ARTICLE-8
TARIFF
8.1. Applicable Tariff Guidelines

Applicable Tariff Cinidelines means the guidelines for determination of tariff for
projects at Major Ports in vogue on the date the Concesssan Agreement is signed,
However, in the event the said tariff guidelines are either amenced, revised or
replaced by a fresh set of tanff guidelines is notified at any time during the
Concession Period, such amended, revised or fresh set of tanff guidelines, as the case
may be, shall be the Applicable Tarff Guidelines, provided the Concessionaire
EXCICises an option to recover Tandl under such amended, revised or fresh set of taniff
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. Levy and Recovery of the Tarifl

The Concessioniire shall be entitled to recover Tarifl from the users of the Project
Faalities and Services as per the Tarill Notification, an extract of which {s set out o
Appendix 12, The Tariffs shall be revised in the manner set out in the Applicable
Tarifl Guidehnes and duly notified by the TAMP under Sections 48, 49 and 50 of the
MPT Act or such ather competent authority under the Applicable Laws. The Tarifl
Notification prescribes the maxmmum Tarifl thal can be levied by the Concessionaire
and the Concessionmre 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 Tariff and sther
receipts i relation to the Project Facilities and Services in the Escrow Account and
shall not make any such deposits to any other account either of the Concessionaire or
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 Authority, on
behall of the Concessioning Authority and remit the same to the Concessioning
Authority, Prowided, the Concessionaire shall be duly authorized by the
Concessioning Authority or such other authority as may be competent in this regard,
for the purpese of such collection.




ARTICLE-9
PAYMENTS TO THE CONCESSIONING AUTHORITY
9.1. License Fee

a) The Concessionaire shall, as consideration for the uss. in s caparity as a hare
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, (0 sguare
metres, as mentioned in Appendix 2.

HB= License Fee per square metre per year, derived with 2% annual inerement
feompounded) corresponding to the Base Licence Fee of Rs.24.83 PET SOUArs
metre per month as on the base date of 20th February 2017, Far avordance of
doubi, B shall be equal to R8.25.833 per square metre per month for unpaved
arca antl Rs.47.8329 per square metre per month for paved area for the period
between 20th February 2019 ta 19th February 20020

Provided further, thal & surcharge of 10% shall be applicable for the custom notified
areas, 1n addilion to the amount determined herein.

Such amount shall be paid by the Concessiomaire to the Concessioning Authority
latest by 15th April of the respective year for 12 months period in advance, The first of
such pavment is to be made within |5 days from the Date of Award of Concesaion

(k) Any delay 1n pavment of the amount in the preceding clause (a) shall entadl
payment of interest @ 10 years GSec plus 6% (Six Percent) per annum on the
amount cutstanding.

9.2. Payments of Royalty

fal 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 cargo shall be calculated based on the
proportionate royalty quoted for Contaiter Cargo against the average SoR for
Container Cargo as per the following Formulae:-
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4 = Eoyalty for other Cargo

DRC = Rate quated per TEL for Container
S = Average Upfront SoR Rate for Other Cargo
A - Average upiront SoR for Contamer Cargo i.e., Rs.2,250 37, being

simple average of upfront SoR for Laden, Empty Containers for
both Foreign and Coastal Cargo (3125.61 + 2500 42 + 1875.31
v [S0024) / 3

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

(e} Rovalty for each Month shall be paid on or before the seventh EBay of the
immediately succeeding Month.

[d] The payment of Royalty shall commence from the Month in which the
Concessitnaire commences ta provide any Project Facilities and Services, and
shall be irreapective of Date of Commercial Operation,

feh Royalty amounts remaming unpad on respective due dates would carry
interest (@ 10 year GSec plus 6% {Six percent| per annum from the due date il
the date of payvment or realization thereol

i1 The above payment should be made along with applicable GST and all sther
taxes on Rovalty,

9.3. Additional Utilities or Services

The Concessionaire shall alse pay rent or other charges for any additional land (other
than the Project Site /Project Assets) or additional utilities oF services, made avalable
by the Conceasioning Authority to the Concessionaire in accordance with Article 7.1
(ili} the terms, conditions and covenants including on payment of rates specified by
the Concessioning Authority, Such rates shall be equal to 1.20 times the Sesle of
Hates, The charges in case of additional land will be 1.20 times of scale of rates a5
applicable at the time of giving additional land where the fees is paid on hall year /
vearly basis, it may also contdin an escalation Clause as in bidding documents but
periodic review of SOR, if eny will not be applicable the present rates apphcahle 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 mamntain all
documents and supporting evidences for its financial statéments including
agreements and documents with respect to all capital and debt raised by the
Concessionaire, capital and reveniue expenses towards the Project, ship/vessel fuser
wise information, and, as relevant, the details of cargo handled by category, tariffs
charged and the amount of rates received. The Concessionaire shall subriit to the
Concessioning  Authority a financial statement including qu tity (MT) of

cargn/TEUs handled for every 6 [six) monthly period ending 30 S
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March every year, duly certified by lts Statutory Auditors. The certificate must be
hrmished within 30 [thirty] Dayvs of the end of each such period.

The Concessioning Authority shall, at its own cost, have the oplion (o appoint
another firm of chartered accountants duly licensed to practice in India ithe
“Additional Auditor"] to conduct r spedial audit of the quantity (MT) of cargs /TEUs
handled and the financial statements, documents and supporting evidences thercto
as may be mandated by the Concessioning Autharity and report Lo the Concessioming
Authonty such information as may be desired by the Concessioning Authority for any
peniod and the quantity (MT) of cargn, TEUs handled{"Special Andit™).

In the event that the quantity (MT) of cargo/TEUs handled reported by the Additionsl
Auditor is higher than that reported by the Statutory Auditor, the auditors shall meet
to resolve such differences and if they are unable to resolve the same the
Concessiomaire Shall pay Royally on the quantty (MT) of cargo/TEUs handled
reported by the Additional Auditor, The Concessionaire shall also pay interesat ip 10
year GSec plus 6% (Six percent) on the difference betweén the Rovalty paid by the
Concessionaire based on the quantty (MT) af carga/TELs handled reported by the
Statutory Auditor and that payable by the Concessionaire based on the quantity {MT)
ol cargo/TEUs handied reported by the Additional Auditor for the intervening period
betweert the payment of the Royaliies as above. Further the Concessionaire shall
reimmburse all costs, charges and expenses related to the Special Audic Without
prejudice to the aforesaid, if the difference between the quantity MT) of carge/TEUs
handled reported by the Additonal Auditor and thai reported by the Statutory
Auditor s highet than 5% (five percent), the Concessioning Authoti ty shall at its sole
distcretion have the right to require & Special Audit for the entire outstanding tenure
of the Concession,

9.5. Escrow Account

faa) Senior Lender Withdrawsals and appropriations during the Concession Period,
al any relevant time, from the Escrow Account shall be in the following order of
prlur]:t_'_,-':

ii) for all taxes due and payable by the Concessionaire:

] towards payment of License Fee:

fiuj  all construction/implementation expenses relating o the Project/Project
Facibties and Services, subject to limits if any set out under the Financing
Droctinrerts;

(v} all expenses relating to opératicns and management of the Project/Project
Facilities and Services, subject to Imits if any set out under the Financing

Documents;

wards its debt service obligations under the Financing
h.“FI..f#*
: A




fvi}  towards payment of Rovalty and other sums payable to the Concessioning
Authority and liguidated damages, if any;

(vm)  towards any reserve requirements in nccordance with the Finanang
Doouments;

and the Concessionaire shall be at liherty to withdraw any sums sutstanding m the
Esctow Account after all the aforessid pavments due in any Quarter have beers made
end/or adequate reserves have been created o respect thereof for that Juarier,
Provided, upon issuance of Termination Notice and/or suspension of the
Concessionaire in accordance with the provisions of this Agreement, withdrawal from
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 approptiated in the
following order of prisrity:

i) towards taxes and statutory dues pavable by the Concessionaire:

{it) compensation to Senior Lenders in terms of the Financing Documents towards
ri':sc‘hﬂ:ge of the Concessionaire's lianhility under such Financing Doouments:

() all amounts due to the Cuncessioning Authority and amounts payable towards
transfer of the Project Facilines and Services by the Concessionaire in accordanoe
with this Agreement:

and the Concessionaire shall be ar liberty to withdraw any sums outstandmng 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 satisfaction of the
Senior Lenders and the Concessioning Authority.

() The Provision of this Article 9.5 and the provisions of the Escrow Apreement
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
f=) Land and Water Area

The ownership of the Project Site and Port's Assets shall alwavs remain vested with
the Concessioning Authority, The tights of the Concessionaire in the Project Site and
Ports Assets shall only be that of a bare licenses of such assets and the
Concessionaire shall neither assign, transfer, sublet, cremte any charge ar
Encumbrance, nor shall the Concessicnaire create or permit creation of any third
party rights whatsoever, on whole or any part of the Port's Assets or Project Site,
Further, any such rights of the Concessionaire shall alwiys be subject 1o existing
rightz of way. It {2 expressly agreed that the Concessionaire’s rights in the Froject Site
andfor the Port's Assets shall cease without the need for any action to be taken by
the Concessioning Authority upon the termindtion of this Agreement for ANy Teason
whatsoever,

b) Assets created or provided by the Concessionaire

The owmership of all infrastructure assets, buldings, structures; berths, wharfs.
eqpupment and other immovable and movable agsets constructed, installed, lncated,
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 Agreement or transfer to
the Concessioning Authority on Termination in accordance with this Agreement, be
with the Concessionaire, However, such ownership of buildings etc. erécted by the
LConcessionaire at the Project Site shall not be constraed as and shall not confer any
rights in the Project Site or other Port's Asgets upon the Concessionaire, save as thai
of a bare licensee as provided for in this Apreement.

10.2. Permitted Charge on Assets

The Concessionaire shall be entitled to credte 4 charge on its rights, title and interest
m the assets referred 1o in Articke 10 lib in favour of Senior Lenders for securing the
Financial Assistance provided or agreed 1o be provided by them under the Financin £
Documents. Provided, any such charge shall not be effective before Financial Close
and shall not continue for a period excreding the Concession Period.

Provided further, that such charge shall not be for the Project Site not encumber the
Project Site and/or the Port’s Assets.

Frovided further, in the event of Termination of this Agreement, the said charge shall
stand extinguished upon pavment af compensation by the Concessioning Authority
o the Senior Lenders, to the éxteni they are entitled to receive the same in
accordance with the provisions of this Agreement.
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ARTICLE-11
SHAREHOLDING
11.1. Ownership Structure

The Applicant has caused the Concessionaire to be incerporated as & special purpose
company o 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
mantain Management Control &t least tntil expiry of the two (2) years 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% (flty one percent) of its issued and paid up equity and that no
member of Consortium whose technical and financial capacity was-evaluated for the
purpeses of Pre-qualifications in tesponse to Request for Qualification shall hiold |ess
than 26% {Twenty Six Poreonl) of such equity until expery of two {2} years after Date of
Comunercial Operationis Phase | At any ume, after expiry of the aforesaid
shareholding period, Selected Bidder can approach Authority for approval Prapsg
anew entity/ consortium. Autharity may &t its sole discretion cor steler and approve it
sibject to the entity | consortium meeting the eligibility eriteria as prescribed in Bid
Document for the Project; and

(b} M/5[#] [*Lead Member) Not Applicable,

Any Transfer of shareholding in the Concessinnaire and/or direct or indirect chanpe
in the Management Control of the Concessionaire, including by way of a
restructunng or amalgamation, shall only be with the prior writlen approval of the
Concessioning Authority which consent shall not be withheld except {i) for reasons of
national security; ar (i) [if the Person proposed for assuming such Management
Control would by virtue of the restrictions imposed under the Apphcable Law or the
conditions: of bidding fincluding restrictions to avoid anti-competitive  and
monopolistic practice) and/or public pelicy be disqualified from undertaling the
Pruject.

Provided, nithing contained in this Article shall preclude or prevem pledge of shares
n the Concessionaire in favour of Senior Lenders as security for the Financial
Assistance subject to the enforcement and consequent Transfer thereof atily with the
prior written consent of the Concessioning Authority as stated hereinbefore and in
accardance 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 rosponsibilitics of the
Applicant/Consortinm.

In particular, the articles of asssciation and the memorandum of association of the
Concessionatre shall be amended within 3 {three] months of the Date of Awartl 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 stipilated in this
Agreement. The Concessionaire shall submit the amended articles of assodation arrd
the memorandum of association to the Concessioning Authority as soon as may be
reasonably possihie,

Any subsequent change in the articles of association or the memurandum  of
association which alter the provisions recuired by this Artiele shall require the pricr
approval of the Concessioning Authority and the articles of association and
memorandum - of assocation of the Concessionaire shall include a specific provision
to this effect,
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