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BETWEEN:

BOARD OF TRUSTEES for New Mangalore Port, an autonomous body constituted
under the provisions of the Major Port Trusts Act, 1963 and having its Administrative
Office at Panambur, Mangalore - 575010, hereinafter referred to as “the
Concessioning Authority™ (which expression shall, unless repugnant to the context
or meamng thereof, include its successors and permitted assigns);

AND

M/s. JSW Mangalore Container Terminal Private Limited, a company registered
under the Companies Act, 19562013, and having its registered office atl* Floor,
Port Users Complex, Mormugao, Harbour Mormugao, South Goa, Goa, India-403803,
hereinafter referred to as “the Concessionaire” (which expression shall, unless
repugnant to the context or meaning thereof, include its successors and permitted
assIgns).

WHEREAS:

(A) The Concessioning Authority 15 desirous of implementing a Project (as defined
hereinaflter] for Mechanization of Berth No. 14 for Handling Containers and other Cargo
at New Mangolore Port Trust through privaté sector participation on Design, Build,
Finance, Operate and Transfer (the "DBFOT") basis

(B) In June, 2018 the Concessioning Authority invited applications [rom the
interested parties in Accordance with the Reguest for Qualification (as defined
hereinafter}, to shortlist competent parties that can subsequently bid for the Praject;

(£ In response to the invitaton referred to in recital ‘6" above, the Concessioning
Authority received applications from varous parties including the Application dated
27.07.2018 submitted by the Applicant/ Consortium in accordance with the Request for
Dualification;

(D) The Concessioning Authority, after evaluating all the applications, shortlisted (08}
five number of applicants including the Applicant/Consortium and invited proposals
from them in accordance with the Eeguest for Proposal |as defined hereinafter, for
implementing the Project;

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

{F) The Concessioning Authority, after evaluating all the proposals received by it from
the shortlisted applicants, accepled the proposal referred to in recital "E° above
submitted by the Applicant/Censortium and communicated its acceptance to the
Applicant/Consortium vide Letter of Intent for Award of Concession dated 26.08.2019;




iCil The Applicant! Consortium has/ have incorporated the Concessionaire as a
special purpose company in India, under the Companies Act, 1956/2013 to implement
the Project;

(Hi Following the issue ol the Letter of Intent for Award of Concession, the
Concessioning Authority has agreed to grant the Concession to the Concessionaire bo
implement the Project on the terma, conditions and covenants hereinafter set forth in this

Agresment.

NOW, THIS AGREEMENT WITNESSETH AS FOLLOWS:




ARTICLE-1
DEFINITIONS AND INTERPRETATION
1.1. Definitions

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

“Additional Auditor” has the meaning ascribed to it in Article 9.4,

"‘Additional Cest" means the additional capital expenditure which the
LConcessionaire has or would be required to incur and which has arisen as a result of
Change in Law.

“Affiliate” means, with respect to any Party and/or with respect to the Applicant
and/er with respect to any member of Consortium, any other Person directly or
indirectly controlling, controlled by or under common contrel with such Party,
Applicant and/or member of Consortium. For the purposes of this definition, the
term “control” {including with correlative meaning, the terms “controlled by" and
“under common control with") as applied to any Party or Applicant or a member of
Consortium, means the possession, directly or mndirectly, of the power to direct or
cause the direction of the management of that Party or Applicant or a member af
Consortium whether through ownership of 50 (ilty) % or more of the voting securities,
by contract, or otherwise,

“Agreement™ mecans this agreement as of date hereof, including Appendices |
through 21 as may be amended, supplemented or modified in accordance with the
provisions hereofl.

“Appendix” means the schedules, supplements or documents, appended to this
Agreement.

“Applicable Laws" means all laws brought inte force and effect by the Government of
India or the State Government including rules, regulations and notifications
thereunder; and to only include orders or judgments etc. of any court of record
fi.e. the Supreme Court or any of the High Court's), applicable to this Agreement.

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




JSW Centre, Bandra Kurla Complex, Bandra (East), Mumbai - 400051

“Bid" means the proposal and the entire $el of documents submitted by the
Applicant and for the Consertium in response to the RFQ and the RFP.

“Bid Security” means the bank guarantee No, 003BGO7191350001 dated
15.05.2019 for Bs. 3.31,24,000/- (Rupees Three Crore Thirty One Lakh Twenty Four
Thousand Only) issued by M/s. YES Bank Ltd, furnished by the
Applicant ! Consortium along with its Bid.

“Board” means the Board of Trustees for the New Mangalore Fort.

“Book Value™ means the aggregate written down value as on the date of issue of the
Termination Notice m the books of the Concessionaire of (i} the tangible asscts
fincluding capital works in progress| forming part of, fixed or attached 1o the ground,
created, installed or provided by the Concessionaire and comprised in Project
Facilitiea and Services, | and (1) the moveable assets including carge handling
equipment belonging to the Concessionaire, , in accordance with Indian Accounting
Standarde using depreciation rates as set forth in the (Indian) Companies Act, 2013,
as applicable from time to time.

“Change in Law"” shall have the meaning sel oul under Article 13.1 of this
Agrepment.

“Change of Scope” shall have the meanmg assigned to it under Article 6.8(a).
“Change of Scope Notice™ shall have the meaning assigned to it under Article 6.8(b).

“Completion Certificate™ shall include Completion Certificate Phase 1 and
Completion Certificate Phase [l individually or collectively as the case may be

“Completion Certificate Phase I" shall have the meanimg assigned to 1t under
Article 6.3 (a)

“Completion Certificate Phase II" shall have the meaning assigned to it under
Article 6.3 (b].

“Concession™ means the Concession granted by the Concessioning Authority tiv the
Concessionaire in accordance with the provisions of Articie 2.1 of this Agreement for

implementing the Project and providing Project Facilities and Services

“Concessioning Authority Event of Default” shall have the meaning as set out
under Article 15.1(b).

“Concessionaire Event of Defanlt™ shal! have the meaning as set out under Article

10




“Concession Perlod™ means the period of the Concession specified in Article 2.2 of
this Agreement.

“Conditions Precedent” shall mean the conditions prescnibed in Article 3 of this
Agreemernit.

“Consortium” Not Applicable.

“Construction Phase-I" mecans the period from the Date of Award of Concession to
the Date of Commercial Operation Fhase 1.

“Construction Phase-II" means the perod of 12 [twelve)] months alter
commencement of 18 months of achieving 1.B0 lakhs TEU's or within 5 vears aof
commencement of commercial operation of Phase-1, whichever is earlier.

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

“Construction Standards” means the construction standards set out in the
arnexiire o Appendix 4.

“Consultation Notice™ has the meaning ascribed to it in Article 15.3,

“Contractor” means a Person' with whom the Cencessionaire has entered into/ may
enter into a contract relating to the execution of any works and for operation and
maintenance of the Project Facilities and Services, including the Management
Contractor.

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

“Date of Commercial Operation Phase I" means the date on which the
Concessionaire receives the Completion Certificate Fhase | in accordance with the
provisions of this Agreement/ MPT Act

“Date of Commercial Operation Phase II" means the date on which the
Concessionaire receives the Completion Certificate Phase [l in accordance with the
provisions of this Agreement/ MPT Act

“Day"” means the 24 (twentvlour] hour period beginning and énding at 12:00
midnight Indian Standard Time.

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

e the principal amount of the debt including any subordinated debt provided by
the Senior Lenders under the Financing Documents for financing the Project [“the
Prineclpal®™ but excluding: (1) working capital loans; (i) any part of the Principal that
had fallen due for repayment 2 vears pror to the Transfer Date, if the Transfer Date
ias related to expiry of the Concesaion Period or any part of the Principal that had
fallen due prior to the Termination Notice, if the Transfer Date 15 related to
termination prior to the expiry of the Concession Period; and (iti) any debt that has
been rescheduled or refinanced, unless such repayvment had been rescheduled or
refinancing made with the prior consent of Concessioning Authority; and

ik all accrued interest, financing fees and charges payvable on or in respect of the
debt referred o in sub-clause {(a) above upto the Transfer Date but excluding i any
mnterest, fees or charges that had fallen due one year prior to the Transfer Date, and

{ii} penal interest or charges, payable under the Financing Documents to any  Senior
Lender.

“Designs and Drawings™ means the designs and drawings, and other technical
information submitted by the Concessionaire from time to time and reviewed hy the
Independent Engineer in accordance with the provisions of this Agreement.

“Encumbrance” means any encumbrance such as mortgage, charge, pledge, lien,
hypothecation, security interest, assignment, privilege or priority of any kind having
the effect of security or other such obligations and shall include wathout hmitation
any designation of loss payees or beneficianes or any similar arrangement under any
insurance policy pertaining (o the Project, physical encumbrances and
encroachments on the Project Site/ Port's Assets/Project Facilities and Services.

“EPC Contract™ means the contract entered into by the Concessionaire with ane or
more Contractors interalia for the purpose of design, engineering, procurement of
equipment and materials {including by impott thereof) and construction of the
Project in accordance with the provisions of this Agreement.

“Equity” means the paidup share capital of the Concessionaire representing the
equity component of the Total Project Cost, as capitahzed in the books of the
Concessionaire and duly certified by the Statutory Auditors.

“Equity Documents” mecans collectively the documents evidencing subscription to
Equity to the extent of equity component of cost of the Project.

“Equity IRR” means the internal rate of return on equity investment of the project
bagsed on projected /actusl cash flows during the Concession Period.
oy

o




“Escrow Account" shall have the meaning assigned to it under Article 9.5

“Escrow Agreement” means the agreement to be executed inter alia between the
Concessionaire, the Concessioning Authority and the Senior Lenders/ Senior Lenders
representative substantially in the format ser out in Appendix 16 hereto.

“Estimated Project Cost” means the sum of Rs. 2B0.71 Crores [Rupees Two
Hundred Eighty point Seventy One¢ Crores only) being the cost of the Project as
estimated by the Concessioning Authority and disclosed in the Request for Proposal

“Event of Defaunlt’ shall have the meaning assigned to it under Article 15,1
“Exclusivity Period” shall have the meaning ascribed to it in Article 12.2{c)

“Expert™ means any person, body or organization of repute with recognized
technical f professional expertise in respect of any field, matter or subject relevant for
the purpose of this Agreement.

“Financial Assistance” means all funded and non-funded credit assistance
including but not hmited to loans, advances, lease assistance and puarantees
reguired for the Project.

“Financial Close"” means the date on which the Financing Documents providing for
Financial Assistance by the Senior Lenders, Equity Decuments and the documents in
respect of debt, il any, commatted by the Applicant/Consortium have become effective
and the Concessionaire has access to such Financial Assistance.

“Financial Year" means any twelve month period commencing from 1*April and
ernding on 3 1*8March,

“Financing Documents” means, collectively, the documents executed in favour of or
entered into with the Senior Lenders, by the Concessionaire in respect of the
Financial Assistance relating to the financing (including any re-financing| of the Taotal
Project Cost and mcludes any document providing security for the Financial
Assistance.

*Financing Plan" means the base case financial model adopted by Concessionaire
with the approval of the Senior Lenders and approved by the Concessioning Authority
in accordance with Article 3. [ a){wi}, setting forth the capital and operating cost of the
Project and revenues therefrom on the basis of which financial viability of the Praject
has been determined by the Senior Lenders, and includes a detailed description of the
assumptions and parameters used [or making calculation and projections therein
including inter ahia the Estimated Project Cost, License Fee and Royalty payable to
the Concessioning Authority annual estimated revenue, equity contribution, carge
handling projections estimated by Concessionaire, discountéd net present value of
the cash flows, Equity [RR, debt equity ratio and debt service covgesss ratio, as set
out in Appendix 17, o I




“Force Majeure Event™ shall have the meaning ascribed to it in Article 14.1 of this
Agreemerl.

#Gol"” means the Government of India.

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

“Government Authority” means Gol, any stale governmen! or any governmenial
department, commission, board, body, bureau, agency, authority, instrumentality,
administrative body, at central, state, or local level, having jurisdiction over the
Conecessionaire, the Port's Assets, the Project Facilities and Services or any pertion
thereof, but shall not inchide the Concessioning Authority.

“Independent Engineer® means a Person appointed in accordance with Article 5.1
for supervision and monitoring of compliance by the Concessionaire with the Scope of
Work, more particularly to undertake, perform, carry out the dutics, responsibilities,
services and activites set forth in Appendix 7.

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

“Indian Forts Association™ means the Apex body of Major Ports of India registered

under Societics Registration Act,

“Insurance Cowver” shall have the meaning ascribed to 1t in Article 12.1(c){u).
“License Fee” shall have the meaning assigned to it under Article 9.1 (a)

“Management Contract including O & M Contract™ means the contract between
the Concessionaire and the Management Contracter0&M Contractor in respect of
obligations of the Management of the project in accordance with the Request for
Proposal /operation and maintenance of the Project in accordance with the provisions
of this Agreement.

“Management Contractor™ means M/s, JSW Infrastructure Limited
“Management Control” means the possesaion, directly or indirectly of the power to

“Thia definition may be ingluded only in cases where such n contract is envesazed.
“Thes definstion and the usage will be retzined depending on the bids 1 e, where the :.unu:-mum meets IJH.‘ b.-.mnu:a.l
critenia an the stremgih of is mammagement controctor who is Bol o member of the corsosEra B

mami t corractor would necd to be sdentifiable i the eondrac




direct or cause the directinon of the management and policies of the Concessionaire,
whether through the ownership of voting securities, by contract or otherwige or the
power to elect or appoint more than 50% (Gfty percent) of the directors, managers,
pariners or other individuals exercising similar authority with respect to the
Concessionaire.

“Material Adverse Effect” means material adverse effect of any act or event on (g
the ability of either Party to perform any of its rights or perform  discharge any of their
duties/obligations under and in accordance with the provisions of this Agreement
and which act or event causes a matenal fnancial burden or loss to sither Party

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

“Minimum Guaranteed Cargo"” shall have the meaning ascribed to it in Arvicle
7. 1{ahixii).

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

“MPT Act” means The Major Port Trusts Act, 1963 as amended, supplemented,
re-efiacied or replaced [Fom ime to time.

*Non Folitical Event™ mcans the Force Majeure Events set out in Article 14.2

“Operations Phase” means the period from the Date of Commercial Operation Phase
| to the expiry/termination of the Concession Penod.

“Dperations and Maintenance Standards™ means the minmum standards of
operations and maintenance set out in the annexure o Appendix 4 with regards the
Project Facilities and Services.

“*Orther Events” means the Force Majeure Events set out in Article 14.4.

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

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

“Performance Guarantee” shall mean the bank guarantee(s)/letter(s) of credit
procured by the Concessionaire for the benefit of the Concessioning Authority

guaranteeing the performance of the obligations of the Concessionaire hereunder in

the manner specified in Article 4.1.




trust, unincorporated organization, government or governmental authority or agency
or any other legal entity.

“Political Event” means the Force Majeure Events set out in Article 14.3.

“Port's Assets” means the assets set out in Appendix 2, belonging to the
Concessioning Authority.

“Port Limits™ means the limits of New Mangalore Port as defined under Section 5 of
the Indian Ports Act, 1908, as amended from tme to Hme.

“Project™ means the design, finance, construction, operation, mamntenance, and
marketing and providing of the Project Facilities and Services in accordance with the
provisions of this Agreement.

“Project Capacity” means the capacity of the Project Facilities and Services to
handle 2,39, 148 TEUs (1.58 MMTPA) & 0.64 MTPA other carge on non exclusive
basis other than negative list provided in Appendix 19 for Phase-] and 3,58,722 TEUs
{5.38 MMTFPA (including Phase-1) container and 0.64 MTPA for Other Cargo on non
exclusive basis other than negative list provided in Appendix 12 for Phase-11.

“Project Contracts™ mcans cellectively this Agreement, the EPC Conlract, OdaM
Contract and any other material contract (other than the Finanecing Documents, the

Escrow Agreement, the Substitution Agreement or any commercial agreement with
the users) entered into or may hereafter be entered into by the Concessionaire in
connection with the Project and Project Facilitics and Services,

“Project Facilities and Services" means the facilities and services as set out under
the Scope of Work, to be provided by the Concessionaire during the Concession
Period, m accordance with this Agreement.

“Project Schedule™ means the Appendix 5 hereto,

“Project Site” means the area demarcated in Appendix | including the waterfront,
existing berth, land together with buildings, structures if any andeasement rights
thereto that may be given to the Concessionaire and all other assets comprised
thersin on which the Concessionaire is authorized to develop and operate the Project
Facilities and Services as tei forth in this Apreement This shall alse include
additional land, utilities and sennces allowed by Port in terms of Article 7.1 {c)(iii),

wherever applicable.

“Provisional Certificate”® shall have the meaning assigned to it under Article 6.7 (d).

“Punch List" shall have the meaning assigned to it under Article

= PANAMRN
MANAL URE |
435018 3

= o

Wl

W ORE s
é“( g

16




“Quarter™ means a period of 3 (three] Months.
“Remedial Period™ has the meanimg ascribed to it in Article 15.4.

“Request for Proposal” or “RFP" means the Request for Proposal dated 20"
February, 2019 issued by the Concessioning Authority to the applicants shortlisted
pursuant to the Request for CQualification and includes any addendum [
clarifications issued in respect thereof by the Concessioning Authority.

“Request for Qualification” or “RFQ" means the Request for Qualification dated
June 2018, issued by the Concessioning Authority inviting applications in
accordance therewith for shortlisting the competent applicants that ean
subsequently bid for the Project, and includes any addendum / clariffications issued
in respect thereof by the Concessiomng Authonty.

“Requisition™ has the mraning ascribed to it in Article 16.3.

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

“Safety Standards” means the mimimum standards of safety set out in the annexure
to Appendix 4 with regards the Project/ Project Facilities and Services,

“Scale of Rates” means the scale of rates along with the statement of conditions with
respect  thereto framed and nootified by TAMP or such  other
competent authority under the provisions of MPT Act, as applhicable.

“Scheduled Project Completion Date Phase I" means the day following completion
of 12 {twelve] months from the Date of Award of Concession.

“Scheduled Project Completion Date Phase II" means the day following
completion of 12 (twelve) months after commencement of 18 months of achieving
1.80 lakhs TEU's or within 5 years of commencement of commercial operabion
of Phase-l, whichever is carlier.

“Selectee™ has the meaning ascnibed to it in Article 15.4(b)

“Senior Lenders™ means the financial institutions, multilateral lending agences,
trusts, banks, funds and agenta of trustees of debentures, including their successors
and assignees, who have agreed to guarantees or provide finance to the concessionaire
under any of the Financing Agreements for meeting all or any part of the Total Project
Cost and who hold panpassu charge on the assets, nghts, title and interests of the
Concessionaire.




“Statutory Auditors” means a firm of Chartered Accountants appointed in lerms of
the Companies Act, 2013 and acting as the statutory auditors of the Concessionaire.

“Stressed Project” means the PPP Project reaching a situation in which either Party
15 unable to perform /discharge its oblipations under this Agreement due to reasons
beyond its control or due to certain unanticipated conditions.

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

“Supporting Project Infrastructure™ means:

aj maritime access channels:

b port entrance;

(]| protective works including breakwaters, shore protection;

d) sea locks;

e) aceess to port for inland transport (including roads, bridpes and tunnels);
f} rail connections between hinterland and port;

El inland waterways within port area;

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

“TAMP" means Tanfl Authonty for Major Ports established under the MPT Act.

“Tarlff" means the applicable rate(s] as per Scale of Rates that may be charged by the
Concessionaire for and in respect of providing the Project Facilities and Services.

“Tariff Notification™ means the Notification forder No. TAMP/69 /2018 - NMPT
dated 18.01.2019 approved by TAMP, setting out inter alia the Tariff and shall
include any amendments, revisions or replacements thereof carried out or new

guidelines in accordance with the Applicable Tariff Guidelines.

*Ten Year GBec” means the 10 Year GSec rate published by Reserve Bank of India
prevailing as on the first day of April of each year of which the computation of

interest is required to be made under theAgreement.

“Termination Notice™ means the termination notice issued purauant to Article 16.1
hereof.

“Termination Period” shall have the meaning as set out under Article 16. 1 hereof,




“The Port” means New Mangalore Port.
“Total Project Cost” means the lowest af;

a) The capital cost of the Project, as set forth in the financial Package.
b actual capital cost of the Project upon completion
c| a sum of Rs. 280.71 crores |Rupees Two Hundred Eighty point Seven

One crores)

“Transfer™ means to transier, sell, assign, pledge, hypothecate, create a security
imterest in or other encumbrance on, place in trust (voting or otherwise), transter by
operation of law or in any other way dispose of, whether or not voluntarily, the legal or
benelicial interest in the equity shares of the Concessionaire.

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

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

1.2, ©Other References
In this Agreement:

SBIS" means Bureau of Indian Standards.

“BS"™ means British Standard.

“CISF” means Central Industrial Security Force.
ENINT means German ndustrial Standard.

“FEM" means Federation of Equipment Manufacturers.
“GET" means Goods and Services Tax

UIS™ means [ndian Standard.

“IS0" means International Standards Organization,
*IEC" means International Electro Technical Commission.
“IMDG" means International Maritime Dangerous Goods.
“IMO" means [nternational Maritime Organization,

“km" means Kilometre, the unit of length.

“kWh" means Kilowatt-hour, the unit of electrical energy.
“kVA" means Kilovolt-Ampere, the unit of power.

*m" means Metre, the unit of length.

“*mm” means Millimetre, the unit of length

SMMTPA" means Million Metric Tonnes Per Annum,
"MT™ means Metrc Tonne, the unit of weight.

“MVA"™ mecans Mega Volt Ampere, the unit of power.
YMSIHC” means Manufacture Storage and Input of Hazardous Chemicals,
“NMPT" mcans New Mangelore Port Trust
“01SD" means Uil Industry Safety Directorate

|



“TEU” means Twenty Feet Equivalent Units.
1.3. Interpretations

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

In this Agreement unless the context atherwise requires:

(a) any reference Lo a statutory provision shall include such provision as is from
tirme to time modilied or re-enacted or consolidated so far as such modification
or re-enactment or consolidation applies or 15 capable of applying to any
transactions entered into hereunder;

(b} the words importing singular shall include plural and vice versa, and words
denoting natural persons shall include partnerships, [rms, companies,
corporations, joint ventures, lrusts, associations, organisations or other
entities (whether or not having:a separate legal entity);

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

{d) the words “include” and “including” are 1o be construed without limitation;

le) references to “construction” include investigation, design, engineering,

procurement, delivery, transportation, installation, processing, [abrication,
testing, commissioning and other activities incidental to the construction;

if) any reference to any period of time ghall mean a reference to that according Lo
Indian Standard Time;

] any reference to day shall mean a reference 1o a calendar day;
(h) any reference to month shall mean a reference to a calendar month;

i "Recital”, "Article” and “Appendix™ shall refer, except where the context
otherwise requires, to Articles of and anv Appendix to this Apreement. The
Appendices to this Agreement shall form an integral part and par-:el of this
Apgreement and will be in full force and effect as though they H__- pressiy sel
out in the body of this Agresment; P Lo
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(1)

()

{

{m)

[n)

1.4.

any reference at any time to any agreement, deed, instrument, license or
decument of any description shall be construed as reference to that agreement,
deed, instrument, license or other document as amended, varied,
supplemented. modified or novated at the time of such reference;

any agreement, consent, approval, authorization, notice, communication,
information or report required under or pursuant to this Agreement from or by
any Party or the Independent Engineer and/or a Statutory Auditor shall be
valid and effectual only if it 18 in writing under the hands of duly authorized
representative of such Party or the Independent Engineer and/or Statutory
Auditor, as the case may be, in this behalfl and not otherwise;

unless otherwise stated, any reference to any period commencing “from” a
specified day or date and “till” or “until” a specified day or date shall include
both such days or dates:

unless otherwise specified, any interest to be caleulated and payable under
this Agreemnent shall accrue on a Monthly basis and from the respective due
dates as provided for in this Agreement; and

any waord or expression used in this Agreement |, unless defined or construed
in this Agreement, shall be construed as per the definition given in General
Clauses Act, 1897 failing which it shall bear the ardinary English meaning

Measurements and Arithmetic Conventions

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

1.5.

Ambiguities and Discrepancies

In case of ambiguities or diserepancies within this Agreement, the following shall

apply:

&)

(h)

between two Articles of this Agreement, the provisions of specific Articles
relevant to the issue under consideration shall prevail over those in other
Articles;

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

between any value written in numerals and that in words, the latter shall
prevail; and




part af thia Agreement, the former shall prevail
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ARTICLE-2

CONCESSION AND PORT ASEETS
&.1. Concesslon

In consideration of the Concessionaire agreeing to pay to the Concessioning
Authority {a) the License Fee and (b} Royalty, and performing 1ts obhigations as sct out
in this Agreement, the Concessionimg Authority hereby grants to the Concessionaire,
subject to the provisions of this Agreement, an exclusive license for designing
engmneering, financing, constructing, equipping, operating, maintaining, replacing
the Project Facilitics and Services as por Scope of Work,

2.2, Concession Period

The Concession hereby granted is for a period of 30 [thirty) years commencng fiom
Date of Award of Concession during which the Concessionaire is authorized and
obliged to implement the Project and to provide Project Facilities and Services as per
Scope of Workes in accordance with the provisions hersofl

Prosided that:

fa) in the event of the Concession being extended by the Concessioning Authority
beyond the zaid period of 30 (thirty] years in accordance with the provisions of this
Agreement, the Concession Period shall include the peniod by which the Concession
15 80 extended, and

fx]] in the event of an eary termimation /determunation of the Concession) this
Agreement by either Party in accordance with the provisions hereol, the Concession
Period shall mean and be limited to the period commencing from the Date of Award of
Concession and ending with the date of termination/determmation of the
Concession /this Agreement.

2.3. Acceptance of the Concession

The Concessionaire hereby accepts the Concession and agrees and undertakes to
implement the Project and to provide Project Facilitics and Services in accordance
with the provisions of this Agreement. Subject to and in accordance with the
provisions of this Agreement and Applicable Laws and Applicable Permits, the
Concessionaire shall at its costs, charges, expenses and nisk including but not
limited to foreign exchange vanation risk if any, conceptualize, design, engineer,
finance, construct, equip, operate, maintan and replace the Project/ Projeot
Faeilities and Services.

2.4. Port's Assets

{a) In consideration of the Concessionaire agreeing to perform ischarge its




to the Concessionaire, the exclusive right to enter upon, cccupy and use the Project
Site and Port's Assets for the purpose of implementing the Project and provision of
Project Facilities and Seraces pursuant thereto in accordance with this Agreement.

k) The Concessionaire shall at its costs, charges and expenses make such
development and improvements i the Project Site and Port's Assets as may be
necessary or appropriate for implementing the Project and providing Project Facilities
and Services, in accordance with the Agreement, Applicable Laws and Applicable
Permits.

2.5. Use of Port's Assets

The Concessionaire shall not without the prior written consent or approval of the
Concessioning Authority use the Prmject Site and the Port's Assets for any purpose
other than for the purposes of the Project /the Project Facihtics and Services and
purposes incidental thereto as permitted under this Agreement or as may otherwise
be approved by the Concessioning Authority,

2.6, Information about Project Site and Port's Asscts

The information about the Project Site and Port’s Assets as st out in Appendix | and
Appendix 2 respectively 1s provided by the Concessioning Authority in good faith and
with due regard to the matters for which such information is required by the
Concessionaire. The Concessioning Authority agrees to provide to the Concessionaire,
upon a reasonable request, any further information relating to the Project Site and
Port Assets, which the Concessioning Authority may now possess or may hereafter
come Lo possess, as may be relevant to the implementation of the Project. Subject to
this, the Concessioning Authority makes no representation and gives no warranty Lo
the Concessionaire in respect of the condition of the Fort Assets or the Project Site.

2,7. Acceptance of the Port's Assets

The Concessionaire accepts possession of the Port’s Assets and Project Site on ‘as is
where is" bagis and confirms having:

1| inspected the Project Site/ Port's Assets, including the berths and all
structures thereat and its surroundings;

(L} salisfied itself as to the nature of the climatic, hydrological and general
physical conditions of the Project Site/ Port's Assets, the nature of the ground and
subsoil, the form and nature of the Project Site/ Port's Assets, and the nature of the
design, work and materials necessary for the performance of its obligations under
this Agreement, and

(cl obtained for itself all necessary information as to the risks, contingencies and
all other circumstances which may influence or affect the Concessiogajre and its
rights and obligations under or pursuani to this Agreement. A,




2.8. Peaceful Occupation

The Concessioning Authority warrants that the Concessionaire shall, subject to
complying with the terms and conditions of this Agreement, remain in oecu pation of
the Project Site and Port's Assets during the Concession Period. In the event the
Concessionaire is obstructed by any Person claiming any right, title or interest in or
aver the Project Site and Port's Assets or any part thereof or in the event of any
enforcement action including any attachment, distraint, appointment of receiver or
liquidator being initiated by any Person claiming to have charge on the Project Site
and Port's Assets or any part thereof pursuant to Section 78 of the MPT Act, the
Concessioning Authority shall, if called upon by the Concessionaire, defend such
claums and proceedings.




ARTICLE-3
CONDITIONS PRECEDENT
3.1. Conditions Precedent

The award of the Concession shall be subject to the satisfaction or waiver of the
following conditions precedent (the “Conditions Precedent”)-

&) The following Conditions Precedent shall be satisfied by the Concessionaire:

i) Furmshing of the Performance Guarantee as stipulated in Article 4.1
hereof;

1 Furmshing of copics (certified as true copies by a director of the
Concessionaire} of the constituent documenis of the Concessionaire:;

fus) Furnishing of all resolutions adopted by the Hoard of Directors of the
Concessionaire (certified as true copies by a director of the Concessionaire)
authorizing the execution, delivery and performance by the Concessionaire of each of
the Transaction Documents:

{1} Upening the Escrow Account and executing the Escrow Agreement:
v Undertaking to Furnish a copy of the Management Contract:
{vi) Furnishing a certificate from its principal officer/director on the

shareholding pattern of the Concessionaire:

{wit) Submission to Concessioning Authority  of its Financing Plan and
Financing Documents for the Project and demonstrating Financial Close for
verilication that there is no inconsistency/ contradiction with the terma & condition of
the agreement., Authorty, within 15 days shall potify concessionaire of
inconsistency fcontradictions, f any which shall be promptly addressed by the
Concessionaire:

{viti) Procuring and furnishing the following confirmations, in eriginal, from
the Applicant /members of Consartium:

(a) it/ they shall at all times comply with the provisions of Article 11.2 in respect of
their sharcholding in the Concessionaire:

(b) it/they has/have the financial standing and resources to fund Jraise finances
far undertaking and implementing the Project in accordance with this Agrecment;




requested the Concessioning Authority to enter into this Agreement with the
Concessionaire and has agreed to and unconditionally accepted the terms and
conditions set forth in this Agreement;

(1] Furnishing to the Concessioming Authority a legal opimion from the
legal counsel of the Concessionaire with respect to the authority of the
Concessionaire to enter into this Agreement and the enforceability hereof; and

{xl Obtaining Applicable Permits as may be required for commencement of
Construction Works as set out in Appendix 8,

(b} The following Conditions Precedent shall be sansfied by the Concessioning
Authaority:

(] procurement of the clearances required for the Project, as set out in
Appendix §;
[11] Handing over physical possession of the Project Site measuring about

1.513 hectares and for the Port’s Assets for the purposes of the Project after receipt of
performance guarantee / security from the concessionaire with the provision that
license fee along with GST etc. shall be paid by concessionaire from the date of
handing over,

(111} provision of or putting in place arrangements for the provision of
supporting project infrastructure by the Concessioning Authority.

3.2. The aforesaid Conditions Precedent shall be complied with within 180 [one
hundred eighty) days of the date of the Agreement. For the purpoae of compliance of
Financial Close obligation, Concessionaire, shall nol be considered as default if the

condition pending for achieving financial close are only those which are required to be
fulfilled by the Concessioning Authority under Article 3.1(b).

3.3. Any of the Conditions Precedent set forth in Articles 3. 1{a) may be waived fully
or partially by the Concessioning Authority at any time in its sole discretion or the
Concessioning Authority may grant additional time for comphance with these
conditions and the Conceasionaire shall be bound to ensure compliance within such
additional time as may be specified by the Concessioning Authority. Any of the
Conditions Precedent set forth in Articles 3.1 (b) may be waived fully or partially by
the Concessionaire at any time in its sole discretion.

3.4. If the Concessionaire has fulfilled all the Conditions Precedent under Article
3.1la} including the furnishing of the Bank Guarantee and has not waived or
extended the time under Clause 3.3 above, and if the Concessioning Authority has
failed to fulfil the Conditions Precedent to be fulfilled by it under Article 3.1(b) (and
which are within the power of the Concessioming Authority), the Concessioning
Authority shall be liable to pav liquidated damages in a sum caleilated at the rate of
0.1% [zero point one percent) of the Peérformancs Guarantees for each day’s delay ntil
Fulﬁ]]m:ul: of t_h: Cl:rnd.:u:rrt:. Frecedent subjml to & maxumum of 5% ([we percent) of
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In such event, having regard to the gquantum of damages, the time for the
performance shall be deemed to have been extended by the number of days for which
the liquidated damages is paid and if, after the extended period the Concessioning
Authority s still not in a position to comply with the Conditions Precedent, then the
agreement shall be liable to be terminated as provided for in Clause 3.6 below;

3.58. If the Concessioning Authority has fulfilled all the Conditions Precedent under
Article 3. l{bjand has not waived or extended the time under Clause 3.3 above, and if
the Concessionaire has failed to fulfil the Conditions Precedent to be fulfilled by it
under Article 3.1(b) (and which are within the power of the Concessionaire), the
Concessionaire shall be hable to pay liquidated damages in a sum caleulated at the
rate of 0.1% {zero point one percent) of the Performance Guarantee for each dav's
delay until fulfilment of the Conditions Precedent subject te a maximum of 5% (five
percent) of the figure mentioned in the Performance Guarantee furnished by the
Concessionuire. In such event, having regard (o the quantum of damages, the time
fer the performance shall be deemed to have been extended by the number of days for
which the liquidated damages iz paid and if, after the extended period the
Concessionaire is still not in a position to comply with the Conditions Precedent, then
the agreement shall be liable to be terminated as provided for in Clause 3.6 below:

3.6. In the event that the Conditions Precedents are not comphed with within the
time [includimg the extended time, if any| in terms of the aforesaid Articles 3.2 w 3.5,
this Agreement shall be liable to be terminated. If such termination 1s on account of
failure of the Concessionaire 1o comply with the Conditions Precedent, the Bid
Security shall stand forfeited. IT such termination is on account of [milure of the
Conceasstioning Authority, the Concessioning Authornity shall be obliged to return the
Bid Security/Performance Guarantee. It is clarified that except for the pavment as
stipulated in the foregoing Article 3.4 and 3.5 and forfeiture in this Article 3.6, each
party hereto shall have no claims against the other for costs, damages. compensation
or atherwise.




ARTICLE-4
PERFORMANCE GUARANTEE
4.1. Performance Guarantee

The Concessionaire shall for due performance of ita obligations during the
Construction Phase provide (o Concessioning Authonfy an unconditional and
irrevocable bank guarantee, in favour of the Concessioning Authority encashable and
enforceable at Mangalore substanhally in the form set forth in Appendix 9 or an
irrevocable revolving letter of credit in the form acceptable to the Concessioning
Authority (the "Performance Guarantee”). The Performance Guarantee shall be for &
sum of Bs, 16,56,19,000/- (Rupees Sixteen Crore Fifty Six Lakh Nineteen Thousand
Only}. Till such time the Concessionaire provides to Concessioning Authority the
Performance Guarantee pursuant hereto, the Bid Security shall remain in full force
and effect, The Performance Guarantee, if in the form of a bank guaraniee shall be
valid for an initial period of 1 {one) vear and shall be renewed 30 (thirty] Davs prior to
expiry of cach year, for an additional term of 1 (one) year. It is clarified that the
Concessionaire shall be liable to restore the Performance Guarantee to the full
amount i case of part encashment of the same by the Concessioning Authority, This
shall be done within 30 (thirty] Diays of any such part encashment. The Perlormance
Cuarantee, if i1 the form of a letter of credit shall be irrevocable and replenished from
time to Hme such that an amount of Rs, 16,56, 19,000 /- (Rupees Sixteen Crore Fifty
Six Lakh Nineteen Thousand Only). | 18 avallable in immediate cash to the
Concessioning Authority for the entire period of the Construction Fhase. The
Performance CGuarantee furnished under this provision shall be valid antl expiry of
126 (one twenty six) months from the Date of award of Concession. Failure of the
Concessionaire to provide a valid Performance (Guarantee andjor restore and
mamtain the Performance Guarantee in accordance with this Article shall entitle the
Concessioning Authority to forthwith terminate this Agreement and also if relevant,
to orfeit the Bid Security,

4.2, The provisions of Sanctions for Violation shall be apphicable for forfeiture of
Performance Security in case of a decision by the Concessioning Authonty to forfeit
the same without assigning any reason for imposing sanction for violation of the
Integrity Fact.
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ARTICLE-5
INDEPENDENT ENGINEER
5.1 Independent Engineer

{a} The Independent Engineer shall be selected out of the panel prepared for the
purpose by the Indian Ports Association. The Concessioning Authority shall in the
procurement documents published by it, set out in reasonable detail the scope of
work as indicated in Appendix T and shortlist biddera based on their technical
capability, The Concessioning Authority shall within 30 (thirty) Days of the date of
this Agreement forward to the Concessionaire a list consisting of the names
accompanied by their respective profile in brief of Persons so shortlisted. 1T within 15
{fifteen) Days of forwarding the list, the Concessioning Authority does not receive any
ohjection from the Concessionaire with reasons therefor, the Concessioning
Authority shall call for & Inancial bid from the shortlisted Persons and select the
Independent Engineer ordinarily based on the lowest fee gquote. Any objection raised
by the Concessionamre shall be consmdered by the Concessioming Authorty and
Persons against whom such objections are raised will at the discretion of the
Concessioning Authority, which discretion shall be used with the highest degree of
prudence and fairness, be disqualified prior to seeking a financial bid.

(b} The Independent Engineer selected pursuant to the aforesaid process shall be
appointed for a penicd commencing from the Date of Award of Concession to the date
of expiry of 6 (gix) months from the Date of Comemercial Operations for Phase [ For
Fhase II, Independent Engineer shall be appointed for a period commencing from the
Date of 6 (six) manths prior to start of construction for Phase 11 to the date of expiry of
6 (six| months from the Date of Commercial Operations for Pha=e ll. The scope of
work of the Independent Engineer shall be substantially as set out in Appendix 7

Waork of certification of Performance Parameters as stipulated in this Agreement shall
be done by Indian Ports Association durnng the remaining concession period {During
the Operations penod).

[[=] The costs and expenses of the [ndependent Engincer and Indian Port
Association for their services shall be borne by the Concessioning Authority and
Concessionaire, equally,

(d) If the Concessioning Authority either on its own or on a report of the
Concessionaire has reason to believe that the Independent Engineer is no:
discharging its duties in a fair, appropriate and diligent manner, the Concessionimg
Authority may after giving the Independent Engineer due epportunity of being heard,
termanate the appointment of the Independent Engineer and appoint another firm in
its place in accordance with the preceding clause (&) above.

(=} If eather Party disputes any advice, mstruction or deasion of the Independent
Engineer, the dispute shall be resolved 1in accordance with the di
procedyre set out in Article 19,




ARTICLE-6
PROJECT IMPLEMENTATION
6.1. Preparation of Designs and Drawings

The Concessionaire shall at its cost, charges and expenses, prepare the Designs and
Drawings in conlormity with the Scope of Worke

6.2. Review of the Designs and Drawings

[a) The Conecessionaire shall submit the Desipns and Drawings as set out in
Appendix 6 for the review of the Independent Engineer. Simultaneously, the
Concessionaire shall also provide the Concessioning Authority with a set of the
Designs and Drawings.

(B) The Independent Engineer shall review the Designs and Drawings submitted
by the Concessionaire and provide its commentsfobservations. and suggestions on
the same [including the comments/observations of the Concessionmg Authority in
respect thereof wathin 21 (twenty one) Days from the date of the receipt of such
Designs and Drawings.

(= In the event that the Independent Engineer/ Concessionaing Authority has
ohserved that the Designs and Drawings are not in conformity with the Scope of Work,
the Concesstonamre shall promptly and without any undue delay revise and resubinit
the Designs and Drawings or satisfy the Independent Engineer/ Concessioning
Authority with regards its compliance.

(e} If the Independent Engineer does not make any ohservation /comments with
respect to the Designs and Drawings submitted to it by the Concessionaire within 21
(twenty one| Days of the submission, it shall be deemed that the Independent
Engneer has no suggestions to make with respect to the Designs and Drawings and
the Conceasionaire shall be entitled to proceed with the Project accordingly.

{e} The Concessionaire shall not be entitled 1o any extension of time for
completing construction or any other reliel on account of delay caused due to
providing any clarification or in resubmitting the Designs and Drawings. Provided
however the Concessioning Authority at its sole discretion may suitably extend the
Construction Phase.

{fi The Concessionaire shall not change any Designa and Drawings reviewed by
the Independent Engineer/Concessioning Authority under this Agreement, without
submitting such revised Designs and Drawings for the review of the Independent
Engineer/ Concessioning Authorty.

gl MNotwithstanding the review by the Independent Engineer, the Cunc:essmnmm
and Independent Engineer shall be severely and jointly be resp




and/or deficiency in the Designs and Drawings relating to the Project or any part
thereofl and accordingly the Concessionaire shall at all timea remain reaponsible for
its obligations under this Agreement.

6.3. ~Construction Phase

(&) The Concessionaire shall promptly commence and complete the works,
mcluding installation of equipment in accordance with the Project Schedule and shall
also obtain from the Independent Engineer a certificate as to completiom of
construction of Project Facilities and Services in accordance with the provisions of
this Agreement ("Completlion Certiflcate Phase I') not later than 12 (twelve) menths
[rom the date of commencement of the Concession Period.

L8]] The Concessionaire shall promptly commence and complete the works within
12 months, inchuding installation of equipment in accordance with the Project
Schedule and shall also obtain from the Independent Engineer a certificate as to
completion of construction of Project Facilities and Services in accordance with the
provisions of this Agreement and as set out in Appendix 4 (*Completion Certificate
Phase [I") within 18 months of achieving 1.80 lakhs TEU's perannum or within 3
years of commencement of commercial operation of Phase-1, whichever is earlier.

6.4. Obligations of the Concessionaire

Without prejudice to the generality of Article 6.3 and in addition to any of its other
obligations  under this  Agreement, dunng the Construction Phase, the
Coneessionare shall:

(&) arrange for, in a timely manner all necessary financial and other resources
required for construction and installation of the Praoject Facilities and Services;

(b} engage professionally competent Persons for project management and
construction and ensure that all works are carried out in compliance with the
Construction Standards;

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

{d] btain Applcable Permits, comply with Apphcable Law licable
éﬁ“uﬁ{ﬂq’:
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Permits and give priority to safety in its construction and planning activities in order
to protect life, health, property and environment;

(e} provide to the representative(s) of the Concessioning Authority, at reasonable
limes and upon prior intimation, access ta the Project Site to review progress in
construction and to ascertain compliance with any of the requirements of this
Agreement. Provided that non-inspection by the Concessioning Authority of any
works shall nat, in relation to such works, (i) amount to any consent or approval by
the Concessioning Authority nor shall the same be deemed to be waiver of any of the
rights of the Concessioning Authority under this Apreement: and (ii] rclease or
discharge the Concessionaire from its obligations or liabilities under this Agreement
in respect of such work;

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

g promptly carry out at its cost such further works as may be necessary to
remove any defects or deficiencies observed by the Independent Engineer and ensure
timely completion of construction of the Project / the Project Facilities and Services in
all respecis in accordance with the provisions of this Agreement; and

(h) ensure safe and timely construction and completion of the Praject/Project
Facihties and Services, the Concessionaire may, at its cost, interrupt and
divert/create barriers on the flow of water or on the road or port traffic, adjacent to
the Project Site if such interruption and diversion is imperative for the efficient
progress of Construction Works and conforms to Good Industry Practice; provided
that such interruption and diversion shall be undertaken by the Concessionaire only
with the prior written approval of the Independent Engineer which approval shall not
be unreasonably withheld, For the aveidance of doubt, it is agreed that the
Concessionasre shall at all times be responsible for ensuring safe operation of
Construction Works and shall remove the interruption or diversion within the period
specified by the Independent Engineer.

i1} give & written notice to the Concessioning Authority for commencing the works,
including installation of equipment, for Phase I, in accordance with the Project
Schedule and as set out in Appendix 4.

6.5. Obligations of the Concessioning Authority

In addition to any of its other obligations under this Agreement, during the
Construction Phase, the Concessioning Authority shall:

(=] in matters falling within its authority, grant, the Applicable Permits, approvals
and consents as may be required by the Concessionaire and on a best efflorts basis
assist the Concessionaire in obtaining all other Applicable Permits as may be
required by the Concessionaire;




the Port’s Assets, if requested by the Concessionaire. It iz clarifed that the
Concessicnaire shall be solely responsible for determining the adequacy or otherwise
of such investigations and will not in reliance of such records, be entitled to claim any
reliefl under this Agreement;

(e} upon satislaction as to completion and receipt of Completion Certificate issued
by the Independent Engineer promptly obtain approval of the Collector of Customs,
publish requisite notifications in the Official Gazette and declare the Project Facilities
and Services as ready for operation in accordance with the provisions of Section 37 of
the MPT Act;

() upon written request from the Concessionaire, assist the Concessionaire, on a
best effort basis, in obtaining immigration clearances, emplovment permits and
residential premises for any foreign personnel engaged or employed by the
Concessionaire in connection with the implementation of the Project; and

(e} stiibject to the Concessionaire | Contracter complying with the requirernents
under the Applicable Laws including but not limited to payment of customs and any
other duty, assist the Concessionaire or Contractor, on a best effort basis, to import
inta India all items of equipment and materals required for the Project.

{f handover of phyaical possession of the Project Site (berth arca) measuring 1.22
hectares as per Appendix 1 from the date of commencement of commercial pperation
by the Concessionaire.

(g} handover of physical possession of the Project Site (storage arca) measuring
6.530 hectares, as specified in Annexure 2, from the date of commencement of
cornmercial operation by the Concessionaire.

6.6. Buspension of Works

{a) Upon recommendation of the Independent Engineer te this effect, the
Concessioning Authority may by notice require the Concessionaire to suspend
forthwith the whole or any part of the Construction Works if, in the reasonable
opinion of the Concessioning Authority, such work is not in accordance with the
Construction Standards | Safety Standards,

L] The Concessionaire shall, pursuant to the notice under the foregoing provision
suspend the Construction Works or any part thereof for such time and mn such
manner as may be specified by the Concessioning Authority and thereupon represent
te the Concessioning Authority / Independent Engineer, the remedial measures to
remedy the defects notified. The Concessionaire may by notice require the
Independent Enginecr to inspect such remedial measures forthwith and make a
report to the Concessiomng Autherity recommending whether or not the suspension
hereunder may be revoked. Any dispute as regards the suspension of works or the
remedial measures proposed, if cannot resolved within 30 (thirpgg—Bays of the




regalution in accordance with Article 19 hereafl
6.7. Issue of Completion Certificate

[a) At least 60 (sixty} Daye prior to the likely completion of the Project, the
Concessionaire shall notily the Independent Engineer of the date when it intends to
commence commercial operations. The Independent Engineer shall then proceed to
inspect the Construction Works with the intention of issuing the Completion
Certificate and determine and notify to the Concessionaire the schedule and manner
of the tests as are specified in Appendix 7 that it shall carry out to ensure that the
Project meets with the Construction Standards (“the Tests”). The date and tme of
each of the Tests shall be determimed by the Independent Engineer in consultation
with the Concessionaire, and notified to the Concessioning Authority who may
designate its representative to witness the Tests, The Concessionaire shall provide
such assistance as the Independent Engineer may reasonably require for conducting
the Tests. In the event of the Concessionaire and the Independent Engineer failing to
mutually agree on the dates for conducting the Tests, the Concessionaire shall fix the
dates by not less than 10 (ten) Days notice to the Independent Engineer;

(bl Upon completion of each Test, the Independent Engineer shall provide to the
Concessionaire and the Concessioning Authority copies of all Test data including
detailed Test resulls;

fch Upon completion of Construction Works and the Independent Engineer
determinung all the Tests to be succesaful, it shall forthwith issue to the
Concessionaire and the Concessioning Authority a Completion Certificate
substantially in the form set forth in Appendix 10;

() The Independent Engineer may, at the request of the Concessionaire, issue a
provisional certificate of completion substantially in the form set forth in Appendix 10
[the “Provisional Certificate”) if the Tests are successful and the Project can he
safely and reliably placed in commercial operation though certain works or things
forming part thereof are outsranding and not yet complete. The Provisional Certificate
shall have appended thereto a list of outstanding items signed jointly by the
Independent Engineer and the Concessionaire (the “Punch List”) to be completed by
the Concessionaire within a stipulated time. Provided, notwithstanding the foregoing,
no such Provisional Certificate will be issued pending notifications in the Official
Gazetie by the Collector of Customs. All items in the Punch List shall be completed by
the Concessionaire within 20 (ninety} Dayvs of the date of issue of the Provisional
Certificate or such other extended period that the Concesstoning Authority may in its
sole discretion determine, failing which the Prowvisional Certificate shall lose its
validity and the Concessioning Authority shall be entitled to terminate this
Agreement;

(e Without pn:judic: to the fnrv:gﬂi'ng. if the Enncesaiunairc shall have failed Lo
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discretion, reduce the scope of Project and require the Concessionaire to pay 80%
(eighty percent) of the sum saved due to such reduction of scope. Upon such payment
to the Concessioning Authority, the obligations of the Concessionaire in respect of
such works shall be deemed to have been fulfilled.

6.8. Change of Scope

{a) The Concessionung Autharity may, notwithstanding anything to the contrary
contained in this Agreement, require the provision of additional works and services
which are not included in the scope of the Project as contemplated by this Agreement
("*Change of SBcope”). Provided no such Change of Scope shall he made in the
Consiruction Phase if it is in the reasonable judgment of the parties hereto likely to
delay the completion of the Project such that the Project cannot be compléted on the
Scheduled Project Completion Date Phase | or Scheduled Project Completion Date
Fhase [I. Provided further, the cost of implementing a single Change of Scope shall
not exceed a sum corresponding to 5% (five percent] of the Estimated Project Cost
and during the Concession Period the comulative cost of implementing orders
pertaining te Change of Scope shall not excesd a sum corresponding to 20% (twenty
percent) of the Estimated Project Cost;

ib) If the Conceasioning Authority determines that a Change of Scope is necessary,
it shall issue to the Concessionaire a nobce specitving in reasonable deta] the works
and services contemplated there under (the “Change of Scope Notice™|-

ic) Upon receipt of a Change of Scope Notice, the Concessionaire shall, provide to
the Concessioning Authonty, the following;

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

{ia) the cost to be incurred by the Concessionaire for and in respect of such
Change of Scope,

id) Upan receipt of the foregoing information, the Concessioning Authority shall, if
it decides to proceed with the Change of Scope, convey its agreement or otherwise of
the assessment of the Concessionaire. If the Concessionaire does not notify any
adverse impact of a Change of Scope notified under the Change of Scope Notice
within 30 (thirty) Days of the date thereof and/or the Concessioning Authority does
not dizsagree with the cost assessment of the Concessionaire, the Concessioning
Authority shall issue an order requining the Concessionaire to proceed with the
implementation of such Change of Scope. If an adverse impact is notified by the
Concessionaire and/or the Concessioning Authority disagrees with the cost
assessment, the Parties shall in good faith modify the Change of Scope envisaged so
as 1o remove the adverse impact/agree to the cost imphication for carrying out the
Change of Scope within a period of 30 (thirty] Days of notification of the adverse
impact/cost. In the event that the Parties are unahle to mutually agree to a Change of
Scope and/or the cost of implementing the same, they may scek i tion of an




Expert 1o resolve the differences and upon the final determination of the desired
Change of Scope and its cost implication, the Concessioning Authority may issue an
order Lo implement the Change of Scope;

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

i Within ¥ [seven) Days of an order for Change of Scope being issued, the
Concessioning Authority shall make an advance payment to the Concessionaire of &
sum equal to 20% (twenty per cent] of the cost of Change of Scope as agreed
hercunder. The Concessionaire shall, after commencement of work, present to the
Concessioning Authority bills for payment in respect of the works in progress or
completed works, as the case may be, supported by such documentation as is
reasonably sufficient for the Concessioning Authority to determine the accuracy
thereaf. Within 30 (thirty] Days of receipt of such bills, the Concessioning Authority
shall disburse to the Concesmionaire after deducting prorate advance payment, such
amounts as are certified by the Statutory Auditors as being expended by the
Concessionaire for and in respect of implementing Construction Works or procuring
equuipments [ollowing an order for a Change of Scope;

(£ Notwithstanding anything to the contrary contained in this Article 6.8, the
Concessioning Authonty may, aflter giving the Change of Scope Notice to the
Concessionaire and considering its reply theretn, decide to seek competitive bids for
carrying out the works envisaged in a Change of Scope; provided that the
Concessionaire shall have the option of matching the first ranked bid in terms of the
selection criteria, subject to payment of 2% (two per cent) of the bid amount to the
Concessioning Authority, and thereupon securing the award of such works or
aervices. For the aveoidance of doubt, it is agreed that the Concessionaire shall be
entitled to cxercise such option only if 1t has participated in the bidding process and
its bid does not exceed the first ranked bid by more than 10% (ten percent) thereof:
arncl

(h} I during the pendency of the Agreement, the Concessionaire determines at
any time that & Change of Scope is necessary for providing safer and improved Project
Facilities and Services, it shall by notice in writing request the Concessioning
Autharity to consider such Change of Scope. The Concessionaire may implement the
Project and provide Project Facilities and Services in accordance with the Change of
Scope as may be approved in writing by the Concessioning Authority and all the
provisions of this Article 6 for the Project Implementation shall mutatis mutandis
apply. Frovided, it is clarified that the provisions contained in Article 6.8 () and (g
shall not apply to a Change of Scope required by the Concessionaire,

6.9. Liquidated Damages

Subject te any of the provisions of this Agreement providing for extension of time for
performance or excuse from performance, as the case may be, ol any of the




to the Concessioning Authority liquidated damages at the rate of 0. 1% {zero point one
percent) of the Performance Guarantee for every Day of delay in fulfilling the specified
obligations on or before a Milestone Date including a delay in obtaining the
Completion Certificate or the Provisional Certificate on or before the Scheduled
Project Completion Date Phase | or the Scheduled Project Completion Date Phase 11,
as the case may be. Provided such liquidated damages shall not in aggrepate exceed
5% (five percent) of the Estimated Project Cost and unless the delay is in obtaining of
the Completion Certificate or the Provisional Certificate, shall not be payable for less
than 15 (fifteen] Days of delay from a Milestone Date, in fulfilling a specified
abligation. The Parties agree that the hquidated damages as provided are a genuine
pre-estimate of the damages the Cancessioning Authority is likely to suffer and are
nol by way of a penalty. In case the aggregate delay exceeds 180 [one hundred and
cighty] Days or the aggregate liquidated damages paid and/or payable under this
provision exceeds the specilied liomt of 5% |five percent) of the Estimated Project Cost,
the Concessioning Authority shall be entitled to terminate this Agreement and the
consequences of termination as lad down in Article 16.5 shall follow. The
Concessioning Authority may, at its discretion recover any amounts with respect to
liquidated damages Fom the Performance Guarantee,

6.10. Specific Provision relating to phazse-wise construction

The Provisions of this Agreement including the Provisions on Preparation of Designs
and Drawings, Review of the Designs and Drawings, Issue of Completion Certificate
and Liquidated Damages, in so far as they relate to the Date of Commercial Operation
Phase | shall apply mutatis mutandis to Date of Commercial Operation Phase [
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ARTICLE-7
OFERATIONS & MAINTENANCE

7.1. {a}  Obligations of the Concessionaire

In addition to any of its other obligations under this Agreement, the Concessionaire
shall manage, operate, maintain and repair the Project Facilities and Services,
entirely at its cost, charges, expenses and risk in accordance with the provisions of
this Agreement, The Concessionaire’s obligations under this Article 7.1 shall include
but shall not be himited to the following:

(i) Berth and Terminal Operations:

The Concessionaire shall:

) promptly commence operations upon the Project Facilities and Services being
declared by the Concessioning Authority as ready for operations;

b} make eflorts to maximise cargo handled so as to achieve optimal utilization of
the Project Facilities and Services;

{e) ensure compliance of the Project Facilities and Services at least as per the
Scope of Work:;

(di  be free to deploy higher capacity equipment/facility/technology ete. and
mduct new technology and carry out value engineering for improved productivity
and/or improved utilization and/or /or cost saving of project asscts during the
concession period |

(€] ensure that the Project Fachities and Services shall adhere to the Operations
and Maintenance Standards and Safety Standards and there is safe, smooth and
uninterrupted flow of traffic under normal operating conditions;

if) minimise disruption to traffic in the event of accidents or other incidents
affecting the safety and use of the Project Facilities and Services by providing a rapid
and effective response and maintaining liaison with emergency services of the
Concessioning Authority or other agencies;

g make available all necessary financial, technical, technological, managerial
and other resources for operation, maintenance, repair and replacement of the
Progect Facilities and Services in a timely manner;

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

1] obtain, maintain and comply with Applicable Permits and eomply with the
Applicable Laws including these relating but not limited to dock side safety, health,
environment and labour; T
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(il subject to the provisions of this Agreement, perform, undertake or provide, in
connection with the Project, all services which the Concessioning Authonity s
authorized to perform, undertake or provide under the provisions of the MPT Act; and

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

fii) Repairs and Maintenance
The Concessionaire shall at its own cost:

[a]  repair as necessary and maintain the Project Facilities and Services or any part
thereof in accordance with the Scope of Work and for this purpose catTy oul routing
preventive measures and maintenance of the Project Facilities and Services including
resurveying of pavement, repair structures and repair and refurbish equipments; and

(b}  maintain the Project Facilities and Services in accordance with the provisions
of this Apreement and Good Industry Practice with the objective of providing
adequate service standards and ensuring that the Praject Facilities and Services to be
transferred to the Concessioning Authority upon expiry of the Concession Period are
in goad condition, normal wear and tear excepted.

fiii] Replacement of Equipment

The Concessionaire shall at i1s cost, plan for replacement of the equipment well
ahead of the time when the utility thereol is reasonably expected to expire and replace
the equipment in accordance with Good Industry Practice so as to ensure that the
Project facilities and Services commensurate with the Scope of Work, at all times
dunng the Concession Period.

{iv)] Repairs, Replacement or Restoration

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

{(v/ Remowval / Replacement of Assets

Except as provided/authorized under this Agreement the Concessionaire shall not,
without the prior written intimation ta the Concessioning Authority, remove or
replace any assets comprised in the Project Facilities and Services. Such notice shall
contain the exact details of the assets that the Concessionaire intends to remove
and/or replace, its reasons for doing se and the likely period for replacement.

[vi) Payments to the Concessioning Authority

4




per Article 9.
{vii] Access for Inspection

The Concessionaire shall be obliged to extend all co-operation to Experts appomted
by the Concessioning Authority for purposes of verifying that the Project/the Project
Facilities and Services are operated and maintained in compliance with the
Performance Standards and adhere to the Operations and Maintenance Standards
and Salety Standards. Such verification shall be made annually. Additionally, the
Concessionaire shall upon prior intimation by the Concessioning Autharity provide
the authorized representatives of the Concessioning Authority accesa to the Porl’s
Assets/the Project Facilities and Services for inspection and review of operations and
also to ascertain compliance with any of the requirements under this Apreement,
Without prejudice to the generality of this provision, it is agreed that the
Concessionaire shall in particular extend all co-operation and information required
by the Experts appointed by the Concessioning Authority for conducting a safety
audit and verifying that the Project/Project Facilities and Services are in strict
compliance with the Safety Standards.

[viii) Reports

The Concessionaire shall provide to the Concessioning Authority, Monthly TEpOrts on
cargo traffic, umt gross output/ discharge rates at berth, daily cutput rated per
vesscl, transit storage dwell time, twmaround time for receipt /delivery opérabions,
Tariff earned and collected in respect of Project Facilities and Services and effective
working time to waiting, within 15 (fifteen) Days following the end of each Month, and
any other information relating to operations which the Concessioning Authority may
require from time to time. If so desired by the Concessioning Authority, the
Concessionaire shall provide the reports in prescribed formats and in electronic form
50 as to provide onhne access to the Concessioning Authority and its representatives,

(ix}] Computer System and Network

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

(%] Security Arrangements

The Concessionaite may make its own arrangements for security in the Project Site/
Port's Assets and with respect to the Project Site, The Concessionaire shall abide by
the security regulations/ procedures prescribed by the Concessioning Authority or a
Government Authority from time to time. It shall also conform to and assist the
Concessioning Authority or any authority responsible therefor in conforming te the
International Ship and Port facility Security Code (“ISPS Code”) and such other
cﬂdm,.freqmrern:nta of International Maritime Organization as m w2 applicable to




(xi} Employment of Personnel

The Concessionaire shall employ qualified and skilled personnel reguired to operats
the Project Facilities and Services, The terms of employment may be as deemed fit by
the Concessionaire and the Concessionaire shall comply with all Applicable Laws and
bear all costs in this regard. Without prejudice to the generality of this provision, all
requisite approvals for employment of personnel of foreign origin or nationality shall
be obtmuned by the Concessionaire prior 1o engaging such personnel. Failure to obtain
approval will not amount to a Force Majeure Event. All emplovees shall alwavs
remain the Concessionaire’s responsibility

Further, the Concessionaire shall comply with the requirements of emploving the
existing personnel/ labour as agreed to and set out in Appendix 11, All labour law
compliances shall be that of the Concessionaire alone.

(xii] Minimum Guaranteed Cargo

The Concessionaire hereby unconditionally puarantees the Concessioning Authonty
annual cargo handling of the levels set out in Appendix 14 (“Minimum Guaranteed
Cargo’} and agrees that except as provided in this Agreement, it shall not be entitled
to any relaxation of its guarantee in this respect.

In the event the concessionaire is not able/likely to utilize the project facilities for a
contimuous period of 48 hours, the authority shall be entitled to use the project
facilities on the following terms and conditions without any relaxation in minimum
guarantee cargo obligation of concessionaire:

. NMFT is allowed to handle ‘Other Cargo’, other than negative list specified in
Appendix 19 as per SOP of common user basis as per forecast of Vessels,

ol

NMPT will shift the vessel on or prior to arrival of Concessionaire’s vessel with at
least 24 hrs. prior notice from the Concessionaire.

3. NMFPT wall not utilize equipment and man power of SPV for handling such vessels.
However, in case of mutual consent, equipment and man power can be used on
chargeable basis. The charges will be decided mutually.

(xiii) Indemnity Against Claims for Loss of Goods

Notwithstanding anything contained in the MPT Act or any other law for the time
being in force, the Concessionaire shall be responsible for meeting any claim, action,
suit or proceeding (the *Action”) by any third party alleging the loss, destruction or
deterioration of goods of which charge has been taken by the Concessionaire and
indemnify, save and hold harmless the Concesstoning Authority, its officers,
employees, agents and representatives (the “Indemnities™) against all claims which
may be asserted against or sulfered and legal fees and costs incureed and which
rela any such geoods, provided that notice of the Acti "o I
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Indemnitie(s) shall be forwarded to the Concessionaire expeditiously and in any case
within 135 (fifteen) days of the receipt thereof by anv of the Indemnities. Provided
further that the Indemnities shall have the right but not the obligation, to contest,
defend and litigate any Action by any third party alleged or asserted against any of
such Indemnities in respect of, resulting from, related to or ansmng out of any matter
for which it is to be indemnified hereunder, and reasonable costs and EXpenses
thereof shall be indemnified by the Concessionaire. If the Concessionaire
acknowledges in writing its obligation to indemnify the Indemnities in regpect of loss
to the full extent, the Concessionaire shall be enttled, at its option, to assume and
control the defence of such Action at its expense and through the eounsel of its choice:
provided it gives prompt notice of its intention to do so to the Indemnitics and
reimburses to them for the reasonable cost and expenses incurred by them prior to
the assumption of such defence by the Concessionaire. In such case the Indemnities
shall not be enfitled to settle or compromise any Action without the prior written
consent of the Concessionaire, which consent shall not be unreasonably withheld or
delayed. This indemnity shall survive termination of this Agrecment.

{xiv] Maintenance of Complaint Portal

{a) The concessionamre shall maintain a *Complamt Portal” on its website which shall
be available to all users of the Project Facilities and Serviees wha shall he chilv
informed about availability of the provision for lodging of complaints. The
Complant Portal will alse be linked to the Concessioning Authority website with
an alert system for realtime access to the complaints.

(b} Concessionaire shall take action for just and fair redressal of the grievance and
submit a reply to the complainant within thirty days from the date of receipt with
a copy to Authority and maintain a proof of reply.

(e} U concessionaire fails to address the grievance and the complaint makes &
reference to Authority, it will issue directions which shall be complied by the
CONCEssOnaire,

(b} Rights of Concessionaire
11 Refinancing of Debts

The Concessionasire in accordance with the provisions of this Agreement and the
provisions of the Draflt Tripartite Agreement (Appendix-19) may issue bonds to
refinance the debts raised and utilized by it from Senior Lenders for financing the
project for which Concessioning Authority shall enter into Tripartite Agreement as
per the Draft Tripartite Agreement annesed at Appendix-19

[id) Preferential and Priority Berthing

Normally, except for the priority and preferential berthing that may be authorized in
terms of guidehines issued by the Government from time to time, the Concessionaire
shall manage and operate the Project Facilities and Services on a first come - first

serve, common-user basis, open to any and all shipping lines, imp eXpOrers,
ship consignees and receivers, and refrain from indulgin it andar or
QRE 2
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discriminatory practice against any user or potential user thereol. However, if there is
a requirement to offer preferential or priority berthing to any one or more shipping
lines or vessel owners/operators to optimize the use of the Project Facilities and
Services, it shall be done in accordance with the priority berthing norms agreed
between Concessionaire and Authority,

(iiff Unclaimed cargo
The Concessionaire may at its cost;

{al alter obtaining prior wnitten approval of the Commissioner of Customs or other
campetent Government Authority and in accerdance with the provisions of
Applicable Law, destroy or dispose off by way of public auction and/or tender, any
unclaimed carge, the charge of which has been taken by Concessionaire under or
pursuant to this Agreement, and always subject to provisions of MPT Act and other
laws in this regard

() mnstitute proceedings for recovery of unrealized charges, if any, in 1ts name
and/or defend any claim made in respect of such cargo by consignee/owners. The
Concessioning Authority agrees to provide all reasonable assistance nece asary in this
regard to the Concessionaire,

(e Obligations of the Concessioning Authority

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

i) Marine and Port Services

The Concessioning Authority shall provide/ cause to be provided, 1o the
Concessionaire, the bllowing services:

{a) scheduling the entry, berthing and sailing of the vessels, pilotage and towage
on a non-discriminatory basis subject to prionity berthing norms and the sailing
schedule as determined by the Deputy Conservator of the Port depending on
individual ship characteristics and tidal conditions.

{=1] miaintenance of the present draft available at the common user approach
channel and lagoon of the port at 14 m, except during monsoon months where
normal siltation in the approach channel and lagoon is expected and during
maintenance dredging period;

() waterside safety and safety of navigation;

idl maintenance of the dredged depth alongside the berth at 15.1m, which
corresponds te a draft of 14.0m (Approximate) except during monsoon months
(including dredging period) when siltation is expected. The maintenance dredging
will be carried out as per the pre scheduled programme of the Pope=—




&) carry out capital or maintenance dredging operations, if anv that may be
required to ensure the draft to be provided or maintained at the levels agreed under
this Agreement, with minimum inconvenience to or dislocation of the Praject
Facilities and Services;

il provision and maintenance of all general port infrastructure other than those
covered under the Concession, necessary [or management, operation and
maintenance of the Project Facilities and Services;

1] provide for/put in place arrangements for provision of Supporting Project
Infrastructure other than those covered under the Concession:

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

1) cvolve mutually acceptable mechanism for sharing of common costs by
existing and future terminal operators,

(iij Approvals

The Concessioning Authority shall promptly grant approvals/ consents sought by the
Concessionaire as required under this Agreement subject to the Concessionaive
having complied with all Applicable Laws/requirements in this regard,

(1il) Additional Land, Utilities and facilities.

In the event of land, wutilities and facilities are [ound to be insufficient by the
Concessionaire for providing services as per the scope of work at any time during the
concession period, the Concessionaire may approach the Concessioning Authority for
providing additonal land, utilities and facilities. Concessioning Authority on being
approached by Concessionaire shall consider, subject to availability and provide
additional land, utilities and facilities if considered necessary for providing project
faciliies as per scope of work. Ewven if authority is not in a position to provide
additional land, utilities and services, the Concessionaire would not be entitled to any
relaxation on the grounds that land, utilities and services are found to be insufficient
by concessionaire for providing services as per Scope of Work.

(iv) Reference to Adjudicatory Doard

[n the event of Praject becoming a Stressed project, Concessioning Authority may
make a reference to Adjudicatory Board, after its constitution as per Article 19.4 of
this Agreement. for appraisal and review of the Project to sugges: measures to revive

the Project,




7.1|d) Rights of Authority

(i} Il in the reasonable opinion of the Authority, the Concessionaire is in material
breach of its obhgations under this Agreement for handling of cargo at the berth, the
Authority may, withoul prejudice to any of its rights under this Agresment including
Termination thereof, by notice require the Concessionaire to take reasonable

measures for the handhng of cargo.

fii) In the event that the Concessionaire, upon notice as per 7 1{d)ji) above fails o
handle cargo at the berth as per Agreement within a reasonable period, the Authority
may takeover the performance of any or all the obligations of the Concessionaire to
the extent deemed necessary by it for handling of cargo at the berth; provided that
such taking over by the Authority shall be of no greater scope and of no longer
duration than is reasonably required.

7.2, Utilitles and Services

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

{a) the Concessionaire shall make its own arrangements for Electricity from
Mangalore Electricty Supply Company. The nearest take ofl point for clectricity is
available from substation at Bykampady; the ROW permission will be given by the
Authority as per SoR.

(B} the Concessionaire shall make its own arrangements for water from Mangalore
City Corporation from the nearest available water line; the ROW permission will he
given by the Authority as per SoR.

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

(d| the Concessionaire may, at its cost, make alternate arrange ts for power
' ' tnot bmited to mstallation of generators, subject to

Ay



Permits, if any, therefor,
7.3. Liability for shortfall in performanee

In the event the Concessioning Authority, whether from the review of reparts
submitted by the Concessionaire in accordance with the provisions of this Agreement
or otherwise, observes that the Project / Project Facilities and Services do not comply
with the Performance Standards or fall short of the Performance Standards, the
Concessioning Authority shall calculate the amount of liquidated damages pavable
by the Concessionaire in accordance with Appendix 15 of this Agreement and
demend the Concessionaire by a notice in writing to pay the same within 30 (thirty)
Days and on failure of the Concessionaire to pay the same recover the amount from
the Concessionaire. Provided that on receipt of the demand the Concessionaire may
make a wrilten representation to the Concessioning Authority which shall be
considered by the Concessioning Authority on merits and the Concessioning
Autheority may wave the liguidated damages in part or full, if it is satisfied that the
Concessionaire has been carrving out its obligations diligently and efficiently and the
shortfall to be waived was on account of reasons beyvond the control of the
Concesgsionaire.

It is clarified that this provision does not prejudice the rights of the Concessioning
Authority upon a Concessionaire Event of Default as set out in Article 15 including
the Concessioning Authority’s right to terminate this Agreement which shall remain
unaffected.




ARTICLE-8

TARIFF
8.1. Applicable Tariff Guidelines

Applicable Tariff Guidelines means the guidelines for determination of tariff for
prajects at Major Ports in vogue on the date the Concession Agreement is signed,
However, in the event the said tariff guidelines are either amended, revised or
replaced by a fresh set of tanff guidelines is notified at any time during the
Concession Peniod, such amended, revised or fresh set of tariff guidelines, as the case
may be, shall be the Applicable Tarff Guidelines, provided the Concessicnaire
exercises an option to recover Tariflf under such amended, revised or fresh set of tariff
guidelines within a period of 30 days from the date of its publication till the Official
Gazette by competent authority under applicable law.

8.2. Levyand Recovery of the Tariff

The Concessionaire shall be entitled to recover Tariff from the users of the Project
Facilitics and Services as per the Tariff Notification, an extract of which is set out in
Appendix 12. The Tariffs shall be revised in the manner set out in the Applicable
Tariff Guidelines and duly notified by the TAMP under Sections 48 49 and 50 of the
MPT Act or such other competent authority under the Applicable Laws. The Tariff
Notification prescribes the maximum Tarilf that can be levied by the Concessionaire
and the Concessionaire may charge lower than the rates prescribed. As of the date
hereof, the applicable Tariff guidelines are as set out in Appendix 12 The
Concessionaire shall, subject to Article 8.3 hercunder, deposit all Tanff and other
receipts in relation to the Project Facilities and Services in the Eserow Account and
shall not make any such deposits to any other aceount either of the Concessionaire ot
of any other person

8.3. Collection of Cesses and Charges

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




ARTICLE-9
PAYMENTS TO THE CONCESSIONING AUTHORITY

8.1. License Foe

[a) The Concessionaire shall, as consideration for the use. in its capacity as a bare
licensee of the Project Site and the equipment comprised in the Port's Assets, made
available in accordance with Article 2.4, pay to the Concessioning Authority the
License Fee (the “License Fee”), to be calculated as provided below:

License Fee = Ax B
where,

A= the extent of land area handed over pursuant to this Agreement, in square
metres, as mentioned in Appendix 2,

B=  License Fee per square metre per vear, derived with 2% annual increment
([compounded) corresponding to the Base Licence Fee of Rs.24.83 PET SquUare
metre per month as on the base date of 20th February 2017. For avoidance of
doubt, B shall be equal to Rs,.25.833 per square metre per month for unpaved
aren and Rs.47.829 per square metre per month for paved area for the period
between 20th February 2019 to 19th February 2020

Provided further, that a surcharge of 10% shall be applicable for the custom notified
areas, in addition to the amount determined herein.

Such amount shall be paid by the Concessionaire to the Concessioning Authority
latest by 15th April of the respective year for 12 months period in advance. The first of
such payment is to be made within 15 days fram the Date of Award of Concession

(b} Any delay in payment of the amount in the preceding clause (a) shall entail
payment of interest @ 10 years GSec plus 6% (Six Percent) per annum on the
amount outstanding.

9.2. Payments of Royalty

(a The Concessionaire shall pay to the Concessioning Authority Royalty of
Rs.951/- (Rupees Nine Hundred and Fifty One only) per TEU of Container
handled on monthly basis,

The rate of royalty for other carge shall be calculated based on the
praportionate royalty quoted for Container Cargo against the average SoR for
Container Cargo as per the following Formulae:-
R_=I0RC/A]xS: Where
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R = Royalty for other Cargo

QRC = Rate quoted per TEL for Container
5 % Average Upfront SoR Rate for Other Cargo
A = Average upiront SoR for Container Cargo i.e., Rs.2,250.37, being

simple average of upfront SoR for Laden, Empty Containers for
bath Foreign and Coastal Cargo (3125.51 + 2500.42 + 1875.31
v 1500.24) / 4

[ 4] Royalty per MT of cargo/ TEUs will be indexed as per the indexation factor
notified by TAMP on the quoted rate.

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

[d] The payment of Royalty shall commence from the Month in which the
Concessionaire commences to provide any Project Facilities and Services, and
shall be irrespective of Date of Commercial Operation.

(e} Royvalty amounts remaining unpaid on respective due dates would carry
interest (@ 10 year GSec plus 6% (Six percent| per annum from the due date till
the date of payment or realization thereaf,

(i The above payment should be made along with applicable GST and all ather
taxes on Rovalty,

9.3. Additional Utilities or Services

The Concessianaire shall also pay rent or other charges for any additional laned (other
than the Project Site/Project Assets) or additional utilities or services, made available
by the Concessioning Authority to the Concessionaire in accordance with Article 7. 1
(iii} the terms, conditions and covenants including on payment of rates apecified by
the Concessioning Authority. Such rates shall be egunal to 1.20 times the Scale of
Rates. The charges in case of additional land will be 1.20 times of scale of rates as
applicable at the time of giving additional land where the fees 1s paid on half year/
vearly basis, it may also contain an escalation Clause as in bidding documents but
periodic review of 80R, if any will not be applicable the present rates applicable in
respect of land, utilities and services are set out in Appendix 13,

9.4. Certified Accounts

During the subsistence of this Agreement, the Concessionaire shall maintain all
documents and supporting evidences for its financial statements mecluding
agreements and documents with respect to all capital and debt raised by the
Concessionaire, capital and revenus expenses towards the Project, ship/vessel /user
wise information, and, as relevant, the details of cargo handled by category, tariffs
charged and the amount of rates received. The Concessionaire shall submit ta the
Concessioning  Authority a financial statement including  qu y.i_tg;__ (MT] of




March every year, duly certified by its Statutory Auditors. The certificate must be
furmished within 30 (thirty] Davs of the end of each such perod.

The Concessioning Authority shall, at its own cost, have the option to appoint
another frm of chartered accountants duly licensed to practice in India (the
“Additional Auditor") to conduct a special audit of the guantity (MT) of carge /TEUs
handled and the financial statements, documents and supporting evidences thereto
as may be mandated by the Concessioning Authaority and report to the Concessioning
Authority such information as may be desired by the Conecessioning Authonity for any
period and the quantity (MT) of carga/TEUs handled{"Special Andit”).

In the event that the quantity (MT) of cargo/TEUs handled reported by the Additional
Auditor is higher than that reported by the Statutory Auditor, the auditors shall meet
to resolve such differences and if they are unable to resolhe the same the
Concessicmaire shall pay Rovaliy on the quantty (MT) of carge/TEUs handled
reported by the Additional Auditor, The Concessionaire shall ajso pay interest & 10
year GSec plus 6% (Six percent) on the difference between the Rovalty paid by the
Concessionaire based on the quantity (MT) of cargo/TEUs handled reported by the
Statutory Auditor and that payable by the Concessionaire based on the quantity (MT)
of cargo/ TEUs handled reported by the Additional Auditor for the intervening period
between the payment of the Royalties as above. Further the Concessionaire shall
reimburse all costs, charges and expenses related to the Special Audit. Withaut
prejudice to the aforesaid, if the differerice between the quantity (MT) of cargo/TEUs
handled reported by the Additonal Auditor and that reported by the Statutory
Auditor is highet than 5% (five percent), the Concessioning Authonty shall at its sale
discretion have the night to require 8 Special Audit for the entire outstanding tenure
of the Concession,

9.5. Escrow Account

{a} Senior Lender Withdrawsals and appropriations during the Concession Period,
at any relevant time, from the Escrow Account shall be in the following order of
priority:

1] for all taxes due and payable by the Concessionaire:

] towards payment of License Fee:

(in} all construction/implementation expenses relating to the Project/Project
Faciliies and Services, subject to limits if any set out under the Financing
Crocuments;

(v} all expenses relating to operations and management of the Project /Project

Facilities and Services, subject to Iimits f any set out under the Financing
Documents;

v} o ards its debt service obligations under the Financing
pRE 2
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(vi}  towards payment of Rovalty and other sums payable to the Concessioning
Authority and liguidated damages, if any;

(vilj towards any reserve requirements in accordance with the Finandng
Documents;

and the Concessionaire shall be at liberty to withdraw any sums outstanding in the
Escrow Account after all the aforesaid payments due in any Quarter have been made
and/or adequate reserves have been created in respect thereof for that CJuarter,
Provided, upon issuance of Teérmination Notice and Jor suspension of the
Concessionaire in accordance with the provisions of this Agreement, withdrawal [rom
the Escrow Account shall be made only in accordance with the written instructions of
the Concessioning Authority and the Senior Lenders.

(b}  All amounts standing to the credit of the Escrow Account at the end of the
Concession Period including amounts credited 1o the Escrow Account towards
compensation payable in accordance with Article 17 shall be appropriated in the
following order of prionty:

M) towards taxes and statutory duea payable by the Concessionaire:

fit) compensation to Senior Lendeérs in terms of the Financing Documents towards
discharge of the Concessionaire's liahility under such Financing Dociiments;

(i} all amounts due to the Concessioning Authority and amounts payable towards
transfer of the Project Facilities and Services by the Concessionsire in accordance
with this Agreement;

and the Concessionaire shall be at liberty to withdraw any sums cutstanding in the
Escrow Account after all the aforesaid payments due have been made and for
adequate reserves have been created in respect thereaf to the satiafaction of the
Senior Lenders and the Concessioning Authority.

() The Provision of this Article 9.5 and the provisions of the Escrow Agreement
shall remain in full force and effect until all the obligations of the Concessionaire set
for in this Agreement have been fully discharged.
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ARTICLE-10
ASSETS: OWNERSHIP AND PERMITTED CHARGE

10.1. Ownership of Assets
(a) Land and Water Area

The cwnership of the Project Site and Port's Assets shall always remain vested with
the Concessioning Authority, The rights of the Coneessionaire in the Project Site and
Port’s Assets shall only be that of a bare licensce of such assets and the
Coticessionaire shall neither assign, transfer, sublet, create any charge or
Encumbrance, nor shall the Concessionaire create or permit creation of any third
party rights whatsoever, on whale or any part of the Port's Assels or Project Site,
Further, any such rights of the Concessionaire shall always be subject to existing
rights of way_ It is expressly agreed that the Concessionaires rights in the Project Site
and/or the Port's Assets shall cease without the need for any action to be taken bny
the Concessioning Authority upon the termination of this Agreement for any reason
whatsoever,

(1] Assets created or provided by the Conceasionaire

The ownership of all infrastructure assels, bulldings, structures, berths, wharfs
cquipiment and other immovable and movable assets con structed, installed, located,
created or provided by the Concessionaire at the Project Site and/or in the Port’s
Assets pursuant to this Agreement shall, until expiry of this Agrecment or transfer to
the Concessioning Authority on Termination in accords nee with this Agreement, be
with the Concessionaire, However, such ownership of buildings ete. erected by the
Concessionaire at the Project Site shall not be construed as and shall not confer any
rights in the Project Site or other Port's Assets upon the Concessionaire, save as that
of a bare licensee as provided for in this Agreement.

10.2. Permitted Charge on Assets

The Concessionaire shall be entitled to create a charge on its rights, title and interest
in the assets referred te in Article 10.1 (b} in favour of Senior Leniders for securing the
Financial Assistance provided or agreed to be provided by them under the Financing
Documents. Provided, any such charge shall not be effective before Financial Close
and shall not continue for a period exceeding the Concession Period.

Provided further, that such charge shall not be for the PFroject Site nor encumber the
Praject Site and/or the Port's Assets.

Frovided further, in the event of Termination of this Agreement, the said charge shall
stand extinguished upon payment of compensation by the Concessioning Authority
to the Senior Lenders, to the extent they are entitled to receive the same in
accordance with the provisions of this Agreement.




ARTICLE-11
SHAREHOLDING
11.1. Ownership Structure

The Applicant has caused the Concessionaire to be incorporated as & special purpose
company to implement, operate and maintain the Project/Project Facilities and
Services in accordance with this Agreement. The sharcholding pattern of
Concessionaire is 100%.

11.2. Shareholding

The Concessionaire shall ensure that the Applicant/ members of the Consortium
maintain Management Contral at least until expiry of the two (2) vears after COD as
also maintain their equity holding in the Concessionaire such that;

(a) Selected Bidder/ Consortium Members together with its /theirAssociates hold
not less than 51% (fifty one percent) of its issued and paid up equity and that no
member of Consortium whose technical and financial capacity was evaluated for the
purposes of Pre-qualifications in tesponse to Request for Qualification shall hold |ess
than 26% (Twenty Six Percent) of such equity until expiry of two [2) vears after Date of
Commercial Operations Fhase | At any tme, afier expiry of the aforesaid
shareholding period, Selected Bidder can approach Autherity for approval PTOpasing
a new entity/ consortium. Aurherity may at its sole discretion consider and approve it
subject to the entity/consortium meeting the eligibility criteria as prescribed in Bid
Document for the Project; and

(Bl M/s[e] (*Lead Member) Mot Applicable,

Any Transfer of shareholding in the Concessionaire and/or direct or indirect chanpe
in the Management Contral of the Concessionaire, includiog by way of a
restructuring or amalgamation, shall only be with the prior written approval of the
Concessioning Authority which consent shall not be withheld except {i) for reasons of
national security; or (i) [if the Person proposed for assuming such Management
Control would by virtue of the restrictions impozed under the Applicable Law or the
conditions  of  bidding fincluding restrictions to  avoid anti-competitive  and
monopolistic practice) and/or public pelicy be disqualified from undertaking the
Project.

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




11.3. Constituent Documents

The Concessionaire shall ensure that its articles of association adequately reflect the
aforesaid and the relevant commitments, obligations and responsibilitics of the
Applicant /Consortium.

In particular, the articles of association and the memorandum of association of the
Concessionaire shall be amended within 3 (three] months of the Date of Award of
Concession to include the terms and conditions regarding the composition of
share-holding and management stipulated in this Agreement; and terms and
conditions related to changes in the share-holding pattern stipitlated in this
Agreement. The Concessionaire shall submit the amended articles of assocation and
the memorandum of association to the Concessioning Autherity as soon as may be
reasonably possible,

Any sibsequent change in the articles of association or the memorandum of
assotiation which alter the provisions required by this Article shall require the priar
approval of the Concessioning Authority and the articles of association and
memorandum of association of the Concessionaire shall include a specific provision
to this effect.




ARTICLE-12
GENERAL RIGHTS, DUTIES AND OBLIGATIONS
12.1. Of the Concessionaire
(a) Applicable Permits

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

(b) Taxes & duties

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

{e) Insurance
[}1] Insurance Reguirement

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

fa) bulder's all risk insurance:

{1z} loss, damage or destruction of the Project Faciliies and Services, at
replacement value;

() comprehensive third party hability insurance including injury or death to
personriel of the Concessioning Authority and others who may enter the Project Site
or the Port's Assets;

{d} workmen's compensation insurance,
(&) manne cum storage cum erection mmsurance; and

if) any other insurance that may be necessary to protect the Concessionaire, its
employees and its assets and the Concessioning Authority, its employecs and agents
engaged in or connected to the Project and the Project Site and Port Asscts (against
loss, damage or destruction at replacement value) including all Force Majeure Events
that are insurable and not otherwigse covered in items (a) to (o).
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(i) Insurance Cover & Insurance Companies

The Concessionaire shall insure all insurable assets comprised in the Port’s Assets
and for the Project Facilities and Services and all insurable risks associated with the
Praoject to the extent advisable in accordance with Good Industry Practice
(“Insurance Cover™).

{iiif Evidence of Insurance Cover

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

liwv) Application of Insurance Proceeds

Subject to the provisions of the Financing Documents, all moneys received under
insurance policies shall be promptly applied by the Concessionaire towards repair or
renovation or restoration or substitution of the Port Assets and the Project Facilities
and Services or any part thereof which may have been damaged or destroved and in
respect of which the claim is lodged. The Concessionaire may designate the Senior
Lenders as the loss payees under the insurance policies/assign the insurance
policies in their favour as security for the Financial Assistance, The Concessionaire
shall carry out such repair or renovation or restoration or substitution to the extent
possible in such manner that the Project Facilities and Services or any part thereof.
shall, after such repair or rencvation or restoration or substitution be as far as
possible in the same condition as they were before such damage or destruction,
normal wear and tear excepted.

(=) Validity of the Insurance Cover

The Concessionaire shall pay the premium payable on such insurance policy(ies) so
as to keep the policy(ies) in force and valid throughout the Concession Period and
furnish copies of the same to the Concessioning Authority, Each insurance policy
shall provide that the same shall not be cancelled or terminated unless 10 (ten) Days'
clear notice of cancellation is provided to Concessioning Authority in writing. If ar any
time the Concessionare fails to purchase and maintain in full force and effect any
and all of the insurances required under this Agreement, the Concessioning
Authority may at its option purchase and mamntain such insurance and all sums
incurred by the Concessioning Authority therefor shall be reimbursed with interest il
10 year GSec plus 6% (Six percent] per annum by the Concessionaire forthwith on
demand, failing which the same shall be recovered by the Concessioning Authority by
exercising right of set off or otherwise,

[wi] Waiver of Subrogation

All insurance policies procured in terms of the provisions
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waiver of any right of subrogation of the insurers there under against, interalia, the
Concessioning Authority and its assigns and successors and their respective
subsidiaries, affiliates, employees and of any right of the insurers of any set-off or
ecounterclaim or any other deduction, whether by attachment or otherwise, in respect
of any lakility of any such person insured under any such policy or in any way
connected with any loss, hability or obligation covered by such policies of insurance.

(d) Indemnification

The Conceasionaire shall during the pendency of this Agreement and thereafter until
all claims and demands in respect to the acts and omissions during the period of the
Agreement as described hereunder are duly settled, indemnify and keep indemnified
and otherwise save harmless, the Concessinning Authonty, its agents and employees,
from and against all claims, demands made against and/or loss caused and/or
damages suffered and/or cost, charges/expenses incurred to and/or penalty levied
and/or any claim due to mjury to or death of any person and/or loss or damage
cansed or suffered to property owned or belongmg to the Concessioning Authority, its
agents and employees or third party as a result of any acts, deeds or thing done or
omitted to be done by the Concessionaire or as a result of failure on the part of the
Concessionaire to perform any of its obligations under this Agreement or on the
Concessionaire committing breach of any of the terms and conditions of this
Agroement or on the failure of the Concesaionaire to perform any of its dutics and for
obligations including statutory duties or a5 8 conzequence of any notice, action, suit
or proceedings, given, initiated, lled or commenced by consignee or owner of goods or
vessel owner/ agent or its employees or any third party or Government Authority or as
a result of anv failure or negligence or default of the Concessionaire or its
Contractor{s), sub-contractoris), or emplovees, servants, agents of such Contractor(s)
and /or sub-contractor|s} and/or invitees as the case mayv be, in connection with or
arising out of thizs Agreement and/or arising out of or, in connection with the
Concessionaire’s use and occupation of the Project 8Site or Port’s Asscts andfor
construction, operation and maintenance of the Project Facilities and Services.

le)  Assignability

Except as ctherwise provided in this Agreement, the Concessionaire shall not assign
its rights, title ar interest in this Agreement in favour of any Persons without prior
written consent of the Concessioning Authority,

Provided the Concessionalre may assign its rights, interests and benefits under this
Agreement to the Senior Lenders as security for the Financial Assistance. Provided
further nothing contained in this Article shall;

|3 absolve the Concesstonaire from its responsibilities to perform /discharge any
of its obligations under and in accordance with the provisions of this Agreement; and

and Services themselves and any such &E.E.lgnml:nl
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terms of the Substitution Agreement.
() Engagement of Contractors

The Concessionaire shall engage the Management Contractor and execute the
Management Contract, thereby entrusting the Management Contractor with the
responsibilities of operating and managing the Project Facilities and Services in the
manner envisaged under the Request for Proposal A copy of the Management
Contract shall be provided to the Concessioning Authority and the same shall not be
amended, substituted or revoked without the prior written consent of the
Concessioning Authority.

The Concessionaire may engage any Person possessing the requisite skill, expertise
and capability of designing, engineering, procurement and construction of
civil/ mechanical felectrical engineering structures/equipment, and/or operation
and mamtenance of the Progject Facilities and Services.

Provided:

(il the Concessionaire shall at all times be salely responsible for all its obligations
under this Agreement notwithstanding any such engagement and anvthing
contained in any Project Contracts or any other agreement, and no default under any
Project Contract or agreement shall excuse the Conceasionaire from its shligations or
lhability hereunder and the Concessionaire shall at all times be solely responsible for
non-performance or for any defect, deficiency or delay in the construction and
erecton and for mstallation of the structures )/ equipment or any part thereol and for
the operation and mainténance of the Project /the Project Facilities and Services in
accordance with the provisions of this Agreement;

(11] the Concessionaire should have obtained if required secunty clearance for the
Contractor the Concessionaire intends to engage;

(111} the Concessionaire shall ensure that the Project Contracts contain provisions
that entitle the Concessioning Authority to step into such contract in its =sole
digcretion in substitution of the Concessionaire i the event of termmatiocm or
suspension of this Agreement; and

{iv} any contract that it enters with an Affiliate in respect of the Project shall be on
an arms length basis,

(4] Condition Survey

i} The Concessionaire agrees that at least & (six) Months prior to the expiry by
efflux of time of the Concession Penod, it shall, cause to be conducted at its cost by
an Expert appointed by the Parties by mutual consent, a condition survey and an
inventory of the entire Project Facilities and Services. If, as a result of such survey,
the E:rr.pi:rl_ shall observe/notice that the Port's Asscts and/or the F'rqlcnt Faclities




accordance with the requirements therefor under this Agresment [normal wear and
tear excepted) the Concessionaire shall, at its cost and expenses, take all necessary
steps to put the same in good working condition well before the Transfer Date. In the
event the Concessionaire fails o comply with this provision, the Concessioning
Authority may itsell cause the condition survey and inventory of the Port's Assets and
Project Facilities and Services to be conducted and remove any defect or deficiency.
The Concessioning Authority shall be promptly reimbursed by the Concessionaire for
the costs meurred in conducting such survey and preparation of inventory as also in
putting the Project Facilities and SBervices in a good working condition.

(1} The Cencessionaire shall as security for performance of its obligation in the
preceding sub-article (i), provide /submil to the Concessioning Authority a guaraniee
issued by a Natonalised bank,; scheduled bank in India having a branch at
Mangalore for a sum of Rs: 16,56,18.000/- (Rupees Sixteen Crores Fifty Six Lakhs
Nineteen Thousand Only| at least 2 (two] years prior to the expiry of the Concession
Peried. In the event of Concessionaure's failure to provide such guarantee, the same
shall be deemed to be a Concessionaire Event of Defaull and the Concessioning
Authority shall accerdingly be entitled to terminate this Agreement in aceordance
with Article 15.

12.2. Of the Concessioning Authority
[a}  Assistance in ebtaining Approvals, Permits and Licenses

The Concessioning Authority shall, at the written request of the Concessionaire, but
without guarantees and/or without assuming any responsibility in that hehalf, issue
recommendatory lettera and make best efforts (o assist the Concessionaire in
obtaining all the Applicable Permits including renewals thereof. Provided that.
nothing contamed in thas Article shall reheve the Concessionaire of its obligabons
under this Agreement to obtain the Applicable Permits and to keep them in foree and
effect throughout the Concession Period.

(b} Taxes and Duties

Any levy or levies inchuding increase therein of taxes, duties, cess and the hike. on
account of/in respect of Port's Assets payable to the State Government or any
statutory authonty shall be met and paid by the Concessioning Authority. In case of
non-payment, Concessionaire may pay the amount after giving 30 days naotice to
Concessioning Authority and seek reimbursement from the Concessioning Authority
in due course.

(c] Competing Facilities

The Concessioning Authority shall not operationalise any additional facilities wathin




either on its own or through any other person until 9 (Nine| years from the date of
commercial operation date (CoD) of Phase II [“Exclusivity Period”)

{d) General rights of inspection and verification

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

12.3. Of the Concessioning Authority and the Concessionaire

fa) Monitoring Arrangement

The parties shall furnish to each other periodical status reports relating to key
milestones and obligations as per Appendix 18 “Monitoring Arrangement”

(B} Compliance with Laws and Regulations

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

ie) Rights to Documents

{i} Concessioning Authority’s Documents

Documents and computer programs or copies thereof, if any, provided by the
Concessioning Authority to the Concessionaire, shall always remain the property of
the Concessioning Authority. Such documents, computer programs and for copies
shall not be used by the Concessionaire for the purposes other than for the Project.
such documents, computer programs and/or copies thersof shall. unless otherwise
agreed upon by the Concessioning Authority, be returned by the Concessionaire to
the Concessioning Authority on the Transfer Date.

{iif Concessionaire's Documents

Documents and computer programs provided by the Concessitnaire, or which are
developed (and owned by the Concessionaire] for aperation and/or maintenance of
the Project [fthe Project Facilities and Services shall be handed over by the
Concessionaire to the Concessioning Authoerity free of cost on the Transfer Date.

(iii) Confidentiality

All confidential information and documents [whether Anancial, technical or otherwise)
pravided by either Party to the other shall not, unless compelled by law or the process
of a Government Authority, be disclosed to any Person without the consent of the
other Party with the exception of providing such information to legal
advisors/auditors of the concerned party on a need-to-know basis. This covenant
shall survive the Conecession Period. 7
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liv) Obligation to Cooperate

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

(v) Substitution Agreement

The Substitution Agreement envisaged by Appendix 3 hereunder, will/may be
executed within 30 (thirty) Days’ of notice by the Concessionaire to the Concessioning
Authority of the Senior Lenders’ readiness to execule the same.
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ARTICLE-13

CHANGE IN LAW
13.1. Change in Law

‘Change in Law" means any of the following evenis which has a Material Adverse
Eilect:

(] adoption. promulgation, modification, reinterpretation or repeal after the date
of this Agreement by any Government Authority of sny statute, rule, ordinance.
regulation or order, treaty, convention, directive, guideline, policy having force of law;
or

b} the imposition by any Geovernment Authority of any material condition {other
than a condition which has been imposed as a consequence of a violation by the
Concessionaire of any Applicable Permit] in connection with the issuance, renewal or
modification of any Applicable Permits after the date of this Agreement which renders
the performance by the Concessionaire of any of the terms of this Agreement
impossible or unviable; or

[c] Any Applicable Permit previously granted, ceasing to remain in foll force and
effect for reasons other than breach/violation by or the negligence of the
Concessionaire or il granted for a limited period, being renewed on terms different
from thoese previously stipulated.

{d) Any imposition of new Taxes except a new Direct Tax [both State and Central),
dutics, cess and the like and/or the increase in Taxes except in Direct Taxes |both
State and Central), duties, cess and the like effected from time to time by any
Government Autherity, and/or imposition of standards and condition of operations,
maintenance and safety arising out of a new or revised Environmenta!l Law; and/or
imposition of standards and terms of employment and working conditions of
labourers and workmen; and for any rules or regulations stipulated by TAMP ar other
regulatory authority having jurisdiction aver the Preject in respect of the standards of
service. A change in the interpretation or application of any Indian Law by the
judgement of a court of record which has become final and binding in place of such
interpretation or application of law by a count of record prior to the bid due date.

13.2. The Concessionaire's Remedy

(al In the event of Change in Law the Concessionaire may propose to the
Concessioning Authonty modifications to the relevant terms of this Agreement which
are reasonable and intended to mitigate the effect of the Change in Law. Thereupon,
the Parties shall, in good faith, negotiate and agree upon suitable changes in the
terms of this Agreement including extension of the Concession Period, so as to place
the Concessionaire in substantially the same fegal and financial position as it were
prior to such Change in Law i.e. Protecting Project TRR as p W:_ing plan,
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Pronnded however, that if the resultant Material Adverse Effect is such that this
Agreement is frustrated or is rendered illegal or impossible of performance, the
Change in Law shall be desmed to be a Political Event, where upon the provisions
with respect thereto shall apply.

(k) In the alternative to the aforesaid, subject to the Concessionaire taking
necessary measures (o mitigate the impact or the likely impact of Change in Law on
the Project, if as a direct consequence of a Change in Law, the Concessionaire is
obliged to incur Additional Cost in any accounting year, any such Additional Cost
above a sum of B 16,56, 19,000/ - (Rupees Sixteen Crores Fifty Six Lakhs Nineteen
Thousand Only) may at the option of the Concessioning Authority be borne by the
Concessioning Authority. It is clarified that Additional Cost upto Rs. 16,56,19,000/-
(Rupees Sixteen Crores Fifty Six Lakhs Nineteen Thousand Only) in any acceunting
vear shall be bormme by the Concessionaire;

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

fi the particulars, nature and the impact of Change in Law on the Project;

{in} in sufficient detail, the estimate of the Additional Cost likely to be incurred hy
the Conceasionaire on account of the Change in Law; and

(iif)  the measures, which the Concessionaire has taken or proposes to take to
mitigate the impact of Change m Law, including in particular, minimising the
Additional Cost,

(d} Upon receipt of the notice of Charnge in Law issued by the Concessionaire
pursuant to the preceding sub-arficle(c), the Concessioning Authority and the
Conecessionaire shall hold discuasions and take all such steps as may be necessary
including determination/certification by an Expert, appointed by the Parties by
mutual consent, of the Additional Cost and to determine the quantum of the
Additional Cost to be incurred.

(el If it is determined that the only material impact of a Change in Law is
Additional Cost and the Concessioning Authority opts to compensate the same in
accordance with the preceding sub-article (b), the Concessionaire shall not be
entitled to any other remedy nor shall seck any alterations to the Agreement and the
Concessioning Authority shall, wathin 30 (thirty] Days from the date of determination
of gquantum of Additional Cost to be borne by the Concessioning Authority in
accordance with sub-article (b} above, compensate the Concessionaire in either of the
following ways:

(1] by lump-sum reimbursement of such Additional Cost to the Concessionaire:




+ 6% {six percent) on the amount the payment of which is deferrec,

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

If as a result of Change in Law, the Concessionaire ineurs a reduction in costs or
other financial gain or benefit in connection with its development or operation of the
Project, the aggregate financial effect of which exceeds Rs. 16,56,19,000/- (Rupees
Sixteen Crores Fifty Six Lakhs MNineteen Thousand Only) in any Financial Year, the
Concessionaire shall notify the Concessioning Authority and pay te the
Concesmoning Authority an amount that would put the Concessionaire in the same
financial position it would have occupied had there been no such Change in Law
resulung in such cost reduction, increase in return or other financial gain or benefit
as aforesaid. Without prejudice to the aforesaic, the Concessioning Authority may, by
notice in wnting require the Concessionaire to pay an amount that would put the
Concessionaire in the same financial position it would have occupied had there been
no such Change in Law resulting tn such cost reduction, increase in retuwrmn or other
gain or benefit,

The Concesmonaire shall make payment of such compensation within sixty (60) Days
of the said financial benefit. If the Concessionaire shall dispute the quantum of such
compensation claim of the Concessioning Authority, the same shall be finally settled
in accordance with the dispute resolution mechanism contained in Artiele 19 hersin.
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ARTICLE-14
FORCE MAJEURE
14.1. Force Majeure Event

As used in this Agreement, Force Majeure Event means the cccurrence of any of the
Non-Political Events, the Political Eventa or the Other Events in India, set out in
Articles 14,2, 14.3 and 14.4 respectuvely including the impact fconsequence thereof
which:

la) is beyvond the control of the Party claiming 1o be affected thereby (the “Affected
Party’),

{b) prevents the Alfected Party from performing or discharging 118 obligations
under this Agreement; and

i the Affected Party has been unable to overcome or prevent despite exercise of
due care and diligence,

14.2. Non-Political Events

Any of the following events which prevent the Affected Party [rom performing any of
its obligations for a continuous period of not less than 7 (seven) Days from the date of
its necurrence, shall constitute a Non-Political Event:

{a) act of God, epdermic, extremely adverse weather conditons, lightning,
earthquake, cyclone, flood, volcanic eruption, chemical or radicactive contamination
or 1woniEing radiation, fire or explosion (Lo the extenl of contamination of radialion or
fire or explosion originating Irom a source external o the Project Site and by reasons
not attributable to the Concessionaire or the Contractor or any of the employees or
agents of the Concessionaire or the Contractor);

§+} strikes or boycotts (other than those involving the Concessionare, Contractors
or their respective employees /representatives, or attributable to any act or omission
of any of them), and not being an Other Event set forth in Article 14.4, labour
disruptions or any other industrial disturbances not arising on account of the acts or
omissions of the Concessionaire or the Contractor;

] any failure or delay of & Contractor caused by any of the Non-Palitical Events,
for which no offsetting compensation is payable to the Concessionaire or on behalf of
the Contraclor;

{el) the discovery of geological conditions, toxic contamination or archeological

réemaing on the Project Site that could not reasonably have been expected 1o be
discovered through a site Inspection, or =

6




(=] any event or circumstance of a nature analogous to any of the foregoing,
14.3. Political Events
Any of the following events shall constitute Political Event:

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

(b action of a Government Authority having Material Adverse Effect including but
not limited to {i] acts of expropriation, compulsory acquisition or takeover by any
Government Authority of the Project/Project Facilities and Services or any part
thereof or of the Concessionaire’s or the Contractor’s rights under any of the Project
Contracts, and (i} any unlawful, unauthorized or without jurisdiction refusal to issue
or 1o renew or the revocation of any Applicable Permits, in each case, for reasons
other than the Concessionaire's or the Contractor's breach or faiture in complying
with the Scope of Work, Applicable Laws, Applicable Permits, any judgment or order
of a Governmental Agency or of any contract by which the Concessionaire or the
Contractor 45 the cagse may be is bound;

() early determination of this Agreement by the Concessioning Authority for
reasons of national emergency, national scourity or the public interest;

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

{e] any event or circumstance of a nature analogous to any of the foregoing.
14.4. Other Events

Any of the following events which prevents the Affected Party from performing any of
its obligations under this Agreement for a continuous period of net less than 7 (seven)
Days from Lthe date of its occurrence, shall constitute the Other Event;

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

i) mdustry wide or State wide strikes or industrial action;

(€] any civil commotion, boycott or political agitation which prevents collection of
Feg by the Concessionaire;

id) any judgment or order of a court of competent jurisdiction or statufory
aut.hunt;r in ]ud1a made Eg,':'u.nsl the Concessionaire or the Cun[raum irl any




any judgment or order of a court of competent Jjurisdiction or statutory authority in
India made against the Concessionaire or the Contractor in any proceedings which is
non-collusive and duly prosecuted by the Concessionaire other than relating to
proceedings (i) pursuant to failure of the Concessionaire 1o comply with any
Applicable Law or Applicable Permit, or (i} on account of breach of any Applicable
Law or Applicable Permit or of any contract, or (i) enforcement of this Agreement or
fiv] with respect to exercise of any of its rights under this Agreement by the
Cancessioning Authority; or

(€ any evenl or aircumstance of a nature analogous to any of the foregoing.
14.5. Notice of Foree Majeure Event

{a) The Affected Party shall give written notice to the other Party in writing of the
occurrence of any of the Force Majeure Event (the “Notice”) as soon as the same arises
or @s soon as reasonably practicable and in any event within 7 (seven) Days after the
Affected Party knew, or ought reasonably to have known, of its oceurrence and the
adverse effect it has or is likely to have on the performance of its obligations under
this Agreement.

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

] the nature, time of occurrence and extent of the Force Majeure Event with
evidence in respect thereaf:

(ii] the duration or estimated duration and the effect or probable effect which
such Force Majeure Event has or will have on the Affected Party's ability to perform
its obligatinns ar any of them under this Agreement;

(i}  the measures which the Affected Party has taken or proposes to take. to
alleviate the impact of the Force Majeure Event or to mitigate the damage; and

(1w} any other relevant information.

(c) S0 long as the Affected Party continues to claim to be affected by a Force
Majeure Event, it shall provide the other Party with periodic (fortnightly / monthly)
wrilten reports containing the information called for by Article 14.5(b) and such other
nformation as the other Party may reasonably request.

14.6. Period of Foree Majeure

Period of Force Majeure shall mean the period from the time of occurrence specified
in the Notice given by the Affected Party i respect of the Force Majeure Event until
the earlier of:

) expity of the period during which the Affected Party Eéf\um:d from
pe of 15 obligations in accordance with Article 14.7: hia
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ib) termination of this Agreement pursuant to Article 14,10 hereof.

14.7. Resumption of Performance

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

14.8. Performance Excused

The Affecied Party. to the extent rendered unable to perform its obligations or part
thereol under this Agreement as a consequence of the Force Majeure Event shall be
excused from performance of the obligations. Provided that, the excuse [rom
performance shall be of no greater scope and of no longer duration than is reasonably
warraniled by the Force Majeure Event. Provided further, nothing contained hersin
shall absolve the Affected Party from any payment obligations accrued prior to the
occurrence of the underlying Force Majeure Event.

14.9. Costs, Revised Timetable
fa) Costs

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

(b) Extension of time/period

The Affected Party shall be granted by the other Party, extension of Hme specified in
this Agreement for the performance of any obligation by such period not exceeding
the period during which the relative performance was affected by the Force Majeure
Event. Such extension may include extension of the Concession Period by the
Concessioning Autherity in appropriate cases if permissible under Applicable Law

14.10. Termination Due to Force Majeure Event

If the period of Force Majeure continues or is in the reasonable judgment of the
Partics likely to continue beyond a period of 120 {one hundred and twenty) Days, the
Parties may mutually decide to terminate this Agreement or continue this Apreement
on mutually agreed revised terms. If the Parties are unable to reach an agrecment in
this regard, the Affectéd Party shall after the expiry of the said period of 120 {one
hundred and twenty } Days be entitled to terminate the Agreement in which event, the
provisions of Articles 16 and 17 shall, to the extent expressly madespelicable, apply.

ful)




ARTICLE-15
EVENTS OF DEFAULT
15.1. Events of Default

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

{a) The Concessionaire Event of Default

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

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

{iij construction at the Project Site 1s ahandoned for more than 90 (minety] Days
during the Construction Phase;

fiil) & delay of more than 180 {one hundred and cighty) Days from any Milestone
Date in achieving any of the performance obbgations set forth for the relevant
Milestone Date or the Date of Commercial Operations Phase | or the Date of
Commercial Operationa Phase 11 is delaved for more than 180 jone hundred and
cighty] Days from the Scheduled Project Completion Date Phase [ or Scheduled
Froject Completion Date Phase |, as the case mavbe;

(1) Delay in payment of Royally for 2 (two) consecutive Months or more than 5
(five) times in the aggregate during the Concession Perlod;

v the Concessionaire's falure to perform or discharge any of i1i1s oblipations
under any other Project Contract, which has or is likely 10 affect the Project/the
Praject Facilities and Services, materially;

fwi] Failure to enter into operation and maintenance (O8&M) contract before date of
Commercial Operation and a default under the Management Contract, which has or
15 likely to affect the Project/the Project Facilities and Services, materially;

(wil) the Concessionaire faile to achieve Minimum Ouaranteed Cargo for e
consecutive period of 3 (three] years, Provided, the Concessionaire shall not be
deemed to be mn default if such non achievement 15 due to a substantal change in
economic - policies including the policy regarding import/export of a particular
commodity as a result of which the throughput could not be achieved;
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Agreement 1s found to be false or misleading;

fix] the Concessionaire passing a resolution for voluntary winding up;

(%) appointment of a provisional liguidator, administrator, trustee or receiver al
the whole or substantially whole of the undertaking of the Concessionaire by a court
of competent jurisdiction in proceedings for winding up or any other Jegal
proceedings;

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

(xii) levy of an execiution or destraint on the Concessionaire’s assets which has or 1s
likely to have Material Adverse Effect and /or affect the Project/ Project Facilities and
Services, materially and such execution or destraint remaining in force for a penod

excecding 90 [mnety] Days;

(xiii} the Performance Guarantee is not maintained in terms of the provisions
hereai:

[xiv) the Concessionaire abandons or expresses s intention to revoke /lerminate
this Apreement without being entitled to do so as is expressly provided in the
Apgreement;

v} & change in shareholding such that the beneficial interest of the
Applicant/Consortium in the Concessionaire reduces below the limits set in Article
112 and/or Management Control of the Concessionaire has ocourred in

contravention of the provisions of Article 11 hereof;

{xvi] amalgamation of the Concessionaire with any other company or
reconstriction or transfer af the whaole or part of the Concessionaire's undertaking
other than transfer of assets in the ordinary course of business in contravention with
the provisions of Article 11 hereol; and

{xvii} the Concessionaire engaging or knowingly allowing any of ils employvees,
agents, Contractor of representative (o engage in any activity prohibited ander this
Agreement and / or by law or which constitutes a breach of the Agreement or breach of
or an offence under any law, in the course of any activity undertaken pursuant to this

Agreement.
(b} The Concessioning Authority Event of Default

(1) the Concessioning Authority's failure to perform or discharge its obligations in
accordance with the provisions of this Agreement unless such failure has occurred as
a consequence of any Cnnness.mnﬂlre Evﬂnt of Del‘ault or a Force Majeure Event.
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under this Agreement is found to be false or misleading.

(iiij —appointment of a provisional iquidator, administrator or receiver of the whole
or part of the Port's Assets in any legal proceedings initiated against the
Concessioning Authority (unless such proceedings are initiated as a consequence of
any Concessionaire Event of Defanlt).

fiv] levy of an execution or destraint on the Port's Assets in any proceedings
against the Concessioning Authority (unless such proceedings are imitiated as a
consequence of any Concessionaire Event of Delault) which has or is likely to have
Material Adverse Effect and such execution or destraint remaining in force for a
period exceeding 90 (ninety] Days.

15.2. Parties Rights

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

[h) Upon the occurrence of the Concesstoning Authority Event of Default, the
Concessionaire shall without prejudice to any other rights and remedies available to
it under this Agreement be entitled o terminate this Agreement.

Provided that before proceeding to terminate this Agreement, the Pariy entitled to do
so0 shall give due consideration and shall have due regard to the nature of the
underlying Event of Default, its implication on the performance of the respective
obligations of Parties under this Agreement and the circumstances in which the same
has ocourred.

15.3. Consultation Notice

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

15.4. Eemedial Process

Following the issue of Consultation Notice by either Party, within a period not
exceeding 90 [ninety) Days or such extended period as the Parties may agree
(“Remedial Period”) the Parties shall, in consultation with the Senior Lenders,
endeavour to arrive at an agreement as to the mannet of rectifying or remedying the
underlying Event of Default. Without prejudics to this, if the underlying event iz a
Concessionaire Event of Default, the Concessioning Authority shall in consultation
with th: Semor Lendérs endeavour to arrive at an agn:i::m-:nt as to opgor more of the
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by them in the attendant circumstances:
fa}  the change of management or control /ownership of the Concessionaire;

(K&} the replacement of the Concessionaire by a new operator [(“Selectee™)
proposed by the Semior Lenders (in terms of the Substitution Agreement), and the
specific terms and conditions of such replacement which shall inclade :

(K1 the criteria [or selection of the Selectee;

it} the transfer of rights and obligations of the Concessionaire surviving under
this Agreement to the Selectes;

fiii) handing over/ transfer of the Project Site, the Port’s Assets and the Project
Facilities and Services to the Selectes;

fiv) acceptance by the Selectese of the outstanding obligations of the
Concesgionaire under the Financing Documents and preserving Senior Lenders’
charge on the Concessionaire’s assets;

¥ acceptance by the Selectee of any amounts due to the Concessioning Authority
from the Concessionaire under this Agreement; and

{vij payment of consideration for the Concessionaire’s asseis comprsed in the
Project Facilities and Services and the manner of appropriation thereof.

15.5. Obligations during Remedial Period

During the Remedial Period, the Parties shall continue to perform their respoctive
ohligations under this Agreement which can be performed, failing which the Party in
breach shall compensate the other Party for any loss or damage occasioned or
suffered on aceount of the underlving failure/breach.

15.6. Revocation of Consultation Notice

If during the Remedial Period the underlving Event of Default 1s cured or waived or
the Parties and the Senior Lenders agree upon any of the measures set out in Article
15.4, the Consultation Notice shall be withdrawn in writing by the Party who has
isgued the same.

15.7. Termination due to Events of Default

If before the expiry of the Remedial Period, the underlyving Event of Default is neither
cured nor waived nor the Parties and the Lenders have agreed upon any of the
measures in accordance with Article 15.4, the Party who has issued the Consultation
Notice shall have the right to terminate this Agreement, in which event, the
15100% of Article 16 and 17 shall. to the extent expressily made ahle; apply.




15.8. Concessioning Authority’s Rights of Step-in

Upon a Termination Notice being issued due to a Concessionaire Event of Default, the
Concessioning Authority may, at its discretion:

{fa]  re-enter upon and take possession and control of Project Site/ Project Facilities
and Services forthwith;

({=1] prohibit the Concessionaire and any Person claiming through or under the
Concessionaire from entering upon /dealing with the Project Facilites and Services;

fc) slep in and succeed upon election by Concessioning Authority without the
necessity of any further action by the Concessionaire, to the interests of the
Concessmonaire under such of the Project Contracts as the Concessiomimg Authornity
may in its discretion deem appropriate wath effect from the date of communication of
such election to the counter party to the relative Project Contracts.

Provided, that in such circumstances, the Concessiomng Authonity shall assume the
obligations of the Concessionaire with respect to the Senior Lenders durnng such
Remedial Period out of the current revenues. Provided further, the Concessionaire
acknowledges that any payments made by the Concessioning Authority during the
Remedial Perind shall be adjusted against compensation payable by the
Concessioning Authority to the Concessionaire in terms of the provisions of this
Agteement.
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ARTICLE-16
TERMINATION OF THE CONCESSION AGREEMENT
16.1. Termination Procedure

The Party entitled to terminate this Agreement either on account of a Force Majeure
Event or on account of an Event of Default having Material adverse effect shall do so
by issue of a notice in writing ("Termination Notice') to the other Party and
simultaneously deliver a copy thereof to the Senior Lenders. The Termination Notice
shall be of not less than 90 [ninety) Days and not ordinarily be more than 180 {one
hundred and eighty] Davs. ("Termination Period"] and at the expiry of the
Termination Period, this Agreement shafl stand terminsted without any further
nobice.

16.2. Obligations during Termination Period

Dunng Terminatien Period, the Pariies shall, subject where applicable to the
provisions of this Article 16, continue to perform such of their respective obligations
under this Agreement which are capahble of being performed with the object, as far as
possible, of ensuring continued availability of the Project Facilities and Services to
the users, failing which the Party in breach shall compensate the other Party for any
loss or damage oceasioned or suffered on account of the underlying lailure /breach.

16.3. Requisition

Except where the Termination Notice i3 issued prior to Financial Close being achieved
by the Concessionaire, when the Concession has not come into effect the
Conceseionaire has no right hersunder and no compensation is payable by the
Concessioning Authority, upon issue or receipl as the case may be of Termination
Notice, either as a consequence of a Force Majeure Event or as a consequence of an
Event of Default, or otherwise 6 (six) months prior to the expiry of the Concession
Period, the Concessioning Authority shall by a notice in writing [“Requisition”} call
upon the Concessionaire to furnish the fvllowing information to enable the
Concessioning Authority to estimate the likely compensation pavable by the
Concessioning Authority to the Concessionaire and/or o finalise the items of
Concessionsire's assets comprised in the Project Facilities and Services to be handed
over to/taken over by the Concessioning Authority.

|a) except in cases where no Financial Close has been achieved, the particulars of
Debt Due supported by Senior Lenders' certificate;

(b)  data or records including Test Certificates, Survey Reports, Inspection Reports,
Records of Maintenance, Statutory Certificates issued for Operation and
Establishment of the Project Facilities and Services and regarding the operation and
maintenance of the Project Facilities and Services:




(2] specifications regarding the Concessionaire's assets comprised in the Project
Faciliies and Services: and

{d)] any other information or records to be specified by Concessioning Authority at
its discretion regarding Concessionaire, its business, the Project/Project Facilities
and Services, assets and liabilities.

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

16.4. Condition Survey

{a} The Concessionaire agrees that on the service of a Termination Notice or at
least 6 (six) months prior to the expiry of the Concession Period, as the case may be,
it shall conduct or cause to be conducted under the Concessioning Authority's
supervision, a condition survey of the Project Facilities and Services including the
Project Site and/or the Port's Assets to ascertain the condition thercof, verifying
compliance with the Concessionaire's obligations under this Agreement and to
prepare an inventory of the assets comprised in the Project Facilities and Services.
During this period, the designated key personnel of the Concessioning Authority
shall be asspciated with the operations of the Project Facilities and Services |except
when the same is impossible due to a Force Majeure Event| in order to facilitate
smoaoth take over of the same by the Concessioning Authority on the Transfer Date.

(b} If, as a result of the condition survey, the Concessioning Authority shall
observe /notice that the Project Bite and/or the Port’s Assets and/or the Project
Facilities and Services or any part thereof have/has not been operated and
maintained in accordance with the requirements therefor under this Agreement
(normal wear and tear excepted) the Concessionaire shall, at its cost and expenses,
take all necessary steps to put the same in goed working conditiens well before the
Transfer Date.

(e In the event the Concessionaire fails to comply with the provisions of this
Agreement, the Concessiomng Authonty may itsell cause the condition survey and
inventory of Port's Assets and the Project Facilities and Services to be conducted. The
Concessioning Authority shall be compensated by the Concessionaire for any costs
mcurred in conducting such survey and preparation of inventory as alse in putting
the Project Facilities and Services in good working condition.

16.5. Consequences of Termination

Without prejudice to any other consequences or requirements under this Agreemeit
or under any law;

{a) the Concessionaire shall transfer all the assets and nghts upon expiry of the

Conceasion Period by cfflux of time or termination of the Agreement due to a Force

Majeure Event or on account of an Event of Default in a:mrda?p_ with Article 15;
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i) the Concessioning Autharity shall be entitled to encash any subsisting bank
guaraniee(s) provided by the Concessionaire against any amounts owing to the
Concessioning Authority by the Concessionaire.

MNotwithatanding anything contained in this Agreement, except for ensuring the
deposit of the compensation payable to the Concessionaire in accordance with Article
17 in the Escrow Account, the Concessioning Authority shall not, as a consequence
of letmination or otherwize, have any obligation whatsoever to any third party
including but not limited to obligations as to compensation for loss of employment,
continuance or regularization of employment, absorption or reemployment on any
ground, in relation to any person in the employment of or engaged by the
Concesgionaire im connection with the Project, and the handback of the Praject
Site/Port's Assets/Project Faciliiea & Services by the Concessionaire to the
Concessioning Authority shall be free from any such obligation.

i



ARTICLE-17
COMPENSATION
17.1. Compensation
(2] Termination due to Force Majeure Event

1 If the termination is due to a Non Political Event, compensation payable to the
Concessionaire shall be the loewer of the Book Value or the Debt Due LESS any
amouni due to the Concessioning Authority by the Concessionaire under this
Agreement LESS all insurance claims received or admitted.

(i1} If the termination is duc to a Other Event compensation payable to the
Concessionaire shall be the higher of the Book Value or the Debl Due LESS any
amaount due to the Concessioning Authority by the Concessionaire under this
Agreement LESS all insurance claims received or admitted. Provided. the Book Value
or the Debt Due, as the case may be shall not exceed the Total Project Cost.

fin) I termination s due to a Political Event, compensation payable to the
Concessionaire shall be the same as that stipulated for termination due to a
Concessioning Authority Event of Default under Article 17.7 ().

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

(b}  Termination due to Concessionaire Event of Defaunlt

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

f1] the Book Value;

(i) 90% [ninety percent) of Debt Due;

(i)  the Total Project Cost;

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

{e) Termination due to Concessioning Authority Event of Default

If the termination is due to a Concessioning Authority Event of Default, the
compensaton payable by the Concessiomng Authonty shall
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of (i) Debt Due plus (i) 150% {one hundred and fifty percent} Equity.
17.2. No Compensation on Expiry of Concession Period

In the event of expiry of Concession by efflux of time [the Concession having run its
full course), the Concessionaire shall hand over/ transfer peaceful possession of the
Praject Site, Port’s Assets and the Project Facilies and Services free of cost and
Encumbrance.

17.3. Transfer Fee and Charges

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

fal the Concessionaire in the event of expiry of Concession Period or termination
due to a Concessionaire Event of Default;

(L] the Concessioning Authonty in the event of termination due to an
Concessioning Authority Event of Default or Political Event: and

{c) by both parties equally in case of terminsation due to Change in Law or Non
Political Evetit or Other Event,

17.4. Payment of Compensation to Senior Lenders

The Concessionaire hereby irrevocably authorises the Concessioning Authority to
pay to the Senior Lenders or at their instruction to any designated bank account in
India the compensation payable to the Concessionaire. The Concessionaire confirms
that upon such payment being made, the Concessioning Authority shall stand duly
discharged of its obligations regarding payment of compensation under this
Agreement and the charge created by the Concessionaire in favour of the Senior
Lenders on any of ita assets taken over by the Concessioning Authority shall stand
satisfied and all such assets shall on and Irom the Transfer Date be free from such
charge. The Concessionaire further confirms that payment of compensation by
Concessioning Authority in accordance with this Article 17.4 shall be a valid
discharge to the Concessioning Authority in respect of Concessioning Authority’s
obligation regarding payment of compensation to the Concessionaire under this
Agreement.

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




Documents and a certificate to that effect issued by the Senior Lenders is furnished
by the Concessionaire to the Concessioning Authority, the compensation shall be
paid by the Concessioning Authority to the Concessionaire directly.

17.5. Delayed Payment of Compensation

If for any reasoms, other than those attributable to the Concessionaire, the
Concessioning Authority fails to pay the compensation on the Transfer Date, the
Concessioning Authority shall be hiable to pay interesti 10 vears GSecplus 6% (six
percent] per annum thereon from the Transfer Date till payment thereol. Provided,
nothing contamed in this Article shall be deemed to authorise any delay in payment
of compensation in accordance with this Agreement.

17.6. Delayed Transfer of Assets

If for any reasons other than those attributable to the Concessioning Authority the
Concessionaire fails to transfer assets, rghts and contracts on the Transfer Date in
accordance with Article 16,5 read with Article 18, there shall be no suspension of the
operation and maintenance of the Project Facilities and Services and the
Concessionaire shall, as a trustee of the Concessioning Authority, {a) continue to
operate and maintain the Project Facilities and Services or such of them, as directed
by Concesatoning Authoiity until completion of the relative transfer formalities and (b)
account for and pay to the Concessioning Authornity the Project minus operating costs
and statutory dues, from such operations. In the event of failure to do so, the
Concessionaire shall be liable to pay to the Concessioning Authority, for every Day of
delay, iquidated damages computed at the rate of the average daily profits carned
during the J (three) years immediately preceding the Transfer Date. Parties confirm
that this is a true and correct estimate of damages and not in the nature of a penalty.
Provided nothing contained in this Article 17.6 shall be deemed or construed to
authorise delay in completion of formalities of transfer of asscts, righis and contracts
by the Concessioname to the Concessioning Authority in accordance with the
requirements thereof under this Agreement.

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

17.7. Remedies Cumulative

The exercise of right by either Party to terminate this Agreement, as provided herein,
shall not preclude, such Party from availing any other rights or remedies that may he
available to it under law. All remedies available to the Parties shall be cumulative and
the exercise or failure thereof of one or more remedies by any Party shall not limit or
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ARTICLE-18
TRANSFER ON EXFIRY OF THE CONCESSION PERIOD
18.1. General Scope of Transfer/Payment

The Parties shall perform /discharge their respective obligations to be performed or
discharged under the provisions of this Agreement on the Transfer Date in entirety
Without prejudice to the generality of this provision and the provisions of Article 16,
the transactions to be consummated and the formalities to be completed by the
Parties on the Transfer Date shall be as set out in Articles 18.2 and 18.3,

18.2. Concessionaire's Obligations
The Concessionaire shall;

fai) hand over praceful poasession of the Project Site, Port's Assets, the Project and
the Project Facilities and Services [ree of Encumbrance;

(b} transfer all its nghts. titles and interests in the assets comprised in the Project
Facilities and Services which are required to be transferred to the Concessioning
Authorily in accordance with this Agreement and execute such deeds and documents
as may be necessary [or the purpose and complete all legal or other formalities
required in this regard;

(] hand over to the Concessioning Authority all documents including as built
drawings, manuals and records relating to operation and maintenance of the Project
Faclities and Services;

{d] transfer technology and up-to-date know-how relating to operation and
mamntenance of the Port's Assets and /or the Project Facilities and Services;

{=i transfer or cause to be tranaferred to the Concessionmg Authornty any Project
Contracts which are (i) valid and subsisting; (ii] capable of being transferred o the
Concessioning Authorily; and (@i} those the Concessioning Authority has chosen to
take over, and cancel or cause (o bé cancelled such Project Contracts not transferred
to the Concessioning Authority, For this purpose, the Concessionaire shall ensure
that all Project Contracts are assignable in favor of the Concessioning Authority
without any further action on part of the respective counterparties. The
Concessionaire shall entirely at 1ts cost, terminate all such Project Contracts which
are not transferred /assigned and/or are not required to be transferred /assigned to
the Concessioning Authority;

if) at its cost, transfer to the Concessioning Authority all such Applicable Permits
which the Concessioning Authority may require and which can be legally transferted.
Provided if the termination is on account of Concessioning Authority Event of Default
the costof such transfer shall be borne; reimbursed by the Concessi ing Authority;




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

18.3. Concessioning Authority's Obligations

Except in the event of expiry of the Concession by efflux of time, the Concessioning
Authority shall pay compensation payable to the Concessionaire in accordance with
Article 17.1 of this Agreement, to the Senior Lenders, or deposit the same in the
Escrow Account or on the written instructions of the Senior Lenders te any
designated bank account in India, or to the Concessionaire, as the case may be. The
Concessionaire confirms that upon such payment being made, the Concessioning
Autherity shall stand duly discharged of its obligations regarding payment of
compensation under this Agreement and the charge created by the Concessionaire in
favour of the Senior Lenders on anv of the assets shall stand satisfied and all such
assets shall on and from the Transfer Date be free from such charge.

The Concessionaire further confirms that payment of compensation hy
Concessioning Authority in accordance with this Article 183 shall be a wvalid
discharge to the Concessioning Authority in respect of Concessioning Authority's
obligation regarding payment of compensation to the Concessionaire under this
Agreement.

18.4. Risk

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

Agreement.




ARTICLE-19
DISPUTE RESOLUTION

19.1. Amiecable Sattlement

Il any dispute or difference or claims of any kind arises between the Concessioning
Autherity and the Concessionaire in conneéction with construction, interpretation or
application of any terms and conditions or any matter or thing in any way connected
with or in connection with or arising out of this Agreement, or the rghts, duties or
hiahilities of any Party under this Agreement, whether before or after the termination
of this Agreement, then the Parties shall meet together promptly, at the request of any
Party, in an effort to resobve such dispute, difference or claim by discussion betwesn
them.

19.2. Assistance of Expert

The Parties may, in appropniate cascs agrec to refer the matter to an Expert
appointed by them with mutual consent. The cost of obtaining the senace of the
Expert shall be shared equally,

19.3 Arbitration

19.3.1 Any Dispute which is not resolved amicably as provided in Clausel9.1
and19.2, shall be finally settled by arbitration as set forth below:-

] The Dispute shall be referred to the Society for Affordable Redressal of
Disputes-Ports (hereinafter called as SAROD-Ports). The dispute shall be deah
within terms of Rules of SAROD-Ports. The detailed procedure for conducting
Arbitration shall be governed by the Rules of SAROD-Forts and provisions of
Arbitration & Conciliation Act, 1996, as amended from time to time. The
Dispute shall be governed by Substantive Law of India.

i1] The constitution of Arbitral Tribunal, code of conduct for Arbatrators and fees
and expenses of SAROD-Ports and Arbatral Tribunal shall also be governed by
the Rules of SAROD-Ports as amended from time to time. The rules of
SAROD-FPorts are placed at Appendix-20.

in) The seat of Arbitration shall be New Delhi or a place selected by the Governing
Body of SAROD-Ports and the language for all documents and
communications between the parties shall be English.

i) The expenses incurred by each party in connection with the preparation,
presentation, ete., of arbitral proceedings shall be borne by each party itself.
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19.3.2  Any Award made in any arbitration held pursuant to the Article 19 shall be
final and binding on the Parties as from the date it is made, and the Concessionaire
and the Authority agree and undertake 1o carrvout such Award without delay.

19.3.3  The Concessionaire and the Concessioning Authority agree that an Award
may be enforced against the Concessionaire or the Authority, as the case may be, and

their respective assets wherever situated.

19.34  In the event that the Party against whom the Award has been granted,
challenges the Award for any reason in a Court of law, the other Party, subject to the
order of the Court, shall be entitled to seek an interim payment for an amount equal
o T5% (seventy five percent) of the Award, pending final settlement of the dispute.
The aforesaid amount shall be paid forthwith upon lumishing an irrevocable Bank
Guarantee for a sum equal to

12% [one hundred and twenty percent] of the aforesaid amount. The Bank
Guarantee shall be kept alive for the entire period till the dispute is finally resolved.
Upon final settlement of the dispute, the aforesaid intenm payment shall be adjusted
and any balance amount due to be paid or returmed, as the case may be, shull be paid
or returned with interest caloulated at 10 year GSec + 6% per annum from the date of
interim payment to the date of final settlement of such balance. The Parties
acknowledge and agree that the

Arbitration proceedings shall be video recorded and one copy each of the video
recording shall be provided to both the parties.

19.4. Adjudication by Adjudicatory Board

In the event of constitution of a statutory Adjudicatory Board or such other forum
with powers to receive and adjudicate upon disputes between the Concessionaire and
the Concessioning Authority, all disputes not settled under Clause 19.2 through
conciliation, can alternatively be referred to the Adjudicatory Board or such other
forum with mutual consent of the parties in accordance with the applicable laws. For
avoidance of doubt, partics hereto agree that notwithstandmg  anything contained
herein above, after adjudication by the statutory Adjudicatory Board or such other
forum, the parties cannot refer the dispute, difference or controversy of whatsoever
nature again under Clause19.3 and  the adjudication hereunder shall be final and

banding,




ARTICLE-20
REFPRESENTATIONS AND WAREANTIES
20.1. Representations and Warranties of the Concessionaire
The Concessionaire represents and warrants to the Concessioning Authority that:

fa) it is duly organised, validly existing and in good standing under the laws of
India and hereby expressly and irrevocably waives any immunity in any jurisdiction
in respect of this Agreement or matiers ansing thereunder including any oblipation,
hahbility or responsibility hereunder:

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

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

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

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

i it has the fnancial standing and capacity to undertake the Project in
accordance with the terms of thus Agreement

(g the execution, delivery and performance of this Agreement will not conflict
with, result in the breach of, constitute a default under, or accelerate performance
required by any of the terms of its memorandum of association and articles of
association or any Applicable Laws or any covenant, contract, agreement,
arrangement, understanding, decree or order to which it is a party or by which it or
any of its properties or assets is bound or affected;

(H) it has no knowledge of any violation or default with respect to any order, writ,
injunction or decree of any court or any legally binding order of any Government
Authority which may result in any Material Adverse Effect on its ahility to perform its
obligations under this Agreement and no fact or circumstance exists which may give
rise to such proceedings that would adversely affect the performance of its obligations
under this Agreement;

(1} it has complied with Applicable Laws in all material respects and has not been
subject 1o any fines, penalties, injunctive relief or any ather civil or criminal liabilities
which in the aggregate have or may have a Material Adverse L.omi its ability to




perform its obligations under this Agreement;

] all its rights and interests in the Project/Project Facilities and Services shall
pass to and vest in the Concessioning Authority on the Transfer Date free and clear of
all liens, claims and Encumbrances, without any further act or deed on its part or
that of the Concessioning Authority, and that none of the Project Assets shall be
acquired by 11, subject to any agreement under which a security interest or other lien
or Encumbrance is retained by any person, save and except as expressly provided in
this Agreement;

k) no representation or warranty by it contained herein or in any other document
furmished by it to the Concessioning Authonty including the Bid or to any
Government Authority in relation to Applicable Permits contains or will contain any
untrue or misleading statement of material fact or omuts or will omit to state a
material fact necessary 10 make such representation or warranty rol misleacing;

[1]] na sums, in cash or kind, have been paid or will be paid, by it or on its behalfl,
to any person by way of fees, commission or otherwisc for securing the Concession or
entering into this Agreement or for influencing or attempting (o nfluence any officer
or employee of the Concessioning Authority in connection therewith;

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

{n} consents generally in respect of the enforcement of any judgement againsi it in
any proceedings in any jurisdiction to the giving of any relief or the issue of any
process in connection with such proceedings.

20.2. Representations and Warranties of the Concessioning Authority
The Concessioning Authority represents ancd warrants to the Concessionaire that:

{a) it ia duly organised, validly existing and in good standing under the laws of
India;

(L) tt has full power and authority to execute, deliver and perform its obligations
under this Apreement;

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

(di this Agreement constitutes the legal, valid and binding obligation of the
Concessioning Authority, enforceable against it in socordance with the terms hereof;
and




threatened against or affecting it before any court, admmnistrative body or arbitral
tribunal which might matenally and adversely alfect its ability to meet or perform any
of its obligations under this Agreement.

20.3. Disclosure

In the cvent that any occurrence or circumstance comes to the attention of either
Party that renders any of its aforesaid representations or warranties untrue or
incorrect, such Party shall immediately notify the other Party of the same. Such
notification shall not have the effect of remedying any breach of the representation or
warranty that has been found to be untrue or incorrect nor shall it adversely affect or
waive any obligation of either Party under this Agresment.
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ARTICLE-21
MISCELLANEOUS PROVISIONS

21.1. Datuom

The datum to which all levels shall be referred for the purpose of the Project 15 the
Chart Datum (0.000) which is -0.95m below mean $ed level.

21.2. Survival of Obligations

Any cause of action which may have scourred in favour of either Party or any right
whach is vested in either Party under any of the provisions of this Agreement dunng
the Concession Period as the case may be as a result of any act, omission, deed,
matter or thing done or emitted to be done by either Party before the expiry of the
Conecession Penod by efflux of ime or otherwise in accordance with the provisions aof
this Agreement shall survive the expiry of the Concession Pertod/ termination of thia

Apreetment.

21.3. Articles to survive Termination

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

21.4. Joint Responsibility

In the evenl that any damage is caused partly due to the negligence or default or
omission on the part of the Concesstoning Authority and partly due to the negligence
or default or omission on the part of the Concessionaire, éach Party shall be Liable ta
the other Party only in the proportion to ite reapective degree of negligence or default
or amission, as the case may be.,

21.5. Several Obligations

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

21.6. Severahility

If for any reason whatsoever any provision or any part(s] of this Agreement is held or
shall be declared to be void or illegal or invalid under present or
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arbitral tribunal or court, and if such provisions ahall be fully separable and this
Concession shall be constructed as if such provision or such part|s] of this Agreement
never comprised part of this Agreement and the remaining provisions of this
Agreement shall remain in full force and effect and shall not be affected by such vaoid
or illegal or invalid provision or by it severance from this Agreement.

21.7. Notices

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

The Concessioning Authority:

Chairman

New Mangalore Port Trust

{Ministry of Shipping, Government of India)
Mangalore, Karnatalka - 575010

Fax MNo: +01-834- 2408340

Email: chairman@nmpl.govain/ chainmananmpt.in

The Concessionaire:

JEW Mangalore Container Términal Private Limited,
1** Floor, Port Users Complex,

Mormugan, South Goa,

Gioa, India-403803

Fax Mo,

Email:

or such other address, telex number, or facsimile number as may be duly notified by
the respective Parties from time to time, and shall be deemed to have been made or
delivered (i) in the case of any communication made by letter, when delivered by hand,
by recognized international courier or by mail (registered, retum receipt requested) at
that address and (i) in the case of any communication made by telex or facsimile,
when transmilted properly addressed to such telex number or facsimile number,

Z21.8. Waiver

No waiver of any term or condition or of the breach thereof by any Party shall be valid
unless expressed in writing and signed by such Party and communicated by such
Party to the other Party in accordance with the provisions of Article 21.7 of this
Agreement. A waiver by any Party of any term or condition or breach thereof in a given
casc shall not be deemed or construed as a general waiver of such term or condition

)




21.9, Amendments, Modifications or Alterations.

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

21.10. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of
the Republic of India and courts having territonal junsdiction over the Project shall
have jarisdiction over all matters relating to or arising out of this Agreement.

21.11. Entire Agreement

This Agreement and the Appendices together constitute a complete and exclusive
statement of the terms of the agreement between the Parties. All prior wnitten or oral
understandings, offers or other communications of every Kind pertaining to this
Agreement unless specifically retained in this Agreement and the Appendices, by
reference or otherwise, are abrogated and withdrawn.
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IN WITNESS WHEREOF, the Parties, intending to be legally bound, have caused
this Agreement on the dates indicated next to their signatures below:

Signed and delivered for and on behalf of the - :]épé e
Baard of Trustees for New Mangalore Port | { ol

-
the Concessioning Authority, — Pidosd. Baln
The Common Seal of the Concessioning Authority
i5 affixed pursuant to the resolution No. 129 /2019-20 —
dated 17.01.2020 of the Board. s ' e,\ll

Witness,
1
Cans B
b “H AR g AT 0 T
TR b

)1
’ W@lﬂﬂwﬂﬁ

<k feivif)

Signed and Delivered for an on behalf of

M/ s JSW Mangalore Container Terminal Pvt. Ltd.,
the Concessionaire by the hand of its

authorized representative

Mr. Devia Nandan,

Senior Vice President,

Business Development and Mé&A
pursuant to Resolution dated 26.09.201%

of its Board of Directors.

€ Dev s’ Mool |
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APPENDIX-1
PROJECT SITE

k- The Port of New Mangalore, one of the modern Port of India commissioned in
1975 and one among the major ports in India.

2. It is situated in Karmmataka state, and lies between the major ports of Cochin
and Mormgao port.

3. It is Jocated at Panambur, Mangalore at latitude 12° 55’ north and longitude
74" 48" east and at a distance of about 191 nautical miles north of Cochin Port and
170 nautical miles south of Mormgao port. The layout of the Port is as Drawing No. 1
to Appendix 1.

4, The Port entrance channel of 7.5 km in length and 245 meter wide and the
channel is dredged to a depth of 154 meters. The tidal variation at Mangalore is
arcund 1.7 meters,

Tidal particulars obtained there from are as follows:

Highest High Water Level [ HHWL) +1.68m
Mean Higher High Water | MHHW) +1.48m
Mean Lower High Water { MLHW) +1.26m
Mean Sea Level (MSL) +0.95m
Mean Higher Low Water (MHLW) +0.77m
Mean Lower Low Water [ MLLW) +0.26m
Lowest Low Water Level (LLWL) +0,03m.

3. The proposed Berth No. 14 is as deep draft and multipurpose berth having
length of 350 meters, width of 35 meters, draft of 14 meters and depth of 15.1 meters.
Hence, the Total Area of the berth is approx. 1.2 Ha.

6, The proposed project site for *“Mechanization of Berth No. 14 for Handling
Containers and other Cargo on DBFOT BASIS at New Mangalore Port Trust” is
located within the harbour basin between old dock arm and western dock arm, The
storage area is located at two places, new yard behind the berth and existing yard
near spending beach. The Layout Flan of the Port is marked as Drawing No. 1 and the
drawing indicating the area availability is marked as Drawing No. 2 and 3 to
Appendix 1.

7. The project is envisaged to be implemented in two Phases as follows. The
phases have been planned to optimize deployment of equipment facilities matching
with the contamer trafiic projections:




{b) Phase [I: Terminal Capacity ; 3,58,722 TEU / annum + 0.64 MTPA other Cargo
on nen-exclusive basis (including Phase [

. The Available Land for Storage and Operation:

Location ' Area Description Phases
{In Sqm)
Eerth Area 12,250 1.225 Ha Berth area Phase 1
(350mx35m)) _
Arca behind the Berth 15,133 1.513 Ha only for truck | Phase ]
[350mxd 2m)| queuing and cannectivity.
Existing stackyard near | 65,000 | 6.50 Ha for Container Phase [
spending beach Storage
Proposed stackyard | 75,000 | 7.50 Ha for Cantainer Phase I|
behind the berth Storage
Total Phase I area 9.24 Ha
| Total Phase II Area | 7.50 Ha
Total area 16.74 Ha
Railway Stackyard | 1.30 Ha
arca
on common user basis

Q. The connectivity of road to the Container vard is directly from the Port internal
roads can be used for enter and exit of container terminal. Containers can be
permitted to enter or exit in the two gates of the Port or one gate for entry other for exit
as per the Port convenient. The Port internal roads are shown in the Layout Plan of the
Fort (Drawing No. 1).

10.  The outlet of drains within proposed area shall be connected to the existing
cross drains in the yard. The drain outlets from the proposed storage yard shall be
connected to the existing drains adjacent of the Concessioning Authorities,

1l. The existing railway yard behind the proposed stackyard shall be used for
handling containers on common user basis,

Enclosures: Drawing No. 1, 2 & 3
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APPENDIX-2

FORT'S ASSETS

1. Deep Draft Berth, (Only Operational area to be used)

The existing multipurpose deep draft Berth No. 14 will be handed over to the
Concessionaire, as mentioned at Clanse No. 3.1 biii) of Article 3 and clause No, 6.5 (1],
6.5(g) of Article 6,

{a) Length of the Berth: 350 meters

i) Designed Dredged depth: 15,1 meters

(¢)  Design Ship size: 80,000 - 1,00.000 DWT
fcl} Width of R.C.C Deck: 35 meters

2 Available Land for Storages and Operation:
Location Area | Description | Phases
(In

- | Sqm]

Berth Area 1225 | L2325 Ha | Phase |
{Paver Area) (] Berth area
(350mx35m) | |
Atren behind the Berth 15,13 | 1.513 Ha | Phase 1
(250mx42m) 3 only frar

Paved Area = 4800 Sq.m. truck

Unpaved Area = 10333 Sq.m. queling and

connectivity.

Existing stackyard near |6500 |(6.50 Ha for | Phasel
spending beach 0 Container

{Paved Area) Storage

Proposed stackyard behind | 75,00 | 7.50 Ha for | Phase
the berth i Container il
(Unpoved Area) Storage

Total Phase [ area 9.24 Ha

Total Phase Il Area 7.50 Ha

Tatal area 16.74 Ha

Railway Stackyard area 1.30 Ha

on commaon user basis

3. The connectivity of road to the Container yard 1s directly from the Port internal

roads and the road on the western side parallel to the raillway marshaling vard can be
used for enter and exit of container terminal, Containers can be permitted to enter or
exit in the two gates of the Port or one gate for entry other for exit as per the Port
convenient. The Fort internal roads are shown in the Layout Plan of the Port (Drawing
Na. 1).




4. The outlet of drains within proposed area shsll be connected to the existing
ctoss drains in the yard. The drain outlets from the proposed storage yard shall be
connected te the existing drains adjacent of the Concessioning Authorities.

a. ENTRANCE CHANNEL

The New Mangalore Port (NMP) is a major sea-port situated on the west coast of India
{latitude 12°55'N, longitude 74%38°E), The port, a lagoon type harbor is entered
through a dredged channel, about 7.5 km long The entrance is protected by two
breakwaters extending to a length of 770m (from shoreline] on either side of the
channel. The dredged channel has a bottom width of 245m, and a dredged depth of
15.4m below CD. The center line of the channel 1s 270 from the north. The harbor
bhasin has a dredged depth of 15.1m below CD.

B, MARINE & LAND ENVIRONMENT

The port 1a located on an alluvial plam, about 10 km of the Gurupur and the
Netravathi Rivers. The old port of Mangalore, located at the confluence of these two
rivers is operational only during the fair weather season (15" September to 157 May).

7 TUENING CIRCLE DIAMETER

The diameter of the tuming Gircle is 570 m and as er 1S 4651, where vessels turn by
free interplay of the propeller and ruddler assisted by tugs the main diameter of the
turming circle shall be 1.7 to 2.0 times, [1.7 for protected location and 2 for exposed
location|. The length of the larger vessel has to be turmned. As such 3™ generation
container vessels of 270 m length can be easily harudled at the turning cirele.

8. NAVIGATIONAL AlDS

The existing port craft and navigational aids will be adequate to handle the additional
vessels armiving at to container terminal Berth No.14. Hence no navigational aids are
envisaged. Any additional navigational aids, if required, will be taken up by NMP,

. WAGSTE DISPOSAL FROM SHIPS

Waste reception facilities to be permitted for ships arriving from the berth as per
MARPOL convention. Solid waste cleared from the vessels and utility area to be
cleared from the container terminal and from the wharf area on daily basis.
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APPENDIX-3

SUBSTITUTION AGREEMENT
THIS SUBSTITUTION AGREEMENT is entered into on this the -—-—— day of
mememeeee (Motith) === (Year) at —---———-eeeeemeaeee,

AMONGST,

THE NEW MANGALORE PORT TRUST, an autonomous body constituted under the
provisions of the Major Port Trusts Act, 1963 and having its Administrative Office at
Panambur, Mangalore - 575010 (hereinafter referred to as “the Concessioning
Authority”) which expression shall, unless repugnant to the context or meaning
thereel melude its administrators, successors or assigns.

AND

M/, KHHX Limited, a company incorporated under the provisions of the Companies
Act, 1956/2013 and having its Registered Office at —--—--—-=veesuveseeee hereinafter
referred to as "the Concessionaire” (which expression shall unless repugnant to the
context or meaning thereof include its successors and assigns|,

AND

YYYY (Financial Institution/ Bank) having its Registered Office/Head Office at
T e e heretnafter referred to as “the Senior Lender”.

]

LEZZ  (Financial Institution/Bank] bhaving its Registered Office/Head Office
Al oo eeeeee- gCting for And on behalf of the Senior
Lenders listed in Schedule A hereto (hereinafter referred as “the Senior Lender’s
Representative”.

WHEREAS,

{al The Concessioning Authority for implementing & Project envisaging
“Mechanization of Berth No. 14 for Handling Containers and other Carga on DBFOT
BASIS at New Mangalore Port Trust” (hereinafter referred to as “the Project”), has by
the Concession Agreement dated ----—-=-- entered mto between the Concessioning
Authority and the Concessionaire [hereinafter referred to as “the Concession
Agreement”) and has granted to the Concessionaire the Concession to implement the
Project in terms of the provisions set out thereunder:

k) With a view to facilitate financing of the Project by the Concessionaire, the
Concessioning Authority and the Concessionaire have agreed to enter into
Substitution Agreement being these presents with the Senior Lender/s/Senior
Lenders' Representative,

» THIS AGREEMENT WITNESSETH AS FOLLOWS:




ARTICLE 1
1 DEFINITIONS AND INTERPEETATION
1.1 Definitions

Inn this Agreement the following words and expressions shall, unless repugnant to the
context or meaning thereof, have the meaning hereafter respectively assigned to
them.

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

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

“Finaneial Default” means occurrence of a matenal breach of the terms and
conditions of the Financing Documents or a continuous default in servicing debt
thereunder by the Concessionaire for a mimmum period of 3 (three) months.

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

“Residual Concession Perled™ means the period which shall be the remainder of the
Concession Period computed from the date of issuance of Termination Notice in terms
of Article 16.1 of the Concession Agreement.

“Selectee” means a Ferson proposed by the Senior Lender/Senior Lender's
Representative pursuant to this Agreement and approved by the Concessioning
Authority for substituting the Concessionaire for the residual Concession Period, in
accordance with the provisions of this Agreement,

“Suspension Period”™ means the Termination Period as defined in Article 16 of the
Concession Agreement at the end of which all formalities connected with substitution
of the Conecessionaire by the Selectee including handing over of Project Site/Project
Facilities and Services, in accordance with this Agreement are completed and the
substitution has become effective.

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

11




ARTICLE 2

2 ASSIGNMENT
2.1 Assignment of rights and title

The Concessionaire hereby agrees to assign its rights, ttle and interest in the
Concession to, and in favour of, the Senior Lenders pursuant to and in accordance
with the provisions of this Agreement and the Concession Agreement by way of

security in respect of financing by the Senior Lenders under the Financing
Documents.
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ARTICLE 3

3 SUBSTITUTION OF THE CONCESSIONAIRE

3.1 Rights of substitution

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

3.1.2 The Concessioning Authority hereby agrees to substitute the Concessionaire
by endorsement on the Concession Agreement in favour of the Selectee selected by the
Senior Lenders in accordance with this Agreement {For the avoidance of doubt, the
Senior Lenders shall not be entitled to operate and maintain the Project/Project
Facilities and Services)

3.2 Substitution upon occurrence of Financial Default

3.2.1 Upon eccurrence of a Financial Default, the Senior Lenders/ Senior Lenders’
Representative may issue a notice to the Concessionaire (the “"Notice of Financial
Default™) along with particulars thereof, and send a copy to the Concessioning
Authonty for its mformation and record. A Notice of Financial Default under this
Clause 3 shall be conclusive evidence of such Financial Default and it shall be final
and binding upon the Concessionaire {or the purposes of this Agreement.

3.2.2 Upon issue of a Nobce of Financial Default hereunder, the Senior Lenders/
Senior Lenders' Representative may, without prejudice to any of its rights or remedies
under this Agreement or the Financing Documents, substitute the Concessionaire by
a Selectee in aceordance with the provisions of this Apreement.

3.2.3 At any time after the Senior Lenders/Senior Lenders' Representative has
issued a Notice of Financial Default, it may by motice require the Concessioning
Authonty to suspend all the rghts of the Concessionaire and undertake the operation
and maintenance of the Project/Project Facilities and Services, and upon recept of
such notice, the Concessioning Authority shall suspend the rghts of the
Concessionaire. Provided, such suspension shall be revoked upon substitution of the
Concessionaire by a Selectee, and in the event such substitution is not completed
within 180 [one hundred and eighty) Days from the date of such suspension, the
Concessioning Authority may lerminate the Concession Agreement forthwith by
issummg a Termination Notice in accordance with the provisions of the Concession
Agreement; provided that upon written request from the Senior Lenders/Senior
Lenders’ Representative and the Concessionaire, the Concessioning Authority may
extend the aforesaid period of 180 (one hundred and eighiy) Days by a period not
exceeding 90 (ninety) Days.




4.3.1 Upon oecurrence of a Concessionaire Default, the Concessioning Authority
shall by a notice inform the Senior Lenders/ Senior Lenders' Representative of its
intention to issue a Termination Notice and grant 15 (fifteen) Days' time to the Senior
Lenders/ Senior Lenders' Representative to make a representation, siating the
intention to substitute the Concessionaire by a Selectee.

3.3.2 In the event that the Senior Lenders/ Senior Lenders' Representative malees a
representation to the Concessioning Authority within the period of 15 (fifteen) Days
specified in Clause 3.3.1, stating that it intends to substitute the Concessionaire by a
selectee, the Senior Lenders/Senior Lenders' Representative shall he entitled ta
undertake and complete the substitution of the Concessionaire by a Selectee in
accordance with the provisions of this Agreement within a period of 180 {one hundred
and eighty) Days from the date of such representation, and the Concessioning
Authority shall cither withhold termination and/or suspend the rights of the
Concessionaire for the aforesaid period of 180 (one hundred and eighty] Days:
provided that upen written request from the Senior Lenders/ Senior Lenders'
Representative and the Concessionaire, the Concessioning Authority shall extend the
aforesaid period of 180 {one hundred and eighty] Days by a period not exceeding 90
(ninety} Days.

3.4 Procedure for substitution

3.4.1 The Concessioning Authority and the Concessionaire hereby agree that on or
after the date of Notice of Financial Default or the date of representation to the
Concessioming Authority under Clause 3.3.2, as the case may be, the Senior
Lenders /Senior Lenders’ Representative may, without prejudice to any of the other
rights or remedies of the Senior Lenders, invite, negotiate and procure offers, either
by private negotiations or public auction or tenders from potential Selectees for
substituting the Concessionaire and taking on the rights and obligations under the
Concession Agreement.

3.4.2 To be eligble for substitution in place of the Concessionaire, the Selectee shall
be required o fulfil the eligibility criteria that were laid down by the Concessioning
Authority for shortlisting the bidders for award of the Concession: provided that the
Senior Lenders/Senior Lenders’ Representative may repregent to the Concessioning
Authority that all or any of such criteria may be waived in the interest of the Froject,
and if the Concessioning Authority determines that such waiver shall not have any
material adverse effect on the Project, it may waive all or any of such eligihility
criteria.

3.4.3 Upon selection of a Sclectee, the Senor Lenders/ Scnior Lenders’
Representative shall request the Concessioning Au tharity to:

=1] accede to transfer to the Selectee the rights and obligations of the
Concessionaire under the Concession Agreement; and
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replaces the Concessionaire and becomes entitled fobligated to all the rights and
obligations of the Concessionaire, for the residual Concession Period,

3.4.4 U the Concessioning Authority has any objection to the transfer of Concession
in favour of the Selectee in accordance with this Agreement, it shall within 7 (seven)
Days from the date of proposal made by the Senior Lenders/ Senior Lenders’
FRepresentative, give a reasened order after heanng the Senior Senior Lenders/ Senior
Lenders’ Representative, If no such objection is raised by the Concessioning Authority,
the Selectee shall be deemed to have been aceepted. The Concessioning Authority
thereupon shall novate the Concession Agreement within 7 (seven) Days of its
acceptance /deemed acceptance of the Selectee; provided that in the event of such
objection by the Concessioning Authority, the Senior Lenders' Representative may
propose another Selectes wherenpon the procedure set forth in this Clause 3.4 shall
be followed for substitution of such Selectee in place of the Concessionadre.

3.5 Belection to be binding

The decision of the Seruor Lenders/ Senior Lenders’ Representative and the
Concesstoning Authority in selection of the Nominated Company shall be final and
binding on the Concessionaire. The Concessionaire irrevocably agrees and waives any
right to challenge the actions of the Senior Lenders’ Representative or the Senior
Lenders or the Concessioning Authority taken pursuant lo this Agreement including
the transfer/novation of the Concession Agreement in favour of the Selectee. The
Concessionaire agrees and confirms that it shall not have any right to seck
revaluation of assets comprised in the Project or the Cancessionaire’s shares, It is
hereby acknowledged by the Parties that the rights of the Senior Lenders/Senior
Lenders’ Representative are irrevocable and shall net be contested in any proceedings
before any court or Concessioning Authority and the Concessionaire shall have no
right or remedy to prevent, ebstruct or restrain the Concessioning Authority or the
sentor Lenders/ Senior Leniders’ Representative from effecting or causing the transfer
by substitution and endorsement of the Concession as requested by the Senior
Lenders/ Senior Lenders' Representative.
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ARTICLE 4
[ TRANSACTION DOCUMENTS
4.1 Substitution of Selectee in Transaction Documents

The Concessionaire shall ensure and procure that each Transaction Documents
containsg provisions that entitle the Selectee to step into such Transaction Documents,
in its discretion, in place and substitution of the Concessionaire in the event of such
Selectee assumption of the liabilities and obligations of the Concessionaire under the
Concession Agreement,
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ARTICLE 5
] TERMINATION OF CONCESSION AGREEMENT
5.1 Termination upon occurrence of Financial Default

At any time afier issue of a Notice of Financial Default, the Senior Lenders/ Senior
Lenders’ Representative may by a notice in writing require the Concessioning
Authority to terminate the Concession Agreement forthwith, and upon receipt of such
notice, the Concessioning Authority shall terminate the Concession in accordance
with the Concession Agreement.

5.2 Termination when no Selectee is selected

It the event that no Selectes acceptable to the Concessioning Authority is selected
and recommended by the Semor Lenders/ Senior Lenders” Representative within the
perod of 180 (one hundred and eighty) Days or any extension thereof as set forth in
Clause 3.3.2, the Concessioning Authority may terminate the Concession Agreement
forthwath in accordance with the provisions thereof.

5.3 Realisation of Debt Due

The Concessioning Authority and the Concessionaire hereby acknowledge and agree
that, without prejudice to their any other right or remedy, the Senior Lenders are
entitled to receive from the Concessionaire, without any further reference to or
consent of the Concessionaire, the Debt Due upon termination of the Concession
Agreement.
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ARTICLE 6
L] DURATION OF THE AGREEMENT
6.1 Duration of the Agreement

6.1.1 This Agreement shall come into force from the date hereof and shall expire at
the earhiest to oceur of the following events:

{a) Termination of the Agreement; or

b) no sum remains to be advanced, or is outstanding to the Senjior Lenders, under
the Fiancing Documents.
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T INDEMNITY
T.1 General indemmnity

7.1.1 The Concessionaire will ndemnify, defend and hold the Concessioning
Authoernty and the Senior Lenders/Senior Lenders' Representative harmless against
any and all preceedings, actions and third party claims for any loss, damage, cost and
expense of whatever kind and nature arising out of any breach by the Concessionaire
of any of its obligations under this Agreement or on account of failure of the
Concessionaire to comply with Applicable Laws and Applicable Permits.

7.12 The Concessioning Authority will indemnify, defend and hold the
Concessionaire harmless against any and all proceedings, actions and third party
claims for any loss, damage, cost and expense arising out of filure of the
Concessioning Authonty to fulfil any of its obligations under this Agreement,
materially and adversely affecting the perfformance of the Concessionaire’s obligations
under the Concession Agreement or this Agreement, other than any loss, damage,
cost and expense, arising out of acts done in discharge of its lawful functions by the
Concessioning Authaority.

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

7.2 HNotice and contest of claims

In the event that any Party hereto receives a claim from a third party in respect of
which it is entitled to the benefit of an indemnity under Clause 7.1 or in respect of
which it is entitled to reimbursement (the “Indemnified Party®), it shall notify the
other Party responsible for indemnifying such claim hereunder (the “Indemnifylug
Party”™| within 15 [fifteen) Days of receipt of the claim and shall not settle or pay the
claim without the prior approval of the Indemnifving Party, such approval not to be
unreasonably withheld or delayed. In the event that the Indemnifying Parly wishes to
contest or dispute the claim, it may conduct the procecdings in the name of the
Indemnified Party and shall bear all costs involved in contesting the same.

The Indemnified Party shall provide all cooperation and assistance in contesting anv
claim and shall sign all such writings and documents as the Indemnifying Party may
reasonably require.
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ARTICLE B

B GENERAL
8.1 General

(i) The Partics hereto cxpressly represent and warrant that they are duly
empowered to sign and execute this Agreement.

{11 Motices under this Agreement shall be sent 1o the Addresses first hereinabove
mentioned. Any change in the address of any Party shall be duly notified by registered
post acknowledgement due and delivered to the other parties.

it}  The expressions “Concessioning Authority”, the *Concessionaire”™, the *Senior
Lender” and the *Semior Lenders’ Representative”, *Selectee” hetein used shall unless
there be anyvthing repugnant to the subject or context include the respective
successors and assigns.

iw}  Thas Agreement shall not be affected by reorganisation of any Sentor Lender,
the Concessionaire or Concessioning Authority, “Selectee” and the successor in
interest of the Senior Lender or Cotficessioning Authority shall have the henefit of this
ARreenent.

vl Failing amicable settlement and/or settlement with the assistance of Expert,
the dispute or differences or claims as the case may be, shall be finally settled by
binding arbitration under the Arbitration and Concihation Act, 1996, The arbitration
shall be by a panel of three Arbitrators, one each to be appointed by the
Concessioning Authority and the r Senior Lenders/ Senior Lender's Representative
and the third to be appointed by the two arbitrators, IFany Party entitled to do sa, fails
to appeint a second Arbitrator within 30 (thirty) Days of [rom the receipt of the request
for such appomtment, then the single Arbitrator appomnted in accordance with this
provision shall adjudicate the disputes as Sole Arbatrator.

{vi} This Agreement and rights and obligations of the Parties hereunder shall
remain in full force and effect pending the Award in any arbitration proceeding
hereunder. The courts having territorial junisdiction over the Project alene shall have
juriadiction over all matters arsing out of or relating to the arbitration agreement
contamed herein or proceedings arising out of or relating to the arbitration

procecdings there under.

(viilj The consultation, recommendation or approval of the Senior Lenders'
Representative under this Agreement shall alwayvs be deemed as consultation,
recommendation or approval of every concerned Senior Lender and each such Senior
Lender shall he bound by the same.

ation of the

[viii} This Agreement shall be in addition to and shall not
the Financmg Documents.
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()  The Concessicnaire agrees and acknowledges that it shall not be necessary for
the Senior Lender(s) or the Senior Lenders’ Representative to enforce or exhaust any
other remedy available to them before invoking the provisions of this Agreement.

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

(x1)  All stamp duties or other imposts and charges as are applicable on this
Agreement or on amendment of the Concession Agreemnent or execution of fresh
Concession Agreement for the purpose of substitution as aforesaid, irrespective of the
rSenior Lenders making such payment for the time being, shall be borne by and be to
the account of the Concessionaire

(a1} The Parties hereby expressly agree that for the purpose of giving full and proper
effect to this Agreement, the Concession Agreement and this Agreement shall be read
together and construed harmoniously. The terms of this Agreement shall prevail in
the event of any inconsistency with the Concession Agrecinent,
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SCHEDULE A

FARTICULARS OF FINANCIAL ASSISTANCE.

Name and Address of the Senior| Nature and Amount of Financing Assistance
Lender

IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET THEIR HANDS
HEREUNTC ON THE DAY, MONTH AND YEAR HEREINABOVE MENTIONED.

SIGNED AND DELIVERED ON BEHALF OF
e LIMITED, (the Concessionaire)

MName:
Title:

SIGNED AND DELIVERED OON BEHALF OF
NEW MANGALORE PORT TRUST, (the Concessioning Authority)

HY:

MNamo!
Title:

SIGNED AND DELIVERED ON BEHALF OF ----cooeeeeee . THE SENIOR

LENDERS/ SENIOR LENDERS' REPRESENTATIVE REFEE?EI"-I‘TH":G THE SENIOR
LENDERS, BY ITS AUTHORISED SIGNATORY

Marmne:
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FPROJECT REQUIREMENTS

Scope of Work
Project Facilities and Services:

The Concessionaire shall prepare the various developmental activities for successful
commissioning of the Container Terminal at New Mangalore Port and get it approved
by the Concessioning Authority, All care shall be taken by the Concessionaire
during the Construction Phase | to the safety of men and material. The electrical
cables, water pipes shall not be damaged while developing the facilities. The damage
so caused shall be rectified and made good by the Concessionaire at its cost, A
security fence may be installed along the perimeter of the terminal after discussion
with the Concessioning Authority taking into consideration the salety and smooth
flow of traffic,

{ii  Berth

The existing multipurpese deep draft Berth No.14 will be handed over to the
Concessionaire. The salient features of the Berth are as follows:

{a) Length of the Berth: 350 meters

(b} Designed Dredged depth: 15.1 meters

(<) Design Ship size: 80,000 - 1,00,000 DWT
{d) Width of R.C.C Deck: 35 meters

The Civil Works envisaged on the Project Site are given below:

 Phase-1 Phase-2 (Additional Works|

Land preparation for desired level| Soil investigation of stackyvard and
including cutting, filling, , , removal | Detailed Enginecring

of coal heaps, bushes and all other
debris behind the berth of 1.5133
Ha

Development of 1.5133 Ha for|Land preparation for desired level
storage including, service roads, | including cutting, filling, removal of
surface drainage, slot marking etc. - | building, trees, coal heaps, bushes and
all other debris

Development of container parking vard

including, surface drainage, slot

marking ete.
Electrical, Water supply, sewage and | Construction of buildings, electrical
hrefighting arranpgements subsatation, control room, stores office,
1 NE pr
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and security etc.,

Koads, fencing, boundary wall, entrance

& exit gates

—

Water supply & Scwage arrangements

Miscellaneous works such as
firefighting, ambulance, first aid post,

green belt, & environment mitigation

MIEASUTES.

(i} Container Yard

The Concessionaire may plan the container stacking height keeping in mind the
prevailing conditions of the Licenzed Premises as follows. The container stack yard
will have all required facilities for efficient transshipment services, container control
reom office, data recording office, general site office, weigh-bridge, storage and
maimntenance shed for cranes and equipments E- Substation and truck parking space,
Cne security office, boundary wall / fence with security entry gate will ensure salety of

the cargo
Fhase 1 :6.50 Ha
Phase 2 .50 Ha

(ili) Container and Other Cargo Handling Equipment

The equipments to be deployed by the Concessionaire as per the schedule of award of
Concession s as under,

N, | Description  Quantity
Phase-1 Phase-2 [Additional
Equipment)
1 Mobile Harbour Crane 2 Noa l nos
2 | Reach Stackers & Nos. 2N
3 Empty Container Handler | Nos 1 Nos
4 Maobile Hoppers 2 Nos. = i

Trucks Trailers shall be hired as per the requirement
fiv) Container Storage Yard

The Concessionaire shall make arrangements to provide storage facilitics of
international standard for import cargo, export cargo, hazardous cargo, long standing
cargo and reefer cargo. Storage has to be as per IMO and Gol regulations. However,
IMDG covered under IMO class | and 7 are not allowed. No CFS is allowed inside part
Iimits.
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The Concessionaire shall utihze the existing reefer vard within the Licensed Premises.

(vi) Other Buildings and Services:

The Concessionaire shall, at its own cost and expense, construct
structures/buildings like Time Office. operation centre, canteen ete.

(wii) Support Facilities:

The traffic management plan within and to the terminal shall be finestuned in
consultation with NMPT after taking into consideration minimum disturbance to
traffic to and from other terminals.

iviii) Computer Communication:

The Concessionaire shall automate the operations of the Container Terminal and
provide for information to be available on line. The Concessionaire shall install a
computer system with adequate number of terminals for planning, including but not
limited to, import, export, export intake, delivery, transfer to CFs, generation of
reports, provision of information o Concessioning Authority ete. Information about
the movement of containers should be fed to the computer immediately through
walkie talkie or other suitable medium.

{ix] Electrification:

The Concessionaire shall have to put up necessary substation and associated
cistribution work for meeting the power requirement of proposed Cranes and other
equipment. llumination shall be adequately provided by the Concessionaire to enable
twenty four {24) hour operation. Concessionaire shall provide power to the lighting
system [rom its own distribution system on award of license. The illumination level
shall be as per the requirement of Dock Safety Regulation.

However, the Concessionaire shall also provide a suitable standby power generator of
adequate capacity to ensure the operation during power failure from the source of
supply so that it does not impede the handling of containers at the container terminal

The Concessionaire shall avail Electricity from Mangalore Electric Supply Company
(MESCOM]. All charges for obtaining approval from Mangalore Electric Supply
Company (MESCOM) shall be borne by the Concessionaire.

The Concessionaire shall provide for standard, scale and level of luminosity in the
water front and on shore-mde including backup area in conformance to the
reqjuirements stipulated under Dock Safety Regulations of India.

Mote:

The required luminesity on the quayside and the container vard as per current Doclke
Safety Regulations is 25 lux.-As this may be difficult to achieve between rows of
stacked containers, the Concessionaire may provide 20 lux on open areas and 5 Jux
measured 1 meter above ground level container block stack.
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=) Water:

Water supply for project facilities and services shall be obtained from Mangalore City
Municipal Corporation. Water for fire-fighting purposes of the terminal shall be
sourced from sea by the Concessionaire,

[xi)] Fire-fighting Requirements:

The Concessionaire shall plan and provide for adequate fire-fighting equipment, fire
hydrants etc. at the berths and in the back up area, keeping in view the need for
maximizing dock safety and compliance with the prescribed regulations subject to the
sciale as stipulated by OISD guidelines or in compliance with applicable mtermational
codes/ practices,

The Concessionaire may, at its own cost, expenses and charges, install any
communication link with the Concessioning Authority’s fire station. Mobile fire
tenders of the Concessioning Authority may also assist the Concessionaire in the
event of a fire in the Licensed Premises at the Concessionaire's cost, charges and
expenses. However, the Concessionaire agrees and undertakes 1o make suttable and
adequate arrangements for fire-fightingin the Licensed Premises including maobile fire
tenders which should be available for dealing with any emergency in the
Concessioning Authority's area as well, The Concessionaire agrees and undertakes 1o
make provision of fire-fighting equipment in the Licensed Premises in addition to the
equipment and the facilities of the Concessioning Authority required if any.

(xii] Seecurity Arrangements:

The security of the port is veated with Central Industrial Security Force (CISF). The
Concessionaire shall abide by the secunty regulations/procedures as stipulated by
the Concessioning Authority from time to time. However the Concessionaire shall
make its own arrangements for security in the container terminal, Stackvard etc. No
charge need to be paid to NMPT towards the security personnel deploved at the all the
gates. Incase Concessionaire wants additional security arrangements, this can be
made available on payment at reasonable Hme. The Concessioning Authority will
assist the Concessionaite in securing the assistance of CISF or the relevant
Government Authority to provide all necessary to prosecute offenders who may be
apprehended by the Concessionaire, its agents, contractors for committing any
offence within the Licensed Premises.

(xifl] Security (under ISPS Code):

The International Ship and Port Security Code (ISPS Codel has been undes
implementation from July 2004 and India being a signatery to the IMOP Resolution
on this adoption of the Code, it is imperative that all terminal operators in the port
conform to the requirements of the Code. The Terminal will be termed as one of the
port facilities of NMPT wherein Deputy Conservator is the Port facility security officer.
The operator is required to identify one of their officers as Deputy Port Facility
Security Officer of that terminal, who will be reporting to the Deputy Conservator
directly for adoption and compliance of the Code.

The additonal security cost invelved in providing any infrastructure in the area

allotted to the Concessionaire {as required under the ISPS Cade % It be borne by the
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IMO and TLO jointly are also in the process of coming out with a proposal on part
security which may requirc further strengthening of security. Whenever such an
additional cede on port security is ratified by the Indian Government, the
Concessionaire will be required to comply with such caode at its cost

Development of utilities and services such as communication, office accommodation,
ete required for operation of the berth

Compliance with environmental laws during implementation i.e. construction,
operation and maintenance.

(xiv] Other provisions:

Flanning, design, engineering, installation, operation and maintenance of all
developmental works shall comply to the relevant Indian Standards and in the
absence of Indian standards, relevant International Standards shall be complied with.
The required construction, operation, maintenance and safety standards arc annexed
to this Appendix. In the absence of both, the Bidder should follow good industry
practice. Safety precautions, as per statutory requirements, shall also be complied
with. The Concessionaire shall ensure compliance to Cuality, Environmental,
Occupational Health and Safety and [SPS Codes. The performance standards shafl
generally comply as set out in Appendix-13.

{xv) Others

The personnel and other related facilities should be capable of handling Container in
accordance with the Performance Standarda set out in Appendix 13,
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ANNEXURE

CONSTRUCTION STANDARDS, OFERATIONS AND MAINTENANCE STANDARDS
AND SAFETY STANDARDS

A, General

The Concessionaire shall execute the project by completing civil works as per the

Scope of Work and provide appropriate equipment for carge handling and other
suppaort facilities for proper and efficient functioning.

The Concessionaire shall carry out Construction Works, etc, duly camplying with the
provisions of all relevant latest Indian Standards and in case certain item of works not
covered by the Indian Standards, provisions of ISO/TEC/OISD standards, ete. shall
be complied.

The construction of civil works, facilities, erection & commissioning of lifting
appliances, equipment and machinery and therr layout shall ensure that during cargn
operations these facilities meet the required provisions of the Dock Workers Safety
Health & Welfare Act, 1986 and the relevant Regulations 1590,

The Concessionatre shall meet the requirements of Management taality System
(15/150-9001:2015) and environment management system (IS0 14001:2015 and
shall also obtain accreditation for operations at the terminal. In addition. the
Concessionaire shall comply with all relevant statutery regulations, codes, practices
and guidelines. It is not intended to specily herein all the relevant standards required
to complete the Project. Such of those standards considered more pertinent are listed
in this Annexure,

B. Civil Construction Work
B.1  Dry Bulk, Break Bulk & Container Terminals

The civil construction work may comprise variety of works such as dredging,
reclamation, construction of breakwaters, berths, development of back-up ares for
storage  of cargo/containers, approach reads, rallways sidings, operational
buildings/offices, maintenance workshop, drainage, water supply, environmental
protection works and other amenities. The Concessionaire is required to underiake all
tests required as per 1S/ ISO/IEC standards to ensure that the construction work
cartied out by him meets not only the functional requirements of the project but also
conforms to the required quality as per the standards. In addition, the Concessionaire
shall also comply with the provisions of specifications published by the Indian Road
Congress, RDSO of Ministry of Railways and provisions of Shore Protection Manual
(CERC) of US Army Corps of Engineers, as may be pertinent to the Project. In respect
of implementing the Project, the Concessionaire shall refer to and as relevant comply
with the design and construction standards specified in the following paragraphs.
Indian Standards for Construction af Ports and Harbours

IS 4651 = Part - 1 — 1974 Code of practice for planning and design of ports
and harbours: Part 1 Site mvestigation

IS 4651-Part 2-1989 Code of practice for planning and design ol parts and
harbours Part 2 Earth pressure e
G635 -Part I11-1974 Code of practice for plannjfip!

- harbpurs: Part [1]- Loading
:':,l,t,:.wﬂ't =
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IS 4651~ Part 4 - 1980 Code of practice for planning and design of ports
and harbours: Part 4: General Design consideration,

IS 4651-Part 5-1980: Code of practice for planning and design of ports
and harbours Part:5 Layout and  functional requirements

IS7T314; 1974 Glossary of terms relating to port and harbour

engineering

I3 9527: Part 1; 1981 Code of practice for design and construction of

port and harbour structures: Part 1 Concrete monoliths

[S 9527: Part 3:: 1983 Code of practice for design and construction of
port and harbour structure: Part 3 Sheet pile walls

IS 9527: Part 4: 1980 Code of practice for design and construction of

port and harbour structure: Part 4 Cellular Sheet pile structures

IS 8527 Part 6: 1980 Code of practice for design and construction of
pert and harbour structures: Part 6 Block work

[8 10020: Part 4: 1981 Recommendations for design and construction

of port and harbour components Part 4 Shpways,

15 9556: 1980 Code of Practice for design and construction of

diaphragm walls
Indian Standards for Foundation Work

IS 2911: Part 1:Sec 1:1979 Code of practice for design and construction of
pile foundations Part 1 Concrete piles, Section 1, Driven cast in-situ concrete piles
15 2911: Part |: Sec 2:1979 Code of practice for design and construction of
pile foundations: Part | Concrete piles, Section 2 Hored cast in-situ piles

IS 291 1: Part 1:5ec 3:1979 Code of practice for design and construction of
pile foundations. Part 1 Concrete piles, Section 3 Driven pre-cast concrete piles

I3 2911: Partl: Sec 4-1984 Lode of practice for design and construction of
pile loundations, Part | Concrete piles, Section 4 Bored pre-cast concrete piles

[S 2911; Part 2: 1980 Code of practice for desipn and construction of
pile foundations: Part 2 Timber piles

IS2911: Part 3: 1980 Code of practice for design and construction of
pile foundations: Part 3 Under reamed piles,

[S 2911: Part 4: 1985 Code of practice for design and construction of
pile foundations: Part 4 Load test on piles

IS 2950: Part 1: 1981 Code of practice for design and construction of
raft foundations - Part I: Design

IS 2974: Part 1; 1982 Code of practice for design and construction of
Machine Foundations- Part 1: Foundation for Reciprocating Type Machines.

IS 2974; Part 2: 1980 Code of practice for design and construction of

machine foundations. Para 2 Foundations for impact type machine (hammer
foundations)

I5 2974 Para 3: 1992 Code of practice for design and construction of
machine foundations for rotary type machines (medium and high frequency)

IS 2974:: 1974q: Code of practice for design and construction of
machine foundations: Part 4 Foundations for totary type machines of low frequency.
IS°2974: Part 5: 1987 Code of practice for design and construction of
machine foundations Part 5 Foundations for impact machines other than hammers
\forging and stamping press, pig breaker drop crusher and jolter)

IS5 1080: 1985 Code of Practice for design and construction of
shallow foundations on soils (other than raft, ring and shell),

IS 13094: 1992 Guidelines for Selection of ground improvement
techniques for foundation in weak soils. =

idian Standards for Structural Design
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IS 875{Part I ta V): 1987 Code of Practice for design loads (other than
earth quake) for buildings — dead loads, imposed loads, wind loads, snow loads,
special loads and load combinations.

IS 456: 2000 Code of Practice for plain and reinforced
conoratle,

[S: 800: 1984 Code of practice for general constriction in steel
IS: BD1: 1975 Code of practice for usge of cold formed light gauge steel
structural members in general building construction

I1S: BO3: 1976 Code of practice for Design fabrication and
Erection of vertical mild steel cylindrical welded oil storage tanks.

[5 1893: Part 1: 2002 Criteria for Earthquake Resistant Design of
Structures Part | - General Provision and Buildings

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

IS 4326: 19493 Code of Practice for Earth Quake Resistant

design and construction of buildings.

C. Cargo Handling Equipment
C-1 General

The concessicnaire in accordance with relevant standards shall provide the type and
capacity of equipment required for handling the specified cargo/containers. The
equipment shall generally conform to the following standards and code of practices.

C-2  Electric Cranes - Wharf and Gantry Cranes

The crane and its mechanisms shall be designed and constructed in compliance with
the latest editions and amendments of the following standards and codes of practice
Standards equivalent or higher in 83, JIS, FEM, DIN, 150, IEC are also acceptable.

Structures and Mechanism

IS 807: 2006 Design, erection and testing (Structural Fortion|
of Cranes and Hoists ~ Code of Practice, BS 5400 — Part 10 Steel concrete and
composite bridges - Code of practice for fatigue

IS 4137 - 1085 Specification {or heavy duty electric overhead
traveling and special cranes for use in steel works

Material

IS B0O; 1984 Code of Practice for general construction in steel
1S 2062: 2006 Hot rolled low medium and high tensile
Structural Steel

IS 2644: 1994 High tensile steel castings

IS 2266: 2002 Steel Wire Ropes for General En gineering
Purposes-specification

IS 2177: 1999 Code of Practice for Electric Overhead Traveling

Cranes and Gantry Cranes other than Steel Work Cranes
Electricals
IEC standards

E - regulations for the electrical equipment of buildings
999 / FEM 3rd edition Booklet 4 - Motors




BS 171, B5 3941, BS 3938 - Transformers

BS 9% - Fuses
Welding

15 7307: Part 1: 1974

IS5 7310 Part 1: 1974

Painting

BS 5493

Approval test for welding procedures Part |
Fusion welding of steel.

Approval test for Welders working to approved
welding procedures — Part 1: Fusion welding af
Steel.

Code of practce for protective coating of iron
anid stee] struchires agsinst corrosion

Swedish Standard Sa 2,5 or SI8 5T3, SIS 055000 surface preparation

General

IS5 13367 :Part 1: 1992

Safe use of Cranes - Code of Practice Part 1
Creneral

Classification of Crane Structures

Class of utilization:
State of loading:

Group classification;
Impact factor:

Dty factor:

Nominal load spectrum:

Mechanism

U8 (4 Million loading cyveles)
3

AR

1.4

0.9

0.8 of rated capacity factor

Class of Utilization State of Leading Group Classification

Hmst
Traverse

Travel

Boom hoist

T
TA
TS
T3

L3 M8
L3 ME
.2 M3
L3 M4

The Wharf cranes shall be desipned for Stability as per BS 2573 Part | & 1.
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C-3 Mobile Equipment

[5 4357: 2004 Methods for Stability Testing of Fork Lift Trucks
I3 4573: 1982 Specification for Power Driven Mobile Crancs

IS 13473: Part 2:1903/ Cranes - Vocabulary Part 2 Mobile cranes S0
4306-1985

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

IS 13834 : Part 2: 1993/ Cranes - Classification: Part 2 Mobile cranes
50 4301 -2 : 1985

[5 13870: Part 2: 1993/ Cranes and Lifting Appliances - Selection of
Wire IS0} 4308 : 1988 Ropes - Part 2: Mobile Cranes - Coeflicient of utilization

15 14469: 1997/ Mobile Cranes - Determination of Stability 1S0
4305 - 199

IS 14474: Part 1: 1997/ Mobile Cranes - Experimental Determination of
Crane 130 11662-1: 1995 Performance - Part 1 Tipping Loads and Radii

I3 3173: 1965 Specification for High pressure connections for

fuel injection equipment for diesel engines

C-4 Conveyors for Bulk Handling

Conveyors

IS 4776:Part 1; 1977 Specification for Troughed Belt Conveyors- Part
I Troughed Belt Convevors for Surface Installation

5 8597 - 1977 Flat Belt Conveyvors

I3 11592 - 2000 LCede of practice for selection and design of Belt
Conveyars

IS 7465 - 1974 Portable and Mobile troughed Belt Convevor

IS 7155!Part 1: 1986 Code of recommended practice for convevor
safety : Part 1 General Information

IS 7155:Part 2: 1086 Code of recommended practice for conveyor
salety : Part 2 General Safety requirement

[5 7155:Part 3: 1086 Code of recommended practice for COnVeyor
safety : Part 3 Belt Conveyors and feeders

IS 7155:Part 4: 1990 Code of recommended practice for conveyor
safety : Part 4 Vibrating Con veyor ffeeder

IS 7155:Part 5; 1990 Code of recommended practice for CONVEeyar
safety : Part 5 Apron Conveyor/Apron Feeder

IS 7155:Part 6: 19490 Code of recommended practice for CONVEVOT
safety : Part 6 Selection, Training and Supervision of Operators

IS 7155:Part 7: 1990 Code of recommended practice for COMVEYOr
safety : Part 7 Inspection and Maintenance

IS 7155:Part 8: 1994 Code of recommended practice for conveyor

safety : Part & Flight Conveyors iscraper conveyors)

Idlers and Pulleys

IS 8598 - 1987 Idlers and Idlers Sets
[5 8531 - 1986 Pulleys for Convevors
IS 11507 - 1985 Synchronous Drive FPulleys

Conveyor Belts

[5 1891 (Part | & I)-1978 Rubber Conveyor Helting

IS 1891 — 1988 Amendment to above conveyor
15 22131 Part | 1980 : Steel Cord Conveyvor Belting

D Electrical
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15 325; 1996 Three-phase induction motors

1S 900: 1992 Code of practice for installation and
maintenance of induction motors

IS 1231: 1974 Dimensions of Three-phase Foot-mounted
Induction Motors

[5 2223: 1983 Dimensions of flange mounted ac induction
motors

IS 3682: 1966 Flame-proof ac motors for use in mines

IS5 3842: Part 2 : 1966 Application guide for electrical relays for ac
systems: -Part 2 Over current relays for generators and motors

IS 402%9: 1967 Guide for testing three-phase induction motors
IS 8151: 1976 Single-speed three-phase induction motors
for driving hifts

IS 8789: 1996 Values of performance charactenstes [or throe-
phase induction motors

15 9628 1980 Three-phase induction motors with type of
protection 'n’

IS 10242: Part 3 : Sec 1:1983 Electrical installations in ships: Part 3
Equipment, Sec 1 Generators and motors

IS 12615: 2004 Energy Efficient Induction Matars - Three Phase
Squirrel Cage

15 13529: 1992 Guide on Effects of Unbalanced Voltages on the
Performance of Three-Phase Cage Induction Motars

18 13555 1993 Guide for Selection and Application of 3-Phase A,
C. Induction Motwrs for Dilferent Types of Driven Equipment

15 14122: 1994 Built in thermal protection for electric motors
rated up to 660 V ac

[S 14377: 1996 Specification for Three-phase Induction Motors
for Fans Used in Alir-conditioning and Ventilation

IS 15429: 2004 Storage, Installation and Maintenance of DC
Motors - Code of Practice

IS 3043: 1987 Code of practice for earthing

IS 3151: 1982 Earthing transformers

IS5 5553(Part 6) 1991 Reactor Parts — Earthing of Transformers
159921 Part 1: 1981 Specification for  Alternating Current

Dhaconnections (lsolators) and Earthing Switches for Voltages above 1 000 V - Part [
General and Definitions

IS 9921: Part 2: 1982 Alternating current disconnections (isolators)
and earthing switches for voltages above 1000 V: Part 2 Rating
[5 9921: Part 111 : 1982 Specification for  Altermating Current

Disconnections (Isolators) and Earthing Switches for Voltages above 1000 V - Part
[II: Design and Construction

IS 9921: Part 4: 1985 Specification for  Alternating Current
Disconnections (isolators| and Earthing Switches for Voltages Above 1000 V - Part 4;
Type Tests and Boutine Tests

IS 9921: Part 5: 1985 Specification for  Alternating Current
Disconnections (Isolators) and Earthing Switches for Voltages Above 1000 v - Part 5;
Information to be given with Tenders, Enquiries and Orders

IS5 12776: 2002 Galvanized Strand for Earthing - Specification
[S 14981; 2001 Live Working - Earthing or Earthing and Short-
Circuiting Equipment Using Lances as a Short- Circuiting Device-Lance Earthing
IS 13947 Part 2 - 1993 Specification for Low-voltage Switchgear

and Control gear - Part 2 ;| Circuit Bry
High Voltage Alternating Curnéht
for Short-cirout and Switching




Procedures for Metal-enclosed and Dead Tank Circuit Breakers

5 BE28: 1996 Electrical Accessories - Circuit Breakers for
Over Current Protection for Household and Similar Installations

[S 2300: 198G Code of Practice for Protection of allied structure
against lightning

[5 732 15 732 1989 Code of Practice for Electric wiring
installation

IS 694: 1990 PVC insulated Cables for working voltages upto
and mmcluding 1100V

IS 1554 (Part 1):1988 PVC insulated (Heavy Duty) electric cables ; Part
1 for working voltages upto and including 1100 V

IS 1554 (Part 2) - 1988 PVC insulated [Heavy Duty) electric cables : Part
2 for working voltages from 3.3 kV upto and including 11 kV

IS 7098 (Part 1) - 1988 Cross linked Polvethelene insulated PVC
sheathed cables Part 1 for working voltages upto and including 1100 V

IS 7098 (Part 2} : 1985 Cross  linked Polyethelene insulated PYC
sheathed cables Part 2 for working voltages from 3.3 kV upto and including 33 kV

IS 7098 (Part 3) © 1988 Cross linked Polyethelene insulated PVC
sheathed cables Part 3 for working voltages from 66 kV upto and including 220 kv
IS 10118 (Part 1) ;: 1982 Code of Practice for selection, installation &
maintenance of switchgears and Control gears : Part | General

IS5 10118 {Part 2] : 1982 Code of Practice for selection., mstallation &
maintenance of switchgears and Control gears: Part 2 Selection

I8 10118 (Part 3) : 1982 Code of Practice for selection, mnstallation. &
maintenance of switchgears and Control gears: Part 3 Installation

IS 10118 (Part 4) : 1982 Code of Practice for selection, installaton &

maintenance of switchgears and Control gears: Part 4 Maintenance

For all other equipment not covered i the above standards, equivalent or higher
standards in BS, JI3, FEM, DIN, 180, 1EC, are acceptable.

K. Operations & Maintenance Standards:
Repairs, Maintenance and Replacement

The Concessionaire at its own cost promptly and diligently maintain, replace or
restore any of the project facilities or part thereof which may be lost, damaged,
destroved or worn out

While carrying out the repairing, maintaining and replacing the project facilities, the
Concessionaire acknowledges and accepts that it is holding and maintaining the
concession or asseis, project facilides in trust for eventual transfer to the
Concessioning Authority on termination of the agreement and thercfore, will not do
any act as a result of which the value of Port Assets and Project Facilities and Services
1s diminished.

The Concessionaire shall, at all times during the Concession Period, at its own risk,
cost, charges and expenses, performance and pay for maintenance repairs, renewals
and replacement of various type of assets and equipment in the concessionaire
premises and /or the project or any parts thereof, whether due to use and operations
or due to deterioration of materials and/or parts, so that on the EXpIry of termination
of Concession, the same shall except normal wear and tear be in pood working
condition as it were at the tme of commencement of the Concession e




the Concessionaire shall carry out the work in accordance with the manufacturer's
recommendations and the relevant latest Indian Standards or in its absence
I50/0ISD Standards. In the event that the concessionaire, by necessity or otherwise
need to follow any other country standard and it shall be equal or superior to the
standard specified above.

The repairs and maintenance shall generally conform to the following specifications,

E.l1 Maintenance Standards

IS0 4308-1-2003 Maintenance of liling applhiances

IS0 4309-2004 Cranes wire rope care, maintenance and discard
I3 13367: Part 1: 1992 Safe use of cranes - Code of Practice Part ]
General

BS 7121-2-2003 Code of Practice for safe use of cranes,
inspection, testing & examination

BS 7121-4-1997 Code of Practice for safe use of cranes (Lorry
Loaders)

BS T121-5-2006 Code of Practice for safe use of cranes (Tower
Cranes)

E.2 Painting

IS 144: 1950 Ready mixed paint, brushing, petrol
resisting, air-drying, for interior pamting of tanks and container, red oxide (ealour
unspecified)

IS 145: 1950 Eeady mixed paint, slushing, petrol resisting,
mir-drying for interior painting of tanks and containers, red oxide (colour
unapecified)

1S 146; 1950 Specification for ready mixed paint, brushing,

petrol resisting, stoving, for interior painting of tanks and containers, red oxide
[colour unspecifisd)

IS 147: 1950 Specification for  ready muxed paint,
slushing, petrol resisting, stoving, for interior painting of tanks and containers, red
oxide (colour unspecified)

IS5 164; 1981 specification for Ready muxed paint for road
marking (first revision)

IS 1419: 1989 Antifouling paint, brushing for ship's bottom
and hulls-Specification (second revision)

IS 67 14: 1089 Ready mixed paint, finishing, non-slip, deck -
Specification (first revision)

IS 6948: 1973 Specification for Ready mixed paint,
undercoat, synthetic for ships

[S6051; 1973 Spectfication for  Ready mixed paint,
finishing, exterior for ships

IS 1477: Part 1: 1971 Code of Practice for Painting of Ferrous Metals
in Buildings - Part [ : Pretreatment

IS 1477: Part 2 : 1971 Code of practice for painting of ferrous metals in
buildings: Part2 Painting

13 0054: 1981 Pictorial Surface Preparation Standards for

Painting of Steel Surfaces

Safety Standards




The Concessionaire shall ensure compliance of applicable standards with the safety
standards set out under Applicable Law/international conventions, as relevant,
from time to time including those required under the following:

1 Dock Workers (Safety, Health and Welfare) Act, 1986 & Regulations framed
thersiinder of 1990,

2, The Manulacture, Storage and Import of Hazardous Chemicals Rules, 1989,
5 The Petroleum Act, 1934 along with the Petroleum Rules, 2002,

. OISD — Guidelines - 156 (01 Industry Safety Directorate); Fire Protection,
Facilities for Port Oil Terminals.

a. The Explosives Act, 1884 alongwith The Explosive Substance Act, 1983 &
The Explosive Rules, 15983

B, Cuidelines by Fire Advisor, CCE & DG FASLL, Government of India

i Mational Fire Codes (National Fire Protection Association — LISA)
8, Drill Manual for the Fire Services of India
&, International Safety Guule for Uil Tankers & Terminals.

18, ISPS (International Ship & Port Facility Security) Code (2003 Edition)
11. MARPFOL CONVENTION
12, Intermational Maritime Dangerous Goods Code

[Besides the above, the Concessioning Authority may prescribe standards specific to
the poit) project]

;;.-*
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APPENDIX - 5

FROJECT SCHEDULE

The Project Facilities and Services for Phase | will be fully operational within 12
I Twelve] months foim the Date of Award of Concession.

Phase -1l shall be commenced within 18 months of achieving 1.80 lakhs TEU's

or within 5 wvesrs of commencement

whichever 12 earher.

commencement of worls.

of commercial operation of Phase-l,

The second phase shall be completed within one year of

Milestone Date Activities/level of | Physical | Cumulative
completion of Project Progress | Progress
{*e]* (*e)*
PHASEI =
Ciwil Works
| Within 12 kﬁt]mj Land preparation for desired
Months from Date of | level including cutting, filling,
Award of Concession removal of coal heaps, bushes
and all other debrns behined the
berth of 1.5133 Ha
Ucv:lnpmcrlt of ;.5133 Ha an L5%, 15,
storage  including. service
roads, surface dramnage. slot
marking etc.
‘Electrical,  Water  supply,
SCWAFC and firefighting
arrangements
Mechanical Equipment =
Within 12 (Twelve) | Procurement of 2 [two} Nos. of
Months from Date of| Mobile Harbour Crane (MHCs)
Award of Concession Procurement of &6 (six| Nos. of
Reach Stackers ROY Q5
Procurement of 1 (one] No.
Empty Container Handler
Procure of 2 (two] Nos. of
Maohile Hoppers
Electrical Works
Within 12 {Twelve]  Laying of cables
Months from Date of 3% 2
Award of Concession !
Completion of work and commencement of commercial operation
Within 12 (Twelve] | Commercial operations
Months from Date of 2% 100%

Aw::-lrd of Concession
“v-[ P,:;r?

N
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| PHASE IT

Civil Works

The stcond phase shall
be completed within 12
(Towrabve) Months of

commencement of

Soil investigation of stackyard
and Detailed Engineering

Land preparation for desired
level mneluding cutting, filling,

commencement af
FPhase —II.

Fhase -1 removal of building, trees, coal
heaps., bushes and all other| 50% S04,
debris
Development of container
parking vard including,
surface drainage, slot marking
ete,
Mechanical Equipment & Electrical Works N
The second phase shall | Procurement of 1 {one| Nos. of ]
be completed wiathin 12 | Mobile Harbour Crane (MHCs)
(Twelve) Months  of | Procurement of 2 {two| Mos, of
comImencement of [ Reach Stackers 450 g5%
Phase —Il. Procurement of 1 (one) No.
Empiy Container Handler
Electrical /1T worles ]
Completion of work and commencement of commercial operation N
The second pTia&c shall | Operations
be completed within 12
[Twrelve) Months of [ Lo

* as a percentage of Total Project Cost
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APPENDIX-6
DESIGNS AND DRAWINGS

The design and construction of the various components in the proposed Project
shall be in accordance with the recognised engineering practice and shall conform to
the relevant Indian Standards. In the absence of Indian Standards, relevant
International Standards shall be followed. In the absence of both, Good Industry
Practice shall be followed.

The Concessionaire shall supply the Designs and Drawings including calculations,
2 [two) sets to the Independent Engineer for approval and 2 (twol sets to the
Concessioning Authority for review. The Designs and Drawings shall be sent in
batches in chronelogical order of execution of work to facilitate scrutiny. The
Designs and drawings, which shall be in metric;/ SI unit, shall be bold and clear.
References shall be given in general wherever required, for all Designs and
Drawings.

The Concessionaire shall supply to the Concessioning Authority 2 (two] sets of the
finalised Designs and Drawings within 15 (fifteen) Days of the approval by the
independent Engineer thereol The Concessionaire shall also supply te the
Concessioning Authority 1 (one] set of the 'As Built' Drawings within 30 (thirty) Days
from the date of completion of the Date of Commercial Operation of the Project
Faeilities along with a seft copy,

On the Date of Commercial Operation, the berth and stack vards shall be equipped
with fully mechanised state of art handling equipments as specified in Appendix 4.

The stackyard area shafl be developed by the Concessionaire as specified in
Appendix 1, This area will include area electrical substation, control room, stores
office, workshop, admin building, rest room, and security etc.

Scope  includes Design, Engineering, Manufacture, Supply, Erection and
Commissioning/ Test Run of the bllowing Systems, which will be complete in terms
of the required clectrical and control systems together with interlock provisions to
ensure safe operation.

Power supply shall be designed to receive the power at number of points as required
near the systems at 6.6 KV & 415V from the nearest Switchgear Room.

Any other defails deemed fit as indicated by the Concessionaire in its bid.




APPENDIX-T
TERMS OF REFERENCE FOR INDEPENDENT ENGINEER
1. Role and functions of the Independent Engineer

The Independent Engineer is expected to play a positive and independent role in
discharging its functions, thereby [acilitating the smooth implementation of the
Project. The role and functions of the Independent Engineer shall include the
followirg:

{1) review of the Designs and Drawings;

(1) review, inspection and monitoring of Construction Waorks;

(i} conducting Tests on completion of construction and issuing Completion;
Provisional Certificate;

{iv) determining, as required under the Agreement, the costs of any works or
services and/or their reasonableness;
(v determining, as required under the Agreement, the period or any extension

thereol, for performing any duty or obligation;

(vi) assisting the Parties in resclution of disputes as regards the Designs &
drawings and all technical matters related to the Concession Agreement: and

fvii) undertaking all other duties and functions as envisaged under the Apreement.

2. Review Designs and Drawings

[1) The Independent Engineer shall undertake a detailed review of the Designs &
Drawings ta be furnished by the Concessionaire along with supporting data,
including, if relevant the geo-technical and hydrological investigations,
characteristics of materials from borrow areas and quarry sites, topographical
surveys and traffic surveys. The Independent Engincer shall complete such review
and send its comments in accordance with the Agreement. In particular, such
comments shall specify the conformity or otherwise of such Designs & Drawings with
the Project Requirements, Constructon Standards and Safety Standards.

(i The Independent Engineer shall review the detailed design, construction
methodology, quality assurance procedures and the procurement, engineering and
construction time schedule sent to it by the Concessionaire and furnish its comments.,
The Independent Engineer shall take into account comments and suggestions of the
Concessioning Authority, if any while furnishing the comments.

{if The Independent Engineer shall review the monthly progress reports as
regards the Construction Works,

livi The Independent Engineer shall inspect the Construction Works once svery
maonth, preferably  after receipt of the meonthly progress report from  the
Concessionaire, but before 'th 20th [twentieth) day of each month in any case, and




waork methodology adopted, the matenals used and their sources, and conformity of
Construction Works with the Construction Standards and Safety Standards. In a
separate section of the Inspection Report, the Independent Engineer shall describe in
reasonable detail the lapses, defects or deficiencies observed by it in the Construction
Works.

[w} The Independent Enginesr may inspect the Construction Works more than
once in a month if any lapses, defects or deficiencies require such inspections.

{vij For determuning that the Construction Works conform to Construction
Standards, the Independent Engineer shall require the Concessionaire to carry out,
or cause to be carried out, tests on a sample basis, to be specified by the Independent
Engineer in accordance with Good Industry Practice for quality assurance. The
Independent Engineer shall issue necessary directions to the Concessionaire for
ensuring that the tests are conducied in a fair and efficient manner, and shall mondlor
and review the results thereol

(vil) The tests shall be undertaken on a random sample basia and shall be in
addition to, and independent of, the tests that may be carried out by the
Concessionaire for its own quality assurance in accordance with Good Industry
Practice.

(viif) In the event that the Concessionaire carries out any remedial works for
removal or rectification of any defects or defidencies, the Independent Enginecr shall
reqguire the Concessionaire to carry out, or cause to be carried out. tests to determine
that such remedial works have brought the Construction Works into conformity with
the Construction Standards,

(ix] In the event that the Concessionaire fails to adhere to the Project Schedule and
complete the Construction Works on the specified Milestone Dates, the Independent
Engineer shall undertake a review of the progress of construction and identify
potential delays, if any, If the Independent Engineer shall determine that completion
of the Project is not feasible within the time specified in the Agreement, it shall require
the Concessiomaire to indicate within 15 {fifteen) Days the steps proposed to be taken
lo expedite progress, and the period within which the Project shall be completed.
Upon receipt of a report from the Concessionaire, the Independent Engineer shall
review the same and send its comments ta the Concessionmg Authority and the
Concessionaire forthwith.

(= If at any time during the Construction Period, the Independent Engineer
determines that it is not safe to carry on Construction Works for any reason
whatsoever including if the Concessionaire has not made adequate arrangements for
the salety of workers or other third parties or that any work is being carried out in a
manner that threatens such salety, it shall make a recommendation to the
Concessioning Authority forthwath, identifying the whole or part of the Construction
Works that should be suspended for ensuring safety in respect thereof,




safety of suspended works, the Independent Engineer shall inspect the safety
measures for adequacy and recommend whether or not such suspension may be
revoked by the Concessioning Authority.

{xii] I suspension of Construction Works is for reasons not attributable to the
Concessionaire, the Independent Engineer shall determine the extension of time for
completion, to which the Concessionaire is reasonably entitled, and shall notify the
Concessioning Authority and the Concessionaire of the same.

mi1] The Independent Engineer shall carry out, or cause to he carried out, all the
Tests specified in the Annexure hereto and issue a Completion Certificate or
Provisional Certificate, as the case may be, in accordance with the provisions of the
Apgreement.

13]



Annexure to Appendix T
Tests

1. All materials to be used, all methods to be adopted and all works performed
shall be stnctly in accordance with the relevant 15 specification for the project
requirement. The relevant specification for the safety and navigational aspects shall
be referred for the type of tests and frequency of tests. For this purpose, the
responsibility of the Concessionaire and its contractors will be as per the relevant
provisions of this Agreement.

2, The Concessionaire shall carry out quality cantral tests an the material and
warks at the frequency stipulated in the respective 1S codes. The tests on equipments
and machinery shall be ensured while its manufacturing and subsequent installation
at site. In case of absence of clear indication of the frequency and type of tests the best
industrial practice shall be used for testing with the approval of the Independent
Engineer,

e The Concessionaire shall carry out all necessary tests on materials and works
independently and keep their records for reference. The Concessionaire shall prepare
B gquality audit manual m consuliation with the Independent Engineer to ensure
better quality of work,

4 The provisions of type and frequency of test in relevant IS codes are minimum.
The Concessionaire shall conduct all possible tests to ensure quality construction
and installation of equipments and machinery.

5 The Independent Engineer at its discretion and consistent with the sound
engineering practices shall carry out any non-destructive test on completed works,
structures, equipments and machinery and any other component to ascertain the
soundness of the work,

a. Schedule of test.

(i) the Concessionaire shall submit a detailed inventory and particulars of all
works and equipment and machinery forming part of the Agreement

(1) The Concessionaire shall notify the Independent Engineer for its readiness for
teats to be conducted

T, Tests.
(1] Visual and physical test: The Independent Engineer shall conduct & visual

and physical check of the Port requirements to determine that all works and
equipment forming part thereof conform to the provisions of the Agreement

i) Test drive: The In-:tv:pcndent Engineer shall arrange for te-st drives of the




fiitfj  Stroctural test: All the equipment and machinery and structures shall be
subjected to load test as the case may be for ascertaining safe working loads.

(v) Envirommental Audit: The Independent Engineer shall carry out a check to
determine conformity of the project requirements with the environment requirement
set forth in Applicable Laws and Applicable Permits.

v Safety Rewview: Safety Audit of the project requirements shall have to be
undertaken with the assistance of the relevant statutory authoritics to determine
conformity of the project requirements with the provisions of the Agreement.

(vil  The procedures for tests: The procedures as stipulated in the relevant 1S
specifications shall be adhered and the equipments for testing shall be arranged
through the Concessionaire,

8. The Independent Engineer shall obtain a copy of sperational and maintenance
manual of the project requirements from the Concessionaire and verily the contents
of the manual in order to meet the following requirements. The operation and
maintenance manual shall essentially comprise of general requirement of O%M, D&M
plans, replacement of maintenanee parts, schedule of routine maintenance, schedule
of preventive maintenance ansd periodic maintenance. The manual will also cover the
minimum maintenance requirement to adhere to the performance standards as per
the provisions of this Agreement. The manual shall generally cover the expected
[milures and time taken for repairs and maintenance.

9, The test procedure shall be followed as per ASTM, BIS, 1S

10.  The tests shall also satisfy the appropriate Authority and Certification, such
£LiSL

i1} Dock safety Directorate
fii} Emvironmental Authority
(il  Director of Explosives
[iv)  Fire Authority

vl Ground Water Authaority
{wi] Customs




APPENDIX-3

PERMITS AND CLEARANCES PROCURED BY THE
CONCESSIONAIRE/CONCESSIONING AUTHORITY

A. Applicable Permits 1o be obtaned by the the Concessinare on or before
commissioning of the project

Permits /Clearance | Granting Authority

Environment Laws

State Pollution Board for CFE/ CFO

Plot Plan approval

Dock safety Inspector | OISD guidelines

Electrical Installations

Department of Electrical [nspectorate, Government of
karnataka

Fire
Installation

Fighting

Chief Fire Officer, Bangalore OISD paidelines or
Applicable internationul codes / practices

Customs notfication

Sl byl Ly 4

Commissioner of Customs

1= e,

Fire safety concerns

Apart from the above mentioned clearances and permitg, the Concessionaire shall
also be responsible to obtain all other necessary permits and clearances requured for
implementation of the Project and which are not explicitly required to be obtained by
the Authorty under this Agreement. In this regard, the Concessionmure will have to
ascertain independently the applicable permits) clearances/approvals apart from

what is provided above, that are required lor implementation of the Project during the
Concession Perjod.

B. Such permits and clearances under Environmental Law/other Apphicable Laws
as will be procured by the Concessioning Authority before the commencem=nt of the
Praject, o be specified by the Concessioning Authority.

=
Port limit notification

Granting Authority
Ministry of Shipping. Government of In-di.:

Environment
Clearance

Ministiry of Environment & Forest, Government of
India

The Environmental Clearance for the project has been obtained by the Concessioning
Authority. However, in case the Concessionaire decides to go for additional dredging
and strengthening of berths to cater to deeper draficd vessels, the responsibility lor
obtaining the required approvals and clearances including Environmental Clearance
frorm Ministry of Environment & Farest (MoEF) shall be that of the Concessionaire

Concessioning Authority may permil addittonal dredging a
. Howgyer, there shall be no financial liability (o the Conce



The Concessionaire shall ensure that all the conditions subject to which the
Applicable Permits including Environmental Clearance are granted are complied with.
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APPENDIX-O
PERFORMANCE GUARANTEE

(PROFORMA OF BANK GUARANTEE)*

THIS DEED OF GUARANTEE excculed on this the ---- day of -—--- at --—-- by
Lk B L T e L S ‘Nﬂ.ﬂ]ﬂ ol the EEI]']k.I' hﬂ.‘-’ing its HE‘EI.[!FRI:EEH-t-ETEd
ﬂﬂ:lﬂﬁ' Bl ~emm e hereinafter referred to

as “the Guarantor” which expression shall unless it be repugnant to the subject or
context thereof include its successors and assigns,

In Bivour of

THE NEW MANGALORE PORT TRUST, a autonomous body constituied under the
provisions of the Major Port Trusts Act, 1963 and having its Administrative Cilice al
{hereinafter referred to as “the Board” or “the Concessioning Authority”| which
expression shall, unless repugnant te the context or meaning thereof include jts
administrators, SUCCessors or assigns.

WHEREAS

&) The Board, vide its Hequest for Preposal dated |# “the BFP™ invited duly
short listed idders to implement a project envisagrg “Mechanization of Berth No. 14
for Handling Containers and other Cargo on DBFOT BASIS at New Mangalore Port
Trust” (more particularly described in Appendix 1 and hercinafter referred o as “tha
Project");

b) After evaluation of the bids received in responsc to the RFP, the Board accepted
Lhe bid of the consortium comprising of 1 arel __Mthe
Congortium”] OR the Hoard accented the bid of __ Lid. [“the Applicant"| and
issuecd the Letter of Inteni No __ _dared ___ "LOT) te the

Consortium/Applicant  requiring, inter alia, the execution of the Concession
Agreement, (“the Concession Agreement”] the drafi whereof was provided in the
RFP;

) Pursuant to the LOI the Applicant/ Consortium has promoted and
incorporated a speaal purpose COmMpany i"the Concessionaire’), to
enter into the Concesaion Agreement for undertaking, inter alia, the work with respect
to the Project referred to in Recital (a) above and to perform and discharge all its
obligations thereunder.

d) In terms of the LOI and the Concession Agreement, the Concessionaire is
required to furnish to the Board, a Performance Cuarantee being an unconditional
and irrevocable Bank Guarantes from a Scheduled Bank for a sum of Rs,
16.56,19,000/- {Rupees Sixtern Crores Fifty Six Lakhs Nineteen Thousand Only} as
security for due and punctual performance /discharge of its nbligations ur:ider the




Concession Agreement during the Construction Phase,

) At the request of the Concessionaire, and for valid consideration the Guarantor
has agreed to provide guarantee, being these presents guaranveeing the due and
punctual performance /discharge by the Concessionaire of its obligations under the
Concession Agreement during the Construction Phase.

NOW THEREFORE THIS DEED WITNESSETH AS FOLLOWS:

1 Capitalized terms used herein but not defined shall have the meaning assigned
to them respectively in the Concession Agreement.

2 The Guarantor hereby irrevocably and unconditionally guarantees the due
execution and puncual performance by M/s {("the
Concessionaire”) of all its obligations under the Concession Agreement during the
Construction Phase

3 The Guarantor shall, without demur or protest, pay to the Board sums not
exceeding in aggregate Rsl16.56,19,000/- (Rupees Sixteen Crores Fifty Six Lakhs
Nineteen Thousand Unly) within five (5] calendar Days of receipt of a written demand
therefor from the Board stating that the Concessionaire has failed to meet its
performance obligations under the Concession Agreement during the Construction
Phase, The Quarantor shall not go into the veracity of any breach or failure on the
part of the Concesstonaire or validity of demeand so made by the Board and shall pay

the amount specified in the demand notwithstanding any direction to the conirary

grven or any dispute whatsoever raized by the Concessionaire or aay cther Ferson
belore any cowurt, tribunal, expert, arbitrator or similar proceedings. The Guarantor's
oaligations hereunder shall subsist until all such demands of the Board are duly met
and discharged in accordance with the provisions hereof. Any such demand made on
the Guarantor by the Board shall be conclusive, absolute and unequivocal as regarcds
the amount due and payvable by the Guarantor under this Agreement. The
Concessioning Authority shall at all times at its sole discretion have the absolute and
unconditional right to call upon the Guarantor to pay the amount under the
Gritarantee

4, In order to give effect to this Guarantee, the Board shall be entitled tn treat the
Guarantor as the principal debtor. The obligations of the Guarantor shall not be
affected by any variations in the terms and conditions of the Concession Agreement or
other documents or by the extension of time for performance granted by the Board or
postponement/ non-exercise/ delayved exercise of any of its rights by the Board or any
indulgence shown by the Board to the Concessionaire and the Guarantor shall not Le
relieved [rom its obligations under this Guarantee on account of any such variation,
extension, pastponement, non-exercise or delayed exercise by the Board of any of the
Board's rights or any indulgence shown by the Board; provided nothing contained
herein shall enlarge the Guarantor's obligation hereunder,

o, This Guarantes shall be unconditional and irrevocable and shall remain in full
fun:l.- and effect untd expiry of 126 (one twenty six} months from the_Dar.e of award of




The Guarantor's hiability in aggregate shall be limited to a sum of Rs. 16,56,19,000/ -
(Rupees Sixteen Crores Fifty Six Lakhs Nineteen Thousand Only),

6. This Guarantee shall not be affected by any change in the constitution or
winding up, insolvency, bankrupicy, dissolution or iquidation of the Concessionaire [
the Guarantor or any absorption, merger or amalgamation of the Concessionaire /the
Guaranior with any other Person.

7. Any payment made hereunder shall be made free and clear of, and without
deduction for or on account of taxes, levies, imposts, duties, charges, fees, deductions,
ar withholding of any nature whatsoever

8. The Guarantor hereby irrevecably and unconditionally undertakes, agrees and
acknowledges that its ohligations as a Guarantor hereuncler:

[al shall not be affected by the existence of or release or vanation of any other
guarantee or sccurity for any of the obligations of the Concessionaire under the
Concession Agreement;

Ity shall not be affected by any failure by the Concessioning Authority {o perform
any of its oblipations under the Agreement;

([ shall not be affected by any failure or delay in pavment of any fee or other
amount pavable to the Quarantor in respect hereaof;

() shall not be affected by any exercise or non-cxercise of any right, remedy,
power or privilege of any person under or in respect of any pavment cblightions of the
Concessionaire under the Concession Agreement;

i) shall not be affected by any fathire, omission or delay on the Concessioning
Authority's part to enforce, assert or to exercise any right, power or retnedy conferred
on the Concessioning Authority in this Cuarantee;

(£) shall not be affected by any act, omission, matter or thing which, but for this
clause would reduce, release or prejudice the Guarantor from any of the obligations
under this Guarantee or prejudice or diminish the cbhligations in whele or in pairt,

&, The obligations, covenants, agreements and duties herein shall not be subject
to any counterclaims, cross claims, set offs. deductions, withholdings, diminutions,
abatements, recoupments, suspensions, deferments, reductions ar defence for any
reason whatsgever and the Guarantor, shall have no nght to terminate this
Guarantee or to be released, relieved or discharged from any of its obligations,
covenants, agreements and duties hereunder for anv reason whatsoever.

10.  The Guarantor has power to issue this guarantee and discharge the obligaticns
contemplated herein, and the undersigned is duly authorized to exccure this
Guarantee pursuant to the power granted under

11, This Guarantee shall be governed by and construed in accordance with the
laws of India. The Guarantor hereby irrevocably submits to the exglf§ive junisdiction




arising out of this Guarantee, or the subjec! matter hereof, brought by the
Concessioning Authority or its successors or assigns. To the extent permitted by
Applicable Law, the Guarantor or its successors or assigns hereby waive, and shall
not assert, by way of motion, as defence, or otherwise, in any such suil, action, ot
proceeding any claim that such suit, action, or proceedings is brought in an
incanvenient forum, or that the value of such suit, action, or proceeding 18 improper,
or that the subject matter hereof may not be enforced in or by such court.

IN WITNESS WHEREOF THE GUARANTOR HAS SET ITS HANDS HEREUNTO ON
THE DAY, MONTH AND YEAR FIRST HEREINABOVE WRITTEN.

SIGNED AND DELIVERED by _____ Bank by the hand of Shri
its and authorized official.

UL L
4 ol

u|.|||;..'||1'|I“
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APPENDIX-10
CERTIFICATES
COMPLETION CERTIFICATE

1. I, [*] (Name of the Independeni Engineer], acting as Independent Engineer,
under and in accordance with the Agreement dated |e], for the Project “Mechanization
of Berth No. 14 for Handling Containers and other Cargo on DBFOT BASIS at New
Mangalore Port Trust” on Design, Build, Finance, Operate and Transfer (DBFOT}
basis, through [(Name of Concessionaire)|, hereby certify that the Tests specified in
Article [#] and Schedule-|s] of the Agreement have been successfilly undertaken Lo
determine compliance of the Projeclt with the provisions of the Agreement, and [ am
satisfied thal the Project can be safely and reliably placed in commercial service of the
users thereof.

2. It is certified that, i terms of the aforesaid Agreement, all works forming part
of the Project have been completed, and the Project is hereby declared fit for entry into
camumercial operation on this the [»] day of [«] 20(e|

SIGNED, SEALED AND DELIVERED
For and o5 behall of the
[NDEPENDENT ENGIENEER by:
[Signature|

[Name]

[Dresignation)

[Address)
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FROVISIONAL CERTIFICATE

1. L, [[*] (Name of the Independent Engineer]], acting as [ndependent Engineer,
under and in accordance with the Apreement dated |e|, for the Project *Mechanization
of Berth No. 14 for Handling Containers and other Cargo on DBFOT BASIS at New
Mangalore Port Trust®on Design, Build, Finance, Operate and Transfer (DBFOT) basis
through e (Name of Concessionaire)|, hereby certify that the Tests specified in Article
6.7 and Annexure Lo Appendix 7 and Schedule-|#] of the Agreement have been
undertaken to determine compliance of the Project with the provisions of the
Apreement.

2. Construction Works that were found to be inconiplete and (et deficient have
been specified in the Punch List appencded to the Provisional Certificate, and the
Concessionaire has agreed and accepted that it shall complete and /or rectify all such
works in the time and manner sei forth in the Agreement. [Some of the incomplete
works have been delayed as a result of reasons altnbutable o the Concessiening
Authonty or due to Force: Majeure and the Provaisional Cerificate cannot be wathheld
on this account. Though the remamning incomplete works hove been deloyed as a
result of reasons attributable 1o the Concessionaire,| 1 am satisfied that having regard
to the nature and extent of such incomplete works, it would not be prudent to
withhold commercial operation of the Project, pending completion thereof,

3. In wiew of the foregoing, | am satisfied that the Project can be safely and reliably
plaved in commercial service of the users thereof, and in terms of the Agreement, the
Project 158 hereby provisionally declared fit for entry into commercal operation on this
the (o] day of j#] 20[e|,

1
r

ACCEPTED, SIGNED, SEALED AND | SIGNED, SEALED AND DELIVERED For
DELIVERED For and on behall of | and on behalf of [NDEPENDENT
CONCESSIONAIRE by: ENGINEER by:

(Signature| [Signature|

{Mame and Demgnation| (Mame and Designation)

(Address) [Address) — b et
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|xdi) “Less than a Container Load"” (LCL} shall mean a container containing
cargo belongng to more than one consignee in the vessel’s manifest,

[xiv)] “Normal Containe:™ shall mean general tvpe containers, not falbng under
special categorics mentioned subsequently,

[xv) “Other Cargo” shall mean all cargo other than riegative list as specified n
Appendix 19.

(xvi] *“Ower dimensional Container” shall mean & contamer carrying over
dimensional cargo beyond the normal size of standard contamers and needing
special devices like shings, shaclles, lifting beam «tc¢, Damaged Containers
{including boxes having corner casling problem| and Container requiring special
devices for lifting is also classified as COver Dimensional Container.

{xvilp “Per day™ shall mean a calendar day or part thereof unless otherwise stated.
favitt) “Port™ shall mean New Mangalore Port Trust.

%%} “Port area™ means the custom bound area / Port operational Area of the
Port.

[zx] “Reafer Contalner™ chill mean a refngerated container used for carmage of
perishable goods with provision for clectncal supply to maintain the desired
temperature.

{xxi] “Shut out Container™ shall mean a container, which enters into the
Terminal &8 an export intake for a particular vessel as indicated by the Vesael
Identification Advice No.(VIAN) Container Advance Information List [COPRAR)
and is not shipped into the particular vessel for reasons whatsoever,

[xxii] “Transhipment Container™ shall mean a container, which is discharged
froun one vessel, stored in the vard and transported through other vessel.

jxxiil) *VIAN™ shall mean Vessel ldentification Advise Number.
[xxiv) *Week™ shall mean a period of 7 days,
2. GENERAL TERMS & CONDITIONS

(1] The status of the vessel, as borne out by its certfication by the Customs or
the Director General of Shipping, shall be the deciding factor for its classification as
‘coastal’ or foreign-going’ for the purpese of levying vessel related charges; and, the
nature af cargn or its ongin will not be of any relevance for this purpose.,

(11} Svstemn of classification of vessel for levy of Vessel Related Charges (VRO

(a) A foreipn going vessel of Indun Nlag having a General Trading Licenece can




call in Indian Port, no further custom conversion 1s required, so long as it moves on
the Indian Coast.

(1) A Fareign going vessel of foreign flag can convert Lo coastal run on the basis of
a Licence for Specified Period or voyage issued by the Direcior General of Shipping
and a custom conversion order.

fim) Criteria for levy of Vessel Related Charges (VEC) at Concessional Coastal rate
and foreign rate

[a) in cases of such conversion, coastal rates shall be chargeable by the load port
from the time the vessel starts loading coastal goods.

(b} In cases of such conversion coastal rates shall be chargeable till the vessel
completes discharging operations at the last call of Indian Port: immediately
ihereafter, foreign going rates shall be chargeable by the discharge poris.

(] For dedicated Indian coastal vessels having a Coastal heence from the Director
¢leneral of Shipping, no other document will be required to be entitled to coastal rates.

W)  Criteria for levy of Cargo Related Charges (CRC) at Concessional Coastal vate

{a) Foreign going Indian Vessel having General Trading Liconse issued [
‘warldwide and coastal’ operation should be accorded applicable coasial rates with
respect to Handling Charges (HC) ie. ship to shore iransfer and transfer from/ Lo
quay to/ from storage yard including whatfage in the following scenario:

1) Convertéd to coastal nin and carrying coastal cargo from any Incian Mart and
destined for any other Indian Povt.

a0} Mot converted® to coastal run but carrying coastal cargo from any Indian Port
and destined for any other Indian Port.

* The Central Board of Excise and Customs Civeular no 15/20002-Cus. cated 25
Fehbruary 2002 allows carriage of coastal Largn from one Indian port to another pet in
India, in Indian fag foreign going vessels without eny custon Conversion

(b In case of a Foreign flag vessel converted to coastal run on the basis of o
Licence for Specified Pertod or voyage issued by Lhe Girector General of Shipping, anl
a Custom Conversion Order, the coastal cargn/ container loaded from any Indian Port
and destined for any other Indian Port should be levied at the rate applicable for
coastal cargn/ container.

fvi {a) Coastal poods transporied between an Indian port on east coasc and
anocther Indian port on west coast or vice Versa, by a vessel through (ke
territorial  waters of Sri Lanka, whether or not calling any port in Sri Lanks in
between and  without change of vessel in terms Motification
No 38 /2018-Customs (N.T.| dated 11 May 2013 of Cﬂmml giiol Indirect
axes and Customs shall be eligible for concession in vegHebWIared tharges
carpgo related charges.




(k] Coastal goods transported between an Indian pott on east coast and a river
port in India or vice versa, by a vessel through a route passing through the
Bangladeshi waters and without change of vessel in terms Notification
No.38/2018-Customs (N.T.) dated 11 May 2018 of Central Board of Indirect
Taxes and Customs shall be eligible for concession in vesse! related charges
and cargo related charges.

iva) {a) The cargo / contamner related charges for all coastal cargo/containers,
other than thermal coal, POL including Crude ©il, iron ore and iron pallets, should
not exceed 60% of the normal cargo/ container related charges.

(b}  Container / cargo from a foreign port which reaches an Indian Port ‘A" for
subsequent transhipment to Indian Pori B’ will also qualify insofar as the
charges relevant for its coastal voyage, In other words, cargo/ conlainers
from/to Indian Ports carned by vessels permitted to undertake coastal
vovage will qualify for the concession,

(vi}  Interest on delayed payments / relunds:

{a) The user shall pay interest at the rate of 15% per annum on the deiayed
payments of any charge under the Scale of Rates,

(B Likewase, the Port Trust shall pay penal interest at the rate of 15% per annum
on delaved refunds

ic) The delay in refunds by the operator will be counted beyond 20 days from the
date of completion of services or on production of the documents required from the
users, whichever is later.

@)  The delay in payvments by the users will be counted beyond 10 days after the
date of raising the bills by the operator. This provision shall, however, not apply to the
cases where payment is to be made before availing the services as stipulated in the
Mugor Port Trusts Act, 1963 and / or where payment of charges in advance is
prescribed as a condition in this Scale of Rates.

{vil) Containers less than and up to 20’ in length will be reckoned as one TEY for
the purpose of tarifl

(ix] No claims for refund shall be entertained unless the amount refundable is
Ra. 100/- or more. Likewise, operator shall not raise any supplementary or undsr
charge bills, if the amount due to Terminal is Bs. 100/« or less,

=) All charges worked out shall be rounded off to the next higher rupee on the
grand total of each Mll.

[a} ~ The rates prescribed in this Scale of Rates are ceiling levels: kewiss, rebates
and discounis aré floer levels, The operator may, if he sc desires, charge lower rates
and / or allow higher rebates and discounts.

] The operator may alse, if it so desires rationahze the prescribed
cpnditionalities governing the application of rates prescriled in ‘Btale of Rates if
rationalization gives relief 1o the users in the rate per u




prescribed in the Scale of Rates does not exceed the ceiling level

ich The operator should notify the public such lower rates and; or rationalization
of the conditionalities governing the application of such rates and confinue to notily
the public any further charges in such lower rates and/or in the conditionalities
governing the application of such rates provided the new rates fixed shall not exceed
the rate notified by the Authority.

{xi}  Users will not be required to pay charges for delays beyond a reasonable level
attributable to the operator

(xiif In case a vesse] idles due to breakdown or non-availability of the shote based
facilites of the operator or any other reasons altributable to operator, rebate
equivalent to berth hire charges payable to the New Mangalore Poit Trust accrued
during the period of idling of vessel shall be allowed by the operator.

3. CONTAINER RELATED CHARGES

3.1 GENERAL TERMS AND CONDITIONS

{1 Contamers less than and up to 20° will be reckoned as one TEU (Twenty-feet
Equivalent Unitjand more than 20" and up to 40" will be reckoned as one FEU
iFarty-feet Equivalent Unit) for the purpose of 1ariff.

(1 All charges for containers more than 20' in length and up to 40 in length will
be 150 percent of the applicable charges prescribed and for containers above 407 in
length it will be 200 percent of the applicable charges prescribed on per TEU basis in
the Scale of Rates,

lid} Containers other than that of standard size requiting special
devices/slings /handling will be charged twice the applicable rates, Such containers
will also include damage containers and any other type requiring special devices,

(v The tariff for hazardous and transhipment containers shall be 1.2% times that
of a normal container,

3.2 Charges for Handling and Movement of Contalners

The following consolidated charges for handling and movement of container shall be
payable by the Shipping Lines or Agents of vessels or cargo agents for services
rendered in respect of containers and containerised cargo passing through the port,
A. Normal & Reefer Containars

I

8.1. 8.1.1.1.2 Description Rate per TEU Imﬂﬂ
Foreign ' Coastal
Container Container

Leade Empty Loade Empty
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— d | d |
l. | From Ship to container vard or 3,125 IE,SGIJ_ | 1,875, | 1.500.2 |

S From Container vard to Truck | _ |
| or vice versa 468.82 | 468.82 468.82 . 468.82

___|viceversa |1 44 |31 4
2. From Container yard to|1,562. | 1,562, | 1,562. | 1.562.7
I_!{_ailway flat or vice versa 75 | 75 75 |5

B. Hazardous Containers

Sl. Description .. : Rate par TEU (in Rs.) -
No g e | Foreign Coastlal
; | Container i EQnt;ipnr
Loadaed Loaded

L. | From Ship to container vard or vice

3,906.89 2,344.13
| versa
2. | From Container vard to Railwav Qat '
: 1 ¥H 105344 1,053.44
O VICC WErsH
3. | From Container vard to Truck or '
’ 586.03 586.03

VI1OO VEFSa

C Transhipment Containers

Bl. Description Rate'per TEU (in R4.)"C%! 2
No . SN Forsigu ' Coastal

Container it!_unt:ti:ter_ _
loade Empty Loade Empty
| d ' d
1. | Transhipment container 3,906, 3,125 2,344, | 1,875,

8D 51 |13 al

Notes:

1) A container originally declared as transhipment container, subsequently
moved by rail or road will lose its identity as a transhipment container and shall be
ireated as a normal import container and prescribed charges as applicable shall be

pavahle.

[i1] A-container from foreign port landing at the container terminal for subseouent
transhipment to an Indian Port on a coastal viyage or vice versa would be charged at
3 of the transhipment charges prescrbed for fore
prescribed for coastal category.




D. Over Dimensional Cargo Containers

8l. Description Rate per TEV (in Rs.)

No Foreign | Coastal
Container | Container
Loade |Empty Loade Empty |
d | d

1. | From Ship to container yard | 6,251 '5,:}[50_ -3,:-'5{}. ' 3,000,
or vice versa 03 a1 &l a0

<. From Container yard to 3,125 |3,125. | 3,128, |3§,i25.
Railwa_!_.* flat or vice versa o1 a1 i 51 al

3. | From Container vard to Truck |

; 937.65 | 937.65 937.65 937.65
OF Vice versa

General Note: The consalidated charges as above melude the following elements viz.
stevedonng, use of Gantry crane, use of transfer crane, wharfage on tare weight of
containers, wharfage on containerized cargo & transportation,

3.3 Dwell Time Charges for Container, stored in the Port Premises

8. Particalars Rate per container per day or part thereof'|it'
O Ra) A i n 3y i

¥

| Coastal
Upta |Gver | Above | Upto | Over | Above
20" in | 20" to|40' in!20' in|20' to 40° in
lengt | upto length | length | Mpto [ length

h (40" in 407 in
length length
1. |Import-leaded =~ | | | E
First 4 days- Free |Free  Free | Free | Free Free
| 5-8 days ' éga.n'sﬁﬁ,ﬁs | 579.08 193.0 | 386.05  579.08
. 3
'9-15 days 1386.0 | 772,12 | 1158.1 | 386.0 | 772.13 | 1158 1
2 T [ 3 i
| Thereafter |772,1 |1544.2 | 23163 | 772.1 | 1544.2 | 23153
. |2 3 |5 |2 \ 3 | B
' 2. | Export-Loaded . : ,
 First 5 days 'Free |Free | Free | Free : Free free
| 6-8 days | 193.0 | 386.05 | 579,08  193.0 | 386.05 | 579.08
3 3
| 9-15 days 1386.0 (772,12  1158.1 |386.0 772.12 | 1158 1
f o 5 7 |5 4
Thereafter T7T2.1 | 1544.2 2316.3  772.1 1544.2 | 23163
2 3 5 2 5

3. | Import/Export-
| 40




| Empty ] - | e
uotidays | Free |Free Free |Free |Free |Free |
5-8 days | 193.0 | 386.05 | 579.08 | 193.0 | 386.05 | 57T9.08 |
| !3 3 .
913 days | 386.0 |772.12 | 1158.1 3860 | 773.12 | 1158.1
) S £ S N . - e Gl i
 Thereafter |772.1 (15442 | 2316.3 | 772.1 | 15442 | 23163 |
| Y - S 3 2 ] |3
4. | Transhipment-L | _ | i
| caded g | | L. _ b
i_F:i_r_g_r IS_ ;lnys . Free | Free | Free ! Frm; | T'ree  Free )
16-30 days |'!93.D | 386.05 | 579.08 | 193.0 |336.ﬂ5 579.08
- 3 AN |2 R |
Thereafter 386.0 77212 1158.1 3B6.0 |772.12 1154 ]
| . |5 | |7 5 |7
. | Transhipment- '
| Empty _ | | — .
First7days  |Free |Free [Frec | Free | Free | Free |
| 8-15 days 193.0 | 386.05 | 579.08 | 193.0 | 386.05 | 57008
Thereafter | 3860 | 772.12 | 1158.1 386.0 |772.12 | i15&8.
| 5 T 5 T
Nates:
(1) {a) Free dwell-time (storage peniod for import containers shall

comnience from the day after the day of landing of the container and for cxpal
conlainers the free period shall commence from the time conlamer enters fhe
terminal,

(b For the purpose of calculation of free time, Custom notified holidays and
Terminal's non-operating davs shall be excluded.

(2] Transhipment containers subsequently changing the mode of dispatch locally
or to the container freight station for destufling/stuffing shall loose the concessional
dwell time as prescribed in Item (4) above. Dwell time charges for such containers
shall be recovered at par with import containers as prescribed in item no. 1 or 2 as
applicable.

(3]  The total storage period for a shutout container shall be calculated from the
day [ollowing the day when the container has become shutout till the day of
Shipment/ delivery.

{4) Over high and over dimensional containers shall attract twice the normal

apphicable charges.

1AL




6] In the case of auction containers, after the auction is over, the empty
containers will attract the dwell time charges as empty containers from the following
day the destuffing is completed.

(7} Free storage period for export loaded and empty containers shall commence
from the time the container enters the terminal.

{5 The storage charges shall not accrue for the period during which the nperator
is not in & position to deliver containers for reasons attributable to it when requested
by the user.

[ The storage charges on abandened FCL containers/shipper owned containess
shall be levied up to the date of receipt of inlimation of abandonmernt in wrnting or 75
days from the day of landing of the container, whichever is earlier subjoct to the
Tollowing:

fi] The vonsignee can issue a letter of abandonment at any time,

(1] If the consigner chooses not to issue such letter of ahandonment. the container
Agent/MLO can also issue abandonment letter subject to the condition that,

{a) the Line shall resume custody of container along with cargo and either take
tack it or remove il from the port premises, and
(B} the line shall pay all port charges accrued on the cargo and container before

reguming custody of the container,

(i} The container Agent / MLO shall observe the necessary formalities and bear
the cost of transportation and destuffing. In case of their failure to take such sction
within the stipulated period, the storage charge on container shall be continued to he
levied till such time all the necessary actions are taken by the shipping lines for
destuffing of Cargo.

(v} Where the container (s seieed/confiscated Ly the Custom Authorities and the
same cannot be destuffed within the prescribed time limit of 75 days, the storags
charges will cease to apply from the day the Custom order release of the cargo atibject
to lines observing the necessary formalities and bearing the cost of tran sportation and
de-stulfing. Otherwise, seized/confiscated containers should be removed by the
line/consignee from the port premises to the Customs bonded area and in that cose
the storage charge shall cease to apply from the day of such removal.

3.4 Charges for Miscellancous Services rendered to the Container Vessels

A, Reefer Monitoring and Connection

8. Description Rate per TEU (in Rs.)
Foreign Going Coastal
Vesscl Vessel
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Loaded Empt Loade | Empt |

¥ d ¥

I | Additional charges per 4 hours B ' !

or part thercol for electricity| 3211 [321.1 (3211
consumplion and monitoring of | oA 2 2 2

reefer containers

Note: Additional electricity charge ot the prescribed rates will be applicable in case of
Reefer Containers also,

EB. Other Services Rendered

8. Description ; Rate per TEU {in Rs.) :
S Foreign Geing Coas:a! Vﬂﬂ.:el
Vessel

Loaded Empty Loaded 'Emptjr

Shifting of containers from
one yard to another yard
within  the terminal for
customs inspection or any
other purpose and
subsequent loading anf
containers for delivery
2 | Additional service charges lor
stacking contamers in
designated vard for custom |
examination or for any other
purpose by prior|
arrangement.

15574 | 1557.4 | 1557.4 | 1557 .4
0 b5 a a

467.23 | 467.23 1 467.22 | 467.23

C. Opening of Hatch Cover and Replacing it

S. . Description Eh}iﬁ'ﬂ'ﬂ' Hﬂtﬁhcﬂ“th{:qﬁul ;
Going Coaual
 Vesso!
Loadec
' When placing it on the Quay | 6229.77 | a7a7.87
9 W;thnut Flacmg it on T.he: Quav 301R. 54 | 131113

Hote: If only one operation is carried out, hall of the hatch cover handling charges s
ahave shall be levied ik

One Hatch to Another Hatch or within the Same Hatch

p#“l.'a'-’-l' ]

EAHUSLUHE




Foreign Going Coastal Vessel
Vessel

Loade |Empty Loade Empty |

d . d
— , b ehiting] B = |
(involving 1 move only) | 2 pa .
Other than (a) mentioned above | ?EEQ'T ?229'? :;‘:?3?'5 2?313

4. OTHER CARGO RELATED CHARGES
A, Cargo Handling Charges
Particulars  Rate in R4, per metric
No. tonne. {Import)

' Foreign Coastal

1. Handling Charges for other cargo

other than negative list as specified in| 104,09 62.99

Appendix 19
Note: The handling charges for Other Cargo (other cargo other than negative list
as specilied in Appendix 19] preseribed above is a composite charge for unloading
of the cargo from the vessel and transfer of the same up to the pomt of lnading onto
trucks, sweeping of carpgo on the wharf, dust suppression services gnd all ather
miscellaneous services not specifically included in SR
B. Storage Charges

The storage charge has not been prescribed as DPR has nol proposed any Storage
arca for Other Cargo,

5. GENERAL NOTE TO CHAPTER 2, 3 AND 4

(i} The tariff caps will be indexed to mflation but anly te an extent of 60%, of the
variation in Wholesale Price Index (WPT) cccurting between | January 2019
and 1 January of the relevant yvear. Such automatic adjustment of tariff caps
will be made every year and the adjusted tarii caps will come into force from
1 April of the relevant vear to 31 March of the following yvear.

(i} From the date of Commercial Cperation (CoD) till 31st Marelh of the same

financial year, the tariff would be limited 1o the indexed Reference Tariff

relevant to that year, which would be the ceiling. The aforesuid Reference

) Tariff shall hq automatically revised every year based on an indexation ao

% provided in para 2.2 of the tariff Buidelines of 2013 which -aill be applicable

for the entire license period.

A

1 However, the Licensee would be fies to propose a tanfl along with

" Performance Standards (the “Performance Linked Tariff") from tlie second

year of operation onwards, over and above the indexed Reference Tarff for

the relevant financial year, at least 90 days before the lst April of the
ensuing financial year. Such Pedformance Linked TarifT shall not be higher
than 15% over and shove the indexed Reference Tarifl for thar relevant
finapcial vear jand this will be the Tanff Capl. The Performanes Linked Tariff
}33




wottld come into force from the first day of the following financial year and
would be applicable for the entire financial vear.

(11) The proposal shall be submitted to TAMP along with a certificate from the
independent engineer appointed under the Concession Agreement ol the
Project indicating the achievement ol Performance Standards in the
previous 12 menths as incorporated in the License Agreement or for the
actual number of months of operation in the first vear of pperation as the
caze may be,

{tv] Om receipt of the proposal, TAMP will seek the views of the Major Port Trust
on the achievement of Performance Standards as outlined in para 5 of the
tariff guidelines of 2013, within 7 days of receipt.

(v] In the event of Licensee not achieving the Performance Standards as
incorporated in the License Agreement in previous 12 months, TAMP wiil not
consider the proposal for notifying the Performance Linked Tariff for the
ensuing financial year and the Licensee shall be entitled to only the indexed
Reference Tarifl applicable for the ensuing financial year.

ivi) After considering the views of the Major Port Trust, if TAMP is satisfied that
the Performance Standards as incorporated in the Concession Agreement
have been achieved, it shall notify the performance linked tariff by 15th of
March to be effective from 1st of April of the ensuing financial year.

[vin) While constdering the proposal for Performance Linked Tariff. TAMP will
look into the Performance Standards and its adherence by the Licenses,
TAMP will decide on the acceptance or rejection of the Performance Linked
Tarill proposal based on the achievement or otherwise of the Performance
Standards by the Licensec. Determination of indexed Reference Tarifl and
Performance Linked Tariff will follow the illustration showt in the Appendix
attached to the tariff guidelines of 2013,

fvin)  From the third year of operation, the Performance Linked Tarill propasal
from the Licensee shall be automatically notified by TAMP subject 1o the
achievement of Performance Standards in the previous 12 months period us
certified by the Independent Enginieer, The Licensee, for the Perfornance
Linked Tanff from the thicd year onwards, will submit the Performarice
Linked Tariff proposal along with the achicvement certificare from the
independent engineer by 1st March and TAMP shall nolify by 20th March,
the Perfarmance Linked Tarifl to be effective from the ensuing financial vear,

154



APPENDIX-13

RATES APPLICABLE IN RESPECT OF LAND, UTTLITIES AND SERVICES
(Scale of Rates)

The Current Scale of Rates as published by New Mangalore Port Trust is attached
scparately. As and when the Scale of Rates are revised by TAMP or such other
competetit authority under the Applicable Laws, the same shall be applicable,

Schedule of Lease rent for lands belonging to NMPT at various lecations

tA).  Lease rent of Port lands at various Ioeation:
[/8q. mtr fmonth)

Sr Location For open areas For paved | For covered
L areas  |space |
L. Panambur | 29.802

24.83

|[For Storage of EXIM | 45072 BO.61

cargn on Livense basis,
Vessel to Vessel|

2. Custom Bound | 24.83 45.972 80.61
Area -
(3 Maorshallirg Yard 29,724 45 822 80316 |
| 1. Commercial Yard B1.32* |17 194 .41
| 5. TFannirbavi 49.67 Th.62 134.35
| &. Kudupu 53.13 90.93 171.092
17 Bondel 40.03 H&, 28 122.53

“The rate proposed for open space for EXIM Cargo in custom bond area will appiyv for
areas leased in the commercial zone where EXIM cargo is stared, on vessel to vessel
basis, till the areas lease out for commercial purposes

Motes:

fif The rates prescribed shall be applicable with effect from 20 Felnuary 2017 nll
19 February 2022 and will be reviewed / revised after five years,

(11).  The lease rent shall bear an escalation izl 2% (compoundable} per annum from
20 February 2018 till 19 February 2022,

(4. For the allotment inside the Security Wall, a surcharge of 10% on the rate
prescribed above will be levied.

vl  Security Deposit equivalent to one month's licence fee shall be applicable at the
tme of allotment for license upto 4 or 6 months, In case of lease of land, refundable
Security Deposit of equivalent to two years lease rental will be applicable. The
security Deposit shall be refunded without interest after the land is vacated fully after
adjusting any amount that may be due to the NMPT.

(Bl, Way leave charges for laying of : The rate for open arca as applicable to
pipelines/ service conduits the location given in the table above for
the area occupied daye-the pipelues

service condiits, E-i""t}.-# Ly,




). For the purpose of way leave charges, the area occupied by single pipelines
should be caleulated based on the diameter and length of those pipelines. [n case of
multi-layer pipeline stacks, the physical ares occupied by the multilayer pipeline
stacks should be considered and the respective users should be billed for pro-rata
arca on the basis of the diameter and length of their pipelines passing through that
area, With respect to the area shared with road, rails, jetties, etc., the respective
users should be billed pro-rata for 50% of concerned area assuming that they do nat
have exclusive possession of land and what they have is only ‘Right of Way’, As far as
underground pipes are concerned if the users establish that the possession of surface
area above the underground cross-country pipelines is not physically with them, the
area occiipied by such pipelines should be counted 50% of the product of diameter
and length, for the purpose of levy of way leave charges.

f1i}. The terms of conditionalities for issuance of Right of Way Permission for lavinge
Sipelines/ conveyors etc., will be governed by the amended LPG 2014 issued Ly the
Minastry of Shipping and as amended from time o time.

{Cl.  Water Front Charges:

50% of the license fee for the land abutting to the waterfront for construction of jetties,
submarine pipeline, ete. and will be charged as a way leave permission. For
submarine pipeline, the waterfront charges will be for the area ocoupicd by the
pipeline and the area should be arrived at based on the note to {ii) under schedule B
above

General Noles:

(11R All the conditions | notes stated herein shall apply to the extent they are not
inconsistent with the conditions prescribed in the amended Land Policy muidelines
<14 by the Government of India and as amended from time to time. [n case of
disagreement, the conditions prescribed by the Government in the Land - Policy
guidelines shall prevail.

().  Allotment:

Persons requinng allotment of land; space for storage of their pooda outside the
securily compound wall or within the security compound wall of Mew Mangalore Port
Trust [NMPT] on monthly license basis may apply in writing to NMPT for a Heense in
the form prescribed by the NMPT from time to time, But it shall be at the diseretion of
the NMPT to allot or refuse to allot such space/ land no subletting of the licensed
premises shall be allowed,

[iii}.  Licensee's Responsibility:

In applying for land/ space for storage of goods,/ cargo, the applicants for land space
shall accept all risks and responsibility for goods so stored { stocked. The locking by
the NMPT or sheds partly or wholly allotted to the licensees whether inside or outside
the security compound wall shall not be regarded as making the NMPT a bailee of the
goods so stores unless a receipt in this regard is passed by the NMPT to them. The
cccupation of land/ space in open or under cover shall be reproduced in the license
degd/ permit/ agreement.

Encroachment or unauthorized occupation of the NMPT's land and stacking of goods/
carga on the NMFT's Railway track, plants, equipment, appeoach road etc., causing
truction Lo the movement of traffic by the licensee will
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penal rate as specified below in addition to the cost of rectifying damages caused to
the NMPT's propertica. If the licensee fails to remove Lhe goods from the encroached
area in spite of notice to do so, the goods will be remioved elsewhere by the NMPT at
the risk and the cost of the licensee and penal license fee at the following rate shall be
levied on the land occupied by the goods so removed.

(a).  Three times the normal license fee till vacant possession is obtained by the port
ar any other Land Policy Guidelines notified by Government time to time

(W], Conditions

[a) Goods stored under the license deed/ permit/ agreement shall be at the entire
risk and responsibility of the licensees. The NMPT will nol 1 any way take
responsibility for pillerage, theft, fire or loss thereof. The licensees shall nost their
own walch to safeguard the gocds stored at their ailotted space and to prevent any
unauthorized occupation of such land)/ space by others.

(L) The Licensee shall not construct or Put up any permanent striciure, buildings,
erection or convenience or canteens on the land/ space accupied under the license
deed/ permit. The licensee shall restore the land/ space to its ongmal condition at
the time or termination of the licensze permit and if the licensee fails, the NMPT will
arrange for such restoration at the cost risk and responsibility of the licenses.

(¢).  The license fees or charges shall be pail frem the date of receipi of the
allotment letter by the licensee of occupation of the land/! space by the licensee,
winchever is earlier, in accordance with 1he rates prescnbed in the NMPT's Schisdule
of Rates. The license fee shall be remitted for each calendsr month for stilizequient
perind in advance to the NMPT i.e. before 1st of every month. In case the paynienr is
not receved before the due date, penal interest at 10 Year Guee plus 6% (Zix pereeny
per annum revised from time (o time on the accumulated arrears in addition to the
license fee, [Penal interest is subject change as per the guidelines issusd frorm Hoe L
tme by Competent Authority]

{dl.  The hicensee shall vacate the land/ space occupied by them if the licenze
permit is not renewed at the latest. [n case the licensee fails to hand over 1ne land /
space In vacant pogsession on the date of expiry of the license/ permit grantec after
removing of such structures o1 construction put up, the NMPT shali have the right to
remove such structures and the goods stored in such land/ space to any other
alternative land/ open or covered space in any part of the Port's premises a the cos:
and risk and responsibility of licensees and in addition, penalty license fee ar the
lollowing rates shall be levied on rhe space pccupied by the poods s0 removesd.

(i}, Three times the normal license fee tll vacant Possession is obtained by the port
or any other Land Policy Guidelines notified by Government time to time.

|id) Terms and conditions as stipulated in the allotment order / lease/ hcense deed.

{e).  The permit shall lapse automatically at the expry of the calendar month for
which it has been issued. The license shall be up 1o a maximum period of Four (4)
months on vessel to vessel basis for storage of EXIM Cargo (both inside & outgide
Security Compound wall) and Six (6) months for coastal movement of carge and
license fee is levied as per the notified schedule of Rates. There shali be an Provision
for renewal of licence.  The cccupation of land/ premises excesding 4 mionths on

~yesse]l to vessel basis for storage of EXIM Cargo (both inside f outside Secarity
(ﬁfnpnuml wall] and Six [6) montha for coastal moveme GO Cargo, | withaout
&
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subsequent allotment shall be treated as unauthorized ocou pation and compensalion
3 times the normal license fee shall be paid by the occupant and charges will attract
penal interest at the rate-10 Year Gsec plus 6% (Six percent) per annum (or] as per the
lease/ license deed/ allotment orders, On the accumulated arrears and shall be paid
i addition to the license fee. In any case the license fee should not accumulate for
mare than 135 days from the date when advance license fee become payable. Penal
interest subject change as per the guidelines issued from time to time by Competent
Authority

i No licensee shall convert the space allotted to him/ them into private bonded
areas except with the written permission of the NMPT, Failure to obtain the prior
written permission from the NMPT shall attract levy of penalty as per prevailing
Cuidelines time to time,

(gl i) Security deposit equivalent (v one month's licenss fee shall be
applicible for vessel to vessel for license upto 4 or 6 wontns. The Ssourily Deposit
withoul interest shall be refunded after the Jand 1s vacated [ully afier adjusting any
amount that may be due to the NMFT,

(i}.  In case of lease of land other than those mentioned at (1) above, refundable
Secunty Deposit of equivalent to twao years lease rental will be applicable

{ii). The Security Deposit shall be refunded without interest after the land is
vacated fully after adjusting any amount that may be due to the NMPT,

{w].  In case, the sccurity deposit s not refunded within 20 dayn Trom the date when
land/ space is finally vacated and production of documents by the licensee. the NPT
shall pay penal interest at 10 Year Gsec plus 6% (Six Percent] & 2, FEr annum as
revised from time to time on such delaved refunds.

). The NMPT shall have the right al any time to resume the posscssion of the
land/ space whaolly ar parly which is required by the Part/ not cccupied by the
licensee, in which event the proportionate reduction in license fee will be allowed. In
any case, the NMPT shall give a notice period of 7 days in case license is for less than
four months for EXIM Cargo and six tnonths for Coastal movement cargn, In case of
uauthorized occupation or encroachment or on normal expiry of the lictnse tenure,
no such notice shall be issued and the port shall resume the land/ space required by
the Port immediately. In case of such a resumption or possession nf land, the license
shall not be entitled to claim any coinpensation on aceount of such remmption or
posstssion or o remove and rake away improvemenis, if any, made by him on the
land.

[1]. The licensee shall have the right to appeal agains! resumption of the land to
the Board of Trustees of the New Mangalore Port Trust within a period of 30 days [rom
the date of receipt of the Order appealed against and the decision of the Board of
Trustees of the NMPT is final in this regard.

(1) The licensee / allottee shall agree to comply with all rules or directions issued
by the NMPT [rom time to time. Should the liceasee neglect to comply with the mics
ar directions, the NMPT may terminate the license.

(k). The licensee [ allotiee shall agree that all payments and expenses of whatever
sort due to the Port in respect of land/ space allotted to thord see, shalk be
Begverable at the rates prescribed in the Seale of Rates of NMPT 8227 a5 1,

2




1. The licensee / allottes shall comply with all rules and regulations thar may
from time to time be issued by the local authorities or the nspector of Explosives, the
Department of Explosive, Commissioner of Customs and Government of India or

whosoever concerned in relation to the storage of goods under the license,/ permit.
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APPENDIX-14

MINIMUM GUARANTEED CARGO

Year Minimum Guaranteed Cargo
{in lakh TEUs)
15t year of Cperation 91
2nd vear of Operation 0.97
3rd year of Operation 1.02 =
4th year of Operation 1.08
5th year of Operation 1.14
fth vear of Operation 1.18
Yih vear of Operation 123 o
| Bth year of Oiperation 1.28
9th vear of Operation 1.33 __
10th year of Operation 1.39
1 Ith year of Operation 1.4
12th year of Operation 1.5 - 3
13th year af Operation 156 i
I4th year of Operation 1.62
1 5th year of Operation 1.69 ———
16th vear of Operation 1.69
17th vear of Operatian 1.69 N
| 18th vear of Operation .74 _
| 19th vear of Operation 1.79 B 1
20th yvear of Operation 1.84
2 Ist year of Operation o 1.89
22nd vear of Operation 1.94
23rd vear of Operation 1.98 ]
24th ycar of Operation 2.03 ]
25th vear of Operation 2.08
26th vear of Operation 213
27th year of Operation 2.18
2&th year of Operation 2.23 -
20th year of Operation 2.258
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APPENDIX-15
FPERFORMANCE STANDARDS

The Performance Standards prescribed in this Appendix will assess productivity of
the terminal/berth ete. as alse the manner in which the assessment of
compliance,/shortfall in comphance will be made.

Performance Standards
1 Gross Berth Output

The parameter deals with the productivity of the terminal (Gross Berth Output) for
Container Cargo and Other Cargo.

In case of Other Cargo, the capabilitv of the terminal (mechanization, method of
handling) and parecel size will determine the Gross Berth Output. Higher terminal
cepability and greater parcel size will lead to high preductivity. The Gross Berth
Output shall be calculated as the total cargo handled {either loaded,/ unloaded) from
the ship during a month divided by the time spent by the ship at the terminal
expressed in number of working days of ships in that month at that terminal. While
determining the number of working days from the ship hours, the berth allowance of
a {fivel hours shall be subtracted from the fotal hours,

In the cage of containers the crane rate shall be measured by dividing total number of
TEUs lifted on/olf from ships by the clapscd crane time, The elapsed crane tume is the
total allocated crane howars less operations] and non-operational delays.

The norms for Gross Berth Output for different categories of cargo are as follows:

Cargo Category : indicative Norms
Container ]
(Main line vessel) B [20  moves per
(Feeder vessell honar|
[14 moves per
hour|
Other Cargoes
For terminals capable of handling up to 45,000 MT parcel size| 12,500 T/ day
of Other Cargo (Fertilizer, Limestone, Gvpsum, Dolomite).

Weightage in case of a shortfall in meeting the prescribed performance standard -
T0%

1]
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(a) Containers:

The Transit Storage Dwell Time for a container shall mean the total time for which
the container remains in the terminal The Transit Storage Dwell Time for
containers shall be calculated as an average and shall be the sum of the transit
storage of each container handled during the month at that terminal divided by
the number of containers. To further clarify, the date and time a container is
thischarged from the vessel till the said container leaves the out - gute of the
Terminal, is the total transit storage time for import hox. In case of export the time
and date from which the container enters the terminal till the time and date it is
loaded on 1o a vessel will be the storage time. The details of time of dischurme,
gate-in, gate-out and loading need to be maintained in respect of each container
meluding ICD containers, Unclaimed cargo or any cargo that has been detained by
the customs or any Government Authority may be excluded.

Weightage in case of a shortfall in meeting the prescribed performance standard -
23055

(b} Other Cargoes:

The Transit Storage Dwell Time for Other Cargoes lexcluding Fertilizer] shall be
calculated, as half of average parcel size of above careo vessels in 5 month divided
by average disposal aof cargo from the port per day as per the following
methodalogy:

Average dizpnsal of Cargo per day (A) = OB + Received Despatched - CB No. of
days

LQE = Opening Balance, CB = Closing Balance.
Average Parcel Sizes (B) = P1 + P2+ ......... + Pn (no. of parcels)

P1, P2 .........Pn are parcel size of each vessel in a month,
Transit Storage Time for Bulk Cargo = 0.5 (B/A)

Note: Performance standards indicated at 1 and 2 above shall be conzidersd Sap
indexation.

Turnaround Time for receipt/delivery operation:

The Tumarcund Time for receipt/delivery operation shall be the sum of time
taken for loading/ unloading of carge divided by the number of
trucks/trailers/rakes deployed, as the case may be, in a month. Further, in case
the truck,/trailer /rake does both unloading and loading operations on a single
entry into the terminal, the time allocated shall be doubled for thase 4
trailers,/ rakes.

a. (i) Truck for Other Cargo Deleted
{Single operation)

[ti} Truck for Other Cargn | Deleted
(Double operation)
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b. {1} Trailer for container 2 hours
(single operation)

(i) Trailer for container 4 hours
[dowble operation)

o. (i) Rake for ICD container 6 hours
|Single operation)

(i} Rake for ICD container | 12 hours
(Double aperation|

Weightage in case of a shortfall in meeting the prescribed performance standard
R

Performance Evaluation and calculation of liquidated damages:

Performance cvaluation shall be made on a quarteriy review of the reports irmished
by the Concessionaire and/or the records of the Concessionaire and/or by an CTUICY -
by the Concessioning Authaority. The Concessjonaire shall be liable to pay liquidated
damages determined at the rate of 1% {one per cent) of the Gross Revenue of the
respective quarter for every shortfall of 16% (ten per cent) in the average performance
which shall be assessed in the following manner.

Each Performance Standard is calculated as an sverage in the manner indicated
above, The actual average performance vis-a-vis a standard will be evalugted agains
the prescribed standard. The shortfall will be computed as & percentage of the
prescribed standard. The shortfall in respect of each performance standard will have
a weightage assipned to it The overall shortfall in average performonge shall be
assessed as the aggregate of the weighted shorifalls in respect of each of the
performance standards. For exampie, if there iz a shertfall in Gross Berth Cutput by
%%, Turn round time for receipt/ delivery nperations of Trucks by ¥% and Turn round
time for receipt/delivery operativns of Rake by 2% and the weightage assigned Lo such
shortfalls s 0.7, 0.2 and 0.1 respectvely, then the overall shortfall in AVErage
performance will be (0.7 x + 0.2 y + 0.1 £] Y.
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APPENDIX-16
ESCROW AGREEMENT
THIS ESCROW AGREEMENT is entered into on this the [o] day of |e] 20[s].
AMONGST

1 [¢ LIMITED|, a company incorporated under the provisions of the Companies
Act, 1956/2013 and having ite registered office at [#] fhercinafier reterred to as the
“Concessionaire™ which expression shall, unless repugnant to the contexi or
meaning thereof, include its succesiors, permitted assigns and substitles);

2 |* (name and particulars of Senior Lenders' Representativel] and having its
registered olfice at |o] acting for and on behalf of the Senior Lenders ag their eluly
authonsed agent with regard to matters arising out of or in relation to this Aprecment
(hereinafter referred to as the “Senior Lenders’ Representative” which expression
shall, unless repugnant te the contest or meaning thereof, include its successors and
substitutes);

3 [* {name and particulars of the Escrow Bank)] and having its registered office
al [o] (hereinafter referred to as the “Escrow Bank™ which expression shall, unless
repugnant to the context or meaning thereof, include its suceessors and substiintes);
and

4. BOARD OF TRUSTEES [or NEW MANGALORE PORT, a autenomous bedy
constituted under the provisions of the Major Port Trusts Act, 1963 and having its
Administrative Office at Panambur, Mangalore, Karnataka - 575 010, hercinafter
referred to as “the Concessioning Authority™ (which expression shall, unless
repugnant Lo the context or meaning thereof, include its successors and permitted
assigns);

WHEREAS:

(A} The Concessioning Authority has entered into a Concession Agrecoent datecd
[#] with the Concessionaire (the “Concession Agreement”) for undertaking the
Praject {as defined in the Concession Agreement| on build, operate and transfer (BOT)
basis. The Senior Lenders have agreed to finance the Project in accordance with the
terms and conditions set forth in the Financing Documents.

(B) The Concession Agreement requires the Concessionaire to establish an Escrow
Account, inter alia, on the terms and conditions stated theremn,

NOW IT [S HEREBY AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions




In this Agreement, the following words and expressions shall, uniess repugnant 1o the
context or meaming thereof, have the meaning hereinafter respectively assigned to
them:

“Agreement” means this Escrow Agreement and any amendment thereto made in
accordance with the provisions contained herein;

“Budget” means the budget for construction/implementation expenses relating to
the Project/Project Facilities and Services and O&M Expenses submitted by the
Conecessionaire in accordance with the provisions contained herein;

“Concession Agreement” means the Concession Agreement referred to in Recital (A)
above and shall include any amendments made thereto in accordance with the
provisions contained in this behall therein;

“Escrow Account™ means an escrow account cstablished in terms of and under this
Agreement, and shall include any sub aceounts thereaf:

“Escrow Default” shall have the meaning ascribed thereto in Clause 6.1

“Senior Lenders' Representative™ means the person referred to as the r Semor
Lenders’ Representative in the foregoing Recitals:

“Parties™ means the parties to this Agreement collectively and “Party™ shall mean
any of the Parties to this Agreement individually;

“Payment Date” means, in relation to any payment specified in Clause 4.1, the
date(s| specified for such payment; and

“Quarter” means, any three month period from 19 April te 309 June, 19 July ta 30
September, 1% October to 31% December or 1% January to 3 1% March.

1.2  Interpretation

1.2.]1 Beferences to Senior Lenders' Representative shall, unless repugnant te the
context or meaning thercof, mean references to the Senior Lenders' Representative,
acting for and on behall of Senior Lenders.

1.2.2 The words and expressions beginning with capital letters and defined in this
Agreement shall have the meaning ascribed thereto herein, arcd the words and
expressions used in this Agreement and not defined herein but defined in the
Loncession Agreement shall, unless repugnant to the context, have the meaning
ascribed thereto in the Concession Agreement.

|.2.3 References to Articles are, unless stated otherwise, references to Articles of this
Agreement,

1.2.4 The rules of interpretation stated in Articles 1.3, 1.4 and 1.5 of the Concession
Agreement shall apply, mutatis mutandis, to this Agreeme
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2.1 Escrow Bank to act as trustee

2.1.1 The Concessionaire hereby settles in trust with the Escrow Bank & sum of Rs.
LOD (Rupees Hundred Only) appoints the Escrow Bank to act as trustee for the
Concessioning Authority, the Senior Lenders, the Senior Lenders' Representative and
the Concessionaire in connection herewith and authorises the Escrow Bank io
exercise such rights, powers, authorities and discretion as are specifically delegated
to the Escrow Bank by the terms herenf together with all such rights, powers,
authorities and discretion as are teasonably incidental hereto, and the Escrow Bank
accepts such appointment pursuant to the terms hereof.

2.1.2 The Concessionaire hereby declares that afl rights, title and interest in and to
the Escrow Account shall be vested in the Escrow Bank and held in trust for the
Concessioning Authority, the Senior Lenders, the Seruor Lenders’ Representative
and the Concessionaire, and applied in accordance with the terms of this Agreament.
Mo person other than the Concessioning Authority, the Senior Lentlers/ Seninr
Lenders' Representative and the Concessionaire shall have any rights hereunder as
the beneficiaries of, or as third party beneficiaries under this Agreemnent.

2.2 Acceptance of Escrow Bank

The Eacrow Bank hereby agrees to act as such and to accept all pavments and other
amounts to be delivered to and held by the Escrow Bank pursuant to the provisions of
this Agreement. The Escrow Bank shall hold and safeguard the Esorow Account
during the term of this Agrecment and shall treat the amount in the Escrow Aceount
as menics deposited by the Concessionaire, Senior Lenders aor the Concessioning
Authority with the Escrow Bank. In performing its functions and dutiss under this
Agreement, the Escrow Bank shall aet i tro gt for the benefit of, and as agent for, the
Concessioning Authority, the Senior Lenders Representative and the Concessionaire
or thew nominees, successors or assigns, in accordarice with the provisions of this
Agreement,

2.3 Establishment and operation of Eserow Account

2.3.1 Within 30 (thirty) Days from the date of this Agreement, and in any case prior
to the Date of Award of Concession, the Concessionaire shall cpen and estahlish rhe
Escrow Account with the [(name of Branchj| Branch of the Escrow Bank. The Escrow
Account shall be denominated in Rupees.

2.3.2 The Escrow Bank shall maintain the Escrow Account in accordance with the
terms of this Agreement and its usual practices and applicable regulations, and pay
the maximum rate of interest payable to similar cistomers on the balance in the said
account from time to time.

2.3.53 The Concessionaire shall submit to the Escrow Bank & Budpet within 7 {seven)
Days of the commencement of each Finaneial Year, Till the pendency of the financing
Documents, such Budget shall be approved by the Senior Lenders /Senior Lenders
Representative and thereafter by the Concessioning Authority, o
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2.3.4 The Escrow Bank and the Concessionaire shall, after consultation with the
Semior  Lenders' Representative, agree on the detailed mandates, terms and
conditions, and operating procedures for the Escrow Account, but in the event af any
conflict or inconsistency between this Agreement and such mandatcs, terms and
conditions, or procedures, this Agreement shall prevail.

2.4 Escrow Bank's fee

The Escrow Bank shall be entitled to receive its fee and expenses in an amount, and
al such times, as may be agreed between the Escrow Bank and the Concessionaire.
For the avoidance of doubt, such fee and expenses shall form part of the operuling
and maintaining expenses and shall be appropriated from the Escrow Account in
accardance with Article 4.1.1 (c).

2.5 Rights of the parties

The rights of the Concessioning Authority, the Sentor Lenders (through the Senior
Lenders HRepresentative) and the Concessionaire in the monies held in the Eszerow
Account are set forth in their entirety in this Agreement and the Concessioning
Autharity, the Senior Lenders' and the Concessionaire shall have no other rights
aganst or to the monies in the Escrow Account,

2.6 Substitution of the Concessionaire

The Parties hereto acknowledge and agree that upon substitution of the
Concessionaire with the Selectee, pursuant to the Substitution Agreement, it shall be
deemed for the purposes of this Apreement that the Sslectecis a Party heretn arul the
Selectee shall accordingly be deemed to have suceceded to the rights and obligations
of the Concessionaire under this Agreement on and with efféct from the date of
substitution of the Concessionaire with the Selectee.

3 DEPOSITS INTO ESCROW ACCOUNT
3.1 Deposits by the Concessionaire

The Concessionaire agrees and undertakes that it shall deposit into and/or credit the
Escrow Account with:

[a) all monies received in relation to the Project from any source, including the
Senior Lenders:

(b} all funds received by the Concessionaire from its share-holders, in ANy manner
or form:

(€] all Fee levied and collected by the Concessionaire;

i) any other revenues [rom or in respect of the Praoject /
S ruing to the Concessionaire including termination p




(] ill proceeds receved pursuant to any insurance claims.

For avoidance of doubt, all amounts received by the Concessionaire in respect of the
Project {Project Facilities and Services excepting any amounts in respect of cesses and
dutics collected by it from the users on behalf of the Concessioning Authority or such
other authority in accordance with the Concession Agreement or pursuant to any
other instructions in respect thereof shall be deposited in the Escrow Acocount.

4 WITHDRAWALS FROM ESCROW ACCOUNT
4.1 Withdrawals during Concession Period

4.1.1 At the beginning of every month, a1 at such shorter intervals as the Serior
Lenders Representative and the Concessionaire may by written insiructions
determineg, the Eserow Bank shall withdraw amounts from the Escrow Account and
appropriale them in the following order by depositing such amounts in the relevant
Sub-Accounts for making due payments in a month -

{a) all taxes due and payable by the Concessionaire;
(457} towards License Fee:
le) all construction/implementation  expenses relatmg to the Project/Project

Facilities and Services, in accordance with the Budest and subject to lunits if an- sct
out under the Financing Documents:

{d all expenses relating to operations and wanagement of the Project/Project
Facilities and Services, in accordance with the Budget and subject to limits il any set
out under the Financing Documents;

() towards its debt service obligations under the Financing Documents;

(£) towards Royalty and other sums payable to the Concessioning Authority and
liquidated damages, if any;

(gl towards any reserve reguirements in accordance with the Financing
Documents;

and the Coneessionaire shall be at liberty to withdraw any sums outstanding in the
escrow account after all the aforesaid payments due in any Quarter have beer made
and/or adequate reserves have been created in respect thereof for that Quarter.

4.1.2 Not later than 60 (sixtyj Days prior to the commencement of gach Arcounting
Year, the Concessionaire shall provide to the Escrow Bank, with prior written
approval of the Senior Lenders’ Representative, details of the amounts liely to be
required for cach of the payment obligations set forth in this Article 4. 1; provided that
such amounts may be subsequently modified, with prior written approval of the
Senior Lenders’ Representative, if fresh information received duking -epurse of the




4.2 Withdrawals upon end of Concession Period

All amounts standing to the credit of the Escrow Account at the end of the Concession
Period including amounts credited to the Escrow Account towards compensation
pavable in accordance with Article 17 of the Concession Agreement shall be
appropriated in the following order of priority:

i1l towards taxes and statutory dues pavable by the Concessionaire;

i1} commpensation to Semor Lenders in terms of the Financing Documents towards
discharge of the Concessionaire’s liability under such Financing Documents;

(i)  all armounts due to the Con cessioning Authority and amounts payable towards
transfer of the Project Facilitics and Services by the Concessionaire in accordance
with this Agreement:

and the Concessionaire shall be at liberty to withdraw any sums outstanding in the
Escrow Account after all the aforesaid payments due have been made andf or
adequate reserves have been created in respect thereof to the satisfaction of the
sSenior Lenders and the Concessioning Authority and the Escrow Agent has received a
confirmation of final scttlement by the Senior Lenders and for Coneessistuing
Avitharity.

4.3  Application of insurance proceeds

Notwithstanding anything in this Agreement, the proceeds from all insurance claims,
excepl life and injury, shall be deposited into and for credited to the Escrow Actoun|
and utilised for any necessary repair, reconstruction, reinstatement, seplacement,
improvement, delivery or installation of the Project / Project facilities and Services, and
the balance remaining, if any, shall be applied in accordance with the ATOVISINNS
contained in this behalf in the Financing Documents.

4.4 Withdrawals during Suspension

Notwithstanding anything to the contrary contained in this Agreement, in case Lhe
Escrow Bank receives a notice in writing from the Concession Authority that the
rights of the Concessionaire are suspended in accordance with the Concession
Agreement or a Termination Notice is issued, the Escrow Bank shall until such notice
ls withdrawn, act only on the instructions of the Concessioning Authority

5 OBLIGATIONS OF THE ESCROW BANK

3.1 Segregation of funds

Monies and other property received by the Escrow Bank under this Agreement shall,
until used or applied in accordance with this Agreement, be held by the Escrow Bank
in trust for the purposes for which they were received, and shill b gated from

her funds and property of the Ezcrow Bank.
(5
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5.2 Notification of balances

7 (seven) business Days prior to each Payment Date (and for this purpose the Escrow
Bank shall be entitled to rely on an affirmation by the Concessionaire and/or the
Senior Lenders' Representative as to the relevant Payment Dates), the Escrow Bank
shall notify the Senior Lenders’ Representative of the balances in the Escrow Account
as at the close of business on the immediately preceding business day.

5.3 Communications and notices
In discharge of its duties and obligations herrunder, the Eserow Bank:

{a] may, in the absenice of bad faith or gross negligence on its part, rely as to any
maltlers of fact which might reasonably be expected to be within the knowledge of the
Concessionaire upon a certificate signed by or on behalf of the Concessionaire:

{bj may, in the absence of bad fmth or gross neglipence on its part, rely upon the
authenticity of any communication or document belicved by it to be authentic;

(5]} shall, within 5 (five) business Days after receipt, deliver a copy to the Senior
Lenders Hepresentative of any notice or document received by it in its capacity as the
Fscrow Bank from the Concessionaire or any other person hereunder or in
connection herewith; and

(i shall, within 5 (five] business Days alter receipt, deliver a copy 1o the
Concessionaire of any notice or document received by it from the Senior Lenders
Representative in connection herewdith.

5.4 No set off

The Escrow Bank agrees not to elaim or exercise any right of set off, banker's lien or
other right or remedy with respect to amounts standing to the credit of the Escrow
Account. For the avoidance of doubt, it is hereby acknowledged and agreed by the
Escrow Bank that the monies and properties held by the Escrow Bank in the Escrow
Account shall not be considered as part of the assets of the Escrow Bank and being
trust property, shall in the case of hankuptey or liguidation of the Escrow Bank, be
whaolly excluded from the assets of the Escrow Bank in such bankrupicy or
Liquidation.

5.5 Regulatory approvals

The Escrow Bank shall use its best efforts to procure, and thereafter maintain and
comply with, all regulatory approvals required for it to establish and operute the
Escrow Account. The Escrow Bank represents and warrants that it is not aware ol HY
reason why such regulatory approvals will niot ordinarily be granted to the Escrow
Bank. ’

EECROW DEFAULT




6.1 Escrow Default

6.1.1 Following events shall constitute an event of default Ly the Concessionaire [an
"Escrow Default”) unless such event of default has ccourred as a result of Foree
Majeure or any act or omission of the Concessioning Authority or the Senior Lenders’
Representative:

(al the Concessionaire commits breach of this Agreement by failing to deposit
feause the deposit of any receipts into the Escraw Account:

[t the Concessionaire causes the Escrow Bank to transfer funds (o any account of
the Concessionaire in breach of the terms of this Agreement) or

i< the Concessionaire commits or causes any other breach of the provisians of
this Agreement.

612 Upen eccurrence of an Escrow Default, the consequences thereof shall be dealt
with under and in accordance with the provisions of the Concession Agreement.

i TERMINATION OF ESCROW AGREEMENT
¥.1 Duration of the Escrow Agreement

This Agreemcent shall remain in full force and effect so long as any sum remains to be
advanced or is outstanding fromn the Concessionaire in respect of the debt, guarantes
or financial assistance received by it from the nior Senior Lenders, or any of iis
obligations to the Concessioning Authovity temain te be dischorged, unless
terminated earlier by consent of all the Parties or otherwise in accordarice with the
provisions of this Agréesment.

T.2 BSubstitution of Escrow Bank

The Concessionaire may, by not less than 45 (forty fve) Days prior notice to the
Escrow Bank, the Concessioning Authority and the Senior Lenders' Representative,
terminate this Agreement and appoint a new Escrow Bank, provided that the uew
Escrow Bank is acceptable to the Senior Lenders' Representative and ArTangements
are made satisfactory to the Semior Lenders' Representative for transfer of amounts
deposited in the Escrow Account to a new Escrow Account established with the
successor Escrow Bank. The termination of this Agreement shall take effect only upon
coming into force of an Escrow Agreement with the substitute Escrow Bank.

7.3 Closure of Eserow Account

The Escrow Hank shall, at the request of the Concessionaire and the Senior Lenders'
Representative made on or after the payment by the Concessionaire of all outstanding




payments, close the Escrow Account and pay any amount standing to the credit
thereof to the Concessionaire. Upon closure of the Escrow Account hereunder, the
Escrow Agreement shall be deemed to be terminated.

B SUPPLEMENTARY ESCROW AGREEMENT
8.1 Supplementary escrow agreement

The Senior Lenders' Representative and the Concessionaire shall be entitled to enter
inta a supplementary escrow agreement with the Escrow Bank providing, inter alia,
fer detailed procedures and documentation for withdrawals from Eocrow Account,
creation of sub-accounts pursuant to Clause 4.1.1 and for matters not covered under
this Agreement such as the rights and obligations of Senior Lenders, investment «f
surplus funds, restrictions on withdrawals by the Concessionaire in the event of
breach of Financing Documents, procedures relating to operation of the Escrow
Account and withdrawal therefrom, reporting requirements and any mallers
incidental thereto; provided that such supplementary escrow agreement shall no
contain any provision which is inconsistent with this Agreement and in the event of
any conflict or inconsistency between provisions of this Agreement and such
supplementary escrow agreement, the provisions of this Agreement shall prevadl,

9 INDEMNITY
9.1 General indemnity

9.1.1 The Concessionaire will indemnifv, defend and hold the Concessioning
Autherity, Escrow Bank and the Senior Lenders, acting through the Semior Lenders'
Representative, harmless against any and all proceedings, actions and third party
claams for any loss, damage, cost and expense arising out of any breach by the
Concessionaire of any of its obligations under this Agreement or on account of failure
of the Concessionaire to comply with Applicable Laws and Applicable Permits,

9.1.2 The Concessioming Authority will indemnify, defend and hold the,
Concessionaire harmless against any and all proceedings, actions and tiird party
claims for any loss, damage, cost and expense arising out of failure of the
Concessioning  Authority to fulfil any of its obligations under this Agrecment
materially and adversely affecting the periormance of the Concessionaire's obligahions
under the Concession Agreement or this Agreement other than any loss, damage, cost
and expense arising out of acts done in discharge of their lawful functions by the
Cencessioning Authority, its officers, servants and agents.

4.1.3 The Escrow Bank will indemnify, defend and hold the Concessionaire harmless
against any and all proceedings, actions and third party claims for any loss, damage,
cost and expense arising out of failure of the Escrow Bank to [ulfil its obligations
under this Agreement matenally and adversely affecting the performancz of the
Concessionaire’s obligations under the Concession Agreement othe
damapge, cost and expense, arising out of acts done in disch i

ictions by the Escrow Bank, its officers, servants and apents, &




0.2 HNotice and contest of claims

In the event that any Party hereto receives a claim from a third party in respect of
which it is entitled to the benefit of an indemnity under Clause 2.1 or in respect of
which it is entitled to reimbursement (the “Indemnified Party®), it shall notify the
other Party responsible for indemnifving such elaim hereunder {the *Indemnifying
Party”) within 15 (fifteen) Days of receipt of the claim and shall not settle or pay the
claim without the prior approval of the Indemnifying Party, which approval shall not
be unreasonably withheld or delayed. In the event that the Indemnifying Party wishes
to contest or dispute the claim, it may conduct the proceedings in the name of the
Indemnified Party and shall bear all costs involved in contesting the samme The
Indemnified Party shall provide sll cooperation and assistance in contesting any ciaiin
and shall sign all such wnimgs and documents as the Indemnifying Party may
reasonably require.

10 MISCELLANEOUS PROVISIONS
10.1 Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed
by the laws of India, and the Courts al Mangalore shall have jurisdiction over all
matters arising out of or relating to this Agreement

10.2 Waiver of sovercign immunity
The Concessioning Authority unconditionally and irrevocably:

{al agrees that the execution, delivery and performance by it of this Agreement
constitute commercial acts done and performed for commercial purpose;

(b} agrees that, should any proceedings be brought ageinst it or its assets,
property or revenues in any jurisdiction in relation to this Agreement or any
transaction contemplated by this Agreement, no immunity [whether by reason of
sovereignty or otherwise| from such proceedings shall be claimed by or on behalf of
the Concessioming Authority with respect to its assets

ic waives any right of immunity which it or its assets, property or revenues now
has, may acquire in the future or which may be attributed to it in any jurisdiction:
and

(d} consents generally in respect of the enforcement of any judgement or award
against it inany such proceedings to the giing of any relief or the issue of any process
in any juriadiction in connection with such procecdings (inchuding the making,
enforcement or execution against it or in respect of any assels, property or revenues
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10.3 Priority of agreements

In the event of any conflict between the Concession Agreement and this Agreement,
the provisions contained in the Concession Agreement shall prevail over this
Agreement.

10.4 Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be
effectual and hinding only if in writing and signed by the duly authorised
representatives of the Partics,

10.5 Waiver

10.5.1 Waiver by any Party of a default by another Party in the observance and
performance of any provision of or obligations under this Apreement:

(a) shall not operate or be construed as a waiver of any other or subsequem
default hereof or of other provisions of or obligations under this Agreement shall not
be effective unless it is in writing and executed by a duly authorised representative of
the Party; and

(b shall not affect the validity or enforceability of this Apresment in any manner.

L0.5.2 Netther the failure by any Party to insist on any sccasion upon the performance
of the terms, conditions and provisions of this Agreement or any obligation
thereunder nor time or other indulgence granted by any Pany to another Party shali
be treated or deemed as waiver of such breach or acceptance of any varation or the
relinquishment of any such right hereunder.

10.6 No third party beneficiaries

This Agreement is solcly for the benefit of the Parties and no other person or engity
shall have any rights hereunder.

10.7 Suarvival
10.7.1 Termination of this Agreement:

(a) shall not relieve the Parties of any obligations hereunder which expressly or by
implication survive termination hereof: and

b} except as otherwise provided in any provision of this Agreement expressly
limiting the lability of cither Party. shall not relieve either Party of any ohligations or
habilities for loss: or damage to the other Party arising out of, or caused by, acts or
nmissions of such Party prior to the cffectiveness of such terminstion or arising out of
such termination.

|




10.7.2All obligations surviving the cancellation, expiration or termination of this
Agreement shall only survive for a period of 3 (three] vears following the date of such
termination or expiry of this Agreement,

10.8 Severability

If for any reason whatever any provision of this Agreement 15 or becomes invalid,
illegal or unenforceable or is declared by any court of competent jurisdiction or any
other instrumentality to be invalid, illegal or unenforceable, the validity, legality or
enforceability of the remaining provisions shall not be affected in any manner, and the
Parties will negotiate in good faith with a view to agrecing to ane or more provisions
which may be substituted for such invalid, unenforceable or illegal provisions, as
nearly as is practicable to such invalid, illegal or unenforceable provision. Failure to
agree upon any such provisions shall not be subject to dispute resclution under
Clause 10.1 of this Agreement or othorwise,

10.9 BSucecessors and assigns

This Agreement shall be binding on and shall inure to the benefit of the Parties and
their respective successors and permitted assigns.

10.10 Natices

Unless otherwise stated, notices to be given under this Agreement including bt not
limited 1o a notice of waiver of any term or related or breach of any term of this
Ameement shall be in writing and shall be gven by hand delivery, recognized
international courier, mail, telex or [acsimile transmission and delivered o
transmitted (o the Parties at their respective addresses set forth below:

The Concessioning Authority:
Chairman,

New Mangalore Port Trust,
Partambur,

Mangalore-575 010

Fax No: 0824 2408390

Email: chairman@nmpt.gov.in

The Concessionaire;

The Managing Director
Lied

Na. -
Senfor Lenders / Seruor Lenders representative;
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Lred

Fax M. —
Email:

The Escrow Banl:
=Ll

Fax Mo,
Etnail:

or such other address, telex number, or [acsimile number as may be duly nofied by
the respective Parties from time to time, and shall be deemed to have beer made or
delwered (1) in the case of ary communication made by letter, when delivered by hand,
by recogruzed internationsl couner or by mail {registered, return receipt reguested| at
that address and (i) in the case of any communication made by telex or facsimile,
when transmitted properly addressed to such telex number or facsimile number.

10.11 Language

AL notices, certificates, correspondence and proceedings under or in connection with
this Agreement shall be in English

12 12 Authorised representatives

Each of the Parties shall, by notice in writing, designate their respective authorised
representatives through whom only all communications shall be made. A Party heretn
shall be entitled to remove and/or substitute or make fresh appointment of such
authorised representative by similar notice.

10.12 Original Document

This Agreement may be executed in four counteérparts, each of which when executed
and delivered shall constitute an original of this Agreement,

IN WITNESS WHEREQOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED, SEALED AND DELIVERED
For and on behalf of CONCESSIONAIRE by

[Sipnature)
[Mame|
(Designation)
(Address)
(Fax No.)

Fribapn

YFLTHL T it
hTanid
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SIGNED, SEALED AND DELIVERED

For and on behalf of SENIOR LENDERS by the Senior Lenders’ Representative:
(Signature)

(Name}

(Designation]
(Address)
[Fax No.)

SIGNED, SEALED AND DELIVERED
For and on behall of ESCROW BANK by:
(Signatire)

iName)

| Designation)

|Address)

(Fax No.}

SIGNED, SEALED AND DELIVERED

For and on behall of CONCESSIONING AUTHORITY by:
[Signalure)

[Name)

(Designation)

{Acdress)

(Fax No.)

[R5 _:.
=y
S
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APPENDIX-17
[BASE CASE FINANCIAL MODEL [BCFM)]

[Note: The model BCFM would be developed with the appropriate inputs from the
financial and technical consultants, However such Financing Plan would need to he
customized based on each project and its requirements. Such mode! Financing Plan

would essentially include;

[i} Estimated Project Cost,

{f) License Fee and Royalty payable to the Concessioning Authority,
fuii) annual estimated Project revenue,

V) equity contribution,

{v) cargo handling projections estimated by Concessionaire,

{vi] discounted net present value of the cash flows,

(vii} EquitylRR,

(viil} debt equity ratio, and

[1x] debt serviee ratio,

Such Financing Plan would be submitted by the concessionaire and got approwvec by
the Concessioning Authority at the time of Financial Close.

Note: Such format of the Financing Plan shall also identify the respective thirestiokd
limit of the above parameters and the basis of further projections and the detailed

requirements thal would need to be stratified with respect to each line item.
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APPENDIX-18

MONITORING ARRANGEMENT
Hew Mangalore Port Trust

Construction Stage Monitoring Report of (Name of the Project] for the moath

ended......ouuis
Com ce tions of Conce I

S.No. | Obligations of the Port (Related MCA Clause) | Whether | If yes, give
any details of
action action
required | taken
|Yes/ Ho) i

| Hal Mecting the Conditions Precedent {Clause 3.1)

* Procurement of clearance including from
Ministry of Environment & Foreats

* Handing over physical possession af
Project Site/ Port Assets for the project
(Stage wise, il s0 envisaged)

= Putting m place arrangement for
provision of  Supportng Project
Infrastriucture

11} Informing the Concessionaire about the

fulfillment of Conditions Precedent (Clause 3.1)
In case conditions precedent are not compiied
within the specified time, details of extengion of
time availed [Clause 3.4)

It

3 RHecovery of liquidated damages for failure 1o
A fulfill Conditions Precedent (Clause 3.5)
9 Appointment of Independent Engineer - 5.1
5 Furnishing of comments; observations on the|
Designs & Drawings to Independent Engineer —
6.2 [b)
6 Grant applicable permits, approval and o

congents or render assistance as may be
required by concessionaire under concession
agreement — 6.5 (a)

T Make available records of sub sl investigation, |
if requested - 6.5 (b
8 Assist the concessionaire in  obtaining

immigration clearance, employment permits
and residential premises for any foreign

personnel engaped or  employed by
concessionaire. — 6.5 (d)
o Assist concessionaire or contraclor to mport
into India all items of equipment and material
required for the project. — 6.5 (e} _

If required on advice of Independent Engineer,
suspend the construction works (Clanse 6.6(a))
agvise of 1E, revoke the suspension after the




rectifications (Appendix 7)

12

Il required as advised by Independent Engineer,
concession  authority may  extend  the
conigtruction phase, if the delay is not
attributable by concessionaire - 6.2(¢)

13

To witness the tests along with Independent
Engineer fo ensure project meets with
construction standards. - 6.7 (a)

14

To verify the performance security is
mamntained as per clause 4.1, or otherwise
termination of agreement for non-maintenance
of performance security as per clause 15.1
(&) (x1if

Recovery of liquidated damages il any from
performance guarantee for failure to achieve
milestones (Clause 6.9]

In case of Chanpe of Scope, whether procedures
laid down in Article 6.8 is followed

Ensuring issue of Completion Certificate by
Independent Engineer (Clause 6,7

In case aggregate delay exceeds 180 days or LD
exceeds 5% of project cost, terminate the
agreement (Clause 6.9

Is any action required on monthly Inspection
report from 1E {Appendix 7)

1

nal

In case concessionaire fails to compleie the
works on account of Force Majeure ur due to
reasons attributable to authority, reduce the
scopc of work and recover the 80% of sum
saved from work not completed {Clause 6.7(e]] |

In event of non-compliance of conditions
precedent within  the time including the
extended time i any termination of the
agreement (Clause 3.6)

Ensuring Operation of Escrow account in an
orderly manner {Clause 9.5]

Issue of Notice for a Force Majeure Event
{Clause 14.5)

In case of Force Majeure Ewvent, whether
extension of time has been granted |(Clause
14.9 (b))

In the event of termination due 1o Force
Majeure Ewent, whether compensation has
been paid as per clauze 17.1(a)

Issue of Notice on occcurrence of an event of
default (Clause 16.1)

Informing Sentor Lenders of Intent to Terminate
(Clause 16.1)

Termination Payment for termination due to
Port Event of Default as per clause 17.1(c})

Exercising Rights and meeting obligations upon
termination {Clause 16 and 17)

Assessment of change in law and treatment of
costs oul of change in law [Clause 13.2(b))




&1 Amicably resolving disputes [Clause 19.1 &
19.3)

a2 Declaration of Projeci Facilities & Services as
ready for operation in accordance with Section
| 37 of MPT Act {Clause 6.5 (c]}

33 Execution of Substitution Agreement within 30
days of notice from the concessionaire as per
clanse 12.3 (b} v

34 Any other project  specific  provision,
ohservation, complaint or suggestion

Egn;tnlgti Muﬁﬂng Repoit of (Namz of the Projoct] for the month
ended. ...,

Compliance of Obligations of the Concessioning Authority

§.No. | Obligations of the Port (Related MCA Clause) | Whether | If yes, pive
any details  of
action action
required | taken

[Yes/ Noj
1 Providing and maintaining the Performance
2 Guarantee (Clause 4.1} = S — | (|
| 21{a} Compliance of Conditions Precedeni (Clause
3. 1ia]|

* Execution of Escrow Agreement and
ppening of Escrow Account

* Frocuring ail Applicable Permits as per
Appendix 8

* Submission of Financial Package,
Financing Documents Financial Model
and other Financial Close documents to
Port

=  Submission of Confirmation of
Representation &  Warranties  hy
Consurtium Members

*  Submission of legal opinion with respect
to the authority of concessionatre

* Furnishing a copy of Management
Contract, if applicable

2 (b) Informing Concessiomng  Authority  about
fulfillment of Conditions Precedent (Clause 3.2)
3 In case Conditions Precedents are not complied
within the specified time, details of extension of
time availed (Clanse 3.5)

4 Submission of Designs and Drawings to the
Independent  Engineer &  Concessioning
Authority [Clause 6.2 and Appendix 6]

3 Arrangement of financial and other resources
£ as per Financing Plan as evidenced by Escrow|
=/ Pt
; MadiaLoRE | = | %1
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Account (Clause 6.4{a))

6 Carry out works in complisnce with the

Construchon Standards jclause - 5.4 (k)
7 Obtain Applicable Permits and comply with

Applicable Laws - 6.4 [d) L
8 Providing access to Port representatives for

inspections  for ascertaining compliance of
requirements [Clause 6.4{el)

9 Submission of Monthly Progress Reports to
Independent Engineer [Clanse 6.4f)}

|
10 ' Removal of Defects/ deficiencies as ebserved by
Independent Engineer [Clause 6.44f)| g
11 Ensure safe and timely construclion and
| completion of the Project/ - 6.4 (h)
12 AL least 60 days prior to the likely completion of

the Project, notify the Independent Engineer of
the date when it intends to commence
commercial operations - 6.7 {a}

13 Froviding assistance to Independent Engmeer |
for conducting all  requisite Tesls on
structures / equipments efc., - 6.7 (a)

14 To obtain Provisional Certificate of Completion
as per clause 6,7(d)
15 Ta eomplete all outstandmg iteme listed in

Punch List within 90 days or extended period
by Concessioning Authority. - 6.7 (d)

16 Procurement of Security Clearance for
Managemen| Contractar, — 12,1 [f] {ii) = | . 5
17 Pay License fee annually and Royalty monthly -| 1
9.1 {a] and 9.2 - B
18 Pay Liquidated Damages to Concessioning
Authority, if applicable. - 6.9 B
19 Maintenance of Insurance az per clause 12, 1jc|
20 [n case of Execution of substitution agreement,

whether notice has been issued by the
concessionaire to the port as per clause 12.3 (b}
v

21 Whether equity Hc:-f::flhing requirements are miet
by lead member/ members of the appiicant
consortium as per clause 11.2

Whether | If yes, give
any details oy
aetion action
required |taken
(Yes/ Noj|

L
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1 Prompt commencement of operations after
“Ready for Operation” declaration [Clause

7. laj(ilial)
2 Operation of Project Facililies as per “Project
Requirement” (Clause 7. 1(a) {i){c}]
3 Achieving Performance Standards [Clause
LT 1{a) (ij{d))
4 Compliance of O&%M and Salety Standards
(Clause 7.1{a} {i]le})
S Rapid & Effective response in the event of
accdent/ emergency (Clause 7.11a) [ij(0) ]
6 Replacement and repair of project facilities in a

timely manner (Clause 7.1(a) [i)(gl

Manage & Operate Project Facilities on “Firat
Come First Served * basis except for Priority &
Preferential borthing as per GOI guidelines
(Clause 7.1(a) (ij{h)}

8 Maintenance of Proper Records relating to
Revenue and operation of Project Facilities
[Clause 7.1{a) 1) and 9.4)
Obtaining, Mamtenance of Applicable Permits
and Compliance of Applicable laws [Clause
e 7. 1(aj (1) Gl L
10 Prevention of encromchment | unauthorized
use of Project Pacilities [Clause 7. 1{ay fi}{lj}

11 Repair 8 Maintain all Project Facilitics as per
Agreement provisions &Good Industry Practice
at  all tmes during the Concession
Agrecment. 7. 1{a)li] _

12 Repair, Replace or Restore the damaged Project
Facilities al its own costs.7. 1(a){iv]

13 Obtaining prior written permission  of
concessioning authorty for removal of assets
. clause 7.1{allv|

14 Replacement of equipments! assets as per
Good [ndustry Practice {Clause 7, L{a) fiii))

15 Compliance with Manthly Reporting
Requirements(Clause 7. 1{a) (viii]

16 Cooperation to experts appointed by concession
authority in access for inspection for safety
audit once in a year [Clause 7. 1{a) (i)l

17 Cooperation to port  representatives for
inspection and review of operations slso to
compliance with requirements of Agrcement
[Clause 7. L{a){vii])

18 Installation & Operation of specified computer
gystem and Network as specified by Concession
Authonty [Clause 7.1(a) (ix)

o

19 Ensuring the prescrbed Security
Arrangements conforming to 15PS code{Clause
7.1(a) x) ,

20 Employment of personnel of foreign orngin only

after requisite approvals from Gmw
R TR
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21

Emplay qualified and skilled
personnel. 7. ] |a)ixi)

22

Meecting Minimum  Guaranteed — Cargo
requirements|{Clause 7. 1ia) (xdi)|

23

To recover tariff from users of the project
faciliies as per Tarilf Order Notification ani
deposit all Tarill in Escrow Accounl (Clause 8.1)

If requested by CA, collect the cess and charpes
from the users on behalf of Concessioning
Authority 8.2

Make timely payments to concessionng
Authority viz. Rovalty 8 Licence fees [Clause
O ta) & 9.2 (b)

To vperate Escrow Account as per priority of
payments as per clause 9.5(n)

a7

Meecting any claim/ action/ suit ete, nllt:gmg
loss/ destruction of goods (Clause 7. 1{a){xii)|

28

Inform Concessioning Authonty if any Direct or
mdirect  change of managemert  of
concessionaire as per clause 11.2

29

Payment of all taxes, duties/ levies etc.. 1o the
Ciovernment Authorities (Clause 12.1(h)

30

P‘Ul‘ﬂ'hHEIJ'Ig and Maintaining of Insurance
requirements  in accordance  with  the
Agreement and Good Industry Practice [Clause
12. 1)

a1

Providing copies of insurance palicies to the

32

Fort {Clause 12. 1) [iii]

Utilisation of money received under insurance
policies as per terms of Agreement [Clause 12
L] (iv)

33

Engapement of Management Contractor as
envisaged in RFP[{Clause 12.1{f]}

34

Ensuring conduct of Conditional Survey by an
expert appointed by mutual consent and
compliance of remedies thercof before expiry of
concession period, (Clause 12.1(g)

s

39

Submit bank puarzntee two vears prior to
expiry of concession period for repairs if any for
condition survey [Clause 12.1 (g ii]

36

Issue of consultation notice and compliance of
remedial process in case of Event of Defaull on

the part of Port (Clause 15)

Operation Stage Monitoring Report of (Name of the Project] for the month
—.—.-.d.l.-l-.l.'l..l.l.‘.'d.!_
Compliance of Obligations of the Concessioning Authority

pamLunl

MAMGEALTIE

 Obligations of the Port (Related MCA Clause] | Whether | If yos, give

any details of
action action

required taken |

=4



(Yes/
Mo}

To get from the concessionaire copies of “as
built” design and drawings maintenance
schedule of equipments etc. as reviewed by
Independent Engineer as per (Appendix 6] &
clause 18.2 ©

. Release of Performance Security

after & months from the date of commercial
operation(Clause 4.1

Scheduling entry, berthing and sailing of the
vessels, pilotage and towape on oa
non-discriminatory  basis subject to priority

berthing norms, - Clause 7.1 © (i) [a)
Maintenance of entrance channel draft Clause
7. 1lc] {ijib)

Mamten.mue of required draft alongside berth

TP

Provide watﬂrmde salety and salety of
navigation; - Clause 7.1 (¢} (i) {c)

Provision and maintenance of all general port
mfrastructure other than covered under the
concession — Clause 7.1 (e] {) (D)

Grant approvals/ consents sought by the |

Concessionmre as required under the agreement
Clause 7.1 (c (i)

Evalve mutually acceptable mechanism for
sharing the common costs by existing and
future terminal operators Clause 7.1 (e} [i) i

Provide access to all applicable infrastructure
facilities and utilities including water, electricity
cte. Clause 7.2

Review performance standards from the
monthly report submitted by concessionaire and
take remedial action including recovery of
liquidated damages as per Clause 7.3

To operate escrow account as per prionty of
payments as per clause 9.5(a|

12

Whether equity Holding requirements are met by
lead member/ members of the applicant

13

consortium as per clause 11.2

Asgistance to  coneessiouaire by  giving
recommendation letter for getting applicable
permits Clauae 12,2 (a)

Pay levy (or] levies including increase in taxes,
duties etc., on account of port assels payable to
State Govi. Clanse 12.2 (b}

Shall not operationalise competing facility as per
Clause 12.2 (¢}

Issue notice of Force Majeure In the event of
occurrence of any Forece Mateurs event [Clause
| 14.5)

Extension of time for performing obligations due

i "‘.‘»P
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18

to accurrence of Force majeure(Clause 14.9 (b))

Compliance of provisions of Clause 14.10 in the
event of force majeure continuing bevond 120

days

19

Payment of compensation in the event of
termination due to force majeure event as per
clause 17. 1{a)

Payvment of compensation in the
termination due toc concessionaire
default as per clause 17.1{b)
Payment of compensation in the
termination due to concessioning
event of default as per clause 17. 1{c)

cvent of
event of

event of
authority

20

Authorize the concessionaire to collect cesses
and charges including infrastructure ceas (f
required and remit the same (o concessioning
authority if required [Clause 8.2 and R.5

Initiate action for amicably resolution of

chsputes (Clause 19.1 and 19.2]
Any other observation, complaint or suggestion

Payment of Compensation to Senior Lenders
[Clause 17.4)

lssue of Consultation Notice and Compliance of
remedial process in case of Event of Default on

the part of Concessionaire [Clause 15.3 & 15.4
Informing Semor lenders of intent of termination
by issuing a copy of Termination Notice to themn
on occurrence of force Majeurs/ Event of Default
[Clanse 137 and 16]

Key Performance Indicators (KPI)/Performance Standurds
(Based on MCA of Major Ports)

|||||

Actual
during the
maatl;

Maintenance/ Indicative
Performance

Standards

Shortfall, if

any

Actlon
taken
remedy

::lmrtl'a.l.'_l, =

rross Berth
Cratput

Appendix-15

b

Transit  Storage
Drwell time
Appendix 15

Turm-around time
for receipt /
delivery operation
Appendix 15

Availability of

Cranes

Construction/ Operation 8 it Report of
Port mwﬂ e




I. Basic Data of the project

SL Project Parameters Details

1. Name of the concessionaire -

2, Percentage of equity holding n case of
ganbgR i,

3. | Payment of Rovalty

4, | Date of Issue of Letter of acceptance hy
the port (o concessionare

5. | Date of signing of Concession Agreement |

B. Time duration for fullilling the condition
precedent as per concession agreement
(&) By Concessionaire
(b} By Concessioning Authority

T Actual Date of award ol concession after
fulfilling condition precedent

=3 Date of starting of commerdal operation

9 Estrmated cost

10. Actual Cost

11. Caparity

12, Project details like length of berth, design |
vessel dgize can be handled, ﬂjulpm-ﬁntﬂ.
installed, beckup area ete.,

13 Present tariff rate

14. MGT if any as per concession agreement |

15. Cargo handled during this month I

la. | Cumulative cargo handled dusing the
financial vear |

17 | Any other remarks il
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Appendix 19

Mechanization of Berth No. 14 for handling containers and other cargo at New
Mangalore Port - List of Cargo indicated which shall not be handled at Berth
No. 14

11 Eock Phosphate m bulk
2] Bulphate
31 All POL Products
4] All Chemicals
5) Edible 04l
B Bauxite
¥] Bentonile
8] Tron Ore in Bulk fines
91 Iron Ore Lumps
L0} Manganese Ore
[ 1) Perlile Ores
| 2} Chromite ore
13} All Types of Ores in Bulk
14} Fly ash
15} Clay
L&y Chalk in bulk
L7 Pet Coke in bulk
18} Met Coke in bulk
1% Cement in bulk
20) Mill Scale
21)8ulphur in bullk
23] Butk shredded steel sorap
23)3lag
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APPENDIX 20
MODEL TRIPARTITE AGREEMENT
MODEL TRIPARTITE AGREEMENT (FOR PORTS PROJECTS)
BETWEEN PROJECT AUTHORITY, CONCESSIONAIRE AND INFRASTRUCTURE

DEBT FUND

Thas Tripartite Agreement lis made at [Mew Delhi] on thessre? day of *****,
20%* by and between

(i [BOARD OF TRUSTEES for{*] PﬂlRTE, a hody corporate constituied under the
provisions of the Major Port Trusts Act, 1963], and having its principal admimistrative

office at [*|

{hereinafter referred 1o as the “Concessioning Authority” which expression shall,
unleas repugnant to the context or meaming thereof, include its administrators,
succeasors and assigns);

(i} The***'Infrastructure Debt Fund|, & company registered under the Companies
Act, 1456, acting throngh*™***, and having 1ts registered office at***** (hereinafter
referred to as the "Debt Fund® which expression shall, unless resugnant o the

cantext or meaning thereof, inclode its administrators, successors and assigns);
And

[ Limited], & company regstered under the Companies Act, 1956, ac oy through
rrrer, duly authonsed by the resclution passisd al the meeting of its Board of Directors

held an w=e

and having its registered office at*™***hereinalter reforred o as the “Covcessional-s"
which expression shall, unless repugnant to the context or meaning thereof, include

its administrators, successors and assigns

WHEREAS:

(4]  The Concessioning Authority and the Concessionaire had entered into a
Concession Agreement (as defined hereinaflon, a true copy of which is annexed hereto
and marked as Annex-1, for development of ***** (the "Project”):

MIBHIELAIRE ;

-
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(B} The Project entered into commercial operation or any substimate thereof
on****{the "Date of Commercial Operation”) in accordance with the provisions of

the Concession Agresment;

(C) Following the occurrence of the Date of Commercia! Operation, the
Concessionaire has been operating the Project in accordance with the terms snd

conditions of the Conceasion Agreement;

(D The Concessionaire had raised debt from the Senior Lenders for financing the
Project and had utilised the same for the purposes of the Project under the

Loncession Agreement;

(Ef The Cancessionaire has been discharging its debt service obligations, including
the repayment of principal and interest, in accordance with the provisions of the

Financing Documents;

(F} The debt service obligations have not been rescheduled, waived or postponed in
any manner during the past one vear from the date hereof, and the Concessionaire is

not in defaull of its debt service obligations under the Financing Documents: and

(ki) The Concessionaire has decided to refinance all or part of its outstanding debt
and has requested the Debt Fund to invest in its Bonds, the proceeds of which shall be
paid to the Senior Lenders as specilied in Schedule-]

Mow, thercfore, the Partles hereby agree and this agreement witnessed - as
follows:

1. DEFINITIONS AND INTERPRETATIONS

1.1 For the purposes of this Agreement, the followimg terms shall have the mzaning

hereinafter respectiviely assigned to them:

“Agreement” means this Tripartite Agreement, and amendments if any thereto:

“Bonds” means the securities issued by the Concessionaire in consideration of the
amounts paid for the investment thereof;

“Concession Agreement” means the executed Concession Agreement-dated [date on
which the Concession Agrecment has been signed] for the Proiect, entered jnto
between the Concessioning Authority and the Concessionaire,

and shall inelude all Schedules thereof and any amendments therelo made in
accordance with the provisions contained in this behalf therein; 3




‘Financing Documents” meuns financing documents under the Concession
Agreement and documents executed on the date |...date of signing of the financing
documents| for the Project and shall include all Schedules thereof and any
amendments thereta made in accordance with the provisions contained in this behall
therein,

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

“Senior Lenders’ Representative” shall have the same meaning as ascribed to it in
the Financing Document, provided that, this would nclude the Trustees for any
bonds 1ssued by the Concessionaire. In absence of one such person fentity having the
authorily to sign, Senior Lenders Representative shall mean all the Senior Lenders,
and/or the Trustees for any bonds issued by the Concessionaire,

“Major Ports” mecans a port notified by the Central Governinent in the Official
Gazette or a port that is declared as a Major Part through the Major Ports Act, 19637

‘Parties”™ means the parties to this Agreement collectively and "Party” shall mean any
of the parties to this Agreement individually;

*an Major Ports except Ennare Port, are reguilated by ther respective Bari Trusts, The HRjor
pert trusts are autonomous bodies mianaged by a board of rractees under the oversll conteol ol
the Central Government through the Ministry of Shipping. All major ports are coversd qnder
tie Major Port Trust Act [MPTA), 1963 except Ennore Port, which it iz s liaited rompany and
registered under the Companies Act, 1956,

1.2 The words and expressions beginning with or in capital letters ussd in this
Agreement and not defined herein but defined in the Concession Asreement shal]
have, unless repugnant to the context, the meaning respectively assigned to them in
the Concession Agreement.

1.3 Interpretation

1.3.1 In this Agreement, unless the contesxt otherwise requices,

|ajreferences to any legislation or any provision thereof, or any rules, regulations, by
laws or notifications thereunder. shall include amendment or re-enaciment ar
consolidation of such legislation or any provision thereol so far as such amendment ar
re-enactment or consolidation applies or is capable of applying to any tranzaction
entered into hereunder:

| references to ‘development” include, unless the context otherwise requires,
consiruction, renovation, refurbishing, augmentation, upgradation and cther
activities incidental thereto, and “develop” shall be construed accordingly,

(el *lakh" means a hundred thousand (100,000} and “erore” means ten million
(10,000,000);

fd] save and except as otherwise providerd in this Agreen e i '.:=*--"”.-'”:., CRCe, At
Lo any agreement, deed, instrument, leence or docun 7
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shall be construed as reference to that agreement, deed, instrument, licence or other
document as amended, varied, supplemented, modified or suspended at the time of
such reference; provided that this Bub-clause shall nol operaic so as tv increase
liabilities or obligations of the Debt Fund hereunder o pursuant hereto in any
inanner whatsoever,

(e} any agreement, consenl, approval, authorisation, notice, communicatiorn,
imformation or report required under or pursuant to this Agreement from or by any
Forty shall be valid and effective only if it is in writing under the hand of a duly
authorised repreaentative of such Party in this behalfl and not otherwise:

(T} the Recitals and Annexes to this Agreement form an ntegral part of this
Agreement and will be in full force and effect as though they were expressly set out 1n
the body of this Agreement; and

(& time shall be of the essence in the periommance of the Parties' respeclive
abhgaticns. If anytime period spercified herein is extended, such extended time shall
plso be of the eascnce,

1.3.2 Anyword or expressien used in this Agreement shall, be construed as per the
definition given in the General Clauses Act, 1897 [mling which it shail bear the
ordinary English meaning.

2. ISSUE OFBONDS

Z1 The Parties agree that the Concessionaire may, in accordance wiih the
provisions of this Agreement, issue Bonds for the amounts subscribed by the Dehi
Fund; provided that the total value of such Bonds shall not exceed 94% (ninety faur
percent] of compensation payment {rom the Concessioning Authority on day aof
signing this Tripartite Agreement (as specified in 8chedule I}, [provided further fu
the Concessionaire may, with prior written approval of the Concessinning Authority,
which approval the Concessioning Authority may i its soje discretion deny, gaue
additional Bonds for a total value not exceeding the balance of the said emnpensation

payable,

2.2 Upon investumnent in Bonds pursuant to Paragraph 2.1, the Debt Fund shall
be deemed to be a Sentor Lender and shall theéreupon be entitled to all the rights and
privileges of a Senior Lender under the Concession Agreement.

2.3 The tenor of the Bonds, in accordance with the provisions of this Agrecinent
shall be such that atleast 50% |(fifty percent) and 75% [(seventy five per cent! of the
total nominal value thereof shall be fully redeemed by the Co e no later
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Concession Pernod respectively and the balance, if any, shall be redeemed no later
than 2 (twn) years prior to the expiry of the Corcession Period.

2.4 Subject to the clause 2.3 of this Agreement, the tenure, rate of interest and
other commereial terms of the Bonds shall be determined by mutzal agreement

between the Debi Fund and the Concessionaire,

25 The Bonds shall be in such denomination as the Debt Fund and the
Concessionaire may determine, but not less than Bs [10,000 (Rupees t=n thousand))
i any case.

2.6 Subyect to the provisions ol Paragraph 4.1, the Debt Mund and the
Concessionaire may, with prior written approval of the Concessioning Authaority,
which approval the Concessioning Authoriiy may in its sole discretion deny, allocate
antd bear the foreign exchange risks for and in respect of any foreign-exchange
denominated Bonds, in such manner as they may mutually agree. [For the avoldance
of doubt, the Parties expressly agree that if the foreign exchange risk for any or all
Bonds is borne by the Concessionare. The compensation to be made by the
Concessioning Authority for and in respect of such Bonds shall be adjusted to cover
the variation between the nominal value of Bonds and the actual amount payabis o
the Debt Fund, such that the Lability of the Concessionaire for redeinption of the
Bonds hereunder is fully discharged by the Concessioning Authority. |

2.7 The Parties expressly agree and confirm that repaymeni of the principal ond
iterest in respect of the Bonds shall have a prior charge over the Senior Lenders on
appropriation of compensation under Article [9,16andl17]) of the Concession
Agreement, and only the balance remaining shall be paid to the other Senior Lenders
2.8 Any delay in the repayment of the principal or interest for and in respect of
the Bonds shall attract interest at a rate of 3% (three percent) above the rate of

interest applicable for the Bonds,

2.9 The Parties agree and confirm that upon execution of this Agreement, the
Debt Fund shall, acting through the Senior Lenders' Representatives, be deemed to be
a party to the Escrow Agreement and the Substitution Agreement for the Project, and
all rights, privileges and obligations of the Senior Lenders shall also vest in the Debt
Fund. The Parties further agree and confirm that the provisions of the Concession
Agreement and all other agreements, including the Escrow Agreernent, Substitution

Agreement and Financing Documents, shall be read and construed so as to give effect

o the provisions of this Agreement, but without increasing an F-_:fa'-f_.-fi:, phligations

ol




2.10 By  counter-signing the  Tripartite Agreement, the Senior

Lenders' Representative, actung on behall of the Senior Lenders agrees, confirms and
undertakes that the panpassu rights, title or interest of the Lenders in compensation,
to the extent such rights, title or interest are provided in the Concession Agreement,
Substitution Agreement, Escrow Agreement, Financing Documents or any other
agrecment, shall be subardinate to the rights, title or interest created by the Bonds in
favour of the Debt Fund, and accordingly, the compensation shall be applied first for
the redemption of Bonds and only the balance remaining, if any, shall be paid into the
Escrow Account for meeting other obligations®, including the balance Debt Due. For
the avoidance of doubt, the Parties expressly agree that the Debt Fund may, in its
discretion, exercise all the rights and privileges of the Senior Lenders’ Representative
under the Concession Agreement, Substitution Agreement, Escrow Agreement and
this Agreemenl. The Partes further agree that save and except the application of
compensation for redemption of Bonds in pursuance of this Agreement and subject to
the provisions of Paragraph 2.7, the Senior Lenders shall have parjpassu charge on
the revenues of the Concessionaire in accordance with the provisions of the

Concession Agreement.

“It 15 hereby clarified tha! statutory dues shall have priority over the rights of all Senior
lenders including the Debt Fund

2.11 The Debt Fund may, by notice 1o the Parties, transfer all or any Bonds to any
other person, and upon such transfer, the rights and obligations of the Debt Fund
shall vest in such person. Provided that no such notice shall be required for Lransfer
of Bonds if they have been listed in any recognized Stock Exchange and such transfer
is in accordance with the regulations of the Stock Exchange.

2.12  Notwithstanding anything to the contrary contamed in this Agreement, the
Debt Fund may have the option to extend a term loan to the Concessionaire for an
amount not exceeding 50% (fifty percent| of its total exposure to the Concessionaire
and the provisions of this Agreement shall apply mutatis mutandis to such term loan

as if it were & Bond.

3. REDEMPTION OF BONDS

3.1 The Concessionare agrees and undertakes that upon completion of the tenor of

the Bonds, it shall redeem the same by making full and co Apayment aof the

)
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J.4 Notwithstanding anything to the contrary in this Agreement, the Debt Fund
may by notice require the Concessionaire to redeem uptol0®h [ten per cent) of the
value of the Bonds in any financial year and upon notice in this behall, the
Concessionaire shall redeem such Bonds no later than 120 jone hundred and twenty)
days from the date of receipt of such notice.

3.3 The Parties expressly agree that the Debt Fund and the Concessionaire may
at any time by mutual agreement undertake early redemption of the Bonds and upon

full redemption thoreof, this Agreement shall cease to be in force.

3.4 The Parties expressly agree and confirm that in terms of Article [ 15,16 and 17)
ol the Concession Agreement, the Concessioning Authority has covenanted that in the
event of termination of the Concession Agreement, the Concessioning Authority shall
pay compensabion in accordance with the provisions of the Concession Apreement,
which shall be applied for redemption of the Bonds in accordance with the provisions
of this Agreement. The Parties further agree and confirm that upon termination on
account of 8 Concessionaire Event of Default or Concessioning Authority Event of
Default, the Concessioning Authority shall pay compensation in accordance with the

provisions of the Concession Agreement.

3.5 The Parties agree and confirm that in the event of default in Debt Service by the
Concessionaire, the Senior Lenders shall have the right to enforce termination of the
Concession Agreement in terms of Clause [15. 1ia)ixilland|17] of the Concession
Agreement, which mter alia requires the Concessioning Authority o pay
compensation in accordance with the provisions of the Concession Agreement. [The
Parties further agree that in the event the Concessioning Authority approves the
issuance of additional Bonds under the provisions of Paragraph 2.1 of this Agreement,
the liability of the Concessioning Authority shall, notwithstanding the provisions of
the Concession Agreement, extend to an amount equal o 100% of the compensation
in Concessionaire Event of Default.

3.6 The Concessioning Authority agrees and undertakes that upon receipt of a
notice under and in accordance with the provisions of Clause[3.2] of the SBubstitution
Agreement, it shall, no later thanl5 (fifteen) days from the date of receipt of such
notice, issue a notice to the Concessionaire requiring it to cure the Financal Defauli
and in the event the default is not cured before the expiry of the Remedial Period
specificd in Clause |15.4] of the Concession Agreement, a Concessionaire Default
ghall have occurred and the Concessioning Authority shall issue the Termination
Notice forthwith, but no lateér than 15 (Afteen) days from the date of ocourrence of
Concessionaire Default, and shall make compensation no later than 15(fifteen) days
from the date of Termination Notice. The Parties expressly a ::_;Em the timelines
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specified in the Paragraph 3.6 of this Apreement are not in modification of the
Concession Agreement but only in elaboration thereof.

37  The Parties expressly agree and confirm that the rights of the Debt Fund and
the Senior Lenders' Representative to enforce termination of the Concession
Agreement in accordance with Paragraph 3.6 may be exercised individually or jointly,
as the case may be, by the Debt Fund and/or the Senior Lenders’ Representative.

3.8 The Parties expressly agree that the Concessioning Authority shall, instead of
depositing the compensation in the Escrow Account of the Project, redeem the Bonda
by making payments due and payable to the Debt Fund, and the balance, if any, shall
be paid into the Escrow Account. The Parties further agree that the provisions hereof
shall m no way be construed to increase the financial lability of the Concessioning
Authority for and in respect of the compensation [save and except as provided in

Paragraph 3.5 for and in reapect of the additional bonds specified therein.

39 The Parties agree and confirm that the amounts, if any, paid by the
Concessioning Authority for redemption of Bonds and the balance compensation, if
any, paid as per the Conceasion Agreement into the Escrow Account shall be desmed
to be a valid discharge of its obligations to make compensation under and in

accordance with the Concession Agreement.

4. FEES

4.1 The Debt Fund shall pay to the Concessioning Authority, 0.05% (zero pont zero
five per cent] per annum of the outstanding debt [nanced by the IDF, by way of a
guarantee fee in consideration of the obligations of the Concessioning Authority
hereunder; [provided that the guarantee fee ghall be 1% (one percent] in respect of
Bonds for which the foreign exchange risk is to be borne by the Concessionaire]
|[provided further that the guarantee fee for and in respect of the additional Bonds
specified in Paragraph 2.1 shall be 3% (three per cent) per annum of the nominal

value thereof].

"This fee percentage shall be reviewed after three years or earlier, il required, by the IMG under
Secretary (EA) as approved by the Cabinet.

4.2 The guarantee fee specified in Paragraph 4.1 shall be due and payable
annually before commencement of the financial year to which it relates. In the event of
delay in payment of the guarantee fee, the Debt Fund shall pay interest at 10 Year
Gsec plus 6% (Six Percent) per annum, to be computed on a daily basis and
compounded every month for the peniod of delay; provided, j
v exceeds the peniod of 180 jone hundred and eighty) da: i !L’III.II:Ilt shall




cease to be in force, and upon termination of the Concession Agreement at any Hime
therealter, the Concessioning Authority's obligation to pay the compensation to the
Debt Fund shall be deemed to be reduced by 200 (twenty percent) thereof.

5. REPRESENTATIONSAND WARRANTIES

a.1 Each of the Parties represent, warrant and confirm the following,

fa] This Agreement constitutes its legal, valid and binding obligation. enforeceable
against it in accordance with the terms hereof, and its oblipations under this
Agreement will be legally valid, binding and obligations enforceable againsi it in

accordance with its terms:

() the execution, delivery and performance of this Agreement will not conflict with
or result in a breach or eonstitute default under ar accelerate performance required
by any of the terms of Memorandum and Articles of Assocation of any Party or any
applicable law or any covenant, contract, arrangement or understanding, or any
decree or order of any court to which it is a party or by which it or any of its properties

or assets is bound or affected;

(el all mformation provided by the Party is true and sccurate in all matenal respect;

(e} there are no actions, suits, proceedings or investigations pending or 1o its
knowledge threatened against it at law or in equity before any court or any other
judicial, guasi judicial or other authoerity or body, the outcome of which may result in

a matenal breach of this Agreement;

{e] the Party has complied with all Applicable Laws and Applicable Permits in all
materal respects;

{fi  the Concessionaire is not in a material breach of the Concession Agreement or of
any Project Contracts or Financing Documents; and

(g] nao representation or warranty contained herein or in the Concession Agreement
or any other document furnished by the Party contains or will contain any untrue or
misleading statement of material facts or omits or will omit to state a material fact

necessary to make such representation or warranty not misleading,

5.2 In the event of any occurrence or circumstance coming to the knowledge of the
Party malang any representation hereunder which renders any of its aforesaid
representations or warranties untrue or incorrect at any time during the subsistence

bt i

{ this Agreement, such Party shall immediately notify thef '

5 here to about
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the same. Such notification shall not have the effect of remedying any such

representation or warranty that has been found to be incorrect or untrue

6. ARBITRATION

6.1 Any Dispute which is not resolved amicably by conciliation shall be fnally
decided by reference to arbitration by a Board of Arbitrators appeinted in accordance
with Paragraph 6.2 of this Agreement. Such arbitration shall be held in accordance
with the Rules of Arhitration of the International Centre for Alternative Dispute
Eesolution, New Delhi (the “Rules”), or such other rules as may be mutually agreed by
the Parties, and shall be subject to the provisions of the Arbitration Act. The venue of
such arbitration shall be Delhi, and the lanpuage of arbitration proceedings shall be
English

6.2 In the event of a dispute between two Parties, there shall be a Board of three
arbitrators, of whom cach Party shall select one, and the third arbitrator shall be
appoinied by the two arbitrators so selected, and in the event of disagreement
between the two arbitrators, the appointment shall be made in accordance with the
Rules. In the event of a dispute mvolving all the Parties, a single arbitrator shall be

appointed in accordance with the Rules.

6.3 The arbntrators shall make a reasoned award (the “Award"). Any Award made in
any arbitration held pursuant to this Paragraph 6 shall be final and binding on the
Parties as from the date it 15 made, and the Parties agree and undertake to carryout
such Award without delay.

6.4 The Parties agree that an Award may been forced against the Concessionaire, the
Concessioning Authority and/or the Debt Fund, as the case may be, and their

respective assets wherever situated.

6.5 This Agreement and the rights and obligations of the Parties shall remain in full
force and effect, pending the Award in any arbitration proceedings hereunder,

7. COMING INTO FORCE AND DURATION OF THE AGREEMENT

This Agreement shall come into force and effect on the date hereof and shall remain in
force until the redemption of all Bonds.,
INWITNESS WHEREOF, this Agreernent has been executed

and yvear first

| g




For and on behalf of the Concessioning Anthority
Signature: Name : Designation !

For and on behalf of the Debt Fund

Signature: Name : Designation ;

For and on behalf of the Concessionaire

Signature: Name :

Designation

Apreed,  Accepted,  Countersigned and Witnessed by

Representatives for and on behalfl of Senlor Lenders by

Signature: Name : Designation :

I-I':.}-|'|'.'ﬂ|.'-“ -
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SCHEDULE-I

{Refer Recital GJ
No. Name of Senior Amount to be Remarks, if any
Lenders/Bond refinanced IDFby way
holders' Trustee with of Bonds/Loan
Address (Rs.in crore|
1.
2,
3.
4, o
- .
7.
8,
9.
10, o
SCHEDULE-II
(Cuantum af compensation)

As per the definition in the Concession Agreement, the quantum of (i) Book Value, (i)
90% of Debt Due and (iii] Total Project Cost as on the date of execution of this
Agreement, and at the end of each financial year until the end of the concession period

is mentioned in the table below:

(Rs. inCrores|
" Date | Book Value 9 0% of Debt Total Project Cost]  Amount of
Due Compensation®

8 On Terminatisn due 1 Concessionaire Event of Default after the Date of Commercial tiperaliom, the
compensalion payable by the Concesstoning Authority (asperl 7.1 (B o the Hn-rlcl. JONCEssion Agresinen|
for Privite Sector Projects n Mejor Porws|, shall be the lowest of [i] [Book % :-“.-:J of Debt Due and
otnl Project Coar)

nEE n
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APPENDIX-21

Arbitration Rules of the Society for Affordable Redressal of Disputes-Ports
(SAROD-Ports)

ARBITRATION RULES OF SAROD-PORTS

INDEX

1. Scope of Application

g2, Definitions

3, Notice, Calculation of Periods of Time

4 Commencement of Arbitration

B, Fesponse by Hespondent

6. Filing of Case Statements

Ta Contents of Case Statements

3. Default in Filing and Serving Case Statements
9. Further Written Siatements

Lo, SAROD-PORTS- Forts to Pronvide Asgistance
11, Appointment of Tnibunal

12, Multi-party Appointment of the Tribunal

13. Appointment of Substitute Arbitrator

14. Independence and Impartiality of the Tribunal
k3. Code of Ethics for Arbitrators

16. Challenge of Arbitrators

17. Decision on Challenge

18. Removal of the Tribunal

15. Re-hearing in the Event of Replacement of the Tribunal
20. Jurisdiction of the Tribunal

21, Fees ol SAROD-PORTS-Ports andd Arkatral Tribunal

Fin g Transmissisn of File of the Tribunal

2il |




29.

26,
27,
28.

20,
30,
a1,
32.
33,
34.
35:
36.
a7,

38,

39.
40.
41.
4a.
43.

&,

Languape of Arbitration

Conduct of the Proceeding
Communications between Parties and the Tribunal
Party Eepresentatives

Hearings

Documents-only Arbitration

Witnesses

Experts Appointed by the Tribunal
Rules applicable to substance of dispute
Closure of Hearings

Additional Powers of the Tribunal
Depoaits to Costs and Expenses
Decision Making by the Tribunal

The Award
Additional Award

Correction of Awards
Settlement

Interest

Costs

Waiver

Exclusion of Liability
Generdl Provisions

Amendment to Rules
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PREAMBLE

In order ta seek speedy, affordable, just and reasonahble Redressal of
Dispute/Differences between Major Port Trusts and Concessionaire/Contractor
arising out of and during the course of execution of various contracts, a Soeiety for
Afferdable Resolution of Disputes-Ports  [SAROD-PORTS- Ports) has been formed as
a Society under Societies Registration Act, 1860 with registration

It has been formed by Indian Ports Association and Indian Private Ports and
Terminals Association with founding members as mentioned in the Memorandum ol
Association of SAROD-PORTS

RULES
SAROD-PORTS ARBITRATION

Rule: |- Scope of Application

l.1 Where any agreement, submission or reference provides for arbitration at the
Society for Affordable Resolution of Disputes-Forts ("SAROD-PORTS"), or under
the Arbitration Rules of the SAROD-PORTS and where the case is a domestio
arbitration, the same shall be conducted m accordance with the following Rules,
or such Rules as amended by the SAROD-PORTS where the amendments take
effect before the commencement of the Arbitration

1.2 These rules shall come into efftct from the day of approval by Governing Body
of ZAROD-PORTS

Rule: 2 - Definitions
2.1 These Rules shall be referred to as "the SARQOD-PORTS Arbitration Rules”.

2.2 In these Bules:

“Act” means the ‘Arbitration and Conciliation Act 1996 of [ndia and any statutory
modifications or re-enactments thereaf

“DOMESTIC ARBITRATION" means arbitration to be conducted under these rales,
"SAROD-PORTS" means the Society for Alfordable Redresss] of Disputes-Ports.

"SAROD-PORTS Arbitrator Panel" means the list of persons admitted to serve as
arhitrators under these Rules.

"IPA" means Indian Ports Association
"IPPTA" means Indian Private Ports and Terminals Association

"GOVERNING BODY" means Governing Body of SAROD-PORTS as defined in Article ©
of Memorandum of Association.

"PRESIDENT" mcans President of Governing Body of SAROD-PORTS as defined in
Rules & Regulation of SAROD-PORTS

LA
S

L

.ﬂl.__-P
= (s
& ARG g
Wb G5 0D -
= v
.




"TRIBUNAL" means either & Sole Arbitrator or all arbitrators when more than one is
appointed.

YPARTY" means a party to an arbitration agreement,

“E-Arbitration® means submission of pleadings, defence statement etc., by E-mail
and holding of proceedings via videoconferencing.

Rule 3 - Notice, Calculation of periods of Time

3.1 For the purposes of these Rules, any notice, including a
notification, communication or propesal, is deemed to have been received if it is
physically delivered to the addressee or if it is delivered at his habitual residence,
place of business or mailing address, or, if none of these can be found after making
reasonable  inquiry, then at the addressee's lasi-known residence or place of
business. Notice shall be deemed to have been received on the day it is so delivered.

3.2  For the purposes of calenlating a period of time under these Rules, such period
shall begin to run on the day following the day when a notice, notification,
communication or proposal is received. 17 the last day of such peried is an official
holiday or a non-business day at the residence  or place of business of the addressee,
the period is extended until the first business day which follows. Gazetted public
halidays or non-business days occurring during the running of the period of time arc
included in calculating the period.

33 Without prejudice to the clfectiveniess of any other form of writlen
communication, written communication may be made by fax, email or any other
means af electronic transmizgsion effected to a number, address or site of a party.

34 The transmission is deemed to have been received on the day of transmission.
Rule 4 - Commencement of Arbitration

4.1 Any party wishing to commence an arbitration under these Rules ["the Claimant”)
shall file with the Secretary and serve on the other parly {"the Respondent’), a written
Notice of Arbitration  ('the Notice of Arbitration"] which shall include the following:

a. a request that the dispute be referred to arbitration:

b, the names, addresses, telephone numbers, fax numbers and email addresses of
the parties to the dispute;

e,  areference to the arbitration clause or any separate arbitration agreement that is
invoked and provide a copy of the arbitration clause or arbitration agreement;

d. & reference to the contract out of which the dispute anses and provide a copy of
the contract where possible;

e. a brief statement describing the nature, facts and circumstances leading to the
digpute;

f the relief or remedy sought, including the amount of claim if quantifiable at the
time the Notice or Arbitration is fled;

g a proposal as to the number of arbitrators (1.e. one or three], if the, parties have
not previcusly agreed on the number; and = }
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4.2 A filing fee of Rs. 10,000/- (Ten thousand) or any amount decided by
Governing Bedy from time to time is payable at the time of filing the Notice of
arbitration,

4.3 The date of filing of the Notice of Arbitration with the Secretary is the date of
commencement of the arbitration for the purpose of these Rules.

Rule 5 - Response by Respondent

5.1 Within 14 {fourteen) days of receipt of the Notice of Arbitration, the
Respondent shall file with the Secretary and serve upon on the Claimant, a Response
mcluding

4. A confirmation or denial of all or part of the clams;
b. Brief statement of the nature and circumstances of any envisaged counter claims

€. A comment in response to any proposals contained in the Notice of Arbitration:
ard

d. The name of the respondent's nominated arbitrator.

3.2 A filing fee of Rs 10,000/- or any amount decided by Governing Boady from time
to time is payable at the time of filing the Response.

2.3 In case parties have objection to the jurisdiction of Arbitral Tribunal, such
objection shall be raised not later than |5 days of the commencement of Arbitration
proceedings failing which it will be deenied that parties have waived their right ta
objection

Ruleb - Filing of Case Statements

6.1 Within 30 days after the filing of the Notice of Arbitration, the claimant must
file with the Secretary and serve on the Respondent, a Statemnent of Claimant's Case
along with all documenis to be relied upon by the Claimant,

6.2 Within 30 days after the service of the statement of Claimant's Case, the
Respondent must file with the Secretary and serve on the Claimant, a statenient of
respondent’'s defence and counter claim (ifany| alongwith all documents to be relied
upon by the Respondent.

.3 Within 30 d?ﬂ after the service of the statement of Respondent's defence, if
the Claimant mntends to challenge anyvthing in the statement of Respondent's
defence and/or counterclaim, the Claimant must then file with the Secretary and
serve om the Respondent, a statement of claimant's reply and if necessary,
defence Lo counter claim
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6.4  No [urther case statements may be filed without the keave of the Tribunal or if
a Tribunal has not been appointed, the Secretary

6.5 The Tribunal or if a Tribunal has not been appointed, the Secretary, may upon
the written application of a party, extend the time hmits provided under this Rule,

6.6 Thy party required to file a case staterment must at the same time deposit with
the Secrctary for eventual transmission to the Tribunal an additional copy or
additional copies of the case statement, according to the number of arbitrators
constituting or who will constitute the Tnbunal

Rule 7 - Contents of Caze Statements

V.1 The case statements must contain the detailed particulars of the party's clamm,
defence or counter claym and must thus contain a comprehensive statement of the
facts and contentions of law supporting the party's position

T2 [t must:

2. Set out all items of relief or other remedies sought together with the amount of all
quantifiable claims and detailed calculations.

b, Statefullyitsreasonsfordenyinganyallegationorstatementoftheotherparty.

e. State [ully its own version of events if a party mtends to put forward a version of
events different from that given by the other party.

7.3 A case stalement must be signed by or on behalf of the party making it.
Rule 8 - Default inFiling and Serving Case Statements

8.1 If the Clatmant fails wathin the time specified under these Rules or a5 may be
hxed by the Tribunal or by the Secretary, to submit its Statement of Case, the
Tribunal or if a Tribunal has not been appointed, the Governing Body may issue an
order for the termination of the arbitral proceedings or make such other directions as
may be appropriate in the circumstances.

8.2 |t the Respondent fails to submit a Statement of Reapondent’s Defence, the
Tribunal may nevertheless proceed with the arbitration and make the award.

Rule 9 - Further Written Statements

9.1 The Tribunal will decide which further written statements, in addition to the cage
statement(s] already filed, are required from the parties and shall fix the periods of
time for gving, {iling and serving such statements.

9.2 All such further statements must be given to the Tribunal, fled with the
Secretary and served on the Claimant or Respondent, whichever is applicable.

Rule 10 - SAROD-PORTS to Provide Assistance

0.1 At the request of the Tribunal or either party, the Secretary will render such
assistance as 15 required for the conduct of the arbitration, including arranging for
facilitics; suitable accommodation for sittings of the Tribunal, secretarial assistance
or interpretation of these rules,

0.2 Any additional expenses ncurred or to be mourred for any such arrangements
shall be borne by the parties,
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Rule 11 - Appointment of Tribunal

1.1 The disputes shall be decided by a Sole Arbitrator when the total claim of dispute
is Ra.l Crores or less,

(1.2 In all cases of disputes claimed for more than Rs.3 Crores, the tnbunal shall
consist of odd number of Arbitrators to be nominated by the parties, The Presiding
Arbitrator shall be appointed by the Arbitrators nominated by the parties from
amongst the panel maintaned by SAROD-PORTS. For deciding the Presiding Arhitrator,
a draw of lots can be carried out from amongst the names suggested by the
Arbitrators nominated by the Parties, The eligibility criteria for empanelment of
Arbitrators will be decided by the Governing Boedy.

11,3 If a Sole Arbitrator isto be appointed, the Governing Body will appoint
the Arbitrator within 21 days from the date the Respondent's Statement of
Defence and Counter claim {if any) is fled or falls due, whichever is earlier. The
Governing Body will appoint the Arbitrator from the panel of Arbitrators by draw of
lots,

1.4 An Arintrator) Presiding Arbitrator to be appointed under these Rules shall be a
person on the BARCD-PORTS Arbitration Panel as at the date of the appointment,

1.5 In the event of any party failing to appoint Arbitrator within 30 days of receipt
af the notice of Arbitration, the Governing Body shall appoint the Arbitrator or
Preziding Arbatrator as the case may be by a draw of lota.

Rule 12 = Multi party appointment of the Tribunal

12.1 If there are more than 2 parties in the arbitration, the parties shall agree on the
procedure for appointing the Tribunal within 21 days of the receipt of the Notice of
Arbitration.

122 If the parties are unable to do =0, upon the lapse of the 21 day time period

mentioned herein, the Tribunal shall be appointed by the Governing Body as soon as
practicable,

Rule 13 - Appointment of Substitute Arbitrator

In the event of the death or resignation of any of the arbitrators, a substitute
arbitrator must be appointed by the same procedure as n Rule 11 by which the
arbitrator concerned was appointed. lailing which, the Governing Body will make the
appointment,

Rule 14 - Independence and Impartiality of the Tribunal

14.1 The Tribunal conducting arbitration under these Rules shall be and remain at all
times independent and impartial, and shall not act as advocate for any party.

4.2 A prospective arbitrator shall disclose to those who approach him in connection
with his possible appointment, any circumstances likely to give rise to justifiable
doubts as to his mpartiality or independence.

143 An arbitrator, once nominated or appointed, shall disclose any such
circumstance referred to in Rule 14.2 to the Secretary and/or 1l parties

Rule 15 - Code of Ethics for Arbitrators
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An Arbitrator 15 a fountain of justice and emblem of equity, fairness and pood
conscience. Therefore he/she is expected to exhibit a noble conduct, The code of
conduct prescribed by the Governing Body has to be adopted

Appointment

15.1 A prospective arbitrator shall accept an appomtment only if he is fully satisfied
that he is able to discharge his duties without bias, he has an adequate knowledge of
the language of the arbitration, and he is able to give to the arbitration the time and
attention which the parties are reasonably entitled to expect,

15.2 In this oode, the masculine includes the leminine,

Disclosure

15.3 A prospective arbitrator shall disclose all facts or circumstances that may

give rise to justifiable doubts as to his mmpartiality or independence, such duty to
conlinue throughout the arbitral proceedings with regard to new facts and
circumstances, in terms of the arbitration and conciliation Act 1996 as amended
from time to time.

15.4 A prospective arbitrator shall disclose to the Secretary and any party who
approaches him (or a possible appointment:

{a) Any past or present close personal relationship or busmess relationship,
whether direct or indirect, with any party to the dispute, or any representative of a
party, or any person known to be a potentially important witness in the arbitration;
ih) The extent of any prior knowledge he may have of the dispute.

Bias

15.5 The crtena for assessing questions relating to bias are impartiality and
independence. Partiality arses when an arhitrator favours one of the parties or
where he is prejudiced in relation to the subject matter of the dispute, Dependence
arises from relationships between an arbitrator and one of the parties, or with
someone closely connected with one of the parties.

15.6 Any close personal relationship or currenlt direct or mmdirect business
relationship between an arbitrator and a party, or any representative of a party, or
with a person who 15 known to be a potentially important witness, will normally give
rise to justifiable doubts as to a prospective arbitrator's impartiality or independence.
Past business relationships will only give rise to justifiable doubts if they are of such
magnitude or nature as to be likely to affect a prospective arbitrator's judgment. He
should decline to accept an appointment in such circumstances unless the
parties agree in writing that he may proceed.

Communications

15.7 Before accepting an appointment, an arbitrator may only enguire as to the
pgeneral nature of the dispute, the names of the parties and the expected time period
required for the arbitration.

15.8 No arbitrator shall Communicate with any of the parties or their Counsel
until after the Secretary gives notice of the formation of the Tribunal to the parties.

159 Throughout the arbitral proceedings, an arbitrator shall G umliteral
communigatiens regarding the case with any party, or its rep i ,
Fcos |
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15.10 In accepting an appointment, an arbitrator agrees to the remuneration as
prescribed in the rules of SAROD-PORTS, and he shall make no unilateral
arrangements with any of the parties or their Counsel for any additional lees or
expenses without the agreement of all the parties and the consent of the Secretary of
SAROD-PORTS.

Conduet

15.11 Once the arbitration proceedings commence, the arbitrator shall acqguaint
himself with all the facis and arguments presented and all discussions relative to the
proceedings so that he may properly understand the dispute.

Confidentiality

15.12 The arbitration proceedings shall remain confidential. An arbitrator 1z in  a
relationship of trust to the parties and should not. at anytime, use confidential
information acquired during the course of the proceedings to gain personal advantage
ot advantage for others, or to affect adversely the interest of another.

15.13 This Code 15 not intended to provide grounds for the setting aside of any award.
Rule 16 - Challenge of Arbitrators

16.1 An arbitrator may be challenged if there are circumstances that give rise to
justifiable doubts as to his impartially or independence and also if he or she has
commitied any misconduct

16.2  An arbitrator may also be challenged if he does not possess the quabfications
required by the agreement of the parties,

16.3 A party may challenge an arbitrator appointed on its nomination or with its
agreement only for reasons of which il becomes aware alter the appointment has been
made.

16.4 A party who intends to challenge an arbitrator shall file with the Secretary
and serve on the other party or all other parties, whichever is applicable, a Notice
of Challenge.

16,5 The Notice of challenge must be filed and served within 14 days from the
appointment of the arbitrator or within 14 days after the circumstances mentioned in
Rule 15.1 became known to that party.

16.6  The Notice of Challenge must state the reasons for the challenge.

16.7  The arbitration shall be suspended until the challenge is resolved or decided
upon.

16.8 When an arbitrator has been challenged by one party, the other party may
agree to the challenge. The arbitrator may also, after the challenge, withdraw from his
office. However, it is not implied in either case that there has been an acceptance of
the validity of the grounds for the challenge. In both cases, the procedure provided in
Rule 11 read with Rule 13, shall be used for the appointment ofa substitute
arbitrator.

Rule 17 - Decision on Challenge

171 If the other party does not agree to the challenge
does not withdraw, the decision on the challenge

Saeh Governing Body.
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17.2  If the Goverming Body sustains the challenge, a substitute arbitrator shall
be appointed or chosen pursuant to the procedure applicable to the
appointment of an arbitrator as provided in Rule 11 read with Rule 13. If the
Governing Body dismisses the challenge, the arbitrator shall continue with
the arbitration,

Rulel8 - Removal of the Tribunal
18.1 The Goverrung Body may on the application of a party remove an arbitrator:

a, Who is physically or mentally incapable of conducting the procesdings or where
there are justifiable doubts as to his ability to do so; or

b. Who has refused or failed to use all reasonable dispatch in conducting the
arbatration or making an award.

¢. Who has continuously absented froem attending the proceedings for more than 3
sitting without prior permission of Presiding Arbitrator/ Governing Body of SARCQD-
PORTS.

18.2  The arbitrator|s) concerned is entitled to appear and be heard at the hearing
of the application to remove him,

18.3  Upon the removal of the arbitrator, a substitute arbitrator shall be appeinted
i accordance with Bule 11 read with Rule 13,

184 The Governing Body's decision on the application is final and is not subject to
appeal or review.

Rulel?9 - Re-hearing in the Event of Replacement of the Tribunal

If the sole or presiding Arbitrator 15 replaced, there shall be a re-hearing. If any other
arbitrater is replaced, such re-hearning may take place at the discretion of the
Tribunal.

Rule20 - Jurisdiction of the Tribunal

20.1 The Tribunal shall have the power to rule on its own jurisdiction, including any
objection with respect to the existence, termination or validity of the arbitration
agreement. For that purpose, an arbitration agreement which forms part of a
contract shall be treated as an agreement independent of the other terms of the
contract. A decision by the Tribunal that the contract is null and void shall not entail
ipso jure the invalidity of the arbitration agreement.

20.2 The plea that the Tribunal does not have jurisdiction shall be raised not later
than in the Statement of Defense. A plea that the Tribunal is exceeding the scope of its
authority shall be raised promptly after the Tribunal has indicated its imtention to
decide on the matter alleged to be beyond the scope of its authority. [neither case the
Tribunal may nevertheless admit a late plea under this Rule if it considers the delay
justificd, A party 1s not precluded from raising such a plea by the fact that he has
nominated, or participated in the appointment of an arbitrator.

20.3 The Tribunal must rule on an objection that it lacks jurisdiction as =
preliminary question upon the objection being raised. It mav rule on an objection that
2l exceeds the scope of its authority either as a prel stion or in an award on

merilg. as it deems just and convenient \
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20.4 In addition to the jurisdiction to exercise the powers defined elsewhere in
these Rules, the Tribunal shall have jurisdiction to determine any question of law
arising in the arbitration; proceed with the arbitration notwith standing the failure or
refusal of any party to comply with these Rules or with the Tribunal's orders  or
directions, or to attend any meeting or hearing, but only after giving that party written
notice that it intends to do so; and to receive and take into account such written or
oral evidenice as it shall determine to be relevant, whether or not atrictly admissible in
Law.

Rule 21 - Fees of SAROD-PORTS and Arbitral Tribunal
Fee Schedule

Reaistration Fee (Non - Refundable): Rs 10,000/- or anv amount fixed by
Governing Body [rom time to time, The Schedule of Fees and allied expenditure shall
be decided by Governing Body.

Rule 22 - Tranamission of File to the Tribunal

<42.1  The Sceretary shall, as soon as practicable transmit to the Tribunal, a file
containing the Notice of Arhitration, the Response and all case statements

22.2 The Trbunal shall as soon as practicable, after consultation with the parties,
issue such orders andjor directions as are necessary for the conduct of the
arbitration to conclusion, including a time tahle for steps to be taken in (he
arbitration and for the hearing of the arhitration.

Rule 23 - Judiecial Seat of Arbitration

23.1 Unless otherwise agreed by the parties, the judicial seat of arhitration shall be
New Delhi.

23.2  Notwithstanding Rule 22.1 and 22.2, the Tribunal may, unless otherwise
agreed by the parties, hold hearings and meetings anywhere convenient, subjoct to
the provisions of Rule 28.2,

Rule 24 - Language of Arbitration

The language of arbitrators shall be English. In case of material existing are in any
other language, other than English the same has to be translated to English

language.
Rule 25 - Conduct of the Proceedings

The Tribunal shall have the widest discretion allowed by the Act to ensure the just.
expeditious, economical and final determination of the dispute. The proceedings
shall be conducted from 10 AM to 5 PM with a recess of one hour.

Rule 26 - Communication between Parties and the Tribunal

26.1 Where the Tribunal sends any written communication to one party, it shall
send a copy to the other party or parties as the case may be.

26.2 Where a party sends any written communication (in cluding Statements, expert
reparts or evidentiary documents) to the Tribunal, the same shall be copied to the
other party ot ail other parties, whichever is applicable, and sho g Lribunal that




26.3 The address of the parties for the purpose of all communications during the
praceedings shall be those set out in the Notice of Arbitration, or as either party may
at anytime notify the Tribunal and the other party or parties, whichever is applicable,

26.4 A copy of correspondence between the parties and the Tribunal shall be sent 1o
the Secrotary.

Rule 27 - Party Representatives

Any party may be represented by legal practitioners or any other representatives,
subject to such proof of authority as the Tribunal may require. The names and
addresses of such representatives must be notified o the other party or parties. In
casc one party is represented by non-legal person, another party will also be
represented by non-legal person so as to maintain natural justice.

Rule 28 - Hearings

28.1  Unless the parties have agreed on documents- only arbitration the tribunal
shall hold a hearing for the presentation of evidence by witnesses, including expert
witnesses, or for oral submissions

28.2  The Tribunal shall fix the date, time and place of any meetings and hearings in
the arbitrations on the first hearing, and complete time table pertaining to all the
activitics of the Arbitration e.g submission of statement of claim. reply, counter claim,
reply therein, admission and denial of documents, visit/inspection of site if any. The
tribunal shall stick to the time table with er without any deviations unless there are
unavoidable circumstances warranting such deviation which will be with the prior
permigsion of the tribunal.

28.3 Prior to the hearing, the Tribunal may provide the Parties with maitters or
fquestions to which it wishes them to give special consideration

284 In the event that a party to the proceedings without sufficient cause, fails to
appear at a hearing of which the notice has been given, the Tribunal meay proceed with
the arbitration and may make the Award after the party present has submitted
evidence to prove its case.

28.5 All meetings and hearing shall be in private unless the partics agree otherwisc.
Rule 29 - Documents Only Arbitration

29.1 The Disputes may be decided without un oral hearing if it is 50 agreed by the
parties

28,21 Where the parties agree to dispense with oral hearing, the Tribunal must be
prompily informed by either of the parties, as soon as is practicable. The Tribunal
must alse be promptly informed it, at a later stage, the parties or either of them
intends to apply for an oral hearing.

29.2.2 Parties may seck discovery of documents if they are not satisfied with exisicnce
of decuments annexed with statement of claim, reply and counter claim by giving self
contained request to the Tribunal justifying the necessity for such documents,
Drecision of tribunal shall be final and binding upon the parties,




30.1  The Tribunal may require each party to give notice of the names and
designations of the witnesses it intends (o call and reasons for legal necessity of such
witness,

30.2 No party shall call any expert witness without the leave of the Tribunal.

30.3  Any witness who gives evidence may be questionsd by each party or its
representative subject to any rulings made by the Tribunal,

30.4 A Witness may be required by the Tribunal to testify under sath or affirmation

3.5 Subject to such order or direction which the Tribunal may make, the
testimony of witness may be presented in written form, either as signed statements or
by duly sworn or affirmed affidavits,

30.6  Any party may require a witness to attend an oral examination at a hearing. If
the witness fails to attend, the Tribunal may place such weight on the written
testimony as it thinks fit, or may exclude it altogether,

30.Y  The Tribunal shall determine the admissibility, relevance, materiality and
weight of the evidence given by any witness.

Rule 31 - Experts Appointed by the Tribunal
31.1 Unless otherwise agreed by the parties, the Tribunal may:
8. #ppoint one or more eXperts to report the Tribunal on specific issues;

b. require a party to give any such expert any relevant information ar to produce, ar
to provide access to, any relevant documents, goods or property for inspection by the
expert.

31.2 Unless otherwise agreed by the parties, ifa party so requests or if the Tribunal
deem it fit, the expert shall, after delivery of his written or oral repaort, participate in an
oral hearing, at which the parties may question him and present expert witnesses in
order to testify on the points at issue.

31.3 Rule 30,2 shall not apply 1o an assessor appointed by agrecment of the parties,
or 1o an expert appointed by the Tribunal to advise solely in relation to procedural
matiers.

Rule 32 - Rules applicable to substance of dispute-{1) Where the place of
arbitration is situated in India

32.1 In an arbitration, the arbitral tribunal shall decide the dispute submitted to
arbitration in accordance with the substantive law for the time being in force in India;

Rule 33 - Closure of Hearing

33.1 The Tribunal may inquire of the partics if they have any further proof to ofler or
witneases  to be heard or submission to make and, if there are none, declare the
hearing closed,

33,2  The Tribunal may also, in view of exceptional circumst

e, reopen the
heanngs at any time before the award is made. :




34.1 In addition to the powers conferred by the Act, the Tribunal shall also have
the power to:-

a. Allow any party, upon such terms of as to costs and otherwise) as it shall determine,
to amend claims or counterclaims;

b. Extend or abbreviate any time limits provided by these Rules;

c. Conduct such enquires as may appear to the Tribunal to be necessary of
expedient;
d. Order the parties to make any property or thing available for inspection

¢.  Order any parties to produce to the tibunal, and to other parties for inspection,
and to supply copies of any documents, or classes of documents in their possession,
custody, or power which the Tribunal determines to relevant.

f. Make orders or give directions to any party for mterrogatories:

2. Make orders or give directions to any party for an interim injunction or any other
interim measure;

h, Make such orders or give such directions as it deems fit in so far as they are nat
inconsistent with the Act or any statutory re-enactment thereof or such law which is
applicahle or these Rules

34.2 If the parties so agree, the Tribunal shall alse have the power to aded other
parties {with their consent] to be joined in the arbitration and make a single Final
Award determining all dispites between them.

Rule 35 - Deposits to Costs and Expenses

35.1 The Tribunal's fees and SAROD-PORTS administration fees shall be
ascertained in accordance with the Schedule of Fees in Force at the time of
commencement of the arbitration.

33.2 The Claimant shall deposit with the SAROD-PORTS half of the fees payable at
the time of filing of the Statement of Case, The Respondent shall deposit with the
SAROD-PORTS ene-hall of the fees payable at the time of filing the Statement of
Respondent’s Defence and Counter claim (if any). The balance of fees payable shall be
paid 60 days before the date of the final hearing or on such other date that the
Secretary may direct.

35.3 Where the amount of the claim or the counter claim is not quantifiable st the
time payment is due, the Secretary will make a provisional estimate. The fees will be
adjusted in the light of such information as may subsequently become available. If the
arbitration is settled or disposed of without a hearing, the amount aof the Tribunal's
fees and SAROD-PORTS administration fees shall be finally determined by the
Secretary who will have regard to all the circumstances of the case, including the
stage of proceedings at which the arbitration is settied or otherwise disposed of

35,4 The Secretary may from time to time direct parties to make one or more deposit|s)
towards any further expenses meurred or to be incurred on behalf of or for the benefit

.

of the parties. T




453.5  All deposit(s) shall be made to and held by the SAROD-PORTS. Any interest
which may accrue on such depositi{s) shall be retained by the SAROD-PORTS.

35.6 If a party fails to make the payments or deposits required or directed, the
Tribunal may refuse to hear the claims or counter claims, whichever is applicable, by
the non* complying party, although it may proceed to determine claims or counter
claims by any party who has complied with orders

43.7 The parties shall remain jointly and severally liable to the SAROD-PORTS for
payment of all such fees and expenses until they have been paid in full even if the
arbitration is abandoned, suspended or concluded, by agreement or stherwise, before
the final Award is made.

Eule36 ~ Decision Making by the Tribunal

36.0 Where a Tribunal has been appointed, any direction, order, decision or award
of the Tribunal must be made by the whole Tribunal or & majority. If an arbitrator
refuses or fails to sign the Award, the signatures of the majority shall be sufficient,
provided that the reason for the omitted signature is stated,

36.2 i there is no unanimity, the zame shall be made by the majority arbitrators as
well as by the dissenting arbitrator alone as if acting as a sole arbitrator.

363 However, in case of a three-member Tribunal the presiding arbitrators may
after consulting the other arbitrators, make procedural rulings alone.

Rule 37 = The Award

37:1 it wil be mandatory for the parties to submil written synopeis of their
arguments respectively which wall form part of the arbitral proceedings.

ara The Tribunal shall assemble at the assigned place in SAROD-PORTS and
shall exercise utmost secrecy and confidentiality in writing the award,

37.3 Unless the Secretary extends the time or the parties agree otherwise, the
Tribunal shall make its Award in writing within 30 days irom the date on which the
hearings are closed and shall state the reasons upon which its award is based The
award shall contain the date and shall be signed by the arbitrator or arbitrators.

37,4 The Tribunal may make interim awards or separate awards o different issues at
different times.

37.5 Al Awards must be submitted by the Tribunal to the Secretary and they shall
be 1ssued through the Secretary.

37.6  The Tribunal must deliver to the Secretary number of originals of the award
sufficient for the parties and faor filing with the Secretary.

37.7  The Secretary shall release the award to the parties only upon receipt of
sufficient deposits to cover the fees and expenses due to the Tribunal and to the
SAROD- PORTS.

A7.8 By agreeing to have arbitration under these Rules, the parties undertake to
carry out the award without delay.

379  Stamp duty on award shall be payable by the party in vor the award
& been pronounced.
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Rule 38 - Additional Award

38.1 Within 30 days after the receipt of the award, either party, with notice to the
Secretary and the other party may request the Tribunal to make an additional award
a8 lo claims presented in the arbitral proceedings but emitted from the award.

38.2  1If the Tribunal considers the request for an additional award to be justified
and considers that the omission can be rectified without any further hearings or
evidence, it shall notify all the parties within 7 days of the receipt of the request, that
it will make and additional award, and complete the additional award within 30 days
after the receipt of the request.

Rule30 — Correction of Awards

391 Within 30 days of recetving an Award, unless another period of time has been
agreed upon by the parties, a party may by notice to the Scerctary and the other party
request the Tribunal to correct in the Award, any errors in computation, any clerical
or typographical errors or any errors of similar nature

49.2 Il the Tribunal considers the request to be justified, it shall make the
carrections) within 30 days of receiving the request. Any correction shall be notified in
writing 1o the parties and shall become part of the Award.

39.3 The Tribunal may correct any error of the type réferred to in Rule 37.1 on its
own imitative within 30 days of the date of the Award,

Rule 40 - Settlement

a1 Ii, the parties arrived at amicahle settlement of the dispute during the
currency proceedings, the parties shall Gl memo of settlement before the tribunal
who shall either issue an order for the termination of the arbitral proceedings or, if
requeated by both parties and accepted by the Tribunal, record the setdement in the
form of an arbitral award on agreed terms. The Tribunal is not obliged to give reasons
for such an award,

4.2 TheParties shall:

a. Notify the Tribunal and the Secretary immediately if the arbitration is settled or
otherwise terminated:

b. Make provision in any settlement for payment of all the costs of the arbitration and
fees and expenses due to the SAROD-PORTS and the Tribunal.

40.3 If the continuation of the arbitral proceedings becomes unnecessary or

impossible for any reason not mentioned in Rule 38.1, before the award is made, the
Tribunal shall inform the parties of its intention to issue an order for the termination
of the proceedings. The Tribunal shall have the power to issue such an order unless
party rauses justifiable grounds for objection.

404  Copies of the order for termination of the arbitral proceedings or of the arbitral
award on agreed terms, signed by the Tribunal, shall be communicated by the
Tribunal to the parties through the Secretary

26




The Tribunal may award interest on any sum awarded at such rate as applicable in
fixed deposits of Sate Bank of India in respect of such period sending not later than
the date of the award as the Tribunal considers just.

Rule42- Costs

42,1 The Tribunal shall specify in the linal award, the costs of the arbitrations and
decide which party shall bear them and in what proportion they shall be borne.

42.2 In this Rule, costs of the arbatration” shall include:

a. The fees and expenses of the Tribunal and the administration fees of the
SAROD- PORTS as determined by the Secretary in accordance with the
Schedule of Fees;

h. The costs of tribunal appointed experts or of other assistance rendered: and

. 3 All expenses which are reasonably incurred by the SAROD-PORTS in

connection with the arbitration.

42.2 The Tribunal has power 1o order in its Award, that all or part of the legal or
other costs (such as legal fees and expenses, costs incurred in respect of party
appainted experts etc) of one party shall be paid by the other party.

Rule 43 - Waiver

A party which is aware of non-compliance with these Rules and yet proceeds with the
arbitrabion without promptly stating its objection in writing such non-compliance
shall be deemed to have waived its right to object

Rule 44 - Exclusion of Liability

44.1  The Trbunal, the President, the SAROD-PORTS and any of its officers,
employees or agents shall not be liable to any party for any act or omission in
connection with any arbitration conducted under these Rules,

44.2 After the Award as been made and the possibilities of corrections and additional
Awards have lapsed or been exhausted, neither the Tribunal nor the President shall
be under any obligation to make any statement to any person about any matter
concerning the arbitration, and no party shall seek to make any arbitrator or the
President or the SAROD-FORTS and any of its officers a witness in any legal
proceedings arising out of the arbitration.
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Rule 45 - General Proviaions

45.1 In all mattérs not expressly provided for in these Rules, the President, the
Secretary and the Tribunal shall act in the spirit of these Rules and shall make every
reasonable effort 1o ensure the just, expeditious and cconomical conclusion of the
arbitration.

452 The Secretary may from time to time issue Practice Notes on the
implementation of these Rules,

Rule 46 - Amendment to Rules

These Rules may from time to time be amended by the Governing Body of
SAROD-PORTS.
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APPENDIX-1
Letter comprising the Bid
(Refer Clauses 2,15 and 2.14)

Dated: 319 May, 2019
Tao,

The Chief Engineer (Civil)
Pew Mangalore Port Trust
Panambur, Mangalore - 575010

Dear Sir,

Sub:  Bid for “Mechanization of Berth No. 14 for Handling Containers and olher Clean Cargo on
PRFOT BASIS at New Mangalore Port Trust™ - Rep

Wills reference to vour RFF document dated 200 February 2019", Vwe, having examined the Bidding
Documents and understond their contents, beseby sibmit myfour Bid for the aforesaid Project, The Bid is
uncondstional and ungualified.

1 I We acknowledge that the Authorily will be relying on the information provided in the Bid and
the documents sccompanying the Bid for selection of the Concessionaine far the aforesmid Project,
and we centify that all information provided therein is trie and correct; nothing has been omitied
which renders such information misleading; and all documents pecompanying the Bid are true
copies of their respective originals.

Fad

This statement is made for the express purpose of our sclection as Concessionsire for the
development, construction, operation and maintenance of the aforesnid Project.

tad

I We shall mnke available to the Authority any additional informaticn it may find necessary or
require o supplement or authenticate the Bid,

4 U We acknowledge the right of the Authority 1o reject our Bid without asegning any reason or

otherwise and hereby waive, to the fallest extent penuitied by applicable law, our right to challenge
the same on any necount whatsoever,

5 I/ We cortify that in the fast three years, : ' s-ar ouritheir
Associates have neither failed to perform on any contract, as evidenced by imposition of a penaliy
by an arbiral or jedicial aothority or a judieial pronouncement or arbitralion award, ne been
sxpelled from any project or contract by any peblic suthority nor hive had any contract terminated
by any public suthority for breach on our part,

'All blank spaces shall ke eatitsbly filled up by the Applicant 1o rellect the prarticulars relating 10 esch Applicai
i g’mu Bideter is mot & Congoniam, the provieons spplicshle to Cossartiam miry be amited
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I We declare that:

a I We bave examined and have no reservations to the Bidding Doouments, inchuding any
Addondumn issued by the Authority; and

b, ¥ We do not have any conflict of interest in accordance with Clauses 2.1.14 and 2.1.15 of the
RFP document; and

€. If We have not direcily or indirectly or through an agent engaged or indulged in any cornu
practice, fraudulent practice, coercive practice, undesirable practice or restrictive praclice,
as defined in Clause 4.3 of the RFP document, in respect of any tender or request for proposal
issued by or any agreement entered into with the Authority or any other public sector enterprise
or any povernment, Central or State; and

d. I We hereby certify that we have taken sleps 1o ensure that in conformity with the provisions
of Seclion 4 of the RFF, no person acting for us or on our behalf kas engaged or will engage in
any cormupt praciice, fravdulent practice; coercive practice, undesirable practice or restrictive
practice; and

€. the undertakings given by s alang with the Application in response to the RFQ for the Project
were true and correct as on the date of making the Application and are also true and comect as
on the Bid Duee Date and Ve shall continee 1o ablde by them.

I We understand that you may cancel the Bidding Process at anv time and that vou ane neither
bound to accept any Hid that vou may receive nor to invite the Bidders to Bid for the Project,
without incurring any liahility to the Bidders, in sccordance with Clause 2,16 of the RFP document.

LW believe that we! cur Consoriium satisfy(s) the Net Worth entena and meeiis) the requirements
as specified in the BFD document,

I We declare that we' any Member of the Consortium, or our’ its Associates are not a Member of
al any otber Consortium submitting a Bid for the Project

U 'We certify that in regard to matters other than security and integrity of the country, we! any
Member of the Consortium or any of cur! their Associates have nol been convicted by 1 Court of
Law or indicted or adverse arders passed by a regulatory autharity which could ¢ast a doubt on our

ability to undertake the Project or which relaies (o a grave offence thar cutrages the mora! sense of
thes comumuity.

U We further cerify thal in regard to matiers refting to security and integrity of the country, we/
any Member of the Consortium er any of our' their Associates have not been charge-sheeted by
any ageney of the Government or convicied by a Court of Law,

I We further certify that no investigation by a regulatory authority is pending either agpinst us or
agamst our Associates of against our CEQ or any of sur directoms/managers’ employess.

1"We further certify that we arc not disqualified in terms of the additional criteria specified by the
Department of Disinvestment in their OM No, 6/4/2001-DD-11 dated July 13, 2001, 2 copy of which
forms part of the RFP at Appendix-V I thereof

I/ We underiake thatin case due toany change in facls or circumstances during the Bidding Process,
we are altracted by the provisions of disqualification in terms of the guidelines referred (o abav
wo shall mumate the Authority of the same immediately. .
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I/ We acknowledge and undenake that Voar Consoriium was pre-qualified and shor-listed on the
basis of Technical Capacity and Financial Capacity of those of its Members who shall. fora period
of 2 {twa) years from the date of commereial operation of the Praject, hold equity share capital not
less than: {1} 26% (twenty six per cent) of the subscribed and paid-up equity of the Concessiunaire.
and {ii) 5%, (five percent] of the Total Project Cost specified in the Concession Agresmenl. We
further agree and acknowledge that the aforesaid obligation shall be in additicn to the ohligations
contained in the Concession Agreement in réspect of Change in Ownership,

I/ We acknowledge and agree that in the event of u change in control of an Associnle whiose
Technical Capacity and/ or Finoncial Capacity was 1aken into consideration for the purposes of
shor-listing and pre-qualification under and in accordance with the RFQ. U'We shall inform (he
Authoity forthwith along with all relevant particulars and the Autherity may, in its sole discretion,
desqualify our Censortiom or withdraw the Letter of Award, as the case may he. I'We further
acknowledge and agree that in the event such chinge in control oceurs after signing of the
Lomcession Agreemient but prior to Financial Close of the Project, it would, notwithstanding
anything 1o the contrary contamed in the Agreement, be deemed a breach thereof, and the
Concession Agreement shall be liable to be terminated without the Authority being liable (o us in
any manner whalsosver,

I/ We understand that the Selecied Bidder shall elther be an existing Company incorporated under
the Tndian Companies Act, 1956/ 2013, or shall incorporate a5 such prior fo execution of {he
Concession Agreement.

If We hereby irrevocably waive any right or remedy which we may have at any stage at law or
howsoever otherwise arising o challenge or yuestion any decision taken by the Authonty in
connection with the seiection of the Bidder, or in connection with the Bidding Process jtself. i
respect of the above menhoned Project and the 1erms and implementation thereof

In the event of my/ our being declared as the Selectad Bidder, Ve agree to enter mio a Concession
Agrecment in accordance with the drafl that has been provided to me! us prior (o the Bid Due Dite.
We ngree not 1o seek any changes in the aforesaid draft and agree to abide by the same,

I/ We have studied all the Bidding Documents carefully and also surveyed the Project Site and the
traflic. We understand tha: except 1o the extent ns expreasly sel farth inthe Concession Agreement,
we shall havae no claim, right or title arising out of any docunvents of information provided 1o us by

ine Autharity or in respect of amy marter ansing out of or relating (6 the Bidding Process including
the award of Concession.

I/ We offer a Bid Sccurity of Rs, 3,31,24 000/- (Rupees Three Crores Therty Ome Lakhs and Twenty
Four thoussed only) 1o the Authority in sccordance with the RFF Docuimeni,

The Bid Security in the form of & Bemand-Deaft! Bank Guarantee is atlached.

The documents accompanying the Bid comprising inter-alia Integrity Pact and refated underiaking/
statesnent, as specified in Clause 2.11.2 of the RFF, have heen submitted in 2 separate envelope and
marked as “Enclosures of the Bid™,

I/ We agree and understand that the Bid is subject 10 the provisions of the Bidding Documents, In
no case, l'we shall have any claim or right of whatscever nature if the Project'Concessian i
awarded to me/us or our Bid 15 oot opened or rejected
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25 The Royalty has been quated by me/ us afier taking into consideration all the terms and conditions
stated in the RFP, draft Concession Agreement, our own estimates of costs and traffic and afler a

careful assessment of the site and all the conditons that may affect the project cost and
implementation of (he project

26 I/ We agree and undertake to abide by all the terms and conditions of the REP document.

26 I We shall keep this ofTer valid for 120 (one bundred and twenty) days from the Bid Due Date
specified i the RFP,

29 I We hereby submit our Bid and offer 3 “Rovalty on

(il For  Conlainers  at Rs.. qs-i f"‘ {in  figures m@
Mime  Hovdres] Fr{j ane Ondsy o

o per TEU and
M—Hhﬂlhw—ghm—ﬁﬂfﬁﬁﬂ—dﬂemﬂ—m&nﬁwmdﬁpmm—k—hﬂ

handled which would be indexed as per the indexation factor natified by TAMP 25 share of the
Authonty for undertaking the aforesaid Project in secardance with the Bidding Documents and the
Cangession Apréoment.

In witness thereof, U'we submit this Bid under and in accordance with the terms of the RFP
doeumen|

Yoors faithfully,
For JSW Infrastructure Limitgk

el

Name: Devki Nandan
Designation: 81, Vice President,
Business Development and M&A

Diate: 31 May, 2010
Place: Mumbai

Note: Paragraphs in curly parénthesis may be omitted by the Bidder, if not applicable to &, or madified
as necessary o reéflect Ridder-specific perticulars.
The Rovalry shall he mentioned clearly in figures as well ar ie words,

DAL Pt of O P dindl Group 21%
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@ \ Date: 2™ June, 2019
BV,
Ta, d

The Chief Engineer ({841}
New Mangalore Port Trust
Panambur, Mangalore - 575010

Digar Sir,

Sub: ‘Muechanization of Berth Mo, |14 for Handling Comiamers and other Clean Cargo on DREOT
BASIS at New Mangalore Por Trust™ — Reg

Ref: Your letter ref no. 26/ 1 4RFO-B-14/CECY2M 8-197TS dated 3™ June, 2019

With reference (o above mentioned letier, please eongider pam 5 of Appendix — | (Letter comgrising
the Bid} a5 uinder:

5. I/ We certify that in the kst three years, we or our Associates have ncither failed 1o peform
an any contract, as evidenced by imposition of & peralty by an arbitral or judicial authority or
a juilicial pronouncement or arbitration award, nor been expelled from any project or contract
by any public authority nor hdve had any contract terminated by any public authoriny for
breach on o pan

Yo are regquesded (o consider the same.

Y ours faithfully,
For J5W Infrastructure Limited

foss-

Mame: Devka Nandan
Designation: Sr. Yice President,
Busipess Development and M&A

2173
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NEW MANGALORE PORT TRUST EﬂE‘AHM ALA
ovl. of indla (Ministry of Shipping) FORT-LED PROSFERITY

il =

Mew Minmalare Pur| Truer, F

L TR Panambur | :crvlsch ¥R Mangalore - 575010,
26/14/RFP-SFC- DC&IB 14 /CE{C)/2019-20/TS Date: 26/08/2019
To,

M/s. JSW Infrastructure Limited,
JSW Center, Bandra Kurla Complex,
Bandra (East), Mumbai-400051
devki.nandan@jsw.in

FAX: 022 4286 3000

{Kind Attention : Shri. Devki Nandan, Sr. Vice president {E‘usmess
- Developmernt)

Sir,
Sub: Letter of Award [LoA) for Mechanization of Berth No. 14 for

Handling Containers and other Cargo on DBFOT Basis at New
Mangalore Port Trust - Reg.

Ref: (i) RFP Letter No. 26/14/RFP/B.14/CE(C)/2018-19/TS, dated
20.02.2019.
(i} Your offer dated 31.05.2019

g

1) We are pleased to inform you that the Board of Trustees of New
(“ Mangalore Port Trust has accepted vour Financial Offer of payment of
,_/Ei/ rovalty of Rs. 0351/- (Nine Hundred Fifty one} per TEU of contsiner
handled of the project as share o New Mangalore Port Trust for the
a, 5 subject Project on the terms and conditions specified in the RFP and

= . subsequent clarification and Addendum.

2] Flease notc that our acceptance of your Bid is subject to the following
terms and conditions:-

a. In terms of Clause 2.2.6 of the RFQ, the Applicant shall set up a

Special Purpose Vehicle (SPV) duly incorporated under the Companies

Act 1956/2013 prior to the execution of the Concession Agreement.

{FLLT,!‘})J The constitution of such company should comply with the conditions

ﬂl
\.;#‘L Execution of the Concession Agreement between New Mangalore Port

of shareholding commitments mentioned in the RFP document.

-‘}ﬁ""ﬁ Trust (NMPT) and the SPV within 30 days from the date of iEE'LlE of
this LoA. :
cladmerd | sl 0824 -2407341 WY ; wET o 0824 - 2407341 Phona : Office : 2407341 (18 Lines)
: BB24— 2408390 - DB - 2408390 Fax :0B24-2408330

j% f:ﬁ:" An IS0 9001;2045, 14001:2015 & |SPS Compliant Port Ll
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c. Furnishing of the following documents by the SPV in terms of the RFP
and Concession Agrecment prior to signing of Concession Agreement.

i A copy of the Certificate of Incorporation of the SPV.

11} Details of promoters and their shareholding in the SPV, duly
certified by the Company Secretary in original.

You are required to obtain prior approval of the security agencies in case
there is any engagement of any other foreign nationals or foreign
equipment at a later stage during the implementation of the Project. It is
also informed that the security clearance of your consortium is subject to

the condition that you do not involve any other foreign/national firm(s) as
consortivim without clearance of Government of India, *

kindly note, that this communication by itsell does not create any right
or contractual relationship with NMPT. Any such’ right or relationship
shall come into cffect only on your fulfilling the above said conditions and
execution of the Concession Agreement.

You are requested fo retuarn a duplicate copy of the LoA duly signed as

token of acceptance of this Letier of Award within 7 days of receipt of
LOA.

Thanking vau

r/{ﬂ ‘u;’ Yours faithfully,

=~ a Wﬂ“" gm w—
E;_ ;:h Jﬁ:;:;;“ "Eﬁﬂ Chief Engineer (Civil)fi/ c]

LY
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August 28,2007

To,

The Chisf Engineer [Civil]

Hew Mangolore Port Trust
Formombar, Mongaolore - 575010

Sub: Lelter of Award [LOA) for Mechonization of Berth Ko, 14 for Hondling Conioiners and
olher Clean Corgo onDBFOT BASIS at Mew Mangclora Porf Trust ["MMFT"] —Reg
Ref: Your lelier ral no. 26/ | 4/RFP-SFC-DCASE, 14/ CEQY2019-20/T5 — Dated 28/08/2019

Descar Sir,

With reference to the above refermed subject. wherein s per the LDA, the bldder - 15W
Infrastructure Umited [("Company™] 5 required o sel up on 5PV, ncorporated undsr the
Companies Act, 19548/2013, and submission of the constitufional document ko MMPT, prioe fo
the execution of the concession agreement (CA],

Wilh regords fo the some, email daled Auvgust 28, 2019 has bean senl, requesting 10 congcler
an existing 1005 subsclary (J5W Termningd {Momugas) Pyl Lid.) of the Company, instead of
resh incoiporaled =5PY compary. as the SPY for the execufion of the CA. The request o
occepl the exisling subsidiary, & due lo the recent omendment in the Companies Act, 2013
pAact), wherein there &5 @siricltion on hoving mulfiple ioyvers of subsdiary, The Company hos
alrecdy initiated merger procedure (holding A subsicianies) ta be in complian! with the Act.
Thus The Company i resincled to incorpomte new 5PY subsidiary, unfil merger order is
received,

We hereby also abide to amend/alier (b conslitutional documents of fhe existing subsidiory

compony to e in iine with condifions of RFP document and also with any reguirement
advised by NMPT

Request to consider the iome and reverl, Thanking you in onticipation and your prompt
respons® in highly opprecioble.

Yy faithifully,
For J5W Infrostructure Limited

L ol

Mome: Devil Nandan
Designafion: 5. Vice President,
Businass Devaelopment and M

Encl: i} MCA nofificotion doted Seplember 20, 2007 [on restriction o loyers of subsidiang
i} Shareholding palter & Conslilulional decumants of J5W Termind {Marmeagaa) P, Lid,

nmpar  Palal O B Srds Growp
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NEW MANGALORE PORT TRUST SAGARMALA
Gowvt. of India (Ministry of Shipping PORT-LEDPNOSFENITY
grpotiech TET Panambur | Shonisiac: STET Mangalore - 5TS010.
26/ 14 /RFP-SFC-DCA/B.14/CE{C)/2019-20/T8 Date: 09.09.2019
To,

M/s. JSW Infrastructure Limited,
JSW Center, Bandra Kurla Complex,
Bandra (East], Mumbai-400051

FAX: 022 4286 3000

[Kind Attention: Shri. Devki Nandan, Sr. Vice president (Business
Development)

Sir,
Sub: Mechanization of Berth No. 14 for Handling Containers

and other Cargo on DBFOT Basis al New Mangalore Port
Trust - Beg.

Ref: Your letter did, 28.08.2019.

ik

With reference to the above, it is to state that your request for
considering the existing 100% subsidiary company viz., JS5W Terminal
(Mormugao] Pvt. Ltd. instead of fresh incorporated SPV Company by
amendment | alteration of the Constitutional decuments of the existing

subsidiary company would be considered subject to the following
conditions.

1. The name of the subsidiary company should be changed to the
effect that it should show the relation with Mangalore and submit
fresh Incorporation Certificate alter change ol name.

2. The objective of the subsidiary company as mentioned in the
Memorandum of Association and Article of Association  should
incorporate that they will carry oul the work exclusively for the
Concession Agreement to be entered into with NMPT.

candf =
ciedzacd @ selel @ OB24 —2407341 WY - TR OB24 - 2407341 Phaone : Offica : 2407341 {18 Lines)
LT : BRZd- 2408390 Wer - DB24 - 2408380 Fax : 0824-2408300
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. The objective of Memorandum of Association and Article of
Association should also incorporate to the effect that the subsidiary
company shall have power to execute the work as per the
Concession Agreement.

- The registered office of the Company should be sitnated in
Mangalore.

- You are requested to submit an undertaking stating that the
subsidiary company will act as SPV exclusively for the execution of
the Concession Agreement to be entered into with NMPT.

. You are also requesied to furnish an undertaking to the effect that
you will indemmnify NMFT from all the losses, damages if any,
suffered or occurred by NMPT from accepting existing subsidiary as
a 5PV mnstead of fresh incorporation of the SPV.

In view of the above, you are requested to submit the SPV

documents accordingly.

Thanking von

Yours faithfully,

u ﬂ‘!{ 7(

Chiel Engineer [Civil)

IU'Fr

e &Z 0

g
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To,

Tha Chief Engineer (Civil)

Naew Mangaiore Pori Trusl
Panambur, Mangalore - 575010

Sub: Letter of Award (LOA) for Mechanization of Berth Mo. 14 for Handling Containers and other
Clean Cargo on DBFOT BASIS at New Mangalore Port Trust ("NMPT) - Reg

Ref: 26M4/RFP-5FC-DCAB 14/CE(C)2019-20/T5 - Dated 09.08.2019;
Your letter ref no. 26/M4/RFP-SFC-DCA/B. 14/CEEY2018-20/TS — Dated 26/08/2019.

Dear Sir,

Roferring to vour letter dated 00.09.2018, we would ke to thank you for considering existing 100%
subsidiary of the Company (JSW Terminal (Mormugao) Pvt. Lid. = JSW Terminal)) Instead of fresh
mcorporation of SPY for the execution of the Concession Agreement

We wouid like to bring to your kind notice about condition no. 4. of the Letler dated 09.09.20159,
which requires thalt the Registersd Office of the Company should be siluated in Mangalors. We
would like 1o inform you thatl at prezent the JSW Mormugso Terminal registerad office is at Goa,
which = under jurisdiction of Registrar of Companies, Goa, Daman & Diu. The Changs in the
registered office to Mangalore require shifting of Registrar of Companles, Goa lo Registrar of
Companies, Karmataka (transfer from one state to another) which is a lengthy and time consuming
process of many months.

S0, we request you to consider the Corporate Office of the 5PV al Mangalore instead of Registerad
offica, as tha Company has full-fladged office al Goa which will also be assisting in this projact. We
underiake that a Carporate Office will be opened at Mangalore for operational purposas, which will

be used for all comespondences/communication purposes,

Additionally, we would ke to inform you thal we are foliowing similar approach for tha PPP project
SPVs at other Port Trusts alzo, whereby we are maintaining Registered Office of such SPVs at our
tead office In Mumbai and Corporate Cffice of SPVs at the site locations for all correspondences
and operational purpose, and same was agreaable to the other port trusts for signing of Concession
Agreement. Please see atlached document for our SPVs at Paradip Port Trust for your reference.

Considering the technicality in shifting of the registered office, kindly waive he condition no. 4 and
consider Corporate Cffice instead of Regisiered Office at Mangalora.

Thanking you in anticipation and your prompt response in highly sppraciable

Yours faithfully, N
For Wﬁaﬁhﬂum Limited :P{ F:u.J wp

el Y pame: Devii Mandan h ¢
lixm"aﬁ Deasignation: Sr. Vice Presidant } % C i‘l\l
X ‘f;" Business Davelopment and MEA b? £ -‘-'] g
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Cenire
Certificate of Incorporation

[Pursuant 1o sub-section {2} of section 7 of the Companies Act, 2013 and rule 8 the Companies {Incorporation)
Rules, 2014]

| heraby cerify that PARADIP EAST QUAY COAL TERMIMNAL PRIVATE LIMITED &= incorporated on this Minetesnth day of Apeil

' wo thousand sixeen under the Companies Act, 2013 and that the company i lmited by shanas.

The CIM of the company 15 UT40990H2016PTCZB0001.

Ghven undes my hand al Manesar this Minetesnth day of Apeil Two thousand sixisen

......

SHASHI R.A.J DR

Cantral Registralion Cantre
Faor and on behalf af the Jursdictnal Regstiar of Companns

Mailing Address 35 per record avmlable i Registrar of Compinies office:

PARADE EAST QUAY COAL TERMINAL PRIVATE LIMITED

Jirdal Mansion, 54, Dr G Deshmukh Marg,, Mumbal, Moembai City,
Maharashira, India, 400026

)
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GOVERNMENT OF INDIA

wha
Ee
B
MINISTRY OF CORPORATE AFFAIRS ‘%’
Registrar of Companies, Mumbai %
Everest , 100 , Marine Drive %
Certificate of Incorporation %
[Pursuant to sub-section {£) of section 7 of the Companies Act, 2013 and %
rule 8 of the Companies {Incorporation) Rules, 2014] %

| heraby certify that JSW Paradip Temminal Private Limited is Incarporated on this Nineth day of
Mhz_iﬂrm Two Thousand Fifteen under the Companies Act, 2013 and thal the comparry is imiled by %
Shares E 9 E
lh

The CIN of the company is U74999MH2015PTC262561,

Chven wnder my hand al Mumbal this Nireih day of March Two Theusand Fifisan

ak

i o

Arya Jansant Pyanslal
Assistant Registrar of Companiog

— Fararshia —
Malling Addrass as per record avallabla in Reglatrar of Companies offlce:
JEW Pamdip Temminal Private Limited 7k
54 Jindal Mansion, Dr G Destmukh Marg, 2 &
Mumbai - 400026, L-:-"'r
Maharashira, INDIA

i
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_‘ﬁ" INFRASTRUCTURE LTD.
Regd. Office: J3W Cenie,
Errira Kirta Comples, Bandna (Easl)

Mumba — 400 051
Phinne -4 2861000
Fax 7 OO -85 M)

S 92, d v i)

MNew Mangalons F"cl L Panambur, Mangaiore - 575010

Sub: Letter of Award (LOA| for Mechanization of Berih Mo, 14 for Handling Containers and other Clean Cargo
on DBFOT BASIS at Mew Mangalore Port Trust ("HMPT™) = Reg
Ref: 2611 4/RFP-SFC-DCAB4/CE(C)2019-20TS - Dated 09.00,2019;
Your kstter raf no. 2601 A/RFP-SFC-DCAB 14/CEEV2019-20TS - Dated 26/08/2019,
Deaar Sir,
With reference fo the condilions lald down vide your letter 2611 ARFP.SFC-DCAME 14/CE(CYI010-20/TS -
daied 00.00.2018), in response to our request for considering existing 100%- subsidiary of the Compariy
(JSW Terminal (Mormugao) Pyl Lid. = J5W Terminal)) instead of fresh incorporation, as the SPY for the
axacution of the Concession Agreament, We hereby state that: -

A, Far Condition No 1 - Change fn Name of the subsidiany o show refation with Mangatone Terminal
JEW Terminal has already initiated procedurs lo change #s pame b - "JSW Mangalore
Contamer Terminal Private Limited® (Mame availabiity leffer attachad by Ministry of Corporate

Affairs). Forms have also been uploaded with the Minisiny of Corporase Affairs (awaiting Tor i
approval).

B For Condition No. 283 — Objective of subsidiary thal work exclusively for Concession Agresment
{CA) to be enferad info with NMPT & shall have power to execule work 85 per G,

JESW Teminal hee already indlaled procedure to change ite objed slawese o be in consonanoe
with the CA to ba anlered with NMPT including the powar to executo work as per CA. Forms
have alzo been uploaded with the Ministry of Corporale Affairs swaiting for ils approval

G, For Condition Mo 4, Registened office

Communicated vide our letier daled Seplember 10, 2019 thet Corporate office with be cpenad al
Mangalore:

0. For Condition No. 5 & 6. - Undertaking Slating Subsidiary Compary will act a2 SPV axciusively for
the execulion of CA to be arlered with NMPT. The Company will indemnify form all logses, damages,
i any, suffered or ocourred by NMPT for accopling the subsidiary as SPV inslead of fresh
Incorporafion,

Underiaking wil be issued afler name changs is effectad.

Wilth reference to point Mo. b of LOA for execution of CA within 30 days from the date of Issus of LOA
(26.08 20118}, as intimated abowve the procedural work is in progress, hence we raguest 1o consider an

exiansion period for signing the CA by October 3%, 2019, Requesl o also send the draft concession
agreament for ouwr review.

Wi will b submiiting ceriflicate of incorparation with name change of JSW Terminal, Alered Memomndum of
Asscciation/Ariicles of Associalion of JSW Terminal & Delails of corporate office at Mangalore with supporting
documenisfagreament, in dus course,

Thanking you,

Yours sinceraly,
For J astruciure Limited

Devkl Nandan
Sr. Vica President, Iﬂusm-assne-mlupmmt and M&S

§
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GOVERNMENT OF INDMA
MINISTRY OF CORPORATE AFFAIRS
OFFICE OF THE REGISTRAR OF COMPANIES

Central Registration Centre
Indian Institute of Corporate Affaies (IICA), Plot o 6,7,8, Sector 5, IMT Manesar, Gurgaon, Harvana, Indiz, 122050

Dated: [6-09-2019

To,

J5W TERMINAL (MOBEMUGAC) PRIVATE LIMITED

18T FLOOR, PORT USERS COMPLEX, MORMUGAOQ HARBOUR, MORMUGAO, South Goa, Goa, India,
403803

Subject: Company’s name change- JISW MANGALORE CONTAINER TERMINAL PRIVATE LIMITED -
Availability of name under Section 4(5) of the Companies Act, 2013

SirMadam
1. With reference to your application dated 13-09-2019 (SEN HB93TRE06). 11 is informed that there is no objection in

the availability of the changed name JSW MANGALORE CONTAINER TERMMNAL PRIVATE LIMITED from the
existing name JSW TERMINAL (MORMUGAQ) PRIVATE LIMITED to your company.

£, Sull it must be taken care that the proposed name cannot be made svailable for a period exceeding 60 days from
the date of approval and this appeaval does nol grant any kind of right of privilege. The name is lable to be
withdrawn at any fime before approval of the name change, if it iz found later on that the name ought net 1o have
been #llowed.

3. It s allowed subject to the complance of Section 4(2), 4(3) and other applicable provisions of the Companies
A, 2003

=

E“uam'r e
R PO TE S e o
. =

Yours sincercly,

SATYA PARKEASH KUMAR

AEGIGTEAR OF COMPARNIES

Regisirar 0f Companies

Central Registration Centre, Ministry of Corporate A fFairs

Note: The comesponding fomm has been approved by SATYA  PAKKASH KUMAR , REGISTRAR OF
COMPANIES and ihis letter has been digitally signed by the Regiswar through a system gencrated digital signature
wnder rule 9(2) of the Companics (Registration Offices and Fees) Rules, 2014
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F'D RM NO. MGT—-"' 4 Filing of Resclutions and

[Pursupnl bo section B4(7), 137(1} of The Companies Act agresmants to the Hegistrar
H3 and seclion 192 of The Cormpanies Ad. 1056 and ndiles
made therminda) Py

Fom Larguage {¥) Engglan {3 Hind

Refer the Instructon kitfor fiing the ferm,

1{aFComana idantity Number (CIN} of the Campen | 7A900GAL01APTCIOTAD0 Ifm
it Global Location Mumber (GLN) of he company | |

2.(a) Name of Company [J?w TERMINAL (MORMUGAD) PRIVATE LIMITED
{b) Address of the ST FLOOR, PORT LISERS COMPLEX.
regisiensd office of FMLUSAD HARBOLUR
thés oo parry RMUGAD
A

(€} e-mail id of Ihe comgany ﬁmm, it

4" Rogistrabn of (%] Rescltion(s] [ ] Agresment || Postal balol sesoltionds) under Section 110
[] Proposed ressiulion under section B4(1)

£ [Data of dispatch of nolico for pagsing of
:l} ‘Hﬂ“ﬂﬂﬂ[l} fa2o1a (DO Y
{0} Postal baliot resalution|s) | | mommer

4. Cate of pasting of

{0) Rezoluions) |1m1g | { DR Y

{tr) Postal baliod resolution|s) | __] (DR Y
6. Nurnber of resolution(s) for which the fom i being filed Lq" |
Details of the msalutlon
La){iy Saction mmc:nmnarm.l-u 2013 under which passed f‘lﬁﬁ:ll'mdl'ﬂlhﬂm i _|

(i) Section af the Companias Adl, 1853 undar which passnd [
{b} Purpase of pessing e resolision

;AHamtimh msanmaraTd urn e dl.r!gn Y iR

(£) Subjuet mater of the resodilion _

Change of rame from J5W Terminal (Maonmugse) Private Limiged o JSW Mangalore Cortaires Termingl Privats
wimited ard subsequent io change of e, aleration of Memarandum and Aftde of Assaciation.

(<l Mertion whether resolufion passid by postal baliot Jves (0 No
e} Indicale ihe authority passing or agroaing ¥ the resalirton

() Boardof draciors (&) Sharehalders () Class of sharehokiers () Creditors

1) Wi oodinany or speiclal nesalution or wil redjuisile majanty

() Ordinery resoltion  (8) Special msoltion () Regquisite majority

|| Paga | of 4



131 rammms:_nsmnﬁéa'_ _7

(&) (1) Section uf (e Comganies A, 2017 weder which pasesd

(i} Soclion of the Campanies &4 1956 unoar which prssod |- H

(B) Purpose af passing fhe resaluion
lteration In objact clause |

(£ Suldect matter of the resolton
T alber {ha abjed dause of he Mamorandum of Assooation.

{d} Mention whether respbution pessed by postal beliol Tives (O Mo
i mh Indlicats B sulbirily passing or agrasing io tha resolution
() Boarg ofdirectors (®)  Sharohoiders (3 Class of shareholders () Crediton
{1 Winethar ordnery of special resclution or with requsRe majoily

(T Ordinary resolotinn (@) Specal resctution () Requisie majority

(¢} Subjoct maltor of the reeshulion

{8} {1} Section of the Companies Act, 2013 under which passed ftany |
{il) Saction of the Companies Adf, 1956 under which passed L_ 1
|0} Purpose ol pasang ihe mscid ion
\Altaration of Arbcles —— |

atopon of new Arice of Asscoalion corsequantal ko the bersion of Mame Clause and Object Claimn of tho
Momarardum of Assoaciation snd 16 bs In confirmity with the Companies Acl, 20013

() Mantion whathes rasciution passed by postal talot Cives () Mo

Har] bndcabe Lhie aurtharily peessing oF airesing 10 1he resaleion
{7 Boadof depciors (W) Sharehoiders () Class of sharphobders ([} Creditors

(1) Whalher ordirany or spocial echdion o with reguisie maply
() Ordinary resolution (8] Specid resohilions () Requisite majorty

7.4a}In case of ateration in obed cleuse, whalher therm is any change in the industrial activiy of e company () Yes

=) Mo

Page 2 of 4
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Form NO.INC-24 .

[Pirswant fo section 13(2] of The Companies
Act, 2073 aid Rule 28(2| of The Companies
{Incorporation) Rules 20147

Tor change of name

Foem Language (@ Erglish i~ Hind

Refer the instruction kit for filing the fom,

(b} Globedl Locaticn Mumber of (he company |
2. (&) Mame of the Camgany meEHuwu (MORMUGAD) PRIVATE LIMITED |

(b} Andress of the registersd BT FLOODR, PORT USERS COMPLEX,
HARBOUR
MWioe oF thacimpsny MORMUGAD
Boulh Goa
(zom
403800

(<) amail 1D of the company  [infra, mumbeg@w.in

3. (o} Service Reques! Number (SHN) of REND

[Ha9378806 _] R

W MANGALORE CONTANER TERMINAL PRIVATE LIMITED

(b} Propesed name of the compary

8. Feasen(s) for ehangs of name

The Company = engaged in lhe busness of
mairdain Comtaing Teminal and dean ca

under Pubike Private Patnenship Modal (
princply spproval from Mew Mangalore
Frojct Henge proposal s made o

Porl Services. The Cormpany is pianaing 1o deveéop, operals and
o on DEFOT (Design, Build, Fissnce, Oparale and Transler) Biees
FPP) al Hew Mangalore {"Project™). The Compary has receked an -
Par Tresy{NMPT) 1o be a Special Purpnss Viahida [SP) Tar the
change the Cormpary's name from "JEW Taminal {Mormugag) Private

i * Particulars. of filing Form Mo, MGT-14 with Regisiror of Companies {Rol)

ia) SRAM ol Farm No, MGT-14

HOF3E6627 |
() Dt of passing the specsl esohson 1809019 |
{c) Date of fing Form No. MGT-14 1001 |

fi. Nama of the company a1 Ba lime of incoporation (1o be displayed In ihe cerilicas)
JSW TERMINAL (MORMUGAD) PRIVATE LIMITED

7. (&) Mumber of mambers presont at tha moeting whars ther spotal resolulion was passed for
change of neme. and number of shanes hotd by tham
(it *Number of rembars |

2

(i) Mumber of shares hesd by (hem [ 10,000

(b} Mumber of membars whi voted in favour of change of name and number o starms heid brg e

Page | of 2
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(1] * Pumber of members | 2|

(W) Mumberof shares hedd by tham ! 10,001

{6} Mumber gl mempars whovoind agains IH.-H'EI:QELIT niaime aned niambrer of shanes bl by them
(i) “ Wit of membars | d
{¥} Mumbar af shaoss hokd by Them | I

(d] Delafs of mambars who sbstamned from voling end ramber of shares held by iem

(i) wuirmber of membss ]

{8] Mumbser of sheres held by thom '|

Attachmonis

1. "Minutes of the members' mading

2. Dptionid atachment(s) {if anyh

Declaratien

To the bast of my knowdedge ahd beliel, e information givan in this eppiication and jis slachments & comect and
comphete and company has ootaned all the mandstory approvals frem fie concamed aufhorifies wnd departimaonts in
rzapact o changa of namo of fhe compsny.

i have been autharised by the Board of directins’ rasoltion nember * jog | dated
[ a7mamois | (ODMMYYYY) to sign and submt s spkcation.
* To be digktally signed by mrm?—mw-u:

* Ossyton [ J

* Direcior idenbifcaion number of e director; or 3
DN or PAN of @e marager or CEG or GFD; ar 031493 ]
Membership numbies al Company sacretary

Hode: Attertion is drawn to provisiers of Saction 448 and 449 of the Companias Act, 2013 which provide for
pumishrment for false statemant § cortificate and punishment for false evidence respactively-

For office use only:

aForm Senace regues! numberSRN) :[ «Fam Hing date |:|:m:wmm
Digital slgnaturs of the authodsing officer

This e-Fonm is heeshy approved |
e I
Dk of signing |:1 (OOMMY YY)

Page 2af 2
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Dircharation

| am athorzed by he Board of Deectars of the Company wide tesakiicn ro |5 | Chaled
(DM L0 s this En and dectane that all ihe mguiements of Companies Acl, 2013 and the nias mede

themeunder in respect of the subject matter of this Torm and matiers incidental thenbo havs been camrplied with. | futhar
deciare that |

f- Whatevar t5 stated in this farm and in tha attachments thereto is e, comed &nd complete and no
irdurnion matorial 1o i subject matter of this form hes been suppressed or concealed and |5 Bs per the
afiginal recorcs maintaned by the ;

2. AN Ihe reguined attachments have been complalely and legibly attachad 1o this ferm, 1 15 also carlified that
copy of the resohition(s) or agreament(s) filed hesewth & or ane a frua copys) of te ariginal,

4. Amy sppiicalion, writ pafition of sul kad nof been fled regarding the mafier in mspact of which hs
petilonapplication hes been mace, bafore any cour of Ew or any othar authanty of ary other Bench or fa

Board and nol any such application, wril petition or suit & panding befaare: any of tham;
* To he digitally signed by E
* Desigriaton [I:lmuur ]
Neme o figudaior

" Directar idendfication number of the direcior; or Income-tax
PAN of tha liguidator; DIM of Incame-tas PAN of mansager or [o3014938
CED or CFLY, or mermbership numbee of Cormpany secretany;

Coriificate by practicing professional

¢ daclare thal | have beon duly engaged for Be purpose of coniflication af this form, 7 s hers by cenifed thal | kv gone though
tha provisions of the Comaanies Acl, 2013 and rses thareunder for e subijecd matier of this farm ssd maliers incidantal tharaio
aried | have verified fie above particulans (including allachmens)) tram (he ariginalcanfied reconds manlaned by e Comgany!
applicant which s subjecd matter of this fom;: and found (hen o be tnie, comee) and compiete and no sforration ratens (o his
form has been supressed, | huther verily that

|- The sad records have been properly prepated, skined by the required officess of the Company and maintained a8 per the
fesevaan] prowisians of the Companies Acl, 2013 and were lound fo ba in order.

ii.Al Ehe requres abachments have boen completaly and tagibly silached fo this form

To be digitally signod by brer o |

wriuim TIOE

{1 Chanered Acoouniang {in whaole-Bma praclice) or () Cosl Accouriznt {in whole-lime gractios) ar
(@) Campany Secratary (in whole-fime practics)

whalbar Associals or Fellow (o) Assodaln () Fallow
Membership No. P |
Cestificate of practce number oo~ "_|

Hota: Attention is also drawn 1o provisions of Section 448 and 449 wikich provige for pushment for false

staterrant ard punishment for false ovidanco raspactively,

o EEE=S
eForm Service raquest number (SRN) :Iammwm i:"‘_j (DDA Y YY)

This e-darm & horaty registersd

Dignal signature of the authortsing office:

Date of signing

Pagn £of 4
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10 Sorvce redqess! mimbeSEN) of Foom (MC-28

Altachmanis

1 Copyis) of resalution]s} along with copy of
explanalon slsement under seckon 102

2 Aared memorandurn ol associabon

List of akfachments

3 Alered aficles af assoeigtann

5 Dpsions stipchment(s] - Il ary

Pagedal4
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FEW NERASTRUCTURE LTD,
ﬁ Regd. Office: Jow Censs
Eangra Kurta Camples. Bandra [Easti

Migvilmi - 400 O51

Phire 42851000

Fai O A2 BEE000

I LMSI00MM2005P L CTa1288

Septembier 27, 2019

To,
The Chief Engineer [Civil)
New Mangalore Port Tiust, Pancmbur, Mangalore - 575010

Sub: Letter of Award (LA} for Mechanizafion of Berth MNo. 14 for Handling Conftainers and
other Clean Cargo on DBFOT BASIS of Naw Mangalore Port Trust ["NMPT"| - Reg

Ref: 26/1 4/RFP-SFC-DCA/B. 1 4/CE(C)/2019-20/TS - Dated 09.09.901%:
Your letter ref no. 24/ 1 4/ RFP-SFC-DCA/E. 1 4/C EEY2019-20/T5 - Daled 2&/08/2019,

[Chescar Sir,

Wiih reference fo our lelter dated September 23, 2019, kindly find enclosed here with the
iofiowing documents of the JSW Mangalore Container Terminal Privale Limited ["SPYY).
Ci The Cerfificate of Incomporation with the name: 15w Mangalore Contalner Temninal
Privaie Limited: y
d} Memorondum of Association, with corftaner terminal obiect & Articles of
Association;
&) Undertaking;
f} List of Directors and shoreholding patiem as on daote:
gl Board Resolution autharizafion fo sign Concession Agreament

.\ Further we request that the Cancession Agreemen! moy be execuled on agreeabie 1erms,
r:h on any dote spacified by MMPT,

Kindly alsa inform, if any. other documents or information i required form aur end.

Thanking you.

Tours sincerely,

For JSW Infrashiucture Limited T T
Devkl Nandan =

5. Vice President, Business Development and MaA

el 2
) 7 A -t
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FEW NERASTRUCTURE LTD.
Regd. Ofice: 5w Centra.
Bandn Kura Comples, Bandra (Easi)

Mumbai — 400 051,

Poore | 0242861000

Fax : BZE2-4EE3000

Gk U482 DOMHZ DDSFL T G126

UNDERTAKING

We, JSW Infrastructure Umited [CIN No. U45200MH2006PLC141268), having our
registered office at ISW Center. Bandra Kurla Complex. Mumbai 400051 through our

authorized signatory Mr.Deviki Nandan (Authonzed signatory), do hereby underiaks
as follows:

|. That J5W Mangaolore Contoiner Terminal Private Limited, CIN  no.
U74900GA2014PTCCO7400, is our wholly own subsidiary and said subsidiary
compony wil act as Special Purpose Vehicle (SPV) exclusively for the
execution of the Concession Agreement lo be enfered into with New
Mangalore Port Trust (“"NMPT") for Mechonization of Berth No. 14 for Handiing
LContainers and other Clean Cargo on DBFOT BASIS at New Mangalore Port,

2. That JSW Infrastructure Limited, will indemnify NMPT from all the losses,
cgamages if any, suffered or occumred by NMPT from accepling exisling
subsidiory as 5PV instead of fresh incorporation ol the 5PV,

Flace: Mumbai
Dale: September 27, 2019
For JSW Infrastruciure Limifed

-

Devki Nandan
5r. Vice President, Business Development and MEA
(Authorised Signatory)




=

Fw JEW Infrastructure Limited

Aagd. Offica ; JS4% Canine
Haradrs Hura Complis,

Bacwien [Eastl, Mumiba - #0041

M UaSo0kiH2D0EFL.C 161268

#apnn #3913 425 9000
Fan «31 22 a25 3000
WoDahe e w0

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF
BOARD OF DIRECTORS OF JSW INFRASTRUCTURE LIMITED HELD ON MAY 21,

3019 AT ROOM NO 4, 8™ FLOOR, ISW CENTRE. BANDRA KURLA COMPLEX,
MUMEBAI 400051 AT 1.15 P:M.

*RESOLVED THAT approval be and 15 herchy accorded lo participate in Bid -
Mecharization of Berth Mo, 14 for Handhing Containers and other Clean Cargo on
DEEOT (Design, Build. Finance, Operate and Transfer) basis under Public Private

Partnership Model (PPP) being developed by the Mew Mangalore Port Trust (the
* Authoeity™ )i

GRESOLVED FURTHER THAT Mr. Arun Maheshwari - D & CEQ, Mr. Lalil Singhwvi
- Director and CFO and Mr. Devid Nandan- gr. VP (Business Development and
MEA) (" Authorised Signatories’ ) be and are hereby severally suthorised on behalf
af the Company, Lo do signing and submission of all applicatipns, bids and other
documents and writings. participate in bidders' and other conferences and
providing informationd responses to the Authority, representing us in 2ll matters
hefore the Authorily, signing and execulion of all contracts including the
Concession Agreement and undertakings consequent to acceptance of our bid, and
generally dealing with the Authority in all matters in connection with or relating 1o
o arising gut of gur bid for the said Project anid/or upon award thersof to us and/or
till the entering mia of the Congession Agreement with the Authority.

RESOLVED FURTHER THAT if required, Power af Attorney be issued in favour of
the Authorised Signatories, under the signature of any Director of the Company

PESOLVED FURTHER THAT if required. the above referred Authorised
Signatories s [urther auithorised 1o delegate the aforesaid powers o any other
afficials/Authorised Representatives through a Letter of Authority/Power of
Attarrey duly authenticated by the gaid Anthorised SgnatoTes.

PESOLVED FURTHER THAT any Director of the Company or the CFO ar the
Company Secretary, be and are hereby severally aulharised to furnish a copy of
the resolution, certified as true, to the concern authorities.”

CERTIFIED TRUE COPY [CERTIFIED TRUE cory|

For JSW YTRCUTURE L
/ ; .
Qureshi | -
_

Company Secrelary

o

unpal Pl of O P Jinclsl Growp
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MEEMORANDUM
OF
ASSOCIATION
&
ARTICLES
OF
ASSOCIATION
OF
JSW MANGALORE
CONTAINER

TERMINAL PRIVATE
L IMITED



FETER A
GOVERMMENT OF INDIA
MINISTRY OF CORPORATE AFFATRS

Dffice of the Registrar of Companies
Company Law Bhawan, EDC Complex Plot No. 21, Goa, Goa, India, 403001

Certificate of Incorporation pursuant to change of name
{Pursuant to rule 29 af the Companites (Incorporation) Rules, 2014/

“orporate ldentification Mumber (CINY: L7900 A 201 4PTCHT400

| hereby cerify that the name of the company has been changed from J3W TERMINAL (MORMUGAQ) PRIVATE
LIMITED to JSW MANGALORE CONTAINER TERMINAL PRIVATE LIMITED with effect from the date of this
cerificate and that the company &5 lmmited by shares,

Company was originally mcorpomted with the name JSW TERMINAL (MORMUGAD) PRIVATE LIMITED,

Chiven under my hand at Goa this Twenty sixth day of September fwo thousand ninctecn.
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KOVVLIRI SURYANARAYANA REDDY

Registrar of Companies
HoC - Goa
Muaniling Address as per record available in Registrar of Companies office:
JSW MANGALORE CONTAIMER TERMINAL PRIVATE LIMITED
15T FLOOR, PORT USERS COMPLEX,, MORMUGAD HARBOUR, MORMUGAOQ, South Goa, @
Gioa, India, 403803 -
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Form 1
Certificate of Incorporation

Corporate Identity Number : UT4900GA2014PTCO07400 2013 - 2014

| hereby certify that JSW TERMINAL (MORMUGAQ) PRIVATE LIMITED is this day

incorporated under the Companies Act, 1956 (No. 1 of 1958) and that the company
is privale limited.

Given at Goa this Eleventh day of January Twoe Thousand Fourteen.
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Regialras of Companles, Goa, Daman and Diu
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"Moba: The comesponding form has been approved by SRIDHAR  PAMARTHI, Raqglatras of Compankes and this
cedificate has boan digkally signed by the Roglstrar through a system ganerated digtal signahure wnger rule 52) of the
Companis (Electrosic Fling and Authenboation of Decumenta) Rules, 5008
Thi digiaily signed corfificate can be verifind at the Minairy webstn fwws mea,go in).
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

JSW MANGALORE CONTAINER TERMINAL PRIVATE LIMITED

[
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™ I'| r Sfl-_'q.'f.ﬂ
resulizlion pinssed
af  the  Exipa-
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Meebing

migrkers leld an
Seplenirher 14,

| 2019

The name of the company 5 JSW MANGALORE CONTAINER

TERMINAL PRIVATE LIMITED

The Registered Office of the Company will be situated in the State of
Lo,

The objects for which the Company is established are -

The main objects of the Company to be pursucd by the Company on
its incorporation are :

- To develop, operate, handle and maintain Container Terminal at

Berth No.14 on Design, Build, Finance, Operate, and Transfer
(DBFOT) basis under Public Private Partnership Model (PFPF) for
Handhing Containers and other Clean Cargo at New Mangalore Port
and provide integrated container handling services which include
container (reight station, ship (o shore transfer, receiving  or
iransportation of containers from customer site or factory. movement
between berth and yard, lift-off at vard and lift-on for delivery by
road or rail and vice versa and all other allied and planning activities
for handling and storage of containers, stuffing and destuffing
activities, custom clearance and all other activities or operations as
may be necessary for carrying out container and clean cargo handling
services or transportabion at New Mangalore Port and to enter into
Concession Agreement with New Mangalore Port Trust and (o carry

out other related and ancillary activities as per the Concession
Agreement.
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Matters which are necessary for furtherance of the objects specified
in clause IIT A are

. To become members and participate in trading, settlement and other

activities of commodity exchange/s in India [including national
multi-clearing/settlement of trades in spots, in futures and in

derivatives of all the above commodities permitted ander the laws of
India.

. Ta enter into contracts, agreements and arrangements with any other

company, firm or person for the carrymg out by such other company,
firm or person on behalf of the Company, of the objects for which the
Company is formoed,

To repair, alter, cléan any goods from time to time belonging to the
Company.

. To employ experts o imvestigate and examine into the condition,

prospects, value, character, and circumstances of business concerns
and undertaking and generally of any assets, property or rights.

. To operate a branch of a business which the Company is authonsed 10

carry on by means, or through the agency, of any subsidiary company
or companies, and to enter into any agreement with such subsidiary
company for taking the profits and bearing the losses of any business
or branch so carried on, or for financing any such subsidiary company
or guarantecing its liabilittes or to make any other arrangement which
may seem desirable with reference to business or branch so carried on

including power at any time and either temporarnly or permanently to
close any such branch or business.

2k



10.

11.

14,

13

To nominate Directors or Managers of any subsidiary company or of
any other company in which this Company is or may be interested.

To take part in the management, supervision and control of the
business or operation of any company or undertaking having similar

objects.

For the purpose mentioned in the preceding dause, 1o appoint and
remunerate any Directors, trustees, accountants or other experts or
agents.

To purchase, take on lease or in exchange, hire or otherwise acguire
any immovable or moveable property and any rights or privileges
which the Company may think necessary or convenient for the
purposes of its business and, in particular, any land, buildings,
basements, machinery, plant and stock-in-trade, and sither to refain
any property to be acquired for the purposes of the Company's
business or 1o turn the same to account as may ssem expedient.

To invest and deal with surplus monies of the Company in such

manner as may from time to time be determined, subject to provisions
of the Act.

Io undertake and execute any trusts the undertaking of which may
seem to the company desirable either gratuitously or otherwise.

To sell, lease, mortgage, grant license, easements and other rights over
and in any other manner deal with or dispose of the undertakings,
property, asseis, rights, and effects of the Company, or any part
thereof, for such consideration as the Company may think fit and, in
particular, for shares, debentures or securities of any other Company



whether or not having objects altogether or in part similar o those of
the Company.

14. To acquire and undertake the whole or any part of the business,

15.

16.

17,

18.

properties or liabilities of any person, firm or company carrying on or
proposing to carry on business which the Company is authorised to
carry on, or interested in carrying on, or which can be carried on in
conjunction therewith,

To amalgamate, enter into any partnership or partially amalgamate
with or acquire interest in the business of any other company,
whether or not having objects altogether or in part similar to those of
the Company, or enter into any arrangement for sharing profits, or for
co-operation or for limiting competition or for mutual assistance, with
any such company, and to give or accept by way of consideration for
any of the acts or things aforesaid or property acquired, any shares,
debentures, debenture-stock or securibies thal may be agreed upon,
and to hold and retain, or sell mortgage and deal with any shares,
debentures, debenture-stock or securihies so received.

To issue or allot fully or partly paid shares in the vapital of the
Company in payment ar part payment of any movable or immovable
property purchased or otherwise acquired by the Company or any
services rendered to the Company.

To enter into partnership or into any arrangement for sharing profits
or losses or for any union of interests, joini-venture, reciprocal
concession or co-operation with any person or persons, or Company
or Companics carryving on, or engaged in or aboul to carry on, or
engage in, or being authorised to carry on or engage in business or
transaction which this Company is authorsed to carry on,

To establish or promote or concur in establishing or promioting any
company or companies having similar objects for the purpose of

- 12



19.

20.

21.

.

acquiring all or any of the property, rights and liabilities of the
Company or for any other purpose and to place or guarantee the
placing, of underwrite, subscribe for other otherwise, acquire all or
any part of the shares, debentures or other securities of any such other
Company.

To ensure the whole or any part of the property of the Company
either fully or partially to protect and indemnify the company from
liability or loss in any respect either fully or partially and also to
ensure and Lo protect and indemnify any part or portion thereof sither
on mutual principal or otherwise.

To apply for, promote and obtain any Act, Charter - privilege,
concession, license, authonzation or any Govemment, state of
Municipality, Provincial order or license or any authority for enabling
the Company to carry on any of its objects inlo effect, or for extending
any of the powers of the Company, or for effecting any modification
of the Company’s constitution, or for any other purpose which may
seem expedient and (o oppose any proceedings or applications which
may seem calculated, directly or indirectly, to prejudice the
Company's interest

Toapply for, purchase, or otherwise acquire, and project and renew in
any part of the world, any patent rights, brevets d'invention,
trademarks, designs, licenses, concessions, and the like conferring any
exclusive or non-exclusive or limited right to their use, or any secret
or other information as to any invention which may seem capable of
being used for any of the purposes of the Company and to use
exercise, develop or grant licenses in respect of or otherwise tumn to
account the property, rights, or information so acquired, and to
expend money in experimenting upon, testing or improving any such
patents, inventions or rights.

To establish, provide, maintain and conduct, or otherwise subsidize,
research, laboratories and experimental workshops for scientific and

(e
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technical research and experiments and to undertake and carry on all
scientific and technical researches, experiments, and tests of all kinds
and to promote, studies and research, both scientific and technical
investipations and inventions by providing, subsidizing, endowing or
assisting laboratories, workshops, libraries, lectures, meetings and
conferences and by previding for the remuneration of scentific or
techrucal professors or teachers and by providing for the award of
exhibiions, scholarships, price and grants to students or otherwise
and generally to encourage, promote and reward shadies researches,
inveshigations, experiments, tests and imventions of any kind that may
be considered likely to assist or benefil directly or indirectly any of the
business which the Company is authorized (o carmy on.

23. To make donations to such persons or mstitutions and in such cases
either of cash or any other assets as may be though directly or
indirectly conducive to any of the Company's objects or otherwise
expedient and, in particular, to remunerate any person or corporalion
introducing, business to this Company, and also o subscribe,
contribute, or otherwise assist or guarantee money for charitable,
seientific, religious or  benevolent, national, public, culbural,
educational, or other mnstitutions, objects or for any exhibition or for
any public, general or other objects and to establish and support or
aid in the establishment and support of assecialions, institutions,
funds, trusts and conveniences for the benefit of the employees or ex-
employees {including Directors) of the Company or the dependents of
such person and in particular or other benefit societies and to grant
pensions, allowances, pratuities and bonuses either by way of annual
payments or a hamp-sum and lo make payment towards insurance
and to form and contribute o provident benefit funds and other
welfare funds of or for such persons.

24.To establish and maintam or procure the establishment and
maintenance of any contributory pension or super annuation funds
for the benefit of and give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to any persons who
are or were to any time in the employment or service of the Company,

fr
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or of its predecessors in business or who are or were al any tme
Directors or officers of the Company, and the wives, widows, families,
and dependents of any such persons and to also establish and
subsidies and subscribe 1o any institutions, associations, brusts, clubs
or funds calculated to be for the benefit of or to advance the interests
and well being of the aforesaid persons or the Company and make

pavments to or lowards the insurance of any such person as aforesaid,
and do any of the matters aforesaid.

25. To train or pay for lraining in India or abroad any of the Company’s

employees or officers or any candidate in the mierest of or furtherance
of the Company’s objects.

26. To refer or agree to refer any claim, demand, dispule or any other
gquestion, by or agamst the Company, or in which the Company is
interested or concerned, and whether between the Company and the
member or members of his or their representatives, or between the
Company and third parties, f0 arbitration in India or at any place
outside India, as per Arbitration and Reconciliabon Act 1996 and to

observe and perform and to do all acts, deeds, matter and things to
carry oul or enforce the award,

27. To pay oul of the funds of the Company all expenses which the
Company may lawfully pay its respect to the promotion, formation
and registration of the Company or the issue of its capital including
brokerage and commission for obtaming applications for or taking,
placing or underwriting or procuring the underwriting of shares,
debentures or other securities of the Company.

28, To pay all preliminary expenses of any company promoted by the
Company or any company in which the Company is or may
contemplate being interested, including m such preliminary expenses
all or any part of the costs and expenses of owners of business or
property acquired by the Company.
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29 To pay for any rights or property acquired by the Company and to
remunerate any person or company for services rendered or to be
rendered in placing of shares in the Company’'s capital or any
debentures, debenture-stock, or other securities of the Company,
credited as paid-up in full or in part or otherwise.

30. To adopt such means of making known the business of the Company
as may seem expedient, and, in particular, by advertising in the press,
by circulars, by purchase and exhibition of works of art or interest, by
publication of books and periodicals, and by granting prizes, rewards
and donations.

3. To lend and advance money or o give credit to such persons or
companies and on such terms as may seem expedient and, in
particalar, to customers and other hav:i.ng dealings with the Company
and lo guarantes the performance of any contract or obligation ancd
the payment of money of or by any such persons or companies and
generally to give puarantees and indemmnities

32 To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time detormine and {o
open and operate any type of bank accounts with the Banks and
obtain credit facilities with or without securibies for its business.
Subject to the provisions of Section 58-A of the Companies Act, 1956
and directives of Reserve Bank of India to receive money on loan and
borrow or raise money m such manner as the Company shall think fit,
and, in particular, by the issue of debentures or debenture-stock
(perpetual or otherwise) and to secure the repaymetnt of any money
borrowed, raised or owing or the repayment or performance of any
debt liability obligation contract guarantee or other engagement
incurred or to be entered into by the Company or any other person or
company in any way and in parbcular by the issue of debentures or
debenture-stock (perpetual or otherwise) or by mortgage, charge or
lien upon all or any of the property or assets of the Company (both

25



present and future), including its uncalled capital, and to purchase,
redeem or pay off any securibies,

33. To execute any trusts the undertaking of which may seem to the
Company desirable and either gratuitous or otherwisc.

34. To draw, make, accept, endorse, discount, execute and issue, bills of
exchange, promissory notes, bills of lading, warrants, debentures and
other negotiable or transferable instruments or securities.

35.To sell, improve, manage, develop, exchange, lease, mortgage,
dispose-off, tum to account or otherwise deal with all or any part of
the property and rights of the Company for the time being and to
insure any of the properties, undertakings, contracts, risks or
obligations of the Company in any manner whatsoever. Subject to the
provisions: of the Companies Act, 1956, to distribute among the

members n specie any property of the Company in the event of
winding-up.

36. To insure the whole or any part of the property of the Company,
either fully or partially, and to protect and indemnify the Company
from liabality or logs in any respect, either fully or partially, and also
to msure and to protect and mdemnify any part or portion thereof
either on mutual principle or otherwise,

37. To carry out in any part of the world all or any part of the Company’s

objects as principals, agents, factors, bustees, contractors, or
otherwise, either alone or in conjunction with any other person, firm,

association, corporate body, municipality, province, state, body politic
or government or colony or dependency thereof.

38. To exercise all or any of its corporate powers, rights and privileges
and to conduct its business in all or any of its branches in the Union of
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India, and in any or all states, territories, possessions, colonies and
dependencies thereof, in any or all foreign countries, and for this
purpose to have and maintain and to discontinue such number of
offices and agencies therein as may be convenient.

39. To procure the Company to be recognised in any part of the world.

* Clagse 11T C - Clause no. 42 o 48 deleted
* Clawse 1 o 41 rermunged as Clause 1 to 39

wide special resolution pussed af the Extra-Ovdinary General Mecting of
metwbers held on Seplember 19, 2019

The liability of the members is limited,

a}) The Authorised Share Capital of the Company is Rs 100,000/ -
(Rupees One Lakh only) divided into 10,000 (Ten Thousand) Equity
Shares of Rs.10/- each (Rupees Ten only)

b) Paid-up capital of the company should be minimum Es.1,00,000/ -
{Rupees One Lakh Only)

1o
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We the several persons whose names and acddresses are subscribed below are
desirous of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agree lo take the number of shares in the Capital of
the Company et opposite to our respective names.

ATl HWM“{EM
Meerigre (1@e
HEE YN

Name, Address, No. of Signature Name, Address,
Description and equity of Description and
Oeccupation of each shares Subscriber | Occupation of witness
Subscriber and his signature.
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THE COMPANIES ACT, 2013
(A Company Limited by Shares)
EARTICLES OF ASSOCIATION [AOQA]|
OF
JSW MANGALORE CONTAINER TERMINAL PRIVATE LIMITELD
INTERFRETATION CLAUSE
{1} In these Regulstions -

ia) "Company” means *JSW MANGALORE CONTAINER TERMINAL PRIVATE
LIMITED

(bl *Office” means the Registered Office of the Company.
{ch *Act” means the Companies Act, 2013, and any statwtory modification thereol
{etp “Senl™ means the Commoen Seal of the Company

() "Direciors” means the Directors of the Company and imcludes persons ocenpying the positson
of the Threciors h}' whether names called.

(1) Unless the context otherwise requires words o expressions contained i these Articles shall be the
same memning a5 in ihe Acl, or any satutory modification thereof in force o (he date st which these
Anticles beeome bmding on the Company,

PRIVATE COMPANY

The Company is a Privale Conipany within in the meaning of Section 2 {68) of the Companies Act, 2013
sceordingly i means o company having a mimmurm paid-up share capital of one lakh rupees or such
Itjrher paid-up share capital as may be preserbed, and which by i1s anicles:-

{1} resiricis the right (o transfer its shares;
{ii} except in case of One Person Company, liniits the number of its members to twa bundred:

Pravided that where twe or more persons hold one or more shases in i company jomily, they shall, for the
purposes of this clause, be trested as a single member:

Provided further that:-
o) persons who are in the employmend of the company ; and

ik} pereons who, having been formerly in the employment of the company, were members of the
company while i that employment and have continied 1o be members after the employment
ceased, shall not be mcluded in the number of members; and

{iii) prohibits any invitation to the public to subscribe for amy securities of the company;.

SHARE CAPTT Of OF RIGHTS

I The Authorised Share Capilal of the Coimnpany shall be such amourts and be divided into such shares

a5 may, fram tme to thme, be provided in Clause V of the Memorandum of Association with power
te increase or reduce the capeal in accordance with the Company’s regulations and legislative
provisions for the tine being in force in that behall with the powers to divide the share capitz], whether
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original increased or deoressed into several classes and alinch therelo respectively such ordinary,
preferentiol or special vights and conditions in such a manner 2 may for the time beig be provided
by ihe Regulations of the Company and allowed by lnw.

1. The rights of the holders of any class of shares forming part of capital for the time being of the
Company may be modified, affected, varied, extended, surrendered or Abrogated in such manner as

is or may be provided by the Aricles of Association of the Comspany as originally registered or as
altered Trom time fo time.

i The busiriess of the Compamy may e commenced soon after the incorporation of the Compoany as and
when thie Directors shalll think Gt netwithatnnding that part of the shares hanve been alloited,

iv. The shares shall be ander the discretionary control of the Directors who may allot or otherwise dispose
af the same.

v. The Company in gencral meeting may decide o issue fully paid up bomis share to the member if so
recommended by the Beard of Directors,

vi.  The certificate o share registered in the nome ol two or more persons shall be delivered to first named
persm in ihe register and this shall be a sufficient delivery to all sech holders

(i) Every porson whuse name 15 endered as a memiber in the register of members shall be entitled to receive
within twa monshs afier incorporstion, in case of subscribers o the memorandiam or after allobment o
within one month after the application for the registration of transfer ar ransmissson or within such ather
period as the conditions of issue shall be provided,-

{a) One certificate for oll his shares without paymen of any charges, or
{b} Several cerificates. each for one or more of his shares, upon payment of twenty ropees for
each certificate affer the first

(i) Every cerfificate sholl be under ihe seal and shall specify the shares to which i relstes and the
amioint paid -up thereon,

fii) In respect of any share or shares held jointly by several persons, the company shall not be boaind 1o
issne mowe than ope certificate, and delivery of & cenificate for a share to one of several joint holders
shall be sufficient delivery (o all sach holders.

(1) If any share cedificate be wormn oul, defaced, muatilsted or tom o if there be o further space on the
back fur endorsement of tmnslfer, then upon production amt sumender thereof 1o the company, 8 new
cerilicate may be ssued m lew thereof, and i any certificate is lost ar destroved then upon proaf thereaf
i the satisfaction of the company and on execubion of sich mdemnily s the company deem adsquate, a
new certificale in liew thereof shall be given. Every certificate under this Article shall be issued on payment
of bwenty rupees for each certificate

(1) The provistens of Anicles (5)and (6) shatl mutatis matsndis apply 1o debentures of the company

Excent as required by law, no perion shall be moognised by the company as hobding amy share upon any
trissl, and the company shall not B2 bound by, or be compelled in any way o recogniss (even when having
notice thereod) any equilable, contingent, futire or partml inlered W any share, or any misrest @ any
fractional pant of a share, or {except onby a2 by these regulations or by lew otherwise provided) sy other
rights m respect of any share except an abzolute right to the entirety thereof in the registered holder

The rights conferred upon the holders of the shares of any class issued with preferred or ofler rights shall

niat, wless otherwise exprossly provided by the terms of imsie of the shares of that class, be desmed (o be
wvaried by the creation or issue of further shares ranking pani passu therewith.
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13.

I4,

Subjoct Lo the provisions of section 55, any prefeicnce shares may, with the sancticn of an crdmany
resolution, be issued on the torms that they are to be redeemied on sudh terms ond in sech manner as the
wormpany before the issue of the shares may, by special resolution, determine,

FREFERENCE SHARES

The Company shall, r|.|1:!||:|:l Lo provisions of the Companics Act has power to issue prefercnos shares
redecmable at the option of dve Company or to issue share with disproportionate voting rights.

ALTERATION TO MEMORANDLIM
The Company. shall have the power w alier the condhions of the Memorandum in any monner
CONTROL OF SHARES

. The shares of te Company shall be under the control and discretion of the Board of Directons who may

divide the shares into several ¢lasses and subject to the provisions herein contained may aflof, transfer or
persons and for such consideration upon such terms and conditions, 1 such tme as dve directors may in
their absedute discretion think i and soch shares may be issued ol par or of a premium, The Cireciors may
allot and issue shares in the capital of the company i paymen or part paoment for any groperty sold and
transferted or for services rendered to e company or the conduct of ils business or for any other
cansideration and any shares so allotied may be isswed as fully paid up andfor partly paid up shares. The
campany shall bave the powes 1o isswc shares having disproporiionate voting rights.

SHARES HELD JOINTLY

If the shares are held in the namie of two of more jointhy, then the person firsgt named in the Register of

Members shall for all the purpose excepl voling and iransfer, be deemed to be sole holder thereal. But the
Juint holders are severally and jointly lisbie for all purposs.

INCREASE OF CAPITAL

The Company m General Meeling may, from ting to time increase the Capital by the creation of new
shares, such increase (o be of such aggregate amomnt and 10 be divided mto shares of such respective
amdsnis 13 the resolution shall prescribe. Sulject 1o the provisions of the Act, amy shares of the onginal
oe increased Capilal shall be issued upon such lerms and conditions and with such right and privileges
anmesced thereto, as the General Meeting resolving upon the creation thereof shall direct, and il no direction
be given, as the Directors shall determine and in particalas, such may be issued with a preferential or
qualified right to divide and in the distribution of Assets of the Compiny.

LIEN

The Company shall have & first snd paramount lien upon all the shares (not being a fully paid up share)
registered in the name of such member {whether salely or jointly with others) and upon the proceeds of
sale thereof for his debis, liahilities and engagements {whether presently pavable or not) solely or jointly
with any other petson, to or with the Company, whether the penod for the payment, fulfilliment or
discharge thereof shall have actually o lien or ot ond sach lien shall extend to all dividends, from time 1o
time, declared in respect of shares, subject to-section 124 and benases declared from dme (o time iy respect
of such shares under the Act. The Board of Directors may at any time declare any shares 10 be wholly or
in pan exempl from the provisions of this clausg

CALLS ON SHARES AND TRANSFER OF SHARES

15. The Directors sre empowered 1o make call on members of any amount payable at a time fixed by them,

i

Any member desicing to sell any of his shares must notify the Board of Dircclors of the number of shares,
the fair value pnd the nome of the proposed transferee and the Board must offer o the other share holders
the shares offered at the fair value and if the offer is accepted, the shares shall be transferred to the acceptor

i
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and il the shares or amy of them,, are not 50 accepted within one month from the date of notice to the Board
the members proposing transfess shall, ot any time within three months efterwards, be at lberty, subject
o Artscles 19 and 20 hareof, 1o sell and transfer the shares to any persons ot the same or ot Kigher price

Mo transfer of shares shall be made or registered without the previous sanction of the Directors, expect
when the transfer is made by any member of the Company to another member or 16 2 member®s wife or
ehild ar children or his heirs and the Direclors may decline to give such sanction without assgning amy
reason subpect to Section 58 and 59 of the Act

The Directars may refuse to register any transier of shares (1 ywhere the Comparry has a lici on e sharcs

of {2} whene the shares ane nol fully paid wp shares, subject to Section 38 and 5% of the Companies Act,
2013,

Subject to Section 58 and 39 of the Act, the Direciors may in their discretion, without assigning any reasorn,
refuse to register the transfer of any shares to any person, whom it shall, in their opinion, be undesirable
in the interest of the Company to atmit to membership.

AL the death of eny members his or her shares be recognised s the property of his or her hairs upon
production of regssonable evidence as may required by the Board of Directors.

The instrument of transfer must be accompanied by the certificales of shares
THARSMISSION OF SHARES

{1} On the death of a member, the survivor or supvivess where the member was a joint holder, and his
nominee or nominees of lepal representatives whare he ws a sole holder, shall be the only pensons
recognised by the company as having amy ttle to his iverest in the shares.

(i5) Mothing in clawse (1) shall release the estate of 2 deceased joint hodder from any Bebility in respect
ol any shiare whicls hsd been jointly held by him with other persons.

i1} Any person becoming entithed (o5 share is consequence of e death or insobvency of & member may,
upon suel evidence bebm produced a: sy from linse 1o Limse rlrn-pul}l he requ:imdi by the Board and
zishaecd as heretmafier provided, elect, cither—

() to be repistered himsell as holder of the share; or
(b Lo make such transfer of the share as the deceased ar insolvent member could have made.

(if} The Board shall, in either case, have e aame ripht to decling or suspend regiatration a5 it would
have hpd, if the decessed or insolvenl member had iansferred the share before hs desth or
insalvemey .

{11 I the person so becoming entitled shall elect to be registered a8 holder of the share himaelf, he shall
detiver or send fo the company o nolics in writing signed by him siating that he 5o elects.

(i) IF ihe person aforesaid shall clect 1o wransfer the share, he slall wsnfy his clection by exccuting a
tramafer of the shane

(i) All the limitations, restrictions and provisions of these regulations relating to the nght 1o transfer
and the registralion of tansfers of shares shall be applicable to any such notice or transfer s aforesand

@ if the death or msolvency of the member had not ecourred and the notice or transfer were a transfer
signed by that member,

A persan becoming entitled to o share by reason ol the death o insolveney of the halder shall be entitled

fo the same dividends and cther pdvaniages to which he would been tithed if he were the registersd holder

of the share, except that he shall not, before being regisiered az a member in respect of the share, he

entitled i respect of il o exercse any righl conferred by membership i relation to meetings of the

company. Provided that the Board may, at any timee, give notice requiring any such person to elect either

to be registered himzelf or to transfer the share, and if the notice is not complisd with within ninety days,
4
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the Board may thereafter withhold payment of all dividends, bonuses or other monies payabbe in respect
of the share, until the requirements of the netice have been complied with.

FORFEITURE OF SHARES

. If @ member fails to pay amy call, o installment of & call, on the day sppointed for piyment theseof, the

Bioard may, at any time thereafier duning soch time as any part of the call or installment remains unpaid,
serve a nodice on him requining payment of so mach of the call or insiallment as is unpaid, tgether with
any merest which may have acerued.

The notice aforesaid shall—

{a) Mame a firther day (ol being earlies than the expiry of founeen days from the dale of service of the
nitice]) on or before which the payment required by the notice is to be mode; and

{h) state thai, in the event of non-payment an or before the day so ramed, the shares in respect of which
the call was made shall be lisble 1o be forfeied.

If the requirements of any: sach natice as aforesaid are nol complied with, any share in respect of which
the notice has been given may, al any time therealter, before the payment requared by the notice has been
mude, be forfeited by a resolution of the Boord 1o that effect.

11 A Torfeited shase may be sold or otherase disposed of on sach terms and m such manner & ihe
Hoard thinks fit.

(i) At any time before 8 sale or disposal as sforesaid, the Board may cancel the forfeitore on such
terms as it thinks fit

(i) A person whose shares have been forfeited shall cease to be & member in respect of the forfeiied
shares; but shall, notwithstanding the forfeiture, remain liakle to pay o the company all monies which, at
the date of forfeiture, were presently payvable by him to the company in respect of the shares.

{11} The liakility of such person shall cease if and when the company shall have received payment in full
of all such monies in respect of the shares,

{i} A daly verified declaration i writing that the declired is a direcioe, the manager or the secretory, ol
the company, and that a share in the company has been duly forfested on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all persons claiming to be éntilled 1o the
share.

(i) The company may receive the consideration, if any, given for the share on any sle or disposal
thereof and may execute a transfer of the share in favour of the person to whom the thare s sold or
disposed of

{ini] The traisferee shall thereupon be mepistered as the helder of the shari,

{iv) The transferee shall not be bowund 1o see 1o the application of the purchase money, if any, nor shall
his tiths 1a the share be affected by any irregularity or imealidity in the proceedings. in reference to the
forfeitare, sale or disposal of the share.

The provisions of these regulations as to focfeiture shall wpply in the case of non-payment of any sum
which, by the terms of issue of a share, becomes payable ata fixed ime, whether on accotnt of the nominal
value of the share or by way of premiwm, as if the sume had been payable by vinue of a call duly made

andd syt Thed.
ALTERATION OF CAFITAL

The company may, from time to time, by ordinary resolution increase the share capital by such sum, 1o be
divided into shares of sech amount, as may be specified in there solution.

5
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Subject o the provisions of section 61, the company may, by ordingry resohtion —

{a) Consolidate and divide all or iny of its share capital into shares of lerger amount than its
existing shares:

(b} Convert all or any of its fully paid-up shares into stock, and reconvert that stock inte Fully

paid-up shares of any demomination,

(€] sub-drvide its existing shares or any of them into shares of smaller amount than is ficed by
the memorandum;,

{d) Cancel amy shares which, at the dute of the passing of the resolution, have not been taken or
agreed 1o be aken by any person,

15, Where shares mre converied intn stock, -

{a} the holders of stock may transfer the same or any part thersof in the same manner as, and subject
o the same regulations under which, the shares from which the stock arose might before the
conversion have been transferred, or os near thereto a5 circumstances adimit;

Provided that the Board may. froam time 10 tme, fix the minmmom amoont of stock translemble, o,

however, that mech minimum shall not exceed the nominal amaount of the shares from which ihe stock
s

(b) the holders of stock shall, according o the amount of Sock held by them, have the same righs,
privileges and advantages as regards dividends, voting at meetings of the company, and other matters,
as if they held the shares from which the stock arose; bul no such privilege or advanisge {except
participation i The dividends and profits of the company 2nd in the sssels on wisding op) shall be

conferred by an amoeunt of stock which would pot, if existing i shares, have conferred that privilege
I:IT.H"'.'HTIlI:lE’E

(c) Such of the regulations of the company a3 are applicable 1o poid-up shares shall apply 1o stock
and the words “share”™ and “shaseholder™ in those regulations skall include “stock” and “stock-holder™
respectively.

36. The company may, by special resalation, reduce i amy manner and with, and subject (o, any mcident

17

suthorized and consent required by law—
() hs share capal;
(b} Any eapital redemption reserve accowd; o
(e] Any share premmm account.

CAPITAI OFITS

(i) The company in general mesting may, upon the recommendation of the Board, Resolve—

{a) that it 15 desbrable to capialise any pan of the amount for the time being standing to the
credit of any of the company ‘s reserve accounts, or Lo the credit of the profit and Inss account, o
oiherwise available for distnbulion; and

(b} that such sum be accordingly set free for distribation is the masmer specified in clause i)
amuongs the members who would have been entitled therein, if distributed by way of dividend
and in the same proporticons
(i) The sum aforesaid shall not be paid in eash but shall be applied

(i) pavmig up mny amounts for the time being unpaid on any shares held by such members
respectively;
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b} Paying up in full, unissued shares of the company o be allotied and dissrabuted, credited as
fully paid-up, w and amongst such members in the proportions afore said;

(e} Partly in the way specified in sub-clause (A) and partly in that specified in sub-clawse (B)
{d} A securities premiwm accouni and & capital redemplion reserve accounl may, for the
purpeses of this regulation, be applied in the paying up of unissued shares 10 be isued (o
members of the company &s fully paid bomus shares;

(2} The Board shall give effect to the resolution passed by the company in pursuance of this
regulatian.

{1) Whenever such a resclution as aforesaid shall have been passed, the Board shall—
{0} make all appropriations and applications of the undivided profits resolved o be capitalissd
ihereby, and all allotments and issues of fully paid shares if any; snd
(b} generally do all acts and things required to give elfect thereto

(i} The Board shall have power—
(2] to make soch provisions, by the issue of fractional certificates or by payment in cash of
otherwise 55 it thinks fit, for the case of shares becoming disinbitable infractions; and
ibh to authoriee any person o emier, on behalf of all the members entitled thers o, mo an
agresment with the company proveding for thee aflstiment to them respectively, credited a fully
paid-up, of any further shares o which they may be entitled upon such capitalisstion, or ss e
cise may require, for the payment by the company on their behalf, by the spplication thereto of
their respective propotions of profits resolved to be capitalised, of the amount o any part of the
amounts rempining unpaid on their exisimg shares,
[} Any agreemen msde uneer such midhonity shall he efTective and binding on such memlbess.
BUY-BACK OF SHARES
Hotwithstanding smyihing contained in thess articles bof subject t0 the provisions of sections 85 o 70 and
any oiber applicable provision of the Act or sny other Inw for the time being in foree, the cotipany may
purchase is own shives or other specified seouritics,
: (F M

The Company subject fo the provisions of the Companies Acl, 2013 and the statutery niodificaions and
applicabibe provistens, (T any, is authorised 10 issoc the Shares in Kind to the Sharcholders

AL
All general ineetgs oitier than annaal general meeting shall be called extraordinary general meeling
(i) The Board may, whoenevir it thinks i, eall an extraordinary genarml mecting.

{673 17 at amy fame directors capabsle of netaimy who are sufficient i number 1o fom & guorum. ane ol
within ndia, any disecior or amy two members of the company may call an extracsdinaey  geresl
ineeting in the same manner, as pealy as peasible, as thet in which such a meeting miy be called by the
Bomrd

{{} Mo husiness shall be transacted ab ey gencral mesting wnless & quaram of members 5 present at the
time when the meeting proceed (o business
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{4} Save az odherwise provided herein, the quorum for the general mestings shall be as provided in sectnn
b

The chairperson, iFany, of the Board shall preside as Chairperson ot svery general meeting of the campany

It there &5 no such Chairpersan, or if he is not present within fifieen minutes after the tme appomnted for

halding the meeting. or is unwilling 1o 5e1 as chairperson of the meeting. the directors present shal| elect
one of their members i be Chairperson of the meeting

If at any moeting no director 5 willng to act as Chairpersan ar if no director is present within fifleen

minutes afier the time appointed for holding the meeting, the members presem shall choose ani of their
members 1obe Chairperson of the meeting,

(i) The Chairperson may, with the consent of awy meeting at which @ quorum is present, and shall, if so
directed by the meeting, adjourn the meeting from time to nme and fram ploce 1o place.

{#1}. Mo business shall be transacted ot smy adjourned mesting other than the business lefl unfinished ot
the meetmyg from which the sdpumment took place.

fa) When a mesting & adjoumed for thirty davs or more, notice of the adjoumed meeting shall
be given s in the case of an oviginal meeting

(D} Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give
any notice of an adjoummment or ol e business w be rensactad at an adfouned meeting.

VOTING RIGHTS AND FROXY

Subrjec] to any rights or resirictions for the time being attached 10 any class or classes of shores,—
(0} on & show of bands, every member present in persod shall luve one vote, and

{A) o0 o podl, the votivg rights of members sinll be in proportion 1o his share n the paid-up eguity share
capitil of the compreny

A member may exercise his vole al a meeting by electronie means in sccardince with sectwon 108 and
shall vale dnb ones

{ih In the case of joint halders, the vole of the senior who lenders & vole, whether i person or by proxy,
shull be accepted to the exchusion of the vetes ol the other joint hokders

(1) For this purpose, seniority shall be determingd by the arder in which the nanses stand in the register
of members.

A member of unspund mind, or i respect of whom oy order b been made by any coum having
jurisdiction in Tanacy . mary vote, whether on a show of hands or on o poll, by bis committes o oder legal
guitedinn, und any much committee or guardian miy, on a poll, vole by proxy.

Any business other than that upon which a poll has been demanded may be peeceded with, pending the
taking of the poll,

Mo member shall be entitled to voie al any general mesfing unless all calls or other swsms presently payable
by bim i respect of shares i the compairy have beci pasd.

. (i} No abjection shall be rised (o the qualification of any voter except at the meeting or adjourned meeting

al which the vode objected to is given or tendered, and every vole not disallowed at such meeting shall be
valid Tor all purposes.

fu). Amy such ohjection made in due time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

The instrument appointing a proxy and the power-of-attormey or other asthority, if amy, under which it is
signed or a motarised copy of that power or authority, shall be deposited at the registered office of the
company 1o bezs than 48 hours before the fime for helding the meeting or adjpoerned meetimg at which the

i
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persu naried in the ivstrument proposes to vote, or, in the case of o poll, not less than 14 hours before the

time appoirted for the inking of the poll; and in defaukt the msirement of proxy shall not he weated o
wulid.

An instrument appoiriting a proxy shall be in the form as prescribed o the riles made under section 143

A vole given in accordance with the terms of an insbrament of prasy. shall be valid, pobwithstanding the
previois death or insanity of the principal or the revacation of the proxy or of the suthority under which
the proxy was executed, or the trangfer of the shares in respect of which the praxy is given: Provided that
fo iitimation in writing of such death, insanity, revocation or transfer shall bave been received by the

company at its aifice before the commencement of the meeting or adjpumed meeting ut which the proxy
i used

DIRECTORS
“The number of Directors shall rod be less than two and nol more than fifteen
The first Directors of the Company shall be:-

2, MR RASHMI RANJAN PATRA S8/0: MR. GOURANGA CHARAN PATRA
h. MR NARINDER SINGH KAHLON 50 MR, GURDIP SINGH RAHLON

The Directors may from time o e, appait one or more of their body to the office of the Managing
Director for one of mode of the divisions of the business carried on by the Company and 10 enter inte
agreement with him in such terms and conditions as they may deem i

Subject to the provisions of section 149, the Board of Directors, af any time snd from time to time, (o
appeint any person as additienal Director in addition 1o the existing Dhirector so fhot the tdal nember of
Directors shall sot at any time excesd the number fived for Directore in thege amicles, Any Trirectors so

appainted shall hold affice only antil the rext fllowing Annoal General Meeting but shall be eligible
thersal foe election as Director

The Managing Direcior may be paid such remunerafion &5 may, from time to time, be determined by the
Board and such remuneration as may be fixed by way of salary o commission or participation in profis
e partly in cne way or partly in another subject w the provisions of the Companies Act, 2013

The quoram necessary for the transaction, of the business of the Boand meeting subject lo Section 174 of
the Act, shall be one third of the tatad strength or ol leagt two whichever is higher. The participation of the

directors by video conferencing or by other audio visual means shafl also be count for the purpose of
A LI,

Subject to seclion 175 of the Act, a resolution in writing signed by the [hrectar except 8 Tesolition which
the Act specifically required o 1o be passed at @ Board meeting shall be effective for all purposes as &
resolution passed at a meeting of Directors duly ealled, hekd and constitated.

If any Director or Directors shall undertake special serviees for the company, the Board of Dircelors may
sanction o special remuneration for his or their work, as they may think proper provided that the
confirmation of the members m the General Meeting shall be taken thereal

OF B0 RS

(i) The Board of Directors may meet for the conduct of businesy, adjourn and otherwise regulate jls
meetings, as it thinks fit
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(i) A director may, and the manager or secretury on the requisition of a director shall, at any e,
summan @ mesting of the Board,

(1) Save as ofverwice expressly provided in the Act. questions arising af any meetinzg of the Boord shall
be decided by a majority of voles

(i} In case of an eguality of votes, the Chuirperson of the Board, if any, skall have a second or CiELing
vile,

The continaing directors may act notwithsianding any vacancy n the Board; but, if and so lung as their
number is reduced below the quorum fixed by the Act for 8 meeting of the Board, the comtimuing directors
o director may act for the purpose of increasing the number of dircetors to that fixed for the quarum, or
ol summaning a general meeting of the company, but for no ather purpase

- (1) The Board may elect 8 Chairpersen of iis meetings and determine the period Tor which he is to hold

oifice.

(1) ¥ ne such Chairperson is ebected, or if atany meeting the Chairperson is not present within (ive mimtes

afier the time appointed for holding the meeting, the directors present may choose one of their number 1o
be Chairperson of the meeting,

(i) The Roard may, subject to the provisions of the Act, debegate any of its powers to commitices consising
of such member or members of s body as it thinks fil,

(ii). Any commitiee so formed shall, in the exercise of the powers so delegaied, eonform o amy regulations
that may be miposed om it by the Board

I} A commitiee may elect 8 Chairperson of its meetings,

1} 1En0 such Charrperson is elected, or if ot any meeting the Chairperson i not present within five minutes

afler the time appointed for holding the meeting, the members preseat may choose one of their members
to be Chairperson of the meeting.

N} A commithee rvy meet and adjoun a5 0 ks it

(1) Omessons arizing al any mecting of 8 committes shall be determined by & majonaty of vedes of ihe

members present, and in case of an equality of votes, the Clairperson shall have a second or casting
il

(i13) All acts dome in any meeting of the Board or of a committee thereaf or by any person acting a5 i
director, shall. notwithstandig that it may be afierwards discovered that there was same defiect in the
appuinkment of any one or more of such directors or of any person acting as aforesaid, or that they or
ary of them wore disqualificd, be as valid s if every such director of such person had been duiky
appointed and waz qualilicd to be a director,

(iv) Save a5 otherwise expressly provided m the Act, a resolation in writing. signed by all the members
of the Board or of a commitiee thereot, for the time being entitled fo receive nefice of a meeting of the

Hoard ar committee, shall be valid and effective as if i had been passed i o meeting of the Board o
commities, duly convened and held.

The quorum necessary for the transaction of the business of Dirsctors shall be two Directors or ane third
of the total number of Directors whichever is higher. A mecting of the Direciors for the time being, a1
which & quorum is present, shall be competent to exercise all or any of the authoritics, powers and
discretions by law or under the Articles and regulations for the time being vested or exercisable by the
Directors generalky.

For Mecting of Board of Directors of the Conspanry, the Board of Directors may meet far (he illgatch of
business, adjourn and otherwise regulate its meelings, as it thinks fit
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A Direcior or Directors may on the requisition of & director or director of the Company, al any ame,
summaon 3 mesting of the Board,

Save gt otherwite sxpredsly provided in the Act, question nnising sl any meefing of the Board shall be
decided by o simple majorify of vates.

The Members may by passing an Ordinary Resolution remave & director, betore the expiry of his period
of ailice

CHIEF EXECUTIVE OFFICER, MANAGER. COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER.

Subpeet to the provisions of the Act,—

i} A chief executive afficer, manager, company secretary of chief financial officer may be apponied by
the Board For such term, at such remunerstion snd upen such condilions as it may thinks fit; and amy

chiel executive officer, manager, company secretary or chicf financinl officer so appointed may be
remvived by means of are solutson of the Board;

{ii} A director may be appoinied ss chicl excomive officer, manager, company secretary o chisf
fmancial officer.

A provision of the Act or these regulations requiring o awtharising a thing to be dose by ar 10 & director
and chisf executive officer, manager, company secretary or chiel financial officer shall not be satisfied by
its being done by or to the same person acting both a5 director and as_ or m plice of, chiel executive officer,
meanager, company secreiary or chiel fimancil officer.

COMMON SEAL

{2} The Comman Seal of the Company may be made either of metal o of rubber as the direciors my
decide.

i) The Board shall provide for the safe custody of the Company’s Common Seal

(b} The Seal dhall not be affived 1o any instrument except by the authority of 3 resolution of the Board or

of 3 Commitlee of the Board suthortsed by it in that behalf and except i the presence of at least one

director who shall sign every nstruments 1o which the $2al of the Company if so afTived, The

shire cerificale will, however, be signed and sealed n accordance with Kule prescribed by Cenbral
Crowermment in this repard,

RORROWING POWERS

Subject i section 73 and 179 of the Companics Act. 2013, and Regulations made there under and
Diiroctions issued by the REI the dirsctors may, from fime to time, mise or bommow any sums of money for
and on behalf of the Company from the member or olher persons, companies or banks or they may
themzelves advance money o the company e such interest as may be approved by the Direciars,

The Directors may, from time to time, secure the payment of such mongy in such manner and upon such
terms and conditions in all respects as they deem fit and in particular by the ksue of bonds or debentires

ar by pledge, morigape, charge or any other security on all or any propesties ol the Compuny (both presen
anyid funure) inchuding its uncalled capitall for the lime beamg,

CFERATION OF BANK ACCOUNTS

The Directors shall hove the power 10 open bank accounts to sign cheques on behall of the Company and
to aperaie all banking sccounts of the Company and to receive payments, make endorsements, draw and

I
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accepl negotiable instrunienta, hadics and bills or may auihonse any other person or persons 10 exercise
such poswers.

DENDS AND RESERY

The company in general meeting may declare dividends, bt no dividend shall exceed the umount
recommended by the Boasd,

Subyject to the provisions of scction 123, the Board may from time totime pay to the members such interim
dividends us appear to it 1o be justified by the profits of the company.

(1) The Board may, before recommending any dividend, set aside out of the profits of the company such
sams a8 it {hinks fit a3 o reserve or reserves which shall, st the discretion of the Board, be applicalsbs Tor
asy purpose to which the profitz of the company may be praperly applied, including provision for meeting
contmgencies or for equalising dividends; and pending such application, may, si the like discredion, either
bz employed in the basiness of the company or be invested in such invesiments (other than shares of the
company) & the Board may, from me o fine, thinks i

{11} The Board may also carry forward any profits which it may consider necessary motio divide, withouwt
selfting them aside & g reserve,

(1) Subject w the rights of persoas, if any, conitled (o slares with special rights as o dividends, all dividends
shall be decleared and paid according (o the wmounts paid or credited s paid oo the shares in respect
whereef the dividend & paid, but if and so-long as nethng s paid upon any of the shares in the company,
dividends may be declared and paid accordmg to the amounts of the shares.

{11} Mo amaunt prid or gredited as paid on & share in advance of calls shall be tremed for the purposes of
thiz. repulation na paid on the share

(i} All dividends shall be apportioned and paid propartionately 1o the amounts paid or credited as paid
an the  shares during any partion or portions of the period in respect of which the dividend is paid; but
if uny share iz izued on terms providing that it shall rask for dividend as from a particular date such
share shall rank Tor dividend sccordingly.

The Board may deduct from ary dividend payable to any member all sums of money, if any, presently
payable by him o the company on accound of calls or otherwise in relation to the shares of the company

(i} Any dividend, iserest or other monies payable in cash in respect of shares maybe pasd by chegue or
warrani sent tarogh e posl directed 1o the regisiersd address of the holder or, i the case of joint holders,
Lo The regisiered address of that ope of the joing holders whio s first named on the registér of members, o
Lo such person and 1o such address as the halder or joim holders may in writing direct

{11} Every such cheque or warmant shall be made payable w the order of twe person 1o whom {1 s sen

Any one of twe or more joint holders of o share may give effective receipts for any dividends, beauses or
other monies pavable m respect of such share.

Motice of any dividend that muy have been declared shall be given to the persons entitled to share therein
in the manner mentioned in the A

Mo dividend dhall bear mterest against the company.
ACCOUNTS

{n} The Board shall, from tioe to time, deteemine wiether and 1o what ecent and o whal, fimes and
places snd  under what conditions ¢r regulation the sccownts and books of tee Company o any of them
shall ke open 1o the inspection of members (not being Dircctor),

i

p=1}
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Ma members [nol being Direstor) shall have any right of mapecting any accourta or books of account of

the Compony except a5 confemred by low or nuthorised by the Board or by the Company o General
Meeting.

The Dareciors shall in all respect comply with the provisions of Section 128,134, 137, 206, 207 and 208,
of the Act, and profits and Loss Aceount, Ralance Sheet ond Auditors Report and every other document
required by law 1o snnexed or atiached as the case may be, 1o the Bakince Sheel, 1o be senl & every
member and debeniure holder of the Company and every trustes for the holders of the debentures 1ssued
by the Company st lesst twenty one davs before the date of Annual general meeting of the Company at
which they nre to be leid, subject to the provisions of section 136 of the Act

ALUTIT

{a) The firet Auditor of the Company shall be appoiried by the Board of Directors wiihin one month from
the date ofregistration of the Company and the Audilors so appointed shall kold office until the conclusion
of the first Annual Genern] Meeting.

(b) At first anneal General Meeting the Company shall appoint an Auditor 1o held Office from the
conchemon of the Meeting Gll the conchasion of its siab Annual General Meeting and thereafier gl the
conchesion of every six mecting,

(£} The remuneration of the Auditar shall be: fixed by the Company in the Annsal General Meeting or in
such manner a5 the Company i the Annual General Meeting may determing, In case of an Awditor
appointed by the Beard lis rennuneration shall be fied by the Board,

WINIING UP

Windmg up when necessary will be done i accordance with the requiremenis of the Companies Act, 2013
or ssatory modification thereto.

SECRECY
Subject o ihe provisans af law of land and the ast, every manager,_aoditor trastes, member of a
eommitiee, officer servant, ageni_nccountan) oF other persons employed m the bosiness of the sompany
shiall, if 5o reguired by the Board of Divectors before entering upon s duties, sign, declaration, pledging
hamsell 1o observe 2tno secrecy_respecting all transactions of the Comgany with 115 cusiomers and the
sate of account with individuals and i mattess relating thereto and shall by such declaration pledpe
himsell, not 1o reveal any of the maners which may come 1o his knowledge in the discharge of his dutics

except when required to do so by the direciors or by any court of law and cxcept so for ps may bé recessary
in order to camply with any of the provizions in these presents

INDEMMNITY

Every officer of the company shall be md=mnificd oul of the assets of the company agamst any Hability
incarred by him in defending any proceedmps, whether civil or criminal, in which judgment 15 given in
Iis Tavoasr o i which e is acquitted or in which relied i granied to him by the coun or ibe Tribunal.

GEMERAL AUTHORITY

Whereser in the applicable provisions under Companies Act, 2003 1 has been provide that any Company
ehall have any right, privilege or suthority or that any Company could carry out any ransactian ely if the
Compary is authorised by i Aricles, then and in that case this regulation hereby authonses and empowers
the Company to have such right, privilege or authonty and to carry out such fransaction & have been
permilled by the Act withoil there being any otler specific regislalion b teat hehalf herein proveded,

Aelogmied v sparam revsimlion qulpd atdhe Fxrva-Crdimary Gaeeral SMerrisg of mesbeer hpld an Sepiessber 7903000

|
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We, the several persons, whose names, addresses and descriptions are
heveunder subscribed, are desirous of being formed into a Company in
pursuance of this Articles of Association,

Name, Address,
Drescription and Cecupation
of each Subscriber

'Eigmlum of
Subscriber

Nim, ﬁﬂdm, Description
and Occupation of witness aml
liis signature,
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T AT
GOVERMMENT OF TRDLA
MMINISTRY OF CORPORATE AFFAIRS

(Mfice of the Registrar of Companies
Compuny Law Bhawin, EDC Complex Plot No, 2. Goa, God, India, 403000

Certificate of Incorporation purseant lo change of name
[Pursuant to e 29 of the Compwanies (incorpaoraiion) Rules, 2014)

Corporate [dentification Number (CIN): U74900GAZ014PTCDOT 400

I herehy certify that the name of the company has been changed from ISW TERMINAL (MORMUGAQ) PRIVATE
LIMITED 1o I5W MANGALORE CONTAINER TERMINAL PRIVATE LIMITED with effect from the date of this
certificate and that the company 15 Bmited by shares,

Company was ariginally incorporated with the name ISW TERMINAL (MORMUGAOQ) PRIVATE LIMITED.

Coven imder my hand at Goa this Twenty sixth day of September two thousand nineteen.

CERTIFIED TRUE COPY s admasTey P T
LF CORPORATE o Sl r s
Fo [5W Mangalare Ines T fiad T Lad, AFF k1es __='_'-.-_---_.-_:"J
g . KOVVURI SURY ANARAY ANA REDDY
Parfbons Qfmfﬂﬂ fautaa
it iy Registrar of Companies
Rl - Crova
Muailing Address as per record available in Registrar of Companies office:
JISW MANGALORE CONTAINER TERMINAL PRIVATE LIMITED
IST FLOOR, MORT USERS COMPLEX., MORMUGAC HARBOUR., MORMUGAD, South Goa, %'l #Pl
Goa, India, 503803

rig b



ﬁ _FEWMANGALORE CONTAINER TERMINAL PYT. LTD.

(Formerty krown as JE'H‘rmnmhh-rm.q::iP.t L)
Regd. Office: Port Users Complex. 1% Floar, Mormugas,
Harbour, Goa 4006803

Phons | DE32-263300, Fax - 0BA2-3523001

CIM: UTS00GEA014PTCOOT400

Wabsile: ywww fow in Email: infra mumnbaliisw.in

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD OF
MRECTORS OF JSW MANGALORE CONTAINER TERMINAL PRIVATE LIMITED HELD

ON SEPTEMBER 26, 2019 AT JSW CENTRE, BANDRA KURLA COM PLEX, BANDRA EAST,
MUMBAT 400051.

"RESOLVED THAT any Directors of the Company or Mr. Arun Maheshwari or My, Lalit Singhvi or
Mr. Devki Nandan (collectively known as "Authorised Signatories™) be and are hereby severally suthorized
on behalf of the Company, to sign and execute the Concession Agreement and all other deeds, undertakings
& docaments required thereto, with Mew Managalore Port Trust, (" Authority™) for Mechanization of Berth
Na. 14 for handling Containers and other Clean Cargo on Design, Build, Finance, Operate, and Transfer
(DBFOT) basis and to do all such acts, deeds and things as are necessary or required in connection with or
incidental thereto.

RESOLVED FURTHER THAT if required, any of the Authorised Signmories are further authorised to
delegsic the aforesaid powers to any other officials / Authorised Representative of the Company, through
Letter of Authority / Power of Attorney duly authenticated by the said Authorised Signatories.

RESOVED FURTHER THAT the certified true copy of the aforesaid resolution under the signature of
any one of the Dhrectors be forwarded to such persons or authorities as may be required.”

CERTIFIED TRUE COPY
For JSW Managalore Contalner Terminal Pyt Lid

Radfores” Rasjn futr
Rashmi Ranjan Patra
Direcior

o 3 B



ﬁ FEWMANGALORE CONTAINER TERMINAL PV, LTD,

(fammsely known as JSW Termingd (Mamrugan) Py, Lig.)

Phona ; OBI2-252M00, Fay O832-252500
Cine urqmuwnmm

Wehisha: wwew s in Emall i murmbalfiisw

Ta,
The Chief Engineer (Civil)
New Mangalore Pory Trust, Panambwr, Mangalore - 575010

Sub : Directorship and shareholding details

List of Directors as on September 27, 2019

"Sr. No Name of Director DIN Address i
1 Mr. Rashmi Ranjan 03014938 | 206, Ind Floor, Adumis Raheja Acropolis I
Frtra Deonar Mumbai H0RE
2. Mr. Ritesh Udeshi 06793079 [ Flat No. 407, A Building, C-Wing, Parel
Shopping Centre, Chandavarkar Road, Borivali
West Mumbai 400092

List of Sharcholders as on September 27, 2019

Sr.No | Name of Shareholder Number of shares | Percentage of Shareholding |
is JSW Infrastructure Limited 000 | 99,00%
(JSWIL)
3 I5W Shipyard Private Limited 100 1.00%,
(nominee of ISWIL)
| TOTAL 10,000 100.00%, |
CERTIFIED TRUE COPY

For JSW Managalore Container Terminal Pyvt. Lid

E
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VAS2018 Email

Email chiefengineer@nmpt.gov.in

NMPT - JSWIL - Signing of Concession Agreement

From : dilip shetty <dilip.shetty@jsw.in> Fri, Nov 15, 2019 12:51 PM
Subject : NMPT - JSWIL - Signing of Concession Agreement 21 attachment
To : Paritosh Bala <chiefengineer@nmpt.gov.in>,
Shashidhar Koppad
<shashidhar.koppad@nmpt.gov.inz, Vivek C.T
<vivek.ct@nmpt.gov.in>, Harinath AV o)
<harinath.av@nmpt.gov.in>, Sl :
nmptprojectscell@gmail.com Phost ank Viiwk CF
Cc : devki nandan <devki.nandan@jsw.in>, chandra 42 do rpeak aling wil
somani <chandra.somani@ijsw.in>, mahesh Deepraf
ramachandrappa <mahesh.ramachandrappa@jsw.in>
_ el
Dear Sir

With reference to your letter dated 08th Nov 2019. Please find our reply as
attached.

Will arrange to send the original copies to NMPT office.

Locking forward to hear from you In regards to signing of Concession
Agreement.

Thanks & Regards,
Dilip Shetty | AGM-Business Development | 1SW Infrastructure

JSW Centre, Bandra Kurla Complex, Bandra (East), Mumbal — 400051 | Maharashtra | India
M +91 E291024255 | D 22 4286 2137

W, jSW. N

F =

o
gL

Confidentiality Motice

The Information contained in this electronic message and any attachments to this message are intended for
the exclusive use of the addressee(s) and may contain confidential ar privileged information, If you are not
the intended recipient, please notify the sender at JSW or System Manager { admin@jsw.in ) immediately
and destroy all copies of this message and any attachments, Redpients must chedk this email and its
attachments for the presence of viruses before downloading them, ISW Group accepts no liability for amy
damage caused by any virus transmitted by this email.

= NMPT - JSWIL 151119 Signing of Concession Agreement.pdf
375 KB

higpscliamail gov infhiprintmes sags Td= 12 198 = AsaHolkaladaim=1 vl 153



JFSW Infrastructure Limited

Date! | 1h Movembey, 2019 qu.ﬁﬁin.:;:.ﬁwmm,
AndA
1o Eiandra [Enst), Mumibe - 430 051
: . CIK - UAB00MHEO0RRLC 161268
The Chief Englnesr | Civil) o 61 27 4288 1000
Maw Mangalons Port Trost Fax +61 22 4286 3000
Fonombur, Mangolore - 575010 Wisbaka - e jmwin

Sub: Mechanizofion of Barth Mo, 14 fer Hardlling Containers and oither Cango on DBFOT BASIS of
Mew Mangadore Port Trust ["NMPT| = Reg

Ref: Your letter ref no. 26/ VAIRFP-SFC-DTASE. 1 4fCE(C) /201 9-20/T5 doted 8,11.2019

Dear Sir,
With reference to above mentioned letter, wi hierelby confirrn as followings:

Il A Confiimation in Original that
(&l 1t shaill at al fimes comply with the provigons of Aricla | |.2in respect of shareholding in
the Concesslongire,
B} # has the financial standing and resources to fund/ rose Frances for underiaking and
implemeaniing the project in accordance with the Agreement,
Reply: We hereby confirm and would ke 1o mention that we will be abide by tha
Concesion Agroemeanl,

21 In your leMer dtd. 27.09.2019, you have neliher confirmed thal the SPY is duly orgonsed and
ovlicky existing under the lows of the jursdiction of is InCaneoration nor requested the
cuthodity to enter into this: Agreement with the Conceskondine argd has ogreed o and
Lncondifionally occeplead the terme and conditions set o in fhis ogreemen! which &
required as per Clawsa 3.1 o) {viil) [c) of GOA,

Reply: We hereby confirm the some. Further, Clouse 3, | (v} (c) 5 a Condilion Precedent
ONC we Wil comply the lerm within sfipuiated imeframe os per Concession Arresmand,

3} You are requested to fumish o legal opinion om your legal counsal with respact 1o the
uthority of the Concesslonaire 1o enler info his Agreement and the enforceablity here of
a5 par Clause 3, | {a)llx] of DA,

Reply: We haratwy confirn the same. Further, Claose 31 [a][ix] i & Condilion Frecedent ang
we Wil comply the term within stipulated fimeframe o8 per Concession Agreemant,

4] M5 J5W ks required to subenil indemrity fo be signed an Stamp Poper lor inclermnifying amy
fability thal is sulfered or accuned by NMPT fram accepling exisfing swbsidiory os 5PV
instead of fresh incorporation of the Sy |to be sulemifled in sharmp paper
Reply: Tha Indemnity i enclosed herswith [Annexure— Al,

al Mfs, 15W hos subsmitted It of shoreholdesrs However, bnd of shares Bsued o thase
sharehlder s not menlioned ie. whather Equity ar prelerance share, This i required 10 be
clorlied,
Reply: The SPV has issued Equity shares anty.

Trust the same is In crder and comply the requirermant.

Thanking v,
Yovure faithfuliy, ;
Far J5W cture Limited | »

Mamea: Devkl Mandan
Designadion: 5. Vice Prasidont- Businsss Devalopsnant and M s

bl Padol O F Sindal Group 415



UNDERTAKING

5*19

.”-I-: -5 r o

VY 977745

AU TR gt

110CT 2010
o st

ﬁ- 4 - 'FI"

".ler. FW Infrastnuciure Limited [CRN Mo, D£5200MH2004PLE 1461 248), hawving our regitered office af
:iw Canter, Bandra Kuda Complex, Mumbol 400051 1hrough our authoriied sigriafony

rDevkl Mandan |Authorised Signalory). do hareby uniderake as Tolaws -

| 1. That JSW Mangalore Container Terminal Frivate Limited, CIN na. U7 A900GA20 1 4PTECO0400,
i5 aur wholly subsidiary and soid subsldiary compaory will act os Spacial Pumioe Vehicle
[3FV] exclusively for the execulion of the Concession Agreement 1o be erterad infe with
Mew Mangolore Port Trust (“MMET | lar Mechanizotion of Barlh Mo 14 for Harndirg

I Containars and oiher Cargo on DEROT BASIS of Hew Mangalore Porl,

2. Thol J5W Infrastructure Limited, will Inclermnity MMPT from all the losses, dqrﬁc:-uas it carvy,
§ sutterad or accumed by MMPT ram accepfing existing subsidiary as SPV instecd of fresh

incarparation of the SPV.
F“uca; rumibal

fa: 13 Novarmbers, 2019
AW shiueture Limiled

l Wﬂ!"’l_.-——

ki Mainean
. Vice Frﬂsi_denl- Buskness Devalopment and MAA
1|.u1hnﬁse1:| Signicriony)

176




Nime of the project: Mechanization of Berth No. 14 for Handling Containers and other Cargo
on DBFOT BASIS st New Mangalore Port Trust.

Mechani
BASIS at

ew Mun Part Trust,

A. The meeting of Committee was held on 27.11.2019 in the chamber of Chief Engineer
(Civil) to finalize the Concession Agreement at New Mangalore Port for “Mechanization
of Berth No. 14 for Handling Containers and other Cargo on DBFOT BASIS at New
Mangalore Port Trust™ and consider the observation rajsed by ISW Infrastructure Private
Limited.

B. Following members were present during the meeting ;

Ms, JSW ' M/s. Gianendar & | NMPT
Concessionaire Associates, Concessioning Authority
Financial Consultant &

Transaction Advisor

Shri C. P, Somani | |[Smt  Manju Agrawal Shri Paritosh Bala, CE. ()
tAGM- BN {(Partner) " .
Shri Harinath A. V, Dy,C.E.(C)

shri Dilip  Sheny | _ )
{AGM- BD) Shri Prodeep Kumar Kar, FA&CAQ
(1'C)

. Shri Shashikanth P Kodi, EE (MW)

Al present were Shri. Satish Honnakatte, CME, Shri ¥, R. Belegal T Eﬁl:i?s‘arhish Kimar,
Sr. DTM, Shil Deepraj S Ambat, DM (Corp,Legal) and Shri Vivek C.T, AE. (C),

Committoe mainly discussed the points raised by JSW and deliberated on issues in the light of
Pre Bid Queries raised |, written replies to the pre bid querics , TAMP refevant notifications |
replies 1o the queries on pre RFP stage , Model Concession Apreement, Draft Concession
Agreement and the 4 nod of  Corrigendum issupd,
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D. WVerification of Financial Stalements of “SPV™ for the Financial Year 2013-19, following was
discussed in the meeting:

{i} Update Balance Sheet as onthe date of signing of Concession Agresment to be submitted
by the Bidder.

(n} In respect of Liability to related partics (Rs. 13.72 lakhs) and loss appearing on the
Balance Sheet upto 31.03.2019, the Bidder has w give an undertaking before signing of
Coneession Agreement for clearing liability to related parties and wiping of the losses.

E. During the meeting ISW Infrastructure Private Limited provided mail dated 20.11.2019
regarding Article 9.1 and Appendix 13 of DCA. As per Appendix 13 {A), “License Fee on lease
land rate shall prescribe applicable with effect from 20.02.2017 till 19.02.2022 and will be
reviewed/revised afier five years™. As per the mail from JSW Infrastructure Private Limited 2
committee headed by Special Secretary and Financial Advisor, Ministry of Shipping has taken
view that the upfront tariff for a PPP projects 1s fixed based on then prevailing SoR with annual
escalations and perjodic revision is not considered. Accordingly the Port Trust may not send the
proposal for revision of SoR for such land 1o TAMP in the cases where such revision will affect/
affects the viability of the project as envisaged in the Project Repor.

The above matter was discussed in the mesting and it was decided 1o retain Appendix 13 (A) (i)
as it i3 without any change in DCA. However the same may be reviewed afier signing of
Concession Agreement as and when notification is issued by Ministry of Shipping.

NMPT

Cane Anthority

Shri Bala, C.E. {C)

Shri Pradeep Kumar Kar, FARCAD (i'C)

M/s, Gianendar & Associat
- / % ndar i _

arinath A. V. D}'.C.E.{C}. Financial Consultant & Transaction Ad -'Ellf
I ; ] II --_-I

Sr. DTM. Shri Shashikanth P Kodi, EE (MW, Shri Deepraj § Ambat, DM (Corp,Legal) and Shn
Vivek C.T, AE. (Ch

16| Page
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NEW MANGALORE PORT TRUST SAGAR MALA
Gowt. of India (Ministry of Ehippfﬂgj FORT b Eil P ABLPERITY

molac TOHE Panambur | Bherivie: e Mangalore - 575011,

No. 35;’lﬂ-fH.FF-SFC-DGAIB.l#fEE{ﬂUJﬂIEITEBITE Date: 22/01/2020

To,

M/s. JSW Infrastructure Limited,
JSW Center, Bandra Kurla Complex,
Bandra (East), Mumbai-40005]

devia nandanuisw.in

FAX: 022 4286 3000

(Kind Attention : Shri.

Devia Nandan, Sr. Vice president (Business
Development)

3ir,

Sub: Mechanization of Berth No. 14 for Handling Containers
and other Cargo on DBFOT Basis at New Mangalore Por
Trust - Signing of Concessian Agreement - Reg,

oy

In connection with the subject work, the date of signing  the

Concession Agreement has been fixed on 27.01.2020. You are requested to
send your authorzed signatory to sign the agreement as per schedule.

Thanking you

Yours faithfully,
RV " I oy
ot T o Vi L s
zl.D (Paitosh Bala)
N ab 4 Chiefl Engineer (Civil)
&E’*\ Qu‘fﬂ
1“.,_\.-?

CEsmsd ©ossbel ¢ 1834 —2407340 WIE | wEeEg OHZ2 - Z4A0LTA49 Phorne : Offics - 2407341 {18 Linasg)
me ME24- 1404300 W (0824 - 2408390 Far | GEZ4-24083%

e Ri bt

= [



TEINA0G Email

Email chiefengineer@nmpt.gov.in

Fwd: JSWIL - NMPT - Signing of Concession Agreement Berth No 14

From : Paritosh Bala <chiefengineer@nmpt.gov.in> Fri, Dec 27, 2019 10:26 AM
Subject : Fwd: JSWIL - NMPT - Signing of Concession Agreement ##5 attachments
Berth No 14

To : Shashidhar Koppad <shashidhar.koppad@nmpt.qov.inz,
Vivek C.T <vivek.ct@nmpt.gov.in>

PFA for early action.

CE(C)

From: "dilip shetly" <dilip_shetty@jsw.in=>

To: "Paritosh Bala™ <chiefengineer@nmpt.gov.in>

Cc: "devki nandan® <devki.nandan@jsw.in>, "chandra somani” <chandra.somani@jsw.in>
Sent: Thursday, December 26, 2019 7:13:48 PM

Subject: JSWIL - NMPT - Signing of Concession Agresment Berih No 14

Dear Sir

With reference to your email for signing of concession agreement. We have below
observations and changes required to be incorporated
in the Concession Agreement to be signed.

1) Article 1.1 Definitions Applicant JSW Infrastructure Private Limited to be
replaced by 1SW Infrastructure Limited.

2) Article 1.1 Definitions "Management Contractor” The space left blank to
mention 1SW Infrastructure Limited.

Further as per Minutes of Meeting dated 27th November 2019, we hereby
undertake that we will infuse requisite equity in the SPV to

pay off the related party liability and make SPV as Net Worth positive, Attached
undertaking copy for your reference.

We are ready for signing of Concession Agreement preferably on 3rd January,
2020 or any suitable date. Please confirm.

Thanks & Regards,
Dilip Shetty | AGM-Business Development | 15W Infrastructurs

Y5W Centre, Bandra Kurla Complex, Bandra (East), Mumbal - 400051 | Maharashira | India
M +91 8291024255 | D 22 4286 2137

WA, [SW. 1N

-----——- Forwarded message -——-—
From: Paritosh Bala <chiefenoineser@nmot.onv in>



ﬁ A’.'ﬁ‘-l/ Infrastructure Limited

Rmgd, Office - J5W Cenbe,
Banda Eurta Corrighe,
Bandra |Easf], Mumbed - a00.081

CIH LIASF0IMHE00SRLC 161 260
Prone  +B1 22 4206 1000

Fax +11 22 4285 3000

Winbsils | wew Ewin

Date: 26" December, 2019

To,

Chief Engineer (Civil),

New Mangalore Port Trust,
Panambur, Mangalare- 575010

Sub: 1) Mechanization of Berth No. 14 for handling Contalners and other cargo on DEFOT
basis at New Mangalore Part Trust (NMPT)- Signing of Concession Agreement.

2) Undertaking for infusion of Equity to make SPV as Net Worth positive and pay off the
Related party liability.

Ref: Minutes of Meeting dated 27" November, 2019

Dear Sir,

This is with reference te discussion had during the meeting held on 27 Nevember, 2019
and its Minutes of Meeting, one of the discussion point was that a Related party liability of
Rs. 13.72 Lacs is appearing in the financial statement of SPV as of 21# March, 2019 and Met
worth was negative. We would like to mention that we have already initlated process to
increase the Authorised Share Capital of SPV from Re. 1 Lakh to R, 10 Crore and submitted
the requisite form to ROC (Form attached herewith- Annexure A),

We further undertake that we will infuse redquistte equity in the SPV within 30 days from the
date of this letter to pay off the Related party liability and make SPV as Net Worth positive.

Considering above, we request vou to consider this condition as "Complied” and process for
signing of Concession Agreement preterably on 3™ January, 2020 or any suitable date.

Thanking you,
Yours Faithfully,

For [SW Infrastructure Limited,

'f. Name: Devki Nandan :
“ L]

=
E’,ﬂ‘ Designation: Sr. Vice President- Business Development and M&A
© B el

Encl: Annexure- A

éf«"ﬂﬂl
-/

RABAL Partal 0. B Sircsl Group




Motice to Registrar of any alteration
of share capital

FORM NO. SH-7
| [Pursuam to saction G4¢1) of tha
Companias Act, 2043 and pursuant 1o

| rute 63 of the Crempanies Rues, 2014]

Form language & English (" Hindi
Refer the instruction kit for filing the form

1.{a)* Comarate identity number (CIN] af the company [ oo~ e s | “
(b} Giobel location numéier (GLN] of comgany |

2.{a) Movre af the company [JEW MANGALDRE CONTAINER TCRMIBAL PRIVATE LIMITED

{ &) Address of thi
regesterad office
of the compeny

e} " amall lel of fa company |insre mymbasgisw.in
1. "Punpose of tha form
& Inerease noshang capilal independentiy by company ~  Increase innombear of mambers

¢ Increaca inshane capilal wilk Cenbal Governmen oddier (T Consaldalion ar division obe.
" Redemplion of mdeamable proference shares

4. In accordance with section 61(1) of the Companies Act, 2013, that by @) Ordinary (7 Special resolution &
ther masating ol the membors of the company held on Fﬂ;{;ﬁa{; —I (DoAY )

(@Xi) The authorsed shane capial of The ocxmoany has been increased from

Renised finRs) | 100,000,000]

Differoncs {addiion) (imFRa.) E : _EQTBEETIITH}'
6. Tha adddicnal capilal {lakang inke consideration the addifion atiowe) is divided as follows
{a) Numbar of squity shares 0,000,000 Total mount of equily shares fin Rs.)|  gg,000,000.00]
(&) Mumber of preference shares [ g Totel amoant of prederence stares. | ]
Total addiion (nfs) [ 93,900,000.00) fir RE.)

Thee conditions (e.g. voling rights, dhndend rights, wandng-up rights, ale,) submct 1o which rew shanes hava besn
tssued, Bre &5 fallows

Ranks pan passu with existing shaes - ‘

Paye 1ol §
296




3. Fevised capia structure afar faking into consderation the chanpes vida paints 8, 5, § and & aboe

{@) Authorised capital of he company i Bed Ly o, 06 000,00
Brask up of Autonsed capital -

Number of equly shares yomoqpoo | Vi amount of equity stares 00 BS) |y 00,000.00
Mominal amodnt per equily snare |,
Mumbsar of preference shares o ] Tois! smount of preferoncn :F:a} 000
Mdminal amaurt per prefersnce |y
share
Mumber of unclassified Shares Tatal amound of unclass®od shares '
{inFs.|
(b} I=sued capkal of fhe company {in Rs.) |1m,m_1;|u
Break up of ksued capdal
Mumtar of oquity shoves |-“u].|;|.|]. | Tolal amourd of equily shames {in =) 100000 6
{in Rs.}
Maminal smewint per equty share o
Mumbser of prefarence ghares — Toda! ol of prabehence §hares
horniced amnund per preferenos
shara

Page i of &

251



(e} Subscribad capilal of the company

Brirak up of Subscribed capal
Muimde of =quity shores
Moiminal smount per equety shara
Mumber of preferance shares

Maminal amouni per prederano
share

{d} Pasd up capital of tha comparry
Bresk up of Peid up capital
MNumber of eguity shares
Momiral amount por equity shars
Humber of preference sheras

Mominal emoent par prefarence
ghare

{lﬁ HE ?11mrmm

10
Tonsl amourt of proference sheres
{nRs )
(in s }1.00,000

Total amouni of preferonce aheres
. {in B )

107 Whinlher aricles of Besociation have boen altessd () Yes (& ho
11 Particulers of payment of stamp duty [Refer instruction kit for details before filling the partbeulars]

(@) Saate or Unlan lermlory i respect of which slamp

dify is padd or Io ba paid

Goa Ireld

by Mdemmmmm1mﬁMWIMMm@ Yes' () Mo (7)Mot applicable

i} Dtails of stomp duty 8 be paid
Aerount of stamp duty 1o e paid

(i} Provide defads of slamp duly siresdy posd

{in fg.) lmn.ﬂﬂﬂ I

Type aof documsm/Particulars

Form SH-T

Terlal isrount of stamps or stamp papee

{in Rs_)

]

Pasalolh
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12 In coae masimurn slamg duly payebie has aloady boen paid, provide details of formis) fited eanier (SRN or
racalpt rumber, form numiser, dabe of fillng, amount of stamp duty peid)

Allschments Lisi of shachmenis

11} Capyof the resolution for alleration of capital; _
i EGM Rizs_inc in Auth Cag
(5) Aderad memorandum of assodation, - 7 o

(8] Dolignal alachments if arry “

[Declaration

" |Ritesh Udeshi |2

af e compeny deckare that ail e
requirements of the Companies Act. 2013 and the nukes made theneunder have bean compiled with.| am suhonzed

by tha banrd of direciors ko give this deciaration sad o eign and submit this Ferm i |8 further daclared and
verlfied hal

1 Whatever & statad in this form and m the attachmens nerelo s inie comect and compiels and mo iromation
mabarial to the subject malter of this lorm has been suppressed or conceslad and is as por the ohgnal recarts
meintained by the promealess sobsaibing in fhe Memorndum of Association and Aticles of Associabon.

7 Aithe requined atlactements have been oomplethy, comactly and legibly atinched to thia form.

1 |further deciare that (he company has paid comect stamp Guly 88 par sppliicabie Stamp Act

To be digitally signed by
‘Desgration  Dimctor | ﬁi—"né_ |

* Direchor Ideniilication numbar of e dngcor of
DM o PAN of the manager o CED or CFO; o |I:|5TD:H:ITE
Mambership mamber of the company socradany

Page 4 of §
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Cerdificate by practicing professional

P is hésely cerdfied that | hewve verified the above particulers (incuding atlschment{z]) from fhe recoeds | dectars
1net | ferve been duly engaged Tor e purpose of cedtification al this form. & if Fumeby certifisd ihai | have gone
1reowgh thn provisions of the Companies Acl, 2093 and rules iherpunder for the suibgect matter of this form and
matiars incidentsl herelo and | have verified e sbove particuars {inchading attachmani(s |} from the orginal!
carified mecords makitaisad bry the: Companylapplicant which e subjoct maltes of this form and faund them o be
g, carect and complabe and no informaton matenal io this Tt has bion swppressed, | funhs cerlify that

i Miﬂmmmwmmmmmwwemlmmmﬁhuﬂﬂnpmyw
mailainad &s per tha relevani provisions of the Companies A, 2013 and were found to be in crder
ii MHWMmmMﬂbﬂnmmmﬂmemm

“To be diglially signod by |

() Charterod accountant (in whoie-lime practce) ar {2 Cost aseouniant {in whole-tme practica) o
(w) Company secretary {in whola-tima pracsce)

Wihalhes associate or felow (&) Assocdate {3 Follow
Wembership numbor or Cerificate of practice rurmber

Cariifissla of prackos number

[a3sz |
(1498 |

Mole: Atlention is drawn to the provielons of section 448 and §48 of the Companbes Act, 2013 which
provide for punishment for false statement and punishmert for falas evidanco rospectively,

wform Sanvios recuesd mmbor [ SRK)

Fior office s only:

Thig eefoem is hareby rogisterad

Digitad signature of the authorizing officer | ' _

Crfie of signing

Pags Hal §
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. ;Zr AT MANGALORE CONTAINER TERMINAL PVT. LTO.
_A‘!:i#ugf Jerriey hnoem aa 450 Temmirad (Mormogao) Fail Lia)
Ragd. Difice Porl Usen Comples, 19 Flsin, Bomeagaes
Harbowr. Goa 40058075
Prcme | O5E2-352300. Fax - 0832-2523001
Gl Ui D 4P TG00 a0
Wb b s Ermall: iy mwsinbe S

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE EXTRA ORDINARY
GENERAL MEETING OF SHAREHOLDERS OF J5W MANGALORE CONTAINER
TERMINAL PRIVATE LIMITED HELD ON NOVEMBER 25, 2019 AT JSW CENTRE, BANDRA
KURLA COMPLEX, BANDRA EAST, MUMBAT 400051,

“RESOLVED THAT in accordance with the provision of section 13, 61 and all other applicable
peovizions, iF any. of the Companics Aci, 2013 (including any statutory modification(s) or re-caactinenis
thereod, for the time being in force ), the existing Authorised Share Capital of the Company i Rs
1,000,104 { Rupees e Lakh Only) divided into 10,000 {Ten Thousand Cnly) Equity Shares of Bs 10 each,
be increased to Re 10,00,00,000 (Rupees Ten Crores Only) divided inte 1,00,00,000 (One Crore Only)
Equity Shares of Rs 10 cach and that Clause ¥ ol the Memorandum of Associaion of the Company relating

1o the share capital be and iz hereby aliered by deletmg the same and substinuting in its place the following
a5 new Clause V©

“The Awthorizsed Share Capetal of the Comperny is Ry 10,00.00,000 (Rupeer Tew Crore Qi) divided into
1.00,00.000 (e Crove Only) Eguity Sharex aff Re 10 each’

CERTIFIED TRUE COPY
rqsl.lsw Mangalore Contalner Terminal Private Limited

g —

Ritesh Udleshi (DIN: 06793079)

Director

Address: C/407 Patel Shopgaing Centre Bldp, Chandavarkar Road,
Above Rijmahal hotel, Borivali West, Mumbai - 400092
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j““jaw /= 4 MANGALORE GONTAINER TERMINAL PVT LTD
v, ormay bee o ST Tasrmin [ty Pt LWl
Regd, Office: Port Users Comiplax, 1% Foe, Moimagad
Hartmw, C3oa 403807
Phane - 0iad-252300, Faa - Q832523001
b U FARO0G AT AP T CONTAND *
Wiehalhe; e i E Ml st Sqiilis EEy

EXPLANATORY STATEMENT (PURSUANT TO SECTION 102{1) OF THE COMPANIES
ACT, 2013}

Members are aware thal the Company is presently in the process of developmen, operde, landie and
aintenance of Containes Terminal 41 Berth Mo, 14 an Design, Build, Finance, Operite, and Transler
(DBFOT) basts under Public Private Partnership Model [TTT) for hardling containers and other cleai carpe

ol Wew Manpgalore Port. In view of the requirciments (o meet the Project cost and Warking Capilal, it is
proposed 10 raise the desired resources through the issue of Equity Shares.

The Company's present Equity Shares i3 s 1,00,000 [Rupees One Lakh Cnly) divided mie 10,000 (Ten
Thousand Cmly) Equity Shares of Hs 10 each and thus is required 1o maige further oquily capital for
facilitating the implementation of the abeve said project. In order 1o enable the Company (0 ssue equily
shares for financing the above said project it is necessary 1o cnhance the existing autharized cupial of the
Company from Rs 1,000 to s L 060,00, 000 by creation of additiooal 99,90,000 (Minety Mine Lakh
Nincty Thousand Only) shares of Rs 10 each aggregating 1o Bs 9,99 (30,000 { Nine Crore Nincty Nine Lakhs
Oy}

For increasing the sithonged share capital as aforesaid and making Lhe necessary amcndments therso in
Ui Capital Classe of the Memerandum of Association of the Company, the Comgany it regidred 10 obtan

the approval of its shareholders by wiy of Oudinary Resolution under Section 13 and &1 of the Comgami=
Aot 2073,

None of dhe Direclors™anagersfey Managenal Persoonel or  relitives ol any of  the
DirectorsfanagersKey Managenal Personnel of your Company are in any way concerned or inberesied
in the resolution Se out in the notice

The Directors recommménd e reselution for your appeoval.

Certified True Copy
SW Mangalore Container Terminal Private Limited.

Rites (DIN: 06793079)

Dhirector

Address: C407 Patel Shopping Cenire Bldg, Chandavarkar Road,
Abave Rajmakal hotel, Berivali West, Mumbai - 400092
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