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Annexure - I

Land & Marine Geo Technical Investigation at APM Terminals Pipavav


CONDITION OF CONTRACT 

1. Introduction : Gujarat Pipavav Port Limited (GPPL) is managed and operated by APM Terminals, the ports and terminals company of, the A.P. Moller-Maersk Group. GPPL, a successful public-private enterprise, is emerging as an important gateway port on the West Coast of India for containers, bulk and liquid cargo. APM Terminals Pipavav has a unique advantage in developing synergies across the network of ports and terminals. The port's location in the state of Gujarat provides immediate access to a rich hinterland and key markets in northwest India.
2. Scope of Work : The scope of work for Land & Marine Geo Technical Investigation at APM Terminals Pipavav shall as per attached Conditions, Specifications and Bill of Quantities. All the work & activities will be carried out as per safety compliance, risk assessment matrix and statutory requirement of GPPL Policies. Services for various activities shall be as per respective Indian standards, BIS & ASTM standards.
3. The following documents shall be essential and applicable part of this Work and attached as Annexure-II
3.1 APMT Guidelines on Anti-Corruption, Competition & Sanction Law and Regulations
3.2 APMT Guidelines on Civil Construction Safety
3.3 APMT Guidelines on Contractor safety
3.4 APMT Guidelines on Project HSE Specifications
3.5 APMT Guidelines on Third Party Code of Conducts
3.6 APMT Guidelines on Consequences Management
3.7 APMT Guidelines on Contract Labour Compliance
3.8 All Communication details during Tendring process for this contract

GENERAL CONDITION OF CONTRACT
4. All Inclusive Rates : The rates shall include all materials, consumable materials, marine drilling equipments, barges, spud, formworks & tubular metal scaffolding, tools & tackles, Personnel Protective Equipments, other safety equipment, PPF and insurance for deployment of manpower being engaged by this work etc. GPPL shall not be responsible for supplying any of these items or equipments in whatever form. Rates quoted by the Contractor shall be deemed to include all costs required for arranging all the items specified hereinabove.  
The rates and prices quoted by the Contractor and accepted by GPPL shall be inclusive of all taxes, duties and charges (except GST), customs duties, import duties, excise duties, labour cess & BOCW taxes, Entry Tax, Royalties, Transportation, Test and Inspection, freight and insurance, harbour dues, pilotage, wharfage, port rates, landing charges, all charges related to materials/equipments imported into India and brought into Gujarat in connection with the Works or any taxes applicable under any rules/regulations/acts/statutes of the State and Central Government duty or any other imposition of such like nature payable by the Contractor under the Contract or any other costs shall be included in the quoted rates and prices.
Port charges payable to Gujarat Pipavav Port Limited shall be exempted.
In the rates and price also include the obtain all permissions related to equipments playing, works, manpower etc from Customs & Gujarat Maritime Board and other authorities. The rates and price also include such expenditure for traffic maintenance to avoid constraints of work, safety, diversion and any precautions required to execute the works and expenditure for liaising/dispute resolve with local authorities/villages within the works contract period.
GPPL shall deduct at source Income Tax and Work Contract Tax as per the prevailing rules of Government from each bill of the Contractor. 
5. Commencement/Mobilization of Work : Required time for commencement / mobilization of work shall be included in the Work Completion Period  
6. Deployment of Manpower : Authorized representative of the Contractor shall supervise the work, during the progress of the work and will be fully responsible for proper execution and safety of the workers and the work. 
The Contractor should deploy full time, minimum one, qualified & experienced Engineer, Supervisor & Safety Officer at work site for execution of work & day to day activities.  The Contractor will have to depute qualified & experienced minimum one Engineer, Supervisor, Safety Officer with proper power of attorney / Authority letter against individual work order issued by GPPL. 
7. Work Completion Period : Time of completion is very essence of each work. Contractor shall agree to take all the efforts necessary for timely completion of work and shall deploy sufficient resources (experienced manpower and machinery) to carry out and complete the work. Being an operational Port, all activities like staging, repairing, concerting, rendering etc related to this work will be carried out in accordance with the Port operational time. GPPL shall provide necessary information of the vessel traffic movement in port area time to time.
The time of completion of this order is 10 weeks from the date of issue of LOI (letter of Intent)
· Mobilization 						– 01 week from the date of LOI.
· Complete Field Work for Land and Marine Boreholes	– 02 weeks after mobilization
· Draft Analysis and Reports 				– 01 week after completion of respective 
   investigation
· Final survey report 					– Within 01 week on receipt of comments on the 
   Draft Report
The comments on the draft survey report shall be furnished within 07 days on receipt

8. Payment Terms
8.1 Contractor shall furnish his correct invoice/bills along with supporting documents to the Engineer-In-Charge in a format approved by the Engineer for release of payment of the actual executed works and quantities as per Condition of Contract. 
8.2 The Engineer-In-Charge will check and verify the invoice/bill and certify it for an amount payable after deducting the amounts as required to be deducted towards Retention Money, Income Tax, Works Contract Tax or any other tax, duty, levy that may be deductible at source or amount to be withhold/disallowed for defective works needing rectification in accordance with condition of contract and forward the invoice/bills to competent authority of the employer for payment. 
8.3 The Employer shall make payment based on actual measurement of work completed by the Contractor. The Employer shall certify the mutually agreeable quantity(ies) for such item(s) measured with respect to Contractor’s notifications to The Employer issued suitably from time to time for delay occurred due to the reasons not attributable to the contractor. The Employer shall not pay for supply of excess unused quantities by the Supplier/Contractor. 
8.4 Payment milestone
All the payment shall be released as per below milestone.
50% of contract amount shall release upon submission of Draft Report.
50% of contract amount shall release upon submission of Final Report.

.  
8.5 The Employer shall deduct Gujarat State Turnover Tax, Works Contract Tax, Income Tax and any other taxes as per norms of Government of Gujarat & Central Government of India. 
8.6 The payment shall be made within a period of 30 (thirty) days from the date of submission of technically correct application of interim payment certificate/bill. “Technically correct” means the checked, mutually agreed and signed off invoice by Employer and Contractor with all supporting and backup documents.
8.7 The Contractor shall submit the proper Tax invoice as prescribed in the GST Laws and issued in the name of “Gujarat Pipavav Port Limited” with details measurement sheet & drawing with all necessary supporting proof of document in the office of GPPL. 
8.8 Charged GST by the Contractor, shall properly deposited in government treasury account, due tax returns are filed on time and other compliances as required by GST is undertaken well before the due date.
Goods & Service Tax Related Compliances to be adhered to by the Vendor.
8.9 The Company/Firm undertakes to submit all the necessary information and documents including in particular, GSTIN of the Company/Firm, Company/Firm site, billing location, certificate of GST Registration and such other documents that may be required by Gujarat Pipavav Port Limited (‘GPPL’) to adhere to statutory compliances as applicable under the Goods and Service Tax (‘GST’) law. GPPL shall not be responsible for verification of GST registration number. Any tax Liability arising consequent to non-compliance of law or due to furnishing of incorrect registration number shall be borne by the Company/Firm. In the event if the Company/Firm fails to furnish GST registration number, it will be treated as “unregistered”
8.10 The Company/Firm acknowledges and agrees that it would adhere to all the applicable GST compliance and accept / modify / reject the output supply as mentioned in GSTR – 1 filed by the Company within the statutory timelines as may be prescribed from time to time by the Government. The Company/Firm undertakes to intimate in case of any modifications required to be made in outward supply mentioned by GPPL in GSTR -1 against the Company/Firm, to GPPL within the statutory timelines prescribed by the Government.
8.11 The Company/Firm acknowledges and agrees that in the event any enquiry, scrutiny, audit assessment or any other tax proceedings are initiated against GPPL, the Company/Firm shall fully co-operate with GPPL by furnishing the relevant information related to the service provided by GPPL on timely basis as may be required by GPPL from the Company/Firm. 
8.12 In case the GST credit is denied or demand is recovered from GPPL on account of any non-compliance by the Company/Firm, including non-payment of GST Charged and recovered, the Company/Firm shall indemnify GPPL in respect of any claims of Tax, Penalty, Interest, Loss, Damage Cost, expense and liability that may arise due to such non-compliance. 
Gujarat Pipavav Port Limited GST Details as under.
GSTN No. 	24AAACG6975B1ZS
PAN Card No. 	AAACG6975B

9. Liquidated Damages : The Time for Completion / Completion Period is the essence of work. In case of any delay in completion of the work, the Contractor shall pay liquidated damages (LD) to Employer @ 0.25% (Point Two Five Percent) of each Contract Award Price per day, subject to a maximum of 10 % (Ten percent) of each Contract Award Price plus taxes. The Contractor hereby undertakes to pay all liabilities, claims etc. arising out of any acts, or failures or defaults or omissions directly attributable to it for and during the period of this Order/Contract/Agreement. The Contractor shall be wholly responsible to make good all liabilities that GPPL may have to incur, on account of loss or damage arising from any act of failure, omission or negligence of The Contractor or any other reason attributable solely to it. The amount of damages so granted by GPPL shall be treated as a liquidated damage and be a fair reason of damages that GPPL is likely to suffer.
The Contractor shall make good all such liabilities by way of payment of penal charges upon receipt of a demand from GPPL to do so. The entire amount claimed by GPPL shall be payable immediately on demand failing which an interest on the amount outstanding at the rate of 24% annum shall be payable to GPPL. Further, GPPL may without prejudice to any other method of recovery deduct the amount of such damages from any monies due or to become due to The Contractor under the Order/Contract/Agreement. 

Imposition /deduction of such liquidated damages shall not in any way relieve The Contractor from any of his obligations under this Order/Contract/Agreement. 

10. Delay Damages : The Contractor agrees that the amount of liquidated damages payable for delay in achieving the relevant Time for Completion constitute a genuine pre-estimate of the loss that would be suffered by the Employer. If and to the extent that the obligation to pay such delay damages is unenforceable for any reason, the Contractor shall be liable to pay general damages in respect thereof.
If the Engineer extends the Time for Completion after delay damages have been paid or otherwise accounted for under this Clause, the extension of the Time for Completion shall not invalidate the Employer's claim for delay damages.  In such circumstances, the Contractor's liability to pay delay damages shall be limited to the sum due on the basis of the new Time for Completion, and the Employer shall repay or otherwise account for the difference between that sum and the sum which has been paid or otherwise accounted for on the basis of the Employer's claim before the extension of the Time for Completion. Interest shall not be payable by the Employer on any amounts payable or repayable under this Sub-Clause.
Once the applicable limit of delay damages is reached, the Employer will be able to suspend this contract and hire third parties to complete the Works. Any cost associated with the hiring of third parties to complete the Works shall be recovered from the Contractor.
11. Work Programme : The Contractor shall submit a Detailed Works Programme to the Engineer showing all activities and resources proposed to be employed for completing the Works within 7 (Seven) days from the Date of Commencement.
12. Quality Control Plan : Before commencement of the work, a Quality Control Plan (QCP) including list of the tests required to be carried out in respect of materials and workmanship shall be prepared by the Contractor and submitted to the Engineer for approval. This QCP shall be strictly implemented and the cost of monitoring the quality including testing etc. shall be fully born by the Contractor and shall be deemed to be included in his quoted rates.
13. Sub – Letting of Work/ Sub-contracting : The Contractor shall not sub-let the any portion of work or whole work of the Contract without prior written approval of the Employer. Such approval, if given, shall not in any way whatsoever relieve the Contractor from any of his liabilities or obligations under the Contract and the Contractor shall remain responsible for all the acts, defaults and neglects of any of his sub-Contractor(s) as if they were the acts, defaults or neglects of the Contractor. Employment of piece rate workers shall not be deemed as sub-contracting. On such occasions, the Contractor shall obtain the ‘NO-DUES” from subcontractor and submit along with the final invoice.
14. Suspension of Work : Without prior written approval from Engineer to do otherwise, throughout any suspension, the Contractor will maintain its Contractor’s Personnel ready to recommence work. The Contractor will notify the Engineer of details of any of its Contractor’s Personnel that it proposes to redeploy to other projects and the Engineer may require the Contractor not to so redeploy any of the Contractor’s Personnel it considers to be essential to the Works.
The Contractor shall, on receipt of the order in writing of the Client suspend the progress of the work or any part thereof for such time and in such manner as the Client may consider necessary for any of the following reasons:-
· On account of continued non-compliance of the instructions of the Engineer or any other default on the part of the Contractor, or
· For proper execution of the works or part thereof for reasons other than the default of the Contractor, or 
· For safety of the works or part thereof.

The Contractor shall, during such suspension, properly protect and secure the works to the extent necessary and carry out the instructions given in that behalf by the Engineer.  If the suspension is ordered for reasons as above, the Contractor shall be entitled to an extension of time equal to the period of every such suspension plus a reasonable time as decided by the Client.  If the suspension is ordered for reasons other than above, the client shall have powers to suspend the payment under the contract.  Such suspension of payment may be continued until default shall have been rectified.
15. Completion Certificate : On satisfactory completion of whole of the Works under the Contract, the Engineer shall issue a Completion / Taking over Certificate to the Contractor.  Engineer may list out any defects or minor balance items of work, which shall be attended to by the Contractor promptly and within the period notified by the Engineer. Failing which, the same shall be rectified/completed by Client at the risk and cost of the Contractor and without any further notice to him. 
As soon as the work has been completed in accordance with the contract (except in minor respects that do not affect their use for the purpose for which they are intended and except for the maintenance, and have passed the tests on completion, the consultant / owner shall issue a certificate (hereinafter called a “Taking Over Certificate”) in which he shall certify the date on which the work has been so completed and has passed the said tests and the consultants / owner shall be deemed to have taken over the work on the date so certified, but the issue of a “taking over certificate” shall not operate as an admission that the work has been completed in every respect.  No certificate of completion shall be issued, nor the work can be considered to be 100% completed till the Contractor shall have removed from the premises on which the work has been executed all scaffolding, sheds and surplus materials except such as required for rectification of defects, rubbish and all huts, sanitary arrangement required for his works at site in connection with execution of work, and cleaned the floors, gutters, drains cased doors, oiled locks and fastenings labeled keys clearly and handed them to the Engineer-in-charge and the whole premises fit for immediate occupation.  Hence, if the Architects feel that the work is generally completed, a virtual completion certificate for the purpose of releasing 50% of the retention amount may be issued.
16. Escalation & Variation
Variation : The quantities mentioned in the Bill of Quantities are tentative and each individual quantity may vary, or the items may be altogether deleted at the discretion of the architect/consultant/client provided the overall billing for the section does not vary more than 10% on either side.
Employer shall reserve the right to add/alter/delete/modify any of the items or quantities of items as stipulated in the Bill of Quantities. In the event of additional/modified items, the rates to be paid for shall be derived from the rates available for similar items in the accepted Bill of Quantities or decided based on rate analysis and as mutually agreed.  In the event of dispute of any kind on the rates, Employer will fix reasonable rates based on rate analysis considering the cost of materials, labour and machinery and by adding 15% towards Contractor’s Overheads and Profit.
Escalation : No (No) Escalation shall be payable on the Works under this contract due to any reason whatsoever. The Contractor agrees that the amount of liquidated damages payable for delay in achieving the relevant Time for Completion constitute a genuine pre-estimate of the loss that would be suffered by the Employer. If and to the extent that the obligation to pay such delay damages is unenforceable for any reason, the Contractor shall be liable to pay general damages in respect thereof.
If the Engineer extends the Time for Completion after delay damages have been paid or otherwise accounted for under this Clause, the extension of the Time for Completion shall not invalidate the Employer's claim for delay damages.  In such circumstances, the Contractor's liability to pay delay damages shall be limited to the sum due on the basis of the new Time for Completion, and the Employer shall repay or otherwise account for the difference between that sum and the sum which has been paid or otherwise accounted for on the basis of the Employer's claim before the extension of the Time for Completion.  Interest shall not be payable by the Employer on any amounts payable or repayable under this Sub-Clause.
Once the applicable limit of delay damages is reached, the Employer will be able to suspend this contract and hire third parties to complete the Works. Any cost associated with the hiring of third parties to complete the Works shall be recovered from the Contractor.
17. Statutory Approvals (if required) : The approval forms any authority required as per statutory rules and regulations of central/ state government shall be the Contractor’s responsibility unless otherwise specified in the tender document. The application on behalf of the Client for submission to relevant authorities shall copies of required certificates complete in all respects shall be prepared and submitted by the Contractor well ahead of time so that the actual construction/commissioning of the work is not delayed for want of the approval/ inspection by concerned shall be arranged by the Contractor and necessary co-ordination and liaison work in this respect shall be responsibility of the contract. Any defective work resulting from poor working ship and / or material supplied by Contractor, as pointed out by any statutory authority shall be rectified by the Contractor his risk and costs. However, any change / addition required to be made to meet the requirement of the statutory authorities; the same shall carry out by the Contractor and shall be paid on unit rate basis. The inspection and acceptance of the work by statutory authorities / Employer shall, however, not absolve the Contractor from any of this responsibility under this contract.
It shall be the sole liability of the Contractor (including the contracting firm/company) to obtain and to abide by all necessary licenses/permissions from the concerned authorities as provided under the various labour legislations including the labour license obtained as per the provisions of the Contract Labour (Regulation & Abolition) Act, 1970.
18. [bookmark: OLE_LINK2][bookmark: OLE_LINK1]Compliance of Statutes, Laws, Rules, Regulations, etc. : The Contractor shall comply with all statutory requirements under the Labour laws, the Provision of Factory Act, Wages Act, Workers Compensation Act, Provident Fund and other applicable statutes, rules, regulations, laws, bye laws of the Government of Gujarat and Government of India. 
The Contractor shall indemnify and keep Employer indemnified against all consequences arising from breach of any of the said statutes, rules, regulations, laws, bye laws by the Contractor. The Contractor has to comply and submit all documents such as Labour License, Workman Compensation Insurance policy, Proof of Provident Fund of manpower, wages register etc before start the work 
19. Anti-Corruption Policy
19.1 Without prejudice to the generality of the foregoing provisions, each Party or the parties to a work order undertakes and warrants to the other party that neither it nor any member of its Affiliates, nor any agent, consultant or other intermediary acting on behalf of it or its Affiliates, shall, directly or indirectly, in relation to this Agreement or any Work Order created pursuant to it, give, promise or attempt to give, or approve or authorize the giving of, anything of value.
· any employee, officer or director of or any person representing the other party or the other party to a work order or its Affiliates;
· any other person, including without limitation any Public Official;
· a political party or a labour union controlled by any Government or political party ; or
· A charitable or other organization, or an officer, director or employee thereof, or any person acting directly or indirectly on behalf of the same.

for the purpose of (1) securing any improper advantage for Contractor and its Affiliates or GPPL; (2) inducing or influencing that Public Official improperly to take any action or refrain from taking any action in order for either Party or a party to a Work Order to obtain or retain business, or to secure the direction of business to either, or (3) inducing or influencing that Public Official to use his/her influence with any Government or public international organization, or any or any department, agency or other instrumentality thereof, for any such purpose

19.2 Each Party or a party to a Work Order further warrants and undertakes to the other party that;

19.2.1 To the best of its knowledge, neither it nor any of its Affiliates, officers, directors, shareholders, employees, or agents or other intermediaries, or any other person acting directly or indirectly on its behalf, has carried out any of the actions described in Clause 19.1, above; and

19.2.2 The persons described in (a), above, shall comply with the provisions of this clause 19.
19.3 Notwithstanding the foregoing provisions, as regards small value payments to a low level Public Official for the facilitation or expedition of routine tasks which that person must perform as part of his/her job, Contractor warrants and undertakes that it and its Affiliates, officers, directors, shareholders, employees, agents or other intermediaries or any other person acting directly or indirectly on its behalf, shall fully comply with the anti-corruption policy involving such payments, including without limitation cooperating with GPPL to eliminate such payments.
19.4 Contractor warrants and undertakes that all remuneration received from GPPL under this Work order / Agreement or under a Purchase Order created pursuant to this Agreement is solely intended to compensate Contractor for the Work expressly provided under this Agreement, including without limitation Contractor’s related documented costs and expenses. Contractor warrants and undertakes that it is not receiving remuneration for any other purpose.
19.5 Contractor warrants and undertakes it shall maintain adequate records in order to be able to verify its compliance with the provisions of this Clause 19, and the other Party or the parties to a Work Order, a certified public accountant designated by the other Party/party shall be permitted to conduct an audit of such records, at the other Party’s/party’s reasonable discretion, in case of any bona-fide dispute between the Parties/parties regarding such compliance, or in case of any investigation by or allegation from any applicable public authority regarding potential violations of any relevant laws involving these matters. The Parties/parties shall cooperate in any such audit and otherwise in providing documentation relating to any such dispute or investigation.
19.6 Contractor warrants that all responses and related information it has given to GPPL’s regulatory-compliance questions prior to execution of this Agreement are, and undertakes that answers to all such subsequent questions shall be, accurate and complete.
19.7 Each party shall save, indemnify, defend and hold harmless the other party and its Affiliates from all fines, penalties and all associated expenses arising out of or resulting from its violation of any of its obligations in this Clause 19.
19.8 Each party may terminate the Agreement and each party to a Work order may terminate the Work Order(s) and to recover from the other party as a debt the amount of any loss or damage resulting from such a termination if any member of it or its Affiliates commits an act which it has undertaken not to commit as included in this Clause 19, whether or not such act was committed before, on or after the date of this Work Order/Agreement.
19.9 Anti-Corruption, Competition and Sanctions Laws and Regulations
19.9.1 Each Party represents that in the context of this Agreement:
a) neither itself nor, to the best of its knowledge, any of its affiliates, directors or officers has engaged in any activity or conduct which would violate any applicable anti-bribery, anti-corruption, competition or anti-money laundering laws or regulations and it has instituted and maintain policies and procedures designated to prevent violation of such laws, regulations and rules; and
b) neither itself nor, to the best of its knowledge, any of its affiliates, directors or officers is: (i) the subject of any sanctions (a “Sanctioned Person”) or (ii) located, organized or resident in a country or territory that is, or whose government is, the subject of sanctions broadly prohibiting dealings with such government, country, or territory (a “Sanctioned Country”)
19.9.2 Each Party undertakes that it shall not:
a) engage in any activity or conduct which would violate any applicable anti- bribery, anti-corruption, competition or anti-money laundering laws or regulations; and
b) directly or indirectly, lend, contribute or otherwise make available any amount received under this Agreement to a Sanctioned Person or a person located in a Sanctioned Country or otherwise violate any applicable foreign trade control regulation or sanction.
20 Compliance
20.1 Short-form Compliance Each Party
20.1.1 shall comply with:
· any applicable anti-bribery, anti-corruption, or anti-money laundering laws or regulations; 
· any anti-competition laws;
· any applicable export control laws;
· any applicable person-related and country-related embargo or sanction laws or regulations; and
· any other applicable law, rule, decree or regulation; an
· 
20.1.2 confirms it has established processes and maintains policies and procedures designated to prevent violation of any of the laws or regulations in Clause 1(a)(i) through (v).
20.2 Long-form Anti-Corruption, Competition and Sanctions Laws and Regulations
20.2.1 Each Party represents that in the context of this Agreement:
a) neither itself nor, to the best of its knowledge, any of its affiliates, directors or officers has engaged in any activity or conduct which would violate any applicable anti-bribery, anti-corruption, competition or anti-money laundering laws or regulations and it has instituted and maintain policies and procedures designated to prevent violation of such laws, regulations and rules; and
b) neither itself nor, to the best of its knowledge, any of its affiliates, directors or officers is: (i) the subject of any sanctions (a “Sanctioned Person”) or (ii) located, organized or resident in a country or territory that is, or whose government is, the subject of sanctions broadly prohibiting dealings with such government, country, or territory (a “Sanctioned Country”).
20.2.2 Each Party undertakes that it shall not:
a) engage in any activity or conduct which would violate any applicable anti-bribery, anti-corruption, competition or anti-money laundering laws or regulations; and
b) directly or indirectly, lend, contribute or otherwise make available any amount received under this Agreement to a Sanctioned Person or a person located in a Sanctioned Country or otherwise violate any applicable foreign trade control regulation or sanction.
20.3 Audit and Inspection Rights : During the term of this Agreement, at the reasonable request of a Party with at least [three (3)] business days’ prior notice, either Party may at its own expense during regular business hours [inspect] [have a mutually-agreed independent third party inspect] [the facility and] audit the other Party's books, records, and other documents as necessary to verify compliance with the terms and conditions of this Agreement.
20.4 Remedies
20.4.1 If a Party breaches any of its obligations or representations in this Clause [X] (Compliance):
a) such Party shall indemnify and hold the other Party harmless from all fines, penalties and all associated expenses arising out of or resulting from such violation. Notwithstanding the foregoing, no Party shall be liable for any indirect or consequential loss or damage or any loss or damage due to loss of goodwill or reputation; and
b) the other Party may terminate this Agreement and recover from the violating Party as a debt the amount of any loss or damage resulting from the termination.
21 Health, Safety & Environment Policy
The Contractor shall strictly comply with “Contractor’s Safety Guidelines” and “Consequence Management” (copy enclosed) and all other local regulations which may be in force from time to time. 

21.1 Contractor shall strictly follow up Port security rules. Contractor shall arrange and responsible for all securities of their work site, workers, staffs, materials etc in port area. Contractor shall responsible for taking necessary permission for the execution of work from respective state/central government authority as required. Contractor shall arrange necessary gate pass for entry & exist of his martial, manpower, equipments etc while working inside the pipavav port custom bonded area as per Custom Department-Pipavav port direction. Contractor shall fully responsible to comply of all custom rules & regulation inside the custom bonded area.

21.2 All workers and staffs of Contractor and Contractor’s sub-Contractors shall wear safety boots, safety helmets, visibility jackets, safety harnesses at work site and when working at heights during working hours. If any person of the Contractor fails to maintain PPE requirements, GPPL will fine Rs. 5000/- per occurrence at sole discretion of GPPL. Minimum PPE requirements for all Contractor personnel at site are Helmet, F. L. Jacket and Safety shoes with steel toe. 

21.3 The working hour of individual persons/workers/staffs of Contractor and Contractor’s sub – Contractors shall not permit more than 8 hours per day at work site. If Contractors shall fails to follow up GPPL will fine Rs 10000/- per incident. If Contractor shall working in 24 hours or in night hour in shifts, the Contractors shall arrange adequate lighting arrangement and precautions, safety equipments, tools & tackles etc his own cost. 

21.4 Contractors shall strictly follow up vehicle running speed in the port area as under.
· Outside Custom bonded area – 40 km per hour
· Inside Custom bonded area – 30 km per hour
· Jetty and container yard area – 20 km per hour

21.5 If Contractors shall fails to follow up above speed limit in port area GPPL will fine Rs 5000/- per incident. All the vehicles and equipments used for this work the Contractors shall comply all applicable rules & regulations.

21.6 Chewing and spitting of tobacco, gutka, mava, liquor or any such substances are strictly prohibited in Port area. If any person of the Contractor found chewing tobacco, he will be sacked from the site and Rs. 5000/- will be fined to the Contractor.

21.7 Staff /workers of Contractors and his sub-Contractors shall violations of port safety and security rules, GPPL will fine Rs. 30,000/- for non-compliance report, Rs. 20,000/- near miss report, Rs 10,000/- Observation report per occurrences and Rs. 5,000/- Without PPE per persons.

21.8 Contractors shall submit risk assessment of this work & taken approval from HSSE Department GPPL before execution of work. 

21.9 Contractors shall arrange and fix metal barricading surrounding worksite for safety in his risk and cost.

21.10 Contractor shall arrange diversion as per site condition including all required necessary arrangement like manpower, equipments, material etc.

21.11 Contractor shall arrange and fix proper metal scaffolding for staging for the work as per APMT Guidelines and conform the latest IS standard.  
22 Responsible Procurement : The Supplier shall comply with all applicable laws, rules, & regulations, Orders. conventions, or ordinances of the country(ies) where Services/Work is performed or where Goods are produced and/or relate to the provision, licensing, approval or certification of the Services/Goods, including, but not limited to, those relating to occupational health and safety, environmental matters, wages, working hours and conditions of employment, subContractor selection discrimination, data protection and privacy. Further the Supplier shall respect and commit to implementing APMM's Supplier Code of Conduct ("the Code") as amended from time to time and found at;

http://www.maersk.com/sustainability/pages/thirdpartycodeofconduct.aspx

or alternatively an internationally recognized standard within the areas of human rights, anticorruption, environment and labour, such as but not limited to United Nations Global Compact (UNGC) and Supplier agrees to accommodate any potential audit pursuant to verification of the same by APMM or Buyer. The Supplier shell require their own suppliers to implement similar rules and as appropriate pass on such requirements to their sub suppliers and so on. The original English version of the Code (as of August 2013) shall prevail in case of any disputes or discussions concerning the content and obligations of either Party. The Supplier warrants that it will register itself in APMM's CSR system (www.MaerskResponsibleProcurement.com) within 14 days after the date of the last signature on the Agreement and shall - if subsequently requested by APMM - provide documentation necessary for APMM to evaluate Supplier's ability to meet the requirements listed in the Code. Should the Supplier be unable to meet the listed requirements, the Supplier will agree to develop and execute an improvement plan.

Buyer shall at any time and without notice have the right to appoint at its own cost, charge and expense a well reputed third-party auditor (hereinafter referred to as "Buyer's Auditor") to audit and verify all matters in connection with Supplier's compliance with the previous Clause. Supplier shall cooperate with the Buyer's Auditor and provide access to all relevant sites, people, and interviews with workers and documents. If the Buyer's Auditor uncover(s) any material concern, Supplier shall without any undue delay present Buyer with an improvement plan which shall ensure that all concerns are dealt with and remediated in a manner satisfactory to Buyer.

Supplier's repeated violation of the Code/UNGC/International Bill of Human Rights and/or its failure to collaborate with Buyer's Auditor during an audit and/or its failure to· collaborate with Buyer in implementing or developing improvement plans shall be considered a material breach of this Agreement If Supplier commits any such breach of or fails to observe or perform any material obligation contained in the Code/UNGC/International Bill of Human Rights, and/or any agreed improvement plan, and such breach or failure has not been remedied to the satisfaction of Buyer within twenty-eight (28) days of receipt by the Supplier of a notice from Buyer requiring Supplier to remedy the same (or such longer period as may be specified in the said notice), Buyer shall be entitled to terminate the Contract in accordance with Clause of this agreement-work order.

23 Standard Legal Clauses
This annexure shall become integral part of the contract and contractor has accepted it without any protest or demurr.

23.1 Settlement of Disputes

23.1.1 In the event of any dispute difference and/or controversy arising out of and/or relating to this Order/Contract/Agreement, including any question regarding its existence, validity or termination, the Parties shall first seek settlement of that dispute by mutual good faith discussions between the Representative of GPPL and Representative of The Contractor. If such dispute is not settled within 30 days of the commencement of the good faith discussions, or such further period as the Parties shall agree in writing, the dispute shall be referred to and finally resolved by arbitration as provided in 30.1.2 below.

23.1.2 Subject to the provisions of Clause 24.1.1, all disputes, differences, controversies and/or questions directly and/or indirectly arising at any time under, out of, in connection with and/or in relation to this Order/Contract/Agreement including, without limitation, all disputes, differences, controversies and questions relating to the validity, interpretation, construction, performance and enforcement of any provision of this Order/Contract/Agreement shall be finally, exclusively and conclusively settled by reference to arbitration under the Arbitration & Conciliation Act, 1996 (or any statutory amendment or re-enactment thereof). 

23.1.3 The Tribunal shall consist of a sole arbitrator appointed by GPPL. The arbitration proceedings shall be conducted at Ahmedabad, in the English language.

23.1.4 The courts of Ahmedabad shall have exclusive jurisdiction.

23.1.5 The Parties agree and undertake that they shall continue to fulfil their obligations under this Order/Contract/Agreement during the pendency of the Arbitration proceedings.


24 Indemnity

24.1 The Contractor hereby shall indemnify and keep indemnified GPPL, their directors and employees including but not limited to the executives, employees and agents saved protected and hold harmless against:

· any and all losses, damages, harm, and/or injury which GPPL, and/or and its directors, executives, employees, officers and agents may suffer or incur as a result of any breach and/or non-performance by The Contractor of any of their obligations and/or duties and/or covenants under this Order/Contract/Agreement.

· any and all suits, proceedings, claims, demands or actions of any nature which may be filed against GPPL and/or and its directors, executives, employees and agents by any third party or any worker or agent of The Contractor under this Order/Contract/Agreement.

· any and all costs, charges and expenses which GPPL and/or its directors, executives, employees and agents may incur and/or suffer in connection with the suits, proceedings etc. mentioned in sub-clause (b) above.

24.2 The Indemnity given under this clause shall not be affected by: -

· the termination of this Order/Contract/Agreement;
· either Party being wound up or liquidated or amalgamated with any other Company; 
· any of the terms and /or conditions of this Order/Contract/Agreement being changed and/or altered; 
· any time being given for performance or breach on part of either Party being waived by the other Party.

25 Severability
If any provision in this Order/Contract/Agreement is or at any time becomes to any extent invalid, illegal or unenforceable under any enactment or rule of law, such provision will to that extent be deemed not to form part of this Order/Contract/Agreement but the validity, legality and enforceability of the remainder of this Order/Contract/Agreement shall not be affected.

26 Governing Law : This Order/Contract/Agreement shall be governed by and construed in accordance with the laws of India and subject to the provisions of above Clause relating to Arbitration, the courts at Ahmedabad only shall have exclusive jurisdiction to deal with all matters arising out of this Agreement. 

28 Compliance with Local Laws

28.1 Covenants of The Contractor In Relation To Employees : The Contractor shall ensure that all the Employees execute all services in accordance with the obligations of The Contractor hereunder and to the satisfaction of GPPL, and that they shall maintain good behavior and comply with all statutory provisions and requirements whether affecting the services or the execution thereof or otherwise. Provided that GPPL may give instructions to the Employees of The Contractor to ensure good behaviour and compliance with the Agreement and statutory provisions. 

And 

28.2 Liabilities of The Contractor : The Contractor shall employ at its own cost and risk all Employees required for performing the obligations under this Order/Contract/Agreement.  Provided that GPPL shall will not in any manner be liable to bear or pay any amount to any Employee, including but not limited to wages or remuneration or statutory payment or compensation or costs or expenses or otherwise howsoever.  All Employees including the supervisory staff of The Contractor will perform all services in accordance with applicable law. Provided However, that GPPL shall not be deemed to be the “Employer” (for any purpose) nor responsible for any compliance with the applicable laws with respect to the Employees. 

29 Confidentiality : The Contractor shall undertake to maintain strict confidentiality and refrain from disclosure thereof, of all Contract documents, Drawings and the Employer’s operations and affairs as private and confidential information & data shall not publish or disclose the same or any particulars thereof in any trade or technical paper or elsewhere without the previous consent in writing of the Employer. Contractor shall be responsible to ensure maintenance of such confidentiality in respect of their behalf and on behalf of their employees, representatives and associates involved in related activities. If any dispute arises as to the necessity of any publication or disclosure for the purpose of the Contract the same shall be referred to the decision of the Employer whose award shall be final. 
30 Responsibility of Contractor : All expenses towards Mobilization at site and demobilization including bringing in equipment, work force, materials, dismantling the equipment, clearing the site etc. shall be deemed to be including in the prices quoted and no separate payment on account of such expenses shall be entertained.
Contractor shall be solely responsible for making available for executing the work, all requisite construction equipment, special aids, cranes, tools trackless and testing be equipment and appliances, such construction equipment etc. shall be subject to examination by PPL and approval for the some being in first class operating condition. Any discrepancies, repaired or the equipment replaced altogether, by the Contractor. GPPL shall not in any way be responsible for providing any such equipment, machinery, tools and tackles etc.
Preparing approaches and working area for the movement and operation of the equipment, leveling the areas for assembly and erection shall also be the responsibility of the Contractor, the Contractor shall acquaint himself with access availability and facilities such as railway siding, local labour etc. to provide suitable allowances in his quotation. The Contractor may have to build temporary access road to aid his own work which shall also be taken care while quoting for work.
Contractor shall not use any, materials issued by PPL for installation purposes for laying temporary lines, erection aids etc. misuse of materials will be seriously viewed and deductions at penal rates will be made from the Contractor’s bills for such quantities that are missed. Contractor shall arrange and steel scaffolding materials wherever scaffolding is required for execution of works.  
31 Rights of Way and Facilities : The Contractor shall negotiate with the Employer for the use of an area of land sufficient for the Contractor's work area, in near proximity to the Site of the Works.  This work area shall be sufficient to accommodate the Contractor's site offices and all material storage, fabrication and testing facilities which the Contractor desires or which are required under the Contract. However, labour shall not (not) be allowed to camp within the boundary of Employer. 
32 Security of the Site : The Contractor shall ensure and responsibility the security of the Site during the whole period of execution and shall be responsible for taking the necessary steps to prevent any loss or accident, which may result from carrying out the Works. The Contractor shall take all essential steps, on his own responsibility and at his expense, to ensure that existing structures and installations alongside the road are protected, preserved and maintained
33 Contractor’s Operations on Site : During the execution of the Works, the Contractor shall keep the Site free from all unnecessary obstruction, and shall store or dispose of any Contractor’s Equipment or surplus materials. The Contractor shall clear away and remove from the Site any wreckage, rubbish and Temporary Works which are no longer required. The Contractor shall be responsible for site maintenance, cleaning and waste management in accordance with the detailed requirements of the Specification. 
Prior to the submittal of the Contractor’s application for a Taking-over Certificate for a Section, the Contractor shall undertake final cleaning of all completed permanent Works to remove all surplus material, construction debris, wreckage and rubbish. Drainage elements shall be flushed clean to remove any accumulated material and all other service pits shall be cleaned out with particular attention to any pit drainage or weep holes. The frames of all cast iron service pit access covers shall be cleaned and greased. The final cleaning of the site shall be to the satisfaction of the Engineer.
34 Adequate precautions during progress of works : The Contractor shall give all notices required by any statutory provision or by the regulation and/or bye-laws of any local authority and/or of any public service, company or authority affected by the works or with whose system the same are/will be connected and he shall pay and indemnify the Employer and Consultant against any fees or charges demanded by law under such act/regulations/bye-laws in respect of the works and shall make and supply all drawings and plans required in connection with any such notices.
During the execution of the work, the Contractor shall at his own cost provide adequate materials for all works relating to shoring, timbering, shuttering, scaffolding etc., and execute the same in such a way as to ensure in abundant measure, the stability and safety of all structures, excavations and works and further ensure that no physical harm is caused or likely to be caused to any persons or no damage or loss is caused to any property.
Existing roads, ways, paths or water courses shall not be blocked, cut through, altered, diverted or obstructed in any way by the Contractor, save to the extent permitted by the Owner at the Contractor's cost.
During the progress of any work in or upon any street or thoroughfare, the Contractor shall make adequate provision at his own expenses for regulation of traffic on such street, or thoroughfare, or for securing safe access to all premises approaches from such street, or thoroughfare, or for service of any drainage, water supply or means of lightening which may be interrupted by reason of the execution of such work, and shall erect and maintain at his own cost  such barriers, lights or other safeguards and other precautionary measures as may be prescribed  by the Owner or the authority concerned for the  regulation of traffic, and post all watchmen necessary to prevent any accidents.
The Contractor shall be responsible for taking all precautions to ensure the safety of the public, whether on the property belonging to the Owner or other and shall post at his own expenses such lookout men as may, in the opinion of the Owner be required to comply with the regulations appertaining to the work.
The Contractor shall provide all watchmen necessary for the protection of the site, the works and of the materials and plant and all things on site during the progress of the works and shall solely be responsible for and shall take all reasonable and proper steps for protecting, securing, lighting and watching all places on or about the works and site which may be dangerous to whomsoever.
Contractor shall at all times provide and maintain adequate protection against weather (including but not limited to rain, winds, storms or heat) so as to preserve the work, material, equipment and fixtures free from damage and deterioration.
35 Removal of Utilities & Man-Made Obstacles : The Contractor shall at his own cost survey the Site and identify all Utilities. The Contractor shall to the extent necessary for the execution and construction of the Works undertake (or procure the undertaking of) all necessary works to divert any Utilities to the extent necessary for the execution and construction of the Works. All such works of Utilities Diversion are deemed to be an integral part of the Works and shall be paid for as part of the Contract Price.
The Contractor shall at his own cost remove from the Site any man-made obstacles (including any improvements left therein by squatters) and to the extent necessary for the execution and construction of the Works, any form of contaminants or pollutants or other environmental hazards which may be discovered during the execution and construction of the Works.
The Contractor shall at his own cost remove from the Site any man-made obstacles (including any improvements left therein by squatters) and to the extent necessary for the execution and construction of the Works, any form of contaminants or pollutants or other environmental hazards which may be discovered during the execution and construction of the Works.
36 Protection of the Environment : The Contractor shall ensure that emissions, surface discharges and effluent from the Contractor's activities shall not exceed the values stated in the Specification or prescribed by applicable Laws.
Contractors shall disposal of all environmental effected waste such as construction waste, plastic waste, site cleaning waste, chemical waste, Petroleum products waste or any type of hazardous waste etc including transportation at outside of Port premises. Contractors shall follow up the disposal method as per Central/state environment rules & regulations and acts. GPPL shall not provide any extra charges for this work.
37 Facilities for Other Contractors : The Contractor shall afford all reasonable facilities and cooperation to any other Contractor who may be working at the same site. No additional time for completion or additional cost shall be admissible due to interference from any other Contractor working at the site. 


38 Water, Power, Weight Bridge & site office
38.1 Water supply : If required, Contractor shall collect water for the works from water filling point located within Employer central reservoir area. He shall make his own storage arrangements. The Contractor shall pay for the water at rates fixed by Employer. 

38.2 Power supply : If power is available near the Work site, it may be made available to Contractor on payment at rates fixed by Employer. Otherwise, the Contractor shall make his own arrangements for the electricity required for the execution of the Works. However, Contractor shall lay his own cables and provide his own switchgear approve by Employer and electricity meter for drawing the power.

38.3 Weigh Bridge : If the Contractors shall supply any item as per bill of quantities or adding new item in bill of quantities, Gujarat Pipavav Port shall conduct weight at Weigh Bridge located in side of Port premises. The Contractor shall pay weighment charges at the rates fixed by Gujarat Pipavav Port.


38.4 Site Office, Camp & Storage Godown : Gujarat Pipavav Port shall not permit the Contractor to setup a site office, labour camp, storage godowns in port premises for execution of this work.

39 Damage to Property : During the execution of the Work, Contractor or Contractor’s sub-Contractor or their employees shall ensure that none of the property of Employer is damaged, whether under or above ground.  In the event of such a damage-taking place due to the Contractor’s fault, Employer shall be entitled to recover the cost of damage and/or the cost of repairs to make good the damage from any of the dues of the Contractor. The decision of the Engineer in this regard shall be final and binding.
40 Damage to person and property - Insurance in respect : The Contractor shall be responsible for all injury to persons (third party) inclusive of animals or things, and for all damage to the structures and buildings, which may arise from the operations or neglect of himself or his agent or of any sub-Contractor or any of his or a sub-Contractor's employees; whether such injury or damage arises from carelessness, accident, or any other cause whatever in any way connected with the carrying out of the contract. This clause shall be held to include any damage to Wharf, Quay, building including foundation whether immediately adjacent or otherwise, and any damage to road, street, footpath, boundary walls, bridges, sub- ways, all water mains and sewer mains, telephone and electric mains or any other property or properties either of Owner or any other third party as well as all damage caused to the buildings, and the works forming the subject of this contract by any reason whatsoever.
The Contractor shall at his own cost reinstall all damage of every sort so as to deliver the whole of the contract work (including damaged structures and buildings on neighbourhoods and third party’s properties) complete and perfect in every respect and so as to make good or otherwise satisfy all claims for damage to the property of third parties.
41 Termination of Contract : If the Contractor does not commence and progress the Works in a professional, expeditious and satisfactory manner and in accordance with Approved Works Programme or does not comply with the Specifications or indulges in unhealthy practices such as illegal activities, bribes, etc., Engineer shall have the right to terminate the contract by giving notice of 7 (seven) days to Contractor.  The decision of Engineer in this regard shall be final and binding.
In such an event, the items of work executed conforming to the contract requirements shall be measured as on the effective date of termination and paid for after deducting any amounts which may become due and payable to Employer as a consequence of premature termination of the contract, as well as, the additional cost which Employer may be required to incur in completing the balance works at the Contractor’s risk and cost. Further, in the event of termination of contract, the amount of Performance Guarantee (if any) and Retention Money shall be forfeited and become payable to Employer and the Bank Guarantees (if submitted) for the same shall be encashed by EMPLOYER. However, if the contract is terminated, again by giving 7 (seven) days’ notice, due to Force Majure conditions or administrative reasons or any other reason not attributable to the Contractor, payment for the works executed satisfactorily and conforming to the specifications up to the effective date of termination shall become due to the Contractor. In such an eventuality, the work as accepted shall be treated as completed, retention money clauses operated on pro-rata basis in relation to accepted work & Performance Bank Guarantee released. 
42 Force Majeure : In the event of Force Majeure conditions, Engineer shall grant reasonable extension of time to the Contractor for completion of the Works without any other type of compensation.  In case it is not possible to proceed with the Works due to Force Majeure events, the contract may be terminated by mutual agreement between Employer and the Contractor.  Force Majeure event shall mean event or circumstances such as acts of God, cyclone, earthquake, or any such natural calamity, riot, war, rebellion or similar events.
43 Disputes and Arbitration : Any dispute or difference arising between the Parties out of or in connection with the Works shall promptly and in good faith be negotiated with a view to its amicable resolution and settlement. In the event no amicable resolution or settlement is reached within a period of thirty (30) days from the date on which the dispute or difference arose, such disputes and/or differences shall be referred to arbitration and settled by a sole arbitrator appointed by both the parties on mutual consent, pursuant to Arbitration & Conciliation Act of 1996 and any amendments thereof and all proceedings in such arbitration shall be held in Mumbai. Notwithstanding the existence of any claim by the Contractor and / or continuance of any arbitration proceedings initiated  by the Contractor, the Contractor shall continue to perform the work under the scope of this agreement, unless EMPLOYER has ordered suspension thereof or any part thereto or EMPLOYER has terminated the contract, and the Contractor shall remain liable and bound in all respects the  agreement, and further the continuance of the arbitration proceeding shall not in any way diminish the rights of EMPLOYER under termination of the  contract, and the Contractor shall remain liable and bound in all respects under this contract.  
44 Stamp Duty : The Stamp Duty for this Purchase Order / Work Order / Agreement / Contract shall borne by Contractor/Vendor/Supplier. If any dispute arises under this Purchase Order / Work Order / Agreement / Contract, The Contractor/Vendor/Supplier is responsible to complete the compliances under stamp duty liability as per law.  

45 Law and jurisdiction : Any or all-legal matters relating to the works and the contract shall be subject to Ahmedabad jurisdiction only.

APM Terminals Pipavav
Gujarat Pipavav Port Ltd.
Post Office Rampara No. 2 
Via Rajula, 
District Amreli, Gujarat 365 560, 
India
CIN : L63010GJ1992PLC018106
T   +91 2794-302400
F   +91 2794-302413
www.apmtpipavav.com
Page 3 of 3
image1.png
APM TERMINALS =0 oo e




