids for

award of the concession including impleraéoh of the Project.

As part of the Bidding Documents, the Authomvill provide for the Project a draft
Concession Agreement and project repadsibility report prepared by the Authority /

its consultants and other information pertapirelevant to the Project available with it.

Bids will be invited for the Project orthe basis of revenue share by a Bidder for
implementing the Project. The concession period shellpbe-deterimed, and will be
indicatedin the draft Conce$sn Agreemenforming pat of the Bidding Documents. The
revenue share shall coitste the sole dreria for evaluation of Bids. The Project Bhbe

awarded to the Bidder quoting the highest revenhars.

In this RFQ, the termHighest Bidder” shal mean the Bidder who is offering the highest

revenue share.

The Concessionaire will be entitled to levy andrgleaa pre-determined user fee / tariff from

users of the Project.

Further and other details of the process to beofi@ld at the Bid Stage and the terms

thereof will be spelt out in the Bidding Documents.

1.2.11 Any queries or request for additioirdormation concerning this RFQ shall be
submitted in writing or by fax and e-maib the officer designated in Clause2.13.3

below. The envelopes / communications shall clelaglgr the following identification/ title:

“Queries / Request for Additional Information concerning RFQ -for Mechanization
of WQ-1 Berth in the Inner Harbour of Visakhapatnam Port, for handling iron ore on
Design, Build, Finance, Operate and Transfer (DBFOY basis”



13

Scheduleof Bidding Process

The Authority shall endeavour to adhere to theofeing schedule:

Event Description Estimated Date
Quialification Stage
1. Last date for receiving queries 05.02.2010
2. Pre-Application Conference 11.02.2010
3. Authority response to queries latest by | 18.02.2010
4. Application Due Date 26.02.2010 at 1400 Hrs.
5. Announcement of short-list Within 15 days of Applicati
due date
Bid Stage
1. Sale of Bid Documents -
2. Last date for receiving queries -
3 Pre bid meeting 1 -
4, Authority response to queries latest by -
5. Pre-Bid meeting 2 --
6. Bid Due Date -
7. Opening of Bids (Price Proposals) --
8. Letter of Award (LOA) Within 30 days of Bid Due
Date
9. Validity of Bids 120 days of Bid Due Date
10. Signing of Concession Agreement Within 30 days of award of
LOA




2. INSTRUCTIONS TO APPLICANTS

A. GENERAL
2.1 Scopeof Application

2.1.1 The Authority wishes to receive Applicatiofr Qualification in order to short- list

experienced and capable Applicants for the Bid@tape.
2.1.2  Short-listed Applicants may be subsequemiyteéd to submit the Bids for the Project.

2.2 Eligibility of Applicants

2.2.1 For determning the eligibility of Applicants for their pre-qualificaion
hereunder, théollowing shallapdy:

(8) The Applicart for pre-qualificationmay be a single entity or a group of
ertities (the “Consortium” ), coming togetherto implemen the Project.
However, no applican applying individually or as a member of a
Consortium,as the case maye can be memberof anotherApplicant. The
term Applicant used herein wouldapply to both a single entity and a
Consortium.

(b) An Applicant may be a natural persomivaie entity, government-owned entity
or any combination of them with a formal intenteoter into an agreement or under
an existing agreement in the form of a ConsortidkirConsortium shall be eligible

for consideration subject to the conditioret eut in Clause 2.2.6 below.

(c) An Applicant shall not havea conflict of interest(the “Conflict of Interest”)
that affects the Bidding Process. Any Applicant found to have a
Conflict of Interes shall be disqualified. An Applicart shall be deemedto
havea Conflict of Intereg¢ affectingthe Bidding Processif:

0] The Applicant its Member or Associate(or any constituen thereof) and
any other Applicant, its Member or any Assogate thereof (or
any constituen thereof) have common controling sharehtders or
other ownershipinterest; provided that this disqualification shdl not
apply in cases where the direct or indirect sharehtding of an
Applicant, its Member or an Associde thereof (or any shareholder

thereof having a sharehling of more than 5 per cent of the paid up
8



(ii)

(iii)

(iv)

and subscribedshare capitaof suchApplicant, Memberor Associde, as
the casemay be) in the other Applicant, its Member or Associate is

lessthan 5 per cent of the subscribe@nd paid up equity sharecapital
thereof; provided further that thisdisqualication shall not apply to any
ownershipby a bank,insurance companypension fund or a public
financial institution referred to in section4A of the CompaniesAct,

1956. For the purposesof this Clause 2.2.1(c),indirect shareholding
held through one or more intermediate personshdl be computedas
follows: (aa) where any intermediary is controlled by a person
through managementcontrol or otherwise, the entire shareholding
held by such controlled intermediary in any other person(the
“Subject Persorf) shall be taken into account for computing the
shareh&ding of suchcontrolling personin the SubjectPerson;and (bb)

subject always to sub-clause(aa) above, where a person does not
exercise controlover an intermediary, which has shareholthg in

the Subject Personthe compuation of indirect shareholthg of such
personin the Subjet Personshall be undertakenon a proportionate
basis; provided, however, that no such sharehtding shal be
reckoned under this sub- clause(bb) if the shareholdingof such
personin the intermediaryis less than 26% of the subscribed and
paid up equity shareholdingof suchintermediaryor

a constituem of such Applicant is also a congituent of another
Applicant; or

such Applicant, or any Associde thereof recaves or has received
any director indirect subsdy, grant, concessionaloan or subordinated
delt from any other Applicant, or any Associate thereof or has
provided any suchsubsidy, grant, concessionalloan or subordinated

delt to any other Applicantjts Memberor any Associatethereof;or

such Applicart has the samelegd representativefor purposesof

this Applicationasany otherApplicart; or

9



(v)  such Applicant, or any Associde thereof has a relationship with
another Applicant, or any Assogate thereof, directly or through
common third party/ parties, that puts either or both of themin a
positionto haveaccess teachothers’informationabou, or to influence

the Application of either oreachother;or

(vi)  suchApplicant, or any Associde thereofhasparticipatedasa consutant
to the Authority in the preparation of any documents, design or
techrical specification®f the Project.

(d) An Applicant shall be liable for disqudification if any legd, financid or
techncal adviser of the Authority in relaion to the Project is engagedby
the Applicant,its Member or any Assodate thereof, as the case may be, in
any mannerfor matters relaed to or incidertal to the Project. For the
avadance of doubt,this disqualificationshall not apply wheresuchadviserwas
engagedby the Applican, its Member or Assodate in the past but its
assignmenexpiredor was terninated 6 (six) morths prior to the date of issue
of this RFQ. Nor wil this disqualificationapply where such adviseris engaged
after a period of 3 (three) yeargrom the date of commercialoperationof the

Project.

Explanadion: In casean Applicant is a Consortium,then the term Applicart

as usedn this Clause2.2.1,shallincludeeachMemberof suchConsortium.

(e) Othereligibility conditionsshdl include: Wherever the second terminal is to be
set up at the same port, the existing terminal atperwould be excluded to
ensure competition.

2.2.2 To be eligible for pre-qualification and shiisting, an Applicant shall fulfil the following

conditions of eligibility:

(A) Technical Capacity. For demonstratingtechnical capacity and experience (the
“Technical Capacity”), the Applicant shall, over the past5 (five) finandal
years precedinthe Application Due Date,have

0] Paidfor, or receivedpaymentdgor, constructionof Eligible Project(s);
and/or
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(i) Paid for developmet of Eligible Project(s) in Category 1 and/or
Category Xpecifiedin Clause3.2.1;and or

(iii)  Collectedandappropriatedevenuedrom Eligible Project(s)in Category
1 and / orCategory2 specifiedin Clause3.2.1,suchthatthe sumtotal of
the above is more thanRs 4020 Millions (Rupees Four thousand
twenty millions only)(the“Threshold Technical Capability” ).

Providedthat at leag one fourth of the ThresholdTechrical Capalblity
shall be from the Eligible Projectsin Categoryl and /or Category3
specifiedin Clause3.2.1.

(B) Financial Capacity: The Applicant shdl have a minimum Net Worth (the
“Financial Capacity”) of Rs. 402 millions (Rupees four Hundred and
twomillions only)atthe closeof the precedindginanadal year.

In caseof a Consortium,the comhinedtechrical capalility and networth of those
Members,who have and shall continueto have an equity shareof at leas 26%
(twenty six per cent) eachin the SPV, should satisfy the above conditions of
eligibility; provided that each such Member shall, for a period of 2 (two) years
from the dateof commercialoperationof the Project,hold equty sharecapital not
lessthan: (i) 26% (twenty six per cert) of the subscribedand paid up equity of the
SPV; and (i) 5% (five per cert) of the Total Proje¢ Cost specified in the

ConcessiorAgreementt

2.2.3 O&M Experience The Applicant shall,in the caseof a Consortium,includea
Member who shall subscribe and contiiougold at least 10% (ten percent) of the

subscribedand paid up equity of the SPV for a period of 5 (five) yearsfrom the
date of commercialoperationof the Project,and has either by itself or throughits
Associate, experienceof 5 (five) years or more in operation and maintenance
(O&M) of Categoryl projectsspecifed in Clause3.2.1, which have an aggregate
capital cog equa to the Egimated Project Cost. In casethe Applicant is not a
Consortum, it shal be €eligible only if it hasequivalentexperienceof its own or
throughits Associates.In the eventthatthe Applicant doesnot havesuch experience,
it shouldfurnishanundertakng thatif selectedo undertakehe Projectjt shal for a
period of at leas 5 (five) yearsfrom the date of commercial operadn of the

Prgect, enter into an agreemen for entrusting its operations & maintenance
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2.2.4

(O&M) obligations to an entity having the aforesaid experience, faing which

the ConcessiorAgreemen shallbeliable to termination.

The Applicants shall enclose with its applm® to be submitted as per the format at

Appendix-I, complete with its Annexures, the follio:

0] Certificate(s) from its statutory auditdrer the concerned client(s) stating the
payments received or works commissioned, as the oasy be, during the past 5
years in respect of the projects specified in paaly 2.2.2(A) above. In case a
particular job/ contract has been jointly executed the Applicant (as part of a
consortium), he should further support his claimtfee share in work done for that
particular job / contract by producing a certifedtom its statutory auditor or the

client; and

£ The Authority may, in its discretion,imposefurther obligationsin the ConcessionAgreement,but such
obligations should provide sufficient mobility for partial divestmentof equity without compromisingthe
interestsof the Project.

*In caseduly certified audited annual financial statementscontaining explicitly the requisite details are
provided,a separateertification by statutoryauditorswould not be necessaryn respectof Clause2.2.4(i).In
jurisdictionsthat do not have statutoryauditors,the firm of auditorswhich auditsthe annualaccountsof the
Applicantmay providethe certificatesrequiredunderthis RFQ.
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(ii)

2.2.5

2.2.6

(@)

(b)

(€)

Certificate(s) from its statdory auditors specifying the net worth of the
Applicant, as at the close of the preceding financid year, and aso
specifying that the methodology adopted for calculating such net worth
conformsto the provisions of this Clause2.2.4 (ii). For the purposesof
this RFQ, net worth (the “Net Worth” ) shall meanthe sum of subscribed
and paid up equity and reservesfrom which shall be deductedthe sum of
revaluation reserves, miscellaneous expendture not written off and

reservesiot availade for distributionto equity shareholders.

The Applicant shodd submt a Power of Attorney as per the format at
Appendix-1l, authorising the signatory of the Application to comnit the
Applicant. In the caseof a Consotium, the Membersshouldsubnit a Power

of Attorneyin favour ofthe LeadMemberasperformatat Appendix-I1l.

Where the Applicant is a single entity, it may be required to form an
appropriate SpecialPurpose Vehicle, incorporated under the Indian
CompaniedAct, 1956(the “SPV’), to execue the ConcessiorAgreemem and
implemen the Project. In case the applicant is a Consortiumshiall, in
addition to forming an SPV, comply with the follavg additional

requirements:

Number of membersin a consortium shal not exceed 6 (six), but
information sought in the Application may be restricted to 4 (four)

membersn the orderof their equity corntribution;

subject to the provisions of clause (a) above, the Application should

containthe informationrequiredfor eachmemberof the Consortium

membersof the Consotium shall nomnate one member as the lead
member(the“Lead Member”), who shallhaveanequity shareholding of

atleag 26% (twenty six per cent)of the pad up andsubscribedequity of the
SPV. The nomination(s)shal be supportedby a Powerof Attorney, as per
the format at Appendix-1ll, signed by all the other membersof the

Consortium
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(d)

(e)

(f)

(9)

the Application should include a brief description of the roles and
responsibilities of individual members, particularly with reference to
financial,techncalandO&M obligations;

an individual Applicant cannot at the same time be member of a
Consortium applying for pre-quaification. Further,a member of a
particdar Applicant Consortiumcannotbe memberof any other Applicant

Consortiumapplying for pre-quaification;

the membersof a Consortiumshdl form an appropriateSPV to execute
the Prgect,if awardedo the Consortium

members of the Consortium shall enter into a binding Joint Bidding
Agreementsubstatially in the form specified at Appendx-1V (the *Jt.
Bidding Agreement), for the purpose of making the Application and
submitting a Bid in the event of being short-listed.The Jt. Bidding
Agreementto be subnitted alongwith the Application,shall,inter alia:

0] conveytheintert to form an SPV with shareholding ownershp
equity commitment(s) inaccordancewith this RFQ, which would
enterinto the Conces®on Agreemen and subsequentlyperform all
the obligations of the Concessionairdn terms of the Concession
Agreemen, in case the concessionto undertake the Prgect is

awardedo theConsortum;

(i)  clearly outline the proposedroles and responsilities, if any, of

eachmember;

(i)  commit the minimum equity staketo be heldby eachmember

(iv) commt that each of the members, whose experience will be
evaluatedfor the purposesof this RFQ, shall subscribeto 26%

(twenty six per cert) or more of the paid up and subscribedequity of
14



the SPV and shal further commit tha eachsuchmembershall, fora
period of 2 (two) yearsfrom the dae of commercialoperation of the
Project, hold equity share capitd not less than: (i) 26% (twenty
six per cent) of the subscribedand paid up equity share capitabf
the SPV; and (ii) 5% (five per cent) of the Total Project Cos

specifiedin the Conces®n Agreemety;

(v) membersof the Consorium undertaketha they shdl collectively
hold at least51% (fifty one per cent) of the subscribedand pad up
equity of the SPV at all timesuntil the secondanniversaryof the

commercialoperationdateof the Project;and

(vi) include a statemeh to the effect that all members of the
Consortum shdl be liable jointly and severallyfor al obligations of
the Concessionairén relationto the Projectuntl the Financial Close
of the Project is achieved in accordancewith the Concession

Agreementand

(g) Exceptasprovidedunderthis RFQ andthe Bidding Documentsthereshall nd
be any amendmentto the Jt. Bidding Agreemen without the prior written

consenbf the Authority.

2.2.7 Any entity which has been barred bg thCentral / State Government, or any entity
controlled by it, from participating in any projeBOT or otherwise), and the bar subsists
as on the date of Application, would not be eligitb submit an Application, either

individually or as member of a Consortium.

2.2.8 An Applicantincluding any ConsortiumMemberor Associate should,in the last
3 (three) years, have neither failed to perform on any contract, as evidencedby
imposition of a penalty by an arbitral or judicid authority or a judicial
pronouncemenbr arbitration award againstthe Applicant, ConsortiumMember or
Associde, as the case may be, nor has been expdled from any projed or
contract by any public entity nor have had any cortract terminaed any public

entity for breachby suchApplicant, Consotium Memberor Associate
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2.2.9

2.2.10

In  computing the Technical Capacitgnd Net Worth of the Applicant /
Consortium members under Clauses 2.2.2, 2.2.4 abdtl3e Technical Capacity and Net

Worth of their respective Associates would als@lgible hereunder.

For purposes of this RFQ,Associatemeans,n relaion to the Applicarnt /
Consotium Member, a person who conrols, is controlled by, or is under the
commoncontrol with such Applicant / ConsortiumMember (the “Associate”). As
usedin this definition, the expression“control” means,with respectto a person
which is a companyor corporation,the ownership,diredly or indirectly, of more
than 50% (fifty per cer) of the voting sharesof suchperson,and with respectto a
person which is not a company or corpordion,the power to direct the
managemetrandpoliciesof suchpersonby operationof law.

The following conditions shall be adhereavtole submitting an Application:

(a) Applicants should attach clearly markeahd areferenced continuation sheets
in the event that the space provided in the prieedriforms in the Annexures is
insufficient. Alternatively, Applicants may fomat the prescribed forms making

due provision for incorporation of the requeste@imation;

(b) Information supplied by an Applicant (or othmrnstituent member if the Applicant
is a Consortium) must apply to the Applicaiember or Associate named in the
Application and not, unless specifically requestedother associated companies or
firms. Invitation to submit Bids will be issued gnto Applicants whose identity

and / or constitution is identical to that at preafification;

(c) in responding to the pre-qualification wsubsions, Applicants should

demonstrate their capabilities in accordance witu€e 3.1 below; and

(d) in case the Applicant is a consortiunacte member of the Consortium should

substantially satisfy the pre-qualification requients to the extent specified herein.

2.2.11While Qualification is open to persons from any iy, the Qualification of such Applicant

or in case of any subsequent change in its shatiglgobr the shareholding in the consortium
members, shall be subject to approval of the Autjrdrom national security and public
interest perspective. The decision of the Authointyhis behalf shall be final and conclusive
and binding on the Applicant. Subsequent changdl §hdude change in the holding or

acquisition of equity or control, which shall indk: direct or indirect holding / acquisition,
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including by transfer, of the direct or indirecgéd or beneficial ownership or control, by
persons acting for themselves or in concert andeitermining such holding or acquisition,
the Authority shall be guided by the principlesegedents and definitions contained in the
Securities and Exchange Board of India (Substart@uisition of Shares and Takeovers)

Regulations, 1997, or any substitute thereof, derice on the date of such acquisition.

The Applicant shal promgly inform the Authority of any change in the
sharehtding, as above, and failure to do so shall renderthe Applicarnt liable for

disqualificationfrom the Bidding Process.

2.2.12 Notwithstandinganything to the contrary containedherein, in the event tha the

2.3

23.1

Application Due Date falls within threemonthsof the closng of the lateg financial
year of an Applicant, it shdl ignore such financial year for the purposes ofits
Application and furnish all its information and certification with referenceto the 5
(five) yearsor 1 (one) year, asthe casemay be, precedingits latestfinancid year.
For the avadanceof doubt, financia year shall, for the purposesof an Application
hereundermeanthe accountingyear followed by the Applicantin the courseof its
normd business.

Changein compositionof the Consortium

Change in the composition of a Consortiun mok be permitted by the Authority during the

Qualification Stage.

2.3.2 Where the Bidder is a Consortium,changein the compositionof a Consortium

may be permittedby the Authority duringthe Bid Stageonly where:

(@) the application for such changeis made no later than 15 (fifteen)
days priorto the Bid Due Date;

(b) theLeadMembercontinuego bethe LeadMemberof the Consortium

(c) the substituteis at leas equd, in terms of Technical Capacity, to
the ConsortiumMember who is sough to be substituted and the
modfied Consortiumshdl continue to meet the pre-qualificaion and

shortdisting criterafor Applicants;and
17



2.3.3

2.3.4

(d) the new Member(s) expresslyadopt(s) the Application already made
on behalfof the Consorium asif it were a party to it originally, andis
not an Applicant / Member / Associateof any other Consortium
bidding for this Prged.

Approval for change in the composition of @n€ortium shall be at the sole discretion of the
Authority and must be approved by the Authorityinting.

The modified / reconstituted Consortium shwl required to submit a revised Jt. Bidding

Agreement before the Bid Due Date.

2.3.9Not withstandinganything to the contrary containedn sub-clausé€c) (i) of Clause

2.4

24.1

2.4.2

2.5

2.2.1,an Applicant may, within 10 (ten) days after the Application Due Date,
removefrom its Consortiumany Memberwho suffersfrom a Conflict of Intereg,
and such removal shall be deemedto cure the Conflict of Interest arising in
respetthereof.

Number of Applications

No Applicant shallsubnit morethanoneApplicationfor the Project.An applican
applyng individualy or as a memberof a Consortium shall not be entited to
submt anaher apgication either individually or as a memberof any Consortium,

asthecasemaybe.

The Applicantsshallbe responsibldor all of the costsassociateavith the preparation
of their Applicationsandtheir participationin the Bid Process.The Authoritywill not
be responsibleor in any way liable for such costs,regardlessof the condud¢ or

outcomeof the Bidding Process.

Site visit and verification of information

Applicants are encouraged to submit theispeetive Applications after visiting the
Project site and ascertaining for themselvid® site conditions, traffic, location,
surroundings, climate, availability of power, wagerd other utilities for construction, access
to site, handling and storage of materialweather data, applicable laws and

regulations, and any other matter considemdvant by them.
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2.6

2.6.1

2.6.2

2.7

2.7.1

2.7.2

Acknowledgementby Applicant

It shdl be deemedhatby submtting the Application, the Applicart has

(@)
(b)
(€)

(d)

madea complde andcarefulexamnaion of the RFQ;
receivedall relevantinformationrequestedrom the Authority;

acceped the risk of inadequacy, error or mistake in the
informaion providedin the RFQ or furnished by or on behalf of the
Authority relating toany of the mattersreferredto in Clause2.5 above
and

agreedto be bound by the undertakingsprovided by it under and in
terms hereof.

The Authority shall not be liable for any omisson, mistake or errorin respectof any

of the aboveor on accountof any matter or thing arising out of or concerning or

relating to the RFQ or the Bidding Process,including any error or mistake

theren or in anyinformationor datagivenby the Authority.

Right to acceptor reject any or all Applications / Bids

Notwithstandinganything containedin this RFQ, the Authority reserveghe right to

acceptor reject any Application and to annul the Bidding Processand reject all

Applicationg Bids, at any time without any liability or any obligaion for such

acceptancetejectionor annulment,and without assgning any reasonghere for.In

the evert that the Authority rejectsor annds all the Bids, it may, in its discretion,

invite all eligible Biddersto submt freshBids hereunder.

The Authority reservesheright to rejectany Applicationand/or Bid if:

(@)
(b)

atanytime,amaterial misrepresentatiors madeor uncoveredor
the Applicant does not provide, within the time specified by the
Authority, the supplementalinformdion sough by the Authority for

evaluationof the Application.

If the Applicant / Bidderis a Consotium, then the entire Consortium may

be disqualified rejected.If suchdisqualification/ rejectionoccursafterthe Bids

have beeropenedandthe HighestBidder getsdisqudified /rejected,thenthe

Authority reservesheright to:
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(1) invite the remaning Biddersto match the Highest Bidder/ subnit

their Bidsin accordancevith the RFP;or

(i)  takeanysuchmeasureas may be deemedfit in the solediscretionof the

Authority, includingannulmenbf the Bidding Process.

2.7.3 In caseit is found during the evaluationor at any time before signing of the
ConcessionAgreementor after its executionand during the period of subsistence
thereof, including the concessionthereby granted by the Authority, that one or
more of the pre-qualificationconditionshave not beenmet by the Applicant, or the
Applicant has made material misrepresentationor has given any mateially
incorrector falseinformation,the Applicant shall be disqualifiedforthwith if not yet
appointedas the Concessionair@ither by issueof the LOA or ertering into of the
Concesmn Agreementandif the Applicant / SPVhasalreadybeenissuedthe LOA
or hasenteredinto the Conces®n Agreement,as the casemay be, the same shall,
notwithstan@hg anything to the contrarycontainedthereinor in this RFQ, beliable
to be terminated,by a communcationin writing by the Authority to the Applican,
without the Authority being liable in any mannerwhatsoeverto the Applican and
without prejudiceto any otherright or remedywhich the Authority may haveunder
this RFQ, the Bidding Documents,the ConcessionAgreementor underapplicable

law.

2.7.4 The Authority reserves the right twerify all statements, information and doents
submitted by the Applicant in response to the RA®ilure of the Authority to undertake
such verification shall not relieve the Amgalht of its obligations or liabilities herewnd
nor will it affect any rights of the Authityr there under.

B. DOCUMENTS

2.8 Contentsof the RFQ
This RFQ comprises the disclaimer set fdndreinabove, the contents as listed below,

and will additionally include any Addenda usd in accordance with Clause 2.10.

Invitation for Qualification

Section 1. Introduction

Section 2. Instructions to Applicants
Section 3. Criteria for Evaluation
Section 4. Fraud & Corrupt Practices
Section 5. Pre Application Conference
Section 6 Miscellaneous
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2.9

2.9.1

29.2

293

2.10

2.10.1

2.10.2

Appendices

l. Lettercomprisingthe Application

Il. Powerof Attorneyfor signingof Application

[I. Powerof Attorneyfor LeadMemberof Consortium
IV.  JointBidding Agreememfor Consortium

V. Guidelinesof the Departmenof Disinvestmets

Clarifications

Applicants requiring any clarification on the RFQ may notify the Authority in
writing or by fax ande-mal in accordancevith Clausel.2.11.They shouldsending
their queries before the date specified in the schedule of Bidding Process
containedin Clausel.3. The Authority shall endeavourto respondto the queries
within the period specified therein, but no later than 10 (ten) days prior to the
Application Due Date.The responseswill be sert by fax andor e-mal. The
Authority will forward all the queriesand its responseshereto,to all purchasers of
the RFQwithoutidentifying the sourceof queries.

The Authority shall endeavour to respondhi® questions raised or clarifications sought by
the Applicants. However, the Authority resexveéhe right not to respond to any
question or provide any clarification, in ig®le discretion, and nothing in this Clause
shall be taken or read as compelling oruidtg the Authority to respond to any

question or to provide any clarification.

The Authority may also on its owmmotion, if deemed necessary, issue
interpretations and clarifications to allApplicants. All  clarifications and

interpretations issued by the Authority shiaé deemed to be part of the RFQ. Verbal
clarifications and information given by Autlitgr or its employees or representatives

shall not in any way or manner be binding on thehAuity.

Amendmentof RFQ

At any time prior to the deadline fsubmission of Application, the Authority mafpr
any reason, whether at its own initiative or inp@sse to clarifications requested by an
Applicant, modify the RFQ by the issuance of Addend

Any Addendum thus issued will be sent initwg to all those who have purchased
the RFQ.
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2.10.3 In orderto afford the Applicants a reasonabldime for taking an Addenduminto
account,or for any otherreasonthe Authority may, in its solediscrdion, extend the

Application Due Date?

C. PREPARATION AND SUBMISSION OF APPLICATION

2.11 Language

The Application and all related correspondencend documens in relation to
the Bidding Processshdl be in English language.Supporing documers and
printed literaure furnishedby the Applicant with the Application may be in
any other languagerovided that they are accompaniedy trangations of all
the pertinen passagesin the Endish language, duly authenicated and
certified by the Applican. Supportingmaterials,which are not translatednto
English, may not be considered.For the purpose of interpretaton and

evaluationof the Application, theEndish languagérandationshal preval.

2.12 Format and signing of Application

2.12.1 The Applicant shall provide all the inform@ii sought under this RFQ. The Authority
will evaluate only those Applications that are rged in the required formats and
complete in all respects. Incomplete and / or cioal Applications shall be liable to

rejection

¥ While extending théApplication Due Date on accountof an addendum.the Authority shall have due regard
for the time required by bidders to addressthe amendmentsspecified therein. In the case of significant

amendmentsat least15 (fifteen) daysshall be providedbetweerthe dateof amendmenandthe ApplicationDue

Date,andin the caseof minoramendmentstleast7 (seven)daysshallbe provided.
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2.12.2 The Applicant shall preparel (one) original set of the Application (togetherwith

originals/ copiesof documentsequiredto be submittedalong therewith pursuan to
this RFQ) and clearly marked “ORIGINAL”. In addtion, the Applicant shal
submt 1 (one) copy of the Application, along with documentsrequred to be
submtted along therewith pursuam to this RFQ, marked “COPY”. The Applicant
shal also provide 2 (two) soft copieson CompactDisc (CD). In the evert of any

discrepancypetweerthe original andthe copy, the original shall prevail.

2.12.3 The Application andits copy shdl be typedor written in indelibleink andsigned by

2.13

the authorsed signatory of the Applicant who shall also initial eachpagein blue
ink. In case of printed and published documents,only the cover shall be
initialed. All the alteratons, omissons, additionsor any otheramendmentsnade to
the Application shal be initialed by the person(s)signing the Application. The

Applicationshdl contain pagenumbersandshallbe boundtogethern hardcover.

Sealingand Marking of Applications

2.13.1 The Applicant shdl submt the Application in the format specifiedat Appendix-I,

togetherwith the documentsspecifed in Clause2.13.2,and sed it in an envelope
and mark the envelopeas “APPLICATION”. The Applicart shal sea the origind
and the copy of the Application, together with their respective enclosures,in
separateenvelopesduly marking the envelopesas “ORIGINAL” and “COPY”".
The envdopes shdl then be seded in an outer envelope which shal also be

markedin accordancevith Clause®.13.2and2.13.3.
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Each envelope shall contain:

0] Application in the prescribed format (Appendjx-along with Annexures and

supporting documents;

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

Appendix-Il;

(i) if applicable, the Power of Attorney for LdaMember of Consortium as per the

format at Appendix-lIl;

(iv) Copy of the Jt. Bidding Agreement, in caseaofConsortiumsubstantially inthe
formatat Appendix-1V;

(V) copy of Memorandum and Articles of Asswn, if the Applicant/
Consortium member is a body corporate, and if angaship then a copy of its

partnership deed;

(vi) Copiesof Applicant’s duly audited balance sheetand profit and loss

accoun for the precedindive years;and

(vii)  Any other sector or project-specific requiment that may be specified by the
Authority.

Each of the envelopes shall clearly bear the falhgwdentification:

"Application for Qualification: DBFOT Port Project: Mechanization of WQ-1 Berth in
the Inner Harbour of Visakhapatnam Port, for handling iron ore on Design, Build,
Finance, Operate and Transfer (DBFOT) basis”

and shall clearly indicate the name and addresth@fApplicant. In addition, the
Application Due Date should be indicated on thenhtripand corner of each of the
envelopes.

2.13.3 Each of the envelopes shall be addressed to:

Chief Mechanical Engineer,

FAX +91-891-2564787
Visakhapatnam Port Trust, Telephone: +91-891-2873210
Visakhapatnam-530 035, Email: cmi@azagport.com
Andhra Pradesh, India
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2.13.4 If theenvdopes are not seded and marked as instruded above, the Authority
assumesno responsibiliy for the misgacemen or premdure opening of the
contents of the Application and consequen losses, if any, suffered by the
Applicart.

2.13.5 Applications submitted by fax, telex, tebgr or e-mail shall not be entertained and shall

be rejected.
2.14  Application Due Date

2.14.1 Applications should be submitted before @4h@urs IST on the Application Due Date, at
the address provided in Clause 2.13.3 in the maandrform as detailed in this RFQ. A

receipt thereof should be obtained from the pergmerified in Clause 2.13.3.

2.14.2 The Authority may, in its sole disawai extend the Application Due Date by isguian

Addendum in accordance with Clause 2udfiformly for all Applicants.
2.15 Late Applications

Applications received by the Authority after theesified time on the Application Due Date

shall not be eligible for consideration and shalldummarily rejected.
2.16 Modifications / substitution / withdrawal of Applications

2.16.1 The Applicant may modify, substituter withdraw its Application after submissij
provided that written notice of the modificet, substitution or withdrawal is received
by the Authority prior to Application Due RBa No Application shall be modified,
substituted or withdrawn by the Applicant onafter the Application Due Date.

2.16.2 The modification, substitution or wita@al notice shall be prepared, sealed, marked
and delivered in accordance with Clause 2.13, #ithenvelopes being additionally marked
“MODIFICATION", “SUBSTITUTION” or “WITHDRAWAL", as appropriate.

2.16.3 Any alteration / modification in the Applian or additional information supplied
subsequent to the Application Due Date, unlds®e same has been expressly sought for

by the Authority, shall be disregarded.
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D. EVALUATION PROCESS
2.17 Opening and Evaluation of Applications

2.17.1 The Authority shall open the Applications 18.30 hours IST on the Application Due
Date, at the place specified in Clause 3.1&1d in the presence of the Applicants who

choose to attend.

2.17.2 Applications for which a notice of withdrdwaas been submitted in accordance with

Clause 2.16 shall not be opened.

2.17.3 The Authority will subsequently examine andluate Applications in accordance with the

provisions set out in Section 3.

2.17.4 Applicants are advised that pre-qualificatad Applicants will be entirely at the discretion
of the Authority. Applicants will be deemed to lawnderstood and agreed that no

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

2.17.5 Any information contained in the Applicatishall not in anyway be construed as binding on
the Authority, its agents, successors orgassi but shall be binding against the Appitca
if any Project is subsequently awarded touitder the Bidding Process on the basis of

such information.

2.17.6 The Authority reservesthe right not to proceedwith the Bidding Processat any
time without natice or liability and to reject any or all Application(s) without

assigninganyreasons.

2.17.7 If any information furnished by the Applicart is found to be incomplete, or
containedin formats other than those specifed herein, the Authority may, in its
sole discretion, exclude the relevart projed from compuation of the Eligible

Scoreof the Applicant.

2.17.8 Inthe evert thatan Applicart claimscredt for an Eligible Projed, andsuchclaim is
determinedoy the Authority asincorrector erroneousthe Authority shallreject such
claim and excludethe samefrom compuation of the Eligible Score,and may also,
while compuing the aggregateExperienceScore of the Applicant, make a further
deduction equivalen to the clam reected hereunder. Where any

information is found to be patertly false or amounting to a material
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represetetion, the Authority reservesthe right to reject the Application and /or

Bid in accordancevith the provisionsof Clauses.7.2and2.7.3.

2.18 Confidentiality

Information relating to theexamination, clarification, evaluan, and
recommend@on for the short-lided pre-qualified Applicants shall not be
disclosedto any personwho is not officially concernedwith the processor is not a
retained professionh advisor advsing the Authonty in relation to, or maters
arising out of, or concerningthe Bidding Process.The Authority will treat all
information, submtted as part of Application, in confidenceand will require all
those who have accessto such material to trea the samein confidence.The
Authority may not divulge any such information unlessit is direded to do so by
any statuory entity that hasthe power underlaw to requireits disclosureor is to
enforceor assertanyright or privilegeof the statuory entity and/or the Authority or

asmayberequiredby law or in connectionwith anylegalprocess.

2.19 Testsof responsiveness

2.19.1 Prior to evaluation of ApplicationsetAuthority shall determine whether each Agatlon

is responsive to the requirements of the RFQ. Aplisption shall be considered responsive

only if:
(a) it is received as per format at Appendix-I.
(b) it is received by the Application Due Date imting any extension thereof pursuant

to Clause 2.14.2;

(c) it issigned,sealedboundtogethernn hardcover,andmarkedasstipuated in
Clauseg2.12and2.13

(d) it is accompaniedoy the Power of Attorney as specifiedin Clause?2.2.5,
and in the caseof a Consortium,the Power of Attorney as specifiedin
Clause2.2.6(c);

(e) it contains all the information (complete ihraspects) as requested in this RFQ;

) it contains information in formats same as thosHjed in this RFQ);
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(9) it contains certificates fronits statutory auditoﬁs in the formats specified at
Appendix-I of the RFQ for eachli§ible Project

(h) it contains an attested copy of the retdégr paymem of Rs.30,000 (Rupees thirty
thousand only) to Authoritfowardsthe cos of the RFQ documen

0] it is accompanied by the Jt. Bidding Agreeméior Consortium), specific to the
Project, as stipulated in Clause 2.2.6(Q);

) it does not contain any condition or qualificet; and
(k) it is not non-responsive in terms hereof.

2.19.2 The Authority reserves the right to rejecy &pplication which is non-responsive and no
request for alteration, modification, substitution withdrawal shall be entertained by the

Authority in respect of such Application.
2.20 Clarifications

2.20.1 To facilitate evaluationof Applications,the Authority may, at its sole discreton,
seek clarificaons from any Applicant regarding its Application. Such
clarification(s) shall be provided within the time specifed by the Authority for
this purpose.Any requestfor clarification(s) and all clarificaton(s) in response

thereao shdl bein writing.

* In case duly certified audited annual financial statementscontaining the requisite details are provided, a separate
certification by statutory auditors would not be necessaryin respectof Clause2.19.1 (g). In jurisdictionsthatdo not

havestatutoryauditors,the firm of auditorswhich auditsthe annualaccountsof the Applicantmay providethe certificates
requiredunderthis RFQ.

2.20.2 If an Applicant doesnot provide clarifications soughtunder Clause2.20.1 above
within the prescribedtime, its Application shal be liableto be rejeded. In case the
Application is not rejected, the Authority may proceed to evaluate the
understanding,and the Applicant shall be barred from subsequentlyquestioning

such interpretation of the Authority
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2.21

2.22

2.23

2.24

QUALIFICATION AND BIDDING

Short-listing and notification

After the evaluation of Applications, the Authorityould announce a list of short- listed pre-
qualified Applicants (Bidders) who will be eligibfer participation in the Bid Stage. At the
same time, the Authority would notify the other Aippnts that they have not been short-
listed. The Authority will not entertain any quewy clarification from Applicants who fail to

qualify.
Submissionof Bids

The Bidders will be requested to submit a Bid ia form and manner to be set out in the

Bidding Documents.

Only pre-qualified Applicants shall be invitdty the Authority to submit their Bids for
the Project. The Authority is likely to provide eroparatively short time span for
submission of the Bids for the Project. The Appfits are therefore advised to visit the site
and familiarise themselves with the Project bytihee of submission of the Application. No
extension of time is likely to be considered fobsussion of Bids pursuant to invitation that

may be issued by the Authority.
Proprietary data

All documents and other information supplied by tAathority or submitted by an
Applicant to the Authority shall remain oredome the property of the Authority.
Applicants are to treat all information as strictlgnfidential and shall not use it for any
purpose other than for preparation and sukiomns of their Application. The Authority

will not return any Application or any infoation provided along therewith.

Correspondencewith the Applicant

Save and exceptas providedin this RFQ, the Authority shall not entertainany
correspondenceavith any Applicart in relaion to the acceptanceor rejection of
anyApplication.
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3.CRITERIA FOR EVALUATION

3.1 Evaluation parameters

3.1.1 Only those Applicants who meet the eligibildriteria specified in Clauses 2.2.2 and 2.2.3
above shall qualify for evaluation under this SewtB. Applications of firms/ consortia who

do not meet these criteria shall be rejected.

3.1.2 The Applicant’'s competence and capabilitpieposed to be established by the following
parameters:

(a) Technical Capacity; and
(b) Financial Capacity
3.2 Technical Capadty for purposesof evaluation

3.2.1 Subjectto the provisions of Clause 2.2, the following categoriesof experience
would qualify as Technichd Capacity and eligible experience (the "Eligible
Experience") in relation to eligible projects as stipuated in Clauses3.2.3 and
3.2.4(the"E ligible Projects"):

Categoryl: Projectexperienceon Eligible Projectsin Port Sectorthat qualify
underClause3.2.3

Category2: Project experience on Eligible Projects in core sector that
qualify underClause3.2.3

Category3: Constructionexperienceon Eligible Projectsin Port Sector that
qualify underClause3.2.4

Category4d: Construction experience on Eligible Projects in core sector
that qualifyunderClause3.2.4

Forthe purposeof this RFQ:

(1) Portsecor would be deemedto include Marine structure, on-shore and
off-shore terminals, Berths, Jetties, Quays, Cdrgodling system, Bulk
Liquid Material handling system, Port based terrifailities, CFS /
ICDs, Storage tanks / Tank forms, Conveyors, Pipes| and ware

housing ;and

(i) core sedor would be deemedto include power, telecom, High ways,
airports, railwaysmetro rail,industrial parks /estates]ogistic parks,
Petroleum and Natural gagipelines, irrigationwater supply, sewerage

andrealestatedevelopment.
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3.2.2 Eligible Experience in respect of each categoryl sleameasured only for Eligible Projects.

3.2.3 For a project to qualify as an Eligible Pobvjender Categories 1 and 2:

(@)

(b)

()

(d)

It shodd have beenundertakenasa PPP project on BOT, BOLT, BOO,
BOOT or other similar basisfor providing its output or servicesto a public
sector entity or for providing non-discriminatory accessto users in
pursuanceof its charter,concessioror contract,asthe casemay be. For the
avadanceof doubt,a projectwhich constitutesa naturd monopady suchasan
airport or port shouldnormally be includedin this category evenf it is not
basedon along-termagreemenwith a public entty;

the ertity claiming experienceshould have held, in the companyowing the
Eligible Project, a minimum of 26% (twenty six per cent) equity during
theertire yearfor which Eligible Expeiienceis beingclaimed

The captal costof the projectshoud be morethanRs. 402 Millions (Rupees
Four Hundred and two Millions onlyand

The entity claiming experienceshall, during the last5 (five) financial years
precedingthe Application Due Date, have (i) paid for development of the
project(excludingthe costof land),and/or (ii) collectedandappropriated the
revenuedrom usersavaling of non-discrimnatory accesgo or useof fixed
project assetssuch as revenuesfrom highways, airports, ports and railway
infrastructure but shallnot include revenues from sale or provisionof
goods or services such as electricty, gas, petrdeum products
telecommurcations or fare / freight revenues and other incomes of the

companyowningthe Project.

$ Realestatedevelopmenshallnotincluderesidentiafflats unlesstheyform partof areal estatecomplexor
townshipwhich hasbeenbuilt by the Applicant.
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3.2.4. For a project to qualify as an Eligible Project un@ategories 3 and}, the Applicarn
should have paid for executionof its constructionworks or received payment$rom its
client(s) for constructionworks executed,fully or partially, duringthe 5 (five) finanaal
years immedatdy precedingthe Application Due Date,and only the payments(gross)
actudly made or received,as the casemay be,during such5 (five) financial yearsshall
qualify for purposesof computingthe ExperienceScore. However,payments / recetp of
lessthan Rs 402 Millions (RupeesFour Hundred and two Millions onlyshdl not be
reckoned as paymentseceifs for Eligible Projects.For the avoidanceof doubt,construction
works shdl not include supgy of goodsor equipmentexceptwhensuchgoodsor equipmen
form part of a turn- key constructioncontrat¢ / EPC cortrad for the project. Further,the

cog of land shalhotbeincludedhereunder.

3.2.5 The Applicant shall quote experienceréspect of a particular Eligible Project unday
one category only, even though the Applicgither individually or along with a member
of the Consortium) may have played multiple roleghe cited project. Double counting
for a particular Eligible Project shall not Ipermitted in any form subject to the

provisions of class 3.2.7.

3.2.6 Applicant’'s experence shall be measuredand stated in terms of a score (the
"Experience Score"). The ExperienceScore for an Eligible Projed¢ in a given
categorywould be the eligible paymentsand/or receiptsspecifiedin Clause2.2.2
(A), divided by one crore and then multiplied by the applicable factor in
Tabe3.2.6below. In casethe Applicant hasexperienceacrossdifferent caegories,
the scorefor each categorywould be compued as above and then aggregéed to
arriveat its ExperienceScore.

Table 3.2.6: Factors for Experienceacrosscategories

Fador
Categoryl 1.25
Category2 1.00
Category3 0.75
Category4 0.50
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3.2.7 The ExperienceScoredeterminedin accordancewith Clause3.2.6in respectof an
Eligible Project situaed in a developedcourtry which is a member of OECD
shall be further multiplied by a factor of 0.5 (zero point five) and the product

thereofshallbethe ExperienceScorefor suchEligible Projed.

3.2.8 Experiencefor any activity relaing to an Eligible Projectshall not be claimed by
two or more Membersof the Consotium. In otherwords, no double courting by a
Consortiumin respectof the same experienceshall be permited in any manner

whatsoever.
3.3 Details of Experience

3.3.1 The Applicant should furnish the details of Eligible Experiencefor the last 5
(five) financid yearsimmedately precedinghe Application Due Date.

3.3.2 The Applicants must provide the necgssaformation relating to Technical Capacity

as per format at Annex-11 of Appendix-I.

3.3.3 The Applicant shodd furnish the required Project-specific informaion and
evidencein supportof its claim of TechnicalCapacity,asper formatat Annex-IV of
Appendx-I.

34 Financial information for purposesof evaluation

3.4.1 The Application must be accompaniedthg Audited Annual Reports of the Applicant
(of each member in case of a Consortium) for tis¢ $a(five) financial years, preceding the

year in which the Application is made.

3.4.2 In case the annual accountsfor the latest finandal year are not audited and
therefore the Applicant cannd make it available, the Applicart shal give an
undertakng to this effect and the statutoryauditor shdl certify the same.In sucha
case,the Applicant shal provide the Audited Annual Repots for 5 (five) years
precedingheyearfor which the Audited AnnualReportis not beingprovided.

3.4.3 The Applicant mustestablishthe minimum Net Worth specifiedin Clause2.2.2

(B), andprovidedetailsasperformatat Annex-Ill of Appendix-I.
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3.5

3.5.1

3.5.2

3.5.3

Short-listing of Applicants

The credentials of eligible Applicantshab be measured in terms of their
Experience Score. The sum total of the Experieromes for all Eligible Projects shall be
the ‘Aggregate Experience Score’ of a particularphgant. In case of a Consortium, the
Aggregate Experience Score of each of its memlvens, have an equity share of at least
26% in such Consortium, shall be summed faparriving at the combined Aggregate

Experience Score of the Consortium.

The Applicants shdl then be ranked on the bass of their respective
AggregdeExperienceScoresand short-listedfor submissionof Bids. The Authority
expects toshort-lig upto 6 (six) pre-qudified Applicantsfor participationin the
BidStage.The Authority, however reservegheright to increasehe numberof short-

listed pre-quaified Applicantsby addingadditiond Applicart.

The Authority may, in its discretion, mairntain a reserve list of pre-qualifed
Applicants who may be invited to substtute the shortdisted Applicants in the
eventof their withdrawalfrom the Bid Processr upontheir failure to conformto the
condiions specified herein provided that a substitued Applicant shall be given
atleag 30 (thirty) daysto submt its Bid.
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4.1

4.2

4.3

4. FRAUD AND CORRUPT PRACTICES

The Applicants and their respetive officers, emdoyees,agentsand advisersshall
observe the ilghest standard of ethics during the Bidding PracEss¢ withstanding
anything to the contrary contaned herein, the Authority may rejectan Application
without beingliable in any mannerwhatsoeveto the Applican if it determinesthat
the Applicant has, directly or indirectly or through anagent,engagedin corrupt
pradice, fraudulen pradice, coercive practice, undesirabl@ractice or restrictive

practicein the Bidding Process.

Without prejudice to the rights of the Authgriinder Clause 4.1 hereinabove, if an
Applicant is found by the Authority to have dirgctbr indirectly or through an agent,
engaged or indulged in any corrupt practice, frdewlu practice, coercive practice,
undesirable practice or restrictive practiagimly the Bidding Process, such Applicant shall
not be eligible to participate in any tender or RiSQued by the Authority during a period
of 2 (two) years from the date such Applicanfound by the Authority to have directly or
indirectly or through an agent, engaged or inddlgin any corrupt practice, fraudulent

practice, coercive practice, undesirable pcaabir restrictive practice, as the case may be.

For the purposes of this Clause 4, fdilewing terms shall have the meaning hergera

respectively assigned to them:

(@) “corrupt practice” means(i) the offering, giving, receinng, or soliciting,
directly or indirectly, of anything of value to influencethe actionsof any
person connected with the Bidding Process (for avoidance of doubt,
offering of emdoymert to, or emdoying, or engagingin any manner
whatsoeverdirectly or indirectly, any official of the Authority who is or has
been associatedin any manner, directly or indiredly, with the Bidding
Processor the LOA or has dedt with mattersconcerningthe Concession
Agreemen or arisingtherefrom,beforeor after the executionthereof,at any
time prior to the expry of one year from the date such official resgns or
retiresfrom or otherwise ceasedo be in the serviceof the Authority, shall
be deemed to constitute influencing the actions of a person
connectedwith the Bidding Process);or (ii) saveand excep as permitted

under sub clause(d) of Clause2.2.1, engagingin any mannerwhatsoever,
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whetherduring the Bidding Procesr after the issueof the LOA or after the
executionof the Conces®on Agreement,as the case may be, any person
in respect of any matter relating to the Project or the LOA or the
ConcessioPAgreement,who at any time hasbeenor is a legal, financial or
techncal adviserof the Authority in relaton to any matter concerning the
Prgect;

(b) “fraudulent practice” means a misrepresentation or omission of facts or
suppression of facts or disclosure of incompletetsfain order to influence the
Bidding Process ;

(©) “coercive practice” means impairing or harming or threatening to immairharm,
directly or indirectly, any person or progertto influence any person’'s
participation or action in the Bidding Process;

(d) “undesirable practice” means (i) establishing contact with any personnected
with or employed or engaged by the thdbwity with the objective of
canvassing, lobbying or in any mannefluencing or attempting to influence
the Bidding Process; or (ii) having a Caatflof Interest; and

(e) “restrictive  practice” means forming a cartel or arriving aany
understanding or arrangement among Applicavits the objective of restricting

or manipulating a full and fair competitian the Bidding Process.
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52

5. PRE-APPLICATION CONFERENCE

A Pre-Application conference of the insteel parties shall be convened at the detdgna
date, time and place. Only those persons who havehpsed the RFQ document shall be
allowed to participate in the Pre-Applicatiotonference. Applicants who have
downloaded the RFQ document from the Authtzitvebsite (wwv.vizagpotoyshould

submit a Demand Draft of Rs. 30,000 (Rupbéatytthousand only) towards the cost of
document, through their representative nditeg the conference. A maximum of three
representatives of each Applicant shall be allowegarticipate on production of authority

letter from the Applicant.

During the course of Pre-Application conferentiee Applicants will be free to seek
clarifications and make suggestions for consideratif the Authority. The Authority shall
endeavour to provide clarifications and such furtleformation as it may, in its sole
discretion, consider appropriate for facilitatingfaar, transparent and competitive Bidding

Process.
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6.1

6.2

6.3

6. MISCELLANEOUS

The Bidding Process shall be governed by, amtstcued in accordance with, the laws of
India and the Courts at Visakhapatnam shall hawdusive jurisdiction over all disputes

arising under, pursuant to and / or in connectidth the Bidding Process.

The Authority, in its sole discretion amdthout incurring any obligation or liability

reserves the right, at any time, to;

(a) suspend and / or cancel the Biddingoc®s and/or amend and/ or
supplement the Bidding Process or modify tHates or other terms and

conditions relating thereto;

(b) consult with any Applicant in order toeceive clarification or further
information;
(c) pre-qualify or not to pre-qualify any Applicargnd / or to consult with any

Applicant in order to receive clarification or fher information;

(d) retain any information and / or evidenadmitted to the Authority by, on behalf

of, and / or in relation to any Applicant; and/ or

(e) independently  verify, disqualify, rejectand / or accept any and all
submissions or other information and / or evideswglemitted by or on behalf of any

Applicant.

It shall be deemedthat by subnitting the Application, the Applicant agrees and
releaseghe Authority, its emgdoyees, agents and advsers, irrevocalby,
unconditionally, fully and finally from any and all liability for claims, losses,
damagescosts,expenser liabilities in any way relatedto or arising from the
exergse of any rights and / or performanceof any obligations hereunderand the
Bidding Documeits, pursuant hereto, and/ or in connecton with the Bidding
Processto the fullest extert pernitted by applicablelaw, and waives any and all
rights and/ or claims it may have in this respect,whether actua or continger,

whetherpresenor in future.
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APPENDIX-|

Letter Comprising the Application for Pre-Qualifica tion
(Refer Clause 2.13.2)
Dated:

To
The Chief Mechanical Engineer,
Visakhapatnam Port Trust,

Visakhapatnam-530 035,
Andhra Pradesh, India.

Sub:  Application for pre-qualification forMechanization of WQ-1 Berth in the Inner Harbour
of Visakhapatnam Port, for handling iron ore oniBesBuild, Finance, Operate and Transfer
(DBFOT) basis”

Dear Sir,

With referenceto your RFQ documen dated ........... ® 1/ we, having

examined theRFQ documemn and understoodits corntents, hereby submt my / our
Application for Qualification for the aforesaid project. The Application is
unconditonalandunqualified.

2. | / We acknowedgethatthe Authority will berelying ontheinformation provided
in the Application anc the documents accomparying sitch Applicatior for pre-
qgudification of the Applicants for the aforesaid project, and we certify that all
information provided in the Application and in Annexesl| to IV is true and correct;
nothing has beenomitted which renderssuch information misleading and all documents
accompaning suchApplication aretrue copiesof their respetive originds.

3 This statement is made for the express purposequaiifying as a Bidder for the
development, construction, operation and maintemafithe aforesaid Project.

4 I / We shall make available to the Authority additional information it may find necessary
or require to supplement or authenticate the Qiaatibn statement.

5. I / We acknowledge the right of thaetlority to reject our Application without ageing any
reason or otherwise and hereby waive ouhtritp challenge the same on any account
whatsoever.

$ All blank spacesshall be suitably filled up by the Applicant to reflect the particularsrelating to such
Applicant
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7.

Appendix |
Page 2

| / We certify tha in the lag threeyears,we/ any of the ConsortiumMembersor our /

their Associateshave neither failed to perform on any contrad¢, as evidencedby

impositionof a penaltyby an arbitral or judicial authority or a judicial pronouncement

or arbitrationaward, nor beenexpelled from any project or cortract by any public

authorty norhavehadany contracttermnatedby any public authorityfor breachon our

part.

| / we declare that:

(a)

(b)

(©)

(d)

| / We have examined and have no resematito the RFQ document, including
any Addendum issued by the Authority.

I / We do not have any conflict of irget in accordance with Clauses 2.2.1(c)
and 2.2.1(d) of the RFQ document; and

I / We have not directly or indirectly dhrough an agent engaged or indulged
in any corrupt practice, fraudulent practiceercive practice, undesirable practice
or restrictive practice, as defined in Clause 4.3he RFQ document, in respect of

any tender or request for proposal issued by oy agreement entered into with

the Authority or any other public sector eptese or any government, Central or

State; and

I/ We herebycettify that we have taken stepsto ensuretha in conformity
with the provisionsof Section4 of the RFQ document,no personacting for
us or on our behalf has engagedor will engagein any corrupt practice,
fraudulen pradice, coergve practice, undesirablepradice or redrictive
practice.

I / We understand that you may cancel the BiddimgcBss at any time and that you are

neither bound to accept any Application that yow meceive nor to invite the Applicants to

Bid for the Project, without incurring anyability to the Applicants, in accordance with
Clause 2.17.6 of the RFQ document.
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10.

11.

12.

13.

14.

Appendix |
Page 3

| / We believe that we /our Consortum/ proposedConsortiumsatisfy(s) the Net
Worth criteria and meet(s)all the requiremets as specifiedin the RFQ document

and areis qualfied to submt a Bid.

| / We dedare that we/ any Member of the Consortium,or our / its Assocides are

not aMemberof a/ anyotherConsortiumapgying for pre-qualification.

| / We certify that in regardto maiters other than security and integiity of the

country,we/ any Memberof the Consortum or any of our/ their Associateshavenot

been convictedby a Coutt of Law or indicted or adverseorders passedby a

regulatory authoritywhich coud casta doult on our ahlity to undertakethe Project
or whichrelates toa grave offence tha outragesthe mord senseof the

community.

| / We further certify that in regardto matters relating to security and integrity of

the country, we / any Member of the Consortum or any of our / their Associates
have not beencharge-shaed by any agencyof the Governmen or convictedby a

Courtof Law.

| /We further cettify that no investigationby a regulatory authority is pendng
either again$ us /any Member of the Consotium or against our / their

Assogatesor againsbur CEO or anyof our directors/managers émgoyees.

| / We further certify that we are qualified to submt a Bid in accordancewith the
guidelines for qudification of bidders seeking to acquire stakes in Public
Sector Enterprisethroughthe processof disinvestmehissuedby the GOl vide
Departmen of DisinvestmentOM No. 6/4/2001-DD-II dated 13th July, 2001
which guidelines apply muatis muands to the Bidding Process. A copy of the
aforesaidguidelinesform part of theRFQ at Appendix-Vthereof.
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15.

16.

17.

18.

19.

20.

21.

Appendix — |

Page 4

| / We undetake that in casedue to any changein facts or circumstancesiuring
the Bidding Processye areattraded by the provisionsof disqualificationin termsof

the provision®f this RFQ,we shallintimatethe Authority of the sameimmedatdy.

The Statement of Legd Capacity as per format provided at Annex-Vin
Appendix-l of the RFQ documem, and duly signed, is enclosed.The power of
attorney forsigning of applicationand the power of attorneyfor Lead Member of
consortum, as performat providedat Appendix Il andlll respectivelyof the RFQ,

arealsoenclosed.

| / We understandhat the selected Bidder shall either be an existing Company
incorporatedunder the Indian CompaniesAct, 1956, or shall incorporde as such

prior to executiorof the Concessn Agreement.

I / We herbyconfirm thatwe arein comgdianceof / shal comply with the O&M

requiremets specifiedin Clause2.2.3.

| / We herebyirrevocably waive any right or remedywhich we may have at any
stageat law or howsoeverotherwisearising to challengeor questionany dedsion
taken bythe Authority in connectionwith the selectionof Applicants, selectionof
the Bidder, orin connectionwith the selection/ Bidding Processitself, in respet

of the above mentione®rojed andthetermsandimplementatiorthereof.

| / We agreeand undetaketo abideby all the termsand conditionsof the RFQ
documen

| / We certify thatin termsof the RFQ, my / our Net worthis Rs. ....................
(Rs.in words)andExpeiienceScoreis .......................... (numberin words).
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Appendix |
Page 5

{22. We agreeandundertakeo bejointly andseverallyliable for all the obligationsof the
Concessionairenderthe Concesgon Agreementill occurrenceof Finangal Closein

accordancavith the ConcessiorAgreement.}

In witness thereof, | / We submit this applicatiemder and in accordance with the terms of
the RFQ document.

Yoursfaithfully,
Date: (Signature nhameanddesignatiorof the AuthorisedSignatory)
Place: Nameandsealof the Applicant / LeadMember

Note Paragraphsn squareparernthesismay be omitted,if not apdicalde, or modfied
as necessatry.

$ Omitif the Applicantis nota Consortium.
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APPENDIX-I

ANNEX-|
Details of Applicant
(a) Name:
(b) Country of incorporation:
(c) Address of the corporate headquarters andritedh office(s), if any, in India:
(d) Date of incorporation and/ or commencementusitess:

Brief description of the Company includirdetails of its main lines of business

and proposed role and responsibilities in this &j

Details of individual(s) who will serve as theipt of contact/ communication for the
Authority:

(a) Name:

(b) Designation:

(©) Company:

(d) Address:

(e) Telephone Number:

() E-Mail Address:

(9) Fax Number:

Particulars of the Authorised Signatory of thgpAcant:
(a) Name:

(b) Designation:

(c) Address:

(d) Phone Number:

(e) Fax Number:

In case of a Consortium:

(a) The information above (1-4) should be provided all the members of the
Consortium.

(b) A copy of the Jt. Bidding Agreement, as enveshdn Clause 2.2.6(g) should be
attached to the Application.
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Appendix|

Annex-|
(c) Information regarding role of each member stdut provided as per table below:
Sl. | Nameof Member | Role* Percentage of equity in the
No. {Refer Clause Consortium{Refer Clauses

2.2.6(d)F 2.2.6(a) (c) & (g)}

BWINE

* The role of each member, as may be determinedéyiplicant, should
be indicated in accordance with instruction 4 at Anféx-

(d) The following information shall also be proedl for each member of the
Consortium:

Name of Applicant/ member of Consortium:

No.| Criteria Yes No

1. | Has the Applicant/ constituent of the Consontbeen
barred by the Central / State Governmentany entity
controlled by them, from patrticipating in any prctjéBOT
or otherwise).

2. | If the answer to 1 is yes, does the hdrsist as on the
date of Application.

3. | Has the Applicant / constituent of the Conswontpaid
liquidated damages of more than 5% (Five pdjcef
the contract value in a contract due to delay & been
penalised due to any other reason #lation to
execution of a contract, in the last three years?

5. A statement by the Applicant and each oé tmembers of its consortium (where
applicable) disclosing material non-performange contractual non- compliance in past
projects, contractual disputes and litigation bitaation in the recent past is given below

(Attach extra sheets, if necessary):

Al provisionscontainedn curly parenthesishall be suitablymodified by the Applicantto
reflectthe particularselatingto suchApplicant.
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Annex-Il
ANNEX-II
Technical Capacity of the Applicant®
(Referto Clauses2.2.2(A),3.2and 3.3 of the RFQ)
Applicant | Member | Project| Cate- Experience Experience
type * Code* |Code**|gory® (Equivaler Rs.Millions)*® Scoré
Payments | Payments Revenues
made/ made for | appropriated
receivedfor | developme  from
construction  nt of Eligible
of Eligible | Eligible | Projects in
Projects in | Projects in Categories
Categories 3Categories and 2
and 4 land?2
M @) ® | @ ®) (©) ™) ®)
Single a
entity b
Applicant c
d
Consortium la
Memberl 1b
1c
1d
Consortium 2a
Member2 2b
2c
2d
Consortium 3a
Member3 3b
3c
3d
Consortium 4da
Member4 4b
4c
4d

Aggregate Experience Score

46




Appendix |
Annex-lI

@ Provide details of only thoseprojectsthat have beenundertakenby the Applicart under
its own nameand/ or by an Assocate specifiedin Clause 2.2.9 and / or by a project
company eligible under Clause 3.2.3(b). In case of Categories1 and 2, indude only
those projeds which have an estimatedcapitd cod exceedingthe amountspecifiedin
Clause 3.2.3(c) and for Categories3 and 4, include only those projectswhere the
paymeits made/receivedexceed the amount specified in Clause 3.2.4.In case the
Application Due Date falls within 3 (three) monthsof the close of thelated financid year,
referto Clause2.2.12.

* An Applicantconsistingof a single entity shouldfill in detais as per the row titled Single
ertity Applicart and ignore the rows titled ConsortiumMember.In caseof a Consotium,
the row titled Single entity Applicart may be ignored. In casecredt is clamed for an
Associde, necessaryevidenceto establish the relationship of the Applicam with such
Associae, in termsof Clause2.2.9,shall be provided.

* Member Code shdl indicate NA for Not Applicable in case of a single entity
Applicart. For other Members,the following abbreviationsare suggestedviz. LM means
Lead Member,TM meansTechncal Member,FM meansFinancid Member, OMMmeans
Operation& MaintenanceMember,OM meansOther Member.

**Refer Annex-IVof this Appendix-l.Add morerowsif necessary.
*ReferClause3.2.1.

¥ In the caseof Eligible Projectsin Categoriesl and 2, the figuresin columns6 and 7 may
be addedfor computingthe ExperienceScore of the respectiveprojects. In the case of
Categories 3 and 4, construction shall not include supply of goods or equipmenh
excep whensuchgoodsor equipmenform part of a turn-key construd¢ion contra¢/ EPC
cortract for the project. In no caseshall the cog of land be included whilecomputingthe
ExperienceScoreof an Eligible Project.

* For conversionof US Dollars to Rupeesthe rate of conversionshall be Rupees0 (fifty)
to a US Dollar. In caseof any other currency, the sameshall first be conveted to US
Dollars as on the date 60 (sixty) daysprior to the Application Due Date, and theamount
so derived in US Dollars shall be convertedinto Rupeesat the aforesaid rate. The
converson rate of suchcurrendesshdl bethe daily representtive exchangeatespublished
by the Internationd MonetaryFundfor therelevantdate.

£ Divide the amountin the Experiencecolumn by one crore and then mutiply the result
thereof by the applicable factor set out in Tabe 3.2.6 to arrive at the Experience
Scorefor each Eligible Project. In the caseof an Eligible Project situated in an OECD

country,the ExperienceScoreso arrivedat shall be further multiplied by 0.5,in accordance
with the provisionsof Clause3.2.7,and the productthered shall be the ExperienceScore
for such Eligible Projects.
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Annex-lll
ANNEX-III
Financial Capacity of the Applicant
(Referto Clauses2.2.2(B),2.2.4(ii) and3.4 of the RFQ)
(In Rs.Crores™)
Applicant |Member Net CashAccruals Net
type * Codéef Worth €
Year Year Year Year Year Year
1 2 3 4 5 1
1) (2 (3) (4) (5) (6) (7) (8)
Single entty
Applicant
Consortum
Memberl
Consortum
Member2
Consortum
Member3
Consortum
Member4
TOTAL

Name & addressof Applicant’s Bankers:

® An Applicant conssting of a single entity shouldfill in detailsas per the row titled
Single entity Applicant and ignorethe rows titled ConsortiumMembers.In caseof a
Consortiumyrow titled Singleentity Applicant maybeignored.

fFor MemberCode,seeinstruction4 at Annex-1V of this Appendix-I.

“The Applicant should provide detailsof its own Financial Capaliity or of an
Assocdatespecifiedin Clause2.2.9.

% For conversion of other currenciesinto rupees, see note below Annex-Il of
Appendix-I.
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Instructions:

1. The Applicant /its congituert ConsortiumMembersshall attach copes of the
balance sheets,financial statementsand Annual Reportsfor 5 (five) years

precedinghe Application Due Date.Thefinanaal statementsshall:

(@) reflect the finandal situation of the Applicart or ConsortiumMembers
and its/ ther Associates where the Applicant is relying on its
Associde’sfinangals;

(b)  beauditedby a stautory auditor;
(c)  becompletejncludingall notesto thefinancial statemets; and

(d)  correspondto accountingperiods aready comgdeted and audited (no

statementdor partid periodsshal berequestedr accepted).

2. Net CashAccrualsshallmeanProfit After Tax + Depreciation.

3. Net Worth shal mear (Subscribec anc Paid-up Equity + Reserves) les:s
(Revaludion reserves+ miscellaneousexpenditurenot written off + reserves
notavailable for distributionto equity shareholders).

4. Year1 will bethelatestcomdetedfinangal year,precedingthe bidding. Year 2
shall be the year immedately preceding Year 1 and so on. In case the
Application Due Date falls within 3 (three) months of the close of the lates
financialyear,referto Clause2.2.12.

5. In the caseof a Consotium, a copy of the Jt. Bidding Agreemen shall be
submittedin accordancevith Clause2.2.6(g) of the RFQdocument.

6. The apdicant shall also provide the nameand addressof the Bankersto the
Applicart.

7. The Applicant shal provide an Auditor’'s Cettificate specifying the net worth

of the Applicant and also specifying the methodologyadoptedfor calcuating
suchnetworthin accordancavith Clause2.2.4(ii) of the RFQdocument.
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Details of Eligible Projects
(Referto Clauses2.2.2(A),3.2and 3.3 of the RFQ)

Project Code: Member Code:
ltem Refer Particulars of the Project
Instruction )
) 2

Title & natureof theprojed
Category 5
Y ear-wise (a) payments 6
received madefor construction(b)
payments madtor developmenof
PPPprojectsand/or (c) Revenues
appropriated.
Entity for which the project 7
wascongructed/developed
Location
Projed cost 8
Date of commencemerf
project/contract
Dateof completor/ 9
commissioning
Equity shareholdin 10
(with periodduringwhich equity
washeld)
Whethercreditis beingtaken forthe 15
Eligible Experienceof anAssodate.
(Yes/No)

Instructions:

1. Applicants are expected to provide informationréspect of Eligible Projects in this

Annexure. The projects cited must comply with tHegileility criteria specified in
Clause 3.2.3 and 3.2.4 of the RFQ, as the caselmmaynformation provided in this

section is intended to serve as a back up for mé&ion provided in the Application.

Applicants should also refer to the Instructionboie
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2. For a single entity Applicant, the Project Codesuld be a, b, c, d etc. In case the
Applicant is a Consortium then for Member 1, thejct Codes would be 1a, 1b, 1c, 1d
etc., for Member 2 the Project Codes shall be Ba2g, 2d etc., and so on.

3. A separate sheet should be filled for each efBligible Projects.

4. Member Codeshdl indicate NA for Not Applicable in caseof a single enity
Applicant. For other Members,the following abbreviationsare suggestediz.
LM meansLead Member,TM meansTechnica Member,FM meansFinanadal
Member, OMM means Operdion & Maintenance Member; and OM means
Other Member. In case the Eligible Projed¢ relatesto an Associde of the
Applicart or its Member,write “Associate”alongwith MemberCode.

5. Refer Clause 3.2.1 of the RFQ for category numbe

6. The total paymentsreceived/ madeand / or revenuesappropriatedfor each
Eligible Projectare to be statedin Annex-Il of this Appendix-I. The figuresto
be provided here should indicate the break-upfor the past5 (five) financial
years. Year 1 refersto the financid year immedately preceding the
Application Due Date; Year 2 refersto the yearbeforeYear 1, Year 3 refersto
the yearbeforeYear 2, andso on (ReferClause2.2.12).For Categores1 and2,
expenditureon developmen of the projectand/orrevenuesappropriatedas the
casemay be, shoud be provided, but only in respet of projects having an
esimated capitd cog exceedingthe amourt specifiedin Clause 3.2.3(c). In
case of Caegories 3 and 4, paymentsmadé received only in respectof
construt¢ion shouldbe provided, but only if the amoun paid/recéved exceeds
the minimum specified in Clause 3.2.4. Paymen for construction works
shodd only include capitd expenditureand shouldnaot include expenditureon
repairsandmaintenance.

7. In caseof projectsin Categoriesland?2, particularssuchas name,addressand
contactdetails of owner /Authority / Agency (i.e. concessiorgrantor,counter
party to PPA, etc.) may be provided.In caseof projectsin Categories3 and 4,
similar particularsof the client needto be provided.

8. Provide the estimatedcapital cog of Eligible Project. Refer to Clauses3.2.3
and3.2.4
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For Categories1l and 2, the date of commissioing of the project, upon
completion, should be indicated. In case of Categories3 and 4, date of
completionof constructionshould be indicated.In the caseof projectsunder
constrution, the likely date of completionor comnissioning,as the casemay
be,shallbeindicated.

For Categoriesl and 2, the equity shareholthg of the Applicant, in the
companyowning the Eligible Project, held corntinuously during the period for
which Eligible Experiencas claimed,needgo be given(ReferClause3.2.3).

Experiencefor any activity relatingto an Eligible Projectshal not be claimed
by two or more Membersof the Consortium.In otherwords,no doublecounting

by a consotium in respectof the sameexperienceshdl be permitted inany
mannemwhatsoever.

Cerificate from the Applicant’s statutory auditoP or its respectiveclients mus

be furnished as per formats below for each Eligible Project. In jurisdictions
that do not have statutoryauditors,the auditorswho audt the annualaccounts
of the Applicant/ Member / Associatenay providetherequsite certification.

If the Applicant is claiming experienceunder Categoriesl & 2%, it should
providea certificatefrom its statuory auditorin the formatbelow:
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Certificate from the Statutory Auditor regarding PPP projects”

Basedon its books of accountsand other publishedinformation authenticatedy it,

this is to certify that .. . viveeen... (n@ameof the Appicant/Member/Associea)
is/ was an equity shareholdefin ................... (title of the project company)and
holds/ held Rs. ......... cr. (Rupees... . crore) of equity (which
constitues ... ..... 9% of the total paid up and subscrlbedequty captal) of the project
companyfrom ............... (date)to ................. (dateY. The projed wadis likely to
becommissionedn ................ (dateof commissioningf the project)

We further certify that the totd estimatedcapitd costof the projectis Rs. ......... cr.
(Rupees.....................crore),of which Rs. ......... cr. (Rupees............... crore)

of capitd expenditurewas incurred during the pastfive financid yearsas per year-
wisedetailsnotedbelow:

We also certify that the eligible annualrevenuescollected and appropriatedby the
aforesaidproject companyin termsof Clauses3.2.1and 3.2.3(d) of the RFQ during
thepad five financialyearswereRs.......... cr. asperyear-wisedetailsnotedbelow.

Nameof theauditfirm:
Sed of theauditfirm: (Signaturenameanddesignation
Date: of theauthorisedsignatory)

% In caseduly certified auditedannualfinancial statementsontainingthe requisitedetailsareprovided,

a separateertificationby statutoryauditorswould notbe necessary.

£ ReferClause3.2.10f the RFQ.

F ProvideCertificateasperthis formatonly. Attach ExplanatoryNotesto the Certificate,if necessary.
Statutoryauditormeanghe entity thatauditsandcertifiesthe annualaccountf the company.

€ Referinstructionno. 10in this Annex-IV.

* In casethe projectis ownedby the Applicant company,this languagemay be suitably modified to read:
“It is certified that ................. (nameof Applicant) constructedand/ or ownedthe .............. (nameof
project)from .................... (date)to ....cooevveevnnnnn. (date).”
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14. If the Applicant is claiming expeience under Category 3 & 4°, it
shodd provide a certificate from its statuory auditors or the client in
the format below:

Certificate from the Statutory Auditor/ Client regarding construction works”
Basedon its books of accountsand other publishedinformation authenticateddy it,

{this IS to certify tha ....... viiireneenn (name of the

Applicart/Member/Associatevas engagedby civeeenn... (title of the project
company)to execute.................. (nameof prOJect) for .......coocooieoio. (nature
of project)yY. The constructionof the project commencedon .............. (date) and
the project was/ is likely to be commissionedon ............... (date, if any) It is
certified that ................ (nameof the Applicart/ Member/Assocate) recavedpad
Rs............cr. (Rupees.................. ... .eo oo oo ... Crore) by way of paymen for the

aforesaidconstrucion works.

We further certify tha the total esimated captal cod of the projed is Rs. ...... cr.
(Rupees .. ..............crore) of which the Applicant/Member/Associate
recelved/pald Rs. ......... (Rupees .. : vieeee... crore), in terms of

Clauses3.2.1 and 3.2.4 of the RFQ, durlng the pastflve financial yearsas per year-
wisedetailsnotedbelow:

{It is further certified that the paymentsfeceiptsindicatedaboveare restrictedto the
share of the Applicart who undertooktheseworks as a partner or a memberof joint
venture/consortium.}

Nameof theauditfirm:
Sed of theauditfirm: (Signaturepameanddesignatiorof the
Date: authorisedsignatory).

§ ReferClauses3.2.1and3.2.40f the RFQ.

F Provide Certificate as per this format only. Attach ExplanatoryNotesto the Certificate,if necessary. Statutory
auditormeangheentity thatauditsandcertifiesthe annualaccountsf the company.

Y In casethe Applicant owned the Eligible Project and engageda contractorfor undertakingthe construction

works, this languagemay be modified to read:“ thisis to certify that............... (hame

of Applicant/ Member/ Associate) held 26% or more of the paid up and subscribed share capital in
the................ (name of Project company)when it undertook constructionof the ................... (nameof
Project)through..................... (nameof the contractor).

2 This certification should only be provided in case of jobs/ contracts,which are executedas part of a
partnershipfjoint venture/consortium.The paymentsindicatedin the certificate should be restrictedto the
share of Applicant in such partnership/joint venture/ consortium. This portion may be omitted if the
contract did not involve a partnership/joint venture/ consortium. In case where work is not executed
by partnershipjoint venture/consortiumthis paragrapmaybe deleted.

15. In the evert that credt is being taken for the Eligible Experienceof an
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Associate,as defined in Clause 2.2.9, the Applicant should also provide a
certificatein theformatbelow:.

Certificate from Statutory Auditor/ Company Secretaryregarding Associaté

Basedon the authenicatedrecordof the Company thisis to certify thatmorethan
50% (fifty per cent) of the subscribedand paid up voting equity of ..................
(nameof the Associae) is held, directly or indirectly?, by .................... (name of
Apgicant/ ConsortiumMembe}. By virtue of the aforesaidshare-holdingthe latter
exercisescortrol over the former, who is an Associatein termsof Clause

2.2.90f theRFQ.

A brief descriptionof the saidequity held, directly or indiredly, is givenbelow:

{Describe the share-hdding of the Apgicant/ Consortium Memberand the
Associatein the event the Assoteis under common control with the
Applicant/Consortium member, the relationship maysbitably described and
similarly certified hereih

Nameof the auditfirm:

Sed of the audit firm: (Signature,nameand designation of Date: the authorised
signatory).

% In the eventthatthe Applicant /ConsortiumMemberexercisesontrol over an Associateby operation
of law, this certificate may be suitably modified and copiesof the relevantlaw may be enclosedand referred
to.

£ In the caseof indirect share-holdingtheinterveningcompaniesn the chainof ownershipshouldalso
be Associatesi.e., the share-holdingin each such companyshould be more than 50% in order to
establishthatthe chainof “control” is not broken.

16. It may be notedtha in the absenceof any detal in the abovecertificates,
the information would be consideredinadequée and could lead to
exclusionof the relevanhprojed in computationof ExperienceScoré.

Q ReferClause3.2.60f the RFQ
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ANNEX-V
Statement of Legal Capacity

(Tobeforwardedontheletterheadof the Apdicant / LeadMemberof Consortum)

Ref. Date

To

The Chief Mechanical Engineer,
Visakhapatnam Port Trust,
Visakhapatnam

We herebyconfirm that we / ourmembersin the Consortium(consttution of
which hasbeendescribedn the apdication) saisfy the termsand conditions
laid out in the RFQdocument.

We haveagreedthat ........................ (insertmember'sname)will actas
the Lead Membenof our consortium.*

We have agreedthat ....................... (insert individual's name) will ad
as our represetative/ will act asthe representave of the consortiumon its
behalf* and has beenduly authorizedto submt the RFQ. Further, the
authorisedsignatoryis vested with requiste powersto furnish suchletter and
authenicatethe same.

Thankingyou,

Yoursfaithfully,
(Signature hameanddesignatiorof the authorisedsigndory)
Forandonbehdf of................ccoi s

*Pleasestrike out whichevelis not applicable.
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APPENDIX II

Power of Attorney for signing of Application
(ReferClause2.2.5)

Know all men by these presents, We (name of the firm

and address of the registered office) doelmgrirrevocably constitute, nominate, appoint
and authorise Mr./Ms (name), son / daughter / wife of and

presently residing at , who is [presently employed with us / the
Lead Member of our Consortium and holding theifian of |, a our true and
lawful attorney (hereinafter referred to as th&ttorney” ) to do in our name and on our
behalf, all such acts, deeds and things as n@messary or required in connection with or
incidental to submission of our applicaticor fpre-qualification and submission of our bid[s]
for the* Mechanization of WQ-1 berth in the inner harbour o Visakhapatnam Port
for handling iron ore on Design, Build, Finance, Oprate and Transfer basis’ Project
proposed or being developed by the VisakhapatnamTRost (the*Authority” ) including but
not limited to signing and submission of all apptions, bids and other documents and
writings, participate in Pre-Applications andh&r conferences and providing information /
responses to the Authority, representing us ih naatters before the Authority, signing and
execution of all contracts including the Concességmeement and undertakings consequent to
acceptance of our bid[s], and generally dealinchwite Authority in all matters in connection
with or relating to or arising out of our bid fdret said Project[s] and / or upon award thereof

to us and / or till the entering into oktiConcession Agreement with the Authority.

AND we hereby agree to ratify and confirm and doebg ratify and confirm all acts, deeds

and things lawfully done or caused to be done hysaid Attorney pursuant to and in exercise
of the powers conferred by this Power of Attornew @hat all acts, deeds and things done by
our said Attorney in exercise of the powersreby conferred shall and shall always be

deemed to have been done by us.

IN  WITNESS WHEREOF WE, , THRABOVE NAMED
PRINCIPAL HAVE EXECUTED THIS POWER OF ATTORNEON THIS DAY OF
, 2009
For

(Signature hame designatiorandaddress)
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Page2
Witnesses:
1.
(Notarised)
2.
Accepted

(Signature)
(Name,Title andAddressof the Attorney)

Notes:

The modeof executionof the Power of Attorneyshouldbe in accordancewith the
procedure,if any, laid down by the applicable law and the charter documets of
the executat(s) and whenit is so required, the sameshould be under common
sealaffixedin accordancewith therequiredprocedure

Whereverrequired, the Applicart shouldsubnit for verification the extrad of the
charter documentsand documentssuch as a board or shareholders’resolution/
power of attorneyin favour of the personexecutingthis Power of Attorneyfor the
delegationof powerhereundeion behaf of the Apdicant.

For a Power of Attorney executedand issuedoverseas,the documentwill also
haveto be legdisedby the Indian Embassyand notarisedin the jurisdiction where
the Power of Attorney is being issued.However,the Power of Attorney provided
by Appicants from countriesthat have signedthe Hague Legislation Convention
1961 are not required to be legalised by the Indian Embassyif it carries a
conformingAppostlle certificate.
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Power of Attorney for Lead Member of Consortium
(ReferClause2.2.5)

Whereasthe Visakhapatnam Port Trust (“th&uthority”) hasinvited applicationsfrom
interestedparties forthe © Mechanization of WQ-1 berth in the inner harbour of
Visakhapatnam Port for handling iron ore on Design,Build, Finance, Operate and
Transfer (DBFOT) basis' (the“Project”).

Whereas, ............ ) vivinnee. and

. (coIIectlver the “Consor’tum”) belng I\/Iembers of the
Consortlumarelnterested in bidding for the Projed in accordancevith the termsand
conditions of the Requestfor Qualification documen (RFQ), Reques for Proposal
(RFP)andotherconnectedlocumersin respecf the Project,and

Whereasijt is necessaryor the Membersof the Consortiumto designée one of them
asthe Lead Memberwith all necessarpowerandauthorityto do for andon behalf of
the Consortium,all acts,deedsandthings asmay be necessaryn connectionwith the
Consortium’shid for the Projectandits execution.

NOW THEREFOREKNOW ALL MEN BY THESEPRESENTS

We, .............eoeee oo haning our registeredoffice at e, MU S,
. having our registeredoffice at ...................., M/s.
. having our registered office at ...................., and

. . having our registered office at
(herelnafter collectively referred to as the “Principals”) do hereby irrevocaby
desgnate, nominate, constitute, appant and authorise M/S ..............
having its registeredoffice at . , being one of the I\/Iembersof the
Consortium, as the Lead Member and true and Iawful attorney of the Consortium
(hereinafter referred to as the “Attorney”). We hereby irrevocally auhorise the
Attorney (with powerto sub-delegate)o conductall businessor and on behalfof the
Consortium and any one of us during the bidding processand, in the evert the
Consortiumis awardedthe concession/canact, during the executionof the Prgect
andin this regard,to do on our behalfand on behdf of the Consortium,all or any of
such acts, deedsor things as are necessaryor required or incidertal to the pre-
gudification of the Consortiumand submssionof its bid for the Project,including but
not limited to signing and submissionof all applicaions, bids and other documents
and writings, participatein biddersand other conferencesrespondto queries,submit
information’ documents,sign and executecontracts and undertakngs consequento
accepanceof the bid of the Consortiumand generallyto represetithe Consortiumin
all its dealingswith the Authority, and/ or any other GovernmentAgency or any
person, in all matters in connection with or relating to or arising out of the
Consortium’s bid for the Project and/ or upon award thereof till the Concession
Agreemenis enterednto with the Authority.
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AND hereby agree to ratify and confirm ashal hereby ratify and confirm all acts, deedd a
things lawfully done or caused to be done by oudl gdtorney pursuant to and in exercise of
the powers conferred by this Power of Attorney &mat all acts, deeds and things done by
our said Attorney in exercise of the powdnsreby conferred shall and shall always be
deemed to have been done by us / Consortium.

IN  WITNESS WHEREOF WE THE PRINCIPALS A&B/E NAMED HAVE
EXECUTED THIS POWER OF ATTORNEY ON THIS DAYFO 2009

For

(Signature)

(Name & Title)

For

(Signature)

(Name & Title)

For

(Signature)

(Name & Title)
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Witnesses:
1.
2.

(Executants)
(To be executed by all the Members of the Consirtiu

Notes:

The mode of execution of the Power of Attorney shdwddin accordance with the
procedure, if any, laid down by the applicable lamd the charter documents of the
executant(s) and when it is so required, saene should be under common seal affixed
in accordance with the required procedure

Also, wherever required, the Applicant should subfoi verification the extract of the

charter documents and documents such as a resoldg@wer of attorney in favour of

the person executing this Power of Attorriey the delegation of power hereunder on
behalf of the Applicant.

For a Power of Attorney executedand issuedoverseas.the documentwill also
haveto be legalisedby the Indian Embassyand notarisedin the jurisdiction where
the Power of Attorneyis beingissued.However,the Power of Attorney provided
by Applicants from countries that have signed the Hague Legislation
Convention196lare not required to be legalised by the Indian Embassyif it
carries a conformingAppostlle certificate.
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Joint Bidding Agreement
(ReferClause2.13.2)

(Tobeexecuted n Stamppaperof appropriatevalue)

THIS JOINT BIDDING AGREEMENT is enteredinto on thisthe ............ day of

.. 2009/ 2010

AMONGST

1.

AND

AND

AND

{..... Limited, a companyincorporaed underthe Companiesict, 1956}
and havlng its registeredoffice at . (hereinafer referredto as the
“First Part” which expressiorshall, unlessrepugnantto the contextinclude
its successorandpernitted assigns)

{...... Limited,a companyincorporatedunderthe Companiesict, 1956}
and havmg its regstered office at . (hereinafer referredto as the
“Second Part which expressmrshdl unlessrepugnanto the contex include
its successorandpernitted assigns)

{............ Limited, a companyincorporaed underthe CompaniesAct, 1956
and having its regsteredoffice at . (hereinafer referredto as the
“Third Part” which expressmrshall unlessrepugnamto the context include
its successorandpernitted assigns)}

{............ Limited, a companyincorporaed underthe CompaniesAct, 1956
and having its regsteredoffice at ............ (hereinafer referredto as the
“Fourth Part” which expressiorshall, unlessrepugnahto the context include
its successorandpernitted assigns)$

The above mertioned parties of the FIRST, SECOND, {THIRD and
FOURTH} PART are callectively referredto as the “Parties” and eachis
individually referredto asa “Party "

WHEREAS,

(A)

Visakhapatnam Port Trughereinafterreferredto asthe “Authority” which
expresson shall,unlessrepugnah to the contex or meaning

*Thenumberof Partieswill be shownhere,asapplicable subjecthoweverto a maximumof 6 (six).
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thereof, include its admnistrators, successors and asgjns) has
invited appications (theApplications’) by its Request for Qualification
No. ............ dated ........... (the “RFQ") for pre-qudification and

short-listing of bidders for devdopmert and operatiort maintenanceof “

Mechanization of WQ-1 berth in the inner harbour of Visakhapatham Port
for handling iron ore on Design, Build, Finance, Oprate and Transfer basis
" (the “Project”) throughpublic private partnership.

The Paries are interestedin jointly bidding for the Proje¢ as membersof a
Consorium and in accordancewith the terms and conditions of the RFQ
documem andotherbid documetsin respet of the Project,and

It is a necessaryondition underthe RFQ documem that the membersof the
Consortum shall enterinto a Joint Bidding Agreemen and furnish a copy
thereofwith the Application.

IT IS HEREBY AGREED as follows:
Definitions and Interpretations

In this Agreement,the captalised terms shall, unlessthe context otherwise
requires havethe meaningascribedheretounderthe RFQ.

Consortium

The Pariesdo herebyirrevocablyconstitutea consorium (the “Consortium”)
for the purposef jointly participatingin the Bidding Processor the Project.

The Parties hereby undertaketo participae in the Bidding Processonly
through this Consortium and not individually and /or through any other
consortiumconstitutedfor this Prgect, eitherdirectly or indirectly or through
anyof their Assogates.

Covenants

The Partiesherebyundertakethatin the even the Consortiumis dedaredthe
seleted Bidderand awardedthe Projed, it shallincorporatea specialpurpose
vehicle (the “SPV’) underthe Indian CompaniesAct, 1956for enteringinto a
Concession Agreemen with the Authority and for performing all its

obligaions as the Concessionairén terms of the Conceswon Agreemen for

the Project.

Role of the Parties

The Parties hereby undertaketo perform the roles and responsibilitiesas
descrbedbelow:
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(@) Partyof the First Partshall be the Lead memberof the Consortiumand
shall have the power of attorneyfrom all Partiesfor conductingall
businessfor and on behalf of the Consortium during the Bidding
Processand until the AppointedDate underthe Concession Agreement
when all the obligations of the SPV shall beconiectiive;

(b) Party of the Second Part shall be {ffiechnical Member of the
Consortium;}

{(c) Party of the Third Part shall biéne Financial Member of the
Consortium; and}

Party of the Fourth Part shall be the Operatamd Maintenance Member / Other
Member of the Consortium.}

5. Joint and Several Liability

The Parties do hereby undertake to be jointly aedemlly responsible for all
obligations and liabilities relating to the Projectd in accordance with the terms of
the RFQ, RFP and the Concession Agreement, tilh §ue as the Financial Close for
the Project is achieved under and in accordandetiwit Concession Agreement.

6. Shareholding in the SPV
6.1 The Parties agree that the proportion of slwddely among the Parties
in the

SPV shall be as follows: First Party:
Second Party:

{Third Party:}
{Fourth Party:}

6.2 The Parties undertake that a minimum 2686 (twenty six per
cent) of the subscribed and paid up equity shapéal of the SPV shall, at all times
till the second anniversary of the date of comnatmperation of the Project, be held
by the Parties of the First, {Second and Third}tReinose experience and networth
have been reckoned for the purposes of qualifioatitd short-listing

of Applicants for the Project in terms of the RFQ.

6.3 The Parties undertake that each of thdie® specified in Clause 6.2 above
shall, at all times between the commercial openadiate of the Project and the second
anniversary thereof, hold subscribed and paid upitggshare capital of SPV
equivalent to at least 5% (five per cent) of théal @roject Cost.
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6.4 The Parties undertake that they shall colletfifhold at least 51% (fifty
one per cent) of the subscribed and paid up eghiye capital of the SPV at all times
until the second anniversary of the commeéroperation date of the Project.

6.5 The Parties undertake that they shadimply with all equity
lock-in requirements set forth in the Concessiomeggnent.

6.6 The Parties undertake that the O&M Member shadscribe and hold at
least 10% (ten per cent) of the subscribed and ppidquity shares in the SPV in
terms of the Concession Agreement.}

7. Representation of the Parties
Each Party represents to the other Parties aafdte of this Agreement that:

€) Such Party is duly organised, validly exigtiand in good standing
under the laws of its incorporation and ladlsrequisite power and authority to
enter into this Agreement;

(b) The execution, delivery and performanbg such Party of this
Agreement has been authorised by albessary and appropriate corporate
or governmental action and a copy of thé&raex of the charter documents and
board resolution/ power of attorney in favour of therson executing this
Agreement for the delegation of power and alithaio execute this Agreement
on behalf of the Consortium Member is annexeithis Agreement, and will not, to
the best of its knowledge:

® Require any consent or approval not alreadypioled:;

(i) Violate any Applicable Law presently irffect and having
applicability to it;

(i) Violate the memorandum and articles of asation, by-laws or other
applicable organisational documents thereof;

(iv) Violate any clearance, permit, concessigrant, license or other
governmental authorisation, approval, judgementler or decree or any
mortgage agreement, indenture or any othémiment to which such Party is a
party or by which such Party or any of figoperties or assets are bound or
that is otherwise applicable to such Party; or

(V) Create or impose any liens, mortgages, pleddains, security interests,
charges or Encumbrances or obligations tatere lien, charge, pledge,
security interest, encumbrances or modgayg or on the property of such
Party, except for encumbrances that would not,
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Individually or in the aggregate, have a mateddverse effect on the
financial condition or prospects or businessuathsParty so as to prevent such Party
from fulfilling its obligations under this Agreemin

(© this Agreement is the legal and bindiolgligation of such Party,
enforceable in accordance with its terms againani

(d) there is no litigation pending or, to the bafssuch Party's knowledge,
threatened to which it or any of its Affiliatesagarty that presently affects or which
would have a material adverse effect on the firerc@ndition or prospects or
business of such Party in the fulfilment of itsightions under this Agreement.

8. Termination

This Agreement shall be effective from the dateebeand shall continue in full force
and effect until the Financial Close of the Projedchieved under and in
accordance with the Concession Agreementcaise the Project is awarded to
the Consortium. However, in case the Consortiugitier not pre- qualified for the
Project or does not get selected for award of tgePt, the Agreement will stand
terminated in case the Applicant is not pre-quatdifor upon return of the Bid
Security by the Authority to the Bidder, as theecasy be.

9. Miscellaneous
9.1 This Joint Bidding Agreement shall be goverhgdaws of {India}.
9.2 The Parties acknowledge and accept that thiselgent shall not be

amended by the Parties without the prior writtensemt of the Authority.
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IN WITNESS WHEREOF THE PARTIES ABOVE NAMED AVE
EXECUTED AND DELIVERED THIS AGREEMENT AS 20FTHE DATE
FIRST ABOVE WRITTEN.

SIGNED, SEALED AND DELIVERED SIGNED, SEALED AND
DELIVERED For and on behalf of
LEAD MEMBER by: SECOND PART

(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)
SIGNED, SEALED AND DELIVERED SIGNED, SEALED AND

DELIVERED For and on behalf of For and on behalf of
THIRD PART FOURTH PART

(

(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)
SIGNED, SEALED AND DELIVERED SIGNED, SEALED AND

DELIVERED For and on behalf of For and on behalf of
FIFTH PART SIX PART

((Signatt;re) ((Signat;;re)
Name Name
(Designation) (Designation)
(Address) (Address)

In the presence of:

1.
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Notes:

1. The mode of the execution of the Joint Biddingreement should be in
accordance with the procedure, if any, laid downtly Applicable Law and the
charter documents of the executant(s) and whensbirequired, the same should
be under common seal affixed in accordandé whe required procedure.

2. Each Joint Bidding Agreement should attach ayafghe extract of the

charter documents and documents such as resolysmner of attorney in favour of
the person executing this Agreement for dedegation of power and authority
to execute this Agreement on behalf theé Consortium Member.

3. For a Joint Bidding Agreement executed and tbsoeerseas, the

document shall be legalised by the Indian Embasslyrmtarized in the jurisdiction
where the Power of Attorney has been executed.
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APPENDIX V

Guidelines of the Department of Disinvestment

(Refer Clausel.2.1)

No. 6 /4 /2001-DD-lI

Government of India
Department of Disinvestment

Block 14, CGO Complex
New Delhi.

Dated 15 July, 2001.

OFFICE MEMORANDUM

Sub:  Guidelines for qualification of Bidderseeking to acquire stakes in Public Sector
Enterprises through the process of disinvestments

Government has examined the issue of frantioigprehensive and transparent guidelines
defining the criteria for bidders interested in P@&nvestment so that the parties selected through
competitive bidding could inspire public confidenc&arlier, criteria like net worth, experience.etc
used to be prescribed. Based on experience ancbmsultation with concerned departments,
Government has decided to prescribe the followiagditional criteria for the qualification /
disqualification of the parties seeking to acgustakes in public sector enterprises through

disinvestment:

€) In regard to matters other than the sBcwand integrity of the country, any conion
by a Court of Law or indictment/ adverseder by a regulatory authority that casts a
doubt on the ability of the bidder to manaige public sector unit when it is disinvested,
or which relates to a grave offence would congitdisqualification. Grave offence is
defined to be of such a nature that it outrages ritegal sense of the community. The
decision in regard to the nature of the offence ldicae taken on case to case basis after
considering the facts of the case and releviegal principles, by the Government of

India.

(b) In regard to matters relating to theusitg and integrity of the country, any chaigjeeet
by an agency ofthe Government/ convictimna Court of Law for an offence

Note: These guidelines may be modified or sulistitby the Government from time to time.
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committed by the bidding party or by any sister camn of the bidding party would result
in disqualification. The decision in regard te ttelationship between the sister concerns
would be taken, based on the relevant faotisadter examining whether the two concerns

are substantially controlled by the same persorgques.

In both (a) and (b), disqualification shall tiome for a period that Government deems

appropriate.

Any entity, which is disqualified fromagicipating in the disinvestment process, Mou
not be allowed to remain associatedhwit or get associated merely becausbai
preferred an appeal against the order baseshich it has been disqualified. The mere

pendency of appeal will have no effect on the didifjaation.

The disqualification criteria would comatd effect immediately and would apply to

all bidders for various disinvestment trangaxs, which have not been completed as yet.

Before disqualifying a concern, a Show Causetiddéowhy it should not be disqualified
would be issued to it and it would be given an aoppaty to explain its position.

Henceforth, these criteria will be prescribedthe advertisements seeking Expression of
Interest (EOI) from the interested partieShe interested parties would be required to
provide the information on the above criteria, glomvith their Expressions of Interest

(EOI). The bidders shall be required to providehwttieir EOI an undertaking to the effect

that no investigation by a regulatory authoris pending against them. In case any
investigation is pending against the concern osigter concern or against its CEO or any of
its Directors / Managers / employees, full detafisuch investigation including the name of

the investigating agency, the charge/ offence faictv the investigation has been launched,
name and designation of persons against whom thestigation has been launched and
other relevant information should be disclostd the satisfaction of the Government. For

other criteria also, a similar undertaking sHad obtained along with EOI.
sd/-

(A.K. Tewari)
Under Secretary to the Government of India
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