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CONCESSION AGREEMENT

THIS CONCESSION AGREEMENT (“Agreement’) is entered into at Mumbai on this 8 day of
Janvary, 2018

BY AND BETWEEN:

CITY AND INDUSTRIAL DEVELOPMENT CORPORATION OF MAHARASHTRA
LIMITED, a company incorporated under the Companies Act, 1956, having corporate identification
number U99999MH1970SGC014574 and its registered office at Nirmal, 2™ Fioor, Nariman Point,
Mumbai — 400 021, Maharashtra, represented by its Vice Chairman & Managing Director (hereinafter
referred to as the “Authority”, which expression shall, unless repugnant to the context or meaning
thereof, include its successors and assigns);

AND

NAVI MUMBAX INTERNATIONAL AIRPORT PRIVATE LIMITED, a company incorporated
under the provisions of the Companies Act, 1956, having corporate identification number
U45200MH2007PTC169174 and its registered office at Office of the Airport Director, Terminal 1-B,
CSI1 Airport, Santacruz, Mumbai - 400 099, Maharashtra (hereinafter referred to as the
“Concessionaire”, which expression shall, unless repugnant to the context or meaning thereof, include
its successors, permitted assigns and substitutes).

As the context may require, the Authority and the Concessionaire will hereinafter be referred to
individually as a “Party” and collectively as the “Parties™.

WHEREAS:

A. The Government of India (*GOI™), vide its letter no. AV.24011/1/95-VB (Vol. Vi) dated July
6, 2007 (“GOI Approval”) granted its approval for the establishment of an international airport
for public use at Navi Mumbai in the State of Maharashtra through Public Private Partnership
(‘PPP™), subject to the terms and conditions stipulated therein.

B. Based on the GOI Approval, the Government of Maharashtra (*GOM’™) vide its Government
Resolution No. CID-3307/1541/Pra. Kra-144/07/Na Vi-10 dated July 30, 2008 (“GOM
Approval”), approved the implementation of the Project (as defined below), and appointed the
Authority as a Nodal Agency for the purposes of the construction, operations and maintenance
of the Project.

C. Based upon the representations and submissions made by the Authority, the Applicable Permits
that are required prior to the implementation of the Project were granted to the Authority from
the concerned Government [nstrumentalities.

D. In view of the GOI Approval, GOM Approval and other Applicable Permits as above, the
Authority, while prescribing the technical and commercial terms and conditions for
construction, operation and maintenance of the Airport on design, build, finance, operate and
transfer (“DBFOT™) basis, invited applications by its Request for Qualification No. CIDCO/
T&C/MNMIA/01/2013-14 dated February 5, 2014, as amended from time to time (collectively,
“Request for Qualification” or “RFQ”).

E. Pursuant to the RFQ and based upon the fulfilment of the technical, financial and operation &
maintenance criteria set out in the RFQ, and receipt of the security clearance from the Ministry

——
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of Home Affairs, GOI, applicants were pre-qualified to participate in the next stage of the
bidding for the Project.

F. The Authority calied upon such qualifted bidders to provide their commercial bid in accordance
with the terms and corditions prescribed in the Request for Proposal issued by letter No.
CIDCO/T&C/NMIA/01/2013-14 dated May 4, 2016 (“Request for Proposal” or “RFP™)].

G. After evaluation of the bids received from the pre-qualified bidders, the Authority accepted the
Bid of the bidder Mumbai International Airport Private Limited (“Preferred Bidder™), and
issued its Letter of Award No. CIDCO/MD/NMIA/051 dated October 25, 2017 (“LOA”) to the
Preferred Bidder, requiring the Preferred Bidder, inter alia, to execute this Agreement as per
the terms of the RFP, through a special purpose vehicle.

M. The Preferred Bidder has promoted and incorporated a special purpose vehicle as the
Concessionaire as a private limited company under the Companies Act, 1956, and has requested
the Authority to accept the Concessionaire as the entity, which shall undertake and perform the
obligations and exercise the rights of the Preferred Bidder under the LOA, including the
obligation to enter into this Agreement for undertaking the implementation, operation and
maintenance of the Project.

. By its letter dated November 29, 2017, the Concessionaire, while representing that it has been
promoted by the Preferred Bidder for the purposes hereof, joined in the request of the Preferred
Bidder to the Authority to accept the Concessionaire as the entity which shall undertake and
perform the obligations and exercise the rights of the Preferred Bidder including the obligation
to enter into this Agreement pursuant to the LOA.

J. The Authority has accordingly agreed to enter into this Agreement with the Concessionaire for
impiementation of the Project on DBFOT basis, subject to and on the terms and conditions set
forth hereinafter.

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements
set forth in this Agreement, the receipt and sufficiency of which is hereby acknowledged, and intending
to be legally bound hereby, the Parties agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

The words and expressions beginning with capital letters and defined in this Agreement shall,
unless the context otherwise requires, have the meaning ascribed thereto, and the words and
expressions defined in the Schedules and used therein have the meaning ascribed to it in the
Schedules:

In this Agreement, the following words and expressions shall, unless repugnant to the context
or meaning thereof, have the meaning hereinafter respectively assigned to them:

“AAI” means the Airports Authority of India, established under the Airports Authority of India
Act, 1994, and will include its successors and assigns;

“Accounting Year” means the financial year commencing from the ¥ {first) day of April of
any calendar year and ending on 31% (thirty-first) day of March of the next calendar year,

{ fmy‘.-'.'y
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provided that, for the purposes of the 1% (first) year, such period shall commence from the date
of the Appointed Date and end on immediate following 31 (thirty-first) of March and for the
last calendar year of the Concession Period, such period shall commence from | (first) day of
April and shall end on the last day of the Concession Period;

“ACT” has the meaning as set forth in Clause 22.7.1;
“Additional Auditors” shall mean the auditors identified in Clause 30.2.3;

“Additional Termination Payment” means the amount payable upon Terminaticn in respect
of Specified Assets, if any, as limited by the provisions of Clause 31.9 and Clause 34.4.3;

“Adjusted Depreciated Value” means the amount arrived at after adjusting the depreciated
book value of an asset (as stated in the books of account of the Concessionaire) to reflect the
variation occurring in Price Index between the date of procurement thereof and the Transfer
Date;

“Adjusted Equity” means the Equity funded in Indian Rupees and adjusted on the first day of
the current month {“Reference Date”) and shall be calculated int reference of the Total Project
Cost in the manner set forth below to reflect the change in its value on account of depreciation
and variations in Price Index, and for any Reference Date occurring:

(a) on or before Phase | COD, the Adjusted Equity shall be a sum equal to the Equity
funded in Indian Rupees and expended on the Project, revised to the extent of one half
of the variation in Price [ndex occurring between the first day of the month of
Appointed Date and the Reference Date;

(b) from Phase 1 COD and until the 4% (fourth) anniversary thereof, an amount equal to the
Adjusted Equity as on Phase [ COD shall be deemed to be the base (“Base Adjusted
Equity”) and the Adjusted Equity hereunder shall be a sum equal to the Base Adjusted
Equity, revised at the commencement of each month foilowing Phase [ COD to the
extent of variation in Price Index occurring between Phase [ COD and the Reference
Date; and

() after the 4" (fourth) anniversary of Phase 1 COD, the Adjusted Equity hereunder shall
be a sum equal to the Base Adjusted Equity, reduced by 0.17% (zero point one seven
percent) thereof at the commencement of each month following the 4™ (fourth)
anniversary of Phase 1 COD and the amount so arrived at shall be revised to the extent
of variation in Price Index occurring between Phase 1 COD and the Reference Date;

provided that in the event Price Index increases, on an average, by more than 3% (three percent)
per annum for the period between the date thereof and Phase [ COD, the Parties shall meet, as
soon as reasonably practicable, and agree upon revision of the amount hereinabove specified
such that the effect of increase in Price Index, 1 excess of such 3% (three percent), is reflected
in the Total Project Cost;

and the Adjusted Equity shall, in the event of Termination, be computed as on the Reference
Date immediately preceding the Transfer Date, provided that no reduction in the Adjusted
Equity shall be made for a period equal to the duration, if any, for which the Concession Period
15 extended, but the revision on account of Price Index shall continue to be made;

“ADMC?” shall mean the Airport Development Monitoring Committee, as provided in Clause
12.8;

Authority
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“AERA” means the Airports Economic Regulatory Authority of India, established under the
AERA Act, and shall include any other regulatory authority, replacing or superseding the
functions and authorities of AERA, in accordance with the Applicable Laws;

“AERA Act” means the Airports Economic Regulatory Authority of India Act, 2008, as
amended, modified and superseded from time to time;

“Aeronautical Assets” means those assets which are necessary or required for the performance
of Aeronautical Services at the Airport, and shall include such other assets as the
Concessionaire may procure from time to time, in accordance with the provisions of this
Agreement, for or in relation to performance of Aeronautical Services, and does not include
Non-Aeronautical Assets;

“Aeronautical Charges” means the charges approved by AERA, which charges can be levied,
collected and appropriated by the Concessionaire for the provision of Aeronautical Services;

“Aeronautical Revenues” means the aggregate revenue requirement determined by AERA as
per the Applicable Laws;

“Aeronautical Services” has the meaning as set forth in the AERA Act in relation to the
services to be provided at the Airport;

“Affected Party” has the meaning as set forth in Clavse 31.1;

“Agreement” or “Concession Agreement” shall mean this Agreement, its Recitals, Schedules
and any amendments made in accordance with the provisions contained in this Agreement,

“Aircraft Fuelling Services™ has the meaning as set forth in Clause [8.3;

“Airfield Lighting System” means the lighting systems at the Airport, including those in respect
of the Runway, taxiway, apron and approach, required for aircraft operations in accordance with
the provisions contained in the relevant ICAQ Documents and Annexes;

“Airport™ means the airport located at the Site, and includes civil, mechanical and electrical
works, the Terminal Building, Cargo Facilities, Runway and all Project Assets necessary for
and associated with operation and expansion of the Airport;

“AODB” has the meaning as set forth in Clause 20.1;
“Appendix” has the meaning as set forth in Clause 10.3.1;

“Applicable Laws” means all [aws, brought into force and effect by GOI or the State
Governmeat, including guidelines, circuiars, rules, regulations and notifications, judgements,
decrees, injunctions, writs and orders of any court of record, applicable to this Agreement and
the exercise, performance and discharge of the respective rights and obligations of the Parties
hereunder, as may be in force and effect during the subsistence of this Agreement;

“Applicable Permits” ineans all clearances, [icences, permits, authorisations, no objection
certificates, consents, approvals and exemptions required to be obtained or maintained under
Applicable Laws in connection with the construction, expansion, operation and maintenance of
the Airport during the subsistence of this Agreement;

A
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“Appointed Date” means the date on which every Condition Precedent is either satisfied or
waived, as the case may be, in accordance with the provisions of this Agreement;

“Architectural Design” has the meaning as set forth in Clause [2.4.1;

“ASMU” has the meaning as set forth in Clause 17.15.4;

“AS8Q” means Airport Service Quality;

“Associate” or “Affiliate” means, in rejation to either Party and/or Preferred Bidder, a person
who controls, is controlled by, or is under the common controi with such Party or Preferred
Bidder (as used in this definition, the expression “control” means, with respect to a person
which is a company or corporation, the ownership, directly or indirectly, of more than 50%
(fifty percent) of the voting shares of such person, and with respect to a person which is not a
company or corporation, the power to direct the management and policies of such person,
whether by operation of law or by contract or otherwise);

"“ATC” means the Air Traffic Control;

“ATC Facility” means the air traffic services complex at the Airport, which includes the ATC
tower, technical block and office accommodation with attached parking for its personnel, with
provision for air-conditioning and continuous supply of electricity and water;

“Authority” has the meaning attributed to such term in the array of Parties;

“Authority Default” has the meaning as set forth in Clause 34.2.1;

“Authority’s Share” has the meaning as set forth in Clause 5.4.1;

“Award” has the meaning as set forth in Clause 39.3.3;

“Bank” means a scheduled bank incorperated in [ndia and having a minimum net worth of Rs.
1000,00,00,000/- (Rupees One Thousand Crore), or any other bank acceptable to Senior
Lenders, but does not include a bank in which any Senior Lender has an interest;

“Bank Rate” means the rate of interest specified by the Reserve Bank of India, from time to
time, in pursuance of Section 49 of the Reserve Bank of India Act, 1934 or any replacement of
such Bank Rate for the time being in effect;

“Base Adjusted Equity” means an amount equal to the Adjusted Equity as on Phase | COD;

“BCAS"” means the Bureau of Civil Aviation Security or any substitute or assign thereof;

“Bid’ means the documents in their entirety comprised in the bid submitted by the Preferred
Bidder in response to the Request for Proposal in accordance with the provisions thereof;,

“Bid Security” means the security provided by the Concessionaire to the Authority along with
the Bid, in accordance with the Request for Proposal, and which is to remain in force untif
substituted by the Performance Security;

Authority
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as the case may be, required for handling of incoming and ocutgoing cargo, including short-term
warehousing thereof;

“Change in Ownership” means a transfer of the direct and/or indirect fegal or beneficial
ownership of any shares, or securities convertible into shares, that causes the aggregate holding
of the Preferred Bidder in the total Equity to decline below 51% (fifty one percent) thereof,
until the 7" (seventh) anniversary of Phase 1 COD, if the Preferred Bidder is a single bidder;
“Change of Scope” has the meaning as set forth in Clause 16.1.1;

“Change of Scope Order” has the meaning as set forth in Clause 16.2.3;

“Change of Scope Notice” has the meaning as set forth in Clavse 16.2.1;

“C8IA” means Chhatrapati Shivaji International Airport in Mumbai;

“Check-in Services” has the meaning as set forth in Clause 18.10.1;

“Chicago Convention” means the Chicago Convention, 1944, as amended and/or supplemented
from time to time, references to an “Annexe” to the Chicago Convention shall mean such

Annexe as amended and/or supplemented from time to time;

“CNS/ATM Agreement” means an agreement between AAI and the Concessionaire,
substantially in the form set forth in Schedule T for provision of CNS/ATM Services;

“CNS/ATM Eguipment” means all equipment required by the Designated GOl Agency for
performing the CNS/ATM Services;

“CNS/ATM Services” means communication, navigation and surveillance, and air traffic
management services to be provided at the Airport;

“COD” or “Commercial Operation Date” has the meaning as set forth in Clause 15.1.1 in
context of a particular Phase, and in respect of, Phase 1, shall mean Phase I COD, and in respect
of the subsequent Phase(s), shall mean the concerned COD for such Phase;

“Complaint Register’ has the meaning as set forth in Clause 41.1.1;

“Complainant™ has the meaning as set forth in Clause 41.1.1,;

“Completion” has the meaning as set forth in Clause 14.2;

“Completion Certificate” has the meaning as set forth in Clause 14.2;

“Completion Report” has the meaning as set forth in Clause 14.2;

“Concession” has the meaning as set forth in Clause 3.1.1;

“Concessionaire” has the meaning attributed thereto in the array of Parties;

“Concession Fee” has the meaning as set forth in Clause 26.1;

“Concession Period” means the period starting on and from the Appointed Date and ending
on the Transfer Date;
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“Concession Year” means each period of ] (one) year, commencing from the Appointed Date
and ending on the expiry of 365 days for all years except the leap year and 366 days for a leap
year, provided that such period shall end on the Transfer Date for the last Concession Year;

“Concessionaire’s Default” has the meaning as set forth in Clause 34.1.1;

“Conditions Precedent™ has the meaning as set forth in Clause 4.1.1;

“Construction Pertod” means the period beginning from the Appointed Date and ending on
Phase T COD for Phase I and in respect of the subsequent Phases, such period shall commence
from the date so notified by the Authority and end on the respective COD for a Phase;
“Construction Works” means all works and things necessary to compiete a Phase of the
Airport in accordance with this Agreement, and includes the Aeronautical Assets, Non-
Aecronautical Assets and the Project Facilities;

“Contractor” means the person or persons, as the case may be, with whom the Concessionaire
has entered into any of the EPC Contracts, the O&M Contracts or any other material agreement
or contract for construction, operation and/or maintenance of the Airport or matters incidental
thereto, but does not include a person who has entered into an agreement for providing financial
assistance to the Concessionaire;

“Contracts” has the meaning as set forth in Clause 5.6.2;

*Covenant” has the meaning as set forth in Clause 5.2.5;

“CPI (IW)” means the Consumer Price Index for Industrial Workers as published by the
Labour Bureau, Government of India and shall include any index which substitutes the CPI
(IW), and any reference to CPI {IW) shall, unless the context otherwise requires, be construed

as a reference to the CPI (W) published for the pericd ending with the preceding quarter;

“Cure Period” means the period specified in this Agreement for curing any breach or default
of any provision of this Agreement by the Party responsible for such breach or default and shall:

(a) commence from the date on which a notice is delivered by one Party to the other Party
asking the latter to cure the breach or defauit as specified in such notice;

(b) not relieve any Party from liability to pay Damages or compensation under the
provisions of this Agreement or under the Applicable Laws; and

(c) not in any way be extended by any period of Suspension under this Agreement;
provided that if the cure of any breach by the Concessionaire requires any reasonable action by
the Concessionaire that must be approved by the Authority hereunder, the applicable Cure
Period shall be extended by the periogd taken by the Authority to accord their approval,

“DBFOT” has the meaning as set forth in Recital D;

“Damages” has the meaning as set forth in Sub-Clause (y) of Clause 1.2.1;

Authority
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on the Transfer Date, and shall at all times be calculated in reference of the Total Project Cost:

(a) the principal amount of the debt provided by the Senior Lenders under the Financing
Agreements for financing the Total Project Cost (“principal™), but excluding any part
of the principal that had fallen due for repayment 2 (two) years prior to the Transfer
Date;

(b) all accrued interest, financing fees and charges payable under the Financing
Agreements on, or in respect of, the debt referred to in Sub-Clause (a) above, until the
Transfer Date, but excluding: (i} any interest, fees or charges that had fallen due 1 (one)
year prior to the Transfer Date, {ii) any penal interest or charges payable under the
Financing Agreements to any Senior Lender, and (iii) any pre-payment charges in
relation to accelerated repayment of debt except where such charges have arisen due to
Authority Default; and

(c) any Subordinated Debt which is included in the Financial Package and disbursed by
lenders for financing the Total Project Cost;

provided that if all or any part of the Debt Due is convertible into Equity at the option of Senior
L.enders and/or the Concessionaire, it shall for the purposes of this Agreement be deemed to be
Debt Due even after such conversion and the principal thereof shall be dealt with as if such
conversion had not beent undertaken;

provided further that the Debt Due, on or after the Phase [ COD, shall in no case exceed 70%
(seventy percent) of the Total Project Cost for Phase I of the Airport;

“Debt Service” means the sum of all payments on account of principal, interest, financing fees
and charges due and payable in an Accounting Year to the Senior Lenders under the Financing
Agreements as per the terms thereof,

“Deemed Performance Security” has the meaning set forth in Clause 9.4;

“Defence Area” has the meaning set forth in Schedule B;

“Defence Forces” mean the Indian army, navy or air force, and also includes the paramilitary
forces, as may be notified by GOI from time to time;

“Designated GOI Agency” means a department or other entity under the control of GOI and
assigned statutory functions, such as customs control, immigration control, quarantine, air
traffic control, airport security, meteorological, health, etc., in respect of the implementation,
operation and management of the Airport;

“Development Plan™ has the meaning as set forth in Para 3 of Annex Il of Schedule A;

“Development Period™ means the period from the date of this Agreement until the Appointed
Date;

“DGCA” means the Directorate General of Civil Aviation or any substitute thereof;
“Dispute” has the meaning as set forth in Clause 39.].1;

“Dispute Resolution Procedure” means the procedure for resolution of Disputes as set forth
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in ARTICLE 39;

“Divestment Requirements” means the obligations of the Concessionaire for and in respect
of Termination as set forth in Clause 35.1;

“Document” or “Documentation” means documentation in priated or written form, or in tapes,
discs, drawings, computer programmes, writings, reports, photographs, films, cassettes, or
expressed in any other written, electronic, audio or visual form;

“Drawings” means all of the drawings, calculations and documents pertaining to the Airport,
as set forth in Clause J2.3, and shall include ‘as built’ drawings of the Airport;

“EPC Coatract” means the engineering, procurement and construction contract or contracts
entered into by the Concessionaire with one or more Contractors for, infer alia, engineering
and construction of the Airport in accordance with the provisions of this Agreement;

“EPC Contractor” means the person with whom the Concessionaire has entered into an EPC
Contract;

“Emergency” means a cendition or situation that is likely to endanger the security of life or
property on or about the Airport or which poses an immediate threat of material damage to any
of the Project Assets, and includes a threat to public order or national security;

“Encumbrances” means, in relation o the Airport, any encumbrances 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 any designation
of loss payees or beneficiaries or any similar arrangement under any insurance policy pertaining
to the Airport, where applicable herein, but excluding existing utilities referred to in Clause
11.1;

“Equity” means the sum expressed in Indian Rupees representing the paid up equity share
capital of the Concessionaire, and for the purposes of this Agreement shall include convertible
instruments or other similar forms of capital, which shall compulsorily convert into equity share
capital of the Concessionaire. Provided however that, the amount specified in Clause 12.9.2 as
Authority’s equity capital infusion shall be considered as Equity for the purposes of this
Agreement;

“Escrow Account” means an account which the Concessionaire shall open and maintain with
a Bank in which all inflows and outflows of cash on account of capital and revenue receipts
and expenditures shall be credited and debited, as the case may be, in accordance with the
provisions of this Agreement, and includes the sub-accounts of such Escrow Account;
“Escrow Agreement” has the meaning as set forth in Clause 28.1.2;

“Escrow Bank™ has the meaning as set forth in Clause 28.1.1;

“Escrow Default” has the meaning as set forth in Schedule O;

“Exempted Person” means the persons/ categories of persons notified as exempted from pre-

embarkation security check at the civilian airports by the Ministry of Civil Aviation, GOI, from
time to time;

Authority
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“Fee” means the charge levied on and payable by a User for availing any or all of the: (a)
Aeronautical Services, as per the rates determined or revised and approved by AERA, in
accordance with the provisions of AERA Act and this Agreement; and (b) Non-Aeronautical
Services;

“Financial Capacity” has the meaning as set forth in the RFQ;

“Financial Close” means the fujfilment of all conditions precedent to the initial availability of
funds under the Financing Agreements in respect of Phase [;

“Financial Default” has the meaning as set forth in Schedule R;

“Financial Model” means the financial model provided as a part of the Financing Agreements,
setting forth the capital and operating costs of each Phase of the Project and revenues therefrom
on the basis of which financial viability of the relevant Phase of the Project has been determined
by the Senior Lenders, and includes a description of the assumptions and parameters used for
making calculations and projections therein;

“Financial Package” means the finrancing package indicating the total capital cost of each
Phase of the Airport and the means of financing thereof, as set forth in the Financial Model and
approved by the Senior Lenders, and inciudes Equity, all financial assistance specified in the
Financing Agreements and Subordinated Debt, if any;

“Financing Agreements’ means the agreements executed by the Concessionaire in respect of
financial assistance to be provided by the Senior Lenders by way of loans, guarantees,
subscription to non-convertible debentures and other debt instruments including loan
agreements, guarantees, notes, debentures, bonds and other debt instruments, security
agreements, and other documents relating to the financing (including refinancing) of the
Project, and includes amendments or modifications made in accordance with Clause 5.2.3;

“Force Majeure” or “Force Majeure Event” has the meaning ascribed to it in Clause 31.1;
“Force Majeure Costs” has its meaning as set forth in Clause 31.7.2;

“GDCR” means the General Development Control Regulations of the Authority;

“GOI” has the meaning as set forth in Recital A;

“GOI Approval” has the meaning as set forth in Recital A;

“GOM?” has the meaning as set forth in Recital B;

“GOM Approval” has the meaning as set forth in Recital B;

“Good Industry Practice” means the practices, methods, techniques, designs, standards, skills,
diligence, efficiency, reliability and prudence which are generally and reasonably expected
from a reasonably skilled and experienced operator engaged in the same type of undertaking as
envisaged under this Agreement and which would be expected to result in the performance of
its obligations by the Concessionaire in accordance with this Agreement, Applicable Laws and

Applicable Permits in reliable, safe, economical and efficient manner and for providing safe,
economic, reliable and efficient Aeronautical Services and Non-Aercnautical Services;
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“Government” means the Government of the State;
“Government Indemnified Persons” shall have its meaning as set forth in Clause 38.1.1;

“Government Instrumentality” means any department, division or sub-division of the
Government of India or the GOM and includes any commission, board, authority, agency or
murticipal and other local authority or statutory body, including Panchayat under the contrel of
the Government of India or the State Government, as the case may be, and having jurisdiction
over all or any part of the Airport or the performance of all or any of the services or obligations
of the Concessionaire under or pursuant to this Agreement;

“Government Resolutions™ means the resolution nos.: CID-1812/File No. 274/UD-10 dated
March 1, 2014 read with CID-1812/File No. 274/UD-10 dated May 28, 2014, issued by the
Urban Development Department of the GOM and resolution nos.: LON-05/2014/File No.
39/A-2 dated June 16, 2014 and RPA 2014/File No. 52/R-3 dated June 25, 2014, issued by
Revenue and Forest Department of the GOM in respect of the Project Affected Persons,

“Gross Revenue’ means all pre-Tax gross revenues earned by the Concessionaire under or
pursuant to this Agreement, at any time from the date of the execution of this Agreement upto
the Transfer Date, and shall include any monies received from sub-licensees and other persons,
by the Concessionaire as deposits (refundable or otherwise) but shall exclude the following:

(a) any insurance proceeds received by the Concessionaire relating to (i) third party
liability insurance paid or to be paid to the person whose claim(s) constitute(s) the risk
or liability insured against, and (ii) any form of physicat damage of assets, and the
Concessionaire has incurred or will incur an expenditure greater than or equal to such
proceeds received for repair, reinstatement or otherwise replacement, promptly and
diligently of such assets;

(b) any monies received by the Concessionaire, for or on behalf of any Government
[nsirumentality, as an authorized agent of such Government Instrumentality; and

() any deposit amounts refunded to the relevant sub-licensee or any other person
authorized by the Authority in a particular Accounting Year provided these pertain to
past deposits on which Premium has been paid to the Authority.

It is expressly clarified that:

(1) insurance proceeds referred to in exclusion (a) above, shall not include any
exclusion of insurance proceeds received for loss of revenues and/or business
interruption;

(i1} monies referred 1o in exclusion (b) above, shall be excluded only if the same

has been credited or will be credited by the Concessicnaire to the relevant
Government Instrumentality promptly and diligently and any fine, penaity or
other amounts of similar nature that may accrue as a resuit of non-payment or
delayed payment of such monies under the Applicable Laws, will not be
excluded;

(i)  Gross Revenue will be computed on an annual basis for an Accounting Year,

in accordance with the Indian Generally Accepted Accounting Principles, as
applicable on March 31, 2016;
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(iv) in case of any dispute, discrepancy, ambiguity, doubt or otherwise, relating to
the computation and/or meaning of Gross Revenue, the decision of the
Authority, at its sole discretion, shall be final;

“Ground Handling Services™ has the meaning as set forth in Clause 18.2;
“IATA” means the International Air Transpost Association;

“ICAO” means the International Civil Aviation Organisation formed by the Chicago
Convention and any successor thereof;

“TCAO Documents and Annexes” means International Civil Aviation Organisation documents
and annexes, as amended and published from time to time;

“Indemnified Party™ means the Party entitled to the benefit of an indemnity pursuant to Clause
38.3;

“Indemnifying Party” means the Party obligated to indemnify the other Party pursuant to
Clause 38.3:

“Independent Engineer” has the meaning as set forth in Clause 23.1.1;
“Indirect Political Event” has the meaning as set forth in Clause 31.3;

“Inspection Report” shail mean the report made by the Independent Engineer as per Clause
13.2;

“Insurance Cover” means the aggregate of the maximum sums insured under the insurances
taken out by the Concessionaire, pursuant to ARTICLE 29, and includes all insurances required
to be taken out by the Concessionaire under Clause 29.2, but not actually taken, and when used
in the context of any act or event, it shall mean the aggregate of the maximum sums insured
and payable or deemed to be insured and payable in relation to such act or event;

“Intellectual Property” means all patents, trade-marks, service marks, logos, get-up, trade
names, internet domain names, patterns, rights in designs, blue prints, programmes and
manuals, drawings, copyright {including rights in computer software}, database rights, semi-
conductor, topography rights, utility models, rights in know-how and other inte[lectual property
rights, in each case whether registered or unregistered and including applications for
registration, and all rights or forms of protection having equivalent or similar effect anywhere
in the world;

“Key Managerial Personnel”, in relation to the Concessionaire, means:

(a} Chief Executive Officer or the Managing Director;

(b) Whole Time Director;

{c) Chief Financial Officer, Chief Commercial Officer, Chief Operation Officer, Company
Secretary or their one level below core management officers who subject to the

superintendence, control and direction of the Board, has the management of the
substantial affairs of the Concessionaire; and
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(d) the persons who have the authority and responsibility for planning, directing and
controlling various activities and functions of the Concessionaire;

“Key Performance Indicators” has the meaning as set forth in Clause 22.1;

“Land Development Works” means the land development related works forming part of the
Pre-development Works and are specifically identified as such in Annex to Schedule B hereto;

“LIDS Agreement” means the contract to be executed substantially in the form and manner
provided in Schedule W for the substitution of the Authority under the contracts executed by it
in relation to the implementation of the Land Development Works limited to the extent of the
Site;

“Letter of Award” or “LOA” means the letter of award referred to in Recital G;

“Lenders’ Representative”™ means the person duly authorised by the Senior Lenders to act for
and on behalf of the Senior Lenders with regard to matters arising out of or in relation to this
Agreement, and includes his successors, assigns and substitutes;

“Master Plan” means the plan for construction of the Airport in Phases, as prepared by the
Concessionaire in the manner set forth in Schedule A covering Aeronautical Services and Non-
Aeronautical Services for the Concession Period, and updated from time to time as per the
requirements of the Project;

“Material Adverse Effect” means a material adverse effect of any act or event on the ability
of either Party to perform any of its obligations under and in accordance with the provisions of

this Agreement and which act or event causes a material financial burden or loss to either Party;

“Monthly Statement” means a statement to be furnished to the Authority, within 7 {seven)
days of completion of each month by the Concessionaire as per Clause 27.9;

“MRO” means maintenance, repair and overhaul,

“MRO Facilities” means the buildings, structures, and equipment, as may be required for MRO
of aircraft in accordance with the provisions of Clause 12.10;

“Nominated Company” means a company selected by the Lenders’ Representative and
proposed to the Authority for substituting the Concessionaire in accordance with the provisions
of the Substitution Agreement;

“Non-Aeronautical Assets” means those assets, which are necessary or required for the
performance of Non-Aeronautical Services at the Airport and shail include such other assets as
the Concessionaire may procure from time to time, in accordance with the provisions of this
Agreement, for or in relation to performance of Non-Aeronautical Services, and does not
include Aeronautical Assets;

“Non-Aeronautical Services” means the services, other than the Aeronautical Services;

“Non-Political Event” has the meaning as set forth in Clavse 31.2;

“O&M” means the operation and maintenance of the Airport and includes all matters connected
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with or incidental to such operation and maintenance, provision of services and facilities, and
collection of Fee in accordance with the provisions of this Agreement;

“0O&M Contracts” means the operation and maintenance contracts that may be entered into
between the Concessionaire and the O&M Contractors for performance of all or any of the
O&M obligations;

“O&M Contractor” means the persons, if any, with whom the Concessionaire has entered into
O&M Contracts for discharging O&M obligations for and on behalf of the Concessionaire;

“O&M Expenses” means expenses incurred by or on behalf of the Concessionaire or by the
Authority, as the case may be, for all O&M including (a) cost of salaries and other
compensation to employees, (b) cost of materials, supplies, utilities and other services, (c)
premia for insurance, {d) all Taxes, duties, cess and fees due and payable for O&M, (e} all
repair, replacement, reconstruction, reinstatement, improvement and maintenance costs, {f)
payments required to be made under the O&M Coniracts, Fee collection contract or any other
contract tn connection with or incidental to O&M, and (g) all other expenditure required to be
incurred for O&M of the Airport under Applicable Laws, Applicable Permits or this
Agreement;

“O&M Inspection Report’” has the meaning as set forth in Clause 20.5;

“Operation Period” means the period commencing from Phase 1 COD and ending on the
Transfer Date;

“Panel of Chartered Accountants” has the meaning as set forth in Clause 30.2.1;
“Parking” has the meaning as set forth in Clause 18.12;

“Parties” means the parties to this Agreement collectively and “Party” shall mean any of the
parties to this Agreement individually;

“Passenger Traffic’ means the total number of passengers, including embarking,
disembarking and transit passengers, who used the Airport during an Accounting Year;

“Peak Hour” means the hour determined on the basis of that hour in the preceding Accounting
Year in which the Passenger Traffic was the 30" (thirtieth) busiest hour during such Accounting
Year;

“Peak Hour Traffic” means the Passenger Traffic during the Peak Hour on each day;
“Performance Security” has the meaning as set forth in Clause 9.1.1;

“Performance Guarantee” shall have its meaning as set forth in Clause 36.2.3;

“Phase” means the works forming part of the Airport for handling specified annual passenger
throughput for such Phase as per the Master Plan, in accordance with the terms of this
Agreement;

“Phase I"” means all the works forming part of the Airport for handling annual passenger

throughput of a minimum of 10 (ten) million passengers and cargo handling capacity of a
minimum of 260,000 tonnes per annum as per the Master Plan, in accordance with the terms of
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this Agreement;

“Phase Completion Schedule” means the progressive Phase Milestones for Completion of the
respective Phase of the Airport on or before the Scheduled Completion Date for such Phase;

“Phase Milestone” means the progressive milestones as defined in Clause 12.5.2 and Schedule
G;

“Police” means a law enforcement agency and includes the state police or any other
organization empowered under Applicable Laws to exercise powers and discharge functions
relating to securjty, crime prevention or maintenance of law and order;

“Police Aid Post” has the meaning as set forth in Clause 19.4;

“Political Event” has the meaning as set forth in Clause 31.4;
“Pre-deveiopment Works™ has the meaning as set forth in Clause 12.9.1;
“Preferred Bidder” has the meaning as set forth in Recital G;
“Preservation Costs” has the meaning as set forth in Clause 13.5.3;
“Premium” has the meaning as set forth in Clause 26.2.);

“Price Index” shall comprise:

(a) 70% (seventy percent) of WPI; and

) 30% (thirty percent) of CPI (IW),

which constituents may be substituted by such alternative index or indices as the Parties may
by mutwval consent determine;

“Project” means the design, construction, operation and maintenance of the Airport in
accordance with the provisions of this Agreement, and includes all works, services and
equipment relating to or in respect of the Scope of the Project, for a minimum annual passenger
handling capacity of 60 million, with separately identified areas for domestic passengers and
international passengers, and minimum annual cargo handling capacity of 1.5 million tonnes;

“Project Affected Persons” means the persons affected due to the development and
implementation of the Project, and whose land and structures have been falling within the Site
and acquired or affected by the Authority in respect thereof, and are entitled to receive the
benefits of 100 (one hundred) Equity Shares (as defined in Schedule S (Sharcholders’
Agreement)) in terms of the Government Resolutions;

“Project Agreements” means this Agreement, Financing Agreements, EPC Contract, O&M
Contracts, Non-Disclosure Agreement, Shareholders’ Agreement, Memorandum of
Understanding with GOI, CNS-ATM Agreement, State Government Support Agreement with
GOM, LDS Agreement(s), airport operator’s agreement and sub-licenses and any other material
agreements or contracts that may be entered into by the Concessionaire with any person in
connection with matters relating to, arising out of or incidental to the Project and have a contract
worth of more than Rs. 25,00,00.000/- (Rupees Twenty Five Crore} annually or cum/glaj.iiehly,
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but does not include the Escrow Agreement and Substitution Agreement;

“Project Assets” means all physical and other assets relating to and forming part of the Site

including:

() rights over the Site in the form of licence, Right of Way or otherwise;

(b) the Aeronautical Assets and the Non-Aeronautical Assets;

(c) tangible assets such as c¢ivil works and equipment including foundations, drainage

works, electrical systems, communication systems and administrative offices;

(d) Project Facilities situated on the Site;

(e) all rights of the Concessicnaire under the Project Agreements;
(f) financial assets, such as receivables, security deposits etc.;
(g) insurance proceeds; and

(h) Applicable Permits and authorisations relating to or in respect of the Airport;

“Project Facilities” means all the amenities and facilities situated on the Site, as described in
Schedule C;

“Promoter SPV* has the meaning as set forth in Clause 5.3.3;

“Protected Documents” means the documents, instruments and information, which are
exempted under the provisions of Section § of the Right to Information Act, 2005, or any other
substituted, amended and modified provision from time to time;

“Provisional Completion™ has the meaning as set forth in Clause 14.3;

“Punch List” has the meaning ascribed to it in Clause 14.3.1;

“Reference Date” means the first day of the current month;

“Reference Exchange Rate” means, in respect of any one currency that is to be converted into
another currency in accordance with the provisions of this Agreement, the exchange rate as of
12.00 (rwelve) noon on the relevant date queted in Delhi by the State Bank of India, and in the
absence of such rate, the average of similar rates quoted in Delhi by the Bank of India and the

Bank of Baroda;

“Related Party”, with reference to the Concessionaire, has the meaning as assigned to such
term under the Companies Act, 2013,

“Related Party Transaction” means, any transaction of lease, sub-lease, license, sub-license,
transfer or allocation of function(s), resource(s) or obligation(s) between Related Parties
regardless of whether or not a price is charged, and shall at all times comply with the contracting
principles set out in Clause 5.6.2;

“Request for Proposal” or “RFP" has the meaning as set forth in Recital F;
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“Request for Qualification” or “RFQ” has the meaning as set forth in Recital D;

“Reserved Area” shall mean the space and area reserved for the Authority and the Designated
GOl Agencies in accordance with the provisions of Clause 18.8 and Clause 19.7;

“Reserved Parking” has the meaning as set forth in Clause 18.12.4;

“Reserved Services” has the meaning as set forth in Clause 19.1.1;

“Right of Way” means the constructive possession of the Site, together with all way leaves,
gasements, unrestricted access and other rights of way, howsoever described, necessary for
construction, operation and maintenance of the Airport;

“Route Navigation Facilities Charges” means amounts charged by AAl or any other
Designated GOI Agency, to airlings and/or aircraft operators for the provision of route
navigation facilities in accordance with Applicable Laws;

“Rs.” or “Rupees” or “Indian Rupees” means the lawful currency of the Republic of India;

“Rules” means Rules of Arbitration of the International Centre for Alternative Dispute
Resolution, New Delhi, as amended or modified from time to time;

“Runway” means the strip of land at the Airpost, on which aircrafts will take off and land and
may be a man-made surface, including by use of asphalt, concrete or a mixture of both;

“Safety Requirements” has the meaning as set forth in Clause 17.15;

“Scheduled Completion Date” has the meaning as set forth in Clause 12.5.1 for Phase I, and
in respect of the other Phases, shall be determined by the Authority in consultation with the
[ndependent Engineer for such Phase prior to the commencement of the Construction Works;
“Scope of the Project” has the meaning as set forth in Clause 2.1;

“Senior Lenders” means the financial institutions, banks, multilateral lending agencies, trusts,
funds and agents or trustees of debenture helders, including their successors and assignees, who
have agreed to guarantee or provide finance to the Concessionaire under any of the Financing
Agreements and who hold pari passu charge on the assets, rights, title and interests of the
Concessionaire, as per the terms hereof;

“Service Quality Requirements” has the meaning as set forth in Annex I of Schedule T;
“Shareholders’ Agreement” has the meaning as set forth in Clause 5.4.1;

“Site” shall have the meaning as set forth in Clause 10.1;

“Soft Loan” means, an interest free loan of an amount mentioned in Clause 12.9.1, as spent by
the Authority on Pre-development Works;

“Specifications and Standards™ means the specifications and standards relating to the quality,

quantity, capacity and other requirements for the Airport, as set forth in Schedule D, and any
modifications thereof, or additions thereto;
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“Specified Assets” means and includes the assets forming part of the expansion of the Airport
in accordance with the provisions of Clause 12.7 and the Master Plan, but shall in no case
include land;

“State” means the state in which the headquarters of the Authority are sitvated;
“State Government” means the government of that State;

“Statutory Auditors” means a reputable firm of chartered accountants acting as the statutory
auditors of the Concessionaire under the provisions of the Companies Act, 2013 including any
re-enactment or amendment thereof, for the time being in force, and appointed in accordance
with Clause 30.2.1;

“Subordinated Debt™ means the aggregate of the following sums expressed in indian Rupees
or in the currency of debt, as the case may be, cutstanding as on the Transfer Date:

(a) the principal amount of debt provided by lenders or the Concessionaire’s shareholders
for meeting the project cost and subordinated to the financial assistance provided by
the Senior Lenders; and

{b) all accrued interest on the debt referred to in Sub-Clause (a) above but restricted to the
lesser of actual interest rate and a rate equal to 5% (five percent) above the Bank Rate
in case of loans expressed in Indian Rupees and lesser of the actual interest rate and 6
{six) month LIBOR (London Inter-Bank Offer Rate) plus 2% (two percent) in case of
loans expressed in foreign currency, but does not include any interest that had fallen
due 1 (one} year prior to the Transfer Date;

provided that if all or any part of the Subordinated Debt is convertible inte Equity at the option
of the lenders and/or the Concessionaire’s shareholders, it shall for the purposes of this
Agreement be deemed to be Subordinated Debt even after such conversion and the principal
thereof shall be dealt with as if such conversion had not been undertaken;

“Substitution Agreement” has the meaning as set forth in Clause 37.3.1;
“Suspension™ has the meaning as set forth in Clause 33.1;

“Taxes” means any [ndian taxes including goods and service tax, excise duties, customs duties,
value added tax, sales tax, local taxes, cess and any impost or surcharge of like nature (whether
Central, State or local) on the goods, materials, equipment and services incorporated in and
forming part of the Airport charged, levied or imposed by any Government Instrumentality, but
excluding any interest, penalties and other sums in relation thereto imposed on any account
whatsoever. Taxes shall not include taxes on corporate income;

“Yechnical Capacity” has the meaning as set forth in the RFQ;

“Terminal” means and includes the Terminal Building, Parking, approach roads, Cargo
Facilities and the land appurtenant thereto;

“Terminal Building” means the passenger terminal building with separately identified areas
for domestic passengers and international passengers on the Site and the land appurtenant
thereto, including the kerbside and approach roads, as described and demarcated in the Master

@b‘ ity

(A

Page 28 of 326



Plan;

“Termination” means the expiry or termination of this Agreement and the Concession
hereunder;

“Termination Notice” means the communication issued in accordance with this Agreement
by one Party to the other Party terminating this Agreement;

“Termination Payment” means the amount payable by the Authority to the Concessionaire,
under and in accordance with the provisions of this Agreement, upon Termination;

“Tests” means the tests as set forth in Schedule H to determine the Completion in accordance
with the provisions of this Agreement, the relevant ICAQ Documents and Annexes and the
applicable guidelines prescribed by the DGCA and shall, mutatis mutandis, include similar
Tests to determine Completion of the expansion of the Airport in accordance with the
provisions of this Agreement and the Master Plan;

“Total Project Cost” means the capital cost incurred on construction and financing of Phase [
excluding metro/ mass rapid transit system, if any, including the Aeronautical Assets and the

Non-Aeronautical Assets forming part of Phase I, and shall be limited to the lowest of:

(a) actual capital costs of the Construction Works incurred in relation to the construction,
implementation and commissioning;

{(b) the capital cost, as set forth in the Financial Package; and

(e) a sum of Rs. 55,34,00,00,000/- (Rupee Five Thousand Five Hundred and Thirty Four
Crore);

provided that in the event of Termination, the Total Project Cost shall be deemed to be modified

to the extent of variation in Price Index or Reference Exchange Rate occurring in respect of

Adjusted Equity and Debt Due, as the case may be, in accordance with the provisions of this

Agreement,

provided also that the Total Project Cost shali not exceed the actual capital cost of the
Construction Works upon completion of the Phase [;

“Transfer Date” means the date on which this Agreement and the Concession hereunder
expires pursuant to the provisions of this Agreement or is terminated by a Termination Notice;

“Unforeseen Event” has the meaning as set forth in Clause 31.12.1;

“User” means a person including any airline, passenger, visitor or other person, who uses or
intends to use the Airport or any part thereof, including any or all Aercnautical Services or
Non-Aercnautical Services, on payment of Fees or in accordance with the provisions of this
Agreement and Applicable Laws;

“User Charter” has the meaning as set forth in Clause 22.10;

“User Survey” has the meaning as set forth in Clause 22.7.3;

“Vesting Certificate” has the meaning as set forth in Clause 35.4; and

Authority

o

Page 29 0f 326



“WPI” means the Wholesale Price Index for all commodities as published by the Ministry of
Industry, GOl and shalf include any index which substitutes the WPI, and any reference to WPI
shall, unless the context otherwise requires, be construed as a reference to the WPI published
for the period ending with the preceding month.

1.2 Interpretation

1.2.1  Inthis Agreement, unless the context otherwise requires,

(a)

(b)

()

{d})

(e)

()

(2)

(h)

()

Adhority
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references to any legislation or any provision thereof shall include amendment or re-
enactment or consolidation of such legislation or any provision thereof so far as such
amendment or re-enactment or consolidation applies or is capable of applying to any
transaction entered into hereunder;

references to the Applicable Laws, shall include the laws, acts, ordinances, rules,
regulations, bye laws or notifications which have the force of law in the territory of
India and as from time to time may be amended, modified, supplemented, extended or
re-enacted;

references to a “‘person” and words denoting a natural person shall be construed as a
reference to any individual, firm, company, corporation, society, trust, government,
state or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the above and shall include successors
and assigns;

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

the words “include” and “including” are to be construed witheut limitation and shall
be deemed to be followed by “without limitation™ or “but not limited to” whether or
not they are followed by such phrases;

references to “construction” or “building” include, unless the context otherwise
requires, investigation, design, engineering, procurement, delivery, transportation,
installation, processing, fabrication, testing, commissioning, expansion and other
activities incidental to the construction, and “construct” or “build” shall be construed
accordingly;

references to “development” include, unless the context otherwise requires,
construction, expansion, renovation, refurbishing, augmentation, upgradation and other
activities incidental thereto, and “develop” shall be construed accordingly;

any reference to any period of time shall mean a reference to that according to Indian
Standard Time:

any reference to “hour” shalf mean a period of 60 (sixty) minutes commencing either
on the hour or on the half hour of the clock, which by way of illustration means 5.00
(five), 6.00 (six), 7.00 (seven) and so on being hours on the hour of the clock and 5.30
(fve thirty), 6.30 (six thirty), 7.30 (seven thirty) and so on being hours on the half hour
of the clock; =
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any reference to day shall mean a reference to a calendar day:;

reference to a “business day” shall be construed as a reference to a day (other than a
Sunday) on which banks in the State are generally open for business;

any reference to month shall mean a reference to a calendar month as per the Gregorian
calendar,

references to any date, period or Phase Milestone shall mean and include such date,
period or Phase Milestone as may be extended pursuant to this Agreement;

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, provided that, if
the last day of any period computed under this Agreement is not a business day, then
the period shall run until the end of the next business day;

the words importing singular shall include plural and vice versa;
references to any gender shalf include the other and the neutral gender;

“Lakh” means a hundred thousand (]100,000) and “Crore” means ten million
(10,000,000,

“indebtedness” shall be construed so as to include any obligation {whether incurred as
principal or surety) for the payment or repayment of money, whether present or future,
actual or contingent;

references to the “winding-up”, “disselution™, “insolvency”, or “reorganisation” of
a company or corporation shall be construed so as to include any equivalent or
analogous proceedings under the law of the jurisdiction in which such company or
corperation is incorporated or any jurisdiction in which such company or corporation
carries on business including the seeking of liquidation, winding-up, reorganisation,
dissolution, arrangement, protection or relief of debtors;

save and except as otherwise provided in this Agreement, any reference, at any time,
to any agreement, deed, instrument, licence or document of any description 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 Sub-Clause () shall not operate so as fo increase liabilities
or obligations of the Authority hereunder or pursuant hereto in any manner whatsoever;

any agreement, consent, approval, authorisation, notice, communication, information
or report required under or pursuant te this Agreement from or by any Party shall be
valid and effective only if it is in writing under the hand of a duly authorised
representative of such Party, in this behalf and not otherwise;

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

references 1o Recitals, Articles, Clauses, Sub-Clauses, Provisos or Schedules in this
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Agreement shall, except where the context otherwise requires, mean references to
Recitals, Articles, Clauses, Sub-Clauses, Provisos and Schedules of or to this
Agreement;

(x) reference to an Annex shall, subject to anything to the contrary specified therein, be
construed as a reference to an Annex to the Schedule in which such reference occurs;
and reference to a Paragraph shall, subject to anything to the contrary specified therein,
be construed as a reference to a Paragraph of the Schedule or Annex, as the case may
be, in which such reference appears;

) the damages payable by either Party to the other of them, as set forth in this Agreement,
whether on per diem basis ot otherwise, are mutually agreed genuine pre-estimated loss
and damage likely to be suffered and incurred by the Party entitled to receive the same
and are not by way of penalty {‘Damages™);

{2) the words “hereof, ‘herein’, ‘hereto’ and “hereunder’ and words of similar import,
when used in this Agreement or any other Project Agreements, shall refer to this
Agreement or such other Project Agreement, as the case may be, as a whole and not to
any particular provision of this Agreement or such other Project Agreement, as the case
may be;

(aa) unless otherwise specified herein, all accounting terms used herein will be interpreted,
and all financial statements and certificates and reports as to financial matters required
to be furnished hereunder will be prepared, in accordance with generally accepted
accounting principles in India, and all technical terms and statements will be interpreted
and applied in accordance with the Good Industry Practices;

(bb)  no specific provision, representation or warranty will limit the applicability of a more
general provision, representation or warranty, and it is the intent of the Parties that,
each representation, warranty, covenant, condition and agreement contained in this
Agreement, will be given full, separate, and independent effect and that such provisions
are cumulative; and

(cc)  time shall be of the essence in the performance of the Parties’ respective obligations.
If any time period specified herein is extended, such extended time shall also be of the
essence,

1.2.2  Unless expressly provided otherwise in this Agreement, any Documentation required to be
provided or furnished by the Concessionaire to the Authority shall be provided free of cost and
in 3 (three) copies, and if the Authority is required to return any such Documentation with their
comments and/or approval, they shall be entitled to retain two copies thereof.

1.2.3  The rule of construction, if any, that a contract should be interpreted against the parties
responsible for the drafting and preparation thereof, shall not apply.

1.2.4  Subject to the rules of interpretation contained in Clause 1.2 above, any word or expression
used in this Agreement shall, unless otherwise defined or construed in this Agreement, bear its
ordinary English meaning and, for these purposes, the General Clauses Act, 1897 shall not

apply.

oy
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Measurements and aritbhmetic conventions

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

Priority of agreements, clauses and schedules

This Agreement, and all other agreements and documents forming part of or referred to in this
Agreement are to be taken as mutually explanatory and, unless otherwise expressly provided
elsewhere in this Agreement, the priority of this Agreement and other documents and
agreements forming part hereof or referred to herein shall, in the event of any conflict between
them, be in the foliowing order:

(a) this Agreement; and

(b} all other agreements and documents forming part hereof or referred to herein,

1.e. the Agreement at (a) above shall prevail over agreements and documents at (b).

Subject to the provisions of Clause ].4.1, in case of ambiguities or discrepancies within this
Agreement, the following shall apply:

(a) between two or more Clauses of this Agreement, the provisions of a specific Clause
relevant to the issue under consideration shall prevail over those in other Clauses;

(b) between the Clauses of this Agreement and the Schedules, the Clauses shall prevail
and between Schedules and Annexes, the Schedules shall prevail;

() between any two Schedules, the Schedule relevant to the issue shall prevail,

(d) between the written description on the Drawings and the Specifications and Standards,
the latter shall prevail,

{e) between the dimension scaled from the Drawing and its specific written dimension, the
latter shall prevail; and

) between any value written in numerals and that in words, the latter shall prevail.
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The Concession
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ARTICLE 2
SCOPE OF THE PROJECT

2.1 Scope of the Project

The scope of the Project (“Scope of the Project”) shall mean and include the foliowing:

(a)

(b)

(c)

(d)

Py

undertake the performance and ensure the completion of the Land Development Works
in accordance with the LDS Agreement(s);

design, development, construction and expansion of the Airport in a phased manner,
on the Site and as per the requirements broadly set forth in Schedule A and Schedule
B together with provision of respective Project Facilities as specified in Schedule C,
and in conformity with the Specifications and Standards set forth in Schedule P, and
in accordance with the Applicable Laws and Applicable Permits;

operation, maintenance and management of the Airport in accordance with the
provisions of this Agreement, Applicable Laws and Applicable Permits; and

performance and fulfilment of all other obligations of the Concessionaire and matters
incidental thereto or necessary for the performance of any or all of the obligations of
the Concessionaire under this Agreement, in accordance with the provisions of this
Agreement, Applicable Laws and Applicable Permits.
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ARTICLE 3
GRANT OF CONCESSION

The Concession

Subject to and in accordance with the provisions of this Agreement, GOl Approval, Applicable
Laws and the Applicable Permits, the Authority hereby grants to the Concessionaire, the
concession set forth herein including the exclusive right, licence and authority to develop,
operate and maintain the Airport (“Concession™) for an initial period of 30 (thirty) vears
commencing from the Appointed Date, and the Concessionaire hereby accepts the Concession
and agrees to implement the Project subject to and in accordance with the terms and conditions
set forth herein.

Provided that the Concessionaire shall, at any time not earlier than 25" (twenty fifth)
anniversary of the Appointed Date and no later than 27% (twenty seventh) anniversary of the
Appointed Date, intimate the Authority about its interest and request for extending the term of
this Concession by a period of [{ (ten) years. While making such request, the Concessionaire
shail submit each of the following documents:

(a) a certificate confirming that there has been no material default by the Concessionaire
under this Agreement (including compliance of provisions relating to any of the Key
Performance Indicators}, resulting in the accrual of a right in favour of the Autherity to
identify any such event as Concessionaire’s Default;

{b} a certificate confirming from Airports Councii International or any other equivalent
agency of similar international repute confirming that the Airport has been within top
20 {twenty) percentile of all airports in its category in the world, for a continuous period
of preceding 5 (five) years as on the date of such application; and

©) an undertaking that the Concessionaire shall continue to compty with the terms and
conditions of the Agreement in its full form and effect for the remainder of the
Concession Period.

Provided further that the Concessionaire shall, at any time not earlier than 35" (thirty fifth)
anniversary of the Appointed Date and no [ater than 37" (thirty seventh) anniversary of the
Appointed Date, intimate the Authority about its interest and request for renewing/ extending
the term of this Concession by another period of 20 (twenty) years. While making such request,
the Concessionaire shall submit a confirmation that it is agreeable to participate in the
international competitive bidding process for the determination of the Premium for an
additional period of 20 (twenty) years, in the form and manner, as may be prescribed by the
Authority, at such time, and in any such case of international competitive bidding: (a) the
Concessionaire shall have a right to match the highest bid, if its bid is within 05.00% of the
highest bid that may be offered at that time in accordance with the terms and conditions of the
bidding documents issued at such time, and (b) the Affiliate(s) of the Concessionaire shall not
be qualified, either directly or indirectly, participating in any such bidding process.

Provided further that, in the event the Airport is not expanded by the Concessionaire in
accordance with the provisions of this Agreement or the Concessionaire has been in default of
the provisions of this Agreement, then, the Authority shall not be under any obligation to extend
the Concession Period under this Clause 3.1.1.

In any event, at all times, any decision concerning the extension of the Concession Period will

<~
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vest with the Authority.

3.1.2  Subject to and in accordance with the provisions of this Agreement, GOI Approval, Applicable
Laws and the Applicable Permits, the Concession hereby granted shall ablige or entitle {as the
case may be) the Concessionaire to:

(a)

(b)
(c)
(d)

(e

()

(2

uthorify
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the Right of Way, access and licence to the Site for the purpose of and to the extent
conferred by the provisions of this Agreement;

finance and develop the Airport;
operate, manage and maintain the Airport and regulate the use thereof by third parties;

demand, collect and appropriate Fee from Users liable for payment of Fee for using the
Airport or any part thereof and refuse entry of any User if the Fee due is not paid;

perform and fulfil all of the Concessionaire’s obligations under and in accordance with
this Agreement;

save as otherwise expressly provided in this Agreement, bear and pay all costs,
expenses and charges in connection with or incidental to the performance of the
obligations of the Concessionaire under this Agreement; and

neither assign, transfer or create any lien or encumbrance on this Agreement, or the
Concession hereby granted or on the whole or any part of the Airport nor transfer, lease
or part possession thereof, save and except as expressly permitted by this Agreement
or the Substitution Agreement.
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ARTICLE 4
CONDITIONS PRECEDENT

4.1 Conditions Precedent

4.1.1  Save and except as expressly provided in ARTICLE 4, ARTICLE 5, ARTICLE 6, ARTICLE
7, ARTICLE 8, ARTICLE 9, ARTICLE 10, ARTICLE 12, ARTICLE 23, ARTICLE 24,
ARTICLE 26, ARTICLE 31, ARTICLE 34, ARTICLE 39 and ARTICLE 42, or unless the
context otherwise requires, the respective rights and obligations of the Parties under this
Agreement shall be subject to the satisfaction in full of the conditions precedent specified in
this Clause 4.1 {*Conditions Precedent”). Provided, however, that a Party may gran{ waiver
from satisfaction of any Condition Precedent by the other Party in accordance with the
provisions of Clause 4.1.2 or Clause 4.1.3, as the case may be, and to the extent of such waiver,
that Condition Precedent shall be deemed to be fulfilled for the purposes of this Clause 4.1.1.

4.1.2  The Concessionaire may, upon providing the Performance Security to the Authority in
accordance with ARTICLE 9, at any time after 60 (sixty) days from the date of this Agreement,
by notice require the Authority to satisfy any or all of the Cenditions Precedent set forth in this
Clause 4.1.2 within the period prescribed in such notice and such period shall not be fess than
the period available for the Concessionaire to achieve the Appointed Date, and the Conditions
Precedent required to be satisfied by the Authority shall be deemed to have been fulfilled when
the Authority shall have:

(a) procured for the Concessionaire, the Right of Way to the Site in accordance with the
provisions of Clause 10.3 and shall have executed LDS Agreement(s) in the form
provided in Schedule W;

(b) procured Applicable Permits relating to pre-construction activities, which are required
to be mandatorily obtained by the Authority, and shall include the following:

{0 Defence Clearance No. 3(15)Y07/D{Air-IT) dated October 11, 2010, from the
Ministry of Defence, GOI;

(i) Environment and CRZ Clearance F. No. 10-53/2009-1A.1II dated November
22,2010, from the Ministry of Environment and Forests, GOI,;

(iit) Wildlife Clearance F. No. 6-43/2007 WL-1 dated August [, 2013 from the
Wildlife Division, Ministry of Environment and Forests, GOI;

(iv) Permission for Removal of Mangroves pursuant to order dated October 29,
2013, of the Hon’ble Bombay High Court;

(v) Forest Clearance No. 8-95/2012-FC dated December 17, 2013 (Stage ), from
the Ministry of Environment and Forests, GOI;

(v Forest Clearance No. 8-95/2012-FC dated April 24, 2017 (Stage II), from the
Ministry of Environment and Forests, GOI;

(vii)  Consent to Establish for construction of Phase ] of the Project, No. Format 1.0/
BO/ CAC-cell/ EIC-RD-3154-15/CE/CAC-12995 dated October 14, 2015.
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4.1.3

(d)

(i) Escrow Agreement in the form provided in Schedule O,

(1) Substitution Agreement in the form provided in Schedule R,

(iiiy  Shareholders’ Agreement in the form provided in Schedule S,

(iv) CNS-ATM Agreement in the form provided in Schedule T,

{v) Memorandum of Understanding in the form provided in Schedule U,

(vi}  State Government Support Agreement in the form provided in Schedule V, and
(viiy  LDS Agreement in the form provided in Schedule W,

by itself, GOI, GOM or the concemed Government Instrumentalities, as the case may
be, upon receiving its duly executed copy from the Concessionaire and compliance of

all the terms thereunder respectively, which may be necessary for the execution thereof,

procured the appointment of the Independent Engineer, in accordance with the
provisions of ARTICLE 23 hereof.

Provided that upon written intimation to the Concessionaire, the Authority may fulfil its
Conditions Precedent set forth in this Clause 4.1.2 within an extended period of 120 (one
hundred twenty) days, after the expiry of the date prescribed in the notice provided by the
Concessionaire under this Clause 4.1.2.

Except as may have been specifically otherwise provided in this Agreement, the Conditions
Precedent required to be satisfied by the Concessionaire within a period of 180 (one hundred
eighty) days from the date of this Agreement shall be deemed to have been fulfilled, when the
Concessionaire shall, subject to the satisfaction of the Authority, have:

(a)
(b)

{c})

(d)

(e)

(f)

Autharity

provided Performance Security to the Authority in accordance with Clause 9.1,

procured all the Applicable Permits as may be required for the commencement of the
Construction Works for Phase I, including but not limited to the Applicable Permits
specified in Part | of Schedule E unconditionally, or if subject to conditions, then al}
such conditicns required to be fulfilled by the date specified therein shall have been
satisfied in full, and such Applicable Permits are in full force and effect,

the Master Plan has been finalised and submitted by the Concessionaire as per Clause
12.2,

executed and procured execution of the Escrow Agreement in the form provided in
Schedule O and the same shall have become effective in accordance with the terms
thereof,

executed and procured execution of the Substitution Agreement in the form provided
in Schedule R and the same shal! have become effective in accordance with the terms

thereof,

executed and procured execution of the Shareholders” Agreement in the form provided
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{h)
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(k)

(0
(m)

(n)

(0)

{p)

(9)

(r)

in Schedule S and the same shall have become effective in accordance with the terms
thereof,

executed and procured the execution of the CNS-ATM Agreement in the form provided
in Schedule T and the same shall have become effective 1n accordance with the terms
thereof,

executed and procured execution of the Memorandum of Understanding in the form
provided in Schedule U and the same shall have become effective in accordance with
the terms thereof,

executed and procured execution of the State Government Support Agreement in the
form provided in Schedule V and the same shall have become effective in accordance
with the terms thereof,

executed and procured execution of the LDS Agreement(s) in the form provided in
Schedule W and the same shall have become effective in accordance with the terms
thereof,

executed the Financing Agreements for Phase | and delivered to the Authority 3 (three)
true copies thereof, duly attested by a Director of the Concessionaire,

achieved the Financial Close,

the Preferred Bidder shall have infused at least 10% (ten percent) of the Total Project
Cost for Phase | in the Concessionaire, before the Concessionaire avails any debt from
the Senior Lenders,

delivered to the Authority 3 (three) true copies of the Financial Package and the
Financial Model, duly attested by a Director of the Concessionaire, along with 3 (three)
soft copies of the Financial Model in MS Excel version or any substitute thereof, which
is acceptable to the Sentor Lenders,

delivered to the Authority from the Preferred Bidder, confirmation of the correctness
of the representations and warranties, set forth in Sub-Clauses (¢), (d), (g), (h), (k), {1},
(m), (p) and (q) of Clause 7.1 of this Agreement,

executed and procured execution of the airport operators’ agreement, if applicable, and
the same shall have become effective in accordance with the terms thereof,

procured the appointment of the Independent Engineer, in accordance with the
provisions of ARTICLE 23 hereof, and

delivered to the Authority a legal opinion from the legal counsel of the Concessionaire
with respect to the authority of the Concessionaire to enter into this Agreement and the
enforceability of the provisions hereof;

Provided that upon request in writing by the Concessionaire, the Authority may, in its
discretion, waive any of the Conditions Precedent set forth in this Clause 4.1.3 for the purposes
of the achievement of the Appeinted Date. The Authority may, in its sole discretion, grant any
waiver hereunder with such conditions as it may deem fit.
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Each Party shall make all reasonable endeavours to satisfy the Conditions Precedent within the
time stipulated and shall provide the other Party with such reasonable cooperation as may be
required to assist that Party in satistying the Conditions Precedent for which that Party is
responsible.

The Parties shall notify each other in writing at least once a month on the progress made in
satisfying the Conditions Precedent. Each Party shall promptly inform the other Party when
any Condition Precedent for which it is responsible has been satisfied.

Damages for delay by the Concessionaire

In the event that (a} the Concessionaire does not procure futfilment or waiver of any or all of
the Conditions Precedent set forth in Clause 4.1.3 within the period specified in that Clause,
and (b) the delay has not occurred as a result of failure to fulfil the obligations by the Authority
under Clause 4.1.2 or other breach of this Agreement by the Authority or due to Force Majeure,
the Concessionaire shall pay to the Authority, Damages in an amount calculated at the rate of
0.3% (zero peint three percent) of the Performance Security for each day of delay until the
fulfitment of such Conditions Precedent, subject to a maximum amount equal to the Bid
Security, and upon reaching such maximum, the Authority may, in its sole discretion and
subject to the provisions of Clause 9.2, terminate the Agreement. Provided that in the event of
delay by the Authority in procuring fulfilment of the Conditions Precedent specified in Clause
4.].2 having a direct impact on the fulfilment of any the Conditions Precedent to be fulfilled
by the Concessionaire under Clause 4.1.3, no Damages shall be due or payable by the
Concessionaire under this Clause 4.2 until the date on which the Authority shall have procured
fulfilment of the Conditions Precedent specified in Clause 4.1.2. The payment of Damages
pursuant to this Clause 4.2 is independent of the Concessionaire’s obligations under any other
provision of this Agreement.

Deemed Termination upon delay

Without prejudice to the provisions of Clause 4.2, and subject to the provisions of Clause 9.1
and Clause 9.2, the Parties expressly agree that in the event the Appointed Date does not occur,
for any reason whatsoever, before the expiry of the 360 (three hundred sixty) days of the date
of execution of this Agreement or any extended period, as per the terms of this Agreement or
may be otherwise agreed between the Parties, all rights, privileges, claims and entitlements of
the Concessionaire under or arising out of this Agreement shali be deemed to have been waived
by, and to have ceased with the concurrence of the Concessionaire, and this Agreement shall
be deemed to have beea terminated by mutual agreement of the Parties. Provided, however,
that in the event the delay in occurrence of the Appointed Date is for reasons attributable to the
Congessionaire, then, notwithstanding the provisions of Clause 4.2 above, the Performance
Security of the Concessionaire shall be encashed and appropriated by the Authority as Damages
thereof.

Upon such termination, the:

(a) Preferred Bidder shall discharge all liabilities, if any created, in any form whatsoever,
within 7 {seven) days of such termination;

(b) Preferred Bidder shall transfer its entire shareholding in the Concessionaire to the
Authority or any of its nominees, at its own cost, within 15 {fifteen) days of the
termination, and each of the Concessionaire and the Preferred Bidder shall take all such
actions and proceedings, as may be required under the Applicable Laws, to complete
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such transfer;

Concessionaire shall cause all the Directors on the Board of the Concessionaire, except
as may be appointed by the Authority or its nominees, to resign from the Board within
15 (fifteen) days of the termination in consideration of the Termination Payment, and
each of such resigning Directors shall take all actions and proceedings, as may be
required under the Applicable Laws, to complete such process.
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ARTICLE 5
OBLIGATIONS OF THE CONCESSIONAIRE

Obligations of the Concessionaire

Subject to and on the terms and conditions of this Agreement, the Concessionaire shall procure
finance for and undertake the design, engineering, procurement, construction, operation and
maintenance of the Airport, in accordance with the provisions of the GOI Approval, Applicable
Permits, Applicable Laws, this Agreement and observe, fulfil, comply with and perform all jts
obligations set out in this Agreement or arising hereunder.

The Concessionaire shall comply with all Applicable Laws and Applicable Permits (including
rencwals as required) in the performance of its obligations under this Agreement.

The Concessionaire shall, at all times during the subsistence of this Agreement, comply with
all the conditions stipulated in the Applicable Permits, necessary for the construction,
operations and maintenance.

Save and except as otherwise provided in this Agreement or Applicable Laws, as the case may
be, the Concessionaire shall, in discharge of all its obligations under this Agreement, conform
with and adhere to Good Industry Practice at all times.

The Concessionaire shall, from time to time, undertake expansion or augmentation of the
Aeronautical Assets and Non-Aeronautical Assets in accordance with the provisions of this
Agreement and Gooed Industry Practice.

Save and except as expressly provided in this Agreement, the Concessionaire shall, at all times
during the subsistence of this Agreement, pay all Taxes, levies, duties, cesses and ali other
statutory charges, dues, assessments or outgeings payable in respect of the Airport, any
Aeronautical Services, Non-Aeronautical Services and other services, or in respect of the
materials stored therein, which may be levied by any Government [nstrumentality.

The Congessionaire shall, at its own cost and expense, in addition to and not in derogation of
its obligations elsewhere set out in this Agreement:

(a) make, or cause to be made, necessary applications to the relevant Government
Instrumentalities with such particulars and details as may be required for obtaining
Applicable Permits, other than those set forth in Clause 4.1.2, and obtain and keep in
force and effect such Applicable Permits in conformity with Applicable Laws;

{b) procure, as required, the appropriate proprietary rights, licences. agreements and
permissions for materials, methods, processes, know-how and systems used or
incorporated into the Airport;

(c) perform and fulfil its obligations under the Financing Agreements;

{(d) make reasonable efforts to maintain harmony and good industrial relations among the
personnel employed by it or its Contractors in connection with the performance of its
obligations under this Agreement;

(e) ensure and procure that its Contractors comply with all Applicable Permits and
Applicable Laws in the performance by them of any of the Concessionaire’s

—
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obligations under this Agreement;

) always act in a manner consistent with the provisions of this Agreement and not cause
or fail to do any act, deed or thing, whether intentionally or otherwise, which may in
any manner be violative of any of the provisions of this Agreement;

(g) procure that all facilities and amenities within the Airport are operated and maintained
in accordance with this Agreement and Good Industry Practice and ensure that the
Users have non-discriminatory access for use of the same in accordance with the
provisions of this Agreement, Applicable Laws and Applicable Permits;

(h) ensure that Users are treated with due courtesy and consideration and provided with
ready access to services and information;

(1) provide, or cause to be provided, Aeronautical Services and Non-Aeronautical Services
at the Airport in accordance with the provisions of this Agreement, Applicable Laws
and Applicable Permits;

) provide all support and assistance to the Authority or the Designated GOl Agency, as
the case may be, for provision and operation of Reserved Services at the Airport;

(k) procure the supply of electricity to the Airport from the grid, including procuring
standby arrangements for supply of electricity necessary for maintenance of
Aeronautical Services and Non-Aeronautical Services in the event of outages or failure
of electricity supply from the grid, and also arranging for the availability of the
electricity for the Users of the Airport and various Aeronautical Services and Non-
Aeronautical Services in accordance with the provisions of the Electricity Act, 2003
and rules and regulations made thereunder;

{0 support, cooperate with and facilitate the Authority in the implementation and
operation of the Project in accordance with the provisions of this Agreement,
Applicabje Laws and Applicable Permits; and

(m}  transfer the Project Assets to the Authority upon Termination of this Agreement, in
accordance with the provisions thereof.

Obligations relating to Project Agreements

The Concessionaire shall, at all times during the term of this Agreement, be responsible and
liable for all its obligations under this Agreement notwithstanding anything contained in the
Project Agreements or any other agreements, and no default under any Project Agreement or
any other agreements shall excuse the Concessionaire from its obligations or liability
hereunder.

Except the Project Agreements which are annexed as Schedule to this Agreement, the
Concessionaire shall submit to the Authority the drafts of all Project Agreements, or any
amendments or replacements thereto, for its review and comments, and the Authority has the
right but not the obligation to undertake such review and provide its comments, if any, to the
Concessionaire within 15 (fifteen) days of the receipt of such drafts. Within 7 (seven} days of
execution of any Project Agreement or amendment thereto, the Concessionaire shall submit to
the Authority a true copy thereof, duly attested by a Director of the Concessionaire, for its
record. 1t is agreed that the review and comments hereunder shall be limited to ensuring
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compliance with the terms of this Agreement. It is further agreed that any failure or omission
of the Authority to review and/ or comment hereunder shall not be construed or deemed as
acceptance of any such agreement or document by the Authority. No review and/ or observation
of the Authority and/ or its failure to review and/ or convey its observations on any document
shall neither relieve the Concessionaire of its obligations and liabilities under this Agreement
in any manner nor shall the Authority be tiable for the same in any manner whatsoever.

The Concessionaire shall not make any addition, replacement or amendments to any of the
Financing Agreements without the prior written consent of the Authority if such addition,
replacement or amendment has, or may have, the effect of imposing or increasing any financial
liability or obligation on the Authority. The Authority acknowledges and agrees that it shall not
unreasonably withhold its consent for restructuring or rescheduling of the debt of the
Concessionaire.

Except as otherwise contained in this Agreement for the purposes of the construction and
operation of the Airport, including Aeronautical Services and the Non-Aeronautical Services,
the Concessionaire shall not assign or in any manner create an Encumbrance on any Project
Asset without prior written approval of the Authority, which approval the Authority may, in its
discretion, deny.

The Concessionaire shall procure that, except the Project Agreements in which the Authority
or any of the Government Instrumentality is a party thereof, each of the Project Agreement
contains provisions that entitle the Authority to step into such agreement, in its sole discretion,
in substitution of the Concessionaire in the event of Termination or Suspension (“Covenant™).
It is expressly agreed that in the event the Authority does not exercise such rights of substitution
within a period not exceeding 90 (ninety) days from the Transfer Date, the Project Agreements
shall be deemed to cease to be in force and effect on the Transfer Date without any liability
whatsoever on the Authority and the Covenant shail expressly provide for such eventuality.
The Concessicnaire expressly agrees to include the Covenant in all such Project Agreements
and undertakes that it shall, in respect of each of such Project Agreements, procure and deliver
to the Authority an acknowledgment and undertaking, in a form acceptable to the Authority,
from the counter party(s) of each of such Project Agreements, where under such counter
party(s) shall acknowledge and accept the Covenant and undertake to be bound by the same
and not to seek any relief or remedy whatsoever from the Autherity in the event of Termination
or Suspension.

Notwithstanding anything to the contrary contained in this Agreement, the Concessionaire
agrees and acknowledges that selection or replacement of any or all EPC Contractors or O&M
Contractors and execution of all EPC Contracts or Q&M Contracts shall be subject to the prior
approval of the Authority from the public interest perspective and the Designated GOI Agency
from national security perspective. The decision of the Authority and the Designated GOl
Agency in this behalf shall be final, conclusive and binding on the Concessionaire, and the
Concessionaire undertakes that it shall not give effect to any such selection or contract without
having such prior approval. It is expressly agreed that approval of the Authority or the
Designated GOl Agency hereunder shall be Jimited to public interest perspective and the
national security perspective respectively. It is also agreed that the Authority shall not be liable
in any manner on account of grant or otherwise, of such approval and that such approval or
denial thereof shall not in any manner absolve the Concessionaire or its EPC Contractors or
O&M Contractors from any liability or obligation under this Agreement.
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53 Obligations relating to Change in Ownership

5.3.1 The Concessionaire shall not undertake or permit any Change in Ownership, except with the
prior written approval of the Authority.

53.2 Notwithstanding anything to the conirary contained in this Agreement, the Concessionaire
agrees and acknowledges that:

{a) all acquisitions of Equity by an acquirer, either by itself or with any person acting in
concert, directly or indirectly, including by transfer of the direct or indirect legal or
beneficial ownership or control of any Equity, in aggregate of 25% (twenty five
percent) or more of the total Equity of the Concessionaire; or

b) acquisition of any control directly or indirectly of the Board of Directors of the
Concessionaire by any person either by itself or together with any person or persons
acting in concert with it,

shall constitute a Change in Ownership requiring prior approval of the Autharity from public
interest perspective and the Designated GOI Agency from national security perspective. The
decision of the Authority and the Designated GOI Agency in this behalf being final, conclusive
and binding on the Concessionaire, and the Concessionaire undertakes that it shall not give
effect to any such acquisition of Equity or control of the Board of Directors of the
Concessionaire without such prior approval of the Authority. Approval of the Authority and
Designated GOl Agency hereunder shall be limited to the public interest perspective and
national security perspective, and the Authority and Designated GOI Agency shall endeavour
to convey its decision thereon expeditiously. The Authority shall not be liable in any manner
on account of grant, delay or otherwise of such approval and that such approval, delay, denial
or otherwise thereof shall not in any manner absolve, the Concessionaire from any liability or
obligation under this Agreement.

For the purposes of this Clause 5.3.2:

(1) the expression “acquirer”, “control” and “person acting in concert” has the meaning
ascribed thereto in the Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeover) Regulations, 2011 or any statutory re-enactment thereof as in
force as on the date of acquisition of Equity, or the control of the Board of Directors,
as the case may be, of the Concessionaire;

(i) the indirect transfer or control of legal or beneficial ownership of Equity shall mean
transfer of the direct or indirect beneficial ownership or control of any company or
companies whether in India or abroad which results in the acquirer acquiring control
over the shares or voting rights of shares of the Concessionaire; and

{iit) power to appoint, whether by contract or by virtue of control or acquisition of shares
of any company holding directly or through cne or more companies (whether situated
in India or abroad) the Equity of the Concessionaire, not less than half of the directors
on the Board of Directors of the Concessionaire or of any company, directly or
indirectly whether situate in India or abroad, having ultimate control of 25% (twenty
five percent) or more of the Equity of the Concessionaire shall constitute acquisition
of control, directly or iadirectly, of the Board of Directors of the Concessionaire.

Mithority

Ry

Puge 46 of 326



5.3.3 The Concessionaire hereby agrees that if the Preferred Bidder is a special purpose vehicle
established primarily for the purposes of holding Equity in the Concessionaire (such Preferred
Bidder being an “Promoter SPV"), a transfer of any shareholding in such Promoter SPV shall
constitute an indirect transfer of Equity by the Promoter SPV for the purposes of this Agreement
and be subject to the restrictions on transfer of shares as set forth in this Agreement and the
Sharehelders Agreement.

5.3.4 The Concessionaire hereby further agrees to ensure the following:

(a) if the Preferred Bidder is a single bidder, then, the Preferred Bidder holds at least 51%
(fifty one percent) of the subscribed and paid up Equity of the Concessionaire till the
7" (seventh) anniversary of the Phase | COD;

(b) [Deieted)
() at no time during the Concession Period:

(i) anty scheduled airline, cargo airline and/or their respective Associates, hold
more than 26% (twenty six percent} of subscribed and paid up Equity of the
Concessionalre;

(ii) irrespective of any shareholding in the Concessionaire by a scheduled airline,
cargo airline and their Associates, any such entity shall not have any right to
appoint any Director on the Board of Directors of Concessionaire or any Key
Managerial Personnel in the Concessionaire.

5.3.5 The Concessionaire hereby also agrees to cause to ensure that the O&M Associate shall remain
an Associate of the Preferred Bidder for a period atleast upto 3 (three) years from the Phase |
COD. 1f such entity intends to reduce its shareholding in the Q&M Associate in such a manner
that it no longer remains an Associate, then, the Concessionaire shall execute service
performance contract/ airport operator’s agreement with the O&M Associate, in the form and
manner as may be approved by the Authority, prior to effecting any such reduction.

5.4 Obligations relating to Shareholding of the Authority

5.4.1 The Concessionaire and the Preferred Bidder shall execute an agreement with the Authority,
substantially in the form specified at Schedule S (“Shareholders’ Agreement”), providing for
the issue and allotment of 26% (twenty six percent) Equity of the Concessionaire (“Authority’s
Share”} in favour of the Authority and/ or its nominee, and shall infer-alia also provide for the
following:

(@) appointment of nominee(s) of the Authority on the Board of Directors of the
Concessionaire, in proportion to the Authority’s Share;

(b acknowledgement of a right in favour of the Authority to grant and provide the
beneficial interest in the Equity held by it in the Concessionaire to the Project Aftected
Persons, in the form and manner as it may deem fit;

{c) an irrevocable undertaking that the rights vested in the Authority and the Project
Affected Persons, shall not be abridged, abrogated or in any manner affected by any
act done or purpoerted to be done by the Concessionaire or any of its Associates or
Affiliates;
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(d) an irrevocable undertaking that any divestment of Equity in the Concessionaire shali
not in any manner affect the rights of the Authority hergin and that the successors,
assigns and substitutes of the Preferred Bidder and the Concessionaire shall be bound
by such undertaking; and

(e) any other matter mutually agreed upon between the Parties.

The Parties expressly agree that the Sharehoiders” Agreement shall further provide that, so long
as the Authority holds the Authority’s Share, an affirmative vote of the Authority or the
Director appointed by the Authority shall be necessary and required for the passing of, by the
General Meeting of the Concessionaire or the meeting of Board of Directors thereof, as the case
may be, any resolution providing for all or any of the of the matters identified as such in the
Shareholders” Agreement or are incidental or consequentiai thereto.

The Parties agree that the Shareholders’ Agreement shall provide that till the time the Authority
holds the Authority’s Share, it shall be entitled to nominate persons of its choice for
appointment as a non-retiring Director on the Board of the Concessionaire in proportion to its
shareholding in the Concessionaire, and upon such nomination, the Concessionaire shall
appoint such person as Director in accordance with Applicable Laws.

Any requirement concerning capital infusion in the Concessionaire shail be the sole and
exclusive responsibility of the Concessionaire and the Preferred Bidder, and all such
requirements shall be governed by the provisions of the Shareholders® Agreement.

The Authority will not provide any form of support or guarantee at any peint during the
Concession Period, for meeting any capital requirement of the Concessionaire, in its capacity
as the shareholder of the Concessionaire or otherwise.

The Preferred Bidder will, and the Concessionaire will procure that the Preferred Bidder and
all sharecholders of the Concessionaire other than the Authority {or its nominee), transfer its
entire shareholding in the Concessionaire, upon the Termination of this Agreement to the
Authority, in consideration of the receipt of the Termination Payment, in accordance with the
terms hereof.

Obligations relating to DGCA licence

The Concessionaire shall procure and keep current the Applicable Permits from DGCA, and if
such Applicable Permits are issued subject to conditions, then the Concessionaire shatl at all
times comply with all such conditions.

At the request of the Concessionaire, the Authority shall endeavour to provide necessary
support to the Concessionaire for obtaining the Applicable Permits from DGCA no later than
90 (ninety) days from the date of filing of the due and complete application by the
Concessionaire with the DGCA, provided that on the date of such application the
Concessionaire shall have completed construction of the Airport in accordance with the
provisions of this Agreement and shall have complied with {a} the requirements of Rule 83 of
the Aircraft Rules, 1937; (b} any special directions or guidelines issued by the DGCA pursuant
to Rule 133A of the Aircraft Rules, 1937; and (¢} any other requirement of the DGCA in
connection with the issuance of an airport ficence.

The provisions of Clause 5.5.1 and Clause 5.5.2 shall apply, mutatis mutandis, to the renewal
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of Applicable Permits until Termination of this Agreement.
5.6 Obligatious Relating to Procuremeat of Goods and Services

5.6.1 The Concessionaire agrees and undertakes that it shall procure contracts, goods and services
for the construction and operation of the Airport in a fair, transparent and efficient manner, and
without any undue favour or discrimination in this behalf. In pursuance hereof, it shall frame a
procurement policy specifying the principles and procedures that it shall follow in awarding
contracts for supply of goods and services, and shall place the policy on its website for the
information of general public and all interested parties. The policy shall also include the
principles and procedures to be followed for sub-licensing or grant or allocation of any space,
building, rights or privileges to private entities in the Airport.

5.6.2 For procurement of goods, works, services, sub-licenses or any other rights or privilege where
the consideration (including deposits in any form in respect thereof) exceeds Rs. 25,00,00,000/-
(Rupees Twenty Five Crore) in any Accounting Year (collectively, the “Contracts™), the
Concessionaire shall invite offers through open competitive bidding by means of e-tendering
and shall select the awardees in accordance with the paolicy specified under Clause 5.6.1. The
Parties agree that the Concessionaire should pre-qualify and short-list the applicants in a fair
and transparent manner for ensuring that only experienced and qualified applicants are finally
selected on arm’s length basis in a manner that is commercially prudent and protects the
interests of the Users. The Parties further agree that the Concessionaire shall not enter into any
Related Party Transaction or a Contract with any Related Party except (a) after the prior written
approval of the Authority as a reserved item/ affirmative action, in accordance with the terms
of the Shareholders’ Agreement; and (b} such transaction is on arm’s length basis and is in
compliance with the provisions of the Companies Act, 2013. The Parties also agree that before
granting any consent hereunder, the Authority shall be entitled to seek any information as it
may reasonably require in relation to the Contract and the Related Party with whom the
Contract is proposed to be executed including but not limited to the commercial information
concerning such Contract and in the event the Authority does not approve or reject the proposal
within 30 (thirty} days of the date on which the required information has been provided, it shall
be deemed that the Authority has no objection to such Contract,

5.6.3 Notwithstanding anything contained contrary elsewhere, the Concessionaire shall adhere to the
following contracting principles in respect of any of the Related Party Transactions:

(a) No shareholder of the Concessionaire, and/or Key Managerial Personnel that has an
interest in the contract, can be involved in the design of the contract, or the contracting
process or decision-making,

(b) Where a shareholder of the Concessionaire, Key Managerial Personnel or any Related
Party intends to tender for the contract, an independent probity auditor must be
appointed to review and monitor the tender to ensure a complete arms’ length
arrangement. [t is clarified that the independent probity auditor shall not be a Related
Party of the Concessionaire or any of its shareholders. Concessionaire shall agree to the
appropriate terms of reference and the selection procedure of the independent probity
auditor as laid down by the Authority.

(<) The Concessionaire shall constitute an audit committee headed by a nominee of the
Authority which would be responsible for auditing all the Related Party Transactions.
The Board of the Concessionaire shall provide the terms of reference of the audit

committee at the time of its constitution. The Concessionaire shall enterinfpauny
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Related Party Transaction only after obtaining approval of audit committee in writing.
Any amendment/ modification in the terms and conditions of the Related Party
Transaction shall also require prior approval of the audit committee.

Obligations relating to employment of foreign nationals

The Concessionaire acknowledges, agrees and undertakes that employment of foreign
personnel by the Concessionaire and/or its contractors and their sub-contractors shall be subject
to grant of requisite regulatory permits and approvals including employment/ residential visas
and work permits and security clearance, if any required. The obligation to apply for and obtain
such approvals and permits will always be of the Concessionaire and, notwithstanding anything
to the contrary contained in this Agreement, refusal of or inability to obtain any such approvals
and permits by the Concessionaire or any of its contractors or sub-contractors shall not
constitute Force Majeure Event, and shall not in any manner excuse the Concessicnaire from
the performance and discharge of its obligations and liabilities under this Agreement.

Obligations relating to employment of trained personnel

The Cencessionaire shall ensure that the personnel engaged by it in the performance of its
obligations under this Agreement are at al{ times properly trained for their respective functions.
The Concessionaire shall comply with the Applicable Laws and the Applicable Permits in
relation to the hiring of local personnel, and shall endeavour to employ as many local personnel
including but not limited to the Project Affected Persons and/ or any of their family personnel
during the implementation, development and operations of the Project.

Obligations relating to security clearance

Notwithstanding anything to the contrary contained in this Agreement, the engagement of
employees, staff and personnel of the Concessionaire and of its Contractors and subcontractors
shall always be subject to security clearance by the Designated GOl Agency and only persons
having a valid security clearance shall be permitted on the Site. It is agreed that refusal of or
inability to obtain any such permits and approvals by the Concessionaire or any of its contractors
or sub—contractors shall not constitute a Force Majeure Event, and shall not in any manner excuse
the Concessionaire from the performance and discharge of its obligations and liabilities under
this Agreemeat,

Obligations relating to non-discriminatory access

Subject to the Applicable Permits, the Concessionaire shall operate and manage the Airport on
a common user basis and provide non-discriminatory access to all airlines, aircrafts, and other
persons in accordance with the provisions of this Agreement and shall refrain from adopting
any unfair or discriminatory practice against any User or potential user thereof.

Obligations relating to medical aid

For providing emergency medical aid to Users, the Concessionaire shall set up and operate a
medical aid post at the Airport to provide emergency medical aid, which shall be equipped to
render first aid and to assist in accessing emergency medical aid from hospitals in the vicinity.

Obligations relating to noise control

The Concessionaire shall take all such measures as may be necessary in acc
e
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Applicable Laws and Good Industry Practice to control and mitigate the noise arising from the
Airport and its impact on Users and the neighbourhood.

Sole purpose of the Concessionaire

The Concessionaire has been set up for the sole purpose of exercising the rights and observing
and performing its obligations and liabilities under this Agreement, i.e., the design,
development, implementation, operation and management of the Project. The Concessionaire
hereby agrees to rot to have any shareholding interest or otherwise in any entity, or any other
form of arrangement with any person, which may allow it to undertake or perform any other
business activity. The Concessionaire hereby agrees to not to have any subsidiary or joint
venture or any other form of arrangement, or be or become directly or indirectly engaged,
concerned or interested in any business.

Branding of the Airport

The Airport or any part thereof shall not be branded in any manner to advertise, display or
reflect the name or identity of the Concessicnaire or its shareholders except the Authority. Save
and except as may be necessary in the normal course of business and always along with the
name of the Authority, the Concessionaire undertakes that it shall not, in any manner, use the
name or identity of the Airport to advertise or display its own identity, brand equity or business
interests, including those of its shareholders.

The Airport shall be known, promoted, displayed, advertised and branded by the pame as shall
be agreed between the Parties and approved by the relevant Government Instrumentality prior
to the COD, and the Concessionaire shall at all times, for the purpose of any advertisement,
display, reflection, branding or otherwise, shall display the Airport as such. If it intends to
display its own name or its sharetiolders name at the spots where other public notices are
displayed for the Users in the normal course of business, the same shall be preceded by the
Authority’s name,

Facilities for differently abled and elderly persons
The Concessionaire shall, in conformity with the regulations and guidelines issved from time

to time by the Ministry of Social Justice and Empowerment, or a substitute thereof, procure a
barrier free environment for the differently abled and for elderly persons using the Airport.
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6.1

6.1.1

6.2

ARTICLE 6
OBLIGATIONS OF THE AUTHORITY

Obligations of the Authority

The Authority shall, at its own cost and expense undertake, comply with and perform all its
obligations set out in this Agreement or arising hereunder,

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

(a)

(b)

(¢)

(d)

(e)

(f)

()

(h)

upon written request from the Concessionaire, and subject to the Concessionaire
complying with Applicable Laws, provide reasonable support and assistance to cause
to procure the Applicable Permits required from any Government Instrumentality for
development, operation and management of the Airpor, at the cost and expense of the
Concessionaire;

upon written request from the Concessionaire, provide reasonable assistance to the
Concessionaire in obtaining access to all necessary infrastructure facilities and wtilities,
including water and electricity at rates and on terms no less favourable to the
Concesstonaire than those generally available to similar utility customers receiving
substantially equivalent services;

procure that no barriers are erected or placed on or about the Airport by any
Government Instrumentality or persons claiming through or under it, except for reasons
of Safety Requirements, Emergency, national security, or Jaw and order;

subject to and in accordance with Applicable Laws and the Applicable Permits, grant
to the Concessionaire the authority to regulate Users at the Site and the Airport;

assist the Concessionatre in procuring assistance from Designated GOI Agency for
regulation of the Users, removal of trespassers and security on or at the Airport;

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

support, cooperate with and facilitate the Concessionaire in the development, operation
and maintenance of the Project in accordance with the provisions of this Agreement in
accordance with the Applicable Laws and Applicable Permits; and

upon written request from the Concessionaire and subject to the provisioas of Clause
5.7, provide reasonable assistance to the Concessionaire and any expatriate personnet
of the Concessionaire or its Contractors to obtain applicable visas and work permits for
discharging their respective obligations under this Agreement and the Project
Agreements.

Maintenance obligations prior to Appointed Date

The maintenance of the Site during the Development Period shall be subject to the provisions
of Clause 12.9. During the Development Period, until the execution of the LDS Agreement(s),
the Authority shall be responsible for the security, management and maintenance of the Site, at
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its own cost and expense. However, upon the execution of the LDS Agreement(s) during the
Development Period, all such obligation of the security, management and maintenance of the
Site, shall be passed on the Concessionaire with immediate effect from the date of the execution
of the LDS Agreement(s), and the Authority shall be deemed to have complied with its
obligations under Clause 4.1.2, Clause 10.2 and Clause 10.3, regarding the handing over of the
Site.

Obligations relating to Reserved Services

Subject to and in accordance with the provisions of this Agreement, Applicable Laws and the
Applicable Permits, the Authority shall extend support in procuring the services to be provided
through the Designated GOI Agency, the CNS/ATM Services in accordance with the provisions
of ARTICLE 19, and shall at all times cause to procure that the Designated GOl Agency
empowered to control and regulate air traffic shali enable movement of aircrafts on the Runway
in accordance with Applicable Laws, Applicable Permits and Good Industry Practice.

Subject to the provisions of ARTICLE 19, the Authority shall extend support for the
performance of all the Reserved Services in accordance with the provisions of this Agreement
and Applicable Laws and the Applicable Permits.

The Authority agrees and undertakes that in order to enable the Concessionaire to discharge its
obligations under this Agreement, Applicable Laws and Applicable Permits, the Authority shall
discharge its own functions efficiently and in accordance with Good Industry Practice.

Obligations relating to refinancing

Upon request made by the Concessionaire to this effect, the Authority shall, in conformity with
any regulations or guidelines that may be notified by the Government of India or the Reserve
Bank of India, as the case may be, from time to time, permit and enable the Concessionaire to
secure refinancing, in whole or in part, of the Debt Due on such terms as may be agreed upon
between the Concessionaire and the entity providing such refinancing, provided, however, that
the refinancing hereunder shall always be subject to the prior consent of the Authority, which
consent shall not be unreasonably withheld, and such refinancing reduces the Debt Due as may
be outstanding as on the date thereof. The tenure of debt refinanced hereunder may be
determined mutually between the Senior Lenders and the Concessionaire, but the repayment
thereof shall be completed no later than 1 (one) year prior to expiry of the Concession Period,
and shall always be on the terms better than the one, as may be existing at such time, and is for
the benefit and the interests of the Users.
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ARTICLE 7
REPRESENTATIONS AND WARRANTIES

7.1 Representations and warranties of the Concessionaire

The Concessionaire represents and warrants to the Authority that:

(a)
(b)

()

(d)

(e)

(f)
(2)

(h}

g)

Areff.’w‘z!}-‘

.O&\/::/

it is duly organised and validly existing under the laws of India, and has full power and
authority to execute and perform its obligations under this Agreement and to carry out
the transactions conteriplated hereby;

it has taken all necessary corporate and other actions under Applicable Laws to
authorise the execution and delivery of this Agreement and to validly exercise its rights
and perform its obligations under this Agreement;

the Preferred Bidder (including the members thereof, if any) has the financial standing
and capacity including but not limited to the Financial Capacity and the Technical
Capacity (including O&M experience) to undertake the Project in accordance with the
terms of this Agreement;

it does not have the equity ownership of any scheduled airline, cargo airline or any of
their Associates, exceeding 26% (twenty six percent) of the total Equity of the
Concessionaire;

this Agreement constitutes its legal, valid and binding obligation, enforceable against
it in accordance with the terms hereof, and its obligations under this Agreement will be
legally valid, binding and enforceable obligations against it in accordance with the
terms hereof’

it is subject to the laws of [ndia, and hereby expressly and irrevocably waives any
immunity in any jurisdiction in respect of this Agreement or matters arising hereunder
including any obligation, liability or responsibility hereunder or issue of jurisdiction,

the information furnished in the Bid by the Preferred Bidder and as updated on or
before the date of this Agreement is true and accurate in all respects as on the date of
this Agreement;

the execution, delivery and performance of this Agreement wili not conflict with, result
in the breach of, constitute a default under, or accelerate performance required by any
of the terms of its Memorandum and Articles of Association or those of any member
of the Preferred Bidder or any Applicable Laws or any covenant, contract, agreement,
arrangement, urderstanding, decree or order 10 which it is a party or by which it or any
of its properties or assets 1s bound or affected;

there are no actions, suits, proceedings, or investigations pending or, to its knowledge,
threatened against it at [aw or in equity before any court or before any other judicial,
quasi-judicial or other authority, the cutcome of which may result in the breach of this
Agreement or which individually or in the aggregate may result in any material
impairment of its ability to perform any of its obligations under this Agreement;

it has no knowledge of any violation or default with respect to any order, writ,
injunction or decree of any court or Government Instrumentality which i
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any Material Adverse Effect on its ability to perform its obligations under this
Agreement and no fact or circumstance exists which may give rise to such proceedings
that would result in the Material Adverse Effect on the performance of its obligations
under this Agreement;

neither it nor the Preferred Bidder {including the members thereof, if any} and the
respective Associates, have been convicted by a Court of Law or indicted or adverse
orders passed by a regulatory authority which could cast a doubt on its ability to
undertake the Project or which relates to a grave offence that outrages the moral sense
of the community;

neither it nor the Preferred Bidder (including the members thereof, if any) and the
respective Associates, have been charge sheeted by any Government lnstrumentality
or convicted by any Court of Law, in respect of the matters relating to the security and
integrity of India;

no investigation by a regulatory authority is pending either against it or the Preferred
Bidder (including the members thereof, if any) and the respective Associates, or against
any of their respective chief executive officer or any of the directors, managers or
employees;

it has complied with Applicable Laws in all material respects and has not been subject
to any fines, penalties, injunctive relief or any other civil or criminal liabilities which
in the aggregate have or may have a Material Adverse Effect on its ability to perform
its obligations under this Agreement;

it shall at ao time undertake or permit any Change in Ownership except in accordance
with the provisions of Clause 5.3;

the Preferred Bidder and its Associates (including the members thereof, if any) have
the financial standing and resources to fund the required Equity and to raise the debt
necessary for undertaking and implementing the Project in accordance with this
Agreement;

the Preferred Bidder {(including the members thereof, if anv) is duly organised and
validly existing under the laws of the jurisdiction of its incorporation or registration,
and has requested the Authority to enter inte this Agreement with the Concessionaire
pursuant to the Letter of Award, and has agreed to and unconditionally accepted the
terms and conditions set forth in this Agreement;

alf its rights and interests in the Airport shall pass to and vest in the Autherity on the
Transfer Date as per the Applicable Laws and the Applicable Permits, free and clear of
all liens, claims and Encumbrances, without any further act or deed on its part or that
of the Authority, and that none of the Project Assets shall be acquired by it, 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;

no representation or wagranty by it contained herein or in any other document furnished
by it to the Authority or to any Government Instrumentality in relation to Applicable
Perinits contains or will contain any untrue or misleading statement of material fact or
omits or will omit to state a material fact necessary to make such representation or
warranty not misleading; TON
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7.2

7.3

Q)

(1)

(v)

no sums, in cash or kind, have been paid or will be paid, by it or on its behalf, to any
person by way of fees, commission or otherwise for securing the Concession or
entering into this Agreement or for influencing or attempting to influence any officer
or employee of the Authority or any Government Instrumentality, in connection
herewith or during the bid process;

all information provided by the Preferred Bidder in response to the Request for
Qualification and Request for Proposal or otherwise, is to the best of its knowledge and
belief, true and accurate in all material respects; and

all undertakings and obligations of the Concessionaire arising from the Request for
Qualification and Request for Proposal or otherwise shall be binding on the
Concessionaire as if they form part of this Agreement.

Representations and warranties of the Authority

The Authority represents and warrants to the Concessionaire that:

(a) it has fulf power and authority to execute, deliver and perform its obligations under this
Agreement pursuant to the GOl Approval and other Applicable Permits, to carry out
the transactions contemplated herein and that it has taken all actions necessary to
execute this Agreement, exercise its rights and perform its obligations, under this
Agreement;

(b} it has the financial standing and capacity to perform its obligations under this
Agreement;

(<) this Agreement constitutes a legal, valid and binding obligation enforceable against it
int accordance with the terms hereof;

(d) it has no knowledge of any violation or default with respect to any order, writ,
injunction or any decree of any court or any legally binding order of any Government
Instrumentality which may result in any Material Adverse Effect on the Authority’s
ability to perform its obligations under this Agreement;

(e) it has complied with Applicable Laws in all material respects; and

() it has good and valid right to the Site, and has power and authority to grant a licence in
respect thereto to the Concessionaire.

Disclosure

[n the event 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 right, remedy or obligation of either Party
under this Agreement.
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ARTICLE 8
DISCLAIMER

Disclaimer

The Concessionaire acknowledges on its behalf and on behalf of the Preferred Bidder, that prior
to the execution of this Agreement, the Preferred Bidder and the Concessionaire has, after a
complete and careful examination, made an independent evaluation of the Request for
Qualification, Request for Proposal, Scope of the Project, Specifications and Standards, Site,
requirements of the Applicable Permits for effectuating its rights under this Agreement, existing
structures, local conditions, physical qualities of ground, subsoil and geology, traffic volumes
and all information provided by the Authority or obtained, procured or gathered otherwise, and
has detecmined to its satisfaction the accuracy or otherwise thereof and the nature and extent of
difficuities, risks and hazards as are likely to arise or may be faced by it in the course of
performance of its obligations hereunder. The Authority makes no representation whaisoever,
express, implicit or otherwise, regarding the accuracy, adequacy, correctness, reliability and/or
completeness of any assessment, assumption, statement or information provided by it herein or
under the Applicable Laws and the Concessionaire confirms on its behalf and on behalf of the
Preferred Bidder that it shall have no claim whatsoever against the Authority in this regard,

The Concessionaire acknowledges and hereby accepts on its behalf and on behalf of the
Preferred Bidder, the risk of inadequacy, mistake or error in or relating to any of the matters set
forth in Clause 8.1.1 above and hereby acknowledges and agrees that the Authority shall not be
liable for the same in any manner whatsoever to the Concessionaire, the Preferred Bidder and
its Associates or any person claiming through or under any of them.

The Parties agree that any mistake or error in or relating to any of the matters set forth in Clause
8.1.1 above shall not vitiate this Agreement or render it voidable.

In the event that either Party becomes aware of any mistake or error relating to any of the
matters set forth in Clause 8.1.1 above, that Party shall immediately notify the other Party,
specifying the mistake or error, provided, however, that a faiiure on part of the Authority to
give any notice pursuant to this Clause 8.1.4 shail not prejudice the disclaimer of the Authority
contained in Clause 8.1.1 and shall not in any manner shift to the Authority any risks assumed
by the Concessionaire pursuant to this Agreement.

Except as otherwise provided in this Agreement, all risks relating to the Project shall be borne
by the Concessionaire and the Authority shall not be liable in any manner for such risks or the
consequences thereof.
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ARTICLE 9
PERFORMANCE SECURITY

Performance Security

The Concessionaire shall, for the performance of its obligations hereunder in respect of Phase
[, provide to the Authority, no later than 60 (sixty) days from the date of this Agreement, an
irrevocable and unconditiona) guarantee from a Bank for a sum equivalent to Rs.
100,00,00,000/- (Rupees One Hundred Crore) in the form set forth in Schedule F
(“Performance Security”). Until such time the Performance Security is provided by the
Concessionaire pursuant hereto and the same comes into effect, the Bid Security shall remain
in force and effect, and upon such provision of the Performance Security pursuant hereto, the
Authority shall release the Bid Security to the Concessionaire.

Notwithstanding anything to the contrary contained in this Agreement, in the event
Performance Security is not provided by the Concessionaire within a period of 90 (ninety) days
from the date of this Agreement, the Authority may encash the Bid Security and appropriate
the proceeds thereof as Damages, and thereupon all rights, privileges, claims and entitlements
of the Concessionaire under or arising out of this Agreement shall be deemed to have been
waived by, and to have ceased with the concurrence of the Concessionaire, and this Agreement
shalf be deemed to have been terminated by mutual agreement of the Parties.

The Concessionaire shall provide separate Performance Securities prior to undertaking the
Construction Works for any of the subsequent Phases, for an amount equivalent to 2% (two
percent) of the cost approved for such Phase by the Senior Lenders of each such Phase of the
Project. The term Performance Security as used in this Agreement shall refer to and include all
the Performance Securities to be provided by the Concessionaire for each Phase of the Project.

Appropriation of Performance Security

Upon occurrence of a Concessionaire’s Default or failure to meet any Condition Precedent, the
Authority shall, without prejudice to its other rights and remedies hereunder or in Applicable
Law, be entitled to encash and appropriate from the Performance Security, the amounts due to
it, for and in respect of such Concessionaire’s Default or for failure to meet any Condition
Precedent. Upon such encashment and appropriation from the Bid Security or Performance
Security, as applicable, the Concessionaire shall, within 15 (fifteen) days thereof, replenish, in
case of partial appropriation, to its original level, and in case of appropriation of the entire Bid
Security or Performance Security, provide a fresh Performance Security, failing which the
Authority shall be entitled to terminate this Agreement in accordance with ARTICLE 34. Upon
such replenishment or furnishing of a fresh Performance Security, the Concessionaire shall be
entitled to an additional Cure Period of 60 (sixty) days for remedying the Concessionaire’s
Default or satisfying any Condition Precedent, and in the event of the Concessionaire not curing
its default or meeting such Condition Precedent within such Cure Period, the Authority shall
be entitled to encash and appropriate such Performance Security as Damages, and to terminate
this Agreement in accordance with ARTICLE 34.

Release of Performance Security

The Performance Security shall remain in force and effect for a period of 7 (seven)} years from
the COD for the respective Phases of the Project and shall be released after 3 {three) months
from such expiry, provided, however, that any of the Performance Security shall not be
released, if the Concessionaire is jn breach of this Agreement. Upon request 21;;;;%&?;]@
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9.4

2.5

9.6

Concessionaire for release of the Performance Security along with the particulars which
establish satisfaction of the requirements specified under this Clause, the Authority shall release
the Performance Security forthwith.

Deemed Performance Security

The Parties expressly agree that upon release of the Performance Security in accordance with
the provisions of Clause 9.3, a substitute Performance Security for a like amount, separately
for each Phase, shall be deemed to be created under this Clause 9.4, as if it is a Performance
Security under Clause 9.1 for and in respect of the Concession Period (“Deemed Performance
Security™). The Deemed Performance Security shall be unconditional and irrevocable, and
shall, notwithstanding anything to the contrary contained in Clause 28.3, constitute the first and
exclusive charge on an equivalent balance in the Escrow Account and on all amounts due and
payable by the Concessionaire to the Authority, and the Authority shall be entiiled to enforce
the Deemed Performance Security through a withdrawal from the Escrow Account or by
making a deduction from the amounts due and payable to it by the Concessicnaire in accordance
with the provisions of Clause 9.5. The Parties agree that no amounts shall be earmarked, frozen
or withheld in the Escrow Account for securing payment of any potential Damages that may
fall due at a subsequent date, and only the amounts which shall have become due and payable
by the Concessionaire upon occurrence of a Concessionaire’s Default shall be liable to
appropriation hereunder.

Appropriation of Deemed Performance Security

Upon occurrence of a Concessionaire’s Default, the Authority shall, without prejudice to its
other rights and remedies hereunder or in law, be entitled to appropriate the relevant amounts
from the Deemed Performance Security as Damages for Concessionaire’s Default. The Parties
expressly agree that upon the Deemed Performance Security being appropriated, in whole or in
part, it shall be deemed to be replenished to the extent of such appropriation, and the provisions
of Clause 9.2 in respect of additional Cure Period shall apply upon such replenishment.

References to Performance Security

References to Performance Security occurring in this Agreement for and in respect of any
pertod prior to the delivery of the Performance Security by the Concessionaire to the Authority,
or in respect of any period subsequent to the expiry or release thereof, as the case may be, shall
be construed solely for the purposes of calculating the amount of Damages payable by the
Concessionaire, and the amount so determined may be appropriated from the Bid Security or
Deemed Performance Security, as the case may be or available as on such date.
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ARTICLE 10
RIGHT OF WAY

10.1  The Site

The site of the Airport is described in Schedule A and in respect of which the Right of Way
shall be provided and granted by the Authority to the Concessionaire as a licensee vnder and in
accordance with this Agreement (“Site”}.

10.2  Licence, Access and Right of Way

10.2.1 The Authority hereby grants to the Concessionaire, subject to security restrictions and other
terms of this Agreement, access to the Site for carrying out any surveys, investigations and soit
tests that the Concessionaire may deem necessary during the Development Period and such
other works as may be necessary pursuant to Clause 12.9 hereof. [t being expressly agreed and
understood that the Authority shall have no liability whatsoever in respect of survey,
investigations and tests carried out or work undertaken by the Concessionaire on or about the
Site pursuant hereto in the event of Termination or otherwise.

10.2.2 In consideration of the Concession Fees and Premium, this Agreement and the covenants and
warranties on the part of the Concessionaire herein contained, the Authority, in accordance with
the terms and conditions set forth herein including the continuing Pre-development Works,
hereby grants to the Concessionaire, licence rights in respect of all the fand (along with any
buildings, constructions or immovable assets, if any, thereon) comprising the Site which is
described, delineated and shown in Schedule A hereto as the Site, free of any Encumbrances,
to develop, operate and maintain the Site, together with all and singular rights, liberties,
privileges, easements and appurtenances whatsoever 1o the said Site, hereditaments or premises
or any part thereof belonging to or in any way appurtenant thereto or enjoyed therewith, for the
purposes permitted under this Agreement, and for no other purpose whatsoever, for the
Concession Period.

10.2.3 The Concessionaire acknowledges that, it has, after a complete and careful examination, made
an independent evaluation of the Site as a whole and has determined the nature and extent of
the difficulties, upgradations, inputs, costs, time, resources, risks and hazards that are likely to
arise or may be faced by it in the course of the performance of its obligations under this
Agreement and the extent and manner of efforts required. The Concessionaire further
acknowledges that it shall have no recourse against the Authority if it is, at a later date, found
that the Site is deficient in any manner whatsoever. It a deficiency is found, the Concessionaire
hereby acknowledges and agrees that it shall, at its own cost and at no cost 1o the Authority,
take all appropriate measures to remedy the same.

10.2.4 For the purposes of this Agreement, the Concessionaire has:
(a) inspected the Site and its surroundings;
(b) satisfied itself as to the nature of the climatic, hydrological and general physical
conditions of the Site, the nature of the ground and subsoil, the form and nature of the
Site, and the nature of the design, work and materials necessary for the performance of

its obligations under this Agreement;

©) satisfied itself as to the means of communication with, access to and accommodation

Authority
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10.2.5

10.2.6

10.2.7

10.2.8

10.2.9
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its obligations under this Agreement;

(d) perused the documents concermning the award and implementation of the Land
Development Works, and satisfied itself with the terms and conditions contained
therein, which may have an impact on the performance of its obligations under this
Agreement;

{e) perused the documents concerning the award and performance of the roles and
responsibilities by the Authority’s consultants, including the project management
consultant, Authority’s engineer, etc. in relation to the implementation of the Land
Development Works, and satisfied itself with the terms and conditions contained
therein, which may have an impact on the performance of its obligations under this
Agreement,

() satisfied itself with the progress of the Pre-development Works and hereby confirms
that the continvation of such Pre-development Works will not have any adverse
implication on the performance of its obligations under this Agreement;

(g) obtained for itself all necessary information as to the risks, contingencies and all other
circumstances which may influence or affect the Concessionaire and its rights and
obligations hereunder and its other rights and obligations under or pursuant to this
Agreement.

The licence, access and right of way granted by this Agreement to the Concessionaire shall always
be subject to the rights of the persons executing the Pre-development Works, until its successful
completion and the Concessionaire shall perform its obligations in a manner that the Airport is
open to Users at all times during the Concession Period, save and except during the hours for
which closure thereof shall have been permitted by the Authority or any Government
Instrumentality.

The Concessionaire expressly acknowledges that it shall have no recourse against the Authority
in the event of any mistake made or misapprehension harboured by the Concessionaire in
retation to any of the foregoing provisions of this ARTICLE 10 and the Authority hereby
expressly disclaims any liability in respect thereof.

The licence granted hereunder shall terminate automatically and forthwith, without the need
for any action to be taken by the Authority to terminate the licence, upon the Termination of
this Agreement for any reason whatsoever. Notwithstanding any temporary or permanent
structures erected on the Site by the Concessionaire or its sub-licensees, the licence in respect
of the Site including in respect of the Airport, shall automatically terminate, without any further
act of the Parties, upon Termination of this Agreement.

The Concessionaire hereby irrevocably appoints the Authority (acting directly or through a
nowinee) to be its true and lawful attorney, to execute and sign in the name of the
Concessionaire a transfer or surrender of the licence granted hereunder at any time after the
Concession Period has expired or has been terminated earlier in terms hereof if so required in
accordance with any Applicable Laws at such time, a sufficient proof of which will be the
declaration of any duly authorised officer of the Authority, and the Concessionaire consents to
it being registered for this purpose.

It is expressly agreed that trees on the Site are property of the Authority except that the

Concessionaire shall be entitled fo exercise usufructuary rights thereon during W{. sion
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Period, and as per the Applicable Permits.

10.2.10 Notwithstanding anything contrary contained elsewhere in this Agreement, the Concessionaire

10.3

10.3.1

10.3.2

10.3.3

d}{horr‘:‘ly
7y

hereby acknowledges, accepts and agrees that it has understood and inspected the scope and
performance of the Pre-development Works, and hereby confirms as below:

(a) the Pre-development Works does not have any impact or affect the Concessionaire’s
performance obligations under this Agreement in any manner whatsoever;

(b) except as otherwise specifically provided in Clause 2.4 of the LDS Agreement, neither
it shall have any claim in respect of any delay in the completion of the Pre-development
Works or any impact thereof in the delay in the completion of the Construction Works,
nor the Authority shall be liable in such regard in any manner whatsoever;

(c) except as otherwise specifically provided in Clause 2.4 of the LDS Agreement, the
Concession Period will not be extended under this Agreement on account of any delay
caused in the completion of Pre-development Works.

Procurement of the Site

Pursuant to the notice specified in Clause 4.1.2, the Authority and the Concessionaire shall, on
a mutually agreed date and time, inspect the Site and prepare a memorandum containing an
inventory of the Site including the unencumbered land, buildings, structures, road works, trees
and any other immovable property on or attached to the Site, along with the execution of the
LDS Agreement. Such memorandum shall have appended thereto an appendix (“*Appendix”™)
specifying in reasonable detail those parts of the Site to which vacant access and Right of Way
has not been granted to the Concessionaire. Signing of the memorandum, in 2 (two)
counterparts (each of which shall constitute an original), by the authorised representatives of
the Parties shall, subject to the provisions of Clause 10.2.2, be deemed to constitute a valid
licence and Right of Way to the Concessionaire for free and unrestricted use and development
of the unencumbered Site during the Concession Period under and in accordance with the
provisions of this Agreement and for no other purpose whatsoever. It is agreed that valid licence
and Right of Way with respect to the parts of the Site as set forth in the Appendix shall be
deemed to have been granted to the Concessionaire upon access thereto being provided by the
Authority to the Concessionajre.

Without prejudice to the provisions of Clause 10.3.1, the Parties hereto agree that on or prior
to the Appointed Date, the Authority shall have granted vacant access and Right of Way such
that the Appendix shall not include more than 10% (ten percent) of the total area of the Site
required and necessary for the Airport, and in the event Financial Close is delayed sclely on
account of delay in grant of such access and Right of Way, the period for the achievement of
the Financial Close shall be extended by the Authority in accordance with the provisions of
Clause 4.1.2. The Appendix shall not include any land which may prevent or delay the
construction of Aeronautical Assets and the Terminal Building without which the Completion
or Provisional Completion may not be granted.

On and after signing the memorandum referred to in Clause 10.3.1, and until the Transfer Date,
the Concessionaire shall maintain a round-the-clock vigil over the Site and shall ensure that no
encroachment or occupation thereon takes place, and in the event of any encroachment or
occupation on any part thereof, the Concessionaire shall report such encroachment or
occupation forthwith to the Authority and undertake its removal at its cost and expenses.
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The Authority shall make reasonable efforts to procure and grant, no later than 120 (one
hundred twenty) days from the Appointed Date, the Right of Way to the Concessionaire in
respect of all land included in the Appendix and in the event of delay for any reason other than
Force Majeure or breach of this Agreement by the Concessionaire, and any such delay
adversely affects the Construction Works, then, the Authority shall consider granting the
reasonable extension in the Construction Period and the Concession Period at the written
request of the Concessionaire. Provided thar, in any such case, the extension to the Construction
Period and the Concession Period shall not be longer than the delayed period. Provided further
that, the occurrence of any such delay in the grant of the Right of Way, will not have any impact
whatsoever on the rights, interests, entitlements, benefits, etc. of the Authority that it may have
under and in accordance with this Agreement.

Upon receiving Right of Way in respect of any land included in the Appendix, the
Concessionaire shall complete the Construction Works thereon within a reasonable period to
be determined by the Authority in accordance with Good Industry Practice, provided that the
Provisional Completion shall not be affected or delayed on account of vacant access to any part
of the Site not being granted to the Concessionaire or any construction on such part of the Site
remaining incomplete on the date of Tests on account of the delay or denial of such access
thereto. It is expressly agreed that Construction Works on all lands for which Right of Way is
granted within 180 (one hundred and eighty) days of the Appointed Date shall be compieted on
or before the Scheduled Completion Date,

Site to be free from Encumbrances

Subject to the provisions of Clause 10.2 and Clause 10.3, the Site shall be made available by
the Authority to the Concessionaire pursuant hereto free from all Encumbrances and without
the Concessionaire being required to make any payment to the Authority on account of any
costs, compensation, expenses and charges for the acquisition and use of such Site for the
duration of the Concession Period, except insofar as otherwise expressly provided in this
Agreement. It is agreed that existing rights of way, easements, privileges, liberties and
appurtenances to the Site shall be deemed to be Encumbrances. It is agreed that the
Concessionaire accepts and undertakes to bear any and all risks arising out of the inadequacy
or physical condition of the Site,

Protection of Site from Encumbrances

During the Concession Period, the Concessionaire shall protect the Site from any and all
occupations, encroachments or Encumbrances, and shall not place or create nor permit any
Contractor or other person, claiming either through or under the Concessionaire or otherwise,
to place or create any Encumbrance or security interest over all or any part of the Site or the
Project Assets, or on any rights of the Concessionaire therein or under this Agreement, save
and except as otherwise expressly set forth in this Agreement.

Special/ temporary right of way

The Concessionaire shall bear all costs and charges for any special or temporary right of way
required by it in connection with access to the Site. The Concessionaire shall obtain at its cost
such facilities on or outside the Site as may be required by it for the purposes of the Airport and
the performance of its obligations under this Agreement.

JIONAS
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19.7

10.7.1

10.7.2

10.8

19.9

10.10

10.10.1

Access to the Authority

The Concessionaire shall allow free access to the Site at all times for the authorised
representatives of the Authority, Senior Lenders, and the [ndependent Engineer, and for the
persons duly authorised by any Government [nstrumentality or Designated GOl Agency, and
their respective employees, agents and consultants, to inspect the Construction Works, Airport
and to investigate any matter within their authority, and the Concesstonaire shall provide to all
such persons reasonable assistance necessary to carry out their respective duties and functions,

The Concessionaire shall, for the purpose of operation and maintenance of any wtility or road
specified in ARTICLE 11, allow free access to the Site at all times for the authorised persons
and vehicles of the controlling body of such utility or road.

Geological and archaeoclogical finds

It is expressly agreed that mining, geclogical or archaeclogical rights do not form part of the
licence granted to the Concessionaire under this Agreement and the Concessionaire hereby
acknowledges that it shall not have any miniag rights or interest in the underlying minerals,
fossils, antiquities, structures or other remnants or things either of particular geological or
archaeological interest and that such rights, interest and property on or under the Site shall vest
in and belong to the Authority or the concerned Government insttumentality. The
Concessionaire shall take all reasonable precautions to prevent its workmen or any other person
from removing or damaging such interest or property and shall inform the Authority forthwith
of the discovery thereof and comply with such instructions as the Authority or the concerned
Govemment Instrumentality may reasonably give for the removal of such property. it is agreed
that any reascnable expenses incurred by the Concessionaire hereunder shall be reimbursed by
the Authority. It is also agreed that the Authority shall procure that {he instructions hereunder
are issued by the concerned Government Instrumentality within a reasonable period so as to
enable the Concessionaire to continue its Construction Works with such modifications as may
be deemed necessary.

Licensee Rights

For the putpose of this Agreement, the Concessionaire shail have rights to the use of the Site
as the sole licensee subject to and in accordance with this Agreement, and to this end, it may
regulate the entry and use of the Airport by third parties in accordance with and subject to the
provisions of this Agreement.

Property taxes/ service charge and other charges

The property tax {currentiy, in the nature of the service charge, and shall be reptaced by the
property fax upon the Site being covered within the municipal limits pursuant to the Applicable
Laws), shall be payable by the Concessionaire to the Authority/ concerned municipal body as
per the rates prevalent at the time of the payment, with effect from the date of the execution of
the LDS Agreement.

10.10.2 Any charges and Taxes in respect of the Site and if paid by the Authority in accordance with

g

Applicable Laws, shall be reimbursed by the Concessionaire to the Authority within a period
of 30 (thirty) days of receiving a notice from the Authority along with necessary particulars
thereof.

P
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10.10.3 The Concessionaire shall be respensible for the payment of all the charges to the Authority, as
may be leviable under the Applicable Laws including the GDCR and NMDLR, for the available
butli-up area at the Site. Provided however that, the payment of ‘water resource development
charges’ forming a part of such charges as per the Applicable Laws, may be deferred upto a
maximum period of 10 (ten) years from the Appointed Date at the written request of the
Concessionaire. if the Concessionaire makes the request for any such deferment in the payment
of “water resource development charges’, then, the Concessionaire shall be required to make
payment of such deferred ‘water resource development charges’, within 30 (thirty) days of the
commencement of the 11" year from the Appointed Date, along with an interest calculated at
the rate of 3% (three percent) plus Bank Rate per annum compounded on quarterly rest basis.
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11.3

11.3.1

11.3.2

ARTICLE 11
UTILITIES AND TREES

Existing Utilities

Notwithstanding anything to the contrary contained herein, the Concessionaire shall ensure that
the respective entities owning the utilities on, under or above the Site are enabled by it to keep
such utilities in continuous satisfactory use, if necessary, by providing svitable temporary or
permanent diversions with the authority of the controlling body of that utility, and the Authority
shalf, upon written request from the Concessionaire, initiate and undertake the proceedings for
acquisition of any right of way necessary for such diversion.

Shifting of obstructing utilities

The Concessionaire shall, subject to Applicable Laws and with assistance of the Authority,
undertake shifting of any utility including electric lines, water pipes and telephone cables, to
an appropriate location or alignment witiin or outside the Site if and only if such utility causes
or shall cause a Material Adverse Effect on the development, operation or maintenance of the
Alrport. The cost of such shifting shall be borne by the Authority or by the entity owning such
utility, if the Authority so directs, and in the eventl of any delay in shifting thereof, the
Concessionaire shall be excused for failure to perform any of its obligations hereunder if such
failure is a direct consequence of delay on the part of the entity owning such electric lines,
water pipes or telephone cables, as the case may be.

New utilities and transport systems

The Concessionaire shall allow, subject to such conditions as the Authority may specify, access
to, and use of the Site for laying telephone lines, water pipes, electric cables or other public
utilities, provided that the laying of such telephone fines, water pipes, electric cables or other
public utilities do not in any way adversely impact the operations of the Airport. Where such
access or use causes any financial loss to the Concessionaire, it may require the user of the Site
10 pay compensation or damages as per Applicable Laws, It is agreed that use of the Site under
this Clause 11.3 shall not in any manner relieve the Concessionaire of its obligation to develop
and maintain the Airport in accordance with this Agreement and Applicable Permits and any
damage caused by such use shall be restored forthwith.

The Authority may, by notice require the Concessicnaire to facifitate in connecting any
adjoining transport system, including a mass rapid transit system/ metro rail, approach roads,
overbridges/ underbridges, over-passes or under-passes, to the Site. Upon receipt of a notice
hereunder, the connecting portion thereof falling within the Site shall be constructed by the
Concessionaire at its cost, and the maintenance thereof shall be undertaken by the
Concessionaire in accordance with the provisions of Clause 17.1.3.

Felling of trees

The Authority shall assist the Concessionaire in obtaining the Appiicable Permits for felling of
trees to be identified by the Authority for this purpose, if and only if, such trees cause a Material
Adverse Effect on the development, operation or maintenance of the Airport. In the event of
any delay in felling thereof for reasons beyond the control of the Concessionaire, it shall be
excused for failure to perform any of its obligations hereunder if such failure is a direct
consequence of delay in the felling of trees. The costs and expense in respect of felling of trees
shall be borne by the Concessionaire and any revenues thereof shall be paid to the .
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ARTICLE 12
CONSTRUCTION OF THE AIRPORT

Obligations prior to commencement of construction
Prior to commencement of Construction Works, the Concessionaire shall:

(a) submit to the Authority, its Master Plan, Development Plan, detailed design, drawings
and construction time schedule for Completion of the concerned Phase;

(b) appoint its representative duly authorised to deal with the Authority and the
Independent Engineer in respect of all matters under or arising out of or relating to this
Agreement;

(c) undertake, do and perform ail such acts, deeds and things as may be necessary or
required before commencement of construction under and in accordance with this
Agreement, Applicable Laws including of the GDCR and Applicable Permits;

(d) apply to the concerned town planning authority, which for the time being is the
Authority, and obtain the commencement certificate for Phase 1, and for subsequent
Phases, will seek development permission for the expansion of Terminal Building and
construction of other Project Assets; and

(e) make its own arrangements for quarrying and procurement of materials needed for the
Airport under and in accordance with Applicable Laws and Applicable Permits.

Master Plan

The Concessionaire shall at all times procure and ensure that the Airport is constructed and
developed in accordance with the Master Plan. The guidelines for preparing the Master Plan is
provided in Annex 11 to Schedule A.

The Master Plan for the Airport must be consistent with all the regulatory requirements. The
Master Plan shall be made pursuant to full consultation with all major stakeholders, in
accordance with the terms of the Applicable Laws and this Agreement.

The Preferred Bidder has subimitted the initial Master Plan to the Authority within 30 (thirty)
days of the issuance of the LOA. The Concessionaire hereby undertakes that it shall submit the
updated Master Plan, based upon the initial Master Plan submitted by the Preferred Bidder, to
the Independent Engineer and the Authority, for its review and comments on or before 90
(ninety) days from the date of execution of this Agreement.

Within 30 (thirty} days of the submission of the Master Plan as per Clause 12.2.3, the Authority
shall provide to the Concessionaire, any comments or suggested changes that the Authority
may have on the Master Plan. If the Authority provides any comments and/or suggestions to
the Master Plan, then, the Concessionaire shall within 30 (thirty) days of receipt thereof, submit
to the Authority a revised Master Plan by suitably incorporating such comments and/or changes
suggested by the Authority. However, if the Authority does not provide any comments or
suggest any changes, within the said time period, it shall be deemed that the Authority has no
cornments and/or any changes to suggest to the Master Plan and the Master Plan submitted to
the Authority shall be deemed te be the final Master Plan. The Master Plan shall accordingly

be finalised by the Concessionaire and shall regulate the construction, development._operation
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12.2.5

12.2.6

1227

12.2.8

12.2.9

and management of the Airport in a Phase-wise manner.

Notwithstanding anything to the contrary contained in this Agreement, the Parties hereby
acknowledge and agree that nothing in this Clause 12.2 shall be deemed to be an approval by
the Authority of the Master Plan {or any part thereof) submitted by the Concessionaire. [t shall
be the sole responsibility and obligation of the Concessionaire to ensure that the final Master
Plan is in full compliance with the requirements of the Applicable Laws and this Agreement,
and is, additionally, in accordance with the parameters set out in other Project Agreement and
nothing in this Agreement shalf, in any way, absolve the Concessionaire of its obligation to
ensure that the final Master Plan is in accordance with the provisions and all other obligations
under any of the Project Agreements.

It the Concessionaire does not submit the initial Master Plan to the Authority as per Clause
12.2.3, then, the Authority has the right to levy liquidated damages on the Concessionaire at
the rate of Rs. 10,00,000/- (Rupees Ten Lakh) for every day of delay, provided however that,
the Concessionaire’s total liability in such case shall not exceed Rs. 5,00,00,000 (Rupees Five
Crore).

The Concessionaire further agrees to update and resubmit the Master Plan periodically, every
5 {five) years to the Authority for its review and comments.

The Development Plan for Phase I and the subsequent Phases shall be prepared by the
Concessionaire as per the provisions of this Agreement, Applicable Laws and Applicable
Permits.

The Concessionaire may, with prior written consent of the Authority, use any area earmarked
for future expansion of the Airport, for other purposes incidental to or associated with the
Airport, until the same is required for the expansion specified in the Master Plan, subject to the
condition that only temporary structures may be constructed in such area and the use thereof
shall at all times be in conformity with Applicable Laws, Applicable Pernits and Good Industry
Practice.

12.2.10 The Concessionaire may, at any time during the Concession Period, seek approval of the

12.3

12.3.1

1232

1233

Authority

Authority for modifications in the Master Plan to improve or augment the Aeronautical Services
or to expand any part of the Airport to minimise or eliminate the congestion, and upon receipt
of any request hereunder, the Authority shall grant approval tc the extent reasonably required
herein.

Drawings

The Concessionaire shall prepare and submit, with reasonable promptness and in such sequence
as is consistent with the Phase Completion Schedule, 1 {one) soft copy and 1 (one) hard copy
each of all drawings to the Independent Engineer, Authority and/ or any Government
Instrumentality as per the Applicable Laws and the Applicable Permits, for review.

By submitting the drawings for review to the Independent Engineer and the Authority, the
Concessionaire shall be deemed to have represented that it has determined and verified that the
design and engineering, including the field construction criteria related thereto, are in
conformity with the Scope of the Project, Specifications and Standards, Applicable Laws,
Applicable Permits and Good [ndusiry Practice.

The Independent Engineer and the Authority shall, within 3G (thirty) days of the receipt of the
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drawings, review the same and convey ifs respective observations to the Concessionaire with
particular reference to their conformity ov otherwise with the Scope of the Project, the
Specifications and Standards or otherwise. The Concessionaire shall not be obliged to await the
observations of the Independent Engineer or the Authority on the drawings submitted pursuant
hereto beyond the said 30 (thirty) days period and may begin or continue Construction Works,
at its own discretion and risk.

If the aforesaid observations of the Independent Engineer or the Authority indicate that the
drawings are not in conformity with the Scope of the Project or the Specifications and
Standards, such drawings shall be revised by the Concessionaire and resubmitted for review.
The Independent Engineer and the Authority shall give its observations, if any, within 15
(fifteen) days of receipt of the revised drawings.

No review and/or observation of the Independent Engineer or the Authority and/or its failure
to review andfor convey its observations on any drawings shall relieve the Concessionaire of
its obligations and liabilities under this Agreement in any manner nor shall the [ndependent
Engineer or the Authority be liable for the same, in any manner.

Without prejudice to the foregoing provisions, the Concessionaire shatl submit to the
Independent Engineer and the Authority for review and comments, its drawings relating to the
Aeronautical Assets and Non-Aeronautical Assets and the Independent Engineer and the
Authority has the right but not the obligation to undertake such review and provide its
comments, if any, within 30 (thirty) days of the receipt of such drawings. The provisions of this
Clause 12.3 shall apply mutatis mutandis to the review and comments hereunder.

Within 90 {ninety) days of the relevant COD including Phase I COD, the Concessionaire shall
furnish to the Authority a complete set of as-built Drawings, in 2 (two} hard copies and in its
editable digital format or in such other medium and manner as may be acceptable to the
Authority, reflecting the Airport as actually designed, engineered and constructed, including an
as-built survey illustrating the layout of the Airport and setback lines, if any, of the buildings
and structures forming part of Project Facilities.

Terminal Building

The Concessionaire shall, prior to commencement of construction of the Terminal Building
and/ or any part of the Airport, furnish to the Authority and to the Independent Engineer, the
architectural parameters, controls, building profiles, facades, dimensions, designs, building
materials, specifications, bill of quantities and cost estimates (“Architectural Design™). Once
the same is reviewed and commented on by the Independent Engineer and/or Authority, then
only, the Concessionaire shall make it available in the form of any supporting submission or
otherwise to any Government Instrumentality for the purposes of its compliance under the
Applicable Laws, Applicable Permits and/ or to obtain the relevant the Applicable Permits.

Within 30 (thirty) days of the receipt of the Architectural Design, the Authority and/ or the
Independent Engineer, shall convey its observations to the Concessionaire. If the observations
of the Authority or the Independent Engineer (submitted through the Authority), indicate that
the Architectural Design is not in conformity with the Scope of the Project or the Specifications
and Standards or otherwise, it shall be revised by the Concessionaire and resubmitted to the
Authority and the Independent Engineer for review within 30 (thirty) days from the date of
receipt of observations of the Authority. The Authority and/ or the Independent Engineer shall
give their observations, if any, within 7 (seven) days of receipt of the revised Architectural
Design. RO
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12.4.4

12.4.5

12.5

12.5.1

12.5.2

In the event that any modifications to the Architectural Design shall have been determined
under and in accordance with Clause [2.4.1, the Architectural Design shall be deemed to be
modified to the extent thereof.

Subject to the obtaining of the Applicable Permits, the Concessionaire shall not be obliged to
awatt the observations of the Authority on the Architectural Design submitted pursvant hereto
beyond the period of 30 (thirty) days specified in Clause 12.4.2, and may begin Construction
Works at its own discretion and risk. No review and/or observation of the Authority or the
Independent Engineer and/or their failure to review and/or convey their observations on the
Architectural Design, shall relieve the Concessionaire of its obligations and liabilities under
this Agreement in any manner nor shall the Authority or the Independent Engineer be liable for
the same in any manner.

In the event any disagreement arises between the Concessionaire or the Authority as per Clause
12.4.1 or Clause 12.4.2, and notifies the other Party of its intent, a Dispute shall be deemed to
have arisen and the provisions of ARTICLE 39 shali apply mutatis mutandis for resolution
thereof, provided that the arbitrators to be appointed under the provisions of Clause 39.3 shall
only consist of eminent architects of international repute. The fee payable by the Authority to
such arbitrators shall, in case the modification has been proposed by the Concessionaire, be
reimbursed by the Concessionaire subject to a limit of Rs. 5,00,000 (Rupees Five Lakh) per
day.

Construction of the Airport

The Concessionaire shall undertake construction of the Airport as specified in Schedu)e B and
Schedule C with effect from the Appointed Date, and in conformity with the Specifications and
Standards set forth in Schedule D and the Master Plan at the Site specified in Schedule A. The
Concessionaire shall procure all the Applicable Permits as may be required for the Construction
Works for Phase I, including but not limited to the Applicable Permits specified in Part 11 of
Schedule E unconditionally, or if subject to conditions, then, fulfil all such conditions by the
date and in the form and manner specified therein in full. Subject to the extension(s) approved
in the Construction Period in accordance with the terms of this Agreement and/ or Clause 2.4
of the LDS Agreement, the 1245™ (one thousand two hundred forty fifth) day from the
Appojnted Date shalfl be the scheduled date for completion of the Phase 1 of the Project
(“Scheduled Completion Date™) and the Concessionaire agrees and undertakes that
construction of the Phase I of the Airport shall be completed on or before the Scheduled
Completion Date. The Scheduled Completion Dates for the subsequent Phases shall be
determined by the Authority, upon the receipt of the proposal from the Concessionaire in this
regard.

The Concessionaire shall construct the Airport in accordance with the Phase Completion
Schedule set forth in Schedule G. Provided however that, any such Phase Completion Schedule
shall be subject to the extensions approved in the Construction Period in accordance with the
terms of this Agreement and/ or Clause 2.4 of the LDS Agreement and any such Phase
Completion Schedule for Phase I shall also comply with the following schedule:

Criteria (as certified by Independent Engineer) Phase Completion
Phiysical Progress Financial Progress Schedule
10% (ten percent) | Expenditure of 10% (ten percent) of the | Within 10 (ten) months of
of Phase | Total Project Cost or 10% (tent percent) of | the Appointed D =
the total cost of implementation of Phase
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Criteria (as certified by Independent Engineer)

Phase Completion

percent) of Phase |

the Total Project Cost or 20% (twenty
percent) of the total cost of
implementation of Phase | as noted in the
Financial Package, whichever is higher

Physical Progress Financial Progress Schedule
I as noted in the Financial Package,
whichever is higher
20% (twenty | Expenditure of 20% (twenty percent) of | Within 14  (fourteen)

months of the Appointed
Date

30% (thirty
percent) of Phase |

Expenditure of 30% (thirty percent) of the
Total Project Cost or 30% {thirty percent)
of the total cost of implementation of
Phase | as noted in the Financial Package,
whichever is higher

Within 17 (seventeen)
months of the Appointed
Date

40% (forty
percent) of Phase ]

Expenditure of 40% (forty percent) of the
Total Project Cost or 40% (forty percent)
of the total cost of impiementation of

Within 20 {twenty)
months of the Appointed
Date

Phase [ as noted in the Financial Package,
whichever is higher

In the event, the Concessionaire fails to achieve any milestone as per the Phase Milestone within
a period of 90 {ninety) days from the date set forth for such Phase Milestone in Schedule G,
unless such failure has occurred due to Force Majeure or for reasons attributable to the
Authority or for any other reason approved specifically in accordance with the terms of Clause
2.4 of the LDS Agreement, it shall pay Damages to the Authority in a sum calculated at the rate
of 0.1% {zero point one percent) of the amoupt of Performance Security for delay of each day
until such milestone as per the Phase Completion Schedule is achieved, provided that it any or
all miiestones for a Phase Completion Schedule or the Scheduled Completion Date are extended
in accordance with the provisions of this Agreement or Clause 2.4 of the LDS Agreement, the
dates set forth in Schedule G shall be deemed to be modified accordingly and the provisions of
this Agreement shall apply as if Schedule G has been amended as above, provided further that
in the event COD for a concernied Phase is achieved on or before the Scheduled Completion
Date for such Phase, the Damages paid under this Clause 12.5.2 shall be refunded by the
Authority to the Concessionaire, but without any interest thereon. It is agreed that recovery of
Damages under this Clause 12.5.2 shall be without prejudice to the rights of the Authority under
this Agreement, including the right of Termination.

In the event that the Phase 1 of the Airport is not completed and Phase 1 COD does not occur
within 365 (three hundred sixty five) days from the Scheduled Completion Date, unless the
delay is on account of reasons attributable to the Authority or due to Force Majeure, the
Authority shall be entitled to terminate this Agreement.

Development of Project Facilities

Subject to the provisions of Clause 12.5, the Concessionaire shall undertake development of
the Project Facilities as specified in Schedule B together with provision specified in Schedule
C, and in conformity with the Specifications and Standards set forth in Schedule D, Applicable
Laws and Applicable Permits.

Any development, addition or modification to the Project Facilities shall be in accordance with
the design and Master Plan, and in harmony with the overall design and environment of the

Airport, but in any event, it shall be cost effective and in the best interests of the ]ﬁ;ﬁgﬂ“ﬁ\
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Expansion of the Airport

As and when the existing Phase(s} of the Airpert, achieves the traffic trigger as specified in the
Master Plan, the Applicable Laws, including the DGCA guidelines and reguiations prescribed
by AERA, Good Industry Practice and the provisions of this Agreement or fall short of the
norms and standards specified by ICAO Documents and Annexes, the Concessionaire shall
undertake capacity addition and expansion thereof, to meet such shortfall and/or future
requirements as described in the Master Plan, Schedule A, Schedule B and other terms of this
Agreement. In such regard, the Concessionaire shall procure all the Applicabie Permits as may
be required for undertaking any such expansion, unconditionally, or if subject to conditions,
then fulfij all such cenditions by the date and in the manner specified therein, in full.

Without prejudice to the provisions of this ARTICLE 12, the Concessionaire shall ensure and
procure that expansion of the Project Facilities shall be in accordance with the Architectural
Design and Master Plan, and in harmony with the overall design and environment of the
Alirport.

The additional assets and facilities required to be constructed in pursuance of the provisions of
Clause 12.7.1, shall be completed and placed into operation on or before the target date decided
for that particular facility in the Master Plan, but not later than 3 (three) years from the date on
which the shortfall specified therein occurred. Any assets and facilities constructed under this
Clause 12.7 shall be deemed to form part of the Project Assets.

The provisions of this Agreement, insofar as they relate to Construction Works including in
relation to the right of Termination, shall apply, mutatis mutandis, to the expansion of the
Airport, save and except where express provisions to the contrary have been made in respect
thereof.

Airport Development Monitoring Committee

Notwithstanding ARTICLE 6 hereof, in order to perform its obligations hereunder, the
Authority shall within 30 {(thirty) days of the date of this Agreement, create a separate dedicated
unit (*ADMC") under the chairmanship of VC & MD of the Authority and such other members
as the Authority may decide. The ADMC shall be the ‘single point of contact’ for the
Concessionaire for all matters concerning this Agreement. The ADMC would meet as often, as
may be reasonably required with representatives of the Concessionaire and conduct a joint
review of emerging issues and concerns and keep an oversight of the construction, development
and operation of the Airport.

Pre-development Works

The Concessionaire acknowledges that the Authority has undertaken certain pre-development
warks at the Site as specified in Annex of Schedule B (“Pre-development Works”), and the
Concessionajre hereby accepts the receipt of the Site under Clause 10.2 subject to the
continuation of such Pre-development Works. Sulbject to the provisions of Clause 12.9.2, the
amounts paid/ payable by the Authority for the implementation of the Pre-Development Works
upto an amount of Rs. 34,20,00,00,000/- (Rupees Three Thousand Four Hundred Twenty
Crore), shall be deemed as a soft loan (“Soft Loan™) for the purposes of this Agreement. The
Authority acknowledges, agrees and undertakes that it shall provide the Soft Loan in
accordance with the provisions of this Clause 12.9.
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An amount of Rs. 430,00,00,000/- (Rupees Four Hundred Thirty Crore} out of the Soft Loan
shall be considered as the Authority’s equity capital infusion in the Concessionaire in
consideration for the subscription of the Authority’s Share, and the Soft Loan shall be subject
to reduction of such amount from repayment accordingly.

The Concessionaire agrees and undertakes that any amount or expenditure in excess thereof in
respect of the Land Development Works forming part of the Pre-development Works, which
are assigned or novated to it in accordance with the terms hereof and have resulted due to
change in scope attributable to the Concessionaire, shall be borne directly, entirely and solely
by the Concessionaire and the Authority sha!l not provide any compensation, cost, amount in
the form of additional Soft Loan or otherwise for any such excess. Any additional costs incurred
on the implementation of the Land Development Works otherwise, shall be paid by the
Authority in the form and manner provided in the LDS Agreement (s). Any such additional
amount that may be paid by the Authority, shall not be considered as a part of the Soft Loan.

The Soft Loan shall be equal to the amount specified in Clause 12.9.1 and Clause 12.9.3, and
shall be paid by the Authority in accordance with the terms of this Agreement. The Parties
acknowledge that the Soft Loan has neither been included in the sum totalling the Total Project
Cost nor will form any part thereof at any point of time.

The Land Development Works, which are assigned or novated to the Concessionaire in
accordance with the terms hereof, shall be undertaken by the Concessionaire as if they are
Construction Works forming part of the Project, and the provisions of this Agreement shall
apply muntatis mutandis to such Land Development Works, save and except as otherwise
provided in this Clause 12.9.

The Soft Loan shall be repaid by the Concessionaire to the Authority in 5 (five) equal annual
instalments within 7 (seven) days of the commencement of each year in the following manner:

(a) an amount, as may be reduced upon the adjustment as per Clause 12.9.2 above out of
Rs. 23,58,00,00,000/- {Rupees Two Thousand Three Hundred and Fifty Eight Crore},
beginning from the 11™ (eleventh) anniversary of the Appointed Date,

(b) balance amount of Rs. 10,62,00,00,000/- (Rupees One Thousand and Sixty Twe Crore)
of the Soft Loan, beginning from the 16" {sixteenth} anniversary of the Appointed Date.

Provided however that, the Concessionaire has an option to seek the deferment of the linkage
date for the repayment of the Soft Loan from the Appointed Date to such other date as may
cccur anytime upto the Phase [ COD. No such deferment of the linkage date for the repayment
of the Soft Loan can occur after Phase 1 COD. In the event, the Concessionaire is inclined to
exercise its option under this Clause 12.9.6, then, it shall:

(i) inttmate as such to the Authority atleast 15 (fifteen) days prior to the occurrence of the
Appointed Date, while ensuring that such deferred date is occurring only upto the Phase
1 COD;

(11) pay such amount, which is equivalent to the net present value of the Soft Loan, as of

the Appointed Date, arrived at by discounting it at the rate of 2% (two percent) above
the Bank Rate, and

(iii)  comply with all other terms and conditions, including but not limited to the number and
nature of payment of instalments of the Soft Loan commencing from the 1i™ and the
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16" year of the date as may be deferred from the Appointed Date and notified by the
Concessionaire, in accordance with the terms of this Agreement.

12.9.7 Assets forming part of the Pre-development Works and financed by the Soft Loan shall be
considered as a part of the capital expenditure for the purposes of the determination of
Agrgnautical Charges by AERA.

12.10 Development of MRO Facilities

12.10.1 Subject to the provisions of this Clause 12.10 and Clause 18.13, the Concessionaire shall
undertake the devetopment of the MRO Facilities and as specified in Schedule B together with
provision of Project Facilities as specified in Schedule C, in conformity with the Specifications
and Standards set forth in Schedule D and in accordance with the provisions of this Agreement,
Applicable Laws, relevant ICAO Documents and Annexes, CAR Guidelines and Good Industry
Practice,

12.10.2 The area earmarked for the MRQO Facilities in the Master Plan, may be used for any other
facility until any inquiry comes and the Concessionaire enters into any arrangement with any
third party or the Concessionaire itself decides for developing and operating the MRO Facilities
and for associated activities.

12.10.3 Any development, addition or modification to the MRO Facilities and its surrounding areas

shall be in accordance with the Master Plan and in harmony with the overall design and
environment of the Airport.
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ARTICLE 13
MONITORING OF CONSTRUCTION

Monthly progress reports

During the Construction Period, the Concessionaire shall, no later than 7 (seven) days after the
close of each month, furnish to the Authority, a monthly report on progress (both physical and
financial) of the Construction Works executed and next month’s construction plan along with
relevant information as may be required by the Authority.

Inspection

During the Construction Period, the [ndependent Engineer shall inspect the Airport works,
considering the monthly progress reports submitted by the Concessionaire, at least once a
month and make a report of such inspection (“Inspection Report™) stating in reasonable detail
the defects or deficiencies, if any, with particular reference to the Phase Completion Schedule,
Scope of the Project, Specifications and Standards, Applicable Laws and the Applicable
Permits. It shali send a copy of the Inspection Report to the Authority and if required Authority
shall notify Concessionaire to rectify and remedy the defects or deficiencies, if any identified
in the Inspection Report and the Concessionaire, within 15 (fifteen) days of receipt of such
notification from the Authority, shall rectify and remedy the defects or deficiencies, if any.
Such inspection or submission of Inspection Report by the I[ndependent Engineer shall not
relieve or absolve the Concessionaire of its obligations and liabilities hereunder in any manner
whatsoever.

Tests

For determining that the Construction Works conform to the Specifications and Standards, the
Independent Engineer shall require the Concessionaire to carry out or cause to be carried out
tests, at such time and frequency and in such manner as may be specified by the Independent
Engineer from time to time, in accordance with Good Industry Practice, Applicable Laws,
Applicable Permits and this Agreement, for quality assurance. The size of sample for such tests
shall, to the extent possible, not exceed 10% (ten percent) of the quantity and/or number of tests
of the total works performed. The Concessionaire shall, with due diligence, carry out or cause
to be carried out all such tests in accordance with the instructions of the Independent Engineer
and furnish the results thereof to the Independent Engineer. Provided, however, that the
Independent Engineer may, instead of carrying out the tests specified hereunder, at its option,
decide to witness, or participate in, any of the tests to be undertaken by the Concessionaire for
its own quality assurance in accordance with Good Industry Practice, Applicable Laws,
Applicable Permits and this Agreement, and in such an event, the Concessionaire shall
cooperate with, and provide the necessary assistance to, the Independent Engineer for
discharging its functions hereunder.

In the event that results of any tests conducted under this Clause 13.3 establishes any defects
or deficiencies in the Construction Works, the Concessionaire shall carry cut remedial measures
and furnish a repost to the Independent Engineer in this behalf. The Independent Engineer shall
require the Concessionaire to carry out or cause to be carried out tests to determine that such
remedial measures have brought the Construction Works into compliance with the
Specifications and Standards, and the procedure set forth in this Clause 13.3 shall be repeated
until such Construction Works conform to the Specifications and Standards.

It is agreed that tests pursuant to this Clause 13.3 shall be undertaken in ac[d__itign to and
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independent of the tests that shall be carried out by the Concessionaire for its own quality
assurance in accordance with Good Industry Practice, Applicable Laws and the Applicable
Permits. It is also agreed that a copy of the results of such tests shall be sent by the
Concessionaire to the Independent Engineer forthwith.

Delays during construction

Without prejudice to the provisions of Clause 12.5.2, if the Concessionaire does not achieve
any of the Phase Milestones or the Independent Engineer shall have reasonably determined that
the rate of progress of Construction Works is such that the Airport is not likely to be completed
by the Scheduled Completion Date, it shall notify the Authority and the Authority in-turn notify
the Concessionaire to this effect, and the Concessionaire shall, within 15 (fifteen) days of such
notice, by a communication inform the Authority and the Independent Engineer in reasonable
detail about the steps it proposes to take to expedite the progress and the period within which
it shall achieve Phase [ COD.

Suspension of unsafe Construction Works

Upon recommendation of the Independent Engineer to this effect, the Authority may by notice
require the Concessionaire to suspend forthwith the whole or any part of the Construction
Works if, in the reasonable opinton of the Authority, such work threatens the safety of the Users
or any life or property, on or about the Airport. Provided, however, that in case of an emergency,
the Authority may swo mofe issue the notice referred to hereinabove.

The Concessionaire shall, pursuant to the notice under Clause 13.5.1, suspend the Construction
Works or any part thereof for such time and in such manner as may be specified by the
Authority and thereupon carry out remedial measures to secure the safety of suspended works
and the life and property. The Concessionaire may by notice require the Independent Engineer
to inspect such remedial measures forthwith and make a report to the Authority recommending
whether or not the suspension hereunder may be revoked. Upon receiving the recommendations
of the Independent Engineer, the Authority shall either revoke such suspension or instruct the
Concessionaire to carry out such other and further remedial measures as may be necessary in
the reasonable opinion of the Authority, and the procedure set forth in this Clause 13.5 shall be
repeated until the suspension hereunder is revoked.

Subject to the provisions of Clause 31.7, all reasonable costs incurred for maintaining and
protecting the Construction Works or part thereof during the period of suspension
{“Preservation Costs”) shall be borne by the Concessionaire, provided that if the suspension
has occurred as a result of any breach of this Agreement by the Authority, the Preservation
Costs shall be borne by the Authority. The Preservation Costs shall be specifically excluded for
the purposes of the determination of the Aeronautical Charges, to be determined by AERA.

1f suspension of Construction Works is for reasons not attributable to the Concessionaire, the
Authority, on recommendation of [ndependent Engineer. shall determine any extension of the
dates set forth in the Phase Completion Schedule to which the Concessionaire is reasonably
entitled. In the event that the Scheduled Completion Date is extended pursuant hereto, the
Concession Period shall be deemed to be extended by a period equal in length to the period of
extension of the Scheduled Completion Date.

Video recording

During the Construction Period, the Concessionaire shall provide to the Authority for-exery
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calendar quarter, a video recording, which will be compiled into a 3 (three) hour digital video
disc or any substitute thereof, covering the status and progress of Construction Works in that
quarter. The first such video recording shall be provided to the Authority within 7 (seven) days
of the Appointed Date and thereafter, no later than 15 (fifteen) days after the close of each
quarter.

13.6.2 The video recording to be provided by the Concessionaire pursuant to this Clause 13.6 hereof,
shall cover the activities undertaken by the Concessionaire on evenly weekly distribution basis,
and shall be a true reflection of the activities undertaken and performed by the Concessicnaire
during the relevant recording period.

Athority
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ARTICLE 14
COMPLETION OF PHASE

Tests

No later than 90 (ninety} days prior to the likely Completion of the refevant Phase of the Airport,
the Concessionaire shall aotify the Authority and the Independent Engineer of its intent to
subject the Airport to the Tests. The date and time of each of the Tests shall be determined by
the Concessionaire in consultation with the Independent Engineer, and notified to the Authority
who may designate its representative to witness the Tests. In the event of the Concessionaire
and the Independent Engineer failing to mutvally agree on the dates for conducting the Tests,
the Concessionaire shall fix the dates by not less than 15 (fifieen) days’ notice to the
Independent Engineer.

All Tests shall be conducted in accordance with Schedule H at the cost and expense of the
Concessionaire. The Independent Engineer shall observe, monitor and review the results of the
Tests to determine compliance of the Airport with Specifications and Standards and Applicable
Permits and if it is reasonably anticipated or determined by the [ndependent Engineer during
the course of any Test that the performance of the Airport or any part therecf does not meet the
Specifications and Standards, it has the right to suspend or delay such Test and require the
Concessionaire to remedy and rectify the defects or deficiencies. Upon completion of each Test,
the Concessionaire shall provide to the Independent Engineer and the Authority copies of all
Test data including detailed Test results.

The Authority and/or the Independent Engineer may require the Concessionaire to carry out or
cause to be carried out additional Tests, in accordance with Good Industry Practice, for
determining the compliance of the Airport with the Specifications and Standards, Applicable
Laws and Applicable Permits, or has a reasonable doubt about the adequacy of the strength of
the physical structure of the runway, taxiways, apron, ATC Facility and Terminal Building, for
any of the following reasons:

(a) results of compressive strength on concrete test cubes falling below the specified
strength;

(b) premature removal of formwork;

(c) inadequate curing of concrete;

(d) over loading during the censtruction of the structure or part thereof;

(e) presence of honey-combed or damaged concrete that may affect the stability of the

structure to carry the design load; or

H any other reason which may result in the structure or any part thereof being of less than
the expected strength.

Completion

Upon completion of the Construction Works as per the provisions of this Agreement
(“Completion™) and the Independent Engineer determining the Tests to be successful, the
Concessionaire shall submit to the Authority with a copy to the Independent Engineer a
Completion Report (“Completion Report”). The Completion Report will inciude the test data,

———

Page 79 of 326



14.3

143.1

14.32

14.3.3

14.4

14.4.1

14.4.2

procedures followed, test results and the Independent Engineer shall on verification of the
Completion Report of the Concessionaire, recommend the Authority for issue of Completion
Certificate {"“"Completion Certificate”) for completion of the physical construction of the
relevant Phase of the Airport in accordance with the terms of this Agreement, and the
Concessionaire will remain obligated to obtain all the necessary Applicable Permits, before
starting the commercial operations, in accordance with the Applicable Laws.

Provisional Completion

The Authority may, at the request of the Concessionaire and subject to the recommendations
of the Independent Engineer and obtaining of all the requisite Applicable Permits including
DGCA License, aliow operations of the Airport if the Tests are successful and the Airport can
be safely and reliably placed in commercial operation though certain works or things forming
part thereof are outstanding and not yet complete (“Provisional Completion™). In such an
event, the Independent Engineer shall in consultation with Concessionaire, submit to the
Authority, a list of outstanding items which shall subsequently signed jointly by the Authority,
Independent Engineer and the Concessionaire (“Punch List™).

The Parties hereto expressly agree that the operation under this Clause 14.3 may, upon request
of the Concessionaire to this effect, be allowed for operating part of the Airport, if it can be
safely and reliably placed in commercial operation in accordance with the provisions of Clause
14.3.1. Upon allowing operation under this Clause 14.3, the provisions of this Agreement shall
apply to such completed part of the Airport, and the rights and obligations of the Concessionaire
for and in respect of such completed part of the Airport shall be construed accordingly.

The Concessionaire will remain obligated to complete the Punch List items within the
prescribed period and obtaining of all the necessary Applicable Permits in accordance with the
Applicable Laws.

Completion of Punch List items

All items in the Punch List shall be completed by the Concessionaire before the Scheduled
Completion Date and for any delay thereafter, other than for reasons solely attributable to the
Authority or due to Force Majeure, the Authority shall be entitled to recover Damages from the
Concessionaire to be caleulated and paid for each day of delay until all items are completed, at
the lower of: (a) 0.1% (zero point one percent) of the Performance Security, and (b) 0.2% (zero
point two percent) of the cost of completing such items as estimated by the Independent
Engineer. Subject to payment of such Damages, the Concessionaire shall be entitled to a further
period not exceeding 120 (one hundred and twenty) days for completion of the Punch List
items. If completion of any item is delayed for reasons solely attributable to the Authority or
due to Force Majeure, the completion date thereof shall be determined by the Independent
Engineer in accordance with Good Industry Practice.

Upon completion of all Punch List items, the Concessionaire shall, if required, undertake the
applicable Tests in presence of the Independent Engineer and the Congessionaire shall submit
its: Completion Report to the Authority and Independent Engineer. Failure of the
Concessionaire to complete all the Punch List items within the time set forth in Clause 14.4.1
for any reason, other than conditions constituting Force Majeure or for reasons solely
attributable to the Authority, shall entitie the Authority to terminate this Agreement.
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ARTICLE 15
ENTRY INTO COMMERCIAL SERVICE

Commercial Operation Date

Each Phase of the Airport shall be deemed to be complete when the Completion or the
Provisional Completion, as the case may be, is achieved under the provisions of ARTICLE 14,
and accordingly the commercial operation date of the relevant Phase of the Airport shall be the
date on which the Concessionaire shall have obtained the Applicable Permits, inciuding the
licence from DGCA to operate the relevant Phase of the Airport (“COD”). Provided hawever
that, and notwithstanding anything contained contrary elsewhere in this Agreement, if the
Concessionaire is of the opinion that at any time prior to the Scheduled Completion Date, any
part of the Phase 1 can be put for commercial operations notwithstanding the Completion or
Provisional Completion of the Phase I in entirety, then, the Concessionaire shall subject to the
prior approval of the Authority in such regard, can put such part of the Phase [ in commercial
operations by obtaining all the necessary Applicable Permits and complying with all other terms
and conditions of this Agreement and the Applicable Laws. Any such part commissioning of
the Phase I will have no impact on the Concessionaire’s obligation to complete the Phase [ as
per the Phase Milestone by the Scheduled Completion Date. The Airport shall enter into
commercial service on the Phase 1 COD or part commissioning of Phase 1 as above, whereupon
the Concessionaire shall be entitled to demand and collect Fee in accordance with the
provisions of ARTICLE 27.

In the event that the Authority or any Designated GOl Agency (responsible for providing
Reserved Services at the Atrport and such Reserved Services being necessary for the
achievement of the COD) prevents, or causes to be prevented, or in any manner delays the entry
of the Airport into commercial service after achieving Completion or the Provisional
Completion, as the case may be, or where such delay occurs by the Authority for any reason
attributable to the Authority, the Concessionaire may declare relevant COD and notify the
Authority forthwith, In the event of any Dispute relating to the declaration of relevant COD
hereunder, the Dispute Resolution Procedure shall apply.

Damages for Delay

Subject to the provisions of Clause 12.5, if the Phase I COD does not occur prior to the 91
(ninety first) day after the Scheduled Completion Date, unless the delay is on account of reasons
attributable to the Authority or due to Force Majeure, the Concessionajre shall pay Damages to
the Authority in a sum calculated at the rate of 0.1% (zero point cne percent) of the amount of
Performance Security for delay of each day until Phase [ COD is achieved.
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ARTICLE 16
CHANGE OF SCOPE

Change of Scope

Notwithstanding anything to the contrary contained in this Agreement, any provision of
addjtional works and services which are not specified in the Master Plan as set out in Schedule
A and are necessary for the performance of the Aeronautical Services, shall be considered as
change of scope (“Change of Scope™). Any Change of Scope shalj be made in accordance with
the provisions of this ARTICLE 16.

If the Concessionaire determines at any time that a Change of Scope is necessary for providing
safer and improved services to the Users, it shall by notice in writing, require the Authority to
consider such Change of Scope. The Authority shall, within 15 (fifteen) days of receipt of such
notice, either accept such Change of Scope with modifications, if any, and initiate proceedings
there for in accordance with this ARTICLE [6 or inform the Concessionaire in writing of its
reasons for not accepting such Change of Scope.

Any works or services which are performed as a Change of Scope in accordance with this
ARTICLE 16 shall form part of the Airport and the provisions of this Agreement shall apply
mutatis mutandis to such works or services.

Procedure for Change of Scope

In the event, the Authority determining that a Change of Scope is necessary, it shall issue to the
Concessionaire a notice specifying in reasonable detail the works and services contemplated
thereunder (“Change of Scope Notice™).

Upon receipt of a Change of Scope Notice, the Concessionaire shall, with due diligence,
provide to the Authority such information as is necessary, together with preliminary
Documentation in support of:

(a) the impact, if any, which the Change of Scope is likely to have on the Phase Completion
Schedule if the works or services are required to be carried out during the Construction
Period; and

(b) the options for implementing the proposed Change of Scope and the effect, if any, each
such option would have on the costs and time thereof.

Upon receipt of information set forth in Clause 16.2.2, if the Authority decides to proceed with
the Change of Scope, it shall convey its preferred option to the Concessionaire, and the Parties
shall, with assistance of the Independent Engineer, thereupon make good faith efforts to agree
upon the manner of the implementation of the Change of Scope. Upon reaching an agreement,
the Authority shall issue an order (“Change of Scope Order”) requiring the Concessionaire to
proceed with the performance thereof. In the event, the Parties are unable to agree, the Authority
may, by issuing a Change of Scope Order, require the Concessionaire to proceed with the
performance thereof pending resolution of the Dispute.

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 as a ChapgeifScope
under this ARTICLE 16. V4 2SN
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Any such Change of Scope shall be made in accordance with the provisions of this ARTICLE
16.

Power of the Authority to undertake works and services

Notwithstanding anything to the contrary contained in this ARTICLE 16, the Authority may,
after giving notice to the Concessionaire and considering its reply thereto, award any works or
services forming part of the Change of Scope, to any person on the basis of open competitive
bidding, provided that the Concessionaire has the option of participating in the bid process,
subject to payment of 2.50% (two point fifty percent} of the estimated cost of such works or
services, to the Authority. The Concessionaire shall be entitled to exercise such one-time option
only if it has participated in the bidding process and its bid is within 10% (ten percent) of the
first ranked bid thereof. If the Concessionaire is not tmplementing any such works or services,
the Concessionaire shall provide access, assistance and cooperation to the person who
undertakes the works or services hereunder.

The works or services undertaken in accordance with this Clause 16.3 shall conform to the
Specifications and Standards and shall be carried out in a manner that minimises disruption in
the implementation, operation and management of the Airport. The provisions of this
Agreement, insofar as they relate to Construction Works and Tests, shall apply mutatis
mutandis 10 the works carried out under this Clause 16.3.

Costs for implementation of Change of Scope

Notwithstanding the award of the works or services forming part of the Change of Scope to the
Concessionaire or otherwise pursuant to this ARTICLE 16, any costs incurred by the Authority
herein, shall be informed by the Authority to the Concessionaire on the completion of such
works or services. The Concessionaire shall submit a statement of such costs along with its
application for the determination of the Aeronautical Charges to AERA, and pay to the
Authority, all such amounts in 12 (twelve) equal monthly instalments thereof.
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ARTICLE 17
OPERATION, MAINTENANCE AND MANAGEMENT

17.1  O&M Obligations of the Concessionaire

17.1.1 During the Operation Period, the Concessionaire shall operate and maintain the Airport in
accordance with this Agreement, Applicable Laws and Applicable Permits, either by itself, or
through O&M Centractors and if required, modify, repair or otherwise make improvements to
the Airport to comply with the provisions of this Agreement, Applicable Laws and Applicable
Permits, and conform to Specifications and Standards and Good Iadustry Practice. The
obligations of the Concessionaire hereunder shall include:

(a)

(b)

9
(d)

(e)
(f)

(2)

(h)

(i)

G

(i)

utiority

Q

R

A

-
F,

ensuring to provide the Aeronautical Services, Non-Aeronautical Services and such
other services, as are required as per the terms of this Agreement and Good Industry
Practice;

permitting safe, smooth and uninterrupted movement of Users and flow of traffic on
the Airport, including prevention of loss or damage thereto, during normal operating
conditions;

collecting and appropriating the Fee;

minimising disruption to the operation of the Airport, including airside, Terminal and
land side, in the event of accidents or other incidents affecting the safety and use of the
Airport by providing a rapid and effective response and maintaining liaison with
emergency services of the State,

carrying out pericdic preventive maintenance of the Airport;

ensuring that the Aeronautical Assets, including Runways, taxiways, aprons and
approach areas are maintained and operated in accordance with the provisions
contained in Applicabte Laws, Applicable Permits and relevant ICAQO Documents and
Annexes;

ensuring that Runways, including the strips, shoulders, stop way and runway end safety
area for Runway and strips and shoulders for taxiways and isolation bays are
maintained in accordance with the provisions contained in Applicable Laws,
Applicable Permits and relevant [CAO Documents and Annexes;

ensuring that the obstacle limitation surfaces of the Airport and the approach and take-
off areas are free from obstructions or that the obstructions shall be limited to the
permissible limits specified in Applicable Laws, Applicable Permits and relevant
ICAQ Documents and Annexes;

undertaking routine maintenance including prompt repairs of cracks, joints, drainage
systems, embankments, structures, buildings, pavement markings, signalling systems,

communication systems, lighting, signages and other equipment;

undertaking major maintenance such as repairs to structures, repairs and refurbishment
of equipment, signalling and communication system and major overhaul of equipment;

ensuring that the sensitive and critical areas, as identified by the Authority or the
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Designated GOI Ageucy, as the case may be, for the operation of CNS/ATM
Equipment and facilities shall be maintained free of any obstructions and that no
obstruction which may hamper the safety or functioning of these equipment and
facilities or endanger the safety of aircraft operations shall be permitted;

ensuring that appropriate arrangements and precautions have been undertaken at the
Airport to prevent bird and animal nuisance in and around the Airport, in accordance
with the Applicable Laws and Good Industry Practices;

maintaining the Airfield Lighting System and the main and standby power supply
systems in accordance with the standards prescribed in Applicable Laws and relevant
1CAO Documents and Annexes;

preventing, with the assistance of the concerned law enforcement agencies, any
encroachments on, unauthorised entry to or unauthorised use of the Airport;

protection and conservation of the environment and provision of equipment and
materials therefor;

operation and maintenance of all communication, control and administrative systems
necessary for the efficient operation and management of the Aeronautical Services and
Non-Aeronautical Services;

maintaining a public relations unit to interface with and attend to suggestions from the
Users, Government Instrumentalities, media and other agencies in accordance with the
Applicable Laws, for providing the requisite information;

complying with Safety Requirements in accordance with ARTICLE 17;

operation and maintenance of all Project Assets diligently and efficiently and in
accordance with Good Industry Practice;

maintaining punctuality and refiability in operating the Airport;

maintaining a high standard of cleanliness and hygiene on the Airport;

taking all measures relating to fire precautions in accordance with relevant ICAO
standards or appropriate international guidelines, Applicable Laws, Applicable Permits
and Good Industry Practice;

providing all the requisite information, data, operating statistics, etc., as may be

required by the Authority, any of the Government Instrumentality, DGCA, GOM or
GQOI, from time to time.

17.1.2 The Concessionaire shali promptly remove from the Airport ail surplus construction machinery
and materials, waste materials {including hazardous materials and waste water), rubbish and
other debris (including, without limitation, accident debris) and keep the Airport in a clean, tidy
and orderly condition, and in conformity with Applicable Laws, Applicable Permits and Good
Industry Practice.

17.1.3 The Concessionaire shall maintain, in conformity with Good [ndustry Practice, all stretches of

approach roads, over-bridges/ under-bridges, over-passes, under-passes or other structures or

An %ﬂ:{}/
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17.3.1

17.3.2

17.4

17.4.1

17.4.2

17.4.3

17.4.4

17.5
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utilities situated on the Site, as per ARTICLE 1.
Maintenance Regquirements

The Concessionaire shall at all times comply with Applicable Law in the maintenance of the
Airport and will maintain, keep in good operating repair and condition in accordance with
Applicable Laws, Applicable Permits, the standards prescribed in the relevant ICAQ
Documents and Annexes and Good Industry Practice or renew, replace and upgrade to the
extent reasonably necessary, the Airport. All maintenance, repair and other works shall be
carried out in such a way as to minimise inconvenience to users of the Airport.

Safety, breakdowns and accidents

The Concessionaire shall ensure safe conditions for the Users, and in the event of unsafe
conditions, damage to Runway or taxiway, disruption in Airfield Lighting System, breakdowns
and accidents, it shall follow the relevant operating procedures and undertake removal of
obstruction and debris without delay. Such procedures shall conform to the provisions of this
Agreement, Applicable Laws, Applicable Permits, standards prescribed in the relevant ICAO
Documents and Annexes and Good Industry Practice. In this regard, the Concessionaire shall
also follow the guidelines prescribed for safety in Schedule J herein.

The Concessionaire’s responsibility for rescue operations on the Airport shall include safe
evacuation of all Users and staff from the affected area as an initial response to any particular
incident and shall also include prompt removal of debris or any other obstruction, which may
endanger or interrupt the smooth flow of traffic and movement of the Users,

De-commissioning due to Emergency

If, there exists an Emergency which warrants de-commissioning and closure of the whole or
any part of the Airport, the Concessionaire shall, as advised by the Authority or designated GOI
Agency, be entitled to de-commission and close the whole or any part of the Airport to Users
for so long as such Emergency and the consequences thereof warrant, provided that such de-
commissioning and particulars thereof shall be notified by the Concessionaire to the Authority
without any delay, and the Concessicnaire shall diligently carry out and abide by any reasonable
directions that the Authority may give for dealing with such Emergency.

The Cencessionaire shall re-commission the Airport or the affected part thereof as quickly as
practicable after the circumstances leading to its de-commissioning and closure have ceased to
exist or have so abated as to enable the Concessionaire to re-commission the Airport and shall
notify the Authority of the same without any delay.

Any decommissioning or closure of any part of the Airport and the re-commissioning thereof
shall, as soon as practicable, be brought to the notice of affected persons by means of public
announcements/notice.

No claim or compensation shall be due and payable to the Concessionaire on account of de-
commissioning or restricted use of the Airport or any part thereot during an Emergency or for
reasons of national security and public interest.

Section Closure

Save and except as provided in Clause 17.6, the Cancessionaire shall not ¢close any section of
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the Airport for undertaking routine and preventive maintenance or repair works, except with
the prior written approval of the Authority and in close coordination with the Designated GOI
Agencies who are providing the Reserved Services in the affected section. Such approval shall
be sought by the Concessionaire through a written request to be made to Authority, at least 7
(seven) days before the proposed closure of such section and shall be accompanied by
particulars thereof. Within 3 (three) days of receiving such request, the Authority in
consultation with the Independent Engineer, shall grant permission with such modifications as
it may deem reasonable and necessary and a copy of such permission shall be sent to the
Concessionaire. The need for origination of a notice to airmen shall be considered in any
circumstance which may affect the operations of the aircraft. The Concessionaire shall allow
for time necessary for issuance of a notice to airmen when required.

Overriding Powers of the Authority

If in the reasonable opinion of the Authority, the Concessionaire is in material breach of its
obligations under this Agreement and such breach is causing or likely to cause material
hardship or danger to the Users, the Authority may, without prejudice to any of its rights under
this Agreement including Termination thereof, by notice require the Concessionaire to take
reasonable measures immediately for rectifying or removing such hardship or danger, as the
case may be.

In the event that the Concessionaire, upon notice under Clause 17.6.1, fails to rectify or remove
any hardship or danger within the period notified by the Authority, the Authority may exercise
overriding powers under this Clause 17.6 and take over the performance of any or all the
obligations of the Concessionaire to the extent deemed necessary by it for rectifying or
remaving such hardship or danger, provided that the exercise of such overriding powers by the
Authority shall be of no greater scope and of no longer duration than is reasonably required
hereunder, provided further that any costs and expenses incurred by the Authority in discharge
of its obligations hereunder shall be deemed to be O&M Expenses, and the Authority shall be
entitled to recover them from the Concessionaire in accordance with the provisions of this
Agreement. The amount so recovered shall not be considered for pass-through in the
determination of the Aeronautical Charges.

In the event of a national emergency, civil commotion or any other act specified in Clause 31.3,
the Authority may take over, or cause any Designated GOl Agency to take over, the
performance of any or all the obligations of the Concessionaire to the extent deemed necessary
by it, and exercise such control over the Airport or give such directions to the Concessionaire
as may be deemed necessary, provided that the exercise of such overriding powers by the
Authority shall be of no greater scope and of no longer duration than is reasonably required in
the circumstances which caused the exercise of such overriding power by the Authority. It is
agreed that the consequences of such action shall be dealt in accordance with the provisions of
ARTICLE 31. [t is also agreed that the Concessionaire shall comply with such instructions as
the Authority may issue in pursuance of the provisions of this Clause 17.6, and shall provide
assistance and cooperation to the Authority, on a best effort basis, for performance of its
obligations hereunder.

Restoration of Loss or Damage to the Airport

Save and except as otherwise expressly provided in this Agreement, in the event that the Airport
or any part thereof suffers any less or damage during the Concession Period from any cause
whatsoever, the Concessionaire shall, at its cost and expense, rectify and remedy such toss or
damage forthwith so that the Airport conforms to the provisions of this Agreement. If such {oss
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or damage has resulted due to any breach or default in the performance obligations of the
Concessionaire under this Agreement, then, the costs undertaken by the Concessionaire on the
repair or rectification of such loss or damage, shall not be taken into consideration for the
purposes of the determination of the Aeronautical Charges.

17.8  Modifications to the Airport

17.8.1 Except as otherwise provided in this Agreement concerning the Phase wise development of the
Airport and consequential changes that may be necessary due to such developmental works and
approved by the Authority, the Concessionaire shall not carry out any material modifications
to the Airport, However, the Concessionaire can undertake any such modifications, where such
modifications are necessary for the Airport to operate in conformity with the Master Plan,
Specifications and Standards, Good Industry Practice, Applicable Laws, Applicable Permits
and the provisions of this Agreement, provided that the Concessionaire shall notify the
Authority of the proposed modifications along with particulars thereof at least 30 (thirty) days
before commencing work on such modifications and shall reasonably consider any suggestions
that the Authority may make within 30 (thirty} days of receiving the Concessionaire’s proposal.
All modifications made hereunder shall comply with the Safety Requirements, Specifications
and Standards, Applicable Laws, Applicable Permits, Good Industry Practice and the
provisions of this Agreement.

17.8.2 At no time, such modifications shali adversely impact the operations of the existing and
operational parts of the Airport and/ or the Users.

17.8.3 The provisions of this Agreement, insofar as they relate to Construction Works and Tests, shall
apply mutatis mutandis to the all Construction Works forming part of modification of the
Airport.

17.9  Excuse from performance of obligations
The Concessionaire shall not be considered in breach of its obligations under this Agreement
if any part of the Airport is not available to Users on account of any of the following for the
duration thereof:

(a) an event of Force Majeure;
(b) measures taken to ensure the safe use of the Airport except when unsafe conditions
occurred because of failure of the Concessionaire to perform its obligations under this

Agreement; or

() compliance with a request from the Authority or the directions of any Government
Instrumentality, the effect of which is to close all or any part of the Airport.

Provided that any such non-availability and particulars thereof shall be notified by the
Concessionaire to the Authority without any delay.

Provided further that the Concessionaire shall keep all unaffected parts of the Airport open to
normal aperations, provided they can be operated safely.

17.10 Barriers and diversions

The Authority shall procure that during the Operation Period, no barriers or obstructions are
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erected or placed by any Government Instrumentality on the Airport except for reasons of
Emergency, national security, or lfaw and order. The Authority shall also make reasonable
endeavours 1o procure that no Government Instrumentality shall undertake or cause to be
undertaken, except for reasous of Emergency, naticnal security or law and order, any
diversions, or closing down of approach roads to the Airport that may cause a Material Adverse
Effect on the movement to and from the Airport.

17.11 Use of Airport by Defence Forces and during certain other exigencies

17.11.1 The Concessionaire acknowledges and agrees that the Defence Forces shall, at all times have
the right to use the Airport and all facilities thereof as determined by GOI from time to time,
without any restriction or constraint of any nature whatsoever.

17.1).2 Without prejudice to the provisions of Clause 17.3.1, the Concessionaire’s obligations to the
Defence Forces in respect of allocation and closure of airspace and usage of the Airport during
an Emergency shall be determined by GOl from time to time, and to the extent thereof, the
Concessionaire shall be relieved of its obligations to provide services te civilian users of the

Airport.

17.11.3 Notwithstanding anything contained contrary elsewhere, the Concessionaire shall:

(a)

(b)

(c)

(d)

(e)

(H)

(g)

(h)

(i)

17.11.4 The Concessionaire shall provide free of cost, parking bays for 2 {two) aircrafts (aey:

oy
’ o s

/

make the Airport and the Project Faciiities available, free of cost and to the extent
necessary, for meeting exigencies such as war, natural disaster/ calamities, internal
disturbances etc. in accordance with the provisions of the Union War Book of the GOI;

provide uninterrupted landing and parking facilities for defence and other paramilitary
aircrafts, free of landing and parking charges, and also provide the infrastructure
facilities and equipment required for defence operations;

make available to the security agencies access to the Ajrport for periodic and surprise
inspections;

obtain approval of the relevant Government Instrumentalities for hiring of foreign
pattonals for senior decision making positions in any position at Key Managerial
Personnel,

adhere to the security measures laid down by the BCAS and DGCA,;

obtain prior verification of the credentials of foreign firms to be engaged for
construction, ground handling or other important activities at the Site and the Airport;

obtain clearance relating to the foreign direct investment limits in the development of
the Airport from concerned Government Instrumentalities, it so required, and any
change in the control or ownership shall be subject to security clearance from national
security angle;

ensure the requisite infrastructure for handling international passengers and crew who
must pass through immigration and customs; and

ensure appropriate arrangements for health services and plant quarantine at the Airport.

N
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helicopter) and space for hangar for the aircrafts of the Authority or its nominees at the area
earmarked for this purpose in the Master Plan. The Concessionaire agrees and undertakes to
cooperate with and assist the Authority or its nominees in the movement of the aircraft at the
Airport and to facilitate the use of the Airport, on priority.

17.11.5 The Concessionaire shall carve out (a) a separate parking area for military aircraft for vse,
whenever required, and (b) a pocket of 16.42 ha of land for the strategic requirement of the
Defence Forces, in its Master Plan preferably in north-west corner, as per the provisions
mentioned in Schedule B. The Defence Forces shall be allowed the right to construct the
required facilities for their use within the earmarked area at their own cost.

17.12  Electricity and Water Supply

17.12.1 The Concessionaire shall procure water and electricity, as may be necessary for operation of
the Airport, from the respective local utilities upon payment of charges in accordance with
Applicable Laws. It is agreed that the Concessionaire shall install its own plant for standby
supply of electricity as may be necessary for operation of the Airport.

17.12.2 The Concessionaire shall comply with the provisions of the Electricity Act, 2003 and the rufes
and regulations made thereunder for the purposes of the availing, generation or distribution of
the electricity, for the purposes of the Project.

17.13 Environment Audit and Report

17.13.1 The Concessionaire agrees and assures the Authority that it shall comply with ail the conditions
related to the Airport and the Site as laid by the Ministry of Environment and Forests in its
Environmental Clearance No. F. No. 10-53/2009-IA Il dated November 22, 2010, Forest
Clearance No. 8-95/2012-FC dated December 17, 2013 (Stage I}, Forest Clearance No. 8-
95/2012-FC dated April 24, 2017 (Stage IT) and such other permissions and approvals as may
be issued it from time to time, during development, operation and management of the Airport.
The Concessionaire shall submit the compliance report along with all the data and reports as
per the requirements stated therein on quarterly basis to the Authority.

17.13.2 The Concessionaire shatl procure the facilities and services for measuring the air quality, noise
and other environmental parameters as required by the concerned Government Instrumentality
from time to time and also maintain and update the said data in the form as set out by the
concerned Government Instrumentalities.

17.13.3 The Concessionaire shall within 1 {one) year of the Phase 1 COD, procure that an independent
expert undertakes a full environmental audit of the Atrport and provide a copy of such audit to
the Authority. Such independent expert shall be appointed with the prior approvai of the
Authority.

17.13.4 Based on the information from the environmental audit, the Concesstonaire shall, within a
further peried of 6 (six) months prepare and submit an environmental management strategy for
the Airport, setting out strategies and actions to manage the environmental condition of the
Airport and an environmental monitoring program that assesses over time the environmental
condition of the Airport.

17.13.5 The Concessionaire shall review annually or at such intervals as prescribed by the concerned
Government [nstrumentality, progress under the environmental management strategy and W1]l
from time to time update the said environmental management strategy. The Concessi
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shatl provide bi-annual reports in relation to progress under the environmental management
strategy to the Authority as well as the concerned Government [nstrumentality,

17.13.6 The Concessionaire shall ensure that at the time of the Termination and on the Transfer Date,
the environmental condition of the Airport meets all statutory and regulatory requirements
including as stated in the Environmental Clearance and the Forest Clearance.

17.14 Slot Allocation Guidelines

The Concessionaire shall manage and allocate the aircraft landing and timetable slots at the
Airport, and shall allocate such slots in consultation with the airlines and in accordance with
the IATA slot allocation guidelines and the guidelines issved by the relevant Designated GOI
Agency, Authority and updated from time to time in a faig, reasonable and equitable manner.

17.15 Safety Requirements

17.15.1 The Concessionaire shall comply with the provisions of this Agreement, Applicable Laws and
Applicable Permits and conform to Good Industry Practice for securing the safety of the Users
and other persons on or about the Airport, and always ensure the nil or least number of injuries,
loss of life or damage to jife or property resulting from accidents on or about the Airport,
irrespective of the person(s) at fault. In particular, the Concessionaire shall develop, implement
and administer a surveillance and safety programme for providing a safe environment on or
about the Airport insofar as they relate to safety of the Users while including the measures
associated with safe movement, safety management, safety equipment, fire safety, enforcement
and emergency response, and shall comply with the safety requirements (“Safety
Requirements™) prescribed in the following, as per the Good Industry Practices:

(a) Applicable Laws and Applicable Permits;
() provisions of this Agreement; and

(c) relevant ICAO Documents and Annexes, applicable guidelines of DGCA and other
relevant Standards/Guidelines contained in internationally accepted codes.

17.15.2 The Safety Requirements will apply to all Phases of construction, operation and maintenance
with emphasis on identificatior of factors associated with accidents, consideration of the same,
and implementation of appropriate remedial measures.

17.15.3 The Concessionaire shall develop, implement and administer a surveillance and safety
programme for Users, including response to hijacking of aircraft, correction of safety violations
and deficiencies and all other actions necessary to provide a safe environment in accordance
with this Agreement.

17.15.4 The Concessicnaire shall establish an Airport Safety Management Unit ("ASMU™) to be
functional on and after Phase [ COD, and designate one of its officers to be in-charge of the
ASMU. Such officer shall have specialist knowledge and training in Airport system safety by
having atiended a course conducted by a reputed organisation on the subject,

17.15.5 The Concessionaire shall keep a copy of every first information report ("FIR™) recorded by the
Police with respect to any accident occurring on the Airport. Jn addition, the Concessicnaire
shall also collect data for all cases of accidents not recorded by the Police. The in /o/rpﬂ_ﬁon S0
collected shall be summarised in the form prescribed by the Authority for th?/
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Concessionaire shall also record the exact location of each accident on a route map. The
aforesaid data shall be submitted to the Authority at the conclusion of every quarter.

17.15.6 The Concessionaire shalt submit to the Authority before 31 of May of each year, an annual
report (in ten copies) containing, without limitation, a detailed listing and analysis of all
accidents of the preceding Accounting Year and the measures taken by the Concessionaire for
averting or minimising such accidents in future.

£7.15.7 All costs and expenses arising out of or relating to Safety Requirements shall be borne by the
Concessionaire, and may be considered by AERA as a part of the expenses incurred by the
Concessionaire for the purposes of the Airport, while determining ot revising the Aeronautical
Charges, in accordance with this Agreement, Applicable Laws and Applicable Permits.

Adthority
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ARTICLE 18
O&M SERVICES

18.1  Aeronautical Assets

18.1.1 Save and except as provided in this Agreement, the Concessionaire shall undertake the
operation and management of the Aeronautical Assets in accordance with the provisions of this
Agreement, Applicable Laws, Applicable Permits and Good Industry Practice.

18.1.2 The Concessionaire shall operate the Aeronautical Assets in accordance with the Specifications
and Standards set forth in Schedule D and the standards specified from time 10 time by the
DGCA and ICAO or any successor thereof. Without prejudice to the generality of this
ARTICLE i8, the Concessionaire shall ensure that the Aeronautical Assets at all times comply
with the regulations relating to the safety and security of the User, life and property, at the Site.

{8.1.3 Save and except as provided in this Agreement, the Concessionaire shall regulate the use of the
Aeronautical Assets by third parties and provide non-discriminatory access to all the Users in
accordance with Applicable Laws, Applicable Permits and the provisions of this Agreement.
Provision of different levels of services for identified categories of the Users shall not be
construed as discrimination hereunder.

18.1.4 The Concessionaire shall at all times keep free from obstruction all areas meant for circulation
and use by aircrafts.

18.1.5 The Concessionaire shall, subject to conformity with the standards for signage as may be
specified by ICAQ from time to time, provide directions, signs and signals for the safe and
efficient use of Aeronautical Assets.

18.1.6 The space and access required for provision of Reserved Services shall be provided by the
Concessionaire in accordance with the provisions of Clause 19.7.

18.2  Ground Handling Services

The Concessionaire shali provide or cause to be provided, the infrastructure required for
operation of the ground handling services required at the Airport for and in respect of the Users
like aircrafts, passengers and cargo, which shall include ramp handling, traffic handling, aircraft
handling, aircraft cleaning, loading and unloading (“Ground Handling Services”). Such
infrastructure shall include [uggage conveyor beits, computer terminals. information
technology backbone and associated facilities in accordance with the provisions of this
Agreement, Applicable Laws and Good Industry Practice.

18.3  Aircraft Fuelling Services

The Concessionaire shall provide, or cause to be provided, the infrastructure required for
operation of fuelling services on equal access basis for all the aircrafts at the Airport in a
transparent and non-discriminatory manner {“Aircraft Fuelling Services™). Such
infrastructure shall include tank farms, common hydrant fuelling systems and associated
facilities in accordance with the provisions of this Agreement, Applicable Laws and Good
Industry Practice.
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18.4

18.4.]

18.4.2

18.4.3

18.4.4

18.4.5

18.5

18.5.1

18.5.2

18.6

18.6.1

18.6.2

18.6.3

Aullority

Cargo Facilities

Subject to the Applicable Laws and the Applicable Permits, the Concessionaire shall or cause
to, develop, operate and maintain, the Cargo Facilities which shall include the buildings,
structures and equipment required for handling of incoming and outgoing cargo, including
shoit-terrn warehousing thereof in accordance with the provisions of this Agreement,
Applicable Laws, relevant ICAQ Documents and Annexes and Good Industry Practice.

The Concessionaire shall ensure that the Cargo Facilities to be provided hereunder include
adequate cargo and parcel space, handling equipment, storage and handling of perishable cargo
and dangerous goods, space for cargo agents and customers, inspection area, office space,
automation systems, screening equipment, storage facilities, and facilities for mail handling
and courier shipments in accordance with the provisions of this Agreement and Good Industry
Practice.

The Concessionaire shall or cause te, operate and maintain the Cargo Facilities and provide the
associated services to airlines and consignors in accordance with the provisions of this
Agreement, Applicable Laws and Good Industry Practice.

The Concessionaire shall provide, free of charge and in accordance with Good Industry
Practice, operational space and other facilities to the customs, security, quarantine and other
Designated GOI Agencies, as the case may be, for discharging their statutory functions.

The Concessionaire shail install and keep operating in good working condition, the web-cams,
at all the strategic locations, wherever, the cargo facilities are being handled or dealt with in
any manner whatsoever.

Restrictions on use of Cargo Facilities

The area earmarked for Cargo Facilities in the Master Plan shall be used only for handling of
cargo and for associated activities.

The Concessionaire shall not assign or in any manner create an Encumbrance on any part of the
Cargo Facilities, except in accordance with the provisions of Clause 5.2.

Terminal Building

The Concessionaire shall undertake the operation and management of the Terminal Building in
accordance with the provisions of this Agreement, Applicable Laws, Applicable Permits and
Good Industry Practice. Without prejudice to the generality of this ARTICLE 18, the
Concessionaire shall procure that the spaces within the Terminal Building are used for the
respective purposes specified in Schedule B and Schedule C.

The Concessionaire shall operate the Terminai Building in accordance with the Specifications
and Standards set forth in Schedule D and the standards specified from time to time by the
IATA or any successor thereof,

The Concessionaire shall regulate the use of the Terminal Building and provide non-
discriminatory access to all the Users in accordance with Applicable Laws and the provisions
of this Agreement. Provision of different levels of services for identified categories of the Users
shall not be construed as discrimination hereunder. -
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18.64

18.6.5

18.6.6

[8.6.7

18.6.8

18.6.9

The Concessicnaire shall at all times keep free from obstruction all areas meant for circulation
and use by the Users.

The Concessionaire shall provide and maintain an adequate supply of efficient baggage trolleys
within easy reach of the baggage claim areas and at the entry points of the Terminal Building.
The Parties agree that advertisements may be displayed on the trolleys.

The Concessionaire shall, depending on demand, procure the availability of porter services for
Users on payment.

The Concessionaire shall at all times provide, or cause to be provided, within the Terminal
Building, the facilities concerning the free drinking water, seating space, waiting area, vending
machines for dispensation of bottled water and popular beverages at maxjmum retail price, etc.,
in accordance with the Master Plan.

The Concessionaire shall, subject to conformity with the standards for signage as may be
specified by ICAO from time to time, provide directions, signs, signals, public announcement
systems and enquiry counters to facilitate the Users and assist them in finding their way to
airlines counters, travel facilities, amenities and Cargo Facilities.

The Concessionaire agrees and undertakes that the level of service in the Terminal Building
shall, during the Peak Hour, not be inferior to ‘Leve) of Service-C* (optimum standards) as
specified by IATA from time to time and in the event it is observed that the level of service is
inferior to LATA *Level of Service-C’ (optimum standards) during Peak Hours in any quarter
and does not cure within 90 (ninety) days from the occurrence of such degradation of level of
service in any Concession Year, the Concessionaire shall pay Damages to the Authority which
shall be determined at the rate of 0.5% (zero point five percent) of the total revenue from Fees
for the immediate preceding quarter.

18.6.10 The Concessionaire shall publish and implement the User Charter in accordance with the

provisions of Clause 22.10,

18.7  Users who require Special Assistance

18.7.1 The Concessionaire shall ensure that the Terminal Building shall meet the travelling needs of
elderly persons, and physically or visually challenged Users and visitors, including the
provision of ramp ways, modified toilets, whee} chairs and earmarked parking slots for Users
requiring special assistance in conformity with Good Industry Practice and at no cost to such
Users and visitors.

18.7.2 The Concessionaire shail ensure provision of child care rcom and facilities within the Terminal
Building, at no cost to the Users.

18.7.3 The Concessionaire shall set up and operate first aid facilities within the Terminal Building in
the manner specified in Clause 5.11.

18.8  Reserved Area

[8.8.1 The space for the following entities or purposes, shall constitute the Reserved éﬁea m the
Terminal Building:

A rity
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18.8.2

18.8.3

18.8.4

18.8.5

18.9

18.10

18.10.1

(a) the Authority;
{b) security;

() V1P founges;

{(d) immigration;
(e) customs;
(N quarantine; and

{2 health.

The contrel over the Reserved Area shall vest in the respective Authority or the Designated
GOl Agencies responsible for carrying out the functions for which the space shall be earmarked
under Clause 18.8.1 or for any other purpose analogous to the purposes specified in Clause
18.8.1. The obligations of the Concessionaire in respect of Reserved Areas and its access
thereto shall be restricted to maintenance of civil works, structures and equipment forming part
of the Reserved Area, provided that it shall have unrestricted access thereto in case of
Emergency, fire or other similar event.

The Concessionaire shall supply electricity and water, on chargeable basis, to the Reserved
Area within the Terminal Building.

To the extent central air conditioning is installed and operated in the Terminal Building, the
Concessionaire shall not deny the benefit thercof to the Reserved Area, provided that this
obligation shall not extend to the hours when general air conditioning is switched off for
lounges and other common areas within the Terminal Building.

Notwithstanding anything to the contrary contained in this Clause 8.8, the Authority and/ or
the Designated GOI Agencies, as the case may be, may, with consent of the Concessionaire,
transfer the Reserved Area or any part thereof to the Concessionaire on such terms and
conditions as may be agreed upon. In such an event, the Concessionaire shall make best
endeavours fo cooperate with the Authority and/ or the Designated GOI Agencies, including
the agencies designated by it, for procuring a safe and efficient environment in the Reserved
Area.

VIP Lounges

The Concessionaire shall provide and maintain, at all times, VIP lounges in the Terminal
Buiiding for the use and comfort of the guests and personnel as may be notified by GOI,
Designated GOI Agencies, GOM and/ or the Authority to the Concessionaire from time to time.

Check-in Services

The Concessionaire shatl provide or cause to be provided, the infrastructure required for
operation of check-in services at the Airport for and in respect of departing Users (“Check-in
Services”). Such infrastructure shall include counters, self-service check-in kiosks, luggage
conveyor belts, computer terminals, IT backbone and associated facilities in accordance with
the provisions of this Agreement, Applicable Laws including and applicable DGCA regulations
for ground handling services, relevant ICAOQ Documents and Annexes and/ﬁfmid_gju:iﬁﬁ\iry
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Practice.

18.10.2 The Concessionaire shall provide or cause to be provided the Check-in Services to the Users,
for and on behalt of airlines, in accordance with the provisions of this Agreement and Good
Industry Practice.

18.10.3 Notwithstanding anything to the contrary contained in this Clause 18.10, the Concessionaire
shall enable each airline, at the option of such airline, to provide Check-in Services to the Users
of that airline on payment of a service fees to the Concessionaire on mutually agreed amount.

18.11 Commercial use of Specified Areas

18.11.1 Subject to the provisions of this Agreement and Applicable Laws, the Concessionaire may
utilise the Terminal Building for commercial purposes, such as travel facilities, amenities for
Users, restaurants, accommaodation and retail.

18.11.2 The Concessionaire shall not assign or in any manner create an Encumbrance on any part of the
Airport except in accordance with the provisions of Clause 5.2

18.11.3 The Concessionaire shall ensure that its sub-licensees do not create public nuisance including
excessive noise or cooking smells; do not tout for business; and do not offer counterfeit goods
for sale, and they perform their respective activities as per the Applicable Laws, Applicable
Permits and Goed Industry Practice.

18.12 Parking
18.12.1 The Concessionaire shall or cause to, develop, operate and maintain the Parking in accordance

with the provisions of this Agreement, Applicable Laws, Applicable Permits and Good Tadustry
Practice.

18.12.2 The Concessionaire shall regulate the use of Parking by Users or visitors 1o the Airport in
accordance with the provisions of this Agreement and shall permit non-discriminatory use
thereof to all passengers and visitors, provided that the Concessionaire may levy charges for
the use of Parking.

18.12.3 The Concessionaire shall:

(a) plan the vehicular parking space keeping in mind passenger ease and convenience and
the entry and exits are designed to ensure seamless movement of vehicles;

(b) ensure that adequate parking space shall be provided for two wheelers, cars, private
taxis, regular taxis, buses, auto-rickshaws, etc.;

(c) provide parking for different usage like short term, long term and overnight parking;

(d) separate parking space for Reserved Parking and parking for the employees working at
the Airport or any part thereof

(e) ensure that the Parking is used only for parking of motor vehicles and for no other

purpose, save and except advertising, shops and provision of facilities and amenities
for Users; and

c.:u\ho_z::‘z_v
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() not create an Encumbrance on any part of the Parking except in accordance with the
provisions of Clause 5.2.

18.12.4 The Concessionaire shall develop, operate and maintain a reserved parking (“Reserved
Parking™), and shall facilitate free use thereof by Exempted Persons and persens who are
entitled to use VIP lounges. Along with the Exempted Persons, the following persons shall also
be entitled for free parking:

(a) persons engaged in maintenance of law and order and are visiting the Airport or any
part thereof, in their official capacity on duty;

(b) fire-fighting personnel and persons on emergency medical service, in their official
capacity on duty; and

(c) persons entering the Terminal Building for inspection, survey, construction, operation
and maintenance thereof in their official capacity on duty.

18.12.5 The Concessionaire shall at all times provide or cause to be provided, at the Car Park, the
minimum of zll of the following:

{a) free drinking water outlets at the convenient locations;

{b) food stalls/ vending machines installed at convenient locations for bottled water and
popular beverages, hot and cold, at a price which shall not exceed the maximum retail
price of each of such product as prevalent in the market outside the Airport.

18.12.6 The Concessionaire shall, adjacent to the entry or exit point of the Parking, provide a waiting
hall for the drivers, with adequate seating facilities and toilets in the Parking and shall also
provide a public address system for passengers and visitors to call their respective drivers to
the designated points at the Terminal Building. Such waiting rooms and the toilets shall be
located at the convenient locations and the visitors/ drivers using such waiting room, toilets and
other amenities shall not be charged any money for such usage.

18.12.7 The Concessionaire may remove any vehicle that is parked at a place not earmarked or
authorised for parking, and park such vehicle in the Parking. If the Concessionaire is not able
to shift the vehicle to the Parking for any reason, it may immobilise the vehicle at or near the
spot where it is parked. The Concessionaire shall be entitled to recover Fee for such vehicle
and also charge a sum equivalent to 5 (five) times the Fee as the pre-determined and agreed
cost of immobilising the vehicle or moving it to the Parking, as the case may be. The
Concessionaire shall procure that any shifting or immobilising of vehicles under the provisions
of this Clause is undertaken in a manner that does not cause damage to such vehicles.

18.12.8 The Concessionaire shall not stop the movement of, or charge any Fee from vehicles {private
and commercial) that use the approach roads (for departure and arrival) to pass through in no
more than 8 (eight) minutes, for a Terminal Building with frontage road Jength of upto 1000
meters from the entry barrier to the exit point, If such distance of the road length exceeds 1,000
(one thousand) meters, the Concessionaire shall allow an additional time of 1 (one) second(s)
for every 4 (four) meters increase in the above distance over 1,000 (one thousand) meters over
and above 8 minutes, and shall be rounded off to the nearest minute.

18.12.9 The Concessionaire shall procure that the parking stots provided in the Parking are sufficient
to meet the requirements of Users. In the event that 80% (eighty percent) of the parking slots

Asnthority
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are on an average occupied during any 8 (eight) hours in a 24 hour period having the most
parked vehicles for any continuous period of 3 (three) months, the capacity of the Parking shall
be deemed to be inadequate and the Concessionaire shall undertake capacity addition and
expansion thereof and construct additional parking space forthwith in accordance with Good
Industry Practice and the provisions of this Agreement,

18.13 MRO Facilities

As and when developed or caused to be developed, the Concessionaire shall operate and
maintain or cause to be operated and maintained the MRO Facilities, and provide or cause to
be provided, the associated services to airlines and consignors as per the requirements specified
in Schedule B and in accordance with the provisions of this Agreement, Applicable Laws and
Good Industry Practice.
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19.1

19.1.1

19.1.2

19.2

19.2.1

1922

Aytagrin
l\“) s

ARTICLE 19
RESERVED SERVICES

Reserved Services

The Concessionaire acknowledges and agrees that only the Designated GOI Agencies are
authorised to undertake the following services (“Reserved Services™) at the Airport:

{(a) CNS/ATM Services;

(b) security services;

(c) meteorological services;
()] mandatory health services;
(e) customs conirol;

(fH immigration services;

(g) quarantine services;

{h} any other services, as may be notified by GOl;

Provided that, subject to the Applicable Laws and the Applicable Permits, nothing in this
Agreement shall restrict the Authority from requiring the Concessionaire to undertake any or
all of the Reserved Services on such terms and conditions as may be mutually agreed between
the Parties.

The Authority may from time to time reguire the Concessionaire to enter into bilateral
agreements with any or all of the Designated GOl Agencies for the performance of Reserved
Services in accordance with Applicable Laws and Good Industry Practice.

CNS/ATM Services

The Authority shall, upon fulfilment of the applicable terms and conditions by the
Concessionaire, at the request of the Concessionaire, procure the execution of an agreement
between AAIT and the Concessionaire, substantially in the form set forth in Schedule T, unless
othenvise any specific format is prescribed by AAT (“CNS/ATM Agreement”), which shall
ensure the provision of the CNS/ATM Services at the Airport, at all times during the
Concession Period, in accordance with the practices established or recommended from time to
time pursuant to the Chicago Convention and on the same terms as applicable to similar services
at other airports in India, and in compliance with the directions of DGCA. If the format of the
CNS/ATM Agreement is changed or modified by AAT in its sole discretion any time after the
date of this Agreement but before its execution by the Concessionaire, then, the Concessionaire
shall execute the CNS/ATM Agreement in such changed or modified format.

The Designated GOI Agency, may at its own cost, install at the Airport, any radars, equipment
or facilities necessary for the provision of enroute and terminal air navigation services and the
Concessionaire hereby undertakes to provide all necessary civil infrastructure and _necessary
support and assistance in respect thereof. it
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19.3

19.3.1

19.3.2

1933

19.3.4

19.4

19.5

19.6

Airport security

The Concessionaire shall procure the provision of security at the Airport, including for the
prevention of terrorism, hijacking, sabotage and/or similar acts or occurrences, through the
Designated GOI Agency, in accordance with the Applicable Laws.

The Concessionaire agrees and undertakes that the practices and procedures to be adopted for
the security of the Airport, Users, and persons working at the Airport and other persous or
property at the Airport shall be in accordance with the guidelines prescribed by the BCAS or
Designated GOJ Agency.

The Designated GOl Agency shall be entitled to inspect and search the Airport and to search
any person or vehicle entering the Site or departing therefrom, without unduly or unreasonably
disrupting the operations of the Airport.

The Concessionaire shall not be entitled to any compensation for disruption of its operations or
Joss or damage resulting from the actions or any Designated GOl Agency, save and except
those resulting from wilful or grossly negligent acts or omissions or the Designated GO}
Agency, as the case may be.

Police assistance

For regulating the use of the Airport in accordance with Applicable Laws and this Agreement,
the Authority shall assist the Concessionaire in procuring assistance from the Police, inciuding
for setting up of a Police aid post (“Police Aid Post”) at the Airport by the Concessionaire.

Meteorological services

The Concessionaire shall procure that the meteorological facilities and services for provision
of CNS/ATM Services at the Airport are provided by the Designated GOl Agency in
accordance with the practices established or recommended from time to time pursuant to the
Chicago Convention and on the same terms as it is being provided at other similar airports in
India.

Obligations in respect of Reserved Services

The Concessionaire agrees and undertakes that it shall, at all times during the Concession
Period:

(a) make the ATC Facility available to the Designated GOJI Agency, for provision of the
CNS/ATM Services;

(b) make available the Reserved Area for provision of the Reserved Services in accordance
with the provisions of this Agreement;

(©) comply with all rules, regulations and guidelines prescribed by BCAS or the
Designated GOI Agency, in connection with the security of the Airport and provide
and maintain perimeter fencing or other appropriate protection around the Airport;

(d} provide and maintain all the security equipment as may reasonably be requued by
BCAS or the Designated GOI Agency from time to time;
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19.7

19.7.1

(e)

(f)

(8)

(h)

(1)

)

abide by and implement any instructions of the Authority and/or the Designated GOI
Agency for enhancing the security within and around the Airport and to permit the
Authority and/or the Designated GOl Agency to take such actions as reascnably
deemed necessary by them, without unduly or unreasonably disrupting the operations
of the Airport;

ensure and procure that the equipment and manpower required for an effective and
efficient response to the following events shall be available in accordance with
Applicable Laws and Good Industry Practice:

(D) removal of disabled atrcraft from the runway;

(i1) bomb threat to any aircraft or the Airport;

(i)  aircraft accidents in and around the vicinity of the Airport;

(iv) non-scheduled aircraft forced to land at the Airport;

{v) fires at the Airport;

{vi) natural calamities and disasters;

(vii)  strikes at the Airport;

(vill} unlawful interference with civil aviation; and

(ix)  any other emergency at the Airport.

provide support and cooperation to the Designated GOl Agencies in the discharge of
their obligations under this ARTICLE 19;

provide such information as the Authority and the Designated GOI Agency, may
reasonably require for the provision of Reserved Services;

provide continuous supply of electricity and water that may be required by the
Designated GOl Agencies for provision of Reserved Services or otherwise; and

notify the Authority and the Designated GOl Agency, in advance of 7 (seven) days, of
any proposed closure or withdrawal of any infrastructure or facilities at the Airport,
except in case of an Emergency, as per the operating procedures to be mutually agreed
between the Parties from time {0 time.

Reserved Area

Subject to the provisions of Clause 18.8, the Concessionaire undertakes that it shali, at all times
during the Concession Period, provide to the Authority or its nominees, such Reserved Area,
access and facilities at the Ajrport as may be necessary to enable them to perform the Reserved
Services in accordance with the provisions of this Agreement. Without prejudice to the above,
the Concessionaire shall separately earmark and provide 3,000 sq. fi. of the constructed area/
office space in the Terminal Building for the Authority.

19.7.2 The Reserved Area shall be used by the Authority or its nominees, in the form gpdinanies, as
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19.7.3

19.7.4

19.7.5

19.7.6

it may deem so fit, and the same shall not be available to, or used by, the Concessiconaire for
any other purposes, at any time during the Concession Peried. The contrel and management
over the Reserved Area shall vest in the Authority or its nominees, responsible for carrying out
the functions for which such area has been earmarked or for any other purpose analogous to
such functions. The obligations of the Concessionaire in respect of Reserved Areas and access
thereto shall be limited to maintenance of civil works, structures and equipment forming part
of the Reserved Area, provided that it shall have unrestricted access thereto in case of
Emergency, fire or other similar event.

The Concessionaire shall not reduce or restrict the access, space and facilities provided to the
Authority or its nominees, for the provision of Reserved Services, except with the prior consent
of the Autherity or its nominees, as the case may be,

Notwithstanding anything to the cootrary contained in this Clause 19.7, the Authority may,
with consent of the Concessionaire, transfer the Reserved Area or any part thereof to the
Concessionaire on such terms and conditions as may be agreed upon. In such an event, the
Concessionaire shall make best endeavours to cooperate with the Authority, including the
agencies designated by it, for procuring a safe and efficient environment in the Reserved Area.

In the event of any expansion of the Airport requirtng the shifting or reconfiguration of any
space or facilities used for provision of the Reserved Services, the Concessionaire shall notify
the Authority or its nominees, as the case may be, and mutually determine any modifications
that may be required in respect thereof.

In the event, additional space is required for discharging the specified functiops in the Reserved
Area, the Authority or its nominees, may, with the consent of the Concessionaire, increase the
space comprising the Reserved Area.
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ARTICLE 20
MONITORING OF OPERATION AND MAINTENANCE

20.1  Airport Operator’s Data Base

The Concessionaire shall set up Airport Operation Data Base (“AODB”) consisting of an
airport operations database, communications layer and visual system that link various systems
in the Airport together. The AODB must provide all operations data at the Airport including
but not limited to the data related to objective service guality requirement and parameters
defining level of service of the terminal building and any other such information as may be
required by the Authority and/ or any Designated GOl Agency pursuant to this Agreement.
AQDB shall generate daily, weekly, monthly, guarterly and annual reports as per the
requirements of this Agreement. The AODB system should be capable to provide historical,
real time data to assist in strategic decision making as well as to help the Concessionaire for
various compliance requirements. The Concessionaire shall provide AODB access to the
Authority for periodic review and generation of reports.

20.2  Quarterly and daily status reports

20.2.1 Atall times during the Operation Period, the Concessionaire shall, no later than 7 (seven} days
after the close of each quarter, furnish to the Authority a quarterty report, in a form acceptable
to the Authority, stating in reasonable detail the condition of the Airport including its
compliance or otherwise with the Safety Requirements and the details of the oceurrence of any
event, and shall promptly give such other relevant information as may be required by the
Authority. In particular, such report shall separately identify and state in reasonable detail the
defects and deficiencies that require rectification.

20.2.2 Atalltimes during Operation Period, the Concessionaire shall, no later than 10 (ten) days after
the close of each quarter, furnish to the Authority a quarterly management report, which shall
be a summary of:

(@) Key Performance Indicators achieved in the quarter, along with an analysis of reasons
for failures, if any, and proposals to remedy the same;

(b) key operational hurdles and deliverables expected in the succeeding quarter along with
strategies for addressing the same and for otherwise improving the Airport’s

operational performance;

{c) key financial parameters for the quarter, as benchmarked against the quarterly budget,
the reasons for shortfall, if any, and proposals to remedy the same; and

(d) quarterly budget for the succeeding quarter, along with strategies for improving the
Airport’s financial performance.

20.2.3 The Concessionaire shall submit the following reports to the Authority on regular basis:

(a) quarterly activity report (passenger traffic, aircraft movements, cargo, etc.);
(b) quarterly financial accounts;
{c) annual budget;

Aarlrieiry
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(d) latest update of business plan;
(e) annual maintenance program;

(f) other operating statistics as may be required by any Government Instrumentality,
including GOI, GOM, Ministry of Civil Aviation, DGCA or AA

(g) such other reports/ information (or analysis thereof) in relation to the development,
construction, operations and maintenance of the Airport and that the Authority may
request from time to time.

Service level monitoring
The Concessionaire will:

(a) throughout the Concession Period, regularly monitor traffic flows at the Airport and
regularly examine operations at the Airport, for the purpose of determining the 1ATA
level of service at Terminal Building;

(b) after achieving the Phase 1 COD, regujarly monitor and count Peak Hour passengers
enplaning to and deplaning from aircraft at the Airport;

(<) by the 7" (seventh) day after the end of each quarter, provide to the Authority, a detailed
report: (i) confirming that the [ATA level of service at the Airport over the preceding
quarter {or part thereof) never fell below IATA Level of Service-C or describing the
dates on or periods of time during which the JATA level of service at the Airport fell
below Level of Service-C {optimum standards), and (ii) sefting forth its analysis (along
with any and all supporting data) of the IATA level of service anticipated at the Airport
over the reporting quarter, including any period of time when the IATA level of service
at the Airport is projected to fall below Level of Service C (optimum standards); and

(d) promptly advise the Authority in writing, if it otherwise determines that the IATA level
of service at the Airport is projected to fall or has fallen below IATA Level of Service-
C {optimum standards} at any time and provide to the Authority any and all data related
to such determination along with the mitigation plan for such deficiency.

Reports of unusual occurrence

The Concessionaire shall, prior to the close of each day, notify the Authority and Designated
GOI Agency, by facsimile and e-mail, a repost stating accidents and unusual occurrences on
the Ajrport relating to the safety and security of the Users and Airport. A quarterly summary of
such reports shall also be sent within 3 (three) days of the closing of each quarter, as the case
may be. For the purposes of this Clause 20.3, accidents and unusual occurrences on the Airport
shall include:

(a) death or injury to any person;

(b) damaged or dislodged fixed equipment;

() any damage to or obstruction at the Airport, which results in a slowdown of the services
being provided to the Users; FG\a
&~
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(d) any damage or obstruction on the Runway, apron or taxiways;

(e) air traffic congestion at the Airport leading to undue delay in scheduled aircrafi
operations or congestion at the Terminal Building;

(f} any failure or defect in the Airfield Lighting System;
(g) any obstruction or undue congestion in the provision of Reserved Services;

(h) cutages or failure of electricity supply or water supply at the Airport;

(1) outages or failure of air-conditioning facilities at the Terminal Building;

() disablement of any closed-circuit television system at the Airport;

k) communication failure affecting the eperation of the Airport;

1) any incident of bird hits, near bird hits or animal nuisance in and around the operational

area, Runway and taxiways;
(m)  any incident of theft or rebbery at the Airport;
(n) any incident of breach of security at the Airport;

(0) simoke or fire, flooding of the Airport;

() substantial damage or destruction to any of the Project Facilities; and
(q) such other relevant information as may be reascnably required by the Authority.
Inspection

The Authority or its designated agency may, if require, inspect the Airport at least once a year
with prior intimation to the Concessionaire. It shall make a report of such inspection (“O&M
Inspection Report™) stating in reasonable detail the compliance of the requirements of this
Agreement, Applicable Laws, Applicable Permits, relevant ICAO and IATA standards, service
quality requirements prescribed by AERA and Good Industry Practices, any defects or
deficiencies, and send a copy thereof to the Concessionaire within 7 (seven) days of such
inspection.

Remedial measures

The Concessionaire shall repair or rectify the defects or deficiencies, if any, set forth in the
O&M Inspection Report referred to in Clause 20.5 and furnish a report in respect thereof to the
Authority within 15 (fifteen) days of receiving the O&M Inspection Report, provided that
where the remedying of such defects or deficiencies is likely to take more than 15 (fifteen)
days, the Concessionaire shall submit progress reports of the repair works once every week
until such works are completed in conformity with this Agreement.

The Authority shall require the Concessionaire to carry out or cause to be carried out tests, at
its own cost, to determine that such remedial measures have brought the Airport into
compliance with this Agreement and the procedure set forth in this Clause 20.6 sh@‘_!_,l-p_ﬁgciygated
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until the Airport conforms to this Agreement.
20.7  Access to Management
The Authority shail be entitled to reasonable access, from time to time, to the senior

management staff and other relevant officers and employees of the Airport at reasonable times
and following reasonable notice to the Concessicnaire.
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ARTICLE 21
TRAFFIC REGULATION AND CENSUS

Traffic regulation by the Concessionaire

The Concessionaire shall regulate the vehicular traffic within the Airport and on the roads
approaching the Airport in accordance with Applicable Laws and subject to the supervision and
control of the Designated GOI Agencies or a substitute thereof, empowered in this behalf under
Applicable Laws.

The Concessionaire shall evolve and publicise a system based on Good Industry Practice, such
that no User or category of Users is discriminated against or unduly favoured, as the case may
be, in the use of the Alrport.

The Concessicnaire has the right and obligation to manage, operate and regulate the Airport on
a common carrier basis providing non-discriminatory services to atl persons.

Census

The Concessionaire shall collect data relating to airside and land side passengers and cargo
traffic through the Airport. A monthly statement of such data shall be compiled and furnished
forthwith by the Concessionaire to the Authority in the format acceptable to the Authority. Each
monthly traffic statement shall include inter-alia Peak Hour passenger numbers, aircraft
movements and cargo tonnage on a daily basis.
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ARTICLE 22
KEY PERFORMANCE INDICATORS

Key Performance Indicators

Without prejudice to the obligations specified in this Agreement, the Concessionaire shall
operate the Airport such that it achieves or exceeds the performance indicators specified in this
ARTICLE 22 and service quality requirements specified in Schedule 1 {*Key Performance
Indicators™).

The Concessionaire shall monitor and measure quality of service on the parameters identified
under Schedule [ herein. The Concessionaire shall submit a performance measurement plan
providing details on the measurement mechanism and measurement frequency/ periodicity. The
performance measurement plan shall be prepared by the Concessionaire in accordance with the
guidance provided under the Applicable Laws.

Operation of Aeronautical Assets

The Concessionaire shall operate the Aeronautical Assets such that it conforms to the Key
Performance Indicators specified in this Clause 22.2 and Schedule J.

The Concessionaire shafl, at all times during the Operation Period, maintain the Runway,
taxiways, apron and Airfield Lighting System in accordance with the relevant ICAQO standards,
guidelines of DGCA, Applicable Laws, Applicable Permits and Good Industry Practice.

Operation of Terminal Building

The Concessionaire shall operate and maintain the Terminal Building such that it conforms to
the Key Performance Indicators specified in this Clause 22.3.

The Concessionaire shall, at all times during the Operation Period, procure that:
(a) the Terminal Building and its toilets are clean, hygienic and free of odour;

(b) there is adequate lighting within the Terminal Building in conformity with the
Specifications and Standards as per Schedule D;

{c) the temperature in common areas within the Terminal Building is maintained at
comfortable level with respect to outside temperature as per the Good I[ndustry
Practices;

(d) all entry and exit points, passages, circulation areas and vehicular traffic are so
managed that they do not have a queue with a waiting time exceeding 5 (five} minutes
for 95% of the tumes; and

(e} all lifts, escalators, walkalators, flight information systems, public address systems and
lighting systems function efficiently and their availability is no less than 98% (ninety
eight percent).

Operation of Parking

The Concessionaire shall operate and manage the Parking such that it conforms to the Key
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Performance Indicators specified in this Schedule I (“Key Performance Indicators”).

The Concessionaire shail, at all times during the Operation Period, procure that the provision
of space and equipment, and the use thereof is such that handling of vehicles is safe and efficient
in conformity with Good Industry Practice.

The Concessicnaire shall procure that the Parking is kept clean and with adequate lighting.

The Concessionaire shall provide adequate number of toilets at convenient locations in the
Parking and keep them in clean and hygienic condition,

Operation of Cargo Facilities

The Concessionaire shall procure that the Cargo Facilities are kept clean and with adequate
lighting.

The Concessionaire shall provide and operate an electronic data interchange facility in
accordance with Good Industry Practice and shall ensure that the Users of Cargo Facilities
receive efficient and economical services comparable with the Good Industry Practices.

The Concessionaire shall provide adequate number of toilets in the Cargo Facilities and keep
them in clean and hygienic condition.

ISO certification

The Concessionaire shall, within 24 {twenty four) months from Phase 1 COD, achieve and
thereafter maintain throughout the Concession Period, QMS JSO 9001:2008, EMS 1580
14001:2004 and OHSAS ISO 18001:2007 certification and other applicable certification or a
substitute thereof for all the facilities at the Airport which are controlled and managed by the
Concessionaire, and shall provide a certified copy thereof to the Authority forthwith.

[n the event of default in obtaining the certification specified in Clause 22.6.1, the
Concessionaire shall, within 15 (fifteen) days thereof, submit to the Authoerity an action plan
that sets out the actions proposed to be taken by the Concessionaire for rectifying its
deficiencies and obtaining such certification for all facilities at the Airport.

If the period of default in obtaining the [SO certification under this Clause 22.6 shall exceed a
continuous period of 3 (three) months, the Concessionaire shall pay Damages to the Authority
in an amount equal to 0.1% (zero point one percent) of the total monthly revenue from Fee for
every | (one) month of default beyond the aforesaid period of 3 (three) months.

Target Rating and User Survey

The Concessionaire shall participate in the User Survey of ASQ undertaken by Airports Council
International (“ACI”) or any substitute thereof, conducted every quarter and shall ensure that
the Airport achieves and maintains a rating of at least 4.5 (four point five) out of 5.0 (five) and
/ or shall appear within top 20 (twenty) percentile of all airports, in its category in the world in
such survey within 5 (five) years from the Phase ] COD and maintain the same throughout the
rest of the Concession Period.

The Concessionaire shall, within 21 {twenty-one) days of the end of each calendar quarter,
provide to the Authority a written report on the results of the User Survey of ASQ-for
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immediately preceding quarter, together with its analysis of the results and the action, if any,
that it proposes to take for improvement in User satisfaction.

In addition to the User Survey specified in Clause 22.7.1, the Authority may, at its cost and
expense, engage an independent expert agency to conduct a sample survey of User satisfaction
{“User Survey”) once every calendar quarter to determine the compliance of the provisions of
this ARTICLE 22 by the Concessionaire. The nature and content of the User Survey shall be
determined by the Authority in consultation with the Concessionaire to procure that the
outcome is objective and represents a cross-section of Users. It is agreed that in designing the
User Survey, the Authority shall rely on Good Industry Practice and conform to similar surveys
undertaken from time to time such as the surveys of ASQ currently conducted at other
international airports.

In the event that the User Survey reveals that more than 20% (twenty percent) of the Users
surveyed are not satisfied with the performance of the Concessionaire and rank the services as
poor or fair, the Authority may report the findings of the User Survey to Concessionaire for
taking appropriate action. In this case the cost of such survey shail be reimbursed by the
Concessionaire to the Authority.

Quarterly status report

During Operation Period, the Concessionaire shall, no later than 21 (twenty one) days after the
close of each quarter, furnish a quarterly report stating in reasonable detail the compliance with
all the Key Performance Indicators specified in this ARTICLE 22 and Schedule 1 along with
an analysis of the reasons for failures, if any, and the strategies for addressing the same and for
otherwise improving the operational performance of the Airport. The quarterly report shall
include a quantification of the Damages calculated in accordance with Clause 22.9.

Damages for shortfall in performance

The Concessionaire shall ensure and procure compliance of each of the Key Performance
Indicators specified in this ARTICLE 22 and for any shortfall in average performance during a
quarter, it shall be liable for Damages. Any such Damages will be determined in consultation
with AERA and adjusied against Aeronautical Charges for the specified period.

User Charter

The Concessionaire shall publish and implement a charter articulating the rights and
expectations of Users (“User Charter”) substantially in the form specified in Schedule L. The
Concessionaire shajl at all times be accountable and liable to Users in accordance with the
provisions of the User Charter and Applicable Laws.
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ARTICLE 23
INDEPENDENT ENGINEER

23.1  Appointment of Independent Engineer

23.1.1 The Authority and the Concessionaire shall appoint a consulting engineering firm substantialty
in accordance with the selection criteria set forth in Schedule M, to be the independent
consultant under this Agreement (“Independent Engineer™). The Independent Engineer shall
be appointed in accordance with the provisions of Schedule M.

23.1.2 The appointment of the Independent Engineer shall be made within 30 (thirty) days of the date
of execution of this Agreement, and such appeintment shall be valid until Phase [ COD. On or
prior to the expiry or termination of the said appointment, the Authority shall appoint an
Independent Engineer for a further term of 3 (three) years in accordance with the provisions of
Schedule M, and such procedure shall be repeated after expiry of each appointment.

23.2  Duties and Functions

23.2.1 The Independent Engineer shall discharge its duties and functions substantially in accordance
with the terms of reference set forth in Schedule N.

23.2.2 The Independent Engineer shall submit regular periodic reports (at least once every month) to
the Authority in respect of its duties and functions set forth in Schedule N.

23.2.3 A true copy of all communications sent by the Authority te the Independent Engineer and by
the Independent Engineer to the Authonity shall be sent forthwith by the [ndependent Engineer
to the Concessionaire.

23.2.4 All communications required to be sent by the Independent Engineer to the Concessionaire
shall be undertaken through the Authority.

23.3 Remuneration

23.3.1 The remuneration, cost and expenses of the Independent Engineer shall be paid by the
Authority, and all such remuneration, cost and expenses shall be reimbursed by the
Concessionaire to the Authority within 15 (fifteen) days of receiving a statement of expenditure
from the Authority.

23.3.2 Any amounts paid to the Independent Engineer shall be a pass-through for the determination
of the Aeronautical Charges by AERA.

23.4 Termination of Appointment

23.4.1 The Authority may, at its discretion, terminate the appointment of the Independent Engineer at
any time, but only after appointment of another Independent Engineer in accordance with
Clause 23.1.

23.4.2 [fthe Concessionaire has reason to believe that the [ndependent Engineer is not discharging its
duties and functions in a fair, efficient and diligent manner, it may make a written representation
to the Authority and seek termination of the appointment of the Independent Engineer. Upon
receipt of such representation, the Authority shall held a tripartite meeting with the
Concessionaire and Independent Engineer for an amicable resolution of the dis%@@? ?
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difference or disagreement between the Authority and the Concessionaire remains unresolved,
the Dispute shall be settled in accordance with the Dispute Resolution Procedure. In the event
that the appointment of the Independent Engineer is terminated hereunder, the Authority shall
appoint forthwith another Independent Engineer in accordance with Clause 23.1.

Dispute resolution

If either Party disputes any advice, instruction, decision or direction of the Independent
Engineer, or, as the case may be, the assertion or failure to assert jurisdiction, the Dispute shall
be resolved in accordance with the Dispute Resolution Procedure.

Interim arrangement

In the event that the Authority has not appointed an [ndependent Engineer, or the Independent
Engineer so appointed has relinquished its functions or defaulted in discharge thereof, the
Authority may, in the interim, designate and authorise any person to discharge the functions of
the Independent Engineer in accordance with the provisions of this Agreement, save and except
that such person shall not exercise any functions relating to approval as specified in this
Agreement for and in respect of the Independent Engineer, and such functions shall be
discharged as and when an Independent Engineer is appointed, in accordance with the
provisions of this Agreement. Provided, however, that nothing contained in this Clause 23.6
shall in any manner restrict the rights of the Authority to entorce compliance of the provisions
of this Agreement.
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ARTICLE 24
FINANCIAL CLOSE

Financial Close

The Concessionaire hereby agrees and undertakes that it shall achieve Financial Close within
180 (one hundred eighty) days from the date of this Agreement and in the event of delay, it
shall be entitled to a further period not exceeding 60 (sixty) days, subject to the submission of
a written request describing the reasons for seeking such extension atleast 15 (fifteen) days in
advance and payment of Damages to the Authority of a sum calculated at the rate of 0.05%
(zero point zero five percent) of the Performance Security for each day of delay, provided that
the Damages specified herein shall be payable every week in advance and the period beyond
the said 180 (ene hundred eighty) days shall be granted only to the extent of Damages so paid,
provided further that no Damages shall be payable if such delay in Financial Close has occurred
as a result of any default or delay by the Authority in procuring satisfaction of the Conditions
Precedent specified in Clause 4.1.2 or due to Force Majeure. The Damages payable hereunder
by the Concessionaire shall be in addition to the Damages, if any, due and payable under the
provisions of Clause 4.2

The Concessionaire shall, upon occurrence of Financtal Close, notify the Authority forthwith,
and shall have provided to the Authority, at least 2 (two) days prior to the Financial Close. 3
(three) true copies of the Financial Package and the Financial Model, duly attested by a Director
of the Concessionaire, along with 3 (three) soft copies of the Financial Model in MS Excel
version or any substitute thereof, which is acceptable to the Senjor Lenders.

Termination due to failure to achieve Financial Close

Notwithstanding anything to the contrary contained in this Agreement, but subject to Clause
31.6.1, in the event that Financial Close does not occur, for any reason whatsoever, within the
period set forth in Clause 24.1.1 or the extended period provided thereunder or unless otherwise
agreed between the Parties, all rights, privileges, claims and entitlements of the Concessionaire
under or arising out of this Agreement, shall be deemed to have been waived by, and to have
ceased with the concurrence of the Concessionaire and this Agreement shall be deemed to have
been terminated by mutual agreement of the Parties. Provided, however, that in the event the
Parties have, by mutual consent, determined the Appointed Date to precede the Financial Close,
the provisions of this Clause 24.2.1 shall not apply.

Upon Termination under Clause 24.2.1, the Authority shall be entitled to encash the Bid
Security or the Performance Security, as available, and appropriate the proceeds thereof as
Damages, provided, however, that if Financial Close has not occurred due to Force Majeure or
as a result of the Authority being in default of any of its obligations under Clause 4.2, it shall,
upon Termination, release the Bid Security or Performance Security, as the case may be,
forthwith afong with the Damages due and payable under Clause 4.2, [t is expressly agreed that
if the Bid Security shall have been substituted by the Performance Security, the Authority shall
be entitled to encash therefrom an amount equal to the Bid Security.
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ARTICLE 25
FINANCIAL PARAMETERS

Premium

The Concessionaire acknowledges and agrees that as set forth in the Bid, it shall pay to the
Authority for each year, starting from the date of the execution of this Agreement until the
expiry of the Concession Period, a Premium, in the form and manner as set forth in Clause 26.2.

Pre-Operative Expenses

The Concessionaire shall pay Rs. 110,00,00,000/- (Rupees One Hundred Ten Crore) towards
pre-operative expenses incurred by the Authority on the Project till the execution of this
Agreement.

The pre-operative expenses shall be paid by the Concessionaire to the Authority as a one-time
lump-sum amount within 3¢ (thirty) days of the Phase 1 COD.

The pre-operative expenses paid by the Concessionaire, as per this Clause 25.2, shall
be capitalised over Project Assets which will form part of the regulated asset base for the
purposes of the determination of the Aeronautical Charges.

N
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ARTICLE 26
CONCESSION FEE

26.1 Concession Fee

26.1.1 1In consideration of the grant of Concession, the Concessionaire shall pay to the Authority by
way of concession fee (“Concession Fee™), the following amounts 1o the Authority on annual

basis:
Concession Period Concession Fees Concession Period | Concession Fees
{in Rs. Crore) (in Rs. Crore)
Year | 5 Year 21 130
Year 2 5 Year 22 135
Year 3 3 Year 23 140
Year 4 5 Year 24 750
Year 5 5 Year 25 790
Year 6 5 Year 26 825
Year 7 5 Year 27 870
Year § 5 Year 28 910
Year 9 5 Year 29 955
Year 10 10 Year 30 {003
Year 11 10 Year 3] 1250
Year 12 10 Year 32 1315
Year 13 10 Year 33 1380
Year 14 10 Year 34 1445
Year L5 {0 Year 35 1520
Year 16 100 Year 36 1595
Year 17 105 Year 37 1675
Year |8 110 Year 38 1760
Year 19 115 Year 39 1845
Year 20 120 Year 40 1940

26.1.2 The Concession Fees for the subsequent period of 20 (twenty) years, shall be determined in
accordance with the terms and conditions to be prescribed in the bidding documents to be issued
as per Clause 3.1.1 above. Provided that, any such Concession Fees payable for said period of
20 (twenty) vears, shall not be tess than Rs. 29,61,00,00,000/- {Rupees Two Thousand Nine
Hundred Sixty One Crore) at present value as on March 31, 2016,

26.1.3 The Concession Fees shall be payable in advance within 7 (seven) days of the commencement
of each Concession Year during the Concession Period.

26.1.4 The Concession Fees shall be considered as a part of the operating expense for the purpose of
the determination of the Aeronautical Charges.

26.2 Premium

26.2.1 Without prejudice to the provisions of Clause 26.], but subject to Clause 26.2.2, the
Concessionaire agrees to pay to the Authority, for each year, commencing from the date of the
execution of this Agreement, a premium (“Premium™} equal to 12.60% {twelve decimal six
zero percent) of the Gross Revenue during that year, in the form and manner provided in this
Clause 26.2.
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The Premium payable under this Clause 26.2 shall be in addition to the Concession Fees.

The Premium shall be due and payable in annual instalments. Within 30 (thirty) days of the
close of each Accounting Year, the Concessionaire shali pay to the Authority against the
Premium, a provisional amount calculated on the basis of records available for the immediately
preceding Accounting Year, and final settlement thereof, based on audited accounts of the
Concessionaire, shall be made within 90 (ninety) days of completion of the respective
Accounting Year. It is clarified that the payment of the last instalment of the Premium at the
time of end of the Concession Period, would accrue but not have become due and payable, shall
become immediately due and payable and shall be paid by the Concessionaire within 30 (thirty}
days of the end of the Concession Period.

The Premium paid/ payable by the Concessionaire to the Authority under and pursuant to the
terms of this Agreement shall not be included as a part of costs for provision of Aeronautical
Services and no pass-through would be available in relation to the same.

Verification of Gross Revenue

The Authority may, in order to satisfy itself that the Concessionaire is reporting its Gross
Revenue honestly and faithfully, depute its representatives to the Airport, and the offices of the
Concessionaire, and undertake such other measures and actions as it may deem necessary, to
ascertain the actual revenues of the Concessionaire. The Authority may call upon any data,
information, log, sheet, document or statement, as it may deem fit and necessary for the
purposes of the determination of the revenue earned by the Concessionaire.

The Concessionaire will obtain a certificate from its Statutory Auditors or another reputed audit
firm acceptable to the Authority, certifying the calculation of Gross Revenue as per the terms
of this Agreement.
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ARTICLE 27
FEES

Collection of Fees by the Concessionaire

On and from Phase [ COD and till the Transfer Date, the Concessionaire has the sole and
exclusive right to demand, collect and appropriate Fees from the Users for the provision of the
Aeronautical Services and Non-Aeronautical Services, including the airlines and passengers,
in accordance with the provisions of the AERA Act, extant AERA guidelines and this
Agreement including the terms set out in the Schedule U (Memorandum of Understanding),
provided that the Concessionaire may determine and collect Fees at such lower rates as may be
agreed with the Users or any category of Users in accordance with the Applicable Laws and
Applicable Permits. The Aeronautical Charges for use of any or all Aeronautical Services shall
be as per rates determined and revised by AERA, in accordance with the provision of the
Applicable Laws, Applicable Permits and this Agreement.

The Concessionaire acknowledges and agrees that upon payment of Fee, any User shall be
entitled to use the respective specified facility at the Airport, and the Concessionaire shall not
place, or cause to be placed, any restriction on such use, except to the extent specified in any
Applicable Laws, Applicable Permits or the provisions of this Agreement.

The Concessionaire acknowledges and agrees that any User, who is not liable for payment of
Fee shall be entitled to use the Airport, without any restrictions except 1o the extent specified
in any Applicable Laws, Applicable Permits or the provisions of this Agreement. [n addition,
the Concessionaire may issue passes to its own employees and the employees of contractors,
sub-contractors, agents and other persons for free entry into the Airport, subject to Applicable
Laws, Applicable Permits and the provisions of this Agreement.

The Parties agree that charges for provision of Airport security services by the Authority or a
Designated GOI Agency in accordance with the provisions of the Applicable Laws, shall be
recovered by the Concessionaire from the passengers and paid to the Authority or the
Designated GOI Agency as per extant guidelines issued by the Ministry of Civil Aviaition,
GOL

Collection of Reserved Charges

The Designated GOI Agency shall be entitled to levy, collect and appropriate the charges for
the facilities and services rendered, from airlines, in accordance with Applicable Laws. [n the
event of failure of any airline to pay such charges, the Designated GOl Agency shall be entitled
to suspend provision of such service to the airline and take such steps as it deems fit to recover
the charges from such airline.

The Concessionaire hereby acknowledges and agrees that it shall be bound to comply with such
directions as the Designated GOI Agency may give for enforcing compliance of the provisions
of Clause 27.2.1, including in respect of suspension of provision of such service to any
scheduled or non-scheduled air transport operator.

Principles of Determination and Revision of Aeronautical Charges

The Parties hereto acknowledge and agree that any and all Aercnautical Charges that the

Concessionaire can levy, collect and appropriate from a User shall be determined and revised

by AERA, by way of an order by AERA, in accordance with the provisions of the AERA Act,
/;;...-.. . -
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extant AERA guidelines and this Agreement including the terms set out in the Schedule U
(Memorandum of Understanding).

The Aeronautical Charges shall be regulated and set/ re-set, in accordance with the shared-till
approval letter no. F. No. AV.24011/1/95-VB dated December 8, 2014 of the Ministry of Civil
Aviation, GOI, the Applicable Laws and the terms of this Agreement including the terms set
out in the Schedule U (Memorandum of Understanding).

The Concessionaire shalt have no recourse whatsoever against the Authority, in respect of any
aspect concerning the determination, levy, recovery (including under or over recovery) or
appropriation of the Aeronautical Charges.

Restraint on revision of Aeronautical Charges

The Concessionaire hereby acknowledges and agrees that it is not entitled to any revision of
the Aeronautical Charges or any other relief whatsoever from the Authority, AERA or any
Government Instrumentality in any form or manner, save and except in accordance with the
provisions of AERA Act, extant AERA guidelines and this Agreement. In pursuance hereof,
the Concessionaire acknowledges, agrees and undertakes not to seek any revision of the
Aeronautical Charges from AERA or otherwise, and in the event any such revision is sought in
accordance with any provision of the Applicable Laws and/ or this Agreement, and it shall at
all times be restricted to the extent specified therein.

Review of Aeronautical Charges

The Aeronautical Charges to be levied, collected and appropriated, in accordance with the
provisions of ARTICLE 27, shall be reviewed by AERA, in accordance with the provisions of
AERA Act, extant AERA guidelines and this Agreement, provided, however, that such review
shall not rely on, examine or consider any events, occurrence, circumstances or grounds for and
in respect of which revision in the Aeronautical Charges, the Concession Period or any other
forin of relief or remedy have been provided in this Agreement.

Any additional costs, if any, or reduction thereof arising from Change of Scope, Change in
Specifications and Standards, security requirements or compliance with new international
obligations having the force of Applicable Law may be reviewed by AERA, for the purposes
of revision of the Aeronautical Charges. Any such review by AERA shall include consideration
of the revenues for and in respect of Aeronautical Services, in accordance with the Applicable
Permits issued for the Project.

Any review of the Aeronautical Charges under the provisions of Clause 27.5.1, shall take into
account the revenues, adjustments, recoveries or payments, if any, that the Parties may have
recovered or made in accordance with the provisions of this Agreement, and AERA may
determine whether any further recoveries or payments, as the case may be, are due to, or
receivable from the Concessionaire. AERA may, as far as may be, give effect to its
determination hereunder by an appropriate increase or decrease, as the case may be, in the rate
of the Aeronautical Charges and for such period as it may specify, in accordance with the
provisions of AERA Act, extant AERA guidelines and this Agreement,

The Parties acknowledge that any review of the Aeronautical Charges under the provisions of
this Clause 27.5, shall be undertaken in accordance with Applicable Laws and shall be regulated
and proceeded accordingly.
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Certain limitations on increase in Aeronautical Charges

In the event any capital cost is required to be incurred in pursuance of the provisions of Clause
27.5.2, the Concessionaire shall submit the specifications and costs in respect thereof to the
Authority for its scrutiny and shall also engage in consultation with the affected Users or their
representative bodies as per the Applicable Laws.

The Concessionaire shall undertake and complete the Construction Works for the subsequent
Phases in accordance with the approval granted by the Authority and other Government
Instrumentality, and the provisions of this Agreement for and in respect of Construction Works
shall apply mutatis mutandis to the Construction Works undertaken in pursuance of this Clause
27.6.

The capital cost incurred by the Concessionaire in accordance with this Clause 27.6 shall, upon
completion of the relevant Construction Works, be recovered by the Concessionaire in
accordance with the Applicable Laws and the terms of this Agreement, including the applicable
tariff guidelines of AERA.

Penalty for evasion of Fees

[n the event that any User uses the Airport without payment of the Fees due, the Concessionaire
shall, subject to Applicable Laws and Applicable Permits, be entitled to determine and collect
from such person, the Fees due and upto twice the amount thereof towards Damages for attempt
to make unauthorised use of the Airport, provided that the determination and collection of such
Fees and Damages shall be at the risk and cost of the Concessionaire and the Authority shall
not be liable on this account in any manuner whatsoever.

Display of Aeronautical Charges

The Concessionaire shall on its website and its office, maintain and provide the applicable rates
of Aeronautical Charges for information of the Users.

The Concessionaire shall, from time to time, inform the Authority of the applicable
Aecronautical Charges.

The Concessionaire shall not revise, display ot collect any amounts in excess of the rates of
Aeronauticaj Charges approved by AERA.

Monthly Statement

The Concessionaire shall, with effect from the Phase 1 COD, furnish to the Authority, within 7
(seven) days of completion of each month, a statement in the form as set forth in Schedule K
(“Monthly Statement”) along with all other details, as may be reasonably requested by the
Authority.
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ARTICLE 28
ESCROW ACCOUNT

Escrow Account

The Concessicnaire shall, prior to the Appointed Date, open and establish an Escrow Account
with a Bank (“Escrow Bank™) in accordance with this Agreement read with the Escrow
Agreement.

The nature and scope of the Escrow Account are fully described in the agreement (“Escrow
Agreement™) to be entered into amongst the Concessionaire, the Authority, the Escrow Bank
and the Senior Lenders through the Lenders” Representative, which shall be substantially in the
form set forth in Scheduile O.

Deposits into Escrow Account

The Concessionaire shall deposit or cause to be deposited the following inflows and receipts
into the Escrow Account:

(a) all monies received in relation to the Project from Banks, other fenders, sharchelders,
insurance companies or any other person or otherwise;

(b) ail Fee and all other revenues, from or in respect of the Airport, Project, Project
Facilities and/ or Project Assets, including the proceeds of any rentals, deposits, capital
receipts, insurance claims, etc.;

(¢} all Fee collected by the Authority in exercise of its rights under this Agreement; and
(d) all pavments by the Authority, after deduction of any outstanding Premium;
(e) Termination Payments;

Provided that the Senior Lenders may make direct disbursements to the EPC Contractor in
accordance with the express provisions contained in this behalf in the Financing Agreements.

Withdrawals

The Concessionaire shall, at the time of opening the Escrow Account, give irrevocable
instructions, by way of an Escrow Agreement, to the Escrow Bank instructing, inter alia, that
deposits in the Escrow Account shall be appropriated in the following order every month, or at
shorter intervals as necessary, and if not due in a month then appropriated proportionately in
such month and retained in the Escrow Account and paid out therefrom in the month when due:

(a) statutory payments, all Taxes due and payable by the Concessionaire for and in respect
of the Airport;

(b} all payments relating to development of the Airpor, subject to and in accordance with
the conditions, if any, set forth in the Financing Agreements;

() O&M Expenses, subject to the ceiling, if any, set forth in the Financing Agreements,
in accordance with the Applicable Laws, Applicable Permits and Good Industry
Practice;
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{d) O&M Expenses and other costs and expenses incurred by the Authority or any
Designated GOI1 Agency in accordance with the provisions of this Agreement, and
certified by the Authority as due and payable;

(e) Concession Fees and Premium due and payable to the Authority;

(H monthly proportionate provision of Debt Service due in an Accounting Year;

(g) annual instalment of the Soft Loan in accordance with Clause 12.9;

(h) all payments as may be due and payable pursuaat to this Agreement and/ or the

Damages certified by the Authority as due and payable to it by the Concessionaire
under this Agreement;

(i) monthly proportionate provision of debt service payments due in an Accounting Year
in respect of Subordinated Debt;

() any reserve requirements set forth in the Financing Agreements; and
(k) balance, if any, in accordance with the instructions of the Concessionaire.

28.3.2 The Concessionaire shall not in any manner modify the order of payment specified in Clause
28.3.1, except with the prior written approval of the Authority.

28.4  Withdrawals upon Termination
28.4.1 Notwithstanding anything to the contrary contained in this Agreement, all amounts standing to
the credit of the Escrow Account shall, upon Termination, be appropriated in the following

order:

(a) payroll dues and statutory payments, all Taxes due and payable by the Concessionaire
for and in respect of the Airport;

(b) 90% (ninety percent) of Debt Due excluding Subordinated Debt and Insurance Cover:;
(c) outstanding Concession Fees and Premium;

(@) outstanding Soft Loan and all other amounts which are outstanding to be paid by the
Concessionaire to the Authority, as on the date of the Termination;

(e) all payments as may be due and payable pursuant to this Agreement and/ or the
Damages certified by the Authority as due and payable to it by the Concessionaire;

(H) retention and payments arising out of, or m relation to, liability for defects and
deficiencies set forth in ARTICLE 36 of this Agreement;

{g) outstanding Debt Service including the balance of Debt Due;
(h) outstanding Subordinated Debt;

(0 incurred or accrued O&M Expenses;

Authority
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) anty other payments required to be made under this Agreement; and
(k) balance, if any, in accordance with the instructions of the Concessionaire:

Provided that no appropriations shall be made under Sub-Clause (k) of this Clause 28.4.1 until
a Vesting Certificate has been issued by the Authority under the provisions of ARTICLE 35.

28.4.2 The provisions of this ARTICLE 28 and the instructions contained in the Escrow Agreement
shall remain in full force and effect until the obligations set forth in Clause 28.4.1 have been
fully discharged,

h%;n‘/y/
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ARTICLE 29
INSURANCE

Insurance Obligations

The Concessionaire shall effect and maintain at its own cost, during the Concession Period,
such insurances for such maximum sums as may be required under the Financing Agreements
and Applicable Laws, and such insurances as may be necessary or prudent in accordance with
Good Industry Practice. The Concessionaire shall also effect and maintain such insurances as
may be necessary for mitigating the risks that may devolve on the Authority as a consequence
of any act or omission of the Concessionaire. The Concessionaire shall procure that in each
insurance policy, the Authority shall be a co-assured and that the insurer shall pay the proceeds
of insurance into the Escrow Account. The Parties agree that the level of insurance to be
maintained by the Concessjonaire after repayment of Senior Lenders’ dues in full shall be
determined on the same principles as applicable for determining the level of insurance prior to
such repayment of Senior Lenders’ dues.

Insurance Cover
Without prejudice to the provisions contained in Clause 29.1, the Concessionaire shall, during
the Concession Period, procure and maintain Ensurance Cover including but not limited to the

following:

(a) loss, damage or destruction of the Project Assets, including assets handed over by the
Authority to the Concessionaire, at replacement value;

(b) comprehensive third party liability insurance, including injury to or death of personnel
of the Authority or others who may enter the Airport;

(©) the Concessionaire’s general liability arising out of the Concession;

(d) liability to third parties for goods or property damage;

(e) workmen’s compensation insurance; and

H any other insurance that may be necessary to protect the Concessionaire and its

employees, including all Force Majeure Events and not otherwise covered in items (a)
to () above.

Notice to the Authority

No later than 30 (thirty) days prior to commencement of the Concession Period, the
Concessionaire shall by notice furnish to the Authority, in reasonable detail, information in
respect of the insurances that it proposes to effect and maintain in accordance with this
ARTICLE 29. Within 30 (thirty) days of receipt of such notice, the Authority may require the
Concessionaire to effect and maintain such other insurances as may be necessary pursuant
hereto, and in the event of any difference or disagreement relating to any such insurance, the
Dispute Resolution Procedure shall apply.

Evidence of Insurance Cover

All insurances obtained by the Concessionaire in accordance with this ARTICLE 29 shail be
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maintained with insurers on terms consistent with Good Industry Practice. Within 15 (fifteen)
days of obtaining any insurance cover, the Concessionaire shall furnish to the Authority,
notarised true copies of the certificate(s) of insurance, copies of insurance policies and premia
payment receipts in respect of such insurance, and no such insurance shall be cancelled,
modified, or allowed to expire or lapse until the expiration of at [east 45 (forty five) days after
notice of such proposed cancellation, modification or non-renewal has been delivered by the
Concessionaire to the Authority.

Remedy for failure to insure

If the Concessionaire shall fail to effect and keep in force all insurances for which it is
responsible pursuant hereto, the Authority has the option to either keep in force any such
insurances, and pay such premia and recover the costs thereof from the Concessionaire, or in
the event of computation of a Termination Payment, treat an amount equal to the Insurance
Cover as deemed to have been received by the Congessionaire.

Waiver of subrogation

All insurance policies in respect of the insurance obtained by the Concessionaire pursuant to
this ARTICLE 29 shall include a waiver of any and all rights of subrogation or recovery of the
insurers thereunder against, fifer alia, the Authority, and its assigns, successors, undertakings
and their subsidiaries, affiliates, employees, insurers and underwriters, and of any right of the
insurers to any set-off or counterclaim or any other deduction, whether by attachment or
otherwise, in respect of any liability of any such person insured under any such policy or in any
way connected with any loss, liability or obligation covered by such policies of insurance.

Concessionaire’s waiver

The Concessionaire hereby further releases, assigns and waives any and all rights of
subrogation or recovery against, infer alia, the Authority and its assigns, undertakings and their
subsidiaries, affiliates, employees, successors, insurers and underwriters, which the
Concessionaire may otherwise have or acquire in or from or in any way connected with any
loss, hability or obligation covered by policies of insurance maintained or required to be
maintained by the Concessionaire pursuant to this Agreement {other than third party liability
insurance policies) or because of deductible clauses in or inadequacy of limits of any such
policies of insurance.

Application of insurance proceeds

The proceeds from all insurance claims, except life and injury, shall be paid to the
Concessionaire by credit to the Escrow Account and it shall, notwithstanding anything to the
contrary contained in Clause 28.3, apply such proceeds for any necessary repair, reconstruction,
reinstatement, replacement or improvement of the Airport, and the balance remaining, if any,
shall be applied in accordance with the provisions contained in this behalf in the Financing
Agreements.

Compliance with conditions of insurance policies

The Concessionaire expressly acknowledges and undertakes to fully indemnify the Authority
from and against all losses and claims arising from the Concessionaire’s failure to comply with
the conditions imposed under the insurance policies effected in accordance with the provisions
of this Agreement.
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ARTICLE 30
ACCOUNTS AND AUDIT

Audited accounts

The Concessicnaire shall maintain books of accounts recording all its receipts (including all
Gross Revenue and other revenues derived/collected by it from or on account of the Airport
and/or its vse), income, expenditure, payments (including payments from the Escrow Account),
assets and liabilities, in accordance with this Agreement, Good Industry Practice, Applicable
Laws and Applicable Permits. The Concessionaire shall provide 2 (two) copies of its Balance
Sheet, Cash Flow Statement and Profit and Loss Account, along with a report thereon by its
Statutory Auditors (prepared in accordance with accounting standards as per the Applicable
Laws), within 90 (ninety) days of the close of the Accounting Year to which they pertain and
such audited accounts, save and except where expressly provided to the contrary, shall form
the basis of payments by either Party under this Agreement. Further, it is expressly clarified
that for the purposes of computation of Gross Revenue, Premium and Damages or any other
term related to Gross Revenue under this Agreement, accounting standards used, will be in
accordance with the standards mentioned in the definition of Gross Revenue. The Authority
has the right, either through itself or through any of its authorised representative, to inspect the
records of the Concessionaire during office hours and require copies of relevant extracts of
books of accounts, duly certified by the Statutory Auditors, to be provided to the Authority for
verification of basis of payments, and in the event of any discrepancy or error being found, the
same shall be rectified and such rectified account shall form the basis of payments by either
Party under this Agreement.

The Concessionaire shall, within 30 (thirty) days of the close of each quarter of an Accounting
Year, furnish to the Authority its unaudijted financial results in respect of the preceding quarter,
in the manner and form prescribed by the Securities and Exchange Board of India for
publication of quarterly results by the companies listed on a stock exchange.

On or before the 31% (thirty-first) day of May each Year, the Concessionaire shall provide to
the Authority, for the preceding Accounting Year, a statement duly audited by its Statutory
Auditors giving summarised information on (a) the traffic count for each category of Users
using the Aijrport and liable for payment of Fee therefor, {b} Fee charged and received, Gross
Revenue and other revenues derived from the Airport, and (c) such other information as the
Authority may reasonably require.

Appointment of auditors

The Concessionaire shall appoint, and have during the subsistence of this Agreement as its
Statutory Auditors, a firm chosen by it from the mutually agreed list of 5 {five) reputable firms
of chartered accountants {(“Panel of Chartered Accountants™), such list 1o be prepared
substantially in accordance with the criteria set forth in Schedule P. All fees and expenses of
the Statutory Aunditors shall be bome by the Concessionaire.

The Concessionaire may terminate the appointment of its Statutory Auditors in accordance with
the provisions of the Companies Act, 2013, subject to the replacement Statutory Auditors being
appeinted from the Panel of Chartered Accountants.

Notwithstanding anything to the contrary contained in this Agreement, the Authority has the
right, but not the obligation, to appoint at its cost from time to time and at any time, another
firm (“Additional Auditors™) from the Pane! of Chartered Accountants to audit and yerify all
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those matters, expenses, costs, realisations and things which the Statutory Auditors are required
to do, undertake or certify pursuant to this Agreement.

Further, the Concessionaire shall change the Statutory Auditor from time to time to comply
with the provisions of the Companies Act, 2013 and any rules and regulations framed
thereunder.

Certification of claims by Statutory Auditors

Any claim or document provided by the Concessionaire fo the Authority in connection with or
relating to receipts, income, payments, costs, expenses, accounts or audit, and any ratter
incidental thereto shall be valid and effective only if certified by its Statutory Auditors. Such
certification shall not be required for exchange of information in the normal course of business
including the submission of Monthly Statements under Clause 27.9.

Set-off

In the event any amount is due and payable by the Authority to the Concessionaire, it may set-
off any sums payable to it by the Concessionaire and pay the balance remaining. Any exercise
by the Authority of its rights, under this Clause 30.4, shall be without prejudice to any other
rights or remedies available to it under this Agreement or otherwise.

Dispute resolution

In the event of there being any difference between the findings of the Additional Auditors and
the certification provided by the Statutory Auditor, the Auditors shall meet to resolve the
differences and if they are unable to resolve the same, such Dispute shall be reselved by the
Authority by recourse to the Dispute Resolution Procedure.

/
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Force Majeure and Termination
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ARTICLE 31
FORCE MAJEURE

Force Majeure

As used in this Agreement, the expression “Force Majeure” or “Force Majeure Event” shalj,
save and except as expressly provided otherwise, mean occurrence in India of any or all of Non-
Political Event, Indirect Political Event and Political Event, as defined in Clause 31.2, Clause
31.3 and Clause 3 1.4 respectively, if it affects the perfarmance by the Party claiming the benefit
of Force Majeure (“Affected Party”) of its obligations under this Agreement and which act or
event (a) is beyond the reasonable control of the Affected Party, and (b) the Affected Party
could not have prevented or overcome by exercise of due diligence and following Good
[ndustry Practice, and (c¢) has Material Adverse Effect on the Affected Party.

Nen-Political Event
A Non-Political Event shall mean one or more of the following acts or events:

{a) act of God, epidemic, extremely adverse weather conditions, lightning, earthquake,
landslide, cyclone, flood, volcanic eruption, chemical or radicactive contamination or
ionising radiation, fire or explosion (to the extent of contamination or radiation or fire
or explosion originating from a source external to the Site);

(b) strikes or boycotts (other than those involving the Concessionaire, Contractors or their
respective employees/representatives, or attributable to any act or omission of any of
them) interrupting supplies and services to the Airport for a continuous period of 24
{twenty four) hours and an aggregate period exceeding 7 (seven) days in an Accounting
Year, and not being an Indirect Political Event set forth in Clause 31.3;

(c) any judgement or order of any court of competent jurisdiction or statutory authority
made against the Concessionaire in any proceedings for reasons other than (i) failure
of the Concessionaire to comply with any Applicable Laws or Applicable Permits, or
(ii) on account of breach of any Applicable Laws or Applicable Permits or of any
contract, or (iii) enforcement of this Agreement, or (iv) exercise of any of its rights
under this Agreement by the Authority;

(d) the discovery of geological conditions, toxic contamination or archaeclogical remains
on the Site that could not reasonably have been expected to be discovered through a
site inspection; or

(e) any event or circumstances of a nature analogous to any of the foregoing.

Indirect Political Event

An Indirect Political Event shall mean one or more of the following acts or events:

(a) an act of war (whether declared or undeclared), invasion, armed conflict or act of

foreign enemy, blockade, embargo, riot, insurrection, terrorist or military action, civi
commotion or politically motivated sabotage;

(b) any political or economic upheaval, disturbance, movement, struggle or similar
occurrence which could not have been anticipated or foreseen by a prudent person and
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which causes the development or operation of the Project to be financially uaviable or
otherwise not feasible;

industry-wide or State-wide strikes or industrial action for a continuous period of 24
(twenty four) hours and exceeding an aggregate period of 7 (seven) days in an
Accounting Year,

any civil commotion, boycott or political agitation which prevents collection of
Aeronautical Charges by the Concessionaire for an aggregate period exceeding 7
(seven) days in an Accounting Year;

failure of the Authority to permit the Concessionaire to continue with the Construction
Works, with or without modifications, in the event of stoppage of such works after
discovery of any geological or archaeological finds;

any failure or delay of a Contractor to the extent caused by any Indirect Political Event
and which does not resuit in any offsetting compensation being payable to the
Concessionaire by or on behalf of such Contractor;

any Indirect Political Event that causes a Non-Political Event; or

any event or circumstances of a nature analogous to any of the foregoing.

31.4 Political Event

A Political Event shall mean one or more of the following acts or events by or on account of
any Government Instrumentality:

(a)

(b)

()

(d)

compitlsery acquisition in national interest or expropriation of any Project Assets or
rights of the Concessionaire or of the Contractors;

unlawful or unauthorised or without jurisdiction revocation of, or refusal to renew or
grant without valid cause, any clearance, licence, permit, authorisation, no objection
certificate, consent, approval or exemption required by the Concessionaire or any of
the Contractors to perform their respective obligations under this Agreement and the
Project Agreements, provided that such delay, modification, denial, refusal or
revocation did not result from the Concessionaire’s or any Contractor's inability or
failure to comply with any condition relating to grant, maintenance or renewal of such
clearance, licence, authorisation, no objection certificate, exemption, consent, approval
or permit;

any failure or delay of a Contractor, but only to the extent caused by another Political
Event and which does not result in any offsetting compensation being payable to the

Concessionaire by or on behalf of such Contractor; or

any event or circumstance of a nature analogous to any of the foregoing.

31.5 Duty to report Force Majeure Event

31.5.1 Upon occurrence of a Force Majeure Event, the Affected Party shall by notice report such

of:

Authority

Oy

occurrence to the other Party forthwith. Any notice pursuant hereto shall include fuli particulars
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{(a) the nature and extent of each Force Majeure Event which is the subject of any claim
for relief under this ARTICLE 31 with evidence in support thereof;,

(b} the estimated duration and the effect or probable effect which such Force Majeure
Event is having or will have on the Affected Party’s performance of its obligations
under this Agreement,

{c) the measures which the Affected Party is taking or proposes to take for alleviating the
impact of such Force Majeure Event; and

{d) any other information relevant to the Affected Party’s claim.

31.5.2 The Affected Party shall not be entitled to any relief for or in respect of a Force Majeure Event
unless it shall bave notified the other Party of the occurrence of the Force Majeure Event as
soon as reasonably practicable, and in any event no later than 7 (seven) days after the Affected
Party knew, or ought reasonably to have known, of its occurrence, and shall have given
particulars of the probable material effect that the Force Majeure Event is likely to have on the
performance of its obligations under this Agreement.

31.53 For so long as the Affected Party continues to claim to be materially affected by such Force
Majeure Event, it shall provide the other Party with reguiar {and not less than weekly) reports
containing information, as required by Clause 31.5.1, and such other information as the other
Party may reasonably request the Affected Party to provide.

31.6 Effect of Force Majeure Event on the Concession
31.6.1 Upon the occurrence of any Force Majeure Event prior to the Appeinted Date, the period set
forth in Clause 24.1.1 for achieving Financial Close shall be extended by a period equal in

length to the duration of the Force Majeure Event.

31.6.2 Atany time after the Appointed Date, if any Force Majeure Event occurs:

(a) before the COD of a Phase, the Construction Period for such Phase, shall be extended
by a period equal in length to the duration for which such Force Majeure Event subsists;
or

by after the COD of a Phase, whereupon the Concessionaire is unable fo collect

Aeronautical Charges despite making best efforts or it is directed by the Authority or
any Government Instrumentality to suspend the collection thereof during the
subsistence of such Force Majeure Event, AERA shall consider the impact of any such
Force Majeure Event and provide appropriate remedies, in accordance with the
provisions of the Applicable Laws.

31.7  Alocation of costs arising out of Force Majeure

31.7.1 Upen occurrence of any Force Majeure Event prior to the Appointed Date, the Parties shall
bear their respective costs and no Party shall be required to pay to the other Party any costs
thereof.

31.7.2 Upon occurrence of a Force Majeure Event after the Appointed Date, the costs incurred and
attributable to such event and directly relating to the Project (“Force Majeure Costs™) shall be
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allocated and paid as follows:

(a} upon occurrence of a Non-Political Event, the Parties shall bear their respective Force
Majeure Costs and neither Party shall be required to pay to the other Party any costs
thereof;

(b) upon occurrence of an lndirect Political Event, all Force Majeure Costs attributable to

such Indirect Polifical Event, and not exceeding the Insurance Cover for such Indirect
Political Event, shall be borne by the Concessionaire, and to the extent Force Majeure
Costs exceed such Insurance Cover, one half of such excess amount shall be
reimbursed by the Authority to the Concessionaire; and

(c) upon occurrence of a Political Event, all Force Majeure Costs attributable to such
Political Event shall be reimbursed by the Authority to the Concessionaire.

Force Majeure Costs may include interest payments on debt, O&M Expenses, any increase in
the cost of Construction Works on account of inflation and all other costs directiy attributable
to the Force Majeure Event, but shall not include loss of revenues from Aerconautical Charges
or debt repayment obligations, and for determining such costs, information contained in the
Financial Package may be relied upon to the extent that such information is relevant.

31.7.3 Save and except as expressly provided in this ARTICLE 31, neither Party shall be liable in any
manner whatsoever to the other Party in respect of any loss, damage, cost, expense, claims,
demands and proceedings relating to or arising out of occurrence or existence of any Force
Majeure Event or exercise of any right pursuant heretoe.

31.8 Termination Notice for Force Majeure Event

If a Force Majeure Event subsists for a period of 180 (one hundred and eighty) days or more
within a continuous period of 365 (three hundred and sixty five) days, either Party may in its
discretion terminate this Agreement by issuing a Termination Notice to the other Party without
being liable in any manner whatsoever, save as provided in this ARTICLE 31, and upon issue
of such Termination Notice, this Agreement shall, notwithstanding anything to the contrary
contained herein, stand terminated forthwith, provided that before issuing such Termination
Notice, the Party intending to issue the Termination Notice shall inform tlie other Party of such
intention and grant 15 (fifteen) days” time to make a representation, and may after the expiry
of such 15 (fifteen) days period, whether or not it is in receipt of such representation, in its sole
discretion issue the Termination Notice,

31,9  Termination Payment for Force Majeure Event

31.9.1 If Termination is on account of a Non-Political Event, the Authority shall make a Termination
Payment to the Concessionaire in an amount equal to 90% (ninety percent) of the Debt Due
less insurance claim forming part of the Insurance Cover.

31.9.2 If Termination is on account of an lndirect Political Event, the Authority shall make a
Termination Payment to the Concessionaire in an amount equal to:

(a) Debt Due less insurance claim forming part of the Insurance Cover, provided that if
any insurance claims forming part of the insurance Cover are not admitted and paid,
then 80% (eighty percent) of such unpaid claims shall be included in the computation
of the Debt Due; P )

5
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(b) 116% (one hundred and ten percent) of the Adjusted Equity; and

{(c) an amount equivalent to the Additional Termination Payment less insurance claim
forming part of the Insurance Cover, pravided that if any insurance claims forming part
of the Insurance Cover are not admitted and paid, then 80% (eighty per cent) of such
unpaid claims shall be included in computation of the amount payable hereunder.

31.9.3 If Termination is on account of a Political Event, the Authority shall make a Termination
Payment to the Concessionaire in an amount that would be payable under Clause 34.3.2 as if it
were an Authority Default.

31.10 Dispute resolution

[n the event that the Parties are unable to agree in good faith about the occurrence or existence
of a Force Majeure Event, such Dispute shall be finally settled in accordance with the Dispute
Resolution Procedure, provided that the burden of proof as to the occurrence or existence of
such Force Majeure Event shall be upon the Party claiming relief and/or excuse on account of
such Force Majeure Event.

31.11 Excuse from performance of obligations

If the Affected Party is rendered wholly or partially unable to perform its obligations under this
Agreement because of a Force Majeure Event, it shall be excused from performance of such of
its obligations to the extent it is unable to perform on account of such Force Majeure Event,
provided that:

(a) the suspension of performance shall be of no greater scope and of no fonger duration
than is reasonably required by the Force Majeure Event;

{b) the Affected Party shall make all reasonable efforts to mitigate or limit damage to the
other Party arising out of or as a result of the existence or occurrence of such Force
Majeure Event and to cure the same with due diligence; and

(c) when the Affected Party is able to resume performance of its obligations under this
Agreement, it shall give to the other Party notice to that effect and shall promptly
resume performance of its obligations hereunder.

31.12 Relief for Unforeseen Events

31.12.1 Upon occurrence and continuance of an unforeseen event, situation or similar circumstances
not contemplated or referred to in this Agreement, and which could not have been foreseen by
a prudent and diligent person (“Unforeseen Event”), any Party may by notice inform the other
Party of the occurrence of such Unforeseen Event with the particulars thereof and its effects
on the costs, expense and revenues of the Project. Within 15 (fifteen) days of such notice, the
Parties shall meet and make efforts in good faith to determine if such Unforeseen Event has
occurred and is continuing, and upon reaching agreement on occurrence thereof deal with it
in accordance with the provisions of this Clause 31.12.

31.12.2 Upen determination of the occurrence and continuation of an Unforeseen Event, the Parties
shall make a reference to a conciliation tribunal which shall comprise one member each to be
nominated by both Parties from among persons who have been Judges of a High Court and

7 .-h‘m’mr'f!y
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the conciliators so nominated shall choose a chairperson who has been a Judge of the Supreme
Court or Chief Justice of a High Court,

The conciliation tribunal referred to in Clause 31.12.2 shall conduct its proceedings in
accordance with the provisions of ARTICLE 39, as it it is an arbitration proceeding under that
Article, save and except as provided in this Clause 31.12.

The conciliation tribunal referred to in this Clause 31.12 shall conduct preliminary
proceedings to satisfy itself that:

(a) an Unforeseen Event has occurred;

(b)  the effects of such Unforeseen Event cannot be mitigated without a remedy or relief
which is not contemplated in the Agreement; and

{(c) the Unforeseen Event or its effects have not been caused by any Party by any act or
omission on its pait,

and it the conciliation tribunal is satisfied that each of the conditions specified hereinabove is
fulfilied, it shall issue an order to this effect and conduct further proceedings under this Clause
31.12.

Upon completion of the conciliation proceedings referred to in this Clause 31.12, the
conciliation tribunal may by a reasoned order, make recommendations and setting out the
terms of reference, which shall be:

(a)  based on a fair and transparent justification;
(b)  no greater in scope than is necessary for mitigating the effects of the Unforeseen Event;

(¢)  of no greater duration than is necessary for mitigating the effects of the Unforeseen
Event; and

(d) quantified and restricted in terms of relief or remedy.

Within 15 (fifteen) days of receiving the order and terms of reference referred to in Clause
3}.12.5, the Parties shall meet and make efforts in good faith to accept, in whole or in part, the
relief or remedy recommended by the conciliation tribunal for mitigating the effects of the
Unforeseen Event and to procure implementation of the Project in accordance with the
provisions of this Agreement, by way of entering into a Settlement Agreement setting forth
the agreement reached hereunder. The terms of such Settlement Agreement shali have force
and effect as if they form part of this Agreement, and would deem to have modified the
concerned terms of this Agreement, if any,
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ARTICLE 32
COMPENSATION FOR BREACH OF AGREEMENT

Compensation for default by the Concessionaire

Subject to the provisions of Clause 32.4, in the event of the Concessionaire being in material
breach or default of this Agreement, it shall pay to the Authority by way of compensation, all
direct costs suffered or incurred by the Authority as a consequence of such material breach or
default, within 30 {thirty) days of receipt of the demand supported by necessary particulars
thereof, provided that no compensation shall be payable under this Clause 32.1 for any material
breach or default in respect of which Damages are expressly specified and payable under this
Agreement or for any consequential losses incurred by the Authority.

Compensation for default by the Authority

Subject to the provisions of Clause 32.4, in the event of the Authority being in material breach
or default of this Agreement at any time after the Appointed Date, it shall pay to the
Concessionaire by way of compensation, all direct costs suffered or incurred by the
Concessionaire as a consequence of such material breach or default within 30 (thirty) days of
receipt of the demand supported by necessary particulars thereof, provided that no such
compensation shall be payable for any material breach or default in respect of which Damages
have been expressly specified in this Agreement.

Extension of Concession Period

Subject to the provisions of Clause 32.4, in the event that a material breach or default of this
Agreement set forth in Clause 32.2, causes delay in achieving the COD of any Phase or {eads
to suspension, the Authority may, consider extending the Concession Period in lieu of the
payment of compensation under Clause 32.2. The period for such extension in the Concession
Period shall be considered and determined by the Authority at such time.

Mitigation of costs and damage

The Affected Party shall make all reasonable efforts to mitigate or limit the costs and damage
arising out of or as a result of breach of Agreement by the other Party.
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ARTICLE 33
SUSPENSION OF CONCESSIONAIRE’S RIGHTS

Suspension upon Coacessionaire’s Default

Upon occurrence of a Concessionajre’s Default, the Authority shall be entitled, without
prejudice to its other rights and remedies under this Agreement including its rights of
Termination hereunder, to (a) suspend all rights of the Concessionaire under this Agreement
including the Concessionaire’s right to collect any Fee, and other revenues pursuant hereto, and
(b) exercise such rights itself and perform the obligations hereunder or authorise any other
person to exercise or perform the same on its behalf during such suspension (“Suspension™).
Suspension hereunder shall be effective forthwith vpon issue of notice by the Authority to the
Concessionaire and may extend up to a peried not exceeding 180 (one hundred and eighty)
days from the date of issue of such notice, provided that upon written request from the
Concessionaire and the Lenders” Representative, the Authority shall extend the aforesaid period
of 180 (one hundred and eighty) days by a further period not exceeding 90 (ninety) days.

Authority to act on behalf of Concessionaire

During the period of Suspension, the Authority shall, on behalf of the Concessionaire, collect
all Fee and revenues under and in accordance with this Agreement and deposit the same in the
Escrow Account. The Authority shall be entitled to make withdrawals from the Escrow
Account for meeting the costs incurred by it for meeting the O&M Expenses and for remedying
and rectifying the cavse of Suspension, and thereafter for defraying the expenses specified in
Clause 28.3.

During the period of Suspension hereunder, all rights and liabilities vested in the
Concessionaire in accordance with the provisions of this Agreement shall continue to vest in
the Concessionaire and all things done or actions taken, including expenditure incurred by the
Authority for discharging the obligations of the Concessionaire under and in accordance with
this Agreement and the Project Agreements, shall be deemed to have been done or taken for
and on behalf of the Concessionaire and the Concessionaire undertakes to indemnify the
Authority for all costs incurred during such period. The Concessionaire hereby licenses and
sub-licenses respectively, the Authority or any other person authorised by it under Clause 33.]
to use during Suspension, all Intellectual Property belonging to or licensed to the
Concessionaire with respect to the Airport and its design, engineering, development, operation
and maintenance, and which is used or created by the Concessionaire in performing its
obligations under the Agreement.

Revocation of Suspension

In the event that the Authority shall have rectified or removed the cause of Suspension within
a period not exceeding the period set out in Clause 33.1, it shall revoke the Suspension forthwith
and restore all rights of the Concessionaire under this Agreement. The Parties expressly agree
that the Aunthority may. in its discretion, revoke the Suspension at any time, whether or not the
cause of Suspension has been rectified or removed hereunder.

Upon the Concessionaire having cured the Concessionaire’s Default within a period not
exceeding 90 (ninety) days from the date of Suspension, the Authority shall revoke the
Suspension forthwith and restore all rights of the Concessionaire under this Agreement,
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Substitution of Concessionaire

Subject to the Authority exercising its step-in rights as per the provisions mentioned in Clause
37.5, at any time during the peried of Suspension, the Lenders’ Representative, on behalf of
Senior Lenders, shall be entitled to substitute the Concessionaire under and in accordance with
the Substitution Agreement, and upon receipt of notice thereunder from the Lenders’
Representative, the Authority shatl withhold Termination for a period not exceeding 180 (one
hundred and eighty) days from the date of Suspension, and any extension thereof under Clause
33.1, for enabling the Lenders’ Representative to exercise its rights of substitution on behalf of
Sentor Lenders.

Termination

At any time during the period of Suspension under this ARTICLE 33, the Concessionaire may
by notice require the Authority to revoke the Suspension and issue a Termination Notice.
Subject to the rights of the Lenders’ Representative to undertake substitution in accordance
with the provisions of this Agreement and within the period specified in Clause 33.4, the
Authority shall, within 15 {fifteen) days of receipt of such notice, terminate this Agreement
under and in accordance with ARTICLE 34 as if it is a Concessionaire’s Default under Clause
34.0.

Notwithstanding anything to the contrary contained in this Agreement, in the event that
Suspension is not revoked within (80 (one hundred and eighty) days from the date of
Suspension hereunder or within the extended period, if any, set forth in Clause 33.1, this
Agreement shall, upon expiry of the aforesaid period, be deemed to have been terminated by
mutval agreement of the Parties and all the provisions of this Agreement shall apply, mutatis
nitandis, to such Termination as if a Termination Notice had been issued by the Authority
upon occurrence of a Concessionaire’s Default.
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ARTICLE 34
TERMINATION

341 Termination for Concessionaire’s Default

34.1.1 Save as otherwise provided in this Agreement, in the event that any of the defaults specified
below shall have occurred, and the Concessionaire fails to cure the default within the Cure
Period set forth below, or where no Cure Period is specified, then within a Cure Period of 60
(sixty} days, the Concessionaire shall be deemed to be in default of this Agreement
(“Concessionaire’s Default™), uniess the default has occurred as a result of any breach of this
Agreement by the Authority or due to Force Majeure. The defauits referred to herein shall
include the following:

(a)

(b)

(c)

(d}
()
(5

(2)
(h)

(i)
6y

(k)

Authority

(,;//

the Performance Security has been encashed and appropriated in accordance with
Clause 9.2 and the Concessionaire fails to replenish or provide fresh Performance
Security within a Cure Period of |5 (fifteen) days;

subsequent to the replenishment or furnishing of fresh Performance Security in
accordance with Clause 9.2, the Concessionaire fails to meet any Condition Precedent
or cure the Concessionaire’s Default, as the case may be, for which whole or part of
the Performance Security was appropriated, within a Cure Period of 120 (one hundred
and twenty) days;

the Concessionaire does not achieve the latest outstanding Phase Milestone due in
accordance with the provisions of Clause 12.5.2 and Schedule G and continues to be
in default during the Cure Period of 120 (one hundred and twenty) days;

the Concessionaire abandons or manifests intention to abandon the construction or
operation of the Airport without the prior written consent of the Authority;

Phase [ COD does not occur within the period specified in Clause 12.5.3, or the COD
for subsegquent Phases does not occur in accordance with the terms of this Agreement;

the Punch List items have not been completed within the period set forth in Clause
14.4.1;

the amount of Damages liable to be paid by Concessionatre for the Concession Year
due to breach of IATA ‘Level of Service C (optimum)’ as per Clause 18.6.9 equals 1o
or is more than 2% (two percent) of the Premium for the preceding Concession Year;

the Concessionaire is in breach of more than 2/3® {two-third) of the critical objective
service quality requirements of Key Performance Indicators specified in Schedule I in
any continuous period of 6 (six) months during the Concession Period;

the Concessionaire fails to achieve 1SO and other certifications as per Clause 22.6,
within a period of 3 (three} years from the Phase [ COD;

the Concessionaire has failed to make any payment to the Authority within the period
specified in this Agreement;

an Escrow Default has occurred and the Concessionaire fails to cure the defau]t wnhm
a Cure Period of 15 (fifteen) days; FAIOMA
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(n)

(0)
(P

(qQ)

(r)

(s)

®

(u)

v)

upon cccurrence of a Financial Default, the Lenders’ Representative has by notice
required the Authority to undertake Suspension or Termination, as the case may be, in
accordance with the Substitution Agreement and the Concessionaire fails to cure the
default within the Cure Period specified hereinabove;

a breach of any of the Project Agreements by the Concessionaire has caused a Material
Adverse Effect;

a breach of the provisions of the Shareholders’ Agreement, including but not limited
to acting on any item, which has been identified as a Reserved Matter, or of the similar
nature under the Companies Act, 2013 (or any of its statutory modification,
supersession, etc.), without prior specific written approval of the Authority in such
regard;

the Concessionaire creates any Encumbrance in breach of this Agreement;

the Concessicnaire repudiates this Agreement or otherwise takes any action or
evidences or conveys an intention not to be bound by the Agreement;

a Change in Ownership or any other change has occurred in breach of the provisions
of Clause 5.3;

there is a transfer, pursuant to law either of (i) the rights and/or obligations of the
Concessionaire under any of the Project Agreements, or of (ii} all or part of the assets
or undertaking of the Concessionaire, and such transfer causes a Material Adverse
Effect;

an execution levied on any of the assets of the Concessionaire has caused a Material
Adverse Effect;

the Concessionaire is adjudged bankrupt or insolvent, or if a trustee or receiver is
appointed for the Concessionaire or for the whole or material part of its assets that has
a material bearing on the Project;

the Concessionaire has been, or is in the process of being tiquidated, dissolved, wound-
up, amalgamated or reconstituted in a manner that would cause, in the reasonable
opinion of the Authority, a Material Adverse Effect;

a resolution for winding up of the Concessionaire is passed, or any petition for winding
up of the Concessionaire is admitted by a court of competent jurisdiction and a
provisional fiquidator or receiver is appointed and such order has not been set aside
within 90 (ninety) days of the date thereof or the Concessionaire is ordered to be wound
up by a court except for the purpose of amalgamation or reconstruction, provided that,
as part of such amalgamation or reconstruction, the entire property, assets and
undertaking of the Concessionaire are transferred to the amalgamated or reconstructed
entity and that the amalgamated or reconstructed entity has unconditionally assumed
the obligations of the Concessionaire under this Agreement and the Project
Agreements; and provided that:

(i) the amalgamated or reconstructed entity has the capability and operating
experience necessary for the performance of its obligations under this
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Agreement and the Project Agreements;

(i) the amalgamated or reconstructed entity has the financial standing to perform
its obligations under this Agreement and the Project Agreements and has a
credit worthiness at least as good as that of the Concessionaire as at the
Appointed Date; and

(iiiy  each of the Project Agreements remains in fuil force and effect;

(w) any representation or warranty of the Concessionaire herein contained which is, as of
the date hereof, found to be materially false, incorrect or misleading or the
Concessionaire is at any time hereafter found to be in breach thereof;

(x) the Concessionaire submits to the Authority any statement, notice or other document,
in written or electronic form, which has a material effect on the Authority’s rights,
obligations or interests and which is false in material particulars;

(v) the Concessionaire has failed to fulfil ‘;my obligation, for which failure Termination has
been specified in this Agreement;

(z) the Concessionaire issues a Termination Notice in violation of the provisions of this
Agreement; or

{aa)  the Concessionaire commits a default in complying with any other provision of this
Agreement if such default causes a Material Adverse Effect on the Authority.

Without prejudice to any other rights or remedies which the Authority may have under this
Agreement, upon occurrence of a Concessionaire’s Default, the Authority shall be entitled to
terminate this Agreement by issuing a Termination Notice to the Concessionaire, provided that
before issuing the Termination Notice, the Authority shall by a notice inform the
Concessionaire of its jntention to issue such Termination Notice and grant 15 (fifteen) days to
the Concessionaire to make a representation, and may after the expiry of such 15 (fifteen) days,
whether or not it is in receipt of such representation, issue the Termination Notice, subject to
the provisions of Clause 34.1.3.

The Authority shall, if there be Senior Lenders, send a copy of its notice of intention to issue a
Termination Notice referred to in Clause 34.1.2 to inform the Lenders’ Representative and grant
15 (fifteen) days to the Lenders’ Representative, for making a representation on behalf of the
Senior Lenders stating the intention to substitute the Concessionaire in accordance with the
Substitution Agreement. In the event, the Authority receives such representation on behalf of
Senior Lenders, it shall, in its discretion, either withhold Termination for a period not exceeding
180 (one hundred and eighty) days from the date of such representation or exercise its right of
Suspension, as the case may be, for enabling the Lenders’ Representative to exercise the Senior
Lenders’ right of substitution in accordance with the Substitution Agreement;

Provided that the Lenders® Representative may, instead of exercising the Senior Lenders” right
of substitution, procure that the default specified in the notice is cured within the aforesaid
period of 180 (one hundred and eighty) days, and upon such curing thereof, the Authority shall
withdraw its notice referred to above and restore all the rights of the Concessionaire.

Provided further that upon written request from the Lenders’ Representative—and-the
Concessionaire, the Authority shall extend the aforesaid periocd of 180 (one hundrfﬁfgzi@cighty}
(=
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days by such further period not exceeding 90 (ninety) days, as the Authority may deem
appropriate.

Provided also that, no right under this Clause 34.1.3 shall be available to the Lenders’
Representative, if the Concessionaire’s Default has resulted due to Concessionaire not
achieving the Phase Milestone upto 40% of Phase 1 in accordance with Clause 12.5.2 due to
any cause or reason attributable to it, and in any such case, the Authority shall be under no
obligation to serve any notice whatsoever upon the Lenders’ Representative in any such case.

Termination for Authority Default

In the event that any of the defaults specified below shail have occurred, and the Authority fails
to cure such default within a Cure Period of 90 (ninety) days or such longer period as has been
expressly provided in this Agreement, the Authority shall be deemed to be in default of this
Agreement (“Authority Default”) unless the defauit has occurred as a result of any breach of
this Agreement by the Concessionaire or due to Force Majeure. The defaults referred to herein
shall include the following:

(a} the Authority commits a material default in complying with any of the provisions of
this Agreement and such default has a Material Adverse Effect on the Concessionaire;

{b) the Authority has failed to make any payment to the Concessionaire within the period
specified in this Agreement;

{©) the Authority fails to provide the Right of Way required for development of the Airport
on at least 90% (ninety percent) of the total area of the Site required and necessary for
the Airport; or

(d) the Authority repudiates this Agreement or otherwise takes any action that amounts to
or manifests an itrevocable intention not to be bound by this Agreement.

Without prejudice to any other right or remedy which the Concessionaire may have under this
Agreement, upon occurrence of an Authority Default, the Concessionaire shall, subject to the
provisions of the Substitution Agreement, be entitled to terminate this Agreement by issuing a
Termination Notice to the Authority, provided that before issuing the Termination Notice, the
Concessionaire shall by a notice inform the Authority of its intention to issue the Termination
Notice and grant 15 (fifteen) days to the Authority to make a representation, and may after the
expiry of such 15 (fifteen) days, whether or not it is in receipt of such representation, issue the
Termination Notice.

Termination Payment
Upon Termination on account of a Concessionaire Default during the Operation Period, the
Authority shall pay to the Concessionaire, by way of Termination Payment, an amount equal

to:

(a) 90% (ninety percent) of the Debt Due less insurance claim forming part of the Insurance
Cover;

(b) 70% (seventy percent) of the amount representing the Additional Termination
Payment.
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Provided that if any insurance claims forming part of the insurance Cover are not admitted and
paid, then 80% (etghty percent) of such unpaid claims shall be inctuded in the computation of
Debt Due, The Concessionaire hereby acknowledges that no Termination Payment shall be due
or payable on account of a Concessionaire Default occurring prior to the Phase 1 COD, save
and except as provided in Clause 34.3.3.

Upcn Termination on account of an Authority Default, the Authority shall pay to the
Concessionaire, by way of Termination Payment, an amount equal to:

(a) Debt Due less proceeds received from the available insurance Cover; and
(b) 150% (one hundred and fifty percent) of the Adjusted Equity; and

(c) [15% {one hiundred and fifteen percent) of the amount representing the Additional
Termination Payment.

Upon Termination on account of Concessionaire’s Default during the Construction Period, no
Termination Payment shall be due and payable for and in respect of expenditure comprising
the first 40% (forty percent) of the Total Project Cost and in the event of expenditure exceeding
such 40% (forty percent) and forming part of Debt Due, the provisions of Clause 34 .3.1 shall,
to the extent applicable to Debt Due, apply in respect of the expenditure exceeding such 40%
(forty percent). By way of illustration, the Parties agree that if the total expenditure incurred
prior to Termination is 90% {ninety percent) of the Total Project Cost, the expenditure eligible
for computation of Termination Payment hereunder shall be 50% (fifty percent) of the Total
Project Cost and the Termination Payment due and payabie in such event shall not exceed 45%
(forty five percent} of the Total Project Cost. The Parties further agree that for the purposes of
this Clause 34.3.3, Total Project Cost shall mean the amount specified in sub-clause (b} of the
definition of Totai Project Cost. The Parties also agree that for determining the Termination
Payment under this Clause 34.3.3, the expenditure comprising upto the latest Phase Milestone
shall be reckoned.

The Termination Payment shall become due and payable to the Concessionaire within 15
(fifteen) days of a demand being made by the Concessionaire to the Authority with the
necessary particulars, and in the event of any delay, the Authority shall pay interest at a rate
equal to 3% (three percent) above the Bank Rate on the amount of Termination Payment
remaining unpaid, provided that such delay shall not exceed 90 (ninety) days. It is expressly
agreed that Termination Payment shall constitute full discharge by the Authority of its payment
obligations in respect thereof hereunder.

Upon Termination on expiry of the Concession Period by efflux of time and in the event any
Project Assets, essential for the efficient, economic and safe operation of the Airport or
otherwise as per the requirements of this Agreement, shall have been acquired and installed
after the 25" (twenty f{ifth) anniversary of the Appointed Date, with prior written consent of the
Authority, which consent shall not be unreasonably denied, a Termination Payment egual to
80% (ecighty percent) of the Adjusted Depreciated Value of such Project Assets shall,
notwithstanding the provisions of Clause 34.4.1, be made by the Authority to the
Concessionaire. Provided that any such Termination Payment shall be adjusted and reduced by
the amount that shall have been considered by AERA in the determination of the Aeronautical
Charges.

The Concessionaire expressly agrees that Termination Payment under this ARTICLE 34 shall
constitute a full and final settlement of afl claims of the Concessionaire on aceeunt of
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Termination of this Agreement for any reason whatsoever and that the Concessicnaire or any
shareholder thereof, shatl not have any further right or claim under any law, treaty, convention,
coniract or otherwise.

Certain limitations on Termination Payment

The Termination Payment, not being Additional Termination Payment, due and payable under
this Agreement shall be computed with reference to the Debt Due and Adjusted Equity, as the
case may be, in accordance with the provisions of this Agreement. The Parties agree that within
a period of 60 (sixty) days from Phase | COD, the Concessionaire shall notify to the Authority,
the Total Project Cost as on Phase I COD and its disaggregation between Debt Due and Equity.
The Parties further agree that in the event such disaggregation is not notified to the Authority,
the Equity shall be deemed to be the amount arrived at by subtracting Debt Due from Total
Project Cost. The Parties also agree that for the purposes of computing Termination Payment,
the Debt Due shall at no time exceed 70% (seventy percent) of the Total Project Cost.

The amount payable in respect of any Debt Due expressed in foreign currency shall be
computed at the Reference Exchange Rate for conversion into the retevant foreign currency as
on the date of Termination Payment. Provided, however, that the provisions of this Clause
34.4.2 shall not apply if the Concessionaire does not notify the particulars of any foreign
currency loans within 60 (sixty) days of the date of conversion of such foreign currency loans
into Indian currency. Provided further that all borrowings in foreign currency shall be restricted
to the financing of Total Project Cost and any borrowings in excess thereof shall nat qualify
for computation of Termination Payment.

Additional Termination Payment due and payable in respect of expansion of the Airport in
accordance with the provisions of Clause 12.7 and the Master Plan, and forming part of
Specified Assets shall be limited to the lowest of:

(a) Adjusted Depreciated Value thereof;
{b) the capital cost of the expansion of the Airport as approved by Senior Lenders;

(¢) the actual cost of the expansion of the Airport after Phase 1 upon completion thereof;
and

(d) the estimated capital cost of the expansion of the Airport, as reasonably specified by
the Authority, in consultation with the Independent Engineer, and prior to
commencement of construction thereof.

Extension of Concession Period

The Concession Period may be extended in accordance with the Proviso of Clause 3.1.1. In the
event of such extension, the Termination Payment specified in Clause 34.3.5 shall not be due
and payable to the Concessionaire.

Upon expiry of the extended Concession Period hereunder, the Airport shall vest in the
Authority under and in accordance with the provisions of this Agreement, and no Termination
Payment shall be due and payable to the Concessionaire for and in respect of the transfer of the
Airport to the Authority hereunder. Provided, however, that in the event, an extension is not
granted hereunder, the Authority shall pay to the Concessionaire the Termination Payment
computed in accordance with the provisions of Clause 34.3.5.
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346 Otber rights and obligations of the Authority
Upen Termination for any reason whatsoever, the Authority shall:
(2) take possession and control of the Airport forthwith;

(b) take possession and control of all materials, stores, implements, construction plants and
equipment on or about the Site;

(c) be entitled to restrain the Concessionaire and any person claiming through or under the
Concessiconaire from entering upon the Site or any part of the Project;

(d) require the Concessionaire to comply with the Divestment Requirements set forth in
Clause 35.1; and

(e} succeed upon election by the Authority, without the necessity of any further action by
the Concessionaire, to the interests of the Concessionaire under such of the Project
Agreements as the Authority may in its discretion deem appropriate, and shall upon
such election be liable to the Contractors only for compensation accruing and becoming
due and payable to them under the terms of their respective Project Agreements from
and after the date the Authority elects to succeed to the interests of the Concessionaire.
The Concessionaire acknowledges and agrees that all sums claimed by such
Contractors as being due and owing for works and services performed or accruing on
account of any act, omission or event prior to such date shall constitute debt between
the Concessionaire and such Contractors, and the Authority shall not in any manner be
liable for such sums. It is further agreed that in the event the Authority elects to cure
any outstanding defaults under such Project Agreements, the amount expended by the
Authority for this purpose shall be deducted from the Termination Payment.

34.7  Survival of rights

Notwithstanding anything to the contrary contained in this Agreement, but subject to the
provisjons of Clause 34.3.6, any Termination pursuant to the provistons of this Agreement shall
be without prejudijce to the accrued rights of either Party including its right to claim and recover
money damages, insurance proceeds, security deposits, and other rights and remedies, which it
may have in law or contract. All rights and obligations of either Party under this Agreement,
including Termination Payments and Divestment Requirements, shall survive the Termination
to the extent such survival is necessary for giving effect to such rights and obligations.
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35.

1
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ARTICLE 35
DIVESTMENT OF RIGHTS AND INTEREST

Divestment Requirements

1.1 Upen Termination, the Concessionaire shall comply with and conform to the following
Divestment Requirements:

(a)
(b)

(c)

(d)

{e)

(N

(2)

(h

(1)

,-h{%

¥

notify to the Authority forthwith the location and particulars of all Project Assets;

deliver forthwith the actval or constructive possession of the Airport, free and clear of
all Encumbrances, save and except to the extent set forth in the Substitution Agreement;

cure all Project Assets of all defects and deficiencies so that the Airport is compliant
with this Agreement, provided that in the event of Termination during the Construction
Period, all Project Assets shall be handed over on ‘as is where is’ basis after bringing
them to a safe condition;

deliver and transfer retevant records, reports, Intellectual Property and other licences
pertaining to the Airport and its design, engineering, development, operation and
maintenance, including Master Plan and all programmes and manuals pertaining
thereto, and complete ‘as built’ Drawings as on the Transfer Date. The Concessionaire
represents and warrants that the Intellectual Property delivered hereunder shall be
adequate and complete for the design, engineering, development, operation and
maintenance of the Airport and shall be assigned to the Authority free of any
Encumbrance;

transfer and/or deliver all Applicable Permits to the extent permissible under
Applicable Laws;

shall cause the Preferred Bidder and/ or any and all other sharcholders of the
Concessionaire, except the Authority and its rominees, to transfer their entire
shareholding in the Concessionaire, to the Authority or any of its nominee, within 30
(thirty) days of the termination in consideration of the Termination Payment, and each
of such Persons shall take all actions and proceedings, as may be required under the
Applicable Laws, to compiete such transfer;

shall cause all the Directors on the Board of the Concessionaire, except as may be
appointed by the Authority or its nominees, to resign from the Board within 30 (thirty)
days of the termination in consideration of the Termination Payment, and each of such
resigning Directors shall take all actions and proceedings, as may be required under the
Appticable Laws, to complete such process;

execute such deeds of conveyance, documents and other writings as the Authority may
require for conveying, divesting and assigning all the rights, title and interest of the
Concessionaire in the Project Assets, including manufacturers’” warranties in respect of
any plant or equipment and the right to receive cutstanding insurance claims to the
extent due and payable to the Authority, absclutely unto the Authority or its nominee;
and

comply with all other requirements as may be prescribed or required under Applicable
Laws for completing the divestment and assignment of all rights, title and interest of
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35.2

35.3

353.1

3532

354

35.5

35.5.1

Authority

the Concessionaire in the Airport, free from all Encumbrances, absolutely unto the
Authority or to its nominee.

Subject to the exercise by the Authority of its rights under thjs Agreement or under any of the
Project Agreements to perform or procure the performance by a third party of any of the
obligations of the Concessionaire, the Parties shall continue to perform their obligations under
this Agreement, notwithstanding the issuance of any Termination Notice, until the Termination
of this Agreement becomes effective in accordance with its terms.

Inspection and cure

Not earlier than 90 (ninety) days prior to Termination but not later than 15 (fifteen) days prior
to the effective date of such Termination, the Authority or any of its nominee shall verity, after
giving due notice to the Concessionaire specifying the time, date and place of such verification
and/or inspection, compliance by the Concessionaire with the terms of this Agreement, and if
required, cause appropriate tests to be carried out at the Concessionaire’s cost for this purpose.
Defaults, if any, shall be cured by the Concessionaire at its cost and the provisions of ARTICLE
36 shall apply, mutatis mutandis, in relation to curing of defects or deficiencies under this
ARTICLE 35.

Cooperation and assistance on transfer of Project

The Parties shall cooperate on a best effort basis and take all necessary measures, in good faith,
to achieve a smooth transfer of the Project in accordance with the provisions of this Agreement
so as to protect the safety of and avoid undue delay or inconvenience to the Users, other
members of the public or the lawful occupiers of any part of the Site.

The Parties shall provide to each other, 9 (nine) months prior to the Transfer Date in the event
of Termination by efflux of time and immediately in the event of either Party conveying to the
other Party its intent to issue a Termination Notice, as the case may be, as much information
and advice as is reasonably practicable regarding the proposed arrangements for operation,
management and development of the Airport following the Transfer Date. The Concessicnaire
shall further provide such reasonable advice and assistance as the Authority, its concessionaire
or agent may reasonably require for operation of the Project until the expiry of 6 (six) months
after the Transfer Date.

Vesting Certificate

The divestment of all rights, title and interest in the Airport shall be deemed to be complete on
the date when all of the Divestment Requirements have been fulfilled, and the Authority shall,
without unreasonable delay, thereupon issue a certificate substantially in the form set forth in
Schedule Q (“Vesting Certificate™), which will have the effect of constituting evidence of
divestment by the Concessicnaire of all of its rights, title and interest in the Airport, and their
vesting in the Authority pursuant hereto, [t is expressly agreed that any defect or deficiency in
the Divestment Requirements shall not in any manner be construed or interpreted as restricting
the exercise of any rights by the Authority or its nominee on, or in respect of, the Airport on
the footing that all Divestment Requirements have been complied with by the Concessionaire.

Divestment costs ete.

The Concessionaire shalt bear and pay all costs incidental to divestiment of all of the rights, title
and interest of the Concessionaire in the Project Assets in favour of the Authonty upon
QR
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Termination, save and except that all stamp duties payable on any deeds or Documents executed
by the Concessionaire in connection with such divestment shall be borne by the Concessionaire.

35.5.2 In the event of any Dispute relating to matters covered by and under this ARTICLE 35, the
Dispute Resolution Procedure shall apply.

o

Authority
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ARTICLE 36
DEFECTS LIABILITY AFTER TERMINATION

Liability for defects after Termination

The Concessionaire shall be responsible for all defects and deficiencies in the Airport for a
period of 120 {one hundred and twenty} days after Termination, and it has the obligation to
repair or rectify, at its own cost, all defects and deficiencies observed by the Authority in the
Airport during the aforesaid period. If the Concessionaire fails to repair or rectify such defect
or deficiency within a period of 15 {fifteen) days from the date of notice issued by the Authority
in this behalf, the Authority shall be entitled to get the same repaired or rectified at the
Concessionaire’s risk and cost so as to make the Airport conform to the Key Performance
Indicators and the terms of this Agreement. All costs incurred by the Authority hereunder shal}
be reimbursed by the Concessionaire to the Authority within 15 (fifteen} days of receipt of
demand thereof, and in the event of default in reimbursing such costs, the Authority shall be
entitled to recover the same from the funds retained in the Escrow Account under the provisions
of Clause 36.2 or from the Performance Guarantee provided hereunder.

Retention in Escrow Account

Notwithstanding anything to the contrary contained in this Agreement, but subject to the
provisions of Clause 36.2.3, a sum equal to 5% (five percent) of the total Gross Revenue for
the year immediately preceding the Transfer Date shall be retained in the Escrow Account for
a period of 120 (one hundred and twenty} days after Termination for meeting the liabilities, if
any, arising out of or in connection with the provisions of Clause 36.1.

Without prejudice to the provisions of Clause 36.2.1, the Authority on its own, or through its
nominee, shall carry out an inspection of the Airport at any time between 210 (two hundred and
ten) and 180 (one hundred and eighty) days, prior to the Termination, and if it recommends that
the status of the Airport is such that a sum larger than the amount stipulated in Clause 36.2.1
should be retained in the Escrow Account and for a period longer than the aforesaid 120 (one
hundred and twenty} days, the amount recommended by the Authority or its independent
Engineer shall be retained in the Escrow Account for the period specified by it.

The Concessionaire may, for the performance of its obligations under this ARTICLE 36,
provide to the Authority a guarantee from a Bank for a sum equivalent to the amount determined
under Clause 36.2.1 or Clause 36.2.2, as the case may be, and for the period specified therein,
substantially in the form set forth in Schedule ¥ (“Performance Guarantee™), to be modified,
mutatis mutandis, for this purpose, and the Authority shall, without prejudice to its other rights
and remedies hereunder or in law, be entitled to encash and appropriate the required amounts
from the Performance Guarantee for undertaking the repairs or rectification at the
Concessionaire’s risk and cost in accordance with the provisions of this ARTICLE 36. Upon
furnishing of a Performance Guarantee under this Clause 36.2.3, the retention of funds in the
Escrow Account in terms of Clause 36.2.1 or Clause 36.2.2, as the case may be, shall be
dispensed with.
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37.12

37.2
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37.3.1
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ARTICLE 37
ASSIGNMENT AND CHARGES

Restrictions on assignment and charges

Subject to Clause 37.2 and Clause 37.3, this Agreement shall not be assigned by the
Concessionaire to any person, save and except with the prior consent in writing of the
Authority, which consent the Authority shall be entitled to decline without assigning any
reason.

Subject to the provisions of Clause 37.2, the Concessionaire shall not create nor permit to
subsist any Encumbrance, or otherwise transfer or dispose of all or any of its rights and benefits
under this Agreement or any Project Agreement to which the Concessionaire is a party, except
with prior consent in writing of the Authority, which consent the Authority shall be entitled to
decline without assigning any reason.

Permitted assignment and charges
The restraints set forth in Clause 37.1 shalt not apply to:

(a) liens arising by operation of Applicable Laws {or by an agreement evidencing the
same) in the ordinary course of business of the Airport;

(b) hypothecation/pledge of goods/assets other than Project Assets (except receivables)
and their related documents of title, arising or created in the ordinary course of business
of the Airport, and as security only for indebtedness to the Senior Lenders under the
Financing Agreements and/or for working capital arrangements for the Airport. The
Senior Leaders would be entitled to create a lien on the Escrow Account, subject to
and without prejudice to the rights of the Authority under this Agreement; and

(c) assignment of rights, interest and obligations of the Concessionaire to or in favour of
the Lenders’ Representative as nominee and for the benefit of the Senior Lenders, to
the extent covered by and in accordance with the Substitution Agreement as security
for financing provided by Senior Lenders under the Financing Agreements,

Substitution Agreement

The Lenders’ Representative, on behalf of Senior Lenders, may exercise the right to substitute
the Concessionaire pursuant to the agreement for substitution of the Concessionaire
(“Substitution Agreement”) to be entered info amongst the Concessionaire, the Authority and
the Lenders” Representative, on behalf of Senior Lenders, substantally in the form set forth in
Schedule R. Provided however thar, if the Senior Lenders, acting through the Lenders’
Representative, are not able to identify or substitute the Concessionaire with any Nominated
Company, in accordance with the terms of the Substitution Agreement, then, the Authority shall
have a right to substitute the Concessionaire, in such a manner that the Authority is a Nominated
Company for the purposes of the Substitution Agreement, and any reference to the Nominated
Company shall mean the Authority and all other teons and conditions of the Substitution
Agreement shall be construed accordingly.

Upon substitution of the Concessionaire under and in accordance with the Substitution
Agreement, the Nominated Company substituting the Concessionaire shall be deemed to be the
Concessionaire under this Agreement and shall enjoy all rights and be respon
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obligations of the Concessionaire under this Agreement as if it were the Concessionaire,
provided that where the Concessionaire is in breach of this Agreement on the date of such
substitution, the Authority shall by notice grant a Cure Period of 120 (one hundred and twenty)
days to the Concessionaire for curing such breach.

Assignment by the Authority

Notwithstanding anything to the contrary contained in this Agreement, the Authority may, after
giving 60 (sixty) days’ notice to the Concessionaire, assign and/or transfer any of its rights and
benefits and/or obligations under this Agreement to an assignee who is, in the reascnable
opinion of the Authority, capable of fulfilling all of the Authority’s then outstanding obligations
under this Agreement,

Step-in rights

In the event of an emergency (as communicated by the Authority, in writing, at its sole
discretion), the Authority has the right to temporarily assume control of the Airport in place of
the Concessionaire, either through itself or any nominated Government Instrumentality. During
the period in which the control over the Airport is assumed by the Authority or the nominated
Government Instrumentality, the Authority shall be deemed to be the Concessionaire for the
purpose of discharging the obligations of the Concessionaire under this Agreement for that
limited period. The duties and obligations of the Concessionaire shall be suspended during such
period and the Authority or its nominated Government Instrumentality shall operate and
maintain the Airport in accordance with the provisions of this Agreement. Provided however,
within 7 (seven) days of cessation of the aforesaid emergency and any effect thereof, or such
longer time-period as may be reasonable taking into account the nature of emergency, the
Authority or its nominated Government Instrumentality, as the case may be, shall hand over
the Airport (as it stands on that date} back to the Concessionaire, to operate and manage the
same in accordance with the terms and conditions set out herein.

Any charges in relation to provision of Aeronautical Services or Non-Aeronautical Services
levied and collected by the Authority or its nominated Government Instrumentality during such
period, shall be held by it, for and on behalf of the Concessionaire and shall be given to the
Concessionaire, subject to the Clause 37.5.3 herein below.

The Concessionaire shall reimburse and indemnify the Authority or its nominated Government
Instrumentality, as the case may be, for any and all costs and expenses incurred by it, relatable
to operation and maintenance of the Airport, during the period of step-in, which costs and
expenses may be set-off by the Authority or its nominated Government Instrumentality from
the amounts payable by the Authority to the Concessionaire under Clause 37.5.2 above.

In the event, the period of step-in, exceeds 3 (three) months, the same shall be considered as a
Political Event of Force Majeure under Clause 3 1.4 and shall be dealt with accordingly.
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ARTICLE 38
LIABILITY AND INDEMNITY

General indemnity

The Concessionaire shall indemnify, defend, save and hold harmless the Authority and its
officers, servants, agents, Government Instrumentalities, Designated GO! Agencies and
Authority owned and/or controlled entities/fenterprises, (“Government Indemnified
Persons”) against any and all suits, proceedings, actions, demands and claims from third parties
for any loss, damage, cost and expense of whatever Kind and nature, whether arising out of any
breach by the Concessionaire of any of its obligations under this Agreement or any related
agreement or on acceunt of any defect or deficiency in the performance of the obligations by
the Concessionaire or from any negligence of the Concessionaire under contract or tort, or on
the ground of fraud or negligence, or on any other ground whatsoever, except to the extent that
any such suits, proceedings, actions, demands and claims have arisen due to any wilful
negligent act or omission, or breach or default of this Agreement on the part of the Government
[ndemnified Persons.

The Authority shall indemnify, defend, save and hold harmiess the Concessiconaire against any
and all suits, proceedings, actions, demands and claims from third parties for any loss, damage,
cost and expense of whatever kind and nature arising out of (a) defect in title and/or the rights
of the Authority in the land comprised in the Site, and/or (b) breach by the Authority of any of
its obligations under this Agreement or any related agreement, which materially and adversely
affect the performance by the Concessionaire of its obligations under this Agreement, save and
except that where any such claim, suit, proceeding, action, and/or demand has arisen due to a
negligent act or omissjon, or breach of any of its obligations under apy provision of this
Agreement or any related agreement and/or breach of its statutory duty on the part of the
Concessionaire, its subsidiaries, affiliates, contractors, servants or agents, the same shall be the
liability of the Concessionaire.

Indemnity by the Concessionaire

Without limiting the generality of Clause 38.1, the Concessionaire shall fully indemnify, hold
harmless and defend the Authority and the Governinent Indemnified Persons from and against
any and all loss and/or damages arising out of or with respect to:

(a) tailure of the Concessionaire to comply with Applicable Laws and Applicable Permits;

(b) payment of Taxes required to be made by the Concessionaire in respect of the income
or other Taxes of the Concessionaire’s contractors, suppliers and representatives; or

{c) non-payment of amounts due as a result of materials or services furnished to the
Concessionaire or any of its contractors which are payable by the Concessionaire or
any of its contractors.

Without limiting the generality of the provisions of this ARTICLE 38, the Concessionaire shall
fully indemnify, hold harmless and defend the Government Indemnified Persons from and
against any and all suits, proceedings, actions, claims, demands, liabilities and damages which
the Government Indemnified Persons may hereafter suffer, or pay by reason of any demands,
claims, suits or proceedings arising out of claims of infringement of any domestic or foreign
patent rights, copyrights or other intellectual property, proprietary or confidentiality rights with
respect to any materials, information, design or process used by the Concessiongire or by the
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Concessionaire’s Contractors in performing the Concessionaire’s obligations or in any way
incorporated in or related to the Project. If in any such suit, action, claim or proceedings, a
tetnporary restraint order or preliminary injunction is granted, the Concessionaire shall make
every reasonable effort, by giving a satisfactory bond or otherwise, to secure the revocation or
suspension of the injunction or restraint order. [f, in any such suit, action, ¢laim or proceedings,
the Airport, or any part thereof or comprised therein, is held to constitute an infringement and
its use is permanently enjoined, the Concessionaire shall promptly make every reasonable effort
to secure for the Authority a licence, at no cost to the Autherity, authorising continued use of
the infringing work. If the Concessionaire is unable to secure such licence within the prescribed
time, the Concessionaire shall, at its own expense, and without impairing the Specifications
and Standards, either replace the affected work, or part, or process thereof with non-infringing
work or part or process, or modify the same so that it becomes non-infringing.

Notice and contest of claims

In the event that either Party receives a claim or demand from a third party in respect of which
it 1s entitled to the benefit of an indemnity under this ARTICLE 38 (“Indemnified Party™), it
shall notify the other Party (“Indemnifying Party”) within 15 (fifteen) days of receipt of the
claim or demand 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 or demand, it may conduct
the proceedings in the name of the Indemnified Party, subject to the Indemnified Party being
secured against any costs involved, to its reasonable satisfaction.

Defence of claims

The Indemnified Party has the right, but not the obligation, to contest, defend and litigate any
claim, action, suit or proceeding by any third party alleged or asserted against such Party in
respect of, resulting from, related to or arising out of any matter for which it is entitled to be
indemnified hereunder, and reasonable costs and expenses thereof shall be indemnified by the
Indemnifying Party. If the Indemnifying Party acknowledges in writing its obligation to
indemnify the Indemnified Party in respect of loss to the full extent provided by this ARTICLE
38, the Indemnifying Party shall be entitled, at its option, to assurae and control the defence of
such claim, action, suit or proceeding, liabilities, payments and obligations at its expense and
through the counsel of its choice in the name of the Indemnified Party, if so required, provided
it gives prompt notice of its intention to do so to the Indemnified Party and reimburses the
[ndemnified Party for the reasonable cost and expenses incurred by the Indemnified Party prior
fo the assumption by the Indemnifying Party of such defence. The Indemnifying Party shall not
be entitled to settle or compromise any claim, demand, action, suit or proceeding without the
prior written consent of the Indemnified Party, unless the Indemnifying Party provides such
security to the Indemnified Party as shall be reasonably required by the Indemnified Party to
secure the loss to be indemnified hereunder to the extent so compromised or settled.

If the Indemnifying Party has exercised its rights under Clause 38.3, the Indemnitied Party shall
not be entitled to settle or compromise any c¢laim, action, suit or proceeding without the prior
written consent of the Indemnifying Party (which consent shall not be unreasonably withheid
or delayed).

If the Indemnifying Party exercises its rights under Clause 38.3, the Indemnified Party shatl
nevertheless have the right to employ its own counsel, and such counsel may participate in such
action, but the fees and expenses of such counsel shall be at the expense of the Indemmﬂed
Party, when and as incurred, unless:

A

Page 134 6f 326



38.5

38.6

A u%\lﬂ;

(a) the employment of counsel by such party has been authorised in writing by the
[ndemnifying Party;

(b) the Indemnified Party shall have reasonably concluded that there may be a conflict of
interest between the [ndemnifying Party and the Indemnified Party in the conduct of
the defence of such action;

{c) the Indemnifying Party shall not, in fact, have employed independent counsel
reasonably satisfactory to the Indemnified Party, to assume the defence of such action
and shall have been so notified by the Indemnified Party; or

(d) the Indemnified Party shall have reasonably concluded and specifically notified the
[ndemnifying Party either:

M) that there may be specific defences available to it which are different from or
additional to those available to the [ndemnifying Party; or

(i1) that such ¢laim, action, suit or proceeding involves or could have a Material
Adverse Effect upon it beyond the scope of this Agreement:

Provided that if Sub-Clauses (b}, (c) or {d) of this Clause 38.4.3 shall be applicable, the counsel
for the Indemnified Party has the right to direct the defence of such claim, demand, action, suit
or proceeding on behalf of the Indemnified Party, and the reasonable fees and disbursements
of such counsel shall constitute legal or other expenses hereunder.

No consequential claims

Notwithstanding anything to the contrary contained in this ARTICLE 38, the indemnities herein
provided shall not include any claim or recovery in respect of any cost, expense, loss or damage
of an indirect, incidental or consequential nature, including loss of profit, except as expressly
provided in this Agreement.

Survival on Termination

The provisions of this ARTICLE 38 shall survive Tenmination.

e
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ARTICLE 39
DISPUTE RESOLUTION

Dispute resolution

Any dispute, difference or controversy of whatever nature howsoever arising under or out of or
i relation to this Agreement (including its interpretation) between the Parties, and so notified
in writing by either Party to the other Party (“Dispute”) shall, in the first instance, be attempted
to be resolved amicably in accordance with the conciliation procedure set forth in Clause 39.2.

The Parties agree to use their best efforts for resolving all Disputes arising under or in respect
of this Agreement promptly, equitably and in good faith, and further agree to provide each other
with reasonable access during normal business hours to all non-privileged records, information
and data pertaining to any Dispute.

Conciliation

In the event of any Dispute between the Parties, either Party may call upon the Independent
Engineer during the Construction Period and an industry expert during the Operation Period,
to mediate and assist the Parties in arriving at an amicable settlement thereof. Failing mediation
by the Independent Engineer or the industry expert, as the case may be, or without the
intervention of the Independent Engineer or such industry expert, either Party may require such
Dispute to be referred to the Vice Chairman & Managing Director of the Authority and the
Chairman of the Board of Directors of the Concessionaire for amicable settlement, and upon
such reference, the said persons shall meet no later than 7 (seven) days from the date of
reference to discuss and attempt to amicably resclve the Dispute. If such meeting does not take
place within the 7 (seven) day peried or the Dispute is not amicably settled within L5 (fifteen)
days of the meeting or the Dispute is not resolved as evidenced by the signing of written terms
of settlement within 30 (thirty) days of the notice in writing referred to in Clause 39.1.1 or such
longer period as may be mutually agreed by the Parties, either Party may refer the Dispute to
arbitration in accordance with the provisions of Clause 39.3.

Arbitration

Subject to the provisions of the AERA Act concerning the power and authority of AERA to
adjudicate upon the disputes as per the provisions therein, any other Dispute which is not
resolved amicably by conciliation, as provided in Clause 39.2, shall be finally decided by
reference to arbitration by an arbitral tribunal in accordance with Clause 39.3.2. Such
arbitration shall be held in accordance with the Rules, and shall be subject to the provisions of
the Arbitration and Coneiliation Act, 1996. The place of such arbitration shall be the capital of
the State and the language of arbitration proceedings shall be English.

There shall be an arbitral tribunal comprising 3 (three) arbitrators, of whom each Party shall
select | (one), and the 3™ (third) arbitrator shall be appointed by the 2 (two) arbitrators so
selected, and in the event of disagreement between the two arbitrators, the appointment shall
be made in accordance with the Rules.

The arbitral tribunal shali make a reasoned award (“Award”). Any Award made in any
arbitrations held pursuant to this ARTICLE 39 shall be fina! and binding on the Parties as from
the date it s made, and the Concessionaire and the Authority agree and undertake to carry out
such Award without delay.
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Concessionaire and/or the Authority, as the case may be, and their respective assets wherever
situated.

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.

Adjudication by Tribunal

Notwithstanding anything contrary contained in this ARTICLE 39, in the event of constitution
of a statutory tribunal or other forum with powers to adjudicate upon disputes between the
Concessionaire and the Authority in specific or otherwise for dealing with disputes arising out
of public private partnership framework, all Disputes arising after such constitution shall,
instead of reference to arbitration under Clause 39.3, be adjudicated upon by such tribunal or
other forum in accordance with Applicable Laws and all references to Dispute Resolution
Procedure shall be construed accordingly.
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ARTICLE 40
DISCLOSURE

Disclosure

The Concessionaire shatl make available for inspection by any person, copies of this Agreement
and Safety Requirements, free of charge, during normal business hours on all working days at
the Concessionaire’s Registered Office and at the Airport. The Concessionaire shail
prominently display at the Terminal Building, public notices stating the availability of this
Agreement for such inspection, and shall provide copies of the same to any person upon
payment of copying charges on a ‘no profit no loss’ basis.

Disclosure of Documents relating to safety

The Concessionaire shall make available for inspection by any person copies of all Documents
and data relating to safety of the Ajrport, free of charge, during normal business hours on all
working days, at the Concessionaire’s Registered Office and at the Airport. The Concessionaire
shall make copies of the same available to any person upon payment of copying charges on a
‘no profit no loss’ basis.

Withholding disclosure of Protected Documents

Notwithstanding the provisions of Clause 40.1 and Clause 40.2, the Authority shall be entitled
to direct the Concessionaire, from time to time, to withhold the disclosure of Protected
Documents to any person in pursuance of the aforesaid Clauses, and not required to disclose
and withhold under the provisions of the Right to Information Act, 2005.
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41.1.1

41.1.2

4]1.1.3

41.2

41.2.1

41.2.2

A
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ARTICLE 41
REDRESSAL OF PUBLIC GRIEVANCES

Complaints Register

The Concessionaire shall maintain a public relations office at the Airport where it shall keep a
register (““Complaint Register”) open to public access at all times for recording of complaints
by any person (*“Complainant”), Information relating to the availability of and access to the
Complaint Register shall be prominent]y displayed by the Concessionaire at the Terminal
Building s¢ as to bring it to the attention of all Users,

The Complaint Register shali be securely bound and each page thereof shall be duly numbered.
It shall have appropriate columns including the complaint number, date, name and address of
the Complainant, substance of the complaint and the action taken by the Concessionaire,
Immediately after a complaint is registered, the Concessionaire shal}l give a receipt to the
Complainant stating the date and complaint number.

Without prejudice to the provisions of Clause 41.1.1 and Clause 41.1.2, the Authority may, in
consultation with the Concessionaire, specify the procedure for making complaints in electronic
form and for responses thereto.

Redressal of complaints

The Concessionaire shall inspect the Complaint Register every day and take prompt and
reasonable action for redressal of each complaint. The action taken shall be briefly noted in the
Complaint Register and a reply stating the particulars thereof shall be sent by the
Concessionaire to the Complainant under a certificate of posting.

Within 7 (seven) days of the close of each month, the Concessionaire shall send to the
Authority, a true photocopy each of all the pages of the Complaint Register on which any entry
has been recorded during the course of such month, and upon perusal thereof, the Authority
may, in its discretion, advise the Concessionaire to take such further action as the Authority
may deem appropriate for a fair and just redressal of any grievance. The Concessionaire shall
consider such advice and inform the Authority of its decision thereon, and if the Authority is
of the opinion that the Complainant is entitled to further relief, it may refer the matter to the
competent forum for its disposal under the Consumer Protection Act, 1986, and advise the
Complainaat to pursue the complaint at his own risk and cost.
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42.1

42.2

42.3

42.4

42.5

42.5.1
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ARTICLE 42
MISCELLANEOUS

Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by the
laws of India, and the courts in the State shall have exclusive jurisdiction over matters arising
out of or relating to this Agreement.

Waiver of immunity
Each Party unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this Agreement constitutes
commercial acts done and performed for commercial purpose;

(b) agrees that, shoutd any proceedings be brought against 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 Party with
respect to its assets;

(c) 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
in any such proceedings to the giving of any relief or the issue of any process in any
jurisdiction, in connection with such proceedings {including the making, enforcement
or execution against it or in respect of any assets, property or revenues whatsoever
irrespective of their use or intended use of any order or judgement that may be made
or given in connection therewith).

Change in Law

Any event or occurrence at any time during the term of this Agreement that may constitute a
‘change in law’ or alleged ‘change in law’, shail not be a ground for any alteration or
amendment to any term hereof or of any rights and obligations flowing from this Agreement in
favour of the Concessionaire. The rights and obligations hereunder shall not be prejudiced by
any event that may constitute a ‘change in law’ or an analogous event or circumstance.

Depreciation

For the purposes of depreciation under Applicable Laws, the property representing the capital
investment made by the Concessionaire in the Project Assets shall be deemed to be acquired
and owned by the Concessionaire. The Authority shall not in any manner be liable in respect
of any claims for depreciation to be made by the Concessionaire under Applicable Laws,

Delayed payments

The Parties hereto agree that payments due from one Party to the other Party under the
provisions of this Agreement shall be made within the period set forth therein, and if no such
period is specified, within 30 (thirty) days of receiving a demand along with grgma_o&gjal\y
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42.5.2

42.6

42.6.1

42.6.2

42.7

42.8

42.9

42.9.1
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particulars. Unless otherwise specificaily provided in this Agreement, in the event of delay
beyond such period, the defaulting Party shall pay interest for the period of delay calculated at
a rate equal to 2% (two percent) above the Bank Rate, and recovery thereof shall be without
prejudice to the rights of the Parties under this Agreement including Termination thereof.

Unless otherwise specified, any interest payable under this Agreement shall accrue on a daily
outstanding basis and shall be compounded on the basis of guarterly rests.

Waiver

Waiver, including partial or conditional waiver, by either Party of any default by the other Party
in the observance and performance of any provision of or obligations under this Agreement:

{(a) shall not operate or be construed as a waiver of any other or subsequent default hereof
or of other provisions of or obligations under this Agreement,

{b) shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and

(c) shall not affect the validity or enforceability of this Agreement in any manner.

Neither the failure by either Party to insist on any occasion upon the performance of the terms,
conditions and provisions of this Agreement or any obligation thereunder nor time or other
indulgence granted by a Party to the other Party shall be considered or deemed as waiver of
such breach or acceptance of any variation or the relinquishment of any such right hereunder.

Liability for review of Documents and Drawings

Except to the extent expressly provided in this Agreement:

(a) no review, comment or approval by the Authority of any Project Agreement, Document
or Drawing submitted by the Concessionaire nor any observation or inspection of the
development, operation or maintenance of the Airport nor the failure to review,
approve, comuiment, observe or inspect hereunder shall relieve or absolve the
Concessionaire from its obligations, duties and liabilities under this Agreement,

Applicable Laws and Applicable Permits; and

(b) the Authority shall not be liable to the Concessionaire by reason of any review,
comment, approval, observation or inspection referred to in Sub-Clause {a} above.

Exclusion of implied warranties etc.

This Agreement expressly excludes any warranty, condition or other undertaking implied at
law or by custom or otherwise arising out of any other agreement between the Parties or any
representation by either Party not contained in a binding legal agreement executed by both
Parties.

Survival

Termination shall:

(a) not relieve the Concessionaire or the Authority, as the case may be, ofan;_,ghfl_’:gﬁﬁou\s
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hereunder which expressly or by implication survive Terminatior hereof, and

(b) except as otherwise provided in any provision of this Agreement expressly limiting the
liability of either Party, not relieve either Party of any obligations or liabilities for loss
or damage to the other Party arising out of, or caused by, acts or omissions of such
Party prior to the effectiveness of such Termination or arising out of such Termination.

42.9.2 All obligations surviving Termination shall only survive for a period of 3 (three) years
following the date of such Termination.

42.10 Entire Agreement

This Agreement and the Schedules together constitute a complete and exclusive statement of
the terms of the agreement between the Parties on the subject hereof, and no amendment or
modification hereto shall be valid and effective unless such modification or amendment is
agreed to in writing by the Parties and duly executed by persons especially empowered in this
behalf by the respective Parties. All prior written or oral understandings, offers or other
communications of every kind pertaining to this Agreement are abrogated and withdrawn. The
Parties hereto agree that any obligations of the Concessionaire arising from the Request for
Qualification or Request for Proposal, as the case may be, shall be deemed te form part of this
Agreement and considered as such.

42.11 Severability

If for any reason whatsoever, any provision of this Agreement is 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 agreeing to one 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 the
Dispute Resolution Procedure set forth under this Agreement or otherwise.

42.12 No partnership

This Agreement shall not be interpreted or construed to create an association, joint venture or
partnership between the Parties, or to impose any partnership obligation or liability upon either
Party, and neither Party shall have any right, power or authority to enter into any agreement or
undertaking for, or act on behalf of, or to act as or be an agent or representative of, or to
otherwise bind, the other Party.

42.13 Third parties
This Agreement ts intended solely for the benefit of the Parties, and their respective successors
and permitted assigns, and nothing in this Agreement shall be construed to create any duty to,
standard of care with reference to, or any liability to, any person not a Party to this Agreement.

42.14 Successors and assigns

This Agreement shall be binding upon, and inure to the benefit of the Parties and their
respective successors and permitted assigns.

Authtrity
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42.16

42.17

42.18
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Notices

Any notice or other communication to be given by any Party to the other Party under or in
cannection with the matters contemplated by this Agreement shall be in writing and shall:

{a) in the case of the Concessionaire, be given by facsimile or e-mail and by letter delivered
by hand to the address given and marked for attention of the person set out below or to
such other person as the Concessionaire may from time to time designate by notice to
the Authority, provided that notices or other communications to be given to an address
outside the city specified in Sub-Clause (b) below may, if they are subsequently
confirmed by sending a copy thereof by registered acknowledgement due, air mail or
by courier, be sent by facsumile or e-mail to the number as the Concessionaire may
from time to time designate by notice to the Authority.

Attention: Managing Director
Address: Terminal 1, }* Floor, CSI Airpori, Santacruz (E), Mumbai — 400 099
Fax No: +91.22-66851618
Email: sanjayreddy@gvk.com
{b) in the case of the Authority, be given by facsimile or e-mail and by letter delivered by

hand at the address given below and be addressed to the person named below with a
copy delivered to the Authority or such other persen as the Authority may from time
to time designate by notice to the Concessionaire, provided that if the Concessionaire
does not have an office in the same city as the Authority, it may send such notice by
facsimile or e-mail and by registered acknowledgement due, air mail or by courier.

Attention: Vice Chairman & Managing Director
Address: 2™ Floor, Nirmal, Nariman Point, Mumbai — 400 021, Maharashtra
Fax No: +91-22-22022509
Email: cidcomdoffice@gmail.com
(c) any notice or communication by a Party to the other Party, given in accordance

herewith, shall be deemed to have been delivered when in the normal course of post, it
ought to have been delivered and in all other cases, it shall be deemed to have been
delivered on the actual date and time of delivery, provided that in the case of facsimile
or e-mail, it shall be deemed to have been delivered on the working day following the
date of its delivery.

Language

All notices required to be given by one Party to the other Party and all other communications,
Documentation and proceedings which are in any way relevant to this Agreement shall be in
writing and in English language.

Stamp Duty

No stamp duty shall be payable on the execution or delivery of this Agreement, under the
provisions of the Maharashtra Stamp Act, 1958.

Counterparts

This Agreement may be executed in two counterparts, each of which, when executed and
delivered, shall constitute an original of this Agreement. :
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In witness whereof, the Parties have signed this Agreement through their authorised representatives, as
above stated, as of the date first hereinabove mentioned:

Signed for and on behalf of:

CITY AND INDUSTRIAL DEVELOPMENT
CORPORATION OF MAHARASHTRA
LIMITED

by a duly authorized representative:

Vice Chairman and Managing Director

Signed for and on behalf of:

NAVI MUMBAI INTERNATIONAL
AIRPORT PRIVATE LIMITED

by a duly authorized representative:

,{” DR/ B

V g llz| MUMBAL |-
. GVK Reddy \Z Al

1"Chairman N

Signature of the Wi f!;resa\\)ﬁ\}
oY
\3’\:)\ K

Mry. Soma Vijaykumar

Chief General Manager { Transport & Airport)
City and Industrial Development Corporation of
Maharashtra Limited

Signature of the Witness:

mﬁ ;2&4:0

~Diqedyy

/

e

Navi Mumbai International Airport Private
Limited

Adsthority

Qe
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SCHEDULE A
SITE OF THE AIRPORT
{See Clause 10.1)

The Site

Site of the Airport is described in Annex I of this Schedule A.

An inventory of the Site including the land, buildings, structures, road works, trees and any
other immovable property on, or attached to, the Site shall be prepared jointly by the Authority
and the Concessionaire, and such inventory shall form part of the memorandum referred to in
Clause 10.3.1 of the Agreement.

The Master Plan for the Site is described in Annex I of this Schedule A.

The Site earmarked for the Airport, accommodates all land use in respect of the Aeronautical
Assets and Non-Aeronautical Assets.

The Concessionaire hereby acknowledges, confirms and accepts that the land forming part of
the Site is good and sufficient from all parameters to undertake the development and
implementation of the Project.

Additional land for Expansion of Airport
The Authority is neither under any obligation nor will the Concessionaire be entitled to demand

any additional land at any time during the Concession Period for undertaking any part of the
development or imptementation of the Project.
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1.1.

1.3.

Annex |
(Schedule A)
Site for the Airport

Location of the Site

The site for proposed Airport is located at Navi Mumbai in an area admeasuring 1160 ha. It is
situated on the National Highway No. 4B, at a distance of approx. 35 km from the existing
CSIA. The Site is bound within the following WGS84 Coordinates, subject to marginal
variafion as per Site demarcation:

Corner Co-ordinate Points Co-ordinate Airport Land Elevation
No. {Above Mean Sea Level)
] South West Corner 18° 58 45.82" 7.00 AMSL
73%2" 19.12"
2 South East Corner 18°59' 8.67" 8.00 AMSL
73°518.38"
3 North East Corner (1) 187597 33.23” 8.00 AMSL
7357 35.71>
4 North East Corner (2) 19°0" 11.13" 8.00 AMSL
73°4' 58.72"
5 Worth East Corner (3) 19°0° 2517 8.0 AMSL
73°3° 50.90"
6 North West Corner (1) 19°0° 12,187 8.00 AMSL
73°3 41.027
7 North West Corner (2) 18% 59 57.55" 7.00 AMSL
73°2" 8.60"

The National Highway 4B and Aamra Marg provides the main road access to the Site from the
east and the west. The Airport is alse proposed to be accessible from the existing Mankhurd-
Belapur-Panvel commuter rail corridor from Khandeshwar Railway Station, and from the
proposed Targhar Railway Station on the Nerul-Uran Railway line, which is presently under
development. The Airport will derive access from NH-4B at point having coordinates 18° 59’
59.60", 73°5' 56.92 and Aamra Marg at point having coordinates 18° 59" 17.47", 73°2' 12.52",
In addition to these accesses, the Concessionaire may explore the access from northern arterial
road or SH54 state highway, in consultation with the Authority.

A reference drawing is provided herein below showing the location of the Site and approach
roads to the Site:

AQ‘S’:?«’/ C {MCM
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Annex 11
(Schedule A)

(See Clause 12.2.1)
Master Plan for the Site
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1.1

Authority

Master Plan

The Airport is envisaged to be state-of-the-art with modular and scalable facilities, for both
dormestic and international passengers, and cargo.

The Master Plan shall be developed for the development and implementation of the Project in
a Phase-wise manner, for a minimum annual passenger handling capacity of 60 million and
minimum annual cargo handling capacity of 1.5 million tonnes during the Concession Period.

The Concessionaire shall prepare and submit a Master Plan for the Airport within 9C {ninety)
days of the execution of this Agreement, setting ous the proposed development for the entire
Airport, planned over the Concession Period. The Master Plan shalt include short term and long
term traffic forecasts and link all planned major development to these forecasts. The Master
Plan shall be prepared in accordance with and include the following:

(a) a statement of the overall development strategy and philosophy;

(b) details of traffic forecasts and provide the traffic trigger points for subsequent
developments of each of the Project Facilities, which are linked to traffic growth,
indicating at what traffic level the subsequent Phases will be commenced and

completed;

(c) approach for preparing the Master Plan shall be as per the philosophy of adaptability to
the current and future requirements;

(d) vision of how the Airport and each of its precincts will lock at each Phase and the
ultimate vision of the Airport, at the end of the period when it reaches capacity;

(e) requirements of the Master Plan are set forth in Schedule A, Schedule B, Scheduie C
and Schedule D hereof;

H obstacle limitation surfaces for the Airport and approach and take-off areas;
(2} provide graphic presentation of the development of the Airport i a Phased manner;

(h) proposed development through the technical, economic, and environmental
investigation of concepts and alternatives;

(i) report on the outcome of consultations with users, community, businesses and the
government;

() realistic schedule for the implementation of the development proposed in the Master
Plan;

(k) propose an achievable financial plan to support the implementation schedule;

Q)] such other matters that may be specified by the Authority.

The Master Plan should be in accordance with Civil Aviation Requirements (CAR) as
prescribed by the DGCA, ICAOQ guidelines and conforming to Good Industry Practice.—__
o

&y
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2.1

2.1.1

2.2

2.2.1
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The area earmarked for development and the implementation of the Airport, including the
expansion thereof, location and land use in respect of the Project Assets shall be specified in
the Master Plan.

The Master Plan shali incorporate target dates for construction of individual facilities
(“Targets™) linked to traffic trigger points or otherwise. The Concessionaire shall ensure that
each of the Targets are met fully and on time. At any time after the Phase [ COD, in the event
that the Concessionaire feels that a Phase set out in the Master Plan, or a traffic trigger or such
other trigger needs to be revised due to technological up-gradations, procedural improvement
or other such improvisations, it shall submit a request for deviation fully reasoned and explained
at least 3 (three) months prior to likely occurrence of the designated trigger. On receipt of the
request, the Authority may seek views of Users and stakeholders and shall convey its agreement
or otherwise, within 30 (thirty) days of the receipt of the request.

Phasing of Master Plan and Development
Phase I Development

The Concessionaire shall plan and develop Phase I of the Airport to cater to the minimum
annual passenger throughput capacity of handling of a minimum of 10 milfion passengers
(domestic and international) and annual cargo handling capacity of a minimum of 260,000
tonnes, along with all ancillary facilities.

The Concessionaire will prepare the Development Plan based on the provisions of Schedule A,
Schedule B, Schedule C and Schedule D, which is to be submitted to the Authority in 60 (sixty)
days from the submission of the revised/ final Master Plan in accordance with Clause 12.2 4.

Development during subsequent Phases

The Development Plans for subsequent Phases shall inter-alia provide for undertaking specific
capital expenditure projects linked to traffic triggers and shall provide for traffic linked capacity
expansions. The Concessionaire shall submit the Development Plan for subsequent Phases after
Phase [, atleast 3 (three) months prior to the planned date of start of Construction Works for
such Phase, as defined in the Master Plan.

The Concessionaire shall initiate Construction Works for subsequent Phases after Phase 1,
within 3 (three} months, upon the earlier occurrence of any one of the following traffic triggers:

(@) Actual Peak Hour passengers exceeds the design Peak Hour passengers for 50% (fifty
percent) of the time in a period of 6 (six) months on a rolling basis;

(b) Annual passenger traffic in any Accounting Year is projected to exceed 75% (seventy
five percent) of the design throughput capacity of the Airport, by taking into account
the observed traffic growth rate over the preceding 6 (six} month period.

While following the requirements mentioned in Clause 2.2.2 above, the Concessionaire shall
plan its development activities and Construction Works for any Phase, in such a way that in any
case, there is no breach of Key Performance Indicators, IATA Level of Service — C (optimal
standards), Safety Requirements and any other statutory and regulatory requirements under the
Applicable Laws, which are required to be followed for the operations of the Airport.

A A -.:-\
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Development Plan

The Concessionaire shall prepare and submit a detailed development plan for each Phase of the
Project (“Development Plan™), as follows:

(a) Development Plan shatl be in compliance with the:
(1) Master Plan;

(i) requirements set forth in Schedule A, Schedule B, Schedule C and Schedule D
hereof;

(b) Development Plan shall include:
(i) engineering design and drawings for each of the identified Project Facility:
(i1} quantity and cost estimates;
(iii)  Specifications and Standards, requisite materials, equipment, machineries etc.;
(iv)  Phase Completion Schedule;
) Financing Plan; and

(vi)  any other criteria, as may be specified by the Authority or any concerned
Government Instrumentality, from time to time.

4. Master Plan Drawing

The finalised Master Plan including its revisions, amendments, modifications and updations
from time to time, shall form part of this Agreement.

ﬂori{y Concessipthal
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SCHEDULE B
DEVELOPMENT OF THE AIRPORT
(See Clause 2.1)

The minimum requirements/ parameters, which the Concessionaire has to strictly adhere to, for the
development of the Master Plan, are as follows:

1. General

i1 The remaining Land Development Works forming part of the Pre-development Works shall be
undertaken by the Concessionaire in accordance with the terms of the LDS Agreement(s) and
the master plan requirements.

1.2 All the facilities of Master Plan shall be capable of 24/7 all-weather operations.

.3 There should be a provision for metro rail/ mass rapid transit connectivity, which shall be
consiructed, including stations and line within the Site, at the cost of the Concessionaire, and
shall form part of the regulatory asset base. If any construction or maintenance works are being
taken by the Authority and/ or its nominees, then, the Concessionaire will ensure and facilitate
the regular and proper access, as may be reasonably required by them, and shall reimburse the
Authority and/ or its nominees, the cost of such construction or maintenance works.

1.4 Airport shall have access from both the sides (East and West), as per Annex [ of Schedule A.

2. Airfield Requirements

2. ICAQ Aerodrome Reference Code — 4F;

22 Critical Aircraft - A380

2.3 Fixed separation distance of 1,580 m between the two parallel runway;

2.4 Location of Runways are fixed as follows:

2.4.1  Runway North

Runway Orientation 08 L 26 R
Direction 083° 263°
Latitude 18°59°47.58" N 19°00°03.56” N
Longitude 73°02°45.397 E 73°04°50.76” E

WGS 84 Coordinates

2101587.9910

2102038.9076

294300.8914

297973.3122

2.42 Runway South
Runway Orientation 08 R 26 L
Direction (83° 263°
Latitude 18§°5856.66" N 18°59°12.63” N
Longitude 73°02°52.56" E 73°04°57.927 E

WGS 84 Coordinates

2100019.6123

2100470.529

294492.1734

258164.5942

Authorify

~
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3.1

32

3.3

3.4

3.5

4.]

4.2

4.3

4.4

5.1

52

53

6.

6.2

Aprons must be based on the type of service and projected long-term critical aircraft size.
Terminal Building

Level of service for Terminal Building — TATA Level of Service “C” {optimum standards)
compliant.

80% (eighty percent) of each of the international and domestic aircrafts gates shall be served
by the boarding bridges.

Unit area of the Terminal Building (including ail miscellaneous and support spaces), per Peak
Hour passenger (including arrival and departure), shall be minimum 30 sq. m.

Provide international standard range of retail and other passenger services.

Terminal design must be capable of incremental expansion with minimum impact on extant
operations.

Defence Area
The Concessionaire shall, in the Master Plan, earmark and carve out (a) a separate parking area
for military aircraft for use, whenever required, and {b) a pocket of 16.42 ha of land for the

strategic requirement of the Defence Forces (“Defence Area”™).

The Defence Area preferably should be located north of Runway 08L.-26 R along the northern
boundary of the Site.

The Concessionaire shall provide access.

While preparing the Master Plan, the Concessionaire shall also take into consideration
providing access to defence aircrafts apron from Runway 08L-26 R with adequate taxiway
system.

Expansion of Airport

The expansion of the Airport shall take place in Phases.

The Concessionaire shall commence the process and complete the expansion of the Airport by
having a subsequent Phase linked to traffic triggers, as identified in the Master Plap.

The expansion of the Airport in Phases shall be completed by the Concessionaire in conformity
with the Specifications and Standards set forth in the Schedule D.

Development Control

The Master Plan shall be developed in conformity with GDCR and Navi Mumbai Disposal of
Land Regulations (“NMDLR"), applicable to Navi Mumbai Area, and as amended from time
1o time.

The Concessionaire shall get approval from the concerned Government Instrumentalities of the
Master Plan. AONR
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6.3

6.4

7.1

7.2

73

8.1

8.2

Authority

9/

The Concessionaire will seek prior development permission from the concerned Government
Instrumentalities for the construction, development and expansion of all buildings within the
Site.

The concerned Government Instrumentalities shall be responsible for monitoring the built-up
area and built-up area consumption for the development permissions issued in each Phase. The
Airport shall be developed in accordance with General Development Control Regulations
(“GDCR”) of the Authority as amended from time to time, in respect of the Airport and Allied
Activities zone. As per the GDCR, the maximum permissible FSI is 1.0 for the Site. The total
buili-up area available for development of the Airport will be 575 ha. However, the initial
permissibie built-up area available to the Concessionaire will be 250 ha. If the Concessionaire
intends to use any built-up area over and above 250 ha, then, it shall seek prior permission from
the Authority in such regard and pay the charges at the prevalent rates to the Authority at such
time. The Authority shall grant any such permission subject to the overall ceiling of the built-
up area of 575 ha, Applicable Laws and the Applicable Permits. No transfer development rights
will be available for any such built-up area.

MRO Facilities

The Concessionaire shall earmark minimum 13 ha of land within the Site for the development
of a MRO Facility in the Airport.

The MRO Facility shall be developed, subject to the requirements specified in Clause §2.10 of
the Congession Agreement, serving | {one) CODE ‘E’ aircraft or 2 (two) CODE “C’ aircrafts,
which shall include the buildings, structures and equipment required by the aircraft service area
for performing “heavy maintenance visit”. This wiil be built in accordance with the provisions
of this Agreement, Applicable Laws, relevant ICAQ Documents and Annexes, DGCA CAR
Guidelines and Good Industry Practice.

The Concessionaire shall procure that the MRO Facilities to be provided hereunder includes
hangars designed to deal with maintenance of aircraft in a ‘nose-in’ orientation with coverage
for the entire aircraft of | {one) CODE ‘E’ aircraft or 2 (two) CODE ‘C’ aircrafts. The
Concessionaire shall procure that the MRO Facilities allow the aircrafts’ main components,
including the wings, entry doors, landing gear, engines, and empennage to be protected from
weather, at the time when any maintenance or repair work, as the case may be is being carried
out. A high volume bay should be planned to accommodate the housing, repair and maintenance
activities of | (one) CODE “E’ aircraft or 2 (two) CODE “C’ aircrafts, expected during the life
of the Airport. Adequate bay area, length and width are required for access and staging of
maintenance equipment beyond the footprint envelope of the | (one) CODE *E’ aircraft or 2
(two) CODE ‘C’ aircrafts. This will be built in accordance with the provisions of this
Agreement and Good Industry Practice.

Housing for Personnel Providing Reserved Services

The Concessionaire will provide and maintain 200 flats (“Reserved Services Housing™) for
personnel deployed by Designated GOI Agencies for providing Reserved Services and plan
contract for performing active channel duty at the airport. The Concessionaire shall earmark
appropriate land within the Site and develop and maintain the Reserved Services Housing in
the Airport.

The Concessionaire will seek prior development permission from the concerned Government
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Instrumentalities for the construction, development and expansion of all buildings within
Reserved Services Housing area.

8.3 The Concessionajre shall provide access to Reserved Services Housing.
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Annex
(Schedule B)
{See Clause 12.9)
Pre-deveiopment Works

The Pre-development Works include the following:
1. Land Development Works

The Land Development Works include the works of land development within and outside the
Site, and shall primarily include the following;

(a) Cutting of hills in and around the Site upto level of 8 m above mean sea level;
(b) Ground improvement works;
() Construction of sea wall/ retaining wall along the boundary of the Site;

{d} Shifting/ relocation of the Utilities.

Exclusion: Any part of the land development works, which falls outside the Site, shall not form
part of the remaining Land Development Works for the purposes of the LDS Agreement.

2. Construction of diversion channel for Ulwe river flowing through the Site
This work includes:
{a) Cutting of 120 m / 200 m wide channel, along the southern boundary of the Airport,
for diversion of the Ulwe river, of 3.5 km length, from near the bridge on SH — 54 to
Mgoha creek, including construction of 10 m bund on either side of channel and the
lining of channel;
(b) Crossing on the Aamra Marg by culvert/ bridge.
3. Re-routing of Extra High Voltage Transmission Lines passing through the Site
Extra High Voltage Transmission lines of TATA Power and MSETCL passing through the Site,
are being re-routed through underground/at grade cabling and on bridges over mud flats, push

through culvert and river/ creek crossings near the Airport periphery. The electrical works shall
be executed by the respective Transmission Companies.
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SCHEDULE C
PROJECT FACILITIES
{See Clause 2. 1)
1 Project Facilities

The Concessionaire shall construct or cause to construct or install the Project Facilities in
accordance with the provisions of this Agreement,

2 Project Facilities for Airport

Project Facilities forming part of the Airport and to be completed on or before the relevant
COD have been described in Annex I of this Schedule C.
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Annex |
(Schedule C)
Project Facilities for Airport

The Concessionaire shall construct or cause to construct the Project Facilities described in this Annex
| to form part of the Airport. The Project Facilities shall include:

(a)
(b)

(c)
(d)

(e)
()
(2)
(h)

1)
(k)
(M

(n}
(0)
(p)
(q)
(r)
(s}

Authority

Adirside infrastructure to comply with DGCA CAR and ICAQ Code 4F operation standards;

Passenger terminal buitding with all services and amenities necessary for IATA Level of
Service “C” (optimum standards} requirements;

Air-traffic control and meteorological facilities;

Airside and landside access roads and forecourts, including, curb-side, traffic signals, way
finding through appropriate signages;

Cargo terminal and ancillary facilities for processing and storage,
Aircraft Rescue & Fire Fighting facilities;

[nfrastructure for Aircraft Fueiling Services;

Reserved Services;

Emergency services;

Foul and surface water drainage;

Aircraft Ground Service Equipment Maintenance facilities;
General aviation services;

Hangars;

Flight catering services;

Vehicle parking;

Police Aid Post, Police Station and Customs Building;

Other activities related to passenger services at the Airport;
Maintenance Repair and Overhaul Facility (whenever developed);

[n addition, any facility required as per ICAQ documents and annexes, Applicable Laws and
the Authority.
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SCHEDULE D
SPECIFICATIONS AND STANDARDS
(See Clause 2.1)

Airport

The Concessionaire shall comply with the Specifications and Standards set forth in Annex I of this
Schedule D for construction of the Ajrport.
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Annex |
(Schedule D)
Specifications and Standards for the Airport

Mandatory Standards and Requirements

The Concessionaire shall conform to the construction standards and other requirements, as
amended and modified from time to time, and for the time being specified in the following:

(a)

(b)

(c)
(d)

()

(0)
(p)

{q)

Atthoriny

L/

Section 4, Series B (Part I}, Civil Aviation Requirements (CAR), Aerodrome Standards
and Air Traffic Services (November 2009);

DGCA CAR Section 4 — Aerodrome Standards and Air Traffic Services; Series ‘F’
Part 1 regarding grant of an Aerodrome Licence;

DGCA CAR 145 - Approval of Maintenance Organisations;

ICAO — Internationat Standards and Recommended Practices, Aerodromes, Annex 14
to the Convention on International Civil Aviation: Volume 1 Aerodrome Design and
Operations — Sixth Edition, 2013;

[CAO Aerodrome Design Manual (Doc 9157);

[CAO Airport Services Manual (Doc 9137);

[CAO Airport Planning Manual (Doc 9184-AN/902);
Any other ICAQ Manual and Standards as applicable;

US National Fire Protection Association (NFPA) standards on Airport Terminal
Buildings, Fuelting Ramp drainage and loading Walkways;

International Air Transport Association (IATA)} Airport Development Reference
Manual, 10" Edition, March 2014;

The National Building Code;

Relevant Indian Standard Codes published by the Bureau of Indian Standards;

Energy Conservation Building Code, 2007 issued by the Bureau of Energy Efficiency
as revised from time to time;

Statutory Agency Requirements, including DGCA, Bureau of Civil Aviation Security,
Ministry of Defence, Customs and Immigration authorities, Ministry of Environment,
Forests and Climate Change, Pollution Control Board;

Applicable Laws;

In respect of quality standards, with regard to any facility at the Airport, the
benchmarking will be the prevailing quality standards as observed in the top five
international airports in the South East Asian region (as ranked by ACI or analogous
rating) of a similar scale and size;

Any other applicable manuals, standards, specifications, guidelines not listed above.
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SCHEDULE E
APPLICABLE PERMITS
(See Clause 4.1.3)

PART I

Applicable Permits prior to Appointed Date

The Concessionaire shall obtain, as required under Applicable Laws, the ‘In principle” approval
of DGCA for construction of the Airport, on or before the Appointed Date.

PART Ik

Applicable Permits prior to Phase ] COD

The Concessionaire shall obtain, as required under Applicable Laws, the following Applicable
Permits prior to the comumencement of the relevant activity:

(a)
(b)
(<)
(d)
(e)
(0
(g)
(h)

()
)
(%)
(0

(m)
(n)

Axhority

Approval of BCAS and DGCA;

DGCA licence for operating the Airport;

Permission of the State Government for extraction of boulders from quarry;
Permission of the State Pollution Control Board for installation of crushers;
Licence for use of explosives;

License for the storage, usage, transportation of various categories of petroleum;
Permission of the State Government for drawing water from river/reservoir;

Licence from Inspector of factories or other competent authority for setting up Batching
Plant;

Clearance of the State Pollution Control Board for setting up Batching Plant;
Clearance of the State Pollution Control Board for Asphalt Plant;

Clearance of the State Pollution Control board for installation of diesel generator sets;
Clearances required for construction, operation and maintenance of the Terminal
building, carge complex, aircraft fuelling and other structures such as fire, BCAS,
petroleum, etc.

Permission of the State Government for cutting of trees; and

Any other permits or clearances required under Applicable Laws.
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SCHEDULE F
PERFORMANCE SECURITY
(See Clause 9.1)

[To be executed on the stamp paper of appropriate value]

City and Industrial Development Corporation of Maharashtra Limited,
Nirmal, 2™ Floor, Nariman Point,
Mumbai — 400 021, Maharashtra

WHEREAS:

A.

Navi Mumbai International Airport Private Limited (“Concessionaire”) and the City and
Industrial Development Corporation of Maharashtra Limited (“Authority”) have entered
into a Concession Agreement dated fanuary 8, 2018 (“Agreement”), whereby the Authority
has authorised the Concessionaire to undertake the construction, operation, maintenance and
management of the Navi Mumbai International Airport at Navi Mumbai, in the State of
Maharashtra on DBFOT basis, subject to and in accordance with the provisions thereof.

The Agreement requires the Concessionaire to furnish a Performance Security to the Authority
in a sum of Rs. [ /- {Rupees [ 1) (“Guarantee Amount”) as
security for due and faithful performance of its obligations, under and in accordance with the
Agreement, for a period of 7 (seven) years from the COD for the Phase [__ ] of the Project.

We, | through our Branch at | (“Bank”) have agreed to furnish this

Bank Guarantee by way of Performance Security in terms of the Performance Security.

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and affirms as
follows:

L

Aatfiorio

The Bank hereby unconditionally and irrevocably guarantees and undertakes to pay to the
Authority, upon occurrence of any failure or default in the due and faithful performance of all
or any of the Concessionaire’s obligations or otherwise, under and in accordance with the
provisions of the Agreement, on its mere first written demand, and without any demur,
reservation, recourse, contest or protest, and without any reference to the Concessionaire, such
sum or sums upto an aggregate sum of the Guarantee Amount as the Authority shall claim,
without the Authority being required to prove or to show grounds or reasons for its demand
and/or for the sum specified therein.

A letter from the Authority, under the hand of an Officer not below the rank of the Joint
Managing Director, that there is an amount due and outstanding from the Concessionaire, or
the Concessionaire has committed default in the due and faithful performance of all or any of
its obligations under and in accordance with the Agreement shall be conclusive, final and
binding on the Bank. The Bank further agrees that the Authority shall be the scle judge as to
whether the Concessionaire is in default in due and faithful performance of its obligations under
the Agreement and its decision in this regard shall be final and binding on the Bank,
notwithstanding any differences between the Authority and the Concessionaire, or any dispute
between them pending before any court, tribunal, arbitrators or any other authority or body, or
by the discharge of the Concessionaire for any reason whatsoever.

In order to give effect to this Guarantee, the Authority shall be entitled to act as if the Bank
were the principal debtor and any change in the constitution of the Concessionaire and/ or the

pve
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10.

Authority

R/

Bank, whether by their absorption with any other body or corporation or otherwise, shali not in
any way or manner affect the liability or abligation of the Bank under this Guarantee.

It shall not be necessary, and the Bank hereby waives any necessity, for the Authority to proceed
against the Concessionaire before presenting to the Bank its demand under this Guarantee.

The Authority has the iiberty, without affecting in any manner the liability of the Bank under
this Guarantee, to vary at any time, the terms and conditions of the Agreement or 1o extend the
time or period for the compliance with, fulfilment and/or performance of all or any of the
obligations of the Concessionaire contained in the Agreement or to postpone for any time, and
from time to time, any of the rights and powers exercisable by the Authority against the
Concessionaire, and either to enforce or forbear from enforcing any of the terms and conditions
contained in the Agreement and/or the securities available to the Authority, and the Bank shall
not be released from its liability and obligation under these presenis by any exercise by the
Authority of the liberty with reference to the matters aforesaid, or by reason of time being given
to the Concessionaire or any other forbearance, indulgence, act or cmission on the part of the
Authority or of any other matter or thing whatscever which under any law relating to sureties
and guarantors would, but for this provision, have the effect of releasing the Bank from its
liabilities and obligations under this Guarantee, and the Bank hereby waives all of jts rights
under any such law.

This Guarantee is in addition to and not in substitution of any other guarantee or security now
or which may hereafter be held by the Authority in respect of or relating o the Agreement or
for the fulfilment, compliance and/or performance of all or any of the obligations of the
Concessionaire under the Agreement.

Notwithstanding anything contained hereinbefore, the liability of the Bank under this Guarantee
is restricted to the Guarantee Amount and this Guarantee will remain in force for a period of 7
(seven} years from the COD for the Phase [__] of the Project and unless a demand or claim in
writing 1s made by the Authority on the Bank under this Guaranttee, no later than 3 (three)}
months from the date of expiry of this Guarantee, all rights of the Authority under this
Guarantee shalil be forfeited and the Bank shall be relieved from its liabilities hereunder.

The Performance Security shall cease to be in force and effect after the expiry of a period of 7
(seven) years from the COD for the Phase [__] of the Project, with a claim period of 3 (three)
months thereafter. Upon request made by the Concessionaire for release of the Perforinance
Security alongwith the particulars required hereunder, duly certified by a statutory auditor of
the Concessionaire, the Authority shall release the Performance Security forthwith after the
period of 3 (three) months from the date of expiry of this Guarantee.

The Bank undertakes not to revoke this Guarantee during its currency, except with the previous
express consent of the Authority in writing, and declares and warrants that it has the power to
issue this Guarantee and the undersigned has full powers to do so on behalf of the Bank.

Any notice by way of request, demand or otherwise hereunder may be sent by post addressed
1o the Bank at its above referred Branch, which shall be deemed to have been duly authorised
to receive such notice and to effect payment thereof forthwith, and if sent by post it shall be
deemed to have been given at the time when it ought to have been delivered in due course
through post and in proving such notice, when given by post, shall be sufficient to prove that
the envelope containing the notice was posted and a certificate signed by an officer of the
Authority that the envelope was so posted shall be conclusive.
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Signed and sealed this............ dayof......... .20 at ...

SIGNED, SEALED AND DELIVERED
For and on behalf of
the BANK by:

(Signature)
(Name)
(Designation)
(Code Number)
(Address)

NOTES:

(2) The bank guarantee should contain the name, designation and code number of the officer(s) signing
the guarantee.

(b) The address, telephone number and other details of the Head Office of the Bank as well as of
issuing Branch should be mentioned on the covering letter of issuing Branch.

Page 184 of 326



1.2

1.3

1.5

3.1

32

Olfi};ﬂrt,l) G_'r)?}l'};e.f_-s“ k. w.r'e'

SCHEDULE G
PHASE COMPLETION SCHEDULE
(See Clause 12.3.2)

Phase Completion Schedule

During the Construction Period, the Concessionaire shatl comply with the requirements set
forth in this Schedule G for each of the Phase Milestones.

The Phase Milestones and Scheduled Completion Date, in respect of each Phase, shall be
submitted, determined and approved by the Authority atleast 30 (thirty) days prior to the
commencement of the Construction Works for each of such Phase.

The Concessionaire shall breakdown the whole of the Construction Works to be performed
during the Construction Period, in measurable time unit (days/ weeks/ months/ year) {(*“Phase
Completion Schedule”), and link it with major activities to be completed during the
Construction Period. These major activities may be sub-divided in various tasks and the time
period shall be defined to complete each tasks.

The breakdown of the Construction Works with time period shall be presented in the form of a
bar chart or any suitable diagram, which clearly defines the linkages and interdependency
between the tasks and activities.

The Concessionaire shall, as a part of the Development Plan, submit the Phase Completion
Schedule to the Authority, in respect of each of the Phases.

Phase Milestone

The Concessionaire shall identify major milestones for each Phase of the Project to be adhered
to, in terms of physical and financial progress of the Construction Works (“Phase Milestone™),
to be completed on or before the Scheduled Completion Date for each Phase. However, the
Concessionaire shall comply with the conditions set out in Clause 12.5.2 of the Agreement,
while finalising the Phase Milestone Scheduie for Phase 1. The Phase Milestones shall be
reviewed and approved by the Independent Engineer. The Concessionaire shall provide Phase
Completion Schedule, in respect of each Phase, to the Authority.

Scheduled Completion Date

The Scheduled Completion Date of Phase I shall occur on the 1245% (one thousand two hundred
forty fitth) day from the Appointed Date.

On or before the Scheduled Completion Date of Phase I, the Concessionaire shall have
completed the Phase 1 of the Airport in accordance with this Agreement.

Extension of period
Upon extension of any or all of the Phase Milestones or the Scheduled Completion Date, as the

case may be, under and in accordance with the provisions of this Agreement, the Phase
Completion Schedule shall be deemed to have been amended accordingly.
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SCHEDULE H
TESTS
(See Clause 14.1.2)

Schedule for Tests

The Concessionaire shall, no later than 90 (ninety) days prior to the likely completion of the
relevant Phase of the Airport, notify the Independent Engineer and the Authority of its intent to
subject the relevant Phase of the Airport to Tests, and not Jater than 15 {fifteen) days prior to
the actual date of Tests, furnish to the Independent Engineer and the Authority detailed
inventory and particulars of all works and Equipment forming part of the Airport.

The Concessionaire shall notify the Independent Engineer of its readiness to subject the relevant
Phase of the Airport to the Tests at any time, after 7 (seven) days from the date of such notice,
and upon receipt of such notice, the Independent Engineer shall, in consultation with the
Concessionaire, determine the date and time for each Test and notify the same to the Authority,
who may designate its representative to witness the Tests. The Concessionaire shall thereupon
conduct the Tests in the presence of the Independent Engineer in accordance with ARTICLE
14 and this Schedule H.

Tests

In pursuance of the provisions of Clause 14.1.2 of this Agreement, the Concessionaire shall
conduct, in the presence of the independent Engineer, the following Tests:

Visual and Phvsical Test:

The Concessionaire shall conduct a visual and physical check of the Airport to determine that
all works and equipment, forming part thereof, conform to the provisions of this Agreement.

The Runway, taxiways, apron, ATC Facility and Terminal Building shall be subjected to non-
destructive testing of completed structures or part thereof, to be conducted in accordance with
the procedure described in (IS-13311), the relevant ICAO Documents and Annexes and the
applicable guidelines of DGCA.

Tests for Equipment:

The Concessionaire shall conduct Tests in accordance with the relevant [CAQ Documents and
Annexes, the applicable guidelines of DGCA and Good Industry Practice, for determining the
compliance of all equipment with the Specifications and Standards and Safety Requirements.

Test for operation readiness:

Subject to the Concessionaire handing over the ATC Facility to the Designated GOl Agency,
at least 120 (one hundred and twenty) days prior to COD and the Designated GOI Agency
having equipped the ATC Facility with the CNS/ ATM Equipment for the provision of
CNS/ATM Services at [east 90 (ninety) days prior to COD, the Concessionaire shall conduct
trial run of the Airport to determine the compliance of the Airport, including the Aeronautical
Assets, Terminal Building and Non-Aeronautical Assets, with the Specification and Standards,
Maintenance Requirements, the relevant ICAO Documents and Annexes, applicable guidelines
of DGCA and Safety Requirements.
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2.4 Environmental Audit:
The Concessionaire shall carry out a check to determine conformity of the Airport with the
environmental requirements, set forth in Applicable Laws and Applicable Permits.

2.5 Other Mandatory Tests:
The Concessionaire shall procure and ensure that all statutory tests required to be undertaken
in accordance with the Applicable Laws for grant of an airport licence by DGCA are undertaken
and completed no later than 15 (fifteen) days prier to COD.

3 Agency for conducting Tests
All Tests set forth in this Schedule H shall be conducted by the Concessicnaire or such other
agency or person as it may specify in consultation with the Authority, in presence of the
Independent Engineer and/or the Authority.

4 Tests for Safety Certification
Tests for determining the conformity of the Airport with the Safety Requirements shail be
conducted in accordance with Good Industry Practice and in conformity with Applicable Laws
and Applicable Permits.

5 Completion/ Provisional Report
Upon successful completion of the Tests, the Independent Engineer shall submit its report to
the Authority, with respect to the Completion or the Provisional Completion, as the case may
be, in accordance with the provisions of ARTICLE 14.

6 Tests during Construction
Without prejudice to the provisions of this Schedule H, the tests during the performance of the
Construction Works shall be conducted in accordance with the provisions of Clause 13.3.1.

,t{_: ority
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SCHEDULE I
SERVICE QUALITY REQUIREMENTS
(See Clause 22.1.1)

Service Quality Requirements

The Concessionaire shall, at all times, procure and ensure that it achieves the Service Quality
Requirements as set forth in Annex I of this Schedule I.

Monthly Compliance Report

The Concessionaire shall, within 7 (seven) days of the closing of each calendar month, furnish
a monthly report on compliance of the Service Quality Requirements.

Display of Schedule I

The Concessionaire shall display a copy of this Schedule I at the Terminal Building aleng with
the Complaint Register, stipulated in ARTICLE 41.
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Annex |
{Schedule I)
SERVICE QUALITY REQUIREMENTS

The Concessionaire shall at all times procure and ensure that the services provided at the Airport
conform to the Key Performance Indicators {“Service Quality Reguirements™), specified in this

Annex [ of Scheduile 1.

1. Objective Quality of Service Parameters and Benchmarks
Performance Performance Minimum Performance Standard Critical
Indicator Measure (Yes/ No)
Transfer Minimum Domestic/International: upto 75 minutes | No
Process connect times for | International/International:  upto 60
80%  of  the | minutes
transfer Domestic/Domestic: upto 60 minutes
_passengers
Terminal Handiing of | 100% of complaints responded to within 2 | No
Services complaints working days
Response to | 90% of calls answered within 60 seconds | No
_phone calls
Availability  of | 98% availability No
Flight
Information
Automated 98% availability No
services
Lifts, escalators | 98% availabiiity No
and travellators
etc.
Repair 95% of high priority compiaints within 4 | No
completion time fiours, 95% of others within 24 hours
Baggage trolleys | 100% availability No
Cleanliness Achieve a satisfactory rating for 95% of all | Yes
inspections
Availability  of | 100% of time within 5 minutes No
| wheel chairs
Facilities for | 100% of time within 5 minutes No
Disabled
Passenger
Check-in Maximum Service Class Parameter | Critical
quening time {Yes/ No)
Traditional Business | 5 minutes | Yes
(Standard) Class
boarding Economy | 20 minutes | Yes
pass Class
Self —~ | Business | 3 minutes | No
serving Class
Boarding Economy | 5 minutes | No
pass Class
Self-service | Business | 2 minutes | No
baggage Class

Authority
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Performance Performance Mirimum Performance Standard Critical
Indicator Measure (Yes/ No)
drop Economy | 5 minutes | No
(As and | Class
when
operational)
Security Waiting time in | 95% of Peak Hours passengers wait less | Yes
check queue than 5 minutes with an average dwell time
at the security check point of 45 seconds
per passenger
Immigration Waiting time in | 95% of passengers wait less than 10 | Yes
queue minutes with an average dwell time at the
immigration counter of 120 seconds per
passenger
Baggage Time for bag [ Domestic — First bag 10 minutes, last bag | Yes
delivery delivery from | 30 minutes from on blocks time
aircraft arrival International — First bag 15 minutes, last
bag 40 minutes from on blocks time
Passenger Time taken from | International — 95% of passengers take | Yes
arrival aircraft arrival to | less than 45 minutes
process kerbside Domestic — 95% of passengers take less
than 35 minutes
Passenger % of aircraft | International — 90% of annual passengers | Yes
boarding movements Domestic — 90% of annuval passengers
bridges served to meet [ travelling on A/C B737/A320 or larger
airline request unless not required by Airlines
Parking Bays | % time available | 99% Yes
Runway Delays to | Average annual delay per aircraft: 4 | Yes
system arriving/departing | minutes or beftter based on provision of
aircraft International Standard ATC procedures
and equipment as per CNS/ATM
Agreement
Vehicle Average time | 95% of drivers take less than § minutes No
Parking taken to find
parking space
including the time
taken for payment
of parking tee or
collection of
ticket
Average time | 95% of drivers take less than 5 minutes No
from parking slot
to the exit gate
including the time
for payment of
arking fee
Taxis Maximum 95% of passengers wait less than 5 | No
waiting time minutes
Gate Lounges | Seating 80% of aircraft capacity No
availability
Land side | Travel time on | 95% of vehicles to have travel time less

Aisthovity
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| Performance
Indicator

Performance
Measure

Minimum Performance Standard

Critical
{Yes/ No)

access

terminal frontage
road

than 8 (eight) minutes for the distance
between the entry barrier and the exit
barrier of the terminal frontage road upto
1,000 {one thousand) meters. If the such
distance of the terminal frontage road
tength exceeds 1,000 (one thousand)
meters, then the 8 (eight) minutes should
be increased by 1 (one) second for every 4
meter increase in the distance of 1,000
(one thousand} meters rounded upto the
nearest minute

2. Subjective Quality of Service Parameters and Benchmarks

The subjective quality of service shall be measured on the parameter of “Overall satisfaction
with the airport™ on the ACI ASQ survey to be conducted every quarter. The benchmark score
for the parameter “Overall satisfaction with the airport” shall be atleast equivalent to such score
that the Airport is identified within top 20 (twenty) percentile of all airports in its category in
the world. The Concessionaire shall also provide performance on all measured parameters of
the ACI ASQ survey as part of the Monthly Statement being submitted as per the provisions of
ARTICLE 20 of the Agreement.

The following items shall be assessed as being under the reasonable control or influence of the
Concessionaire and will be used to compute the rating. The list provided below is subject to
change as per ACI ASQ survey guidelines:

a. Navigational ltems

(1)

Ease of finding way through the Airport/ sign posting

(ii) Flight Information Screens
(11}  Walking distances
b. Connectivity ftems
(i) Ease of making connections with other flights
(i) Ground transportation to / from airports
C. Service Facilities
() Availability of baggage carts
(1) Restaurant / eating facilities
(i)  Shopping facilities
(i) Business facilities
{v) Washrooms
{vi) Parking facilities
d. Value for money
() Restaurant/ eating facilities
(i1} Shopping facilities
(iiiy  Parking facilities

553!?1/01‘;’@‘
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SCHEDULE J
SAFETY GUIDELINES
(See Clause 17.3.1)

1 Safe movement
In the design, construction and operation of the Airport, particular care shall be taken to ensure
safety of Users. This shafl include facilities for safe and efficient evacuation in case of
emergency.

2 System integrity
In the design of power supply, lighting, signalling, communication and security equipment,
particular care shall be taken to minimise the likely incidence of failure.

3 Restoration of service
The Airport shatl be designed such that in the event a fault occurs, a limited service can be
provided within a few minutes by isolation of the affected area or equipment, to the extent
possible.

4 Contingency and Safety management

4.1 The Concessionaire shall procure and ensure that appropriate contingency arrangements are in
place at the Airport to deal with the following events in accordance with the provisions of the
relevant [CAO Documents and Annexes and applicable guidelines of DGCA:

(a) removal of disabled aircraft from the Runway and taxiways;

(b) bomb threat to an aircraft or the Airport, or any acts of terrorism;
{c) aircraft accidents in and around the vicinity of the Airport;

{d) non-scheduled aircraft forced to land at the Airport;

(e) fires at the Airport;

() natural calamities and disasters;

(g) strikes at the Airport;

{h) uniawful interference with civil aviation; and

(i) any other emergency at the Airport.

4.2 The Concessionaire shall procure and ensure that the emergency alarm bells are installed and
operated to link the ATC Facility to the Airport Manager and to afl emergency services located
at the Airport, including fire services, medical services, the Central Industrial Security Force
and the Police.

4.3 A safety statement shal! be prepared by the Concessionaire once every quarter to bring out
clearly the system of management of checks and maintenance tolerances for various-assets, and
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7.2

7.3

7.4

7.5

8.1
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the compliance thereof. The statement shall also bring out the nature and extent of staff training
and awareness in dealing with such checks and tolerances. During the Construction Period, two
copies of the statement shall be sent to the Independent Engineer within 15 (fifteen) days of the
close of every quarter.

Safety equipment

The following safety equipment shall be provided at the Airport:

(a) Fire extinguishers and fire alarms at appropriate locations on the Airport;
(b) adequate number of stretchers and standard first aid boxes; and

(c) such other equipment as may be required in conformity with the relevant I[CAQ
Documents and Annexes, applicable guidelines of DGCA and Good Industry Practice.

Emergency

A set of emergency procedures shall be formulated to deal with different emergency situations
and the operations staff shall be trained to respond appropriately during such emergency
through periodic simulated exercises, as laid down in a manual for management of disasters
(“Disaster Management Manunal™), to be prepared and published by the Concessionaire prior
to COD. The Concessionaire shall provide 5 (five) copies each of the Disaster Management
Manual to the Authority no later than 30 (thirty) days prior to CQOD.

Fire safety

The Concessionaire shall conform to the standards specified in the US Natjonal Fire Protection
Association on Airport Terminal Buildings, Fuelling Ramp drainage and loading Walkways.

To prevent fire in the passenger areas, the Concessionaire shall use fire resistant materials in
the construction thereof and shall avoid use of materials, which are to some extent, flammable
or which emit smoke and harmful gases when burning.

Emergency exit should be accessible without any obstructions and the exit doors should be kept
locked in the ordinary course. The exit doors shall be easy to open from inside the Terminal
Building in case of emergency.

Escape routes shall be clearly marked by arrows in the correct direction and no cryptic symbols
shall be used. In complying with the provisions of this Clause 7.4, the possibility of poor
visibility due to smoke shall be duly taken inte account. All notices and signages shall be
uniform and standardised.

Appropriate categories of rescue and fire-fighting services shall be made available and
maintained in accordance with the provisions of the relevant ICAC Documents and Annexes.

User safety and information system

The Concessionatre shall provide the ASMU with the facilities required for supervising
passenger areas and the Terminal Building, and shall provide visual information to Users. The
Concessionaire shall also provide one way communication to Users at the Terminal Building
through a Public Announcement system. The User call points should be located at convenient
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locations to allow Users to contact the ASMU in emergencies.

8.2 The User information system shall comprise dynamic visual displays and loudspeakers.

Authority

2y

Page 194 of 326



SCHEDULE K

MONTHLY STATEMENTS
(See Clause 27.9)
Airport: [Name of Airpor{] Month: |
S. Particulars For the month | For the corresponding Percentage
No. of current year month of preceding Change (in %)
year
Scheduled Aircraft Movements (in nos.)
1.
2.
Total Scheduled Aircraft
Movements
Non-Scheduled Aircraft Movements (in nos.)
Total Non-Scheduled
Aircraft Movements
Passengers (in nos.)
3. Domestic
4, [nternational
Total Passengers
Transfer Passenger (in 00s.)
5. Domestic
6. International
Total Transfer
Passengers
Cargo (in MT)
7. Export
8. Import
9. Domestic [nbound
10. | Domestic Qutbound
11. | Transhipment
Total Cargo
Remarks, if any:
Autharity e 'S\MM
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Airport: [Name of Airport)

Month:

Development
Fee

Type and For corresponding month | For preceding month | For the month reported
purpose of Fee of previous year upon
No. of Fee No. of Fee No. of | Fee coliected
Users coflected Users collected Users | (in Rs. Crore)
(in Rs. Crore) (in Rs.
Crore)
A. Landing
8. Parking
C. Housing
D. User

E. Cargo
Facilities
segregated
under
cargo
segments

key

F. Ground
Handling

G, Other
Aeraonautical
Revenues

H. Non-
Aecronautical
Revenues
segregated
under
segments

key

{. Details of free
services
provided

Total

Remarks, if any:

Authority
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Airport: [Name of Airport]

Month: | |

For the current

S. Type and purpese of For corresponding | For preceding
No. | Operational Expenditure month of previous | month month
vear (in Rs. Crore) | (in Rs. Crore) (in Rs. Crore)

1. Payroll Costs
2. Administrative and General

Costs
3. Utilities and  outsourcing

costs
4. Repairs and Maintenance
5. Other Expenses

Total

Remarks, if any:

Authority
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SCHEDULE L
USER CHARTER
(See Clause 22.10)

[Name of Airport]

1 Service with Safety

It is our aim to provide safety and quality in Airport Management through state-of-the-art
infrastructure for total customer satisfaction. This Charter explains our commitments to the
users of our Airport and what they can expect from us.

2 Contents
(a) Intreduction
(b) Qur standards for Passenger Service
(c) Availability of Information
(d) Passengers who require Assistance
(e} Buying a Ticket
(H Lost Property
(g) Listening to your views
(h) Our promised response times

2.1 Introduction

Customers’ Satisfaction is our motto! It is the intention of the management of the Airport to
provide quality service to the users of this Airport through its trained manpower and
contractors. We aim to provide:

(a) Safety and security for the users of the Airport
(b) Clean and hygienic environment
(<) Reliable and easy to understand information
(d) Polite, customer friendly and helpful staff
(e) Enjoyable and reasonable shopping and eating experience
(H Availability of essential facilities
2.2 Our standards for Passenger Service

We will continue to toil hard at improving our performance to provide you with a reliable and
comfortable service at our Airport.

Authority
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2.2.1  Approach to the Airport

We will undertake all efforts to make your arrival within the Airport area smooth and
comfortable. Our traffic plans will be oriented in such a manner that will enable easy entry into
and exit from the Airport area. To make your approach comfortable, we will tow away the cars
parked unauthorised on the approach road within the Airport area.

22.2  Entry to the Terminal Building

We will ensure that the entry into the Terminal Building is hassle free and when multiple entries
are available, information witl be suitably indicated at the entrances dedicated to specific
airlines.

Entry to the Terminal Building will be non-discriminatory. However, visitors accompanying
passengers will have to pay the entry fee as prescribed. The entry of the visitors may be curtailed
or suspended at times as per the needs of security.

223 Luggage

We will ensure the availability of luggage trolleys to all the passengers who are in need of the
same. Paid porterage service will also be made availabie for your convenience.

2.2.4 Parking of vehicles

1t will be our endeavour to provide adequate parking space for the parking of various vehicles
like car, sceoter, bus etc. The usage of parking facilities will be available on payment of
prescribed fees, which may vary according to the vehicles and the type of parking used. It is
our aim to ensure that you do nof spend more than 5 minutes for parking/taking out your vehicle.

2.2.5 Length of queue

Adequate number of check-in counters, x-ray baggage machines, conveyor belts etc. will be
provided so that the time spent on queues is kept at a minimum.

2.2.6 Facilities

You are entitled to the free facilities like toilets, clean drinking water, liquid soap, paper glass
and child care room. All other facilities will be available on payment basis. All the essential
facilities for eating, drinking and shopping for travellers’ need, will be available in a pleasing
atmosphere. In order to ensure availability of reasonably priced basic beverages and food items,
vending machines would be installed at convenient locations. We will ensure that the vendors
price their items as per laws relating to MRP. Vending machines of competing vendors will be
provided to ensure competition and choice to the passengers. We will also ensure the
cleanliness and hygiene of the Terminal Building so that you spend your time in a related and
pleasant manner.

Our target will be to ensure that you do not have to stand in a queue for more than 5 minutes
for most of the services and not more than 20 minutes for your luggage / baggage.

227 Seating
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2.2.8
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2.3

2.4

24.1

2.4.2

2.4.3

24.4
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The waiting area for the vsers will be so planned as to ensure that at least 40% (forty percent)
of the Peak Hour capacity are provided comfortable seats.

Adequate lighting will be provided for your comfort and the temperature inside the Terminal
Building will be maintained at 25° C, when the outside temperature i1s below 40°C. In other
cases, the difference between the temperature outside the Terminal Building and the
temperature inside the Terminal Building will not be less than 15° C. During winter season, the
temperature shall not be less than 15° C.

Taxies

We will ensure that taxies are available when you arrive. Maximum waiting time for at least
95% (ninety five percent) of the passengers shall not exceed 5 minutes.

Planned / Unplanned Engineering Works

We will ensure, whenever any modification/repair works are carried out, the area is adequately
cordoned off, clear signage is available and normal functioning of the Airport is not affected in

anyway.

Availability of information

[nformation is power.

We will provide timely information regarding the arrival and departure timings of flights. The
information will also be available before you enter the Terminal Building so that you can spend
more time with your relatives/friends in case of any delay, We will also provide clear and easy
understood universally accepted signages inside the Terminal Building, so that you can avail
all the facilities without asking for anybody’s help.

However, if you need any help, our trained staff will be there to lend you a helping hand. The
accuracy of the flight timings and abnormal delays largely depends on the cooperation by the
airlines. We will make all efforts to coordinate with the airlines and update the information
immediately on receipt.

Passengers who require assistance

We are concerned with the needs of differently abled passengers. We are committed to provide:
Assistance to Passengers

Our trained staff will be ready to help you once you bring the requirement to their notice.
Wash rooms

We will provide disabled friendly wash rooms which are easy to use.

Ramps

Wherever feasible, ramps will be provided for the wheel chair passengers.

First Aid Facilities
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2.5

2.6

2.7

2.8

Authority

Facilities will be available for meeting any unforeseen medical emergencies and first aid will
be provided by qualified professional.

Buying a ficket

Buying a ticket is very easy and convenient at our Airport. Adequate number of ticketing
counters of all major airlines wilt be provided at the Airport. They will be open to the Users
coming by air and proceeding to another destination can also purchase their tickets without
going out of the Terminal Building.

Lost Property

Lost something at airport? You may get it back from the Lost Property Office located in the
Terminal Building,

All the Jost and found items will be sent to the Lost Property Officer in-charge. You may get
in touch with him for recovery of your lost items. He can be reached at his email address viz.
Details to be inserted at the fime of issuance 1.

Listening to your views

Customer js always right. Customer satisfaction is our motto. Continuous improvement is our
aim.

Periodic analysis of the User Satisfaction Survey on the different aspects of our service shall
be carried out. To record your suggestions/complaints, suggestion books have been made
available at various locations. You can also contact us through correspondence or our phone
lines or through our website.

Our promised response fimes
When you write 10 us, you should hear from us within seven working days.

(a) In case it needs a Jonger time to provide a full reply, we will send you an
acknowledgement within 7 (seven) working days and reply within 25 (twenty five)
working days.

(b) If a full reply cannot be made within 25 working days, we will contact and vpdate you.

(c) There are several agencies involved in providing the various services at the Airport.
Some of the services we have promised above may involve interaction and
coordination with these agencies who are primarily responsible for the provision of the
service. In this case, we shall make best efforts to address your concerns.

If you are unhappy with our reply, we will make all our efforts to make you satished with our
response. Kindly let us know. This wil} help us identify weak spots and continually improve
our performance.
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SCHEDULE M
SELECTION OF INDEPENDENT ENGINEER
(See Clause 23.1)

Selection of Independent Engineer

The process for the selection of an engineer for similar works within the Authority shall be
applicable for the selection of an Independent Engineer under the Concession Agreement.
Provided that the entity to be selected as an Independent Engineer shall be an experienced firm
and be capable of discharging the functions and duties as envisaged under the Concession
Agreement, Provided further that no entity which is owned or controlled by the Authority shall
be eligible for appointment as the Independent Engineer hereunder.

In the event of termination of an Independent Engineer appointed in accordance with the
provisions of Paragraph 1.1, the Authority shall appoint another firm of technical consultants
forthwith or may engage a government-owned entity in accordance with the provisions of
Paragraph 4 of this Schedule M.

The Concessionaire may, in its discretion, nomipate a representative to pariicipate in the
process of selection to be undertaken by the Authority under this Schedule M.

The Terms of Reference for the Independent Engineer shall substantially conform to Schedule
N.

Fee and expenses

In determining the nature and quantum of duties and services to be performed by the
Independent Engineer during the Development Period, Construction Period and Operation
Period, the Authority shall endeavour that payments to the Independent Engineer on account of
fee and expenses shall be determined on the basis of the competitive bidding process.

The remuneration, cost and expenses of the Independent Engineer shall be paid by the
Authority, and all such remuneration, cost and expenses shall be reimbursed by the
Concessionaire to the Authority within 15 (fifteen) days of receiving a statement of expenditure
from the Authority.

Any amounts paid to the Independent Engineer shall be a pass-through for the determination of
the Aeronautical Charges by AERA.

Selection tenure

On or prior to the achievement of the Phase 1 COD, and every 3 (three) years thereafter, the
Authority shall engage another firm, who shall act as an Indpendent Engineer, in accordance
with the criteria set forth in this Schedule M.

Appointment of government entity as Independent Engineer

Notwithstanding anything to the contrary contained in this Schedule, the Authority may at its
discretion appoint a government-owned entity as the Independent Engineer, provided that such
entity shall be a corporate body, having as one of its primary function the provision of
consulting, advising and supervising services for engineering projects, provided further that a
government-owned entity which is owned or controlled by the State Government shall not be
eligible for appointment as Independent Engineer.

%
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2.1
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2.3

3.1

SCHEDULE N
TERMS OF REFERENCE FOR INDEPENDENT ENGINEER
(See Clawse 23.2.1)

Scope

These Terms of Reference for the Independent Engineer ("TOR™) are being specified pursuant
to the Concession Agreement dated January 8, 2018 (“Agreement™), which has been entered
into between the Authority and Navi Mumbai International Airport Private Limited
(*Concessionaire™) for the Airport in city of Navi Mumbai on DBFOT basis, and a copy of
which is annexed hereto and marked as Annex A to form part of this TOR.

This TOR shall apply to development, construction, operation and maintenance of the Project.
Definitions and Interpretation

The words and expressions beginning with or in capital letters used in this TOR and not defined
herein but defined in the Agreement shall have, unless repugnant to the context, the meaning
respectively assigned to them in the Agreement.

References to Articles, Clauses and Schedules in this TOR shall, except where the context
otherwise requires, be deemed to be references to the Articles, Clauses and Schedules of the
Agreement, and references to Paragraphs shall be deemed to be references to Paragraphs of this

TOR.

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Agreement shall apply,
mutatis mutandis, to this TOR.

Role and functions of the Independent Engineer

The role and functions of the [ndependent Engineer shall inciude the following:

(a) review of the Master Plan, designs, drawings, and documents as set forth in Paragraph
4,

(b) review, inspection and monitoring of Construction Works as set forth in Paragraph 5;

() reviewing and witnessing the Tests on completion of construction and assisting the

Authority in issuing Completion Certificate as set forth in Paragraph 5;
(d) review, inspection and monitoring of O&M as set forth in Paragraph 6;

(e) review, mspection and monitoring of Divestment Requirements as set forth in
Paragraph 7;

() determining, as required under the Agreement, the costs of any works or services and/or
their reasonableness;

(g) determining, as required under the Agreement, the period or any extension thereof, for
performing any duty or obligation;

(h) assisting the Parties in resolution of Disputes as set forth in Paragraph 9; and

i
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4.2

4.2.1
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4.3

4.4
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(i) undertaking all other duties and functions in accordance with the Agreement.

The Independent Engineer shail discharge its duties in a fair, impartial and efficient manner,
consistent with the highest standards of professional integrity and Good Industry Practice.

Development Period

During the Development Period, the Independent Engineer shall undertake a detailed review of
the Master Plan, designs and drawings to be furnished by the Concessionaire along with the
supporting data, including the geo-technical and hydrological investigations, characteristics of
materials from berrow areas and quarry sites, topographical surveys and traffic surveys. The
[ndependent Engineer shall complete such review and send its comments/observations to the
Authority and the Concessionaire within 15 (fifteen) days of receipt of such Master Plan,
Development Plan and Drawings. In particular, such comments shall specify the conformity or
otherwise of Master Plan, Development Plan and such Drawings with the Scope of the Project
and Specifications and Standards.

The brief scope of Independent Engineer at this stage includes, but not limited to, the following:
Review of all design, drawings, specifications and procurement documents:

(a) design basis;

(b) design shall comply to the approved Master Plan;

(c) comments on the design, drawings, quantities and cost shall be submitted to Authority;

(d} all design and specifications shall be reviewed as per the development standards and
requirements;

(e) to verify the list of items and quantities of all items in the bill of quantities of various
procurement documents submitted by the Concessionaire and propose modification to
the same, if necessary, along with financial implication including any deviations from
the Master Plan.

Review of award of works and commercial contracts by the Concessionaire:

(a) contract document shall be reviewed for technicai (design, construction, completion
and commissioning) and commercial conditions;

{b) review and comment on capability of contractors;

(c) review the procedure of tendering and award of contract adopted by the Concessionaire.
The Independent Engineer shall review any modified drawings or supporting documents sent
to it by the Authority and furnish its comments within 7 (seven) days of receiving such drawings
or documents to the Authority.

The Independent Engineer shall review the drawings in accordance with Schedute J and furnish

its comments thereon to the Authority and the Concessionaire within 7 (seven) days of
receiving such Drawings,

P
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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 Authority, which is prepared by the Concessionaire and furnish its comments within
15 (fifteen) days of receipt thereof.

Upon reference by the Authority, the Independent Engineer shall review and comment on the
EPC Contract or any other contract for construction of the relevant Phase of Airport, and furnish
its comments within 7 (seven) days from receipt of such reference from tire Authority.

Construction Period

In respect of the Master Plan, Development Plan, drawings and documents received by the
Independent Engineer for its review and comments during the Construction Period, the
provisions of Paragraph 4 shall apply, mutatis mutandis.

The Independent Engineer shall review the progress reports furnished by the Concessionaire
with respect to the following and send its comments thereon to the Authority within 7 {seven)
days of receipt of such report:

(a) compliance with approved Master Plan, Development Plan, drawings, Standards and
Specifications;
(b) ensure that the reports prepared by the Concessionaire has been in line with all the

requirements of Master Plan, Development Plan and Agreement;
(e) review and assessment of quantities of works and time lines for completion of the same;

(d review and verify all the development works mentioned in the report physically on the
ground with respect to the requirements as per the Standards and Specifications;

(e) review and provide its comments on quality of the works and identify any work or part
of work requires to be rectified before completion of the work; and

H review and adopt a project controls perspective, adequacy of resources that integrates
cost and schedule, projecting potential trends (both negative and positive) and claims
which may affect the approved construction cost.

The [ndependent Engineer shall inspect the Construction Works once every month, preferably
after receipt of the monthly progress report from the Concessionaire, but before the 20™
(twentieth) day of each month in any case, and make out a report of such inspection
(“Inspection Report™) setting forth an overview of the status, progress, quality and safety of
construction, including the work methodology adopted, the materials used and their sources,
and conformity of Construction Works with the Scope of the Project and the Specifications and
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
of the Airport. The Independent Engineer shall send a copy of its Inspection Report to the
Authority and the Concessionaire within 7 (seven) days of the inspection.

The Independent Engineer may inspect the Airport more than once in a month if any lapses,
defects or deficiencies require such inspections.
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For determining that the Construction Works conform to Specifications and Standards, the
Independent Engineer shali 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
[ndustry Practice for quality assurance. For purposes of this Paragraph 5.5, the tests specified
in the relevant manuals specified by the Authority in relation to structures, buildings and
equipment (“Quality Control Manuzls™) or any modification/ substitution thereof shall be
deemed to be tests conforming to Good Industry Practice for quality assurance. The
Independent Engineer shall issue necessary directions to the Concessionaire for ensuring that
the tests are conducted in a fair and efficient manner, and shall monitor and review the results
thereof.

The sampie size of the tests, to be specified by the Independent Engineer under Paragraph 5.5,
shall comprise 10% (ten percent) of the quantity or number of tests prescribed for each category
or type of tests in the Quality Control Manuals, provided that the Independent Engineer may,
for reasons to be recorded in writing, increase the aforesaid sample size by up to 10% (ten
percent) for certain categories or types of tests.

The timing of tests referred to in Paragraph 5.5, and the criteria for acceptance/ rejection of
their results shali be determined by the Independent Engineer in accordance with the Quality
Control Manuals. The tests shall be undertaken on a random sample basis 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.

In the event, the Concessionaire carries out any remedial works for removal or rectification of
any defects or deficiencies, the Independent Engineer shall require the Concessionaire to carry
out, or cause io be carried out, tests to determine that such remedial works have brought the
Construction Works into conformity with the Specifications and Standards, and the provisions
of this Paragraph 5 shall apply to such tests.

In the event that the Concessionaire fails to achieve any of the Phase Milestones, the
[ndependent 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
Airport is not feasible within the time specified in the Agreement, it shall, through the
Authority, require the Concessionaire 1o indicate within 15 (fifteen) days the steps proposed to
be taken to expedite the progress, and the period within which COD shall be achieved. Upon
receipt of such a report from the Authority, the Independent Engineer shall review the same
and send its comments to the Authority forthwith.

If at any time during the Construction Period, the Independent Engineer determines that the
Concessionaire bas not made adequate arrangements for the safety of workers and Users in the
zone of construction, or that any work is being carried out in a manner that threatens the safety
of the workers and the Users, it shall make a recommendation to the Authority forthwith,
identifying the whole or part of the Construction Works that should be suspended for ensuring
safety in respect thereof.

In the event that the Concessionaire carries out any remedial measures to secure the safety of
suspended works and Users, the Authority may, by notice in writing, require the Independent
Engineer to inspect such works, and within 3 (three) days of receiving such notice, the
[ndependent Engineer shall inspect the suspended works and make a report to the Authority
forthwith, recommending whether or not such suspension may be revoked by the Authority.

If suspension of Construction Works is for reasons not attributable to the Concessionaire, the
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Independent Engineer shall recommend the extension of dates set forth in the Phase Completion
Schedule for Phase ] and also for subsequent Phases, to which the Concessionatre is reasonably
entitied, and shall notify the Authority of the same.

The Independent Engineer shalt witness all the Tests being undertaken by the Concessionaire
and based on the cutcome of the Tests specified in Schedule H submit a report on Completion
or Provisional Completion, as the case may be. For carrying out its functions under this
Paragraph 5.13 and all matters incidental thereto, the Independent Engineer shall act under and
in accordance with the provisions of ARTICLE 14 and Schedule H.

Upon reference from the Authority, the Independent Engineer shall make a fair and reasonable
assessment of the costs of providing information, works and services as set forth in ARTICLE
I6 and certify the reasonableness of such costs for payment by the Authority to the
Concessionaire.

Operation Period

In respect of the drawings, documents and reports received by the Independent Engineer for its
review and comments during the Operation Period, the provisions of Paragraph 4 shall apply,
mutatis mutandis.

The Independent Engineer shall review the annual maintenance programme furnished by the
Concessionaire and send its comments thereon to the Authority and the Concessionaire within
15 (fifteen) days of receipt of the maintenance programme.

The Independent Engineer shall review the monthly and quarterly status report furnished by the
Concessionaire and send its comiments thereon to the Authority and the Concessionaire within
7 (seven) days of receipt of such report.

The Independent Engineer shall inspect the Airport, once every month, preferably after receipt
of the monthly and quarterly status report from the Concessionaire, but before the 20%
(twentieth) day of each month in any case, and make out an O&M inspection report setting
forth an overview of the status, quality and safety of Q&M including its conformity with the
Key Performance Indicators, maintenance requirements and safety requirements. [n a separate
section of the O&M inspection report, the Independent Engineer shall describe in reasonable
detail the lapses, defects or deficiencies observed by it in O&M of the Airport. The Independent
Engineer shall send a copy of its O&M inspection report to the Authority and the
Concessionaire within 7 (seven) days of the inspection.

The Independent Engineer may inspect the Airport more than once in a month, if any lapses,
defects or deficiencies require such inspections.

The Independent Engineer shall in its O&M inspection report specify the tests, if any, that the
Concessionaire shal} carry out, or cause to be carried out, for the purpose of determining that
the Airport is in conformity with the maintenance requirements. [t shall monitor and review the
resuits of such tests and the remedial measures, if any, taken by the Concessionaire in this
behalf,

In respect of any defect or deficiency referred to in Paragraph 3 of Schedule [, the Independent
Engineer shall, in conformity with Good Industry Practice, specify the permissible limit of
deviation or deterioration with reference to the Specifications and Standards and shall also
specify the time limit for repair or rectification of any deviation or deterioration-beyond the
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permissible limit.

The Independent Engineer shall determine if any delay has occurred in completion of repair or
remedial works in accordance with the Agreement, and shall also determine the Damages, if
any, payable for such delay.

The Independent Engineer shall examine the request of the Concessionaire for closure of the
Airport for undertaking maintenance/repair thereof, keeping in view the need to minimise
disruption in traffic and the time required for completing such maintenance/ repair in
accordance with Good [ndustry Practice.

[n the event that the Concessionaire notifies the Authority and the Independent Engineer of any
modifications that it proposes to make to the Airport, the Independent Engineer shall review
the same and send its comments to the Authority and the Concessionaire within 15 (fifieen)
days of receiving the proposal.

The Independent Engineer shall, at least once every month, conduct an audit of the systems
installed by the Concessionaire, to check its accuracy.

The Independent Engineer shall at the end of the Concession Period (including, extension, if
any} provide assistance on transfer of the Project Assets from the Concessionaire to the
Authority and assist the Authority in andertaking all necessary activities required for issuance
of Vesting Certificate to the Concessionaire in accordance with the terms of the Agreement.

Termination

Atany time, not earlier than 90 (ninety) days prior to Termination, but not later than 15 (fifteen)
days prior to such Termination, the Independent Engineer shall, in the presence of a
representative of the Concessionaire, inspect the Airport for determining compliance by the
Concessionaire with the Divestment Requirements set forth in Clause 35.1 and, if required,
cause tests to be carried out at the Concessionaire’s cost for determining such compliance. If
the Independent Engineer determines that the status of the Airport is such that its repair and
rectification would require a larger amount than the sum set forth in Clause 35.2, it shall
recommend retention of the required amount in the Escrow Account and the pertod of retention
thereof.

The Independent Engineer shall inspect the Airport once in every {5 (fificen) days during a
pertod of 90 (ninety) days after Termination for determining the liability of the Concessionaire
under ARTICLE 36, in respect of the defects or deficiencies specified therein. If any such defect
or deficiency is found by the Independent Engineer, it shall make a report in reasonable detail
and send it forthwith 1o the Authority and the Concessionaire.

Determination of costs and time

The Independent Engineer shall determine the costs, and/or their reasonableness, that are
required to be determined by it under the Agreement.

The Independent Engineer shall determine the period, or any extension thereof, that is required
to be determined by it under the Agreement.

Assistance In Dispute resolution
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When called upoen by gither Party in the event of any Dispute, the Independent Engineer shall
mediate and assist the Parties in arriving at an amicable settiement.

In the event of any disagreement between the Parties regarding the meaning, scope and nature
of Good Industry Practice, as set forth in any provision of the Agreement, the Independent
Engineer shall specify such meaning, scope and nature by issuing a reasoned written statement
relying on good industry practice and authentic literature.

Other duties and functions

The Independent Engineer shall perform all other duties and functions specified in the
Agreement.

Miscellaneous

The Independent Engineer shall notify its programme of inspection to the Authority and 10 the
Concessionaire, who may, in their discretion, depute their respective representatives to be
present during the inspection.

The Independent Engineer shall retain at least |1 (one) copy each of Master Plan, all drawings
and documents received by it, including “as-built’ Drawings, and keep them in its safe custody.

Upon completion of its assignment hereunder, the [ndependent Engineer shall duly classify and
list the Master Plan, all drawings, documents, results of tests and other relevant records, and
hand them over to the Authority or such other person as the Authority may specify, and obtain
written receipt thereof. 2 (Two} copies of the said documents shall also be furnished in their
editable digital format or in such other medium or manner as may be acceptable to the
Authority.

Wherever no period has been specified for delivery of services by the Independent Engineer,
the Independent Engineer shall act with the efficiency and urgency necessary for discharging
its functions in accordance with Good Industry Practice.
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SCHEDULE O
ESCROW AGREEMENT
(See Clause 28.1)

THIS ESCROW AGREEMENT (“Agreement”) is entered into at | | on this the
| day of [, 20[__]

BY AND AMONGST:

NAVI MUMBAI INTERNATIONAL AIRPORT PRIVATE LIMITED, a company incorporated
under the provisions of the Companies Act, 1956, having corporate identification number
U45200MH2007PTC169174 and its registered office at Office of the Airport Director, Terminal 1-B,
CSI Airport, Santacruz, Mumbai — 400 099, Maharashtra (hereinafter referred to as the
“Concessionaire”, which expression shall, unless repugnant to the context or meaning thereof, include
its successors, permitted assigns and substitutes);

AND
[ ] (insert name and particulars of Lenders’ Representative) and having its registered
office at | ] acting for and on behalf of the Senior Lenders as their duly authorised

agent with regard to matters arising out of or in relation to this Agreement (hereinafter referred to as
the “Lenders’ Representative” which expression shall, unless repugnant to the context or meaning
thereof, include its successors and assigns);

AND

{insert name and particulars of the Escrow Bank), having its registered office at
[ ] and amongst other places, a branch office at [ ] (hereinafter
referred to as the “Escrow Bank™ which expression shall, uniess repugnant to the context or meaning
thereof, include its successors and assigns);

AND

CITY AND INDUSTRIAL DEVELOPMENT CORPORATION OF MAHARASHTRA
LIMITED, a company incorporated under the Companies Act, 1956, having corporate identification
number U99999MH1970SGC014574 and its registered office at Nirmal, 2™ Floor, Nariman Point,
Mumbai — 400 021, Maharashtra, represented by its Vice Chairman & Managing Director (hereinafter
referred to as the “Authority”, which expression shall, unless repugnant to the context or meaning
thereof, include its successors and assigns).

WHEREAS:

A. The Authority has entered into a Concession Agreement dated January 8, 2018 with the
Concessionaire (“Concession Agreement”) for the Airport at Navi Mumbai in the State of
Maharashtra, in accordance with the terms and conditions as set forth in the Concession
Agreement, and a copy of which is annexed hereto and marked as Annex A to form part of this
Agreement,

B. The Senior Lenders have agreed to finance the Project in accordance with the terms and
conditions set forth in the Financing Agreements.

C. The Concession Agreement requires the Concessionaire to establish an Escrow Account, inter
.

At

A/
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alia, on the terms and conditions stated therein.

NOW THEREFORE, in consideration of the foregoing and the respective covenants and agreements
set forth in this Agreement, the receipt and sufficiency of which is hereby acknowledged, and intending
1o be legally bound herchy, the Parties agree as follows:

1.

1.1

Authority ¢ 'slﬁwéiim_? J

DEFINITIONS AND INTERPRETATION
Definitions

In this Agreement, the following words and expressions shatl, unless repugnant to the context
or meaning 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;

“Concession Agreement” means the Concession Agreement referred to in Recital A above
and annexed hereto as Annex A, and shall include ail of its Recitals and Schedules and any
amendments made thereto in accordance with the provisions contained in this behalf therein;

“Concessionaire” shall mean the person referred to as Concessjonaire in the foregoing
Recitals;

“Cure Period” means the period specified in this Agreement for curing any breach or default
of any provision of this Agreement by the Concessionaire, and shall commence from the date
on which a notice is delivered by the Authority or the Lenders’ Representative, as the case may
be, to the Concessionaire asking the latter to cure the breach or default specified in such notice;

“Escrow Account’ means an escrow account established in terms of and under this Agreement,
and shall include the Sub-Accounts;

“Escrow Bask” shall mean the bank referred to as the escrow bank in the foregoing Recitals;
“Escrow Default’ has the meaning ascribed thereto in Clause 6.1.1;

“Indemnified Party™ has the meaning ascribed thereto in Clause 9.2;

“Indemnifying Party” has the meaning ascribed theretc in Clause 9.2,

“Lenders’ Representative” shall mean the person referred to as the 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

“Sub-Accounts” means the respective sub-accounts of the Escrow Account, into which the
monjes specified in Clavse 4.1 would be credited every month and paid out if due, and if not
due in a month then appropriated proportionately in such month and retained in the respective
sub-accounts and paid out therefrom on the Payment Date(s). =

o
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1.2

1.2.1

1.2.2

1.2.3

1.24

2.1

2.1.1

2.2

2.3

231

Autharit

Ot

Interpretation

References to Lenders” Representative shall, unless repugnant to the context or meaning
thereof, mean references to the Lenders’ Representative, acting for and on behalf of Senior
Lenders.

The words and expressions beginning with capital letters and defined in this Agreement has the
meaning ascribed thereto herein, and the words and expressions used in this Agreement and not
defined herein but defined in the Concession Agreement shall, unless repugnant to the context,
have the meaning ascribed thereto in the Concession Agreement.

References to Clauses are, unless stated otherwise, references to Clauses of this Agreement.

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Concession Agreement shall
apply, muratis muandis, to this Agreement,

ESCROW ACCOUNT
Escrow Bank to act as trustee

The Concessionaire hereby appoints the Escrow Bank to act as trustee for the Authority, the
Lenders’ Representative and the Concessionaire in connection herewith, and authorises the
Escrow Bank to exercise such rights, powers, authorities and discretion as are specifically
delegated to the Escrow Bank by the terms hereof together, with all such rights, powers,
authorities and discretion as are reasonably incidental hereto, and the Escrow Bank accepts
such appointment pursuant to the terms hereof.

The Concessionaire hereby declares that all rights, title and interest in and to the Escrow
Account shall be vested in the Escrow Bank and held in trust for the Authority, the Lenders’
Representative and the Concessionaire, and applied in accordance with the terms of this
Agreement. No person other than the Authority, the Lenders’ Representative and the
Concessionaire shall have any rights hereunder as the beneficiaries of, or as third party
beneficiaries under this Agreement.

Acceptance of Escrow Bank

The Escrow Bank hereby agrees to act as such and to accept all payments 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 Escrow Account during the term of this Agreement
and shall treat the amount in the Escrow Account as monies deposited by the Concessionaire,
Senior Lenders or the Authority with the Escrow Bank. [n performing its functions and duties
under this Agreement, the Escrow Bank shall act in trust for the benefit of, and as agent for, the
Authority, the Lenders’ Representative and the Concessionaire or their nominees, suceessors
or assigns, in accordance with the provisions of this Agreement,

Establishment and operation of Escrow Account

Within 30 (thirty) days from the date of this Agreement, and in any case prior to the Appointed
Date, the Concessionaire shall open and establish the Escrow Account with the
[ ] {name of Branch) Branch of the Escrow Bank. The Escrow Account shall
be denorminated in Rupees.

1
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233

2.4

2.5

2.6

31

311

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 customers on the bafance in the said account from time to time.

The Escrow Bank and the Concessionaire shall, after consultation with the Lenders’
Representative, agree on the detailed mandates, terms and conditions, and operating procedures
for the Escrow Account, but in the event of any conflict or inconsistency between this
Agreement and such mandates, terms and conditions, or procedures, this Agreement shail
prevail.

Escrow Bank’s fee

The Escrow Bank shall be entitled to recejve its fee and expenses in an amount, and at such
times, as may be agreed between the Escrow Bank and the Concessionaire. Such fee and
expenses shall form part of the O&M Expenses and shall be appropriated from the Escrow
Account, in accordance with Clause 4.1,

Rights of the parties

Save and except as otherwise provided in the Concession Agreement, the rights of the
Authority, the Lenders’ Representative and the Concessionaire in the monies held in the Escrow
Account are set forth in their entirety in this Agreement and the Authority, the Lenders”
Representative and the Concessionaire shall have no other rights against or to the monies in the
Escrow Account.

Substitution of the Concessionaire

The Parties hereto acknowledge and agree that upon substitution of the Concessionaire with
the Nominated Company, pursuant to the Substitution Agreement, it shall be deemed for the
purposes of this Agreement that the Nominated Company is a Party hereto and the Nominated
Company shall accordingly be deemed to have succeeded to the rights and obligations of the

Concessionaire under this Agreement, on and with effect from the date of substitution of the
Concessionaire with the Nominated Company.

DEPOSITS INTO ESCROW ACCOUNT
Deposits by the Concessionaire

The Concessionaire agrees and undertakes that it shall deposit or cause to be deposited the
following inflows and receipts into the Escrow Account:

(a) all monies received in relation to the Project from Banks, other lenders, shareholders,
insurance companies or any other person or otherwise;

(b) all Fee and all other revenues, from or in respect of the Airport, Project, Project
Facjlities and/ or Project Assets, including the proceeds of any rentals, deposits, capital
receipts, insurance claims, etc.; and

(c) all payments by the Authority, after deduction of any outstanding Premivm;

Provided that the Senior Lenders may make direct disbursements to the EPC Contractor. in

Authority o ’3‘{’\%"
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3.2

3.3

34

4.1

4.1.1

Authority

A/

accordance with the express provisions contained in this regard in the Financing Agreements.

The Concessionaire may, at any time, make deposits of its other funds into the Escrow Account,
provided that the provisions of this Agreement shall apply to such deposits.

Deposits by the Authority

The Authority agrees and undertakes that, as and when due and payable, it shall deposit into
and/or credit the Escrow Account with:

(a) all Fee collected by the Authority in exercise of its rights under the Concession
Agreement;

(b) all payments by the Authority, after deduction of any outstanding Concession Fee and
Premium; and

(c) Termination Payments:;

Provided that, notwithstanding the provisions of Clause 4.1.1, the Authority shall be entitled to
appropriate from the aforesaid amounts, any Concession Fee and Premium due and payable to
it by the Concessionaire and the balance remaining shall be deposited into the Escrow Account.

Deposits by Senior Lenders

The Lenders’ Representative agrees, confirms and undertakes that the Senior Lenders shalt
deposit into and/or credit the Escrow Account with all disbursements made by them in relation
to or in respect of the Project, provided that notwithstanding anything to the contrary contained
in this Agreement, the Senior Lenders shall be entitled to make direct payments to the EPC
Contractor under and in accordance with the express provisions contained in this behalf in the
Financing Agreements.

Interest on deposits

The Escrow Bank agrees and undertakes that all interest accruing on the balances of the Escrow
Account shall be credited to the Escrow Account, provided that the Escrow Bank shall be
entitled to appropriate there from the fee and expenses due to it from the Concessionaire in
relation to the Escrow Account and credit the balance remaining te the Escrow Account.

WITHDRAWALS FROM ESCROW ACCOUNT
Withdrawals

At the beginning of every month, or at such shorter intervals as the Lenders’ Representative
and the Concessionaire may, by written instructions, determine that the Escrow Bank shall
withdraw amounts from the Escrow Account and appropriate them in the following order, by
depositing such amounts in the relevant Sub-Accounts, for making due payments, and if such
payments are not due in any month, then retain such monies in such Sub-Accounts and pay out
therefrom on the Payment Date(s):

(a) statutory payments, all Taxes due and payable by the Concessionaire for and in respect
of the Airport;

Page 214 af 326



(b)

(c)

(d)

(e)
(H
(&)

(h)

(1

)
(k)

ali payments refating to development of the Airport, subject to and in accordance with
the conditions, if any, as set forth in the Financing Agreements;

O&M Expenses, subject to the ceiling, if any, set forth in the Financing Agreements,
in accordance with the Applicable Laws, Applicable Permits and Good Industry
Practice;

O&M Expenses and other costs and expenses incurred by the Authority, or any
Designated GOl Agency, in accordance with the provisions of the Concession
Agreement, and certified by the Authority as due and payable;

Concession Fees and Premium due and payable to the Authority;

monthly proportionate provision of Debt Service due in an Accounting Year;

annual instalment of the Soft Lean in accordance with Clause 12.9 of the Concession
Agreement;

all payments as may be due and payable pursuant to the Concession Agreement and/
or the Damages certified by the Authority as due and payable 10 it by the

Concessionaire under the Concession Agreement;

monthly proportionate provision of debt service payments due in an Accounting Year,
in respect of Subordinated Debt;

any reserve requirements set forth in the Financing Agreements; and

balance, if any, in accordance with the instructions of the Concessionaire.

4.1.2 No later than 60 (sixty) days prior to the commencement of each Accounting Year, the
Concessionaire shall provide to the Escrow Bank, with prior written approval of the Lenders’
Representative, details of the amounts Jikely to be required for each of the payment obligations
set forth in this Clause 4.1, provided that such amounts may be subsequently modified, with
prior written approval of the Lenders’ Representative, if fresh information received during the
course of the year makes such modification necessary.

4.2 Withdrawals upon Termination

Upon Termination of the Concession Agreement, all amounts standing to the credit of the
Escrow Account shall, notwithstanding anything in this Agreement, be appropriated and dealt
with in the following order:

(a)

(b)
(c)
(d)

uthority
Lo

s

payroll dues and statutory payments, all Taxes due and payable by the Concessionaire
for and in respect of the Airport;

90% (ninety percent) of Debt Due excluding Subordinated Debt and Insurance Cover;
outstanding Concession Fee and Premium;
cutstanding Soft Loan and all other amounts which are outstanding to be paid by the

Concessionaire to the Authority, as on the date of the Termination of the Concession
Agreement; =
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4.4

4.5

5.1
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(e) all payments and Damages certified by the Authority as due and payable to it by the
Concessionaire;

(H) retention and payments arising cut of, or in relation to, liability for defects and
deficiencies set forth in ARTICLE 36 of the Concession Agreement;

(g) outstanding Debt Service including the balance of Debt Dug;

{h) outstanding Subordinated Debt;

(i) incurred or accrued O&M Expenses;
() any other payments required to be made under the Concession Agreement; and
(k) balance, if any, in accordance with the instructions of the Concessionaire:

Provided that the disbursements specified in Sub-clause (k) of this Clause 4.2 shall be
undertaken only after the Vesting Certificate has been issued by the Authority.

Application of insufficient funds

Funds in the Escrow Account shall be applied in the serial order of priority, set forth in Clauses
4.1 and 4.2, as the case may be. If the funds available are not sufficient to meet all the
requirements, the Escrow Bank shall apply such funds in the seriaf order of priority until
exhaustion thereof.

Application of insurance proceeds

Notwithstanding anything in this Agreement, the proceeds from all insurance claims, except
life and injury, shal! be deposited into and/or credited to the Escrow Account and utilised for
any necessary repair, reconstruction, reinstatement, replacement or improvement of the Airport,
and the balance remaining, if any, shall be applied it accordance with the provisions contained
in this behalf in the Financing Agreements.

Withdrawals during Suspension

Notwithstanding anything to the contrary contained in this Agreement, the Authority may
exercise alf or any of the rights of the Concessionaire, during the period of Suspension under
ARTICLE 33 of the Concession Agreement. Any instructions given by the Authority to the
Escrow Bank during such period, shall be complied with as if such instructions were given by
the Concessionaire under this Agreement, and all actions of the Authority hereunder shall be
deemed to have been taken for and on behalf of the Concessionaire.

OBLIGATIONS OF THE ESCROW BANK

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 shall be segregated from other funds and property
of the Escrow Bank.
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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 Lenders’ Representative
as to the relevant Payment Dates}, the Escrow Bank shall notify the Lenders’ Representative of
the balances in the Escrow Account and Sub-Accounts as at the close of business on the
immediately preceding business day.

Communications and notices
In discharge of its duties and obligations hereunder, the Escrow Bank:

(a) may, in the absence of bad faith or gross negligence on its part, rely as to any matters
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;

(b) may, in the absence of bad faith or gross negligence on its part, rely upon the
authenticity of any communication or document believed by it to be authentic;

(©) shall, within 5 (five) business days after receipt, deliver a copy to the Lenders
Representative of any notice or document received by it in its capacity, as the Escrow
Bank from the Concessionaire, or any other person hereunder or in connection
herewith; and

(d) shall, within 5 {five) business days after receipt, deliver a copy to the Concessionaire
of any notice or document received by it from the Lenders’ Representative in
connection herewith.

No set off

The Escrow Bank agrees not to claim 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. [t 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 bankruptcy or liquidation of the
Escrow Bank, be wholly excluded from the assets of the Escrow Bank in such bankrupicy or
liquidation.

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 operate the Escrow Account. The
Escrow Bank represents and warrants that it is not aware of any reason why such regulatory
approvals will not ordinarily be granted to the Escrow Bank.

ESCROW DEFAULT

Escrow Default

Following events shall constitute an event of default by the Concessionaire {an “Escrow
Default™), unless such event of default has occurred as a result of Force Majeure or any act or
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7.1.3
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omission of the Authority or the Lenders’ Representative:

(a) the Concessionaire commits breach of this Agreement by failing to deposit any receipts
into the Escrow Account, as provided herein, and fails to cure such breach by
depositing the same into the Escrow Account within a Cure Period of 5 (five) business
days;

{b) the Concessionaire causes the Escrow Bank to transfer funds to any account of the
Cencessionaire in breach of the terms of this Agreement and fails to cure such breach
by depositing the relevant funds into the Escrow Account or any Sub-Account in which
such transfer should have been made, within a Cure Period of 5 (five) business days;
or

() the Concessionaire commits or causes any other breach of the provisions of this
Agreement and fails to cure the same within a Cure Period of § (five) business days.

Upen occurrence of an Escrow Default, the consequences thereof shall be dealt in accordance
with the provisions of the Concession Agreement.

TERMINATION OF ESCROW AGREEMENT
Duration of the Escrow Agreement

This Agreement shall remain in full force and effect so long as any sum remains to be advanced
or is outstanding from the Concessionaire in respect of the debt, guarantee or financial
assistance received by it from the Senior Lenders, or any of its obligatiens to the Authority
remains to be discharged, unless terminated earlier by consent of all the Parties or otherwise in
accordance with the provisions of this Agreement.

Without prejudice to the provisions of Clause 7.1.1 above, simultaneous with the termination
of the Escrow Agreement as per Clause 7.1.1 above, the Concessionaire hereby agrees to
execute a new Escrow Agreement in the same format, subject to the following modifications:

(a) the Lenders’ Representative shall be replaced by the Authority or any of its nominees
as a Party to the Escrow Agreement;

(b) the Atuthority or any of its nominges, being a Party fo the Escrow Agreement as per (a}
above, shall perform and undertake all such functions, as are contained in the name of
the Lenders’ Representative;

(©) all the references to the Senior Lenders and Financing Agreements and other related
terms, shall be modified as per the instructions of the Authority;

(d) any such Escrow Agreement shall be terminated only after the Termination of the
Concession Agreement, and shall remain valid for a period of atleast the tenure for
which the any amounts are to be retained in the Escrow Account as per Clause 36.2;
and

(e) such other changes and modifications, as may be instructed by the Authority at such
time.

Non-execution of the Escrow Agreement as per Clause 7.1.2 above within a maximum period

——
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7.2.1
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7.3
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9.1.1

Authority

of 24 hours of the termination of the Escrow Agreement as per Clause 7.1.1 above, shall be
deemed to be the Concessionaire’s Default under the Concession Agreement, with consequent
remedies available to the Authority including the right of Termination of the Concession
Agreement.

Substitution of Escrow Bank

The Concessionaire may, by not less than 45 (forty five) days prior notice to the Escrow Bank,
the Authority and the Lenders” Representative, terminate this Agreement and appoint a new
Escrow Bank, provided that the new Escrow Bank is acceptable to the Lenders” Representative
and arrangements are made satjsfactory to the 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 shali take effect only upon coming into force of an Escrow
Agreement with the substitute Escrow Bank.

Closure of Escrow Account

The Escrow Bank shall, at the request of the Concessionaire and the Lenders” Representative
made on or after the payment by the Concessionaire of all outstanding amounts under the
Concession Agreement and the Financing Agreements including the payments specified in
Clause 4.2, and upon confirmation of receipt of such payments, close the Escrow Account and
Sub-Accounts and pay any amount standing to the credit thereof to the Concesstonaire. Upon
closure of the Escrow Account hereunder, the Escrow Agreement shall be deemed to be
terminated.

SUPPLEMENTARY ESCROW AGREEMENT
Supplementary Escrow Agreement

The Lenders’ Representative and the Concessionaire shall be entitled to enter into a
supplementary escrow agreement with the Escrow Bank providing, inter alia, for detailed
procedures and documentation for withdrawais from 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 and lenders of Subordinated Debt, investment of surplus funds, restrictions on
withdrawals by the Concessionaire in the event of breach of this Agreement or upon cccurrence
of an Escrow Default, procedures relating to operation of the Escrow Account and withdrawal
therefrom, reporting requirements and any matters incidental thereto, provided that such
supplementary escrow agreement shall not 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
prevail.

INDEMNITY

General indemaity

The Concessionaire will indemnify, defend and hold the Authority, Escrow Bank and the Senior
Lenders, acting through the Lenders’ Representative, harmless against any and all proceedings,

actions and third party claims 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

V7
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of the Concessionaire to comply with Applicable Laws and Applicable Permits.

The 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 failure of the Autherity to fulfil any of its obligations under this Agreement materially and
adversely affecting the performance 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 their lawful functions by the Authority, its officers, servants and agents.

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 fulfil its obligations under this Agreement
materially and adversely affecting 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 Escrow Bank, its officers, servants and agents.

Notice 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 indemnity under Clause 9.1 or in respect of which it is entitled to
reimbursement (“Indemnified Party”), it shall notify the other Party responsible for
indemnifying such claim hereunder (“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 same. The
Indemnified Party shall provide all cooperation and assistance in contesting any claim and shall
sign all such writings and documents as the Indemnifying Party may reasonably require.

DISPUTE RESOLUTION
Dispute resolution

Any dispute, difference or claim arising out of or in connection with this Agreement, which is
not resolved amicably, shall be decided finally by reference to arbitration, by appointing a
Board of Arbitrators comprising of one nominee of each Party to the dispute, and where the
number of such nominees is an even number, the nominees shall elect another person to such
Board. Such arbitration shall be held in accordance with the Rules, and shall be subject to the
provisions of the Arbitration and Conciliation Act, 1996.

The Arbitrators shall issue a reasoned award and such award shali be final and binding on the
Parties. The place of arbitration shall be the capital of the State and the language of arbitration
shall be English.

MISCELLANEOUS PROVISIONS

Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by the
laws of India, and the courts in the State shalt have jurisdiction over all matters arising out of

or relating to this Agreement.
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Waiver of sovereign immunity
The Authority unconditionally and irrevocably:

{a) 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 against 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 behaif of the Authority
with respect to its assets;

(c) waives any right of immunity which il or its assets, property or revenues now have,
may acquire in the future or which may be attributed to it under any jurisdiction; and

(d) consents, in respect of the enforcement of any judgement or award against it, in any
such proceedings to the giving of any relief or the issue of any process in any
jurisdiction in connection with such proceedings (including the making, enforcement
or execution against it or in respect of any assets, property or revenues whatsoever
irrespective of their use or intended use of any order or judgement that may be made
or given in connection therewith).

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.

Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be effectual
and binding only if in writing and signed by the duly authorised representatives of the Parties.

Waiver

Waiver by any Party of a default by another Party in the observance and performance of any
provision of or obligations under this Agreement;

(a) shall not operate or be construed as a waiver of any other or subsequent default hereof
or of other provisions of or obligations under this Agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and

(c) shall not affect the validity or enforceability of this Agreement in any manner.

Neither the failure by any Party to insist on any occasion upon the performance of the terms,
conditions and provisions of this Agreement or any obligation thereunder, nor time or other
indulgence granted by any Party 10 another Party shall be considered or deemed as waiver of
such breach or acceptance of any variation or the relinquishment of any such right hereunder.
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11.6

11.7

11.7.1

11.7.2

11.8

11.9

11.10

Anthority

No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity shall have
any rights heresunder.

Survival
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
liability of either Party, shall not relieve either Party of any obligations or liabilities for
loss or damage to the other Party arising out of, or caused by, acts or omissions of such
Party prior to the effectiveness of such termination or arising out of such termination.

All obligations surviving the cancellation, expiration or termination of this Agreement shall
only survive for a period of 3 (three) years following the date of such termination or expiry of
this Agreement,

Severability

If for any reason whatsoever, any provision of this Agreement is 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 agreeing to one 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 resolution under Clause 10.1 of this Agreement or otherwise.

Successors and assigns

This Agreement shall be binding on and shall inure to the benefit of the Parties and their
respective successors and permitted assigns.

Notices

All notices or other commurications to be given or made under this Agreement shall be in
writing and shall either be delivered personally or sent by courier or registered post with an
additional copy to be sent by facsimile or e-mail. The address for service of each Party, its
facsimile number and e-mail address are set out under its name on the signing pages hereto. A
notice shall be eftfective upon actual receipt thereof, save that where it is received after 5.30
p.m. on a business day, or on a day that is not a business day, the notice shall be deemed to be
received on the first business day following the date of actual receipt. Without prejudice to the
foregoing, a Party giving or making a notice or communication, by facsimile or e-mail, shall
promptly deliver a copy thereof perscnally, or send it by courier or registered post to the
addressee of such notice or communication. 1t is hereby agreed and acknowledged that any
Party, may by notice, change the address to which such notices and communications to it are
to be delivered or mailed. Such change shall be effective when all the Parties have notice of it.
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11.11

11.12

11.13

Language

All notices, certificates, correspondence and proceedings under or in connection with this
Agreement shall be in English.

Authorised representatives

Each of the Parties shall, by notice in writing, designate their respective authorised
representatives through whom only all communications shali be made. A Party hereto shall be
entitted to remove and/or substitute or make fresh appointment of such authorised
representative by similar notice.

Original Document

This Agreement may be executed in four counterparts, each of which when executed and
delivered, shall constitute an original of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

THE COMMON SEAL OF
CONCESSIONAIRE, NAVI  MUMBAI
INTERNATIONAL AIRPORT PRIVATE
LIMITED, has been affixed pursuant to the
resolution passed by the Board of Directors of
the Concessionaire at its meeting held on the
......... day of 20...... hereunto affixed in the
presence of ......... , Director, who has signed
these presents in token thereof and ......... ,
Company Secretary / Authorised Officer who
has eountersigned the same in token thereof:

(Signature)
(Naine)
{Designation)
(Address)

(Fax No.)
(e-mail address)

SIGNED, SEALED AND

DELIVERED
For and on behalf of

ESCROW BANK,
[ |
by:

(Signature)
(Name}
(Designation}

Authority

o

SIGNED, SEALED AND DELIVERED
For and on behalf of SENIOR LENDERS by
the LENDERS’ REPRESENTATIVE,

[ I:

{Signature)

(Name)
(Designation})
(Address)

(Fax No.)
{e-mail address)

SIGNED, SEALED AND
DELIVERED

For and on behalf of

THE AUTHORITY, CITY AND
INDUSTRIAL DEVELOPMENT
CORPORATION OF MAHARASHTRA
LIMITED by:

(Signature)

{Name)
(Designation)
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(Address) (Address)
(Fax No.) (Fax NoJ)
(e-mail address) (e-mail address)

In the presence of:

1. 2.
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2.2

3.1

3.2
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SCHEDULE P
PANEL OF CHARTERED ACCOUNTANTS
(See Clause 30.2.1)

Panel of Chartered Accountants

Pursuant to the provisions of Clause 30.2.1 of the Agreement, the Authority and the
Concessionaire shall prepare a mutually agreed panel of 5 {five) reputable firms of Chartered
Accountants having their registered offices in India (“Panel of Chartered Accountants™). The
criteria for preparing such Panel and the procedure to be adopted in this behalf shall be as set
forth in this Schedule P.

Iavitation for Empanelment

The Authority shall invite offers from ali reputed firms of Chartered Accountants who fulfil the
following eligibility criteria, namely:

(a) the firm should have conducted statutory audit of the annual accounts of at least one
hundred companies registered under the Companies Act, 1956, including any re-
enactment or amendment thereof, of which at least ten should have been public sector
undertakings;

(b) the firm should have at least 5 (five) practising Chartered Accountants on its rolls. each
with a minimum experience of 10 {ten} years in the profession;

(© the firm or any of its partners should not have been disqualified or black-listed by the
Comptrofler and Auditor General of India or the Authority; and

(d) the firm should have an office in the State or in an adjacent State with at least 2 (two)
practising Chartered Accountants ou its rolls in such State.

[nterested firms meeting the eligibility criteria shall be required to submit a statement of their
capability, including the bio-data of all the practising Chartered Accountants, on its rolls. n
particular, each firm shall be required to furnish year-wise information relating to the names of
all the companies with an annual turnover exceeding Rs. 25,00,00,000 {Rupees Twenty Five
Crore) whose annual accounts were audited by such firm in any of the preceding 5 (five)
Accounting Years.

Evalnation and Selection

The information furnished by each firm shall be scrutinised and evajuated by the Authority and
1 (one) point shall be awarded for each annual audit of the companies specified in Paragraph
2.2 above. (By way of illustration, a firm which has conducted audit of the annuat accounts of
any such company for 5 (five) years shall be awarded 5 {five) points).

The Authority shall prepare a list of all the eligible firms along with the points scored by each
such firm and 5 (five) firms scoring the highest points shall be identified and included in the
draft Panel of Chartered Accountants.

Consultation with the Concessionaire

The Authority shall convey the aforesaid panel of firms to the Concessionaire for sceutiny and
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5.1

5.2
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comments, if any. The Concessionaire shall be entitled to scrutinise the relevant records of the
Authority to ascertain whether the selection of firms has been undertaken in accordance with
the prescribed procedure and it shall send its comments, if any, to the Authority within 15
{fifteen) days of receiving the aforesaid panel.

Mutually Agreed Panel

The Authority shall, after considering all relevant factors including the comments, if any, of
the Concessionaire, finalise and constitute a parel of 5 (five) firms which shall be deemed to
be the mutually agreed Panel of Chartered Accountants.

After completion of every 5 (five) years from the date of preparing the mutually agreed Panel
of Chartered Accountants, or such earlier period as may be agreed between the Authority and

the Concessionaire, a new panel shali be prepared in accordance with the provisions of this
Schedule P.
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SCHEDULE Q
VESTING CERTIFICATE
(See Clause 33.4)

The City and Industrial Development Corporation of Maharashtra Limited, represented by its
Vice Chairman & Managing Director (" Authority”) refers to the Concession Agreement dated
Januvary 8, 2018 (“Agreement”) enfered into between the Authority and Navi Mumbai
International Airport Private Limited (“Concessionaire™} for the Airport at Navi Mumbai in
the state of Maharashtra,

2. The Authority hereby acknowledges compliance and fulfilment by the Concessionaire of the
Divestment Requirements set forth in Clause 35.] of the Agreement on the basis that upon issue
of this Vesting Certificate, the Authority shall be deemed to have acquired, and all title and
interest of the Concessionaire in or about the Airport shall be deemed to have vested unto the
Authority, free from any encumbrances, charges and liens whatsoever.

3 Notwithstanding anything to the contrary contained hereinabove, it shall be a condition of this
Vesting Certificate that nothing contained herein shall be construed or interpreted as waiving
the obligation of the Concessionaire to rectify and remedy any defect or deficiency in any of
the Divestment Requirements and/or relieving the Concessionaire in any manner of the same,

Signed this | day of [ ]20{__Jat] ]

AGREED, ACCEPTED AND SIGNED SIGNED, SEALED AND DELIVERED

For and on behalf of For and on behalf of

CONCESSIONAIRE by: THE AUTHORITY by:

(Signature) (Signature)

(Name) (Name)

(Designation) {Designation)

{Address) (Address)

In the presence of:

l. 2.

/
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SCHEDULE R
SUBSTITUTION AGREEMENT
(See Clause 37.3.1)

THIS SUBSTITUTION AGREEMENT (“Agreement”) is entered into at | on this the
| day of ;200 1t

BY AND AMONGST

CITY AND INDUSTRIAL DEVELOPMENT CORPORATION OF MAHARASHTRA
LIMITED, a company incorporated under the Companies Act, 1956, having corporate identification
number U99999MHI19708GC0O14574 and its registered office at Nirmal, 2™ Floor, Nariman Point,
Mumbai - 400 021, Maharashtra, represented by its Vice Chairman & Managing Director (hereinafter
referred to as the “Authority”, which expression shall, unless repugnant to the context or meaning
thereof, include its successors and assigns);

AND

NAVI MUMBAI INTERNATIONAL AIRPORT PRIVATE LIMITED, a company incorporated
under the provisions of the Companies Act, 1956, having corporate identification number
U45200MH2007PTC169174 and its registered office at Office of the Airport Director, Terminal 1-B,
CSI Airport, Santacruz, Mumbai — 400 099, Maharashtra (hereinafter referred to as the
“Concessionaire”, which expression shall, unless repugnant to the context or meaning thereof, include
its successors, permitted assigns and substitutes);

AND
[ ] (insert name and particulars of Lenders’ Representative) and having its registered
office at [ ] acting for and on behalf of the Senior Lenders as their duly authorised

agent with regard to matters arising out of or in relation to this Agreement (hereinafter referred to as
the “Lenders’ Representative” which expression shall, unless repugnant to the context or meaning
thereof, include its successors and assigns).

WHEREAS:

A The Authority has entered into a Concession Agreement dated January 8, 2018, with the
Concessionaire (“Concession Agreement”) for the Airport at Navi Mumbai in the State of
Maharashtra in accordance with the terms and conditions set forth in the Concession
Agreement, and a copy of which is annexed hereto and marked as Annex A to form part of this
Agreement.

B. The Senior Lenders have agreed to finance the Project in accordance with the terms and
conditions set forth in the Financing Agreements.

C. The Senior Lenders have requested the Authority to enter into this Substitution Agreement for
securing their interests through assignment, transfer and substitution of the Concessionaire to a
Nominated Company, in accordance with the provisions of this Agreement and the Concession
Agreement.

D. In order to enable implementation of the Project, including its financing, construction, operation

and maintenance, the Authority has agreed and undertaken to transfer and assign the
Concession to a Nominated Company, in accordance with the terms and conditions set forth in

Authority
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this Agreement and the Concession Agreement.

NOW, THEREFORE, in censideration of the foregoing and the respective covenants and agreements
as set forth in this Agreement, the receipt and sufficiency of which is hereby acknowledged, and
intending to be legally bound hereby, the Parties agree as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Substitution Agreement, the following words and expressions shall, unless repugnant to
the context or meaning thereof, have the meaning hereinafter respectively assigned to them:
“Agreement” means this Substitution Agreement and any amendment thereto made in
accordance with the provisions contained in this Agreement;
“Concessionaire” means the person referred to as Concessionaire in the foregoing Recitals;
“Concession Agreement” has the meaning ascribed to it in Recital A;
“Financiat Default” means occurrence of a materiaf breach of the terms and conditions of the
Financing Agreements or a continuous default in Debt Service by the Concessionaire for a
minimum period of 3 (three) months;
“Indemnified Party” has the meaning ascribed to it in Clause 7.2 hereunder;
“Indemnifying Party” has the meaning ascribed to it in Clause 7.2 hereunder;
“Lenders’ Representative” means the person referred to as the Lenders” Representative in the
foregoing Recitals;
“Nominated Company” means a company, incorporated under the provisions of the
Companies Act, 1956, including any re-enactment or amendment thereof, selected by the
Lenders’ Representative, on behalf of Senior Lenders, and proposed to the Authority for
assignment/transfer of the Concessicn as provided in this Agreement;
“Notice of Financial Default” has the meaning ascribed thereto in Clause 3.2.1; and
“Parties” means the parties to this Agreement collectively, and “Party” shall mean any of the
Parties to this Agreement individually.

1.2 Interpretation

1.2.1 References to Lenders’ Representative shall, unless repugnant to the context or meaning
thereof, mean references to the Lenders’ Representative, acting for and on behalf of Senior
Lenders.

1.2.2  References 1o Clauses are, unless stated otherwise, references to Clauses of this Agreement.

1.2.3  The words and expressions beginning with capital letters and defined in this Agreement has the
meaning ascribed thereto herein, and the words and expressions used in this Agreement and not
defined herein, but defined in the Concession Agreement shall, unless repugnant to the context,

Authority
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2.1

31

3.1

31

3.2

3.2

A

4

[

2

[

qority
@)\,/'

have the meaning ascribed thereto in the Concession Agreement.

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Concession Agreement shall
apply, mutatis nutandis, to this Agreement.

ASSIGNMENT
Assignment

The Concessionaire hereby agrees to assign the rights, title and interest in the Concession to,
and in favour of, the Lenders’ Representative, 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 Agreements.

Provided however that, any such assignment shall not be binding or enforceable by the Lenders’
Representative, if the Concessionaire’s Default has resulted due to Concessionaire not
achieving the Phase Milestone upto 40% of Phase 1 in accordance with Clause 12.5.2 due to
any cause or reason attributable to it and the same has not been cured in accordance with the
terms thereof.

SUBSTITUTION OF THE CONCESSIONAIRE
Rights of substitution

Pursuant to the rights, title and interest assigned in accordance with Clause 2.1, the Lenders’
Representative shall be entitled to substitute the Concessionaire by a Nominated Company duly
approved by the Authority under and in accordance with the provisions of this Agreement and
the Concession Agreement.

The Authority hereby agrees to substitute the Concessionaire by endorsement on the
Concession Agreement in favour of the Nominated Company selected by the Lenders’
Representative in accordance with this Agreement. The Senior Lenders or the Lenders’
Representative shail not be entitled to operate and maintain the Airport as the Concessionaire,
either individually or collectively.

Notwithstanding anything contrary contained elsewhere in this Agreement or the Concession
Agreement, the Parties hereby agree that if the Senior Lenders, acting through the Lenders’
Representative, are not able to identify or substitute the Concessionaire with any Nominated
Company, in accordance with the terms of this Agreement, then, the Authority shall have a
right to substitute the Concessionaire, in such a manner that the Authority is a Nominated
Company for the purposes of this Agreement, and any reference to the Nominated Company
shall mean the Authority and all other terms and conditions of the Substitution Agreement shall
be construed accordingty.

Substitution upon occurrence of Financial Default

Subject to the provisions of Clause 2.1 above, upon occurrence of a Financial Default, the
Lenders’ Representative may issue a notice to the Concessionaire (“Notice of Financial
Defauit™) along with particulars thereof, and send a copy to the Authority for its information
and record. A Notice of Financia) Default under this Clause 3.2, shall be conclusive evidence
of such Financial Default and it shall be final and binding upon the Concessionaire for the
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purposes of this Agreement.

Upon issue of a Notice of Financial Default hereunder, the Lenders’ Representative may,
without prejudice to any of its rights or remedies under this Agreement or the Financing
Agreements, substitute the Concessionaire by a Nominated Company in accordance with the
provisions of this Agreement.

At any time after the Lenders’ Representative has issued a Notice of I'inancial Default, it may
by notice require the Authority to suspend all the rights of the Concessionaire and undertake
the operation and maintenance of the Airport in accordance with the provisions of ARTICLE
33 of the Concession Agreement, and upon receipt of such notice, the Authority shall undertake
Suspension under and in accordance with the provisions of the Concession Agreement. The
Suspension shall be revoked upon substitution by a Nominated Company. and in the event such
substitution is not completed within [80 {(one hundred and eighty) days from the date of such
Suspension, the Authority may terminate the Concession Agreement forthwith by issuing a
Termination Notice in accordance with the provisions of the Concession Agreement, provided
that upon written request from the Lenders’ Representative and the Concessionaire, the
Authority may extend the aforesaid period of 180 (one hundred and eighty} days by a period
not exceeding 90 (ninety) days. The Authority expressly agrees and undertakes to terminate the
Concession Agreement forthwith, upon receipt of a written request from the Lenders’
Representative at any time after 270 (two hundred and seventy) days from the date of
Suspension hereunder.

Substitution upon occurrence of Concessionaire’s Default

Subject to the provisions of Clause 2.1 above, upon occurrence of a Concessionaire’s Default,
the Authority shall by a notice inform the Lenders’ Representative of its intention to issue a
Termination Notice and grant 15 (fifteen} days’ time to the Lenders’ Representative to make a
representation, stating the intention to substitute the Concessionaire by a Nominated Company.

In the event that the Lenders® Representative makes a representation to the Authority within
the period of 15 (fifteen) days, as specified in Clause 3.3.1, stating that it intends to substitute
the Concessionaire by a Nominated Company, the Lenders’ Representative shall be entitled to
undertake and complete the substitution of the Concessionaire by a Nominated Company 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 Authority shall either withhold
Termination or undertake Suspension for the aforesaid period of 180 (one hundred and eighty)
days, provided that upon written request from the Lenders’ Representative and the
Concessionaire, the Authority shall extend the aforesaid period of 180 (one hundred and eighty)
days by a period not exceeding 90 (ninety) days, provided further that the Lenders’
Representative may, at any time, withdraw its representation hereunder, and upon such
withdrawal the Concessionaire may terminate this Agreement in accordaace with the provisions
hereof.

Procedure for substitution

The Authority and the Concessionaire hereby agree that on or after the date of Notice of
Financial Default or the date of representation to the Authority under Clause 3.3.2, as the case
may be, the Lenders’ Representative may, without prejudice to any of the other rights or
remedies of the Senijor Lenders, invite, negotiate and procure offers, either by private
negotiations or public auction or tenders for the take over and transfer of the Airport including
the Concession to the Nominated Company upen such Nominated Company’s assumption of
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the liabilities and obligations of the Concessionaire towards the Authority under the Concession
Agreement and towards the Senior Lenders under the Financing Agreements.

To be eligible for substitution in place of the Concessionaire, the Nominated Company shall be
required to fulfil the eligibility criteria that were laid down by the Authority for shortlisting the
bidders for award of the Concession, provided that the Lenders’ Representative may represent
to the Authority that all or any of such criteria may be waived in the interest of the Project, and
if the Authority determines that such waiver shall not have any Material Adverse Effect on the
Project, it may waive all or any of such eligibility criteria.

Upon setection of a Nominated Company, the Lenders’ Representative shall request the
Authority to:

(a) accede to transfer to the Nominated Company the right to construct, operate and
maintain the Airport in accordance with the provisions of the Concession Agreement;

{b) endorse and transfer as relevant the Concession to the Nominated Company, on the
same terms and conditions, for the residual Construction Period or the Concession
Period; and

(c) enter into a Substitution Agreement with the Lenders® Representative and the

Nominated Company on the same terms as are contained in this Agreement.

[f the Authority has any objection to the transfer of Concession in favour of the Nominated
Company, in accordance with this Agreement, it shall within 15 (fifteen) days from the date of
proposal made by the Lenders’ Representative, give a reasoned order after hearing the Lenders’
Representative. If no such objection is raised by the Authority, the Nominated Company shall
be deemed to have been accepted. The Authority shall thereupon transfer and endorse the
Concession within 15 (fifteen) days of its acceptance/deemed acceptance of the Nominated
Company, provided that in the event of such objection by the Authority, the Lenders’
Representative may propose another Nominated Company, whereupon the procedure set forth
in this Clause 3.4 shall be followed for substitution of such Nominated Company in place of
the Concessionaire.

The transfer of Concession hereunder to a Nominated Company may, notwithstanding anything
to the contrary in this Agreement and the Concession Agreement, be undertaken by transfer of
no less than 74% (seventy four percent) of the equity of the Concessionaire to the Nominated
Company, and upen such transfer hereunder, the Concessionaire shall be deemed to be the
Nominated Company under and in accordance with the provisions of this Agreement and the
Concession Agreement.

Selection to be binding

The decision of the Lenders’ Representative and the 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 Lenders’ Representative or the
Senior Lenders or the Authority, taken pursuant to this Agreement, including the
transfer/assignment of the Concession in favour of the Nominated Company. The
Concessionaire agrees and confirms that it shall not have any right to seek revaluation of assets
of the Project or the Concessionaire’s shares, It is hereby acknowledged by the Parties that the
rights of the Lenders’ Representative are irrevocable and shall not be contested in any
proceedings before any court or Authority and the Concessiconaire shall have no right or remedy
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to prevent, obstruct or restrain the Authority or the Lenders’ Representative from effecting or
causing the transfer by substitution and endorsement of the Concession as requested by the
Lenders” Representative.

PROJECT AGREEMENTS
Substitution of Nominated Company in Project Agreements

The Concessionaire shall ensure and procure that each Project Agreement contains provisions
that entitle the Nominated Company to step into such Project Agreement, in place and
substitution of the Concessionaire in the event of such Nominated Company’s assumption of
the liabilities and obligations of the Concessionaire under the Concession Agreement.

TERMINATION OF CONCESSION AGREEMENT
Termination upon occurrence of Financial Defauit

At any time after issue of a Notice of Financial Default, the Lenders’ Representative may by a
notice in writing require the Authority to terminate the Concession Agreement forthwith, and
upon receipt of such notice, the Authority shall undertake Termination under and in accordance
with the provisions of ARTICLE 34 of the Concession Agreement.

Termination when no Nominated Company is selected

In the event that no Nominated Company acceptable to the Authority is selected and
recommended by the Lenders’ Representative within the period of 180 (one hundred and
eighty) days or any extension thereof, as set forth in Clause 3.3.2, the Authority may terminate
the Concession Agreement forthwith in accordance with the provisions thereof.

Realisation of Debt Due

The Authority and the Concessionaire hereby acknowledge and agree that, without prejudice
to their any other right or remedy, the Lenders’ Representative is entitled to receive from the
Concessionaire, without any further reference to or consent of the Concessionaire, the Debt
Due upen Termination of the Concession Agreement. For realisation of the Debt Due, the
Lenders’ Representative shall be entitled to make its claim from the Escrow Account in
accordance with the provisions of the Concession Agreement and the Escrow Agreement.

DURATION OF THE AGREEMENT
Duration of the Agreement

This Agreement shall come into force from the date hereof and shall expire at the eacliest to
occur of the following events:

(a) Termination of the Agreement; or

(b To sum remains to be advanced and no sum is outstanding to the Senior Lenders, under
the Financing Agreements,
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INDEMNITY
7.1 General indemnity

7.1.1 The Concessionaire will indemnify, defend and hold the Authority and the Lenders’
Representative harmless against any and all proceedings, 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.

7.1.2  The Authority will indemnify, defend and hold the Concessionaire harmiess against any and all
proceedings, actions and third party claims for any loss, damage, cost and expense arising out
of failure of the Authority to fulfil any of its obligations under this Agreement, materially and
adversely affecting the performance 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 their lawful functions by the Authority, its officers, servants and
agents.

7.1.3 The Lenders’ Representative 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 cut of failure of the Lenders” Representative to fulfil its obligations under this
Agreement, materially and adversely affecting 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 Lenders’ Representative,
its officers, servants and agents.

7.2 Notice 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 (“Indemnified Party™), it shall notify the other Party responsible for
indemnifying such claim hereunder (“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, such approval shall not to 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 same. The
Indemnified Party shall provide all cooperation and assistance in contesting any claim and shall
sign all such writings and documents as the Indemnifying Party may reasonably require.

DISPUTE RESOLUTION
8.1 Dispute resolution
8.1. Any dispute, difference or claim arising out of or in connection with this Agreement which is

not resolved amicably shall be decided by reference to arbitration, through a Board of
Arbitrators comprising of one nominee each of the Authority, Concessionaire and the Lenders’
Representative. Such arbitration shall be held in accordance with the Rules, and shall be subject
to provisions of the Arbitration and Cenciliation Act, 1996.

8.1.2  The Arbitrators shall issue a reasoned award and such award shall be final and binding on the
Parties. The place of arbitration shall be the capital of the State and the language of arbitration
shall be English. O
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9.1

9.2

9.3

9.4

9.5

9.5.1

MISCELLANEOUS PROVISIONS
Governing law and jurisdiction

This Agreement shall be construed and interpreted in accardance with and governed by the
laws of India, and the courts in the State shall have jurisdiction over al} matters arising out of
or relating to this Agreement.

Waiver of sovereign immunity
The Authority, unconditionally and irrevocabiy:

(a) agrees that the execution, delivery and performance by it of this Agreement constitutes
commercial acts done and performed for comimercial purposes;

(b) agrees that, should any proceedings be brought against 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 Authority
with respect to its assets;

{c) waives any right of immunity which it or its assets, property or revenues now has or
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
in any such proceedings fo the giving of any relief or the issue of any process in any
jurisdiction in connection with such proceedings (including the making, enforcement
or execution against it or in respect of any assets, property or revenues whatsoever
irrespective of their use or intended use of any order or judgement that may be made
or given in connection therewith).

Priority of agreements

In the event of any conflict between the Concession Agreement and this Agreement, the
provisions contfained in the Concession Agreement shall prevail over this Agreement.

Alteration of terms

All additions, amendments, modifications and variations to this Agreement shal! be effectual
and binding only if in writing and signed by the duly authorised representatives of the Parties.

Waiver

Waiver by any Party of a default by another Party in the observance and performance of any
provision of or obligations under this Agreement:

{a) shall not operate or be construed as a waiver of any other or subsequent default hereof
or of other provisions of or obligations under this Agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and
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(c) shall not affect the validity or enforceability of this Agreement in any manner.

Neither the failure by either Party to insist on any occasion upon the performance of the terms,
conditicns and provisions of this Agreement or any obligation thereunder nor time or other
indulgence granted by a Party to another Party shall be considered or deemed as waiver of such
breach or acceptance of any variation or the relinquishment of any such right hereunder.

No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity shall have
any rights hereunder,

Survival
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
liability of either Party, shall not relieve either Party of any obligations or lLiabilities for
loss or damage to the other Party arising out of or caused by acts or omissions of such
Party prior to the effectiveness of such terminatior or arising out of such termination.

All obligations surviving the cancellation, expiration or termination of this Agreement shall
only survive for a period of 3 (three) years following the date of such termination or expiry of
this Agreement.

Severability

If for any reason whaiever any provision of this Agreement is 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 agreeing to one 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 resolution under Clause 8 of this Agreement or otherwise.

Successors and assigns

This Agreement shal! be binding on and shall inure to the benefit of the Parties and their
respective successors and permitted assigns.

Notices

All notices or other communications to be given or made under this Agreement shall be in
writing, shall either be delivered personally or sent by courier or registered post with an
additional copy to be sent by facsimile or e-mail. The address for service of each Party, its
facsimile number and e-mail address are set out under its name on the signing pages hereto. A
notice shall be effective upon actual receipt thereof, save that where it is received after 5.30

=
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(five thirty) p.m. on any day, or on a day that is a public holiday, the notice shall be deemed to
be received on the first working day following the date of actual receipt. Without prejudice to
the foregoing, a Party giving or making a notice or communication by facsimile or e-mail shall
promptly deliver a copy thereof personally, or send it by courier or registered post to the
addressee of such notice or communication. 1t is hereby agreed and acknowledged that any
Party may by notice change the address to which such notices and communications to it are to
be delivered or mailed. Such change shall be effective when all the Parties have notice of it.

9.11  Language

All notices, certificates, correspondence and proceedings under or in connection with this
Agreement shall be in English.

9.12  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 hereto shall be
entiticd to remove and/or substitute or make fresh appointment of such authorised
representative by similar notice.

9.13  Original Document

This Agreement may be executed in three counterparts, each of which when executed and
delivered shall constitute an original of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

THE COMMON SEAL OF CONCESSIONAIRE SIGNED, SEALED AND DELIVERED

has been affixed pursuant to the resolution passed by For and on behaif of

the Board of Directors of the Concessionaire, NAVI THE AUTHORITY, CITY AND [INDUSTRIAL
MUMBAI INTERNATIONAL AIRPORT DEVELOPMENT  CORPORATION OF
PRIVATE LIMITED, at its meeting held on the MAHARASHTRA LIMITED, by:

......... day of 20...... hereunto affixed in the

presence of ......... , Director, who has signed these

presents in token thereof and ......... , Company

Secretary /  Authorised Officer who  has

countersigned the same in token thereof;

(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
{Address) (Address)

(Fax No.) (Fax No.)
(e-mail address) (e-mail address)

SIGNED, SEALED AND DELIVERED

For and on behalf of
SENIOR LENDERS by the Lenders® Representative,

[ ]:
{Signature) p

P
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{(Name)
(Designation}
(Address)

(Fax No.)

(e-mail address)
In the presence of:

1. 2.
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SCHEDULE 8
SHAREHOLDERS’ AGREEMENT
(See Clause 3.4.1)

THIS SHAREHOLDERS AGREEMENT (“Agreement”) is made at [ ] on this the
| day of , 2001,

BY AND AMONGST:

CITY AND INDUSTRIAL DEVELOPMENT CORPORATION OF MAHARASHTRA
LIMITED, a company incorporated under the Companies Act, 1956, having corporate identification
number U99999MH1970SGC014574 and its registered office at Nirmal, 2™ Fioor, Nariman Point,
Mumbai — 400 021, Maharashtra, represented by its Vice Chairman & Managing Director (hereinafter
referred to as the “Authority”, which expressjon shall, unless repugnant to the context or meaning
thereof, include its successors and assigns);

And

MUMBAI INTERNATIONAL AIRPORT PRIVATE LIMITED, a company incorporated under
the Companies Act, 1956, having corporate identification number U45200MH2006PTC160164, and its
registered office at Office of the Airport Director, Terminal-18, CS} Airport, Mumbai — 400 099,
Maharashtra (hereinafter referred to as the “Promoter”, which expression shall, unless repugnant to the
context or meaning thereof, include its successors and permitted assigns),

And

NAVI MUMBAI INTERNATIONAL AIRPORT PRIVATE LIMITED, a company incorporated
under the provisions of the Companies Act, 1956, having corporate identification number
U45200MH2007PTC169174 and its registered office at Office of the Airport Director, Terminal 1-B,
CSI Airport, Santacruz, Mumbai - 400 (99, Maharashtra (hereinafter referred to as the
“Concessionaire”, which expressicn shall, unless repugnant to the context or meaning thereof, include
its successors, permitted assigns and substitutes);

The Promoter, the Authority and the Cencessionaire are hereinafter collectively referred to as the
“Parties” and individually as “Party”. The Promoter and the Authority are collectively referred to as
the “Shareholders”.

WHEREAS:

Al The Government of India (“GOI”), vide its letter no. AV.24011/1/95-VB (Vol.VI]) dated July
6, 2007 (“GOIX Approval”) granted its approval for the establishment of an international airport
for public use at Navi Mumbai in the State of Maharashtra through Public Private Partnership
(“PPP”), subject to the terms and conditions stipulated therein, and had resolved to establish
the Airport in accordance with the terms and conditions set forth in this Agreement.

B. Based on the GOl Approval, the Government of Maharashtra (“GOM™) vide its Government
Resolution No. CID-3307/1541/Pra. Kra-144/07/Na Vi-10 dated July 30, 2008 (“GOM
Approval”), approved the implementation of the Project (as defined below), and appointed the
Authority as a Nodal Agency for the purposes of the development, operations and maintenance
of the Project.

C. In view of the GOI Approval, GOM Approval and other Applicable Permits as above, the
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Authority, while prescribing the technical and commercial terms and conditions for
development, operation and maintenance of the Airport on DBFOT basis, invited applications
by its Request for Qualification No. CIDCO/T&C/MNMIA/01/2013-14 dated February 5, 2014,
as amended from time to time (collectively, “Request for Qualification” or “RFQ”).

Pursuant to the RFQ and based upon the fulfilment of the technical and financial criteria set out
in the RFQ and receipt of the security clearance from the Ministry of Home Affairs, GOI,
applicants were pre-qualified to participate in the next stage of the bidding for the Project.

The Authority called upon such pre-qualified bidders to provide their commercial bid in
accordance with the terms and conditions prescribed in the Request for Proposal issued by letter
No. CIDCO/T&C/NMIA/Q1/2013-14 dated May 4, 2016 (“Request for Proposal” or “RFP™).

After evaluation of the bids received from the pre-qualified bidders, the Authority accepted the
Bid of the bidder Mumbai International Airport Private Limited (“Preferred Bidder”), and
issued its Letter of Award No. CIDCO/MD/NMIA/051 dated October 25, 2017 (“LOA} to the
Preferred Bidder, requiring the Preferred Bidder, infer alia, 1o execute this Concession
Agreement as per the terms of the RFP, through a special purpose vehicle.

The Preferred Bidder has promoted and incorporated a special purpose vehicle as the
Concessionaire as a private limited company under the Companies Act, 1956, and has requested
the Authority to accept the Concessionaire as the entity, which shall undertake and perform the
obtigations and exercise the rights of the Preferred Bidder under the LOA, including the
obligation to enter into this Concession Agreemtent for undertaking the implementation,
operation and maintenance of the Project.

As part of the RFP, it was contemplated that the Authority would hold non-transferable
Authority’s Share (as defined hereinafier), on terms and conditions as set out in this
Shareholders® Agreement.

The Authority and the Promoter are therefore desirous of setting forth in this Agreement, the
terms and conditions to govern the relationships in their mutual capacity as the Shareholders of
the Concessionaire and to record their respective rights and obligations in relation to the
management and functioning of the Concessionaire and other matters incidental thereto.

NOW THEREFORE, in consideration of the foregoing and the respective covenants and agreements
set forth in this Agreement, the receipt and sufficiency of which is hereby acknowledged, and intending
to be legally bound hereby, the Parties agree as follows:

)

1 DEFINITIONS AND INTERPRETATIONS
1.1 Definitions
In this Agreement, (including any recitals, annexure, schedules or exhibit attached thereto),
except where the context otherwise requires, the following words and expressions has the
following meaning:
“Agreement” shall mean this Sharcholder’s agreement;
“Affected Party” has the meaning ascribed to the term in Clause 11.3 hereunder;
“Alternate Director” has the meaning ascribed to the term in Clause 5.7.1 hereunde_l_";___:_qﬂ__
Sdlasthority ('E;c i
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“Authority’s Share™ means the 26% (twenty six percent) Equity Shares out of the total fully
paid up Equity Shares of the Concessionaire, of a par value of Rs. 10/- (Rupees Ten) each,
issued to the Authority and/ or its nominee;

“Board of Director(s)” or “Board” means the board of director(s) of the Concessionaire;
“Chairman” means chairman of the Board of the Company;

“Charter Documents” means the memorandum of association and articles of association of
the Concessionaire, incorporating as appropriate and consistent with, to the extent permitted by
Jaw, the terms and conditions of this Agreement.

“Companies Act” means the Companies Act, 2013 including any re-enactment or amendment
thereof, for the repealed provisions of Companies Act, 1956, and otherwise Companies Act,

1956

“Concession Agreement” shall mean the Concession Agreement entered into between the
Authority and the Concessionaire with respect to the Project;

“Counsequential Loss™ has the meaning ascribed to the term in Clanse 11.14 hereunder;
“Deed of Adherence’” has the meaning ascribed to the term in Clause 3.3.1 hereunder;
“Defaulting Party” has the meaning ascribed to the term in Clause 8.2.1 hereunder;
“Director” means a director on the Board of Directors of the Concessionaire;,
“Effective Date” has the meaning ascribed to the term in Clause 2 hereunder;

“Equity Shares” means the fully paid up equity share of a par value of Rs. 10/~ (Rupees Ten)
each of the Concessionaire carrying equal voting rights;

“GOM” has the meaning ascribed to it in Recital B.

“Government Resolutions” means the Government resolution nos.: CID-1812/File No.
274/UD-10 dated March [, 2014, read with CID-1812/File No. 274/UD-10 dated May 28, 2014,
issued by the Urban Development Department, GOM, and resolution nos.: LQN-05/2014/File
No. 39/A-2 dated June 16, 2014 and RPA 2014/File No. 52/R-3 dated June 25, 2014, issued by
Revenue and Forest Department of the GOM in respect of the Project Affected Persons;
“LOA” has the meaning ascribed to it in Recital F;

“Managing Director” means the whole time managing director of the Concessionaire;
“Original Director” has the meaning ascribed to the term in Clause 5.7.1 hereunder;

“Pro Rata Shares” means, with respect to any Shareholder, the proportion that the number of
Equity Shares held by such Shareholder, bears to the aggregate number of Equity Shares held
by all the Shareholders;

“Project” has the meaning ascribed to it in Recital A,

uthopity
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“Promoter” has the meaning ascribed to it in the array of the Parties of this Agreement;
“Promoter’s Agreement” has the meaning ascribed to the term in Clause 4.2.4 hereunder;
“Proprietary Information™ has the meaning ascribed to the term under Clause 9.1 hereunder;

“Reserved Matters” means the matter(s) pertaining to any of the item below:

(a) to alter or add to the provisions of the memorandum;

{b) to alter or add to the articles of association;

(c) to change the name of the Concessionaire;

(d) to purchase/ buy-back, the Concessionaire’s own shares or specified securities;

(e) to issue sweat equity shares;

€] to issue further shares, with or without pre-emptive rights to non-members or to convert

loans or debentures into shares;
(&) to alter (increase or decrease) the share capital of the Concessionaire;
(h) to transfer Equity Shares to persons other than the Shareholders;

() to remove the registered office of the Concessionaire outside the limits of the State
where 1t is located;

() to commence any new lines of business;

€] to keep registers and returns at any other place than within city, town or village in which
the registered office is situated;

(D [Deleted];

{m}  to consent to a Director or his relative or partner or firm or private company holding an
office or place of profit, except that of a Chairman, Managing Director, Whole-time
Director, Manager, banker, or trustee for debenture-holders of the Concessionaire;

(n) to enter into any Related Party Transaction;

(0) to borrow in excess of the limits approved in the Financial Package as per the terms of
the Concession Agreement, and the terms and conditions thereof;

(p) to create any mortgage and/ or to seli or transfer any part or whele of the undertaking
of the Concessionaire or any of the Project Assets;

(Q) to appoint auditors, in variance with the provisions of the Companies Act;

(r) fo make inter-corporate-loans and investments or guarantee/security to be given, etc,,
if the aggregate amount thereof, exceeds the limit of 10% (ten percent) of the
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Concessionajre’s patd-up share capital;

(s) to apply to a court to wind-up the Concessionaire;

() to wind-up the Concessionaire voluntarily;

(u) to undertake any further development/ capacity augmentation of the Project, after Phase
[;

(v) for various other matters pertaining to the winding up of the Concessionaire;

(w) any other matter which is required by the Companies Act, or any re-enactment or
amendment thereof, to be passed by a special resolution of the Shareholders of the
Concessionaire:

“Request for Proposal” or “RFP” has the meaning ascribed to it in Recital E;
“Request for Qualification” or “RFQ” has the meaning ascribed to it in Recital C;

“Sharebolder(s)” has the meaning ascribed to the term in the array of the Parties of this
Agreement;

“Shareholders’ Agreement” or “Agreement’ means this shareholders’ agreement;
“Third Party” means any entity not a Party to this Agreement;

“Transfer” shall include (i) any transfer or other disposition of such securities or voting
interests or any interest therein, including, without limitation, by operation of Applicable Laws,
by court order, by judicial process, or by foreclosure, levy or attachment; {ii) any sale,
assignment, gift, donation, redemption, conversion or other disposition of such securities or
any interest therein, pursuant to an agreement, arrangement, instrument or understanding by
which legal title to or beneficial ownership of such securities or any interest therein passes from
one entity to another entity or to the same entity in a different legal capacity, whether or not for
value; (iil) the granting of any encumbrance (whether by way of montgage, pledge, lien,
hypothecation or otherwise) or charge in or extending or attaching to such securities or any
interest therein or any privilege or priority of any kind having the effect of security.

1.2 Interpretations

[.2.1  The words and expressions beginning with capital letters and defined in this Agreement has the
meaning ascribed thereto herein, and the words and expressions used in this Agreement and not
defined herein but defined in the Concession Agreement or the Companies Act, as the case may
be, shall, unless repugnant to the context, have the meaning ascribed thereto in the Concession
Agreement or the Companies Act.

1.2.2  References to Clauses are, unless stated otherwise, references to Clauses of this Agreement.

1.2.3  The sules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Concession Agreement shall
apply, mutatis mutandis, to this Agreement.

Dt
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3.1

3.2

3.2.1

322

EFFECTIVE DATE

Except for the provisions of Clauses 2, 3, 7, 9 and 10, which shall become effective immediately
upon the execution hereof, the provisions of this Agreement shall become effective upon the
completion, to the satisfaction of the Authority, of the following actions (such date being the
effective date “Effective Date™):

(a) The Promoter shall have ensured the authorized and paid-up share capital of the
Concessionaire is Rs. 50,00,00,000/- (Rupees Fifty Crore) divided inte 5,00,00,000
Equity Shares of face value of Rs, 10/- (Rupees Ten) each;

(b) The Promoter shall have procured that the Concessionaire has issued and allotted the
Equity Shares in accordance with Clause 3 of this Agreement;

() The Concessionaire shall have resolved by way of special resolution, in an extra
ordinary General Meeting of the Shareholders of the Concessionaire, afteration of the
Charter Documents of the Concessionaire, as necessary, to reflect the terms of this
Agreement; and

(d) The Concessionaire shall have delivered and the Promoter shall have caused the
Concessionaire to deliver to the Authority a certified true copy of all such resolutions
and/or any other document(s) evidencing performance of the actions contemplated in
this Clause.

CAPITAL STRUCTURE
Shareholding Structure
The Promoter shall have procured that the Concessionaire has issued the subscribed and fully

paid-up Equity Shares of the Concessionaire, in compliance with the Applicable Laws, as on
the Effective Date, in the following manner:

Shareholder Percentage of Shareholding in
Equity Share capital
Promoter, i.e., Mumbai International Airport Private 74%

Limited
Authority and/ or its nominee 26%

The Promoter and the Concessionaire hereby agree and undertake to procure the Concessionaire
to ensure that the sharcholding of the Authority and/ or its nominee in the issued, subscribed
and paid-up equity share capital of the Concessionaire, shall not fall below 26% {twenty six
percent} at any given point of time during the term of the Concession Agreement.

Issuance of the Authority’s Share

The Concessionaire hereby undertakes to issue and allot, and the Promoter hereby agree to
cause the Concessionaire to issue and allot to the Authority, simultaneously or prior to the
execution of this Agreement, the Authority’s Share, for a consideration equal to the par value
of such Authority’s Share, and deliver the share centificate representing the Authority’s Share
to the Authority.

The Concessionaire shall make all filings as may be required under the provisions of the
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Companies Act and comply with all other requirements of Applicable Laws, in connection with
the issuance of the Authority’s Share.

The Parties agree that the nominege Director of the Authority shall have a right of affirmative
vote in the meetings of the Board of Directors of the Company, and the Authority shall have a
right of affirmative vote in the General Meeting of Shareholders, in respect of the Reserved
Matters. The rights of the Authority under this Agreement shall be in addition to any other
rights that the Authority may have under the Concession Agreement or any other Project
Agreement.

The Parties expressly agree that the Authority’s Share shall, unless otherwise provided for
under this Agreement, have identical rights and privileges of Equity Shares, with respect to
dividend and all other matters,

Transfer Restrictions

Any Shareholder (other than the Authority) may, subject to the provisions of this Agreement,
and in compliance with Applicable Laws, Transfer (whether directly or indirectly}, all or any
of its/their Equity Shares or their rights under this Agreement, to a Third Party provided that
(a) such Transfer shall not cause the Concessionaire to be in breach of the Concession
Agreement; (b) such Third Party purchaser shall agree and undertake to be bound by the terms
and conditions of this Agreement and executes a deed of adherence in the form and manner
attached in the Annex (“Deed of Adherence™).

The Parties expressly agree that, except as otherwise expressly agreed herein, the Authority
shall not be entitled to Transfer the Authority’s Share at any time, save and except when a
successor entity of the Authority assumes the rights and obligations of the Authority under the
Concession Agreement.

If the Promoter is a special purpose vehicle established primarily for the purposes of holding
Equity Shares in the Concessionaire {such Promoter being an “Promoter SPV™), a Transfer of
any shareholding in such Promoter SPV shall constitute an indirect Transfer of Equity Shares
by the Promoter SPV for the purposes of this Agreement and be subject to the restrictions on
Transfer of shares as set forth in this Agreement, including the requirement of the execution of
a Deed of Adherence by a third party transferee.

The Parties hereby agree as below:

(a) if the Promoter is a single bidder, then, the Promoter holds at least 51% (fifty one
percent) of the subscribed and paid up Equity Shares of the Concessionaire till the 7
{seventh) anniversary of the Phase 1 COD;

') [Deleted)

(c) at no time during the Concession Period:

(1) any scheduled airline, cargo airline and/or their respective Associates, hold
more than 26% (twenty six percent) of subscribed and paid up Equity Share of

the Concessionaire;

(1) irrespective of any shareholding in the Concessionaire by a scheduled airline,
cargo airlitie and their Associates, any such entity shall not have any right to
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appoint any Director on the Board of Directors of Concessionaire or any Key
Managerial Personne! in the Concessionaire,

Project Affected Persons

The Promoter and the Concessionaire hereby acknowledge the right of the Authoerity, to grant
and provide the beneficial interest in the Authority’s Shares to the Project Affected Persons, in
the form and manner as it may deem fit, in compliance of the requirements of the Government
Resolutions. In this regard, the Promoter and the Concessionaire acknowledge that the
Authority may enter/ has entered into a definite form of arrangement with the Project Affected
Persons, pursvant to the Government Resolutions, providing and governing the grant and
issuance of the beneficial interest in the Authority’s Shares in favour of the Project Affected
Persons.

The Promoter and the Concessionaire hereby agree to undertake all such actions and perform
all such functions, as may be required under the Applicable Laws, as may be requested by the
Authority from time to time, to give effect to its obligations under the above referred
Government Resolutions.

The Authority shall be entitled to exercise all the rights and perform all such functions, as are
available to a shareholder under the Applicable Laws, in its capacity as a shareholder in the
Concessionaire, as the sole representative of the Project Affected Persons.

The Promoter and the Concessionaire shall ensure that the shareholding of the Authority and/
or its nominee in the Concessionaire shall at all times remain equivalent to 26% (twenty six
percent) of the Equity Share capital at any time during the Concession Period in accordance
with the terms of this Agreement.

Capitalisation of the Concessionaire

The Equity Share capital of the Concessionaire shall be in the proportion specified in Clause
3.1 above, and may be capitalised in one or more tranches, as may be determined by the Board.
Subject to the terms of Clause 3 above, the Authority and/ or its nomineg’s contribution shall
not exceed Rs. 430,00,060,000/- (Rupee Four Hundred Thirty Crore} at any time during the
Concession Pericd and such contribution shall be in accordance with clause 12.9 of the
Concession Agreement,

Notwithstanding anything contrary contained elsewhere, the Promoter hereby agrees and
undertakes and cause the Concessionaire to ensure that all capitalization(s) other than as
specified in Clause 3.5.1, if any, of the Concessionaire shal! be through redeemable preference
shares, convertible preference shares, convertible debentures, equity shares without voting
rights, hybrid instruments, or any other manner as may be agreed between the Parties from time
to time and in accordance with Applicable Laws, but in all such cases, without any recourse to
the Authority.

The Parties hereby undertake and agree that the Authority shall not be obliged to infuse any
additional fund for future capitalization, if any, in the Concessionaire. The Authority shall
subscribe to the Authority’s Shares in accordance with this Clause 3.5 and shall not be obliged
to subscribe to any or all future capitalizations.

Subject to the affirmative voting rights of the Authority in respect of the Reserved Matters, any
issuance by the Concessionaire of any securities (including, without limitation, any Equity
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Shares) of any type or class, shall be offered for subscription to the Shareholders in proportion
to their Pro Rata Share.

Transfer upon Terminatior of Concession Agreement

The Preferred Bidder and all shareholders of the Concessjonaire other than the Authority {or
its nominee), transfer their entire shareholding in the Concessionaire, upon the determination
or early termination of the Concession Agreement to the Authority, in consideration of the
receipt of the Termination Payment, in accordance with the terms of the Concession
Agreement.

SCOPE AND OBJECTIVE OF THE CONCESSIONAIRE
Purpose of the Concessionaire

The purpose of the Concessionaire is to undertake and perform the obligations and exercise the
rights of the Concessionaire, in accordance with and subject to the provisions contained in the
Concession Agreement.

Shareholder Commitments

Each Shareholder hereby agrees to cooperate with every other Shareholder and with the
Concessionaire, and to use its reasenable efforts to the extent that it has the authority and ability
to do so io promote the success of the Concessionaire. Provided, however, the Parties hereby
expressly acknowledge and agree that the responsibilities and obligations of the Authority shall
be restricted and limited to the matters expressly set forth in the Concession Agreement,
Provided further that, nothing contained in this Clause 4.2.1 shall be construed as creating any
obligation on the Authority other than as expressly set forth in the Concession Agreement, nor
wilt it imply any joint and several Liability of the Authority.

Each Shareholder hereby undertakes towards the other Shareholders and for the benefit of the
Concessionaire:

{(a) To perform and observe all of the provisions of this Agreement and the Charter
Dacuments; and

(b) Subject to the Authority’s right of affirmative vote {(which may be exercised through a
nominee of the Authority} in refation to the Reserved Matters, and without prejudice to
the foregoing, to procure that (i) every person for the time being representing it in its
capacity as Shareholder, and (ii) every person appointed as a Director in terms of this
Agreement will exercise any power to vote or cause the power to vote to be exercised,
at any meeting of the Shareholders or the Board of the Concessionaire, as the case may
be, so as to ensure the approval of any and every resolution necessary or desirable to
procure that the affairs of the Concessionaire are conducted in accordance with the
Concesston Agreement and otherwise to give full effect to this Agreement, and likewise
so as to ensure that no resolution is passed which is not in accordance with the
Concession Agreement and/or the provisions of this Agreement, provided, however,
that except as expressly directed or as otherwise contemplated by any provisions in this
Agreement, each Shareholder shall have full discretion on how to vote in respect of the
percentage of the Equity Shares which such Shareholder owns or on how to cause any
person appointed by such Shareholder to act in operating the Conce551on,a)f—e;\snbjm
only to Applicable Laws. / :
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If any Director nominated by a Shareholder pursuant to Clause 5.2, for any reason refuses to
exercise his discretion in accordance with the provisions of this Agreement, such Shareholder
shali forthwith take all action within its power or control to substitute such Director.

The Parties agree that the Charter Documents shall, to the extent permissible under Applicable
Laws, incorporate the provisions of this Agreement including without limiting the Authority’s
right of affirmative vote and to the extent that the Charter Documents are inconststent with the
Agreement, the Shareholders shall exercise their power as shareholders of the Concessionaire
to ensure that the Charter Documents are amended to the extent permissible under Applicable
Law to remove any such inconsistencies. Further, the Parties also agree that the Promoter may
enter into any agreement amongst themselves to regulate their inter-se relationship as
Shareholders of the Concessionaire (“Promoter’s Agreement”), provided that the provisions
of such Promoter’s Agreement shall not be contrary to or inconsistent with the provisions of
this Agreement, or detrimental, in any way, to the interest of the Authority under this
Agreement and/or the Concession Agreement and shall be permissible under Applicable Laws.
It is hereby expressly agreed between the Parties that in the event of a conflict or inconsistency
between the Promoter’s Agreement and this Agreement, the provisions of this Agreement shall
take precedence.

The Promoter hereby undertakes to be jointly and severally responsible for all obligations and
liabilities relating to the Project along with the Concessionajre, till such time as the Financial
Close for the Project are achieved in accordance with the Concession Agreement.

MANAGEMENT AND THE BOARD OF DIRECTORS
Management

The Concessionaire shall be managed and governed under the overall superintendence,
direction and control of the Board. The Board shall have overall autherity with respect to
development and management of the Concessionaire and the Project. The officers of the
Concessionaire have the authority and responsibilities specified by the Board of Directors,
consistent with the Charter Documents and this Agreement,

Composition of the Board
The Board compaosition shall be determined as under:

(a) The Authority shall at all times be entitled to nominate the person(s) of its choice for
appointment as a Director on the Board of the Concessionaire in proportion to the
Authority’s Share, and upon such nomination, the Concessionaire shall appoint such
person{s) as a non-retiring Director in accordance with the Applicable Laws.

(b) The Shareholders, other than the Authority, has the right to nominate the remaining
Directors, on Pro-Rata Share basis. Provided that, if a Shareholder is any scheduled
airlines, cargo airlines and/or their respective Associates, then, such Shareholder shall
not be entitled to appoint any Director on the Board of the Concessionaire.

() The Chairman, Managing Director and Whole-time Director(s) shall not be liable to
retire by rotation and shall hold office as per their terms of appointment.

The Shareholders hereby acknowledge and agree to vote their respective shareholding in the

Page 248 of 326



53

54

54.1

542

5.5

5.6

5.7

5.7.1

572

%horiry
c:)" ;

£

Concessionaire in such manner so as to ensure appointment of the nominee(s) of Authority and
the Promater, as Directors from time to time

Chairman

The Parties hereby undertake and agree that the Promoter has the right to nominate the
Chairman of the Concessionaire, who shall be appointed by the Board and he may be an
executive Chairman. The Chairman shall exercise the powers as per the provisions of the
Companies Act and shall oversee successful implementation of the Project.

Managing Director

The Promoter shall also nominate the Managing Director of the Concessionaire, who shall,
following a Board resolution, be appointed by the Board.

The Mavnaging Director shall be responsible for the day-to-day management of the
Concessionaire and for implementing the Project. The Managing Director will exercise his
powers subject to the overall superintendence, direction and control of the Board.

Qualification
The Directors need not hold any qualification shares in the Concessionaire.
Resignation and removal

Except where a Director is required under the Applicable Laws or the Charter Documents to
vacate office, no Director shall be removed during the term for which he was elected without
the consent of the Shareholder that recommended his appointment on the Board.
Notwithstanding the foregoing, a Shareholder may ask for removal, substitution or recall for
any reason, of any of the Directors nominated by such Shareholder and such Director shall be
bound by the direction of removal, substitution or recall, Each Shareholder agrees to co-operate
with the other Shareholders in convening a meeting of the Shareholders of the Concessionaire
to effect such removal and to vote in favour thereof, if so required.

Alternate Director

A Director, other than the Managing Director ("Original Director”), shall be entitled at any
time and from time to time, to appoint any person to act as the Original Director’s alternate
{“Alternate Director”) (and the Shareholders shall procure that the Board appoints such person
as his alternate) and to direct the termination of the appointment of such Alternate Director (and
the Shareholders shall procure that the Board terminates the appointment of such Alternate
Director).

The Alternate Director shall be entitled, while holding office as such, to receive notices of
meetings of the Board or any committee thereof to which the Original Director has been
appointed, and to attend and vote as a Director at any such meetings at which the Original
Director is not present and generally to exercise all the powers, rights {other than the right to
appoint an Alternate Director as provided in Clause 5.7.1), duties and authorities and to perform
all the functions of the Original Director. Further, such Aliternate Director shall be entitled to
be counted for the purpose of constituting quorum, exercise the vote and sign a written
resolution on behalf of the Original Director at any meeting of the Board or any committee
thereof and to the extent permitted by Applicable Laws his signature, vote, presence and
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consent shall be deemed to be that of himself {as if he is a Director in his own right) and the
Original Director for whom he is an Alternate Director.

Vacancy

[f a vacancy in any such office should occur for whatever reason, or a Director is absent for a
continuous period of 1 (one) year from the place where meetings of the Board are regularly
held and no Alternate Director has been appointed in his place, then the Shareholder that
nominated such Director shall be entitled 10 nominate a replacement Director, and the
Shareholders agree to vote their Shares unanimously for the removal of such Director and
election of such replacement Director.

Mode of conduct of Board meeting

Board meetings shall be held at least once every quarter at such places in India as the Board
may determine, and fatling any such determination, at the Concessionaire’s registered office.
If and when permitted under Applicabie Laws, a Director may participate in a Board meeting
or a committee/sub-committee meeting of the Board by means of telephone, audio and/or video
conferencing or any other communication facilities, and a Director participating in such a
meeting by such means shall be deemed, for the purposes of this Agreement, to be present at
that meeting. The Board or any of its committee or sub-committee, shall never deal with any
of the Reserved Matter, unless approved by the Authority in a General Meeting of the
Concessionaire. No Reserved Matter(s) shall be delegated at any time to the Board or any
committee and/or sub-committee thereof.

Notice and Agenda for meeting

Unless the requirement of notice is waived by all Directors, a minimum of 14 (fourteen) days
written notice (or such shorter period as all the Directors may agree) of the Board meetings
shall be given to all Directors and their Alternate Directors. Each notice of a meeting of the
Board shall contain, infer alia, an agenda specifying in reasonable detail, the matters to be
discussed at the relevant meeting, and shail be accompanied by all necessary written
information.

The Board shall only transact the business set out in the agenda accompanying the notice to the
Directors. Provided however that with the unanimous consent of all the Directors, with the
Director nominated by Authority in attendance and voting in favour, the Board may transact
business that is not set out in the agenda.

Quorum for Board meetings
The quorum for the meetings of the Board or any adjournment thereof shall necessarily include
atleast | {one) Director nominated by the Authority, unless waived by the Authority in writing

for a particular meeting of the Board or any adjournment thereof.

All items of business transacted or decistons taken at meetings where the quorum is not so
constituted shall be null and void.

Committees of the Board

[f the Board finds it necessary to constitute a committee or sub-committee, the Board shall
determine the powers (including scope, termination, amendment of and withdrawal thereof) of
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such committee or sub~-committee, The committee or sub-committee shall be subject to and be
under the supervision of the Board. Notwithstanding anything to the contrary contained herein,
the Authority has the right to nominate its nominee to each and every commiitee and sub-
committee constituted by the Board.

Decisions

Subject ta the provisions of the Companies Act, a resolution of the Board of Directors shall be
adopted by an affirmative vote of the simple majority of the Directors present at a meeting, at
which a quorum of the Board of Directors is present.

The Concessionaire or any of its Directors, officers, agents or representatives shall not
undertake any Reserved Matter without the prior approval of the Authority on such matter in
the General Meeting, and any act done by the Concessionaire or any of its Directors, officers,
agents or representatives without such prior approval shall be null and void.

Resotution by circulation

Subject to the Applicable Laws and for matters other than Reserved Matters, resolutions of the
Board may be passed by circulation, if the resolution has been circulated in draft, together with
necessary papers, if any, to all the Directors, then in [ndia or outside India, and has been signed
by a majority of the Directors. Such resolutions may be signed by the Directors as single
document or in counterparts.

Authority

Unless otherwise authorised by the Board, none of the Directors shall be empowered to bind
the Concessionaire individually.

Disqualification of Directors

Subject to the Applicable Laws, a Director shal] not be deemed to be disqualified to serve by
reason of his being an officer, director or shareholder of any other body corporate.

Inspection and information

The Concessionaire shall, with effect from the Phase I COD, furnish to the Shareholdess, i.e.
the Authority and Promoter, within 7 (seven) days of completion of each month, a statement in
the form as set forth in Schedule K of the Concession Agreement along with all other details,
as may be reasonably requested by the Authority or Promoter.

The Concessionaire shall maintain books of accounts recording all its receipts (including all
Gross Revenue and other revenues derived/ collected by it from or on account of the Airport
and/ or its use}, income, expenditure, payments {including payments trom the Escrow Account),
assets and liabilities, in accordance with the Concession Agreement, Good Industry Practice,
Applicable Laws and Applicable Permits. The Concessionaire shall provide 2 (two) copies of
its balance sheet, cash flow statement and profit and loss account, along with a report thereon
by its Statutory Auditors (prepared in accordance with accounting standards as per the
Applicable Laws), within 90 {ninety) days of the close of the Accounting Year to which they
pertain. The Authority and the Promoter have the right, either through itself or through any of
its authorised representative, to inspect the records of the Concessionaire during office hours
and require copies of relevant extracts of books of accounts, duly certified by-the Statutory
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Auditors, to be provided to the Authority and Promoter.

The Concessionaire shall, within 30 {thirty) days of the close of each quarter of an Accounting
Year, furnish to the Authority and Promoter, its unaudited financial results in respect of the
preceding quarter, in the manner and form prescribed by the Securities and Exchange Board of
India for publication of quarterly results by the companies listed on a stock exchange.

On or before the 31* (thirty-first) day of May each Year, the Concessionaire shall provide to
the Authority and Promoter, for the preceding Accounting Year, a statement duly audited by its
Statutory Auditor, giving summarised information on (a) the traffic count for each category of
Users using the Airport and liable for payment of Fee therefore, (b) Fee charged and received,
Gross Revenue and other revenues derived from the Airport, and (¢) such other information as
the Authority or Promoters may reasonably require.

SHAREHOLDERS’ RIGHTS AND OBLIGATIONS
General meeting and matters requiring the approval of Shareholders

The Board may whenever it thinks fit convene a General Meeting of the Concessionaire. The
Board shall aiso proceed to convene a General Meeting, if so requisitioned by the Shareholders
of the Concessionaire, in accordance with the provisions of the Companies Act and the Charter
Documents.

Notwithstanding anything to the contrary contained in this Agreement and the Charter
Documents, no decision shall be made and no action shall be taken by or with respect to a
Reserved Matter, unless approved by an affirmative vote of authorised representative of the
Authority. The Parties specifically agree that a resolution refating to the Reserved Matters shall
be passed in a meeting of Shareholders only and not by way of circulation.

The quorum for any Shareholders® meetings or any adjournment thereof shall necessarily
include a representative of the Authority, if any Reserved Matter is to be considered in such
meeting; and no Reserved Matter shall be taken into consideration at such meeting, if a
representative of the Authority is not present at such meeting, unless waived by the Authority
in writing for a particular meeting of the shareholders or any adjournment thereof.

All items of business transacted or decisions taken at meetings where the quorum is not so
constituted shall be null and void.

UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES

Each of the Promoter hereby warrants and represents to and for the benefit of the Authority,
the Concessionaire that:

(a) it is duly organised and validly existing under law and has all requisite legaj power and
authority to execute this Agreement and carry out the terms, conditions and provisions
hereof;

(b} the execution and delivery by the Promoter of this Agreement has been duly authorised

by all requisite corporate and other action, and will not contravene any provisions of
or constitute a default under any other agreement or instrument to which it is a party or
by which it may be bound;
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(c) this Agreement and all such other agreements and written obligations entered nto and
undertaken in connection with the transactions contemplated hereby to which it is a
Party, constitute or will constitute following the execution and delivery of valid and
legally binding obligations of the Promoter, enforceable against it in accordance with
its respective terms, subject as to enforcement of remedies to applicable bankruptcy,
insolvency, reorganisation and other laws affecting generally the enforcement of the
rights of creditors and subject to a court’s discretionary authority with respect to the
granting of a decree ordering specific performance or other equitable remedies;

(d) it is not insolvent and no insolvency proceedings have been instituted, nor threatened
or pending by or against if;

(® it has complied with the Applicable Laws in ail material respects and has not been
subject to any fines, penalties, injunctive relief or any other civil or criminal liabilities,
which in the aggregate has or may have, a Material Adverse Effect on its ability to
perform its obligations under this Agreement; and

() there are no actions, suits, claims, proceedings or investigations pending or, to the best
of the Promoter’s knowledge, threatened in writing against it at law, in equity. or
otherwise, whether ¢ivil or criminal in nature, before or by, any court, commission,
arbitrator or governmental authority, and there are no outstanding judgments, decrees
or orders of any such courts, comnussions, arbitrators or governmental authorities,
which materially and adversely affects its ability to perform its obligations under this
Agreement.

Each of the Promoter and the Concessionaire hereby irrevocably undertakes, warrants and
represents to and for the benefit of the Authority that:

(a) the rights vested in the Authority under this Agreement and the Concession Agreement
shall not be abridged, abrogated or in any manner affected by any act done or purported
to be done by the Promoter or the Concessionaire; and

{b) any divestment of equity in the Concessionaire shall not in any manner affect the rights
of the Authority herein and that the successors, assigns and substitutes of the
Concessionaire shall be bound by such undertaking.

The Authority hereby warrants and represents to and for the benefit of the Concessionaire and
the Promoter that it has ali requisite legal power and authority to execute this Agreement and
carry out the terms, conditions and provisions hereof.

TERMINATION
Termination

The Parties agree that in the event any of the Shareholders cease to hold, directly or indirectly,
any Equity Shares of the Concessionaire, this Agreement shall stand terminated automatically
vis-a-vis such Shareholder. Provided however, the obligations of such Shareholder under this
Agreement relating to confidentiality (Clause 9) and dispute resoluticn (Clause 10) and such
other provisions of this Agreement that by their nature are intended to survive, shall survive
any termination of this Agreement.
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Right to terminate for cause

[n the event of occurrence of a material breach of any of the terms and conditions of this
Agreement or any covenant, representation, warranty or agreement set forth herein (“Material
Breach™) on the part of a Shareholder (“Defaulting Party™), any other Shareholders (“Non-
Defaulting Party’”) may give written notice of the alleged breach (“Breach Notice”) to the
Defaulting Party.

A termination event (“Termination Event™) shall be deemed to have occurred if such Material
Breach, if reasonably capable of being cured, is not cured by the Defaulting Party within 30
(thirty) days of receipt of the Breach Notice (“Cure Period™), or if such Material Breach is not
reasonably capable of being cured, forthwith upon issue of the Breach Notice.

On the occurrence of a Termination Event on the part of the Promoter, the Authority may, at
its discretion, require the Promoter to transfer all, but not less than all, of the Equity Shares held
by it to the Authority at the lower of the market value of Equity Shares or 25% (twenty five
percent) of the par value thereof; and the transfer of such shares shall take place at the registered
office of the Concessionaire within 30 {thirty) days from the date of notice by the Authority in
this behalf.

CONFIDENTIALITY

The Parties hereby acknowledge and agree that each of them possess, and will continue to
possess, information that has been created, discovered, developed, or otherwise known and
owned by them, which information has commercial value in the business in which they are or
may become engaged (the aforementioned information is hereinafter called “Proprietary
Information™). The Parties agree that during the terms of this Agreement and after the
termination or expiration hereof, each of them will keep in confidence and trust all Proprietary
Information received from the other Party, and they will not use or disclose any such
Proprietary Information or anything directly relating to it without the written consent of the
other Party(ies).

[n the event of the expiration or termination of this Agreement for any reason, the Parties shall
promptly, at the direction of the owner of such Proprietary Information, cease to use, destroy
or return to the owner all documents and data of any nature pertaining to the Proprietary
Information owned by such Party, and will not keep or detiver to anyone else any documents
or data of any description or any reproduction of any description containing or pertaining to
any Proprietary Information.

This Clause shall not, however, apply to information which:

(@) is or becomes publicly available without the favlt of any Party;

(b) was known to any Party on a non-confidential basis prior to disclosure;

() is independently developed by any Party without use of the Proprietary Information;
(d) is disclosed by the owner of such information to a Third Party without restrictions

similar to those contained herein;

{(e) is disclosed in order to enable the sell-down/ draw-down of debt or to proposed Third
Party transferees, provided that the recipient executes a confidentiality undertaking to

S
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use the information solely for that purpose;

(f) is disclosed in order to comply with the requirements of Applicable Laws including
any requirements for the stock exchange listing of the Concessionaire or any entity,
which directly or indirectly, holds Equity Shares;

{g} 15 disclosed to any of the consultants (legal, financial, technical or otherwise) of the
Parties, provided that the recipient executes a confidentiality undertaking to use the
information solety for the purpose disclosed.

94 The Sharehelders agree with each other and the Concessionaire, to use their, and to cause the
Concessionaire to use its, best efforts to assure that all information disclosed in connection with
the business of the Concessjonaire, and not otherwise generally available, shall be kept
confidential and shall not be revealed.

10 GOVERNING LAW AND CONSENT TO JURISDICTION, ARBITRATION

10.1  Governing Law
This Agreement and all questions of its interpretation shall be construed in accordance with the
laws of India.

10.2  Jurisdiction
Subject to Clause 10.3, the cowts in the State shall have exclusive jurisdiction aver this
Agreement.

10.3  Arbitration

10.3.1 The Parties agree that they shall attempt to resolve through good faith consultation, all and any
issue, dispute, difference or controversy of whatever nature howsoever arising under or out of
or in relation to this Agreement (including its interpretation) between the Parties, and so notified
in writing by either Party to the other Party (“Disputes™), and such consultation shall begin
promptly after a Party has delivered to the other Party a written request for such consuitation:
Provided that if such goed faith consultations have not resulted in a resolution of the Dispute
within 6 (sixty) days of such consuitations having commenced, the provisions of Clause 10.3.2
shall apply.

10.3.2 Any Dispute, which is not resolved amicably, shall be decided finally by reference to a sole
arbitrator to be appointed by the Chief Justice of the High Court having jurisdiction. Such
arbitration shall be held in accordance with the Rules, and shall be subject to the provisions of
the Arbitration and Conciliation Act, 1996.

10.3.3 The arbitrator shail issue a reasoned award and such award shall be final and binding on the
Parties. The place of arbitration shall be the capital of the State and the language of arbitration
shall be English.

10.3.4 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.

thority
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Notices

All notices or other communications to be given or made under this Agreement shall be in
writing, shall either be delivered personally or sent by courier or registered post with an
additional copy to be sent by facsimile or e-mail. The address for service of each Party, its
facsimile number and e-mail address are set out under its name on the signing pages hereto. A
notice shall be effective upon actual receipt thereof, save that where it is received after 5.30
(five thirty) p.m. on any day, or on a day that is a public holiday, the notice shall be deemed to
be received on the first working day following the date of actual receipt. Without prejudice to
the foregoing, a Party giving or making a notice or communication by facsimile or e-mail shall
promptly deliver a copy thereof personally, or send it by courier or registered post to the
addressee of such notice or communication. It is hereby agreed and acknowledged that any
Party may by notice change the address to which such notices and communications to it are to
be delivered or mailed. Such change shall be effective when all the Parties have notice of it.

Force Majeure

Notwithstanding anything to the contrary contained in this Agreement, it is hereby expressty
agreed between the Parties that no relief shall be granted to any Party under this Agreement for,
or on account of, Force Majeure.

Specific performance of obligations

The Parties to this Agreement agree that, to the extent permitted under Applicable Laws, the
rights ang obligations of the Parties under this Agreement shall be subject to the right of specific
performance and may be specifically enforced against a defaulting Party. The Parties
acknowledge that any breach of the provisions of this Agreement will cause immediate
irreparable harm to the adversely affected Party (“Affected Party”) for which any
compensation payable in damages shall not be an adequate remedy. Accordingly, the Parties
agree that the Affected Party shall be entitled to immediate and permanent injunctive relief,
specific performance or any other equitable relief from a court of competent jurisdiction in the
event of any such breach or threatened breach by any other Party. The Parties agree and
stipulate that the Affected Party shall be entitled to such injunctive relief, specific performance
or other equitable relief without (i) the necessity of proving actual damages; or (i) posting a
bond or other security. Nothing contained herein shall limit the Affected Party’s right to any
remedies at law or in equity, including without limitation the recovery of damages from the
defauiting Party.

Entire Agreement

Subject to the provisions of the Clause 11.4.2, this Agreement, together with all Annexures,
Schedules, Exhibits and attachments hereto, represents the entire agreement and understanding
between the Parties with respect to the subject matter of this Agreement and supersedes any
prior agreement or understanding, written or oral, that the Parties may have had.

Nothing contained herein shall:

(a) affect the provisions of the Concession Agreement;

() prevent the Promoter from having any other inter-se arrangements regﬁfd’ipg_-_:l__}\l_gir
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shareholding in the Concessionaire, provided that no such arrangements shall in any
way affect the rights of the Authority under this Agreement or under the Concession
Agreement.

It is clarified that jn the event of a conflict between the provisions of the Concession Agreement
and this Agreement, the provisions of the Concession Agreement shall prevail.

Amendments

Any modification, amendment, or waiver of any provision of this Agreement shall be effective
if, but only if, in writing and signed in person or by an authorised representative of each Party.

Severability

If any article, clause, section or paragraph, or part thereof, of this Agreement or any agreement
or document appended hereto or made a part hereof is invalid, ruled illegal by any court of
competent jurisdiction, or unenforceable under present or future Applicable Laws, then it is the
intention of the Parties that the remainder of the Agreement, or any agreement or document
appended hereto or made a part hereof, shall not be affected thereby unless the deletion of such
provision shall cause this Agreement to become materially adverse to any Party in which case
the Parties shall negotiate in good faith such changes to the Agreement as will best preserve for
the Parties the benefits and obligations under such provision.

Counterparts

This Agreement may be executed in two or more counterparts, and by each Party on the same
or different counterparts, but all of such counterparts shall together constitute one and the same
instrument.

Wailvers

No failure by a Party to take any action with respect to a breach of this Agreement or a default
by any other Party shall constitute a waiver of the former Party’s right to enforce any provision
of this Agreement or to take action with respect to such breach or default or any subsequent
breach or default. Waiver by any Party of any breach or failure to comply with any provision
of this Agreement by a Party shall not be construed as, or constitute, a continuing waiver of
such provision, or a waiver of any other breach of or failure to comply with any other provision
of this Agreement.

No agency

This Agreement shall not constitute any Party as the legal representative or agent of another
Party, nor shall any Party have the right or authority, to assume, create or incur any liability or
obligation, express or implied, against, in the rame of, or on behalf of another Party.

No third party beneficiaries

Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any
entity other than the Parties hereto (and their respective successors and permitted assigns) any
legal or equitable right, remedy or claim under or in respect of this Agreement or any provision
herein contained.
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11.11 Independence of the Parties with respect of each other and of the Concessionaire

The Parties are and shall remain independent. None of the Parties shall be considered an agent
of the other, nor shall they have authority to enter into any contract or any obligation for, or
make any warranty or representation on behalf of the other, or the Concessionaire.

11.12  Arms’ length

All relationships between each Party of the one part, and the Concessionaire of the other part,
shall be conducted at armns’ length and on competitive terms.

11.13 Encumbrance

The Parties agree that the Promoter shall not be entitled to Encumber their shareholding in the
Concessionaire other than in favour of or for the benefit of the Sentor Lenders under the
Financing Agreements and/or for working capital arrangements for the Airport.

11.14  Consequential Loss

Notwithstanding anything to the contrary contained in this Agreement, in no event shall any
Party, its officers, employees or agents be liable to any other Party (on the basis of contract,
indemnity, warranty or tort including negligence and strict or absolute liability or breach of
statutory duty or otherwise) for any matter arising out of, or in connection with, this Agreement
in respect of any Consequential Loss suffered by such other Party. For the purposes of this
provision, “Consequential Loss” means any indirect or consequential loss (including loss of
profit, loss of revenue, loss of contract, loss of goodwill, fiability under other agreements, or
liability to third parties) resulting from such breach and whether or not the Party committing
the breach ought to have known, that such indirect or consequential loss would be likely to be
suffered as a result of such breach and inctudes the payment or repayment of any amounts (or
any acceleration thereof) to lenders or creditors of the aggrieved Party from time to time, but
excludes death or personal injury resufting from the negligence of the Party liable, its officers,
employees or agents.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN

THE COMMON SEAL OF CONCESSIONAIRE has SIGNED, SEALED AND DELIVERED

been affixed pursuant to the resolution passed by the For and on behalf of the CITY AND
Board of Directors of NAVI MUMBAJI INDUSTRIAL DEVELOPMENT
INTERNATIONAL AIRPORT PRIVATE CORPORATION OF MAHARASHTRA
LIMITED, the Concessionaire at its meeting held on LIMITED, the Authority by:

the ......... day of 20...... hereunto affixed in the

presence of ......... , director, who has signed these

presents in token thereof and ......... , Company

Secretary / Authorised Gfficer who has countersigned

the same in token thereof: (Signature)
(Signature) {(Name)

(Name) {Designation)
(Designation) {Address)
(Address) (Fax No.)

(Fax No.) (e-mail address)

(e-mail address)

Autirarity

s
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SIGNED, SEALED AND DELIVERED

For and on behalf of

MUMBAJ INTERNATIONAL AIRPORT
PRIVATE LIMITED, the Promoter, by:
(Signature)

{Name)
(Designation)
(Address)

(Fax Nec.)
(e-mail address)

In the presence of:

1.

Hority
f
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Annex
(Schedule-S)
DEED OF ADHERENCE

THIS DEED OF ADHERENCE {“Deed”} is executed at | | this | day of
I |, 20[__1:

By:

A company/ body corporate incorporated under the laws of India, with its registered office at

| (“Transferee”)
WHEREAS:

A. By a Shareholders’ Agreement dated January 8, 2018 (“Shareholders’ Agreement™) amongst
the Authority, Promoter and the Concessionaire, the Shareholders agreed to a mutual
distribution / regulation of their rights and liabilities as Shareholders of the Concessionaire.

B. Clause 3.2.1 (ii) of the Shareholders’ Agreement requires, infer alia, that, concurrently with the
transfer of shares in the equity capital by any Shareholder (“Parent™) to any third party, such
third party shall, as a pre-condition of such transfer of shares to it, execute this Deed and be
bound by the Sharehelders’ Agreement.

NOW THIS DEED WITNESSETH AS FOLLOWS:

1. Definitions and Interpretation

Capitalised terms used but not defined in this Deed shall, unless the context otherwise requires,
have the respective meanings ascribed thereto in the Shareholders Agreement.

2. Undertakings

The Transferee hereby acknowledges that it has heretofore received a copy of, and has read and
understands the Shareholders’ Agreement, the Concession Agreement and other Project
Agreements, and covenants, agrees and confirms that it shall be bound by all provisions of the
Shareholders’ Agreement as if it was an original party thereto, including with respect to the
rights and obligations of the transferor Party contained therein, and the Shareholders’
Agreement shall have full force and effect on it, and shall be read and construed to be binding
on it.

3 Governing Law

This Deed shall be governed by and construed in accordance with the laws of the India. The
terms and conditions of the Shareholders® Agreement in relation to the provisions regarding
arbitration and other terms and conditions shall be deemed to have been incorporated in this
Deed.

By
Name and Titie: [n the presence of:
Witness 1. 2.

!
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e b
ffi} / ‘ﬂ“ \
Autperity X orgksh ’mh}r": ]\.
- \ AL - ‘:'. J
> / WA YAy

Page 260 of 326



SCHEDULE T
CNS/ATM AGREEMENT
(See Clause 19.2.1)

[To be executed on stamp paper of appropriate valuef
[Note: This draft shall be subject to AAD’s approval and modifications, if any suggested by it at the
time of its execution.f

THIS CNS/ ATM AGREEMENT (“Agreement”) is made at | on this the
[ Jdayof [ 1,200 _%

BY AND BETWEEN

THE AIRPORTS AUTHORITY OF INDIA, established under the Airports Authority of [ndia Act,
1994, having its principal offices at Rajiv Gandhi Bhawan, Safdarjung Airport, New Delhi — 110 003
and represented by its Chairman (hereinafter referred to as the “AAI”, which expression shall unless
repugnant to the context or meaning thereof, include its successors and assigns);

And

NAVI MUMBAI INTERNATIONAL AIRPORT PRIVATE LIMITED, a company incorporated
under the provisions of the Companies Act, 1956, having corporate identification number
U45200MH2007PTC 169174 and its registered office at Office of the Airport Director, Terminal 1-B,
CSI Airport, Santacruz, Mumbaj ~ 400 099, Maharashtra (hereinafter referred to as the “Airport
Company”, which expression shall, unless repugnant to the context or meaning thereof, include its
successors, permitted assigns and substitutes).

AAl and the Airport Company are hereinafter collectively referred to as “Parties” and individually as
“Party”.

WHEREAS

A. The City and Industrial Development Corporation of Maharashtra Limited, a company
incorporated under the Companies Act, 1956, having corporate identification number
U99999MH1970SGCO14574 and its registered office at Nirmal, 2* Floor, Nariman Point,
Mumbai — 400 021, Maharashtra, represented by its Vice Chairman & Managing Director, has
entered into a Concession Agreement dated January 8, 2018 with the Airport Company
(“Concession Agreement”) for designing, developing, {inancing, constructing, completing and
operating the Airport (as defined below), for flight operations, in accordance with the terms and
conditions as set forth in the Concession Agreement.

B. Pursuant to the Airports Authority of India Act, 1994 (“AAI Act™), AAI is responsible for
providing the air traffic services within Indian airspace and at all civi! airports in India, and
accordingly, CNS/ ATM Services at the Airport has been categorised as a Reserved Service in
the Concession Agreement and are required to be provided by AAI

C. In accordance with the AAI Act and the Concession Agreement AAI will provide air traffic
services at the Airport on the terms and conditions set out in this Agreement.

It is agreed as follows:

Authority

W
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DEFINITIONS AND INTERPRETATION

Definitions

[n this Agreement, the following words and expressions shall, unless repugnant to the context
or meaning thereof, have the meaning hereinafter respectively assigned to them:

“AAJ Act” means to have the meaning ascribed to it in Recital B above;

“AAl Commissioning Services” means the services to be provided by AAI at the Airport in
accordance with Clause 4.3;

“AAl Equipment” means ail equipment, other than the Airport Company’s Facility/
Equipment, required by AAIT to enable AAI to perform AAI Services in accordance with the
provisions contained in the relevant ICAO annexes and documentis (as amended from time to
time);

“AAI Operative Services” means the services to be provided by AAI in accordance with
Clause 5.1;

“AAI Pre-Commissioning Services” means the services to be provided by AAT in accordance
with Clause 3.2;

“AAI Services” means AAI Pre-Commissioning Services, AAl Commissioning Services and
AAI Operative Services;

“Affected Party” shall have the meaning given to it in Clause 9.1,

“Affiliate” means:

{a) a person that is a subsidiary of a party;

(b) a person of which a party is a subsidiary;

(c) a person that is a subsidiary of a person of which a party is a subsidiary;

For the purposes of this definition, a person is a “subsidiary” of another person if the latter owns
legally or beneficially, directly or indirectly, the shares of the former that are sufficient to cast
51% (fifty one percent) or more of the votes under ordinary circumstances in a general meeting
of the shareholders;

“Airfield Lighting System” means the lighting systems at the Airport (including those in
respect of the runway, taxiway, apron and approach) required for the proposed aircraft
operations and aerodrome category in accordance with the provisions contained in the relevant

ICAO annexes and documents (as amended from time to time);

“Airport” means the greenfield domestic airport to be developed in the Phases at Navi Mumbai
in the State of Maharashtra and includes all its buildings, equipment, facilities and systems;

“Airport Company’s Commissioning Obligations” means those obligations to be met by the
Airport Company in accordance with Clause 4.2;
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“Airport Company’s Equipment” means the items set out jn Part | of Schedule 1;
p P quip

“Airport Company’s Obligations” means the Airport Company’s Pre-Commissioning
Obligations, Airport Company’s Commissioning Obligations and Airport Company’s
Operative Obligations;

“Airport Company’s Operative Obligations” means those obligations to be met by the
Airport Company in accordance with Clause 5.3;

“Airport Company’s Pre-Commissioning Obligations” means those obligations to be met
by the Airport Company in accordance with Clause 3.1;

“Airport Opening Date” means the date upon which the commencement of commercial
operation of the Phase [ occurs;

“Airport Opening Target Date” means the date falling 1245 day immediately after the
Appointed Date {as defined in the Concession Agreement} or a date as revised from time to
time in accordance with the terms of the Concession Agreement;

“Chicago Convention” means the Chicago Convention 1944 as amended and/ or supplemented
from time to time, and references to an ‘Annexe’ to the Chicago Convention shall mean such
Annexe as amended and/or supplemented from time to time;

“Clearance” means the written consent, licence, approval, permit, ruling, exemption, no
objection certificate or other authorisation or permission of whatsoever nature which is required
to be obtained from and/or granted by GOl required from time to time in connection with the
Alrport.

“CNS/ ATM Services” means Communication, Navigation and Surveillance and Air Traffic
Management Services to be provided by AAT at the Airport and is more particularly described
in Schedule 3;

“Concession Agreement” has the meaning as set forth in Recital A;

“Debt Due” means to have the meaning ascribed to it in the Concession Agreement;
“DGCA” means the Director General of Civil Aviation, Government of India;

“Effective Date” has the meaning given to it in Clause 2.3;

“EPC Contractors™ mean any one or more parties so named in the EPC Contracts;

“EPC Coatracts” means the agreements entered into or to be entered into between by the
Airport Company and the EPC Contractors under which the EPC Contractors will design,

procure, construct and coemplete the Airport including Phase [;

“Expansion” means the expansion of the facilities at the Airport from time to time as per the
Master Plan;

“Facility” means the Air Traffic Services complex to be constructed by the Airport Company
at the Airport, which shall include a control tower, technical block and office accommodation
for AAI personnel, as well as, buildings for Navigational Aids/ Radar on Site and/ or off-Site
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with provision for air-conditioning, continuous supply of electricity and water, and house-
keeping, as more comprehensively set cut in Schedule 2;

“Financial Close” means the date upon which the Financing Agreements (insofar as they relate
to the development and construction of the Phase I} have been executed and delivered by all
the parties thereto and conditions precedent there under shall have been fulfilled to such extent
as may be necessary to permit the Airport Company to have immediate access, subject only to
giving the notices of drawdown required thereby, to funding required by the Airport Company;

“Finanecing Agreements” means to have the meaning ascribed to it in the Concession
Agreement;

“Force Majeure” shall have the meaning set out in Schedule 4,

“Future Commissioning Date” means the date on which any Future Commissioning Period
shall commence as notified to AAI by the Airport Company pursuant to Clause 4.1;

“Future Commissioning Period” means any future commissioning pericd as may be agreed
between the Parties in respect of any additional AAI Equipment required for any expansion of
the Airport;

“GOT” means the Government of India and any of its duly authorized agency, authority
(inctuding any regulatory authority), department, inspectorate, ministry or statutory person
(whether autonemous or not) under the direct control and direction of the Ministry of Civil
Aviation;

“ICAO” means the International Civil Aviation Organisation formed by the Chicago
Convention and any successor thereof,

“Incident Reporting Procedure” means the procedure to be agreed from time to time by AAl
and the Airport Company for reporting incidents and emergencies;

“Loss™ means any losses, liabilities, costs, expanses, claims, proceedings, actions, demands,
obligations, deficiencies, lawsuits, judgments, injunctions, awards or damages;

“Master Plan” means the Master Plan prepared by the Airport Company as per the terms of
the Concession Agreement and revised from time to time;

“Office Accommodation” means the accommodation and car parking spaces as set out in
Schedule 2 to this Agreement;

“Operating Reporting Procedure” means the procedure to be agreed from time to time by
AATI and the Airport Company for the communication of information regarding the day-to-day
discharge of provision relating to the AAI Services and the Airport Company’s Obligations;

“Personnel” means AA] personnel performing the AAl Services and the CNS/ATM Services;

“Phase I means the design, financing, construction, completion and commissioning of the
Phase 1 of the Airport as provided for in the Concession Agreement;

“Phase I Commissioning Date” means the date on which the Phase 1 Commissioning Period
shall commence, as notified to AAI by the Airport Company pursuant to Clause 4.1;

o7
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1.2.1

1.2.2

1.2.3

1.24

1.2.3
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“Phase I Commissioning Period” means the period of 3 (three) months commencing on the
Phase | Commissioning Date;

“Project” means the design, financing, construction, completion, commissioning, maintenance,
operation, management and development of Airport;

“RESA™ or “Runway End Safety Area” means an area symmetrical about the extended
runway centre line and adjacent to the end of the strip primarily intended to reduce the risk of
damage to an aeroplane undershooting or overrunning the runway;

“Route Navigation Facilities Charges” means amounts charged by AAIl to airlines and/ or
aircraft operators for the provision of Route Navigation Facilities in accordance with current
orders of AAL;

“Scheduled Commissioning Date” shail have the meaning given to it in Clause 4.1;

“Security” includes any mortgage, pledge, lien, security interest or other charge or
encumbrance and any other agreement or arrangement having substantially the same economic
effect;

“Senior Lenders” means the banks, financial institutions, non-banking financial companies
and similar bodies to whom Debt Due is owed under the Financing Agreements for financing
(which shall for these purposes include any re-financing) the Phase [ and/or any Expansion,
provided that Schedule 5 shall not apply to the Lenders of the Expansion Phase;

“Site” means the land in which the Airport Company over which the Airport is to be constructed
in accordance with the terms of the Concession Agreement;

“Terminal Navigational Landing Charges” means amounts charged or to be charged by AAL
to airlines for the provision of UNS/ATM Services.

Interpretation

In this Agreement except to the extent that the context requires otherwise:

The words and expressions beginning with capital letters and defined in this Agreement has the
meaning ascribed thereto berein, and the words and expressions used in this Agreement and not
defined herein but defined in the Concession Agreement shall, unless repugnant to the context,
have the meaning ascribed thereto in the Concession Agreement;

References to Clauses are, unless stated otherwise, references to Clauses of this Agreement.

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Concession Agreement shall
apply, mutatis mutandis, to this Agreement;

Reference to a “judgment” includes any order, injunction, determination, decree or other
Jjudicial or arbitral tribunal measure in the Indian jurisdiction which is final and binding;

A reference to a “law” includes common law, the Constitution of India and any decree,
Judgment, legislation, order, ordinance, regulation, by-law, statute, notification, circular,
guideline, statutory instrument or other legislative measure, in each case of any jurisdiction
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2.2

2.2.4

2.2.2

2.3
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whatever (and “lawful” and “unlawful” shall be construed accordingly); and

The words “written” and “in writing” include a facsimile transmission and any means of
reproducing works in a tangible and permanently visible form.

CONDITIONS PRECEDENT
Conditions Precedent to Services

The provisions of this Agreement (other than those contained in Clavses 1, 2, 10 to 12 and 14
inclusive, which shall be binding on the Parties as from the date of this Agreement} shall take
effect and become binding on the Parties from the date on which the following conditions
precedent shall have been satisfied in full:

(a) the receipt by AAl of irrevocable notice from the Airport Company that the Concession
Agreement shall have been executed and delivered by all the parties thereto and all the
conditions precedent set out there in shall have been satisfied or waived which notice
shall be final and binding on the Parties;

(b) the receipt by AAI of irrevocable notice from the Airport Company that the EPC
Contracts have been executed and delivered by all the parties thereto and all the
conditions precedent set out therein (excluding any condition precedent relating to this
Agreement} shall have been satisfied or waived which notice shall be final] and binding
on the Parties;

() the receipt by AAl of irrevocable notice from the Airport Company that Financial Close
has occurred which notice shall be final and binding on the Parties,

provided that any such condition precedent may be waived by agreement in writing between
AAl and the Airport Company.

Non-fulfilment of Conditions Precedent
Termination on Non-fulfilment

If the conditions precedent set out in Clause 2.1 have not been satisfied in full or not been
waived by the date falling [__1 (] |) months after the date oy this Agreement, the
Airport Company and AAI shall, subject to Clause 2.2.2 have the right to terminate this
Agreement by giving 21 {twenty one) days’ notice in writing to the other Party and upon expiry
of such notice this Agreement shall terminate, provided that in case the conditions precedent
are satisfied or waived during the notice period then the Agreement shall come into force as
contemplated under Clause 2.1.

Extension of Time for Fulfilment

At any time prior to the date specified in Clause 2.2.1, the Parties shall have the right to extend
the date for satisfaction or waiver of the conditions precedent by a further 3 (three) months by
mutual agreement.

Effective Date

Subject to Clause 2.1, this Agreement will become effective on the date of signature-rereaf by

V4 O
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the Parties hereto (“Effective Date”).
3. SCOPE OF SERVICES — PRE-COMMISSIONING PHASE
31 Airport Company’s Pre-Commissioning Obligations
Following the Financial Close, the Airport Company shall:

(a) design and construct, at its own cost by no later than 180 (one hundred eighty} days
prior to the Phase 1 Commissioning Date, the Facility except the provision of air
conditioning which shall be provided 90 (ninety) days prior to the Phase [
Commissioning Date;

(b) design, acquire and install, at its own cost, the Airport Company’s Equipment, which
shall be owned by the Airport Company, oo the Site, or if required in connection with
the approach to the Airport, off the Site. AAl shall not be responsible for the testing
andfor commissioning of the Airport’s Company Equipment, which shall be the
responsibifity of the Airport Company. If required by the Airport Company, the Airport
Company shall co-ordinate with AAI the calibration flights to enable the Airport
Company to calibrate the Airport Company’s Equipment;

(©) install at its own cost, the provision for water, power and air-condijtioning, telephone,
crash atatm and other service media as are necessary and to be mutually agreed, to
operate the Facility;

(d) ensure that the Airport Company’s Equipment is installed, tested and commissioned, at
its own cost, by the Phase [ Commissioning Date or in the case of any additional the
Airport Company’s Equipment required for any Expansion of the Airport, by the future
Commissioning Date;

(e) identify to AAl the interfaces between the AAl Equipment and the Airport Company’s
Equipment; and

(H provide AAIL with such access to the Airport or its Personnel, vehicles and agents as
AAl reasonably requires for the performance of the AAl Pre-Commissioning Services;

(2) the Airport Company prior to designing runway(s) and planning location of various
CNS/ATM facilities, shall carry out a survey of an area of [30] NMs from the near
geographiical centre of the proposed greenfield airport through the Survey of India or
the agencies authorized by the Survey of India. The above survey reports shall be
submitted to AAI while obtaining concurrence of AAI for finalising the position of
CNS/ATM facilities and for issuance of NOC for various structures etc.

32 AAI Pre~-Commissioning Services
Following the Financial Close, AAl shall:
{a} design, procure and install the AAI Equipment, which shall be owned by AAL in the
Facility, on the Site, or if required in connection with the approach to the Airport off

the Site;

(b) ensure that the AAl Equipment is installed, tested and commissioned by the Phase |

C)-A/mwy Coifeesiongle
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(c)

(d)

(e)

Commissioning Date or Future Commissioning Date. In case the Airport Company
requires AAL to upgrade the AAI Equipment over and above the requirements set forth
in the ICAQ annexes and documents then the cost of such up-gradation of equipment
shall be borne by the Airport Company;,

coordinate and ensure compatibility between AAI and the Airport Company’s
Equipment and interfaces. In respect of requirement of interfaces by either Party, the
costs for the said interface(s), shall be borne by the Airport Company;

at the Airport Company’s cost, participate in any benchmark testing conducted by the
EPC Contractors in respect of any the Airport Company’s Equipment, if required by
the Airport Company;

prepare maps, charts, survey, JAL procedure, make site visits and associated works at
the Airport Company’s) cost.

3.3 Co-ordination

AAl and the Airport Company acknowledge that, in order for either Party to comply with its
cbligations under Clauses 3.1, 3.2, 3.4,4.2,4.3,5.1, 5.2 and 5.3 of this Agreement, each Party
will need to co-ordinate with the other and to that effect:

(a)

(b)
(c)

{d})

commencing with the first month following Financiaf Close, the Parties shall establish
a Joint Co-ordination Committee-CNS/ATM (“*JCC-CNS/ATM™), which shall meet
at {Belapur, Navi Mumbai] on a quarterly basis or on a more regular basis if required
to be called-for by any member of JCC-CNS/ATM;

the JCC shall be chaired by the Airport Company;

the JCC-CNS/ATM shall comprise of 4 (four) members with each Party nominating
and appeinting 2 {two)} members. The Parties shall have deemed to have delegated to
the members of JCC-CNS/ATM full authority to represent and bind the respective Party
in respect of all matters being put-before JCC- CNS/ATM. The Committee members
can also nominate and propose alternate names of members to attend the meeting on
their behalf;

if the JCC-CNS/ATM is unable to reach a conclusion on any matter in a manner that is
satisfactory to the Parties, either Party shall be entitled, in the first instance, to refer
such matter to the Chief Executive Officer of the Airport Company and the Chairman
of AAL If the aforesaid Senior Executives are unable to resolve the matter within 15
(fifteen) business days, from the date such matter was referred to them, then, either
Party shall be entitled to refer the matter for resolution under Clause 12.

34 AAD’s General Obligations

AAT Shall in Connection with the performance of this Agreement:

(a)

_-hnr;"S;:'.r‘h-

provide such information to and interact with the EPC Contractors and at such times as
to enable the EPC contractors to design and complete the Facility and Office
Accommodation in a timely, orderly, logical and consistent manner along with the
completion of the Airport;
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(b) be fully responsible for the safety at its work site and care of the works in accordance
with Good Industry Practice;

(c) cooperate with the EPC Contractor in any reprogramming required in respect of the
Facility and/or the Office Accommodation due to a delay for any reason;

(d) cooperate with the EPC Contractor in any acceleration measures adopted by the EPC
Contractor to expedite progress in respect of the Facility and/or the Office
Accommodation; and

(e) suspend work at the Facility and/or the Office Accommodation upon an order by the
Airport Company necessitated by reason of design or execution of the Facility and/or
the Office Accommodation or if an unsafe condition exists or is likely to result or if it
is necessary by conditions on the Site or if it is necessary by reason of any action of the
Government of India in accordance with the Concession Agreement.

SCOPE OF SERVICES — COMMISSIONING PHASE
Commencement of Phase I Commissioning Period and Future Commissioning Period

The Airport Company shall, as soon as practicable and at the latest by the date falling 365 (three
hundred and sixty five) days from the Financial Close, notify AAI of the date upon which the
Airport Company anticipates the Phase I Commissioning Period will commence (“Scheduled
Commissioning Date™).

The Airport Company shall further notify AAI at least 180 (one hundred and eighty) days prior
to the Scheduled Commissioning Date notified by the Airport Company to AAI pursuant to
Clause 4.1.1 above of the date on which the Airport Company then anticipates, the Phase [
Commissioning Date will occur and the Scheduled Commissioning Date shall be revised
accordingly.

The Airport Company shall notify AAI at least 365 (three hundred and sixty five) days prior to
the date on which the Airport Company anticipates any Future Commissioning Date will occur,

Airport Company’s Commissioning Obligations

At least 30 (thirty) days prior to the Phase | Cemmissioning Date or Future Commissioning
Date, as the case may be, the Airport Company shall confirm in writing to the AAl that:

(a) the runway, taxiway, apron and approach in respect of the Phase I shall be constructed
by the Phase 1 Commissioning Period in accordance with the relevant provisions
contained in the relevant ICAQ annexes and documents (as amended from time to time)
as appropriate for the proposed aircraft operation at the Airport and shall be available
for aircraft operation by the Airport Opening Date;

(b) the strips, shoulders, stop way and RESA for runway and strips & shoulders for
taxiways for the Phase ] shall be constructed by the Phase I Commissioning Period and
thereafter shall be maintained in accordance with the relevant provisions contained in
the relevant [CAO annexes and documents (as amended from time to time) as
appropriate for the proposed aircraft operation;

(c) from the Phase I Commissioning Period, the obstacle limitation surfaces of the Airport
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(d)

(e)

)

and approach and take-off area shall be maintained free from obstructions or the
obstructions shall be limited to the permissible limits in accordance with the relevant
provisions contained in the relevant ICAO annexes and documents (as amended from
time to time) as contained in GOI Gazette SO84E in MoCA website for which AAl
will be appreached for accord of NOC of structures;

from the Phase I Commissioning Period, the appropriate category of rescue and fire-
fighting services shall be made available in accordance with the relevant provisions
contained in the relevant ICAQ annexes and documents (as amended from time to
time};

from the Phase 1 Commissioning Date, the Airport Company shall provide adequate
space in the fire watch tower to enable AAT's Personnel to establish an alternative
facility for the provision of CNS/ATM Services in case of any contingency situation;

from the Airport QOpening Date, appropriate arrangements shall be in place at the
Airport to prevent bird/animal nuisance in and around the operational area.

4.2.2  During the Phase | Commissioning Period or Future Commissioning Period, as the case may
be, the Airport Company shall:

(a)

(b)

(c)

(d)

(¢)

(f)

(2)

within 14 (fourteen) days of the commencement of the Phase ] Commissioning Period
or Future Commissioning Period, as the case may be, confirm in writing to AAI that
the Atrport Company’s Equipment has been supplied and installed. The Airport
Company shall aiso confirm in writing to the AAI that by the Airport Opening Date
such equipment required for the Phase I has been tested and approved for operations;

provide AAT with such access to the Airport for its Personnel, vehicles and agents as
AAI reasonably requices for the performance of the AAT Commissioning Services;

provide AAl with a continuous supply of electrical power and water sufficient to enable
it to perform the AAI Commissioning Services;

to the extent that AA] determines that, as a result of the Expansion of the Airport,
additional standby supplies of electrical power are required at the Airport, AAl shall
notify the Airport Company of its additional requirements and the Parties shall meet to
discuss and seek to reach agreement regarding the additional standby supply required
by AAIL

provide AAT and/or its Personnel with such information as they may reasonably require
for the performance of the AAI Commissioning Services;

provide AAI with transports and accommodation {office, residential and buildings for
navigational aids/ Radar) to enable AAI to perform its obligations; and

provide AAI with direct telephone with STD facility in ATC.

4.3 AAI Commissioning Services

43.1 During the Phase I Commissioning Period and any Future Commissioning Period, and during
the Airport operation trials as determined by the Airport Company AALI shall;

Anthorily
A
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(a) within 14 (fourteen) days of receipt of the notice received from the Airport Company
in accordance with Clause 4.2.1 confirm in writing to the Airport Company that all the
AAI Equipment has been supplied and installed and that the AAl Equipment is
compatible with the equipment provided by the EPC Contractors,

(b) test and commission all AAI Equipment such that it is fully operational,

(c) take all steps necessary to integrate the AAI Equipment with any relevant air navigation
and meteorological equipment and systems operated by AA] and with the Airport
Company’s Equipment to the extent required. Any costs of such integration with the
Airport Company’s Equipment shall be borne by the Airport Company;

{d) carry out such calibration flights as are necessary to commission the AAl Equipment
and, to the extent practicable, shali coordinate those flights with the Airport Company
to enable the Airport Company to calibrate the Airport Company’s Equipment at the
same time. AAI shall not be liable for the cost incurred by the Airport Company to
calibrate the Airport Company’ Equipment. The cost incurred by AAI to calibrate the
Airport Company’s Equipment shall be recovered from the Airport Company;

(e) where appropriate, assist the Airport Company and DGCA in the performance of any
checks and procedures which are required to be performed to commission the Airport;

H prepare and publish all such procedures, manuals and charts related to the AAI Services
as are necessary in order to ensure the safe, expeditious and orderly operation of aircraft
at the Airport and in the airspace in the vicinity of the Airport in accordance with ICAQ
annexes and documents (as amended from time to time);

(g) mutually agree with the Airport Company the Operating Reporting Procedure and the
Incident Reporting Procedure in accordance with ICAO annexes and documents and in
conformity with the overall airspace management, requirements of defence and the
Flight Information Region in which it operates; and

(h) provide the Airport Company and other agencies with such assistance as may be
reasonably required during any trial operations at the Ajrport.

432 AAl shall, during performance of the AAI Commissioning Services, provide such reasonable
assistance as may be necessary to EPC Contractors to ensure that the AAIl Equipment is
adequately integrated with the Airport Company’s Equipment.

43.3 Following performance of the AAl Commissioning Services in accordance with Clause 4.3.1
and prior to the end of the Phase I Commissioning Period or Future Commissioning Period, as
the case may be, AAI shall confirm to the Airport Company in writing that the AAI Equipment
is fully operational and integrated with the Airport Company’s Equipment and that the AA]
Equipment is such that AAJ can perform the AAJ Operative Services in accordance with the
relevant standards prescribed in the relevant [CAO annexes and documents (as amended from
time to time).

5. SCOPE OF SERVICES — OPERATION PHASE
5.1 AAI Operative Services

AAL shall start with one shift operation, from and including the Airport Opening Date, in
i
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accordance with the relevant standards prescribed in the retevant [CAO annexes and documents
(as amended from time to time):

(a) provide on quarterly cost recovery basis, the CNS/ATM Services as defined in
Scheduled 3, and shall extend its CNS/ATM services to cater to multi shift operation
based on mutual agreement between AAI and the Airport Company;

b maintain the AAT Equipment including carrying out periodic flight calibration of the
AAI Equipment and other tests;

(c) upgrade the AA[ Equipment from time to time (i} as a minimum to comply with the
relevant provisions contained in the relevant ICAQ annexes and documents (as
amended from time to time);

(d) procure such equipment as may be required from time to time to enable AA[ to provide
the relevant CNS/ATM Services at the Airport;

(e) relacate at the Airport Company cost, AAl Equipment for the Airport Company’s
operative convenience for reasons of medification/ expansion/ upgradation required by
the Airport Company at the Airport, provided such relocation does not affect the
Airport Company obligations and or smooth operation of the Airport;

(H review from time to time such procedures as are necessary for safe, expeditious and
orderly flow of air traffic;

(2) provide to the Airport Company all statistics of the air traffic movements for daily,
weekly and monthly movements in the agreed format, frequency and method of
delivery through the Airport community network as agreed from time to time;

(h) provide and keep record of such information and issue notices to the Airport Company
and airmen as is required under the Operating Reporting Procedure and the Incident
Reporting Procedure including breakdown of CNS/ATM Service,

(1) provide at the Airport Company cost such en-route equipment, if required, to provide
CNS/ATM services to the Airport bound traffic.

5.2 ATM - En-route and Other Services

If AAT requires, it may, subject to receiving the prior consent of the Airport Company, which
will not be unreasonably withheld, install at the Airport or on the Site, any equipment or
facilities necessary for the provision of en-route air navigation services. In instailing such
equipment or other facilities at the Airport, AAI shall take appropriate measures to avoid any
distuption to the normal operation of the Airport. AAl shall not be held liable for any disruption
in the normal operation of the Airport arising on account of actions directly attributable to the
Airport Company. AAl shall ensure that all buildings, works or facilities (if any) constructed,
operated or maintained by them conform to design and architecture guidelines and the Master
Plan from time to time.

5.3 Airport Company’s Operative Obligations
Following the Airport Opening Date, the Airport Company shall:

Aythority
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(a)

(b)

(c)

{d)

(e)

(0

()

ensure that the runway, taxiway, apron and approach for the Phase ! have been
constructed and shall be maintained in accordance with the provisions contained in the
relevant ICAO annexes and documents (as amended from time to time) as appropriate
for the proposed aircraft operation at the Ajrport and are available for aircraft operation;

ensure that the strips, shoulders, stop way and RESA for runway and strips and
shoulders for taxiways for the Phase 1 have been constructed and shall be maintained
in accordance with the provisions contained in the relevant ICAQO annexes and
documents (as amended from time to time) as appropriate for the proposed aircraft
operation;

ensure that the obstacle limitation surfaces of the Airport and approach and take-off
area shall be maintained free from obstructions or the obstructions shall be limited to
the permissible limits in accordance with the provisions contained in the refevant ICAQ
annexes and documents {(as amended from time to time) as contained in GOI Gazette
SO84E in MoCA website for which AAT will be approached for accord of NOC of
structures;

ensure that the sensitive and critical areas as identified by AAI for the various
CNS/ATM equipment/ facilities shall be maintained free of any obstruction and no
obstruction shall be allowed in these zones which may hamper the functioning of these
equipment/ facilities and endanger the safety of aircraft operations;

ensure that the appropriate category of rescue and fire-fighting services shall be made
available and maintained in accordance with the provisions contained in the relevant
ICAQ annexes and documents (as amended from time to time);

ensure that appropriate arrangements are in piace at the Airport to prevent bird/animal
nuisance in and around the operational area;

ensure that suitable contingency arrangements are in place at the Airport to deal with
the following events:

(i) removal of disabled aircraft from the runway;

(i) bomb threat to aircraft or the Airport;

(iii)  aircraft accidents in and around the vicinity of the Airport;
(iv)  non-scheduled aircraft forced to land at the Airport;

(v) fires at the Airport;

(vi) natural calamities and disasters;

(vit)  industrial unrest at the Airport and surrounding areas;

(vili)  anti-hijacking measures to handle unlawful interference with Civil Aviation at
the Airport;

(ix) militants attack on the Terminal Building or any operational area at the Airport;
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(h) ensure that emergency alarm bells have been installed to link the Facility to the
emergency services (fire, medical and police) and to the Airport manager;

(i provide AAI with such access to the Airport and all operational areas for its Personnel,
Vehicles and agents as AAI reasonably requires for the performance of the AAI
Operative Services;

) provide AAT at the Airport Company’s cost:

(i) with a continuous supply of electrical power and water sufficient to enable it
to perform the AAI Operative Services;

(ii) transport facility sufficient to enable it to perform AAI operating services.
Number of transports to be provided will be decided by the Airport Company
& AAT mutually;

(115} EPABX extensions, auto telephone with STD facility, Fax, hotline, cell phone
in ATC;

k) to the extent that AAI determines that, as a result of the expansion of the Airport,
additional standby supplies of electrical power are required at the Airport, AAI shall
notify the Airport Company of its additional requirements and the Parties shall meet to
discuss and seek to reach agreement regarding the additional standby supply required
by AAL

Q)] provides AA[ and/or its Personnel with such information as they reasonably require for
the performance of the AAl Operative Services;

(m) make the Office, residential Accommodation and buildings for navigational aids/ Radar
the Facility available at all times to AAI Personnel and agents of AA[ deployed at the
Airport in the provision of the AAI Services;

(n) at its cost, maintain the Airfield Lighting System, the main and standby power supply
systems in accordance with the relevant standards prescribed in the relevant ICAQ
annexes and documents {as amended from time to time);

(o) ensure that its employees and agents report, in accordance with the Operating Reporting
Procedure, any failure or defects in the Airfield Lighting System and the non-
availability of any of the Airport Company’s Equipment to AAT as soon as they become
aware of such failure or defect;

{p) notify AAI of any proposed closure or withdrawal of any infrastructure or facilities
provided by the Airport Company except in an emergency, as per Operating Reporting
Procedure as mutually agreed between the Parties in writing as amended from time to
time;

(q) on the instruction of AAl, remove, at the Airport Company’s cost, any obstructions
from the runway or the movement areas and ensure that its employees and agents notify
AAL in accordance with the Operating Reporting Procedure or Incident Reporting
Procedure, as the case may be, on becoming aware of any such obstruction;

At the Ai ’ i t for th GloAl
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6.1

6.2

7.1

7.2

7.3

7.4

/.
Anthority [Concest
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alteration or modification at the Airport;

(s) in case of an upgrade or Expansion, the Airport Company bears the total costs for AAI
Equipment which is over and above ICAO recommendations and which is requested
by the Airport Company;

(1) allocate parking bays and aero bridges for the aircrafts on receipt of aircraft ETA and
inform AAIl and AAI shafl guide the aircraft accordingly.

VARIATIONS TO THE FACILITY
Request for Variation

If AAT requires any alteration or variation to the Facility and/or the Office Accommodation
after the Effective Date, then, it shall notify the Airport Company in writing of such
requirements providing {ull details of the alteration or variation being requested and the reasons
for such alteration or variation.

Variations Not Affecting Airport Company’s Costs

If the alteration or variations requested by AAI pursuant to Clause 6.1 will not impact, delay or
disrupt, the Phase [, then, the Airport Company shall take such steps as are reasonably necessary
to implement the variation.

REVENUES AND CHARGES
Route Navigation Facilities Charges

AAI shall, in consideration of it performing the relevant services, be entitled to recover the
Route Navigation Facilities Charges (“"RNFC”) directly from airlines and the Airport Company
shall incur no liability in respect of such charges.

Terminal Navigation Landing Charges

Terminal Navigation Landing Charges (“TNLC”) payable by airlines shall be paid directly by
the airlines to AAI and the Airport Company shall incur no liability in respect of such charges.

Collection

The failure by AAI to collect and/or any airline to pay either the Route Navigation Facilities
Charges or the Terminal Navigational Landing Charges, shall not excuse AAl in any way
whatsoever or howsoever from the performance of the AAJ Services or its obligation to pay the
fee set out in Clause 7.4. Provided in the event of failure by any particular aicline(s) repeatedly
defaulting in paying Route Navigation Facilities Charges and/or the Terminal Navigational
Landing Charges to AAl, AAI shall have all the rights not to provide AAI Services to such
airline(s) and that it shall not amount to default on the part of AAI in the performance of the
AAI Services, as provided in this Agreement.

CNS-ATM Service Charges

The provision of CNS-ATM services as mentioned in Clause 5.1 shall be on cost recovery
basis. The Airport Company shali deposit in advance the quarterly, estimated cost OT:Q_NSFATM
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services by 15" January/ April/ July/ October of every year. However, TNLC collected by AAI
during the previous year shall be deducted from the actual cost of providing the CNS/ATM
Services during that year. In case of any deficit the same shall be borme by the Airport
Company. In addjtion, the Airport Company shall give a Bank Guarantee, equivalent to 6 (six)
monihs cost of CNS/ATM Services to AAL This Bank Guarantee shall be initially for a period
3 (three) years, to be renewed from time to time, at the expiry of period.

7.5 Rental Fee Payable by AAI

No rental fee shall be payable by AAI to the Airport Company in consideration for providing
the Facility and Office Accommodation as set out in Schedule 2 except for residential
accommodation.

8. STANDARDS OF SERVICES AND FAILURE TO PERFORM
8.1 Standards of Services

8.1.1 AAIl shall at all times provide the AAl Services in accordance with the relevant standards
prescribed in the relevant 1CAO annexes and documents (as amended from time to time) and
shall require the Airport Company to incur all expenses in relation to the provision of AAl
Services or AAl Equipment by way of work deposit.

8.1.2  AA] shall ensure that its Personnel shall participate, at the Airport Company’s cost, in any
quality improvement measures initiated by the Airport Company at any time, if required, and
shall assist the Ajrport Company in achieving and maintaining the service level standards
required by the Concession Agreement,

8.2 Non-Interference

AAI shall not. and shall ensure that, its Personnel and agents do not intervene in, interrupt or
cause any disruption to the design, construction, cornmissioning, completion, development,
financing and/ or maintenance of the Airport and following the Airport Opening Date or earlier
part commissioning, and except as is necessary for the provision of the AAT Services, intervene
in or interrupt in any way the operation of the Airport.

8.3 Indemnity

8.3.1 Each Party shall indemnify, defend and hold harmless the other Party and its contractors,
principals and agents, from and against any and all payments equal to the Joss, cost, expense,
liability or damage asserted against, imposed upon or incurred by the suffering Party and its
contractors, principals and agents by reason of failure or delay or resulting from claims of third
parties arising directly or indirectly, in whole or in part out of the performance (whether by act
ot omission) of either Party’s obligations (the occurrence of an event of a Force Majeure being
exempted), including claims for injury towards death of persons or for Loss or claims for Loss
of damage to property.

8.3.2 The Parties intend that the rights, obligations and liabilities contained in this Agreement shail
be an exhaustive description of the rights, obligations and liabilities of the parties arising out
of or in connection with this Agreement. Accordingly, the remedies expressly stated in this
Agreement and any document entered into pursuant to it shall be the sole and exclusive
remedies of the Parties for liabilities to one another arising out of or in connection with this
Agreement, including any representation, warranty or undertaking given in connect’.}z@g\{l};{ﬁ}{i\\
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9.1

9.2

9.2.1

9.22

9.2.3

10.

10.1

10.2

notwithstanding any remedy otherwise available at law or in equity.

FORCE MAJEURE

Force Majeure

This Clause 9 shall apply if the performance by any Party (“Affected Party”) of its obligations
under this Agreement is prevented, hindered or delayed in whole or in part by reason of Force
Majeure as defined in Schedule 4.

Consequences of Force Majeure

Performance Obligation

The Affected Party shall not be liable for any failure to comply, or delay in complying, with
any obligation under or pursuant to this Agreement and it shall not be required to perform its
obtigations to the extent that such faiture or delay has been caused directly by any event of
Force Majeure and, in particular, but without limitation, the time allowed for performance of
any such obligations shall be extended accordingly.

Notification

If the Affected Party claims that it has been prevented from fulfilling any of its obligations
under this Agreement by reason of any event of Force Majeure, it shall notify the other Parties
as soon as reasonably practicable in writing, stating the basis for the claim and the
CONSeqUENnCes.

Mitigation

The Affected Party shall take all reasonable steps 10 mitigate the effect of the event of Force
Majeure.

TERM AND TERMINATION
Term of the Agreement

This Agreement shall be valid and effective from the Effective Date and shall expire at the
earliest of the following events:

(a) Termination of the Concession Agreement by efflux of time; or

(b) Termination of the Concession Agreement due to Airport Company’s Defauli; or
(€) Termination of the Concession Agreement due to Authority’s Default; or

(d) Termination in accordance with Clause 10.2 or 10.3 of this Agreement; or

(e) Termination of this Agreement by mutual consent of the Parties.

Airport Company’s Termination Events

AAl shall be entitled to issue a notice of termination to the Airport Company, if: /‘__ oM S
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10.3

10.4

10.5.2

Authoriy

@\/‘/ \ g

(@) the Airport Company fails to pay when due and payable any amount payable to it under
this Agreement and such failure is not remedied within 20 (twenty) days of receipt of
a notice from AAI specifying the default and requiring it to be remedied;

(b) an order being made or a resolution being passed for the liquidation, bankruptey or
dissolution of the Airport Company, which is not, if capable of being so, discharged or,
as the case may be, revoked within 90 (ninety} days thereafter;

(©) the Airport Company fails to perform or comply with any obligation in this Agreement
(other than an obligation to pay money) to an extent which has a material and adverse
effect on the rights and obligations of AAI and if capable of being remedied, such
failure continues for a pericd of 7 (seven) days after receipt of notice from AAI,
specifying the default and requiring it to be remedied. Provided that, AAlL shall not be
entitled to issue such notice of termination if the events and/or circumstances set out at
(a}), (b) and/or (¢) above are the result and/or consequence of Force Majeure.

(d) under the Concession Agreement, it is directed by the GQOI therein to terminate this
Agreement;

(e) the Concession Agreement if terminated;

and further provided in each case that timely remedial action by the Airport Company has not
been prevented by GOI, the Government of (Name of State) or AAIL

AAl Termination Events

The Airport Company shail be entitled to issue a notice of termination to AAl if the Applicable
Law permits the Airport Company to perform the CNS/ATM Services, subject to suitable
amendments to the Concession Agreement.

Effect of a Termination Notice

[f a notice of termination is served by AAI or the Airport Company pursuant to this Clause 10,
then, at any time after the expiry of a period of 90 (ninety) days after the date of service of the
notice of termination, unless the circumstances giving rise to the issue of the notice of
termination have been fully remedied or have ceased to apply, the Party that issued the notice
of termination may terminate this Agreement with immediate effect.

Consequences of Termination

[f this Agreement terminates pursuant to this Clause 10.3 by the Airport Company and to ensure
that the operations of the Airport is not closed down on account of non-availability of AAI
Services, AALl shall forthwith hand-over to GOI all AAL Equipment, manuals, charts and other
memeoeranda prepared by AAI in the performance of AAI Services in “as-is-where-is” condition
on mutually agreed terms in order to enable GOI to immediately act in accordance with Section
38 of AAT Act, 1994. AAI shall render all necessary co-operations to GOl to achieve the
aforesaid purpose.

It shall thereafter be the sole discretion of the Airport Company to consult GOI to take
appropriate steps that it deems fit in order to be rendered, through a third party, the services
equivalent to AAI Services provided by AAL in the Airport. AAlshall render all necessary-eo-
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10.5.3

11.

11.1

11.2

12.

12.1

12.2
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operations to the Airport Company to achieve the aforesaid purpose.

This shall be without prejudice to either Party’s right or remedies available under this
Agreement.

ASSIGNMENT
Assignment by AAI

Notwithstanding anything herein to the contrary, AAl shall not assign or otherwise transfer all
or any of its rights or obligations under this Agreement without the prior written consent of the
Airport Company, provided such assignment or transfer of AAL's rights or obligations is
pursuant to the enactment of statute. Such assignee or transferee shall be bound by the terms
and conditions of this Agreement.

Assiganment by the Airport Company

Notwithstanding anything herejn to the contrary, but subject to Clause 14.6, the Airport
Company shall not assign or otherwise fransfer all or any portion of its rights or obligations
under this Agreement without the prior written consent of AAI, provided, however, that the
Airport Company may, without such prior written consent, but upon prior written notice to
AAL

(a) transfer all or substantially all of its rights and obligations hereunder to its Affiliate;

{b) transfer all or any part of its rights and obligations herein to a purchaser of ownership
nterests in the Airport Company in accordance with the terms of the Concession
Agreement;

() transfer to Senior Lenders, the Airport Company’s rights under this Agreement as
collateral security for amounts payable under any Financing Agreements under which
the Airport Company has borrowed money; or

(d) transfer all or substantially all of its rights and cbligations herein to GOl pursuant to
the terms of the Concession Agreement.

DISPUTE RESOLUTION
Negotiation and Conciliation

The Parties shall use their respective reasonable endeavours to settle any dispute, difference
claim, question or controversy between the Parties arising out of, in connection with or in
relation to this Agreement (“Dispute™) amicably between them through negotiation,

Reference to Arbitrator

Subject to anything contained in the relevant independent regulatory authority legislation
regarding the settlement of disputes, any Dispute which the Parties are unable to resolve
pursuant to Clause 2.} within 60 (sixty) days (or such longer period as the Parties may agree)
of the written notification by one Party to the other of the existence of a Dispute shall be finally
determined by arbitration in accordance with the Arbitration and Conciliation Act 1996
(“Arbiteation Act™) and/or any statutory modification thereof and in accordance with the
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UNCITRAL Rules (“Arbitration Rules™) by 3 (three) arbitrators appointed in accordance with
the Arbitration Act.

12.3  Miscellaneous

The venue of arbitration shall be New Delhi. Each Party shall pay the expenses of the arbitration
in accordance with the Arbitration Rules and the eventual liability for the costs shall be in terms
of the arbitral award. No arbitrator shall be the present or former employee or agent of, or
consultant or counsel to either Party or in any way related or closely connected with the Parties.
The language of the arbitration shall be English.

12.4  Decision/Award

Any decision or award of an arbitral tribunal appointed pursuant to this Clause 12 shall be final
and binding upon the Parties. The Parties waive any rights to appeal or any review of such
award by any court or tribunal of competent jurisdiction insofar as such waiver can validly be
made. The Parties agree that any arbitration award made may be enforced by the Parties against
assets of the relevant Party, wherever those assets are located or may be found, and judgement
upon any arbitration award (wherever necessary) may be entered by any court of competent
jurisdiction thereof. The Parties expressly submit to the jurisdiction of any such court for the
purposes of enforcement of any arbitration award.

13. MAINTENANCE OF INSURANCE
13.1  Obtaining of Iusurance

AALI shall effect and maintain on cost recovery basis, work deposit basis from the Airport
Company, at ali times the required insurances to cover loss or damage to its property, third
party liability, workmen’s compensation policy and any other insurance considered necessary
or prudent in accordance with Good Industry Practices, the Aurport Company and the Senior
Lenders shall be names co-insured under AAD’s insurance policies under this Agreement.

13.2  Policies

With 30 (thirty) days of receiving any insurance policy certificates in respect of insurances
required to be obtained and maintained under Clause 13.1, AAI shail inform the Airport
Company that such insurances have been obtained and shall furnish to the Airport Company, if
requested by the Senior Lenders, copies of such policy certificates, copies of the insurance
policies and evidence that the insurance premia have been paid in respect of such insurance.
No insurance shall be cancelled, modified or allowed to expire lapse until the expiration of at
least 45 (forty-five) days’ notice of such cancellation, modification or non-renewal has been
provided by AAI to the Airport Company.

13.3  Remedy for Failure to Insure
[f AAI fails to effect and keep in force all insurances for which it is responsible pursuant hereto,
the Airport Company shall have the option to keep in force any such insurances, and pay such

premia and recover the costs thereof from AATL

13.4  Application of Insurance Proceeds
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14.

14.1

14.1.1

the damaged property except for insurance proceeds unrelated to physical damage.
MISCELLANEOUS PROVISIONS

Notices

Communications in writing

Except in respect of the Operating Repoerting Procedure and Incident Reporting Procedure, any

communication to be made under or in connection with this Agreement shall be made in writing
and, unless otherwise stated, may be made by fax or letter.

i41.2 Addresses

14.1.3

14.2

A@;y t'um%g
I " ;

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of each party for any communication or document to be made
or delivered under or in connection with this Agreement is as follows:

To, Airport Company:

Address: Terminal 1, 1™ Floor, CSI Airport, Santacruz (E), Mumbai — 400 099
Fax No.: +91-22-66851618

Attention: Managing Director

E-mail: sanjayreddvi@gvk.com

To, AAL

Address: Rajiv Gandhi Bhavan Safdatgjung Airport New Delhi — 110 003, India
Fax No.: +91-11-24641088

Attention: Chairman

Or any substitute address, fax number or department or officer as the Party may notify to the
other Party, by not less than 5 (five) business days’ notice.

Deemed Delivery

Subject as otherwise provided in this Agreement, any communication under or pursuant to this
Agreement, sha!l be deemed to be received by the recipient {if sent by fax) on the next working
day in the place to which it is sent or (in any other case) when left at the address required by
Clause 14.).2 or within 10 (ten) such working days after being sent by registered post postage
prepaid and addressed to that address. For these purposes, working days are days other than
Saturdays, Sundays and Gazette holidays.

Severability

The invalidity or unenforceability, in whole or in part, of any of the foregoing clauses or
provisions of this Agreement. shali not affect the validity or enforceability of the remainder of
such sections or provisions. In the event any matenal provision of this Agreement is held
invalid or unenforceable, the Parties shall promptly renegotiate in good faith new provisions to
replace such invalid or unenforceable provision so as to restore this Agreement as nearly as
possible to its original intent and effect.
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14.3

14.4

14.5

14,5.]

1452

14.6

14.7

14.8

Auethority

Entire Agreement

This Agreement, including the Schedules hereto, contains the entire agreement between AAI
and the Airport Company with respect to the subject matter of this Agreement and supersedes
all other agreements, whether written or oral, with respect to such subject matter.

Amendment

No modification, amendment, or other change will be binding on any party unless consented to
in writing by both Parties.

Additioaal Documents and Actions

The Airport Company shall take all necessary steps to obtain an airport licence from DGCA
for an initial period of 2 (two) years to enable it to commence commercial operations, and
thereafter, for its renewal for a further period of 2 (two} years prior to the expiry of the Airport
licence issued for immediately preceding 2 (two) year period. For obtaining, renewing and
maintaining such licence from time to time, AAI shall fulfil all its responsibilities as may be
required for obtaining any licence and assist the Airport Company and DGCA in the
performance of any checks and procedures and conform to all the prescriptions of DGCA in
respect of CNS-ATM Services.

Each Party agrees to execute and deliver to the other Party such additional documents, and to
take such additional actions and provide such cooperation, as may be reasonably required to
consummate the transactions contemptated by, and to effect the intent of, this Agreement.

Direct Agreement

AAl shall, upon a request from the Senior Lenders enter into a direct agreement with the Senior
Lenders substantially in the form attached as Schedule 5 to this Agreement, whereby, amongst
other things, AAI agrees to give prior notice of any intention it may have to exercise its rights
of termination under the Agreement, to allow such Senior Lenders the right to cure a default on
the part of the Airport Company, and/or to allow such Senior Lenders under certain
circumstances to substitute themselves or appoint a third party substitute to carry out the
obligations and enjoy the benefits of the Airport Company under this Agreement.

Interest for Late Payment

Any amount properly due to a Party pursuant to this Agreement and remaining unpaid after the
date when payment was due shall bear interest (both before and after judgment), such interest
to accrue from day to day, from the date such payment was due until such amount is paid in
full at a rate of 2 (two} percentage points above the Reserve Bank of India Prime Lending Fee
in effect from time to time.

No Partnership

Neither this Agreement nor any other agreement or arrangement of which it forms part, nor the
performance by the Parties of their respective obligations under any such agreement or
arrangement, shall constitute a partnership between the Parties. No Party shall have any
authority (unless expressly conferred in writing by virtue of this Agreement or otherwise and
not revoked) to bind any other Party as its agent or otherwise.
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14.9

14.10

14.11

14.12

14.13

14.14

14.15

Autharity

No Third Party Beneficiary

This Agreement is for the sole and exciusive benefit of the Parties hereto and, except for the
rights expressly granted to the Lenders hereunder, shall not create a contractual relationship
with, or cause of action in favour of, any third party.

Counterparts

This Agreement may be executed in one or more counterparts each of which shall be deemed
an original and all of which shall be deemed one and the same Agreement.

Time is of the Essence

Time shall be of the essence in this Agreement, both as regards the dates, periods or times of
day mentioned and as regards any dates, periods or times of day which may be substituted for
them in accordance with this Agreement.

Computation of Time

Times referred to in this Agreement are times in Indian Standard Time. In computing any period
of time prescribed or allowed under this Agreement, the day of the act, event or default from
which the designated period of time begins to run shall be included. If the last day of the period
so computed is not a business day, then the period shall run until the end of the next business
day.

Governing Language

The language which governs the interpretation of this Agreement is the English language. All
notices required to be given by either Party to the other and all other communications and
documentation which is in any way relevant to this Agreement and which is relevant 1o the
execution, implementation and termination of this Agreement, including but not restricted to
any dispute resclution proceedings, shall be in the English language.

Goverping Law and Jurisdiction

This Agreement shall be governed by and censtrued in accordance with the laws of India. The
courts in New Delhi shall have jurisdiction over all matters arising out of or relating to this
Agreement.

Covenants by AAI
AAT unconditionally and irrevocably:

(a) agrees that, should any proceedings be brought against it or its assets in any jurisdiction
in relation to this Agreement or any transaction confemplated by this Agreement, no
immunity from such proceedings shall be claimed by or on behalf of itseif or with
respect to its assets;

(b) consents generatly in respect of the enforcement of any judgment or award against it in
any such proceedings in any jurisdiction to the giving of any relief or the issue of any
process in connection with such proceedings (including the making, enforcement or
execution of any such judgment or award or any order arising out of any such judgment
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or award against or in respect of any property whatsoever irrespective of its use or
intended use).

IN WITNESS WHEREOF THIS AGREEMENT HAS BEEN ENTERED INTO ON THE DATE
STATED AT THE BEGINNING:

SIGNED, SEALED AND DELIVERED THE COMMON SEAL OF AIRPORT COMPANY
For and on behalf of AIRPORTS has been affixed pursuant to the resolution passed by
AUTHQRITY OF INDIA by: the Board of Directors of NAVI MUMBAI

INTERNATIONAL AIRPORT PRIVATE
LIMITED, the Airport Company at its meeting held

onthe ......... day of 20...... hereunto affixed in the
presence of .................. , Director, who has signed
these  presents in  token  thereof  and

........................ , company Secretary / Authorised
Officer who has countersigned the same in token

thereof:
(Signature) (Signature)
(Name} (Name)
(Designation) (Designation}
In the presence of: }. 2.
SCHEDULE 1

Part 1: Airport Company’s Equipment

Runway;

Runway lighting and marking;

Taxiway;

Taxiway lighting and marking;

Signage;

Apron;

Apron lighting and marking;

Facility;

Civil works (foundation only) related to AAI Equipment;
10, PAPI and approach lighting;

11. Aerodrome beacon (on the tower),

12. Landing day and night marking;

13. Wind direction indicator (Lighted);

14 Isolation bay;

[5. Secondary power supply;

16. Hot lines between ATC and airport fire brigade;

MO0 N e

7. Crash bell, cabling and siren;

[8. Control panel and monitoring system for airfield lighting;

19. Upgrade visual aids (future);

20. Approach roads to the operational area besides approach roads to the Site of the Airport;

21 Navigation aids/ Radar;

22. Office and residential accommodation for AAT Personnel and its agents;

23. Buildings for navigational aids/ radar installations;

24, EPABX extension, auto telephone with STD facility, Fax, hotline and cell phone in 5/’?{?\;— S
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25. Signal area as per [CAO specification;
26. Computer with printer and internet connection in ATC Tower.,

Part 2: AAI Equipment

AAl would provide the CNS-ATM equipment in accordance with the provisions contained in the
relevant ICAO annexure and documents (as amended from time to time) as required for the proposed
aircraft operations as minimum foilowing equipment is provided:

VHF Communication sets with accessories;
DVOR/ DME or NDB;

Vaice Recorder;

ILS(Cat-1) & LP DME;

GPS Clock System.

i e —

SCHEDULE 2
Office and residential Accommodation, Car Parking and Standby Power Supply for AAT
Personnel and AAI Equipment

1. Control Tower: The Airport Company shall make avaifable an area of 21/32/50 square meters
(as applicable), technical block to house various ATS units as per the requirement,
Navigational-Aids and Radar building.

2. Offices: The Airport Company shall make available an area of specified square meters.

3. Car Parking: The Airport Company shall make available 25 (twenty five) car parking spaces
at the Airport.

4. Standby Supply: The Airport Company shall make available to AAl adequate standby electrical
capacity at the Airport for provision of the AAT Services.

5. Residential accommodation to AAT personnel and its agent™®.

*  License fee for residential accommodation to be paid by AAL on behalf of the AAT employees, shalf
be as per DPE guidelines.

SCHEDULE 3
CNS/ ATM Services

AAlshall provide and coordinate for the following services at the Airport as appropriate, to the airspace
configuration within the lateral and vertical limits of such air space:

l. Aerodrome Control Service including surface movement control/ apron control service;

2. Approach Control/ Approach Radar Control Service (if planned);

3. Area Control/ Area Radar Control Service;

4, Associated services such as Aeronautical Mobile Service (AMS), Aeronautical Fixed Services

(AFS), Aeronautical Information Service (AIS), Flight information Service, Advisory Service,
Alerting Service and Search & Rescue Coordination Services as appropriate,

Authority
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all in accordance with the provisions contained in the relevant ICAQ annexes and documents (as
amended from time to time}) and as required for the proposed aircraft operations.

SCHEDULE 4
Definition of Force Majeure

[n this Agreement, “Force Majeure” means any act, event or circumstance or & combination of acts,
events and circumstances, referred to in paragraph (A) which are beyond the reasonable control of the
Affected Party and which the Affected Party could not have prevented by Good [ndustry Practice or by
the exercise of reasonable skill and care in relation to the construction of any facilities, and which, or
any consequences of which prevent, hinder or delay in whole or in part the performance by any Party
of its obligations under this Agreement.

“Force Majeure” includes the following events and circumstances to the extent that they, or their
consequences, satisfy the above requirements:

A. Acts, events or circumstances of the following types:

{1) strikes, lock-outs or other industrial action or labour disputes involving any party or its
contractors, or their respective sub-contractors, servants or agents, in any Such case
employed on the execution of work within India or the supply of goods or services
within India;

(i} lightning, earthquake, tempest, cyclone, husricane, whirlwind, storm, flood, washout,
land slide, soil erosion, subsidence, drought or fack of water, and other unusual or
extreme adverse weather or environmental conditions or actions of the elements,
meteorites or objects falling from aircraft or other aerial devices, the occurrence of
pressure waves caused by aircraft or other aeriaf devices travelling at supersonic speeds,
fire or explosion, chemical or radioactive contamination or ionising radiation
{excluding circumstances where the source or cause of the explosion or contamination
or radiation is brought or has been brought onto or near the Site by the Affected Party
or those employed or engaged by the Affected Party unless it is or was essential for the
construction or operation of any part of the Airport);

(i1}  any accidents at the Ajrport;

(iv)  any accidental loss of or damage to cargo in the course of transit by any means and
intended for incorporation inte the Airport, occurring prior to the Airport Opening
Date:

(v) loss of or serious accidental damage to the Airport;

(vi) epidemic;

(vii)  act of war (whether declared or undeclared), invasion, armed conflict or act of foreign
enemy, blockade, embargo, revolution, riot, bombs or civil commotion;

(viit) sabotage, terrorism or the threat of such acts;

(ix) act of God; or

(x) any act, event or circumstance of a nature analogous to the foregoing; -
e
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B. Provided that none of the following maiters or their consequences shall be capable of
constituting or causing Force Majeure:

(i) failure or inability to make any payment; or

(i) the effects of market conditions unless such market conditions were themselves caused
by or were a result of a Force Majeure event.

And further provided that an act, event or circumstance referred to in paragraph (A) above which
primarily affects a third party or third parties (including without limitation, the construction, contractor
or operator(s) of the Airport, an affiliate of a Party or a Party’s or it’s affiliate’s subcontractors) which
prevents, impedes or delays a Party in the performance of its obligations, shall constitute Force Majeure
hereunder as to such Party as appropriate if and to the extent that it is of a kind or character that, if it
had happened to the Party wishing to rely on this Clause, would have come within the definition of
Force Majeure under this Schedule 4.

SCHEDULE 5
Form of AAI Direct Agreement

[On the letterhead of the Airport Companyf
[Date]
[The Chairman],
Airports Authority of India,
Rajiv Gandhi Bhavan Safdarjung Airport Complex
New Delhi— 110 003
Dear [Chairman],
We refer to the Agreement for the Provision of CNS/ATM Facilities and Services {"CNS/ATM

Agreement”) dated | ] between the Airports Authority of [ndia (“AAI") and ourselves
(“Airport Company”).

As contemplated in the CNS/ATM Agreement, the Airport Company proposes to enter into the
Financing Agreements (as defined in the CNS/ATM Agreement and copies of which have been delivered
fo you), pursuant to which the Secured Parties (as defined below) have agreed to provide financing to
the Airport Company for the development of a greenfield airport at Navi Mumbai, in the State of
Mabharashtra.

As security for such financing, we hereby notify you that pursuant to the [ 1 (“Deed™)
to be entered into in favour of [ as trustee (“Security Trustee™) for the benefit of certain
banks and financial institutions (“Senior Lenders™), the Airport Company has granted to the Security
Trustee for the benefit of the Senior Lenders, a first priority security interest in all of the assets of the
Airport Company (“*Collateral”), including, inter-alia, the CNS/ATM Agreement.

The Senior Lenders together with the Security Trustee are herein called the “Secured Parties”,

The Airport Company requests that, by signing and returning the enclosed copy of this acknowledgment
and consent {“Agreement”), AAl confirm and agree, for the benefit of the Secured Parties, the
following:

Autharity
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(@)  AAL
(i) acknowledges receipt of a copy of the Deed,

ii) consents to the assignment (and to the extent not capable of assignment under the Deed,
the charge) under the Deed for the benefit of the Secured Parties of all of the Airport
Company’s right, title and interest in the CNS/ATM Agreement as security for the
abligations due to the Secured Parties;

(iii)  agrees that such assignments (or charge as the case may be) do not or will not
contravene or violate the CNS/ATM Agreement; and

(iv})  agrees that its execution and delivery of this Agreement constitutes its proper written
consent to such assignment (or charge as the case may be} and prospective assignment
as provided for in Clause |1.2 of the CNS/ATM Agreement.

)] AAT agrees that:

(1) If the Security Trustee has elected to exercise its rights pursuant to the security interests
granted by the Airport Company to have itself or its designee substituted for the Airport
Company under the CNS/ATM Agreement, then, such Security Trustee or its designee
shall be substituted for the Airport Company; and

(i) If the Security Trustee shall sell or otherwise dispose of ali or any part of the Collateral
pursuant to the exercise of remedies under the security interests granted by the Airport
Company (whether by foreclosure or otherwise), the purchaser shall, at the request of
the Security Trustee and with the prior written consent of AAI, which consent shall not
be unreasonably withheld, be substituted for the Airport Company under the CNS/ATM
Agreement, and in either case, the substituted party will succeed to all rights, title and
interest of the Airport Company with respect to such Collateral sold or disposed of
under the CNS/ATM Agreement and may perform and shall be entitled to the benefits
of the CNS/ATM Agreement as if it were the Airport Company under the CNS/ATM
Agreement.

{c) AAl agrees that it will pay money due to the Airport Company under the CNS/ATM Agreement
exclusively for deposit directly and in immediately available funds to such account in
[ ] (Name of the place of Site) as the Security Trustee may from time to time
direct (and the Airport Company hereby authorises and directs AAI to make such payments as
aforesaid). In the event of exercise by the Security Trustee or its designee of its rights pursuant
to the security interests granted by the Airport Company, AAI will comply with any and all
written instructions received from the Security Trustee to pay money due from AAI under the
CNS/ATM Agreement directly to or to the order of the Security Trustee in lieu of paying such
money to the account designated in the previous sentence (all other terms and conditions of
such payments shall remain as provided in the previous sentence) and in full satisfaction of its
obligations to pay these amounts to the Airport Company.

(d) AAT agrees that it will recognise the Security Trustee as the true and lawful attorney of the
Aiarport Company pursuant to the Deed.

(e) AAT agrees that it shall not terminate the CNS/ATM Agreement or suspend performance of‘lts
obligations there under without issuing a Notice to the Security Trustee. = 10Ng
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) AALI agrees that the Security Trustee shall be entitled at any time to take or procure the taking
of action consistent with the terms of the CNS/ATM Agreement as may be necessary to remedy
the event which has given rise to the Notice.

(g) AAI agrees that that it shall notify the Security Trustee immediately upon the occurrence of any
of the events which entitle AAI to exercise its rights under Clause 10.2 of the CNS/ATM
Agreement and shall provide to the Security Trustee (simultaneously with the issue of such
notice to the Airport Company) a copy of any notice of the occurrence of such events including
any notice prior to and after the expiry of the cure periods there under.

(h} This Agreement shall be governed by and construed in accordance with the laws of India.

(1) Any dispute or difference arising out of or in connection with this Agreement, shall regardless
of the nature thereof, be referred to dispute resclution pursvant to the provisions of Clause 12
of the CNS/ATM Agreement, which provisions are incorporated herein by refereace and made
a part hereof as if such provisions were fully set forth herein.

) The provisions of Clause 14.14 of the CNS/ATM Agreement shall apply to this Agreement and
are incorporated herein by reference and made a part thereof as it such provisions were fully
set forth herein.

(k) This Agreement will terminate without further action by any party hereto on the date on which
there is no outstanding Debt Due owed to the Senior Lenders.

)] This Agreement shall become effective on the Effective Date.
Yours faithfully,

Airport Company
By: [ |
Name:

Title: | |

Airports Auvthority of India hereby acknowledges and agrees to be bound by the foregoing terms of this

Agreement as of this ] day of [

By: [ ]
Name: |
Title: |

Acknowledged, accepted and agreed as of the date this Agreement is executed by Airports Authority
of Indja.

[ ], as Security Trustee;
By [ 1,

Name:

Title:

Authoriny
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SCHEDULE U
MEMORANDUM OF UNDERSTANDING
(See Clause 4.1.2(c}(v)and Clause 4.1,3(h))

[To be executed on stamp paper of appropriate value]

[Note: This draft has been sent to GOI for its approval and thus, this draft shall be subject to GOI’s
approval and modifications, if any suggested by it.f

THIS MEMORANDUM OF UNDERSTANDING (“MoU”) is made at | | on the
day of ,200 ]

THE PRESIDENT OF INDIA, acting through the Secretary, Ministry of Civil Aviation of
Government of India (hereinafter referred to as “GOI” which expression shall be deemed to include his
successors and assigns);

AND

NAVI MUMBAJX INTERNATIONAL AIRPORT PRIVATE LIMITED, a company incorporated
under the provisions of the Companies Act, 1956, having corporate identification number
U45200MH2007PTC169174 and its registered office at Office of the Airport Director, Terminal 1-B,
CSI Airport, Santacruz, Mumbai — 400 099, Maharashtra (hereinafter referred to as the
“Concessionaire”, which expression shall, unless repugnant to the context or meaning thereof, include
its successors, permitted assigns and substitutes).

As the context may require, GOl and the Concessionaire are hereinafter collectively referred to as
“Parties” and individually as “Party”,

WHEREAS:

A. The Government of India (*GOI™), vide its letter no. AV.24011/1/95-VB (Vol.VI) dated July
6, 2007 (“GOI Approval™) granted its approval for the establishment of the Airport (as defined
in the Concession Agreement) for public use at Navi Mumbai in the State of Maharashtra
through Public Private Partnership (“PPP”), subject to the terms and conditions stipulated
therein.

B. Based on the GOl Approval, the Government of Maharashtra (“GOM?”) vide its Government
Resolution No. CID-3307/1541/Pra. Kra-144/07/Na Vi-10 dated July 30, 2008 (“GOM
Approval”), approved the implementation of the Project (as defined below), and appointed the
Authority (as defined below) as a Nodal Agency for the same.

C. Based upon the representations and submissions made by the Authoerity, the Applicable Permits
that are required prior to the undertaking of the implementation of the Project, were granted to
the Authority from the concerned Government Instrumentalities.

D. Upen the incorporation of the Concessionaire, the Authority and the Concessionaire entered
into a Concession Agreement dated January 8, 2018 (“Concession Agreement™) inter-alia
agreeing and providing for the terms and conditions upon which the Concessionaire would
develop, operate and maintain the Airport on DBFOT basis.

E. GOI acknowledges that implementation of the Pro;ect requires continued support and g:ant of
certain rights by the GOI to the Concessionaire in accordance with the Appllca/%ﬁ'd)«f@’\apt};__
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also as hereinafter set forth, and is an essential pre-requisite for mobilisation of resources for
the Project.

In consideration of the Concessionaire having entered into the Concession Agreement and for
the smooth functioning and viability of the Project, in addition to the obligations of the
Authority under the Concession Agreement, the GOl is agreeable to provide certain support to
the Concessionaire as stated herein.

NOW IT IS HEREBY AGREED AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this MoU, except to the extent that the context requires otherwise and unless otherwise
defined as below or otherwise elsewhere specifically in this MoU, other capitalised terms used
herein (and not defined herein) but defined under the Concession Agreement, has the meaning
ascribed to the term under the Concession Agreement:
“Animal Quarantine Services” shall mean the quarantine services (forming part of the
Reserved Services) as set out in Annex ] attached hereto;
“Animal Quarantine Services Representative” shall mean the authorized representative of
the department/agency providing Animal Quarantine Services, nominated by GOI, from time
to time, on the Joint Co-ordination Committee;
“Applicable Permits” shall mean all clearances, licences, permits, authorisations, no
objection certificates, consents, approvals and exemptions required to be obtained from the
GOI or any department/agency of the GOI and/or thereafter maintained under Applicable Laws
in connection with the Project during the subsistence of this MoU;
“Arbitral Tribunal” has the meaning ascribed to the term in Clause 7.3.3 hereunder;
“Authority” shall mean the City and Industrial Development Cotrporation of Maharashtra
Limited, a company incerporated under the Companies Act, 1956, having corporate
identification number U%9999MHI1970SGC014574 and its registered office at Nirmal, 2™
Floor, Nariman Point, Mumbai — 400 021, Maharashtra and represented by its Vice Chairman
& Managing Director;
“Authority Representative” shall mean the authorized representative of the Authority;
“CNS/ATM Services” shall mean the services related to communications, navigation and
surveillance systems for air traffic management, (forming part of the Reserved Services), as
set out in Annex 2 attached hereto;
“CNS/ATM Services Representative” shall mean the authorized representative of the
department/agency providing the CNS/ATM Services, nominated by GOI, from time to time,
on the Joint Co-ordination Commitiee;
“Concession Agreement” has the meaning ascribed to it in Recital D above;
“Concessionaire” has the meaning ascribed to the term in the array of Parties or any other
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party as may be accepted by the Authority as the Concessionaire for the Project;
“Concessionaire Representative” shall mean the representative(s), holding the rank of at least
director, nominated by the Concessionaire, from time to time, on the Joint Coordination
Committee;

“Custoras Control” shall mean customs related services as set out in Annex 3 attached hereto;
“Customs Control Representative” shall mean the authorized representative of the
department/agency providing the Custom Control Services, nominated by GOI, from time to
time, on the Joint Co-ordination Committee;

“DGCA” shall mean the Directorate General of Civil Aviation or any substitute thereof;

“Effective Date™ shall mean the date of signing of this MOU by the last Party herein and such
date shall not be later than the Appointed Date as provided in the Concession Agreement;

“GOI” has the same meaning ascribed to the term in the Recital A of this MoU,

“GOI Approval” has the same meaning ascribed to the term in the Recital A of this MoU;
“GOI Support” has the meaning ascribed to the term in Clause 2 of this MoU;

“GOM?” has the same meaning ascribed to the term in the Recital B of this MoU;

“GOM Approval” has the same meaning ascribed to the term in the Recital B of this MoU;

“Health Services” shall mean the mandatory health services (forming part of the Reserved
Services) as set out in Annex 4 attached hereto;

“Health Services Representative” shall mean the authorized representative of the
department/agency providing the Health Services, nominated by GOI, from time to time, on
the Joint Co-ordination Committee;

“Immigration Services” shall mean the immigration services (forming part of the Reserved
Services), as per the Applicable Law as set out in Annex 5 attached hereto;

“Immigration Services Representative” shall mean the authorized representative of the
department/agency providing the Immigration Services, naminated by GOI, from time to time,
on the Joint Co-ordination Committee;

“Joint Co-ordination Committee” has the meaning ascribed to the term in Clause 4.1.1
hereunder;

“Meteorological Services” shall mean the meteorclogical services (forming part of the
Reserved Services), as set out in Annex 6 attached hereto;

“Meteorological Services Representative” shall mean the authorized representative of the
department/agency providing the Meteorological Services, nominated by GO, from time to

time, on the Joint Co-ordination Committee;

“MoU™ or “this MoU” shall mean this Memorandusn of Understanding;
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[.2.1

1.22

1.2.3

2.3

2.1.1
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“Plant Quaraatine Services” shall mean the quarantine services (forming part of the Reserved
Services), as set out in Annex 7 attached hereto;

“Plant Quarantine Services Representative” shall mean the authorized representative of the
department/agency providing the Plant Quarantine Services, nominated by GOIl, from time to
time, on the Joint Co-ordination Committee;

“Project” has the meaning ascribed to the term in the Concession Agreement;
“PPP” has the meaning ascribed to the term in Recital A above;
“Reserved Services” has the meaning ascribed to the term in Clause 2.3;

“Security Services” shall mean the security services (forming part of the Reserved Services),
as set oul in Annex 8 attached hereto;

“Security Services Representative” shall mean the authorized representative of the
department/agency providing the Security Services, nominated by the GOI, from time to time,
on the Joint Co-ordination Committee;

“Shared Till Approval” has the meaning ascribed to the term in Clause 2.2.1 hereunder; and
“Term” has the meaning as ascribed to the term in Clause 5.1.
Rules of Interpretation

The words and expressions beginning with capital letters and defined in this MoU has the
meaning ascribed thereto herein, and the words and expressions used in this Mol and not
defined herein but defined in the Concession Agreement shall, unless repugnant to the context,
have the meaning ascribed thereto in the Concession Agreement.

References to Clauses are, unless stated otherwise, references to Clauses of this MoU.

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Concession Agreement shall
apply, mutatis mutandis, to this MoU.

GOI SUPPORT

With effect from the Effective Date, GOI hereby undertakes to provide the following support
in relation to the Project (“GOI Support™):

Applicable Permits

GOI shall, upon written request from the Concessionaire and subject to the Concessionaire
complying with Applicable Laws, endeavour to grapt to the Concessionaire such Applicable
Permits as are required for or in connection with the Project within the relevant statutory period
(if any). The Parties agree that where no statutory period is prescribed, GOl shall use ail
reasonable efforts to grant such Applicable Permits as are required for in connection with the
Project within 45 (forty five) days from the date of receipt of such written request from the
Concessionaire, subject to the Concessionaire fulfilling ail the criteria specified for the purpose
of obtaining the Applicable Permits. B
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2.1.2  The Concessionaire hereby undertakes that in order to expedite the grant of Applicable Permits,
it will, in a diligent and timely manner:

(a) prepare and file applications, which are in full compliance with the Applicable Law,
with the concerned authorities;

(b) follow-up the aforesaid applications with the concerned authorities; and

(c) respond in a timely manner to all requests for further information and clarifications.

2.2 Principles for Determination and Revision of Fees

22,1 The Ministry of Civil Aviation, GOl has, vide its letter no. F. No. AV 24011/1/95-VB dated
December 8, 2014 (“Shared-Tiil Approval™), approved the 30% (thirty percent) shared-til}
framework for the determination and regulation of the Aeronautical Charges for the Airport.

2.2.2  The Aeronautical Charges shall be regulated and set/ re-set, in accordance with the Shared-Till
Approval, the terms of the Concession Agreement and the Applicable Laws. Provided however,
the Premium paid/ payable by the Concessionaire to the Authority, under and pursuant to the
terms of the Concession Agreement, shall not be included as a part of costs for provision of
Aeronautical Services and no pass-through would be available in relation to the same.

2.2.3  The Concession Fees shall be considered as a part of the operating expense for the purpose of
the determination of the Aeronautical Charges.

22.4  Any payments made by the Concessionaire to or on behalf of any Government Instrumentality
for providing sovereign services within the Airport shall be considered as pass through for the
purpose of the determination of the Aeronautical Charges.

2.2.5 Notwithstanding anything contrary contained elsewhere, the Concessionaire shall be entitled
to levy, collect and appropriate the Aeronautical Charges with effect from the Phase [ COD as
per Clause 15.1.1 of the Concession Agreement from the Users of the Airport, at the initial/ ad-
hoc rates of the taniff approved by AERA. Such initial/ ad-hoc rates of tariff shall be applicable
and valid until the approval of Aeronautical Charges by AERA in accordance with the
provisions of the AERA Act and extant AERA guidelines. Appropriate adjustments in the
allowable revenues in the tariff order for the first control period shall be made, based on the
multi-year tanff proposal filed by the Concessionaire with AERA, in accordance with the
AERA Act and extant AERA guidelines.

2.2.6  Any under-recovery or over-recovery of the Aeronautical Revenues in respect of the ad-hoc or
final Aeronautical Charges approved by AERA for the first control period (currently S (five)
years) commencing from Phase 1 COD as per Clause 15.1.1 of the Concession Agreement, shal!
be carried forward and adjusted, while determining the allowable Aeronautical Revenues in the
second tariff control period, as per the regulations and guidelines issued by AERA from time
to time, provided that such carry-forward or adjustment, shall be available only with respect to
under-recovery or over-recovery of Aeronautical Revenues determined by AERA as per the
AERA Act and extant AERA Guidelines.
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Services as per the terms of the Concession Agreement, shall be treated as a pass-through for
the purpose of determining Aeronautical Charges.

The pre-operative expenses paid by the Concessionaire, as per Clause 25.2 of the Concession
Agreement, shall be capitalised over Project Assets which will form part of the regulated asset
base for the purposes of the determination of the Aeronautical Charges.

Soft Loan, pertaining to Pre-development Works inside and outside the Site to the extent it is
part of the mandated cost under the Concession Agreement, would be included in reguiated
asset base at 0% cost of capital for determination of the Aeronautical Charges.

Incremental costs, if any, borne by Concessionaire for Land Development Works over and
above the Soft Loan, to the extent permissible under the terms of the Concession Agreement,
would be included in the regulated asset base by AERA for detenmination of the Aeronautical
Charges.

Reserved Services

The GOI shall, throughout the Term, provide, or cause to be provided, at the Airport, the
following services (“Reserved Services”):

(a) CNS/ATM Services;

(b) Customs Control;

{c) Immigration Services;

(d) Plant Quarantine Services;

(e) Animal Quarantine Services;

63 Health Services;

(g) Metecrological Services;

(h) Security Services;

(D) any other services as may be designated by the GOI from time to time.

The GOI hereby undertakes to procure the execution of memorandum of understanding
between the Concessionaire and each Designated GOI Agency providing the Reserved
Services, setting out the terms and conditions on which the Reserved Services shall be provided
by the concerned Designated GOl Agency. In this regard, the Concessionaire shall provide free
of charge, except the cost of utilities (such as electricity, water, etc., which shall be recoverable
by the Concessionaire, and in accordance with Good Industry Practices), office space along
with necessary office utilities for operational areas for the performance of their respective
services and discharging their statutory functions. As regards space for back oftice usage by
the Designated GOI Agency, the Concessionaire can charge the space usage charge upto the

maximum rate of 50% (fifty percent) of the applicable market rates.

The Concessionaire shall not be entitled to reduce the space and facilities provided to any
Designated GOl Agency at the Airport without the consent of that Designated GOl Aggtiey.
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In the event of any expansion, modernisation or redevelopment at the Airport which invoelves
the movement or reconfiguration of any space or facilities used by any Designated GOl Agency
for the purposes of providing the Reserved Services or atherwise, the Concessionaire shall duly
inform the Designated GOI Agency and the Concessionaire and that Designated GOl Agency
shall discuss and agree on any change to the space requirements of that Designated GOI Agency
that may be required as a result of such expansion, modernisation or redevelopment at the
Airport.

The Concessionaire shall collect rentals for the residential accommodation from the providers
of the Reserved Services, which amount shall be paid as per the Applicable Laws/ extant
guidelines of the providers of concerned Reserved Services.

Memorandum of Understanding with GOI Agencies

The GQOI hereby undertakes to procure the execution of the memorandum of understanding
between the Concessionaire and each GOl agency/department, providing the Reserved Services
hereunder, setting out the terms and conditions on which the Reserved Services shall be
provided by the relevant GOl agencies/depariments.

Bilateral Air Services Agreement

Without impinging on or in any way restricting the sovereign rights of the GOI, GOI shall,
where feasible, endeavour to renew all existing air services agreements and endeavour not to
revoke or terminate any existing air services agreements affecting the Airport. GOI shail be
entitled to revoke or terminate any air services agreement for reason of the failure of another
state or its designated carrier(s) to comply with their obligations under, or as a result of a breach
by or default of the other party to, such air services agreement.

Customs, Immigration and Quarantine

The Concessionaire shall establish the customs, immigration and quarantine procedures at the
Airport in accordance with the Applicable Laws. Subject to the fulfilment of the conditions
prescribed for obtaining the necessary Applicable Permits in this regard under the Applicable
Laws, the GOl will endeavour to facilitate the Concessionaire to obtain such necessary
Applicable Permits and resolve any issue pending before GOL

Security

The GOI confirms that unless otherwise agreed under this MOU, it shall through the Designated
GOI Agency, provide ali aviation security at the Airport in accordance with the provisions of
the Applicable Laws. The Parties recognise that the fee levied for security per departing
passenger and its collection and utilization thereof will be regulated in accordance with the
applicable guidelines issued by MoCA from time to time.

Without prejudice to the other provisions of this MOU, the Concessionaire shall comply with
such rules and regulations established by BCAS and any other Designated GOI Agency in
connection with the security of the Airport.

The Concessionaire shall be responsible for providing and maintaining all such security
equipment as required by BCAS and any other Designated GOI Agency from time to time for
the provisioning of the security at the Airport.
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The procedures to be adopted for the security of the Airport building, passengers, persons
working at the Airport and other visitors to the Airport and ajrcraft, freight and other property
at the Airport, shall be as prescribed by BCAS and any other Designated GOI Agency. The
Concessionaire shall be obliged to comply with all such procedures and directions as issued by
BCAS and any other Designated GOI Agency from time to time.

The Concessionaire shall co-operate fully with the officers of the designated security agencies
and other security agencies at all times.

Meteorological Service

The GO1 confirms that it shall, through Indian Meteorological Department or through any other
Designated GOI Agency, cause to provide meteorological services at the Airport in accordance
with the practices established or recommended from time to time pursvant to the Chicago
Convention on Meteorological Service for International Air Navigation.

The functions provided by the Indian Meteorological Department or through any other
Designated GOI Agency and the access and space provided by Concessionaire under this
Clause 2.8 shall be provided as per Good Industry Practices.

Non-Discrimination

Subject to the Applicable Laws and international treaty obligations as in force from time to
time, the GOI shall follow a policy of non-discrimination with regard to the classes or
descriptions of air traffic that are permitted to use the Airport and subject to reasonable
regulations, shall endeavour to not impose any unfair limitations on aircraft movements at the
Airport or otherwise restrict the capacity at the Airport.

CONCESSIONAIRE’S OBLIGATIONS
Compliance of Concession Agreement, Applicable Laws and Applicable Permits

The Concessionaire will comply with the terms of the Concession Agreement, Applicable Laws
and Applicable Permits at all times. The Concessionaite hereby understands, acknowledges
and agrees that the GOI will not be under any obligation to perform its part under this MOU, if
the Concessionaire is in breach or default of any of the terms of the Concession Agreement,
Applicable Laws or Applicable Permits.

Co-ordination with Government Instrumentalities

The Concessionaire will consult the concerned Government Instrumentalities during the
detailed designing stage and the suggestions/ requests of such Government [nstrumentalities
will generally be adhered by the Concessionaire unless there is an overriding reason for not
accepting the same. In such case, the Concessionaire wiil convey the said reason to the
concerned Government Instrumentality whose suggestion/ request has not been accepted prior
to finalising its design.

Land for Defence Forces

The Concessionaire acknowledges and agrees that the Defence Forces shall, at all times have
the right to use the Airport and all facilities thereof, without any restriction or constramt-of any

-
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nature whatsoever,

Without prejudice to the provisions of Clause 3.3.1 above, the Concessionaire’s obligations to
the Defence Forces in respect of allocation and closure of airspace and usage of the Airport
durtng an Emergency shall be determined by GOI, and to the extent thereof, the Concessionaire
shall be relieved of its obligations to provide services to civilian users of the Airport.

A separate parking area for military aircraft shall be earmarked in the Site for use whenever
required. In addition, a pocket of 16,42 ha of land will be earmarked for the strategic
requirement of the Defence Forces. The Defence Forces shall have the right to construct the
required facilities for their use within the earmarked area at their own cost.

The Concessionaire agrees and undertakes to cooperate with and assist the Defence Forces in
the movement of the aircraft at the Airport and to facilitate the use of the Airport.

JOINT CO-ORDINATION COMMITTEE

Constitution of Joint Co-ordination Committee

In order to ensure smooth and efficient rendering of the Reserved Services, the Parties hereby
undertake and agree to set up a joint co-ordination committee (“Joint Co-ordination
Committee™} consisting of:

{a) Authority Representative;

)] Ministry of Civil Aviation’s representative;

{¢) CNS/ATM Services Representative;

(d) Customs Control Representative;

(e) Immigration Services Representative:

(f) Meteorological Services Representative;

(2) Security Services Representative;

(h) Plant Quarantine Services Representative;
() Animal Quarantine Services Representative;
() Health Services Representative and

%) Concessionaires Representative.

The Authority shall constitute this committee and head the meetings, with mandate to resolve
issues related to provision of Reserved Services. The Ministry of Civii Aviation and the
Designated GOl Agencies shall be represented at the meetings by an officer of the level of
Director and above.

Meetings and Support
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42.1 The Joint Co-ordination Committee shall be chaired by the Vice Chairman and Managing
Director of the Authority and shall, untess otherwise agreed by the Parties 10 hold the meeting
at a later date, meet at least once every quarter at the Airport or any other location designated
by the Authority in the city of the Airport, starting in the first instance within 30 (thirty) day(s)
of the Effective Date.

4.2.2 GOl bereby undertakes to provide assistance to the Concessionaire in liaising with the relevant
agencies, authorities, departments, inspectorates, ministries under the control and direction of
GO, in respect of the implementation, operation and maintenance of the Project.

5. TERM AND TERMINATION

5.1 Term

5.1.1  This MoU shall be effective from the Effective Date.

5.1.2  This MoU shall terminate automatically with the determination and/or early termination, for
whatsoever reason, of the Concession Agreement (“Term™).

5.2 Termination

52.1 This MolU shall terminate wiith immediate effect and shall not become effective, if the
Appointed Date is not achieved by the Concessionaire as per the terms of the Concession
Agreement.

5.2.2 The rights and benefits granted to the Concessionaire pursuant to this MolU shall stand
transferred to, and shall enure to the benefit of, any successor and permitted assignee of the
Concessionaire or any other Person (including the Authority or any successor of the Authority),
that may operate the Airport at any time, in accordance with the terms of the Concession
Agreement.

6. REPRESENTATIONS AND WARRANTIES

6.1 By the Concessionzire
The Concessionaire hereby represents and warrants to the GOl that each of the representations
and warranties made by it under the Concession Agreement shall muatis-mutandis hold true
and correct for the purposes of this MoU, in the form and manner contained therein, including
but not limited to its power and authority and requisite corporate actions for the execution and
delivery of this MoU.

6.2 By GOI
The GOI hereby represents and warrants to the Concessionaire that it has the right, power and
authority and has taken all actions necessary to execute this MolJ, exercise its rights and
perform its functions, under this MoU on best endeavour basis

7. GOVERNING LAW AND DISPUTE RESOLUTION

7.1 Governing Law

This MoU (including this Clause 7} and all questions of its interpretation shall be construed in

Awithiority
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accordance with the laws of the Republic of [ndia.
Jurisdiction

Subject to the provisions of Clause 7.3 below, the courts of New Delhi shall have exclusive
jurisdiction over matters arising out of or relating to this MoU.

Dispute Resolution

The Parties agree that they shall attempt to resolve, through good faith consultation, disputes
arising in connection with this MoU, and such consultation shal! begin promptly after a Party
has delivered to the other Party a written request for such consultation. Provided that if such
good faith consultations have not resulted in a resolution of the dispute within 60 (sixty) days
of such consultations having commenced, the provisions of Clause 7.3.2 shall apply.

Subject to the provisions of the AERA Act, any dispute, which could not be settled by the
Parties through amicable settlement (as provided for under Clause 7.3.1 hereinabove), shall be
finally settled by arbitration in accordance with the Arbitration and Conciliation Act, 1996.

The disputes shatl be referred to a tribunal comprising of 3 (three) arbitrators. Each Party to the
arbitration shall appoint one arbitrator, and the two arbitrators thus appointed shall choose the
third arbitrator, who will act as a presiding arbitrator of the tribunal {together forming the
“Arbitral Tribunal”). The arbitration proceedings shall be conducted in accordance with the
Rules. In the event of failure by the either Party to appoint their arbitrator(s) or by the two
arbitrators appointed by the Parties to appoint the third arbitrator, the said arbitrator(s) shall be
appointed by the High Court of Delhi.

Such arbitration shall, unless otherwise agreeable to the Parties, be held at Delhi, India. All
proceedings of such arbitration shall be in the English language.

The decision(s) of the Arbitral Tribunai shall be final and binding on the Parties.
MISCELLANEOUS

Notice

Any notice required or permitted under the terms of this MoU or required by Applicable Laws
shall (unless otherwise agreed} be in writing and shall be delivered in person, sent by registered

mail or air mail as appropriate, properly posted and fully prepaid in an envelope properiy
addressed or sent by facsimile to the respective parties as follows:

GOL:
Secretary, Ministry of Civil Aviation, Government of India
E-mail; [ ]
Fax No.: +91-11-
Concesstopaire:
Address: | ]
Attention: [ ]
E-mail: [ ]

Fax No.: +91-[__]J-

S

E)

Agthority Concektare ||
(i E 7 off
; A 4

i 4
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or to such other address or facsimije number as may from time to time be designated by notice
hereunder.

Any such notice shall be in the English language and shall be considered to have been given at
the time when actually delivered, if delivered by hand, or upon the next working day following
sending by facsimile or in any other event within 3 (three) days after it was mailed in the manner
hereinbefore provided

Force Majeure

Any Party shall be entitled to suspend or excuse performance of its respective obligations under
this MoU to the extent that it is/ they are unable to render such performance due to an event of
Force Majeure.

Where a Party is claiming suspension of its obligations on account of Force Majeure, it shali
promptly, but in no case later than 7 {seven) days after the occurrence of the event of Force
Majeure, notify the other Parties in writing giving full particulars of the Force Majeure, the
estimated duration thereof, the obligations affected and the reasons for its suspension.

A Party claiming Force Majeure shall exercise reasonable diligence to seek to overcome the
Force Majeure event and to mitigate the effects thereof on the performance of its obligations
under this MoU. The Party affected shall promptly notify the other Parties as soon as the Force
Majeure event has been removed and no longer prevents it from complying with the
obligations, which have been suspended and shall thereafter resume compliance with such
obligations as soon as possible.

Where a Party is prevented from exercising any rights or performing any obligations under this
Mol due to an event of Force Majeure, the time for the performance of the obligations affected
thereby or the exercise of any right dependent thereon, shall be extended by such additional
period as corresponding to the period of pendency of the event of Force Majeure preventing
and/or delaying performance, or such other pericd as may be agreed between the Parties.

Notwithstanding anything contained hereinabove, if an event of Force Majeure occurs and
continues for a period of 165 (one hundred sixty five) days, the Parties shall meet to discuss
the consequences of such event of Force Majeure and the course of action to be taken to mitigate
the effects thereof or to be adopted in the circumstances.

Severability

In the event that any, or any part of the terms, conditions or provisions contained in this MoU
shall be determined by any competent authority to be invalid, unlawful or unenforceable to any
extent, such terms, conditions or provisions shall, to that extent be severed from the remaining
terms, conditions and provisions, which shall continue to be valid and enforceable to the fullest
extent permitted by Applicable Law.

Entire Agreement

This MoU, together with all the Annexes hereto, represents the entire agreement and
understanding between the Parties with respect to the subject mafter of this Mol and
supersedes any prior agreement or understanding, written or oral, that the Parties may have
had.
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Amendment

No addition, amendment or to or modification of this MoU shall be effective, unless it is in
writing and signed by the Parties.

Assignment

Notwithstanding any change in the Applicable Law after the Effective Date hereof, which
might otherwise permit the assignment of this MoU, no Party may assign this MoU or any right
or obligation arising under or pursuant to it or any benefit or interest herein. Provided however
that notwithstanding the foregoing, the GOI hereby expressiy agrees to transfer and novate this
MoU in favour of a substitute entity selected pursuant to the terms of the Substitution
Agreement or any other entity accepted by the Authority as the Concessionaire in relation to
the Project.

No Waiver

No failure on the part of GOI or the Authority to exercise, and no delay on their part in
exercising, any right, power, privilege or remedy under this MoU will operate as a waiver
thereof, nor will any single or partial exercise of any right, power, privilege or remedy preclude
any other or further exercise thereof or the exercise of any other right, power, privilege or
remedy. Unless specified otherwise, the rights, powers, privileges and remedies provided in
this MoU are cumulative and not exclusive of any other rights, powers, privileges or remedies
(whether provided by law or otherwise).

Annex 1
Animal Quarantine Services

Before Arrival:

(i) On receipt of an application for import of the animal, ali the sheds and feed stoves are
thoroughly cleaned, disinfected with suitable disinfectants and also fumigated;

(i) All animals are transported on a suitable animal carrier, as per the standards and
requirements for different species of animals;

(iii)  The animal carrier is properly disinfected one day prior to the scheduled date of arrival
of animals;

(iv) All the arrangements are made for collection of necessary samples.
On Arrival af the Point of Entry:

() On the day of arrival and time fixed with the Importer, the Regional/Quarantine
Officer and other staff reach the airport;

(i1} The animal or the products are thoroughly examined physically;

(iit) The veterinary certificate accompanying the animals or products is checked
thoroughly to ascertain the specified health requirements;

(iv) After ensuring that the animals are clinically healthy and the health cert:ﬁcap:s
- TONG T~
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accompanying the consignment are in order, a Provisional Quarantine Clearance
Certificate (Import) or Veterinary Health Certificate (Import) is issued depending on
the case to the importing agency for customs clearance;

(v) The imported live animals are brought to the quarantine station under the supervision
of the Regional/Quarantine Officer;

(vi)  The animals are kept under the quarantine for 30 days or as specified in the health
protocol by the Government of India for monitoring the health status of the animals;

{vii)  In case of livestock products, repsesentative samples shall be drawn and tested in the
relevant laboratories as per conditions laid down in the sanitary import permit.

Annex 2
CMS/ATM Services

GO, through AAI or any other Designated GOI Agency, throughout the Term, provide or cause to be
provided, at the Airport following CNS/ ATM Services, through a separate CNS/ATM agreement:

(a)

(b)

(c)

(d)

(e)

(f)

(a)
(b)

Authority

cause to be provided the CNS/ATM Services at the Airport, in accordance with the practices
established or recommended from time to time pursuant to the Chicago Convention and on the
same terms as applicable to similar services at other airports in India, and in compliance with
the directions of DGCA;

cause to be maintained the CNS/ATM Equipment, including carrying out of periodic flight
calibration and tests of the CNS/ATM Equipment;

cause 1o be upgraded the CNS/ATM Equipment from time to time (1) as a minimum to comply
with the relevant provisions of the Civil Aviation Requirements notified by DGCA to meet the
operational requirements of current traffic demand and in accordance with Applicable Laws
including the relevant ICAO Documents and Annexes; and (ii) as a result of the expansion/
upgradation of the Airport;

cause to be purchased at its own cost or at the cost of the Designated GOI Agency, as the case
may be, the equipment required from time to time, for providing CNS/ATM Services at the
Airport; -

procure Meteorclogical facilities for provision of CNS/ATM services at the Airpost, in
accordance with the practices established or recommended from time to time, pursuant to the
Chicago Convention and on the same terms as AAl provides at other similar airports in India;
and

cause the Designated GOI Agency empowered to control and regulate air traffic to enable
movement of aircrafts on the Runway in accordance with Applicable Laws and Good Industry

Practice.

Annex 3
Customs Control

Customs Control at Walkthrough Channel;

Customs Control at baggage examination counters jin Green / Red Channel;

Page 303 of 326



() Provision of the services of the Baggage Assistant/ Deputy Commissioner within the Baggage
Mall,

(d) Customs Control for detained goods;

(e) Customs Control for mishandled baggage;

(f) Customs Control for valuables;

(g) Customs Control for re-shipment goods;

{h) Customs Control for confiscated goods;

(1) Manning by the Gate Officer near Exit Gate;

(4} Issuance of Expost Certificate;

(k) Services of relevant officials in connection with Custom’s functions;

(N Air Intelligence Unit.

Annex 4
Health Services

(a) The Parties hereby record that it is the intention of the DGHS to endeavour to provide at the
Airport terminal, the following services and undertake the following activities (“Health
Services™):

(i) Medical facilities at the Airport Terminal Building and the cargo complex at all times
during the day for the benefit of the passengers, visitors, airline staff, employees and
other personnel of the GOI, the Authority, the Concessionaire and other relevant
Government departments;

(i) Medical officers and other DGHS personnel to be located at the Aiwrport Terminal
Building, as decided by DGHS from time to time;

(iiiy  DGHS shall, from time to time, determine the number of staff and fix timings of
medical facilities at/around the Airport;

(iv) DGHS shall also undertake such other functions at the Airport as may be directed by
the Central Government from time to time.

(b) Itis clarified that in the event the DGHS does not provide all or any of the Health Services and/
or the facilities mentioned in Clause (a)(i) above, it shall have no liability of any kind
whatsoever to the Concessionaire. Any such liability is hereby expressly disclaimed. The
Concessionaire hereby expressly acknowledges that it shall have no recourse against the DGHS
or any other government body for non-provision or partial provision of any of the Health
Services oy the facilities mentioned in Clause (a)(i) above.

Annex 5
Immigration Services
ﬁ;nisw'f{l'
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Providing [mmigration facilitation and service at the Ajrport and work relating to registration of
foreigners under Applicable Laws.

Annex 6
Meteorological Services

This includes provision of aviation weather services according to the technical provisions of the [CAQ,
Annex 3 and the World Meteorological Organization, as well as standards and recommended practices
of Designated GOl Agency and conventions in aif navigation towards the safety of aircraft operation.,

Annex 7
Plant Protection and Quarantine Services

These functions are performed under the Destructive Insects & Pests Act. 1914 and the Plamt
Quarantine (Regulation of Import into [ndia) Order, 2003 and its amendments to minimize risk of
entry of exotic pests and diseases into the country that may render adverse impact on Indian
agriculture. These practices are accepted internationally under the International Plant Protection
Convention and are recognized under the Sanitary and Phyto-sanitary agreement of the WTO. Such
functions include the following:

(a) Inspection testing, treatment & release of imported agriculture commodities to prevent ingress
of exotic pests & diseases;

(b) Visual examination & treatment of agriculture commodities meant for export;

(c) [ssuance of Phyto-Sanitary Certificate for agricultural commodities meant for export;

(d) Inspection and treatment of imported wood packaging materials;

(e) Post entry quarantine inspection;

() Fumigation/ disinfestations/ disinfection of agricuitural commodities.
Annex 8

Security Services

(a) Providing security through designated GOl Agency, in accordance with Annex 17 to Chicago
Convention of 1CAQO, for airport coperators, airlines operaters, and their security agencies
responsible for implementing AVSEC measures;

(b) Ensure that designated GOT Agency and its persons implementing security contrels are
appropriately trained and possess all competencies required to perform their duties;

() Planning and coordination of Aviation security matters;
(G)] Conducting — Surprise/Dummy checks through designated GOl Agency to test professional

efficiency and alertness of security staff and mock exercises to test efficacy of Contingency
Plans and operational preparedness of the various agencies.
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IN WITNESS WHEREOF the Parties have caused this Mol 1o be executed by their duly authorized
officers and representatives as of the day and year first above written.

Signed by
For and on behalf of GOVERNMENT OF INDIA Witnessed by:

Signed by
For and on behalf of the Concessionaire, NAVI MUMBAI | Witnessed by:
INTERNATIONAL AIRPORT PRIVATE LIMITED

Signed by

¢ Authority

@)

»
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SCHEDULE V
STATE GOVERNMENT SUPPORT AGREEMENT
{(See Clause 4.1.2(d){vi} and Clause 4.1.3(1)

THIS STATE GOVERNMENT SUPPORT AGREEMENT is made at Mumbai on the [__] day of
1,201

BY AND AMONGST:

THE GOVERNOR OF MAHARASHTRA, represented by Principal Secretary, Urban Development
Department, Government of Maharashtra, having its principat office at 4™ Floor, Mantralaya, Madam
Cama Road, Hutatma Rajguru Square, Nariman Point, Mumbai — 400 032, Maharashtra (hereinafter
referred to as the “GOM?™, which expression shall, unless repugnant to the context or meaning thereof,
include its successors and assigns);

AND

CITY AND INDUSTRIAL DEVELOPMENT CORPORATION OF MAHARASHTRA
LIMITED, a company incorporated under the Companies Act, 1956, having corporate identification
number US9990MHI19705SGC014574 and its registered office at Nirmal, 2™ Flgor, Nariman Point,
Mumbai - 400 021, Maharashtra, represented by its Vice Chairman & Managing Director (hereinafter
referred to as the “Authority”, which expression shall, unless repugnant to the context or meaning
thereof, include its successors and assigns);

AND

NAVI MUMBAI INTERNATIONAL AJIRPORT PRIVATE LIMITED, a company incorporated
under the provisions of the Companies Act, 1956, having corporate identification number
U45200MH2007PTC169174 and its registered office at Office of the Airport Director, Terminal 1-B,
CSl Airport, Santacruz, Mumbai — 400 099, Maharashtra (hereinafter referred to as the
“Concessionaire”, which expression shail, uniess repugnant to the context or meaning thereof, include
its successors, permitted assigns and substitutes).

As the context may require, GOM, the Authority and the Concessionaire are hereinafter collectively
referred to as “Parties” and individually as “Party”.

WHEREAS:

A, The Government of India (“GOI™), vide its letter no. AV.24011/1/95-VB (Vol.V1) dated July
6, 2007 (“GOI Approval”) granted its approval for the establishment of an international airport
for public use at Navi Mumbai in the State of Maharashtra through Public Private Partnership
(“PPP”), subject to the terms and conditions stipulated therein, and had resolved to establish
the Airport in accordance with the terms and conditions set forth therein.

B. Based on the GOI Approval, the Government of Maharashtra (“GOM?”) vide its Government
Resolution No. CID-3307/1541/Pra. Kra-144/07/Na Vi-10 dated July 30, 2008 (“GOM
Approval™), approved the implementation of the Project (as defined below), and appointed the
Authority as a Nodal Agency for the purposes of the development, operations and matntenance
of the Project.

C. Based upon the approvals granted for the Project, the international bids were invited for the
selection of the preferred bidder, and pursuant to the completion of such process, the preferred
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bidder was selected and the Concessionaire was incorporated, with 74% (seventy four percent)
shareholding of the preferred bidder/ private participants and 26% (twenty six percent)
shareholding of the Authority and/or its nominees.

D. Upon the incorporation of the Concessionaire, the Authority and the Concessionaire entered
into a Concession Agreement dated January 8, 2018 (“Concession Agreement”), inter-alia,
agreeing and providing for the terms and conditions, upon which the Concessionaire would
develop, operate and maintain the Airport on DBFOT basis.

E. GOM acknowledges that implementation of the Project requires continued support and grant
of certain rights by the GOM to the Authority and the Coneessionaire, as hereinafter set forth,
and is an essential pre-requisite for mobilisation of resources for the Project.

F. In consideration of the Concessionaire having entered into the Concession Agreement and to
enhance the smooth functioning and viability of the Concessionaire, in addition to the
obligations of the Autherity under the Concession Agreement, the GOM is agreeable to provide
certain support to the Concessionaire as stated herein.

NOW IT IS HEREBY AGREED AS FOLLOWS:

L. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement, except to the extent that the context requires otherwise and unless
otherwise defined as below or otherwise elsewhere specifically in this Agreement, other
capitalised terms used herein {and not defined herein) but defined under the Concession
Agreement, has the meaning ascribed to the term under the Concession Agreement:
“Agreement” shall mean this State Government Support Agreement;
“Clearances”™ means the written consent, license, approval, permit, ruling, exemption, no
objection certificate or other authorization or permission of whatsoever nature which is
required to be obtained from and/or granted by the GOM, from time to time, in connection

with the Project;

“Entity” means any person, body corporate, trust, partnership firm or other association of
persons/ individuals whether registered or not;

“Existing Access and Egress” has the meaning ascribed to it in Clause 2.1 hereunder;
*GOT" means the Government of India and any agency, authority (including any regulatory
authority), department, inspectorate, ministry or statutory person (whether autonomous or not)
under the control and direction of GOI;

“GOI Approval” has the meaning ascribed to it in Recital A hereunder;

“GOM” means the Government of Maharashtra and any agency, authority (including any
regulatory authority), department, inspectorate, ministry or statutory person {whether

autonomous or not) under the control and direction of GOM;

“GOM Approval” has the meaning ascribed to it in Recital B;
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“PPP” has the meaning ascribed to it under Recital A;

“Project” means the design, development, construction, modernization, upgradation, finance,
management, operation and maintenance of the Airport as provided for under the Concession
Agreemeiit;

“Term” has the meaning ascribed to it in Clauvse 3.1 hereunder;
“Third Party” shall mean any Entity not a Party to this Agreement;

“Utilities™ collectively refers to water, electricity and infrastructure for sewage disposal and
solid waste management at the Airport, and “Utility” refers to any one of them.

Rules of Interpretation

The words and expressions beginning with capital letters and defined in this Agreement has
the meaning ascribed thereto herein, and the words and expressions used in this Agreement
and not defined herein but defined in the Concession Agreement shall, uniess repugnant 1o the
context, have the meaning ascribed thereto in the Concession Agreement,

References to Clauses are, unless stated otherwise, references to Clauses of this Agreement.

The rutes of interpretation stated in Clauses 1.2, 1.3 and 1 .4 of the Concession Agreement shall
apply, mutatis mutandis, to this Agreement,

GOM SUPPORT
Surface Access to the Airport

The Parties hereby acknowledge that currently the only way to access, or egress from the
Adrport is through the Aamra Marg (“Existing Access and Egress™). The Parties further
acknowledge that the Existing Access and Egress may be insufficient to cater to increasing
passenger and other traffic at the Airport. In light of the foregoing, GOM hereby confirms that
it shall make best endeavours to upgrade, modernize and maintain the Existing Access and
Egress to keep pace with the increasing passenger and other traffic at the Airport and shall
further make reasonable endeavours to develop, additional modes of public transport (such as
railway/ metro connections) of access 1o, and egress from, the Airport as per the terms of the
Concession Agreement, in accordance with the overall town planning for the area in and around
the Airport and taking into account such inputs, if any, in relation thereto supplied by the
Concessionaire as the GOM may, in its sole discretion, deem fit, Towards this end, the GOM
and the Concessionaire shall consult with each other during the development of the Master Plan
in order to identify possible areas of surface access development.

Dtilities

The Parties acknowledge that going forward, as the Airport development and expansion takes
place in the manner contemplated in the Concession Agreement and as passenger and other
traffic at the Airport increases with the efflux of time, there may be a need to expand the
capacity of Utilities. In the light of the foregoing, the GOM hereby confirms that it shall make
best endeavours to provide sufficient quantities of the Utilities (to the extent that these service
are generally provided by the GOM or its departments/ agencies/ entities substan!/i;_:ﬂﬁ-‘o“’_ﬁléd_

Page 309 of 326



or controtled by the GOM) for the Airport on payment basis, to enable development and
expansion of the Aimport and to cater to increasing passenger and other traffic. GOM further
confirms that it shall make best endeavours to maintain and develop existing facilities in
retation to Utilities (to the extent that these service are generally maintained by the GOM or its
departments/ agencies/ entities substantially owned or controlled by the GOM).

23 Safety and Cleanliness Requirements at Airport
23,1 The Parties hereby acknowledge that cleanliness needs to be maintained in and around the Airport 5o as

to avoid the presence of birds and animals which may interfere with the smooth operation of the Airport
and affect the safety of the aircraft. Accordingly, the GOM hereby confirms that it shall endeavour to
maintain cleanliness in and around the area surrounding the Airport ta prevent any kind of interference
in, or harm to, the operation of the Airport resulting from the presence of birds and animals in such area.

232 The GOM shall undertake at its own cost to provide normal and routine policing at the Airport for the
maintenance of law and order, The Concessionaire shali make available at the Airport reasonable office
accommodation at its cost to enable the GOM 1o carry out the said function.

2.3.3  Notwithstanding anything to the contrary contained in this Agreement, the Parties hereby expressly
acknowledge and agree that GOM shall not be responsible nor be liable for any and all actions,
proceedings, losses, damages, liabilities, claims, costs and expenses whatsoever of any third parties or
the Concessionaire, arising out of, or in velation to, maintaining cleanliness in and around the area
surreunding the Airport,

2.4 Clearances

2.4.1  The Parties hereby expressly acknowledge and agree that it shali be the sole responsibility and obligation
of the Concessionaire to obtain and, at all times, continue to maintain all Clearances which are required
by Applicable Law for undertaking and implementing the Project as set forth in detail in the Concession
Agreement. Towards this end, the GOM shall, upon application by the Concessionaire in full compliance
and sustenance with Applicable Law (provided that under Applicable Law, the Concessionaire is entitled
to receive such Clearance and the Concessionaire has made its application in due process and time},
endeavour to grant such Clearances as are required for or in connection with the Project, within the
relevant statutory periog (if any}, and where no statutory period is prescribed, the GOM shall endeavour
to grant such Clearances as are required for or in connection with the Project within a reasonable time
after the relevant application is duly completed, and in full compliance with Applicable Laws, has been
submitted,

242  The GOM further undertakes to provide its full assistance in procuring the approval of the Master Plan
by the competent local authorigy.

243 In order to facilitate the grant of Clearances, the GOM shall nominate a senior officer of the rank of
Deputy Secretary, Urban Develepment Department, GOM or above designation, who shall provide
assistance to the Concessionaire in liaising with the relevant agencies, authorities, depariments,
inspectorates, ministries under the contrel and direction of the GOM,

244  The Concessicnaire hereby undertakes that in order to expedite the grant of Clearances, it will, in a
diligent and timely manner; (a) prepare and file applications, which are in full compliance with the
Applicable Law, with the concerned authorities; and (b) follow-up the said apptications with the
concerned authorities.
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2.5

3.2

321

322

323

4.1
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State Level Taxes and Levies

On the receipt of the written request from the Concessionaire, the GOM will endeavour to
provide the following:

Exemption from the payment of stamp duty, as may be leviable on the execution and delivery
of the Concession Agreement, in the State of Maharashtra:

Deferment of ‘water resource development charges’, as currently levaible in accordance with
the terms of the NMDLR upte a maximum period of 10 (ten) years from the Appointed Date,
If the Concessionaire makes any such request, then, the Concessionaire shall be required to
make payment of such deferred ‘water resource development charges’, within 30 (thirty) days
of the commencement of the 11" vear from the Appointed Date, along with an interest
calculated at the rate of 3% (three percent) plus Bank Rate per annum compounded on quarterly
rest basis.

TERM AND TERMINATION
Term

Except Clause 2 and Clause 5, this Agreement shall be effective from the date first written
hereof.

Clause 2 and Clause 5 of this Agreement shall be valid and effective with effect from the
Appointed Date.

This Agreement shall terminate automatically with the determination and/or early termination,
for whatsoever reason, of the Concession Agreement (“Term™).

Termination

This Agreement shall terminate with immediate effect and shall not become effective if the
Appointed Date is not achieved by the Concessionaire, as per the terms of the Concession
Agreement.

This Agreement shall be co-terminus with the Concession Agreement.

The rights and benefits granted to the Concessionaire pursuant to this Agreement shall stand
transferred to, and shall enure to the benefit of, any successor and permitted assignee of the
Concessionaire or any other Person (including the Authority or any successor of the Authority),
that may operate the Airport at any time, in accordance with the terms of the Concession
Agreement.

REPRESENTATIONS AND WARRANTIES
By the Concessionaire

The Concessionaire hereby represents and warrants to the GOM that, each of the
representations and warranties made by it under the Concession Agreement shall mutaris-
mutandis hold true and correct for the purposes of this Agreement in the form and manner
contained therein, including but not limited to its power and authority and requisite corporate
actions for the execution and delivery of this Agreement. e
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4.2 By the GOM

The GOM hereby represents and warrants to the Company that it has the right, power and
authority, and has taken all actions necessary to execute this Agreement, exercise its rights and
perform its functions, under this Agreement on best endeavour basis.

3. CO-ORDINATION MECHANISM

Any issues arising out of this Agreement shall be resolved through the mechanism of a co-
ordination committee to be formed by the GOM and 1o be chaired by the Chief Secretary, GOM,
with representatives from the GOl and other concerned parties.

This Agreement shall not confer any right against GOM for enforcement of any obligations by
the state of Maharashtra and consequently for damages/losses etc. incurred by the
Concessionaire or any party.

0. GOVERNING LAW AND DISPUTE RESOLUTION

6.1 This Agreement (including this Clause 6) and all questions of iis interpretation shall be
construed in accordance with the laws of the Republic of India.

6.2 The Parties agree that they shall attempt to resolve through good faith consultation, disputes
arising in connection with this Agreement, and such consultation shall begin promptly after a
Party has delivered to the other Party a written request for such consultation. Provided that if
such good faith consultations have nof resulted in a resolution of the dispute within 60 (sixty)
days of such consultations having commenced, the provisions of Clause 6.3 shall apply.

6.3 Arbitration

6.3.)  Any dispute, which could not be settled by the Parties through amicable settlement (as provided
for under Clause 6.2 hereinabove) shall be finally settled by arbitration in accordance with the
Arbitration and Conciliation Act, 1996.

6.3.2  The disputes shall be referred to a tribunal comprising 3 (three) arbitrators. Each Party to the
arbitration shall appoint one arbitrator, and the two arbitrators thus appointed shall choose the
third arbitrator who will act as a presiding arbitrator of the tribunal {together forming the
“Arbitral Tribunal™). The arbitration proceedings shall be conducted in accordance with the
Rules,

6.3.3  Such arbitration shall, uniess otherwise agreeable to the Parties, be held at Mumbai, India. All
proceedings of such arbitration shall be in the English language.

0.3.4  The decision(s) of the Arbitral Tribunal shall be final and binding on the Parties.
6.3.5 Subject to this Clause 6, the Courts at Mumbai shall have jurisdiction over this Agreement.

7. MISCELLANEOUS

7.1 Notice
7.1.1  Any notice required or permitted under the terms of this Agreement or required by Taw shall
A5\
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7.2

7.3

7.4

7.5

Autiroxd

a7/

(unless otherwise agreed) be in writing and shall be delivered in person, sent by registered maijl
or air mail as appropriate, properly posted and fully prepaid in an envelope properly addressed
or sent by facsimile to the respective parties as follows:

GOM
Address:; 4% Floor, Mantralaya {Main), Mumbai — 400 032, Maharashtra
Attention:  PS (UD-I}, Urban Development Department, GOM
E-mail: psec.ud 1 (@maharashira.gov.in
Fax No.: +91-22-22026258

Authority:
Address: 2" Floor, Nirmal, Nariman Point, Mumbai — 400 02, Maharashtra
Attention:  Vice Chairman & Managing Director
E-mail: cidcomdofficef@gmail.com
Fax No.: +91-22-22022509

Concessionaire:
Address: Terminal 1. 1® Floor, CS81 Airport, Santacruz (E), Mumbai — 400 099,
Maharashtra
Attention;  Managing Director
E-mail: sanjayreddy(@gvk.com

Fax No.: +01-22-66851618

or to such other address or facsimile number as may from time to time be designated by notice
hereunder.

Any such notice shall be in the English language and shall be considered to have been given at
the time when actually delivered if delivered by hand, or upon the next working day following
sending by facsimile or in any other event within 7 days after it was mailed in the manner
hereinbefore provided.

Severability

In the event that any or any part of the terms, conditions or pravisions contained in this
Agreement shall be determined by any competent authority to be invalid, unlawful or
unenforceable to any extent, such terms, conditions or provistons shall to that extent be severed
from the remaining terms, conditions and provisions which shall continue to be valid and
enforceable to the fullest extent permitted by law.

Entire Agreement

This Agreement represents the entire agreement and understanding between the Parties with
respect to the subject matter of this Agreement and supersedes any prior agreement or
understanding, written or oral, that the Parties may have / had.

Amendment

No addition, amendment to or modification of this Agreement shall be effective uniess it is in
writing and signed by all the Parties.

Assignment
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7.6

Notwithstanding any change in the Applicable Law, after the date hereof which might
otherwise permit the assignment of this Agreement, no Party may assign this Agreement or any
right or obligation arising under or pursuant to it or any benefit or interest herein or create or
permit to subsist any security over this Agreement or any right or obligation arising under or
pursuant to it or any benefit or interest in it.

No Waiver

No failure on the part of GOM or the Authority to exercise, and no delay on their part in
exercising, any right, power, privilege or remedy under this Agreement will operate as a waiver
thereof, nor will any single or partial exercise of any right, power, privilege or remedy preclude
any other or further exercise thereof or the exercise of any other right, power, privilege or
remedy. Unless specified otherwise, the rights, powers, privileges and remedies provided in
this Agreement are cumulative and not exclusive of any other rights, powers, privileges or
remedies {whether provided by taw or otherwise).

IN WITNESS WHEREOF the Parties have cavsed this Agreement to be executed by their duly
authorized officers and representatives as of the day and year first above written.

Signed by

For and on behalf of GOVERNMENT OF | Witnessed by:
MAHARASHTRA

Signed by

For and on behalf of the Authority, CITY AND | Witnessed by:

INDUSTRIAL DEVELOPMENT CORPORATION OF
MAHARASHTRA LIMITED

Signed by

For and on behalf of the Concessionaire, NAVI MUMBAI | Witnessed by:
INTERNATIONAL AIRPORT PRIVATE LIMITED

Signed by

P
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SCHEDULE W
LDS AGREEMENT
(See Clause 4.1.2¢c}vii) and Clause 4.1.3())

[To be executed on stamp paper of appropriate valuef
[To be executed separately for each Land Development Works related contract, which will be
novated to the Concessionaire]

THIS LAND DEVELOPMENT WORKS SUBSTITUTION AGREEMENT (“Agreement”) is
made at Mumbai on the [__] day of | [, 20 ] (“Substitution Date”):

BY AND AMONGST:

CITY AND INDUSTRIAL DEVELOPMENT CORPORATION OF MAHARASHTRA
LIMITED, a company incorporated under the Companies Act, 1956, having corporate identification
number U99999MH1970SGC014574 and its registered office at Nirmal, 2° Floor, Nariman Point,
Mumbai — 400 021, Maharashtra, represented by its Vice Chairman & Managing Director (hereinafter
referred to as the “Authority”, which expression shall, unless repugnant to the context or meaning
thereof, include its successors and assigns);

AND

[ [, a [ ] incorporated under the | ], having
[corporate  identification number [ | and] its registered office at
L ] (bereinafter referred to as the “Contractor”, which expression shall be

deemed to include Hs successors and permitted assigns);

AND

NAVI MUMBAI INTERNATIONAL ATRPORT PRIVATE LIMITED, a company incorporated
under the provisions of the Companies Act, 1956, having corporate identification number
U45200MH2007PTC169174 and its registered office at Office of the Airport Director, Terminal 1-B,
CSI Airport, Santacruz, Mumbai — 400 099, Maharashtra (hereinafter referred to as the
“Concessionaire”, which expression shall, unless repugnant to the context or meaning thereof, include
its successors, permitted assigns and substitutes),

As the context may require, the Authority, Contractor and the Concessionaire are hereinafter
collectively referred to as “Parties” and individually as “Party”.

WHEREAS:

A, The Authority had executed a contract dated | | (“Main Contract™) with the
Contractor for the implementation of certain Land Development works concerning
[ ] (*“Works™), the details of which are provided in Annex hereto, along with
their status as of the Substitution Date.

B. During the process of the implementation of the Works in accordance with the terms of the
Main Contract, the Authority executed the concession agreement dated January 8, 2018
(“Concession Agreement”), with the Concessionaire for the implementation, development,
operation and maintenance of the Project.

C. One of the conditions precedent in the Concession Agreement requires the Concessionaire to

Authority
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1.1

1.2

1.2.1

1.2.2

Authority

%__

/

assign, substitute or novate, the Main Contract, in such a manner that the Authority in the Main
Contract is substituted by the Concessionaire, and except as may be otherwise provided by the
Authority, all the rights, obligations, responsibilities, liabilities, etc. of the Authority, is
undertaken by the Concessionaire on ‘as is where is’ basis with ¢ffect from the effective date
of the substitution.

The Contractor has recognised the right of the Authority in the Main Contract to substitute
itself with the Concessionaire.

In view of the aforesaid, the Parties hereby agree for the substitution of the Authority with the
Concessionaire in the Main Contract, in accordance with the terms and conditions contained
herein, and the terms of the Main Contract shall accordingly be amended and modified, with
effect fram the Substitution Date.

DEFINITIONS AND INTERPRETATIONS
Definitions

[n this Agreement, except to the extent that the context requires otherwise and unless otherwise
defined as below or otherwise elsewhere specifically in this Agreement, other capitalised
terms used herein (and not defined herein) but defined under the Concession Agreement or the
Main Contract, has the meaning ascribed to the term under the Concession Agreement or the
Main Contract:

“Agreement” means this Land Development Works Substitution Contract;
“Concession Agreement” has the meaning ascribed to it in Recita) B above;

“Main Contract” has the meaning ascribed to it in Recital A above, and shall include
collectively the main contract, special conditions of contract and general conditions of
contract, and in the event of any ambiguity or discrepancy, shall be interpreted in accordance
with the terms thereof

“Project” means the design, development, construction, modernization, upgradation, finance,
management, operation, maintenance and management of the ‘Navi Mumbai International
Airport’ as per the terms of the Concession Agreement;

“Substitution Date” means the date of execution of this Agreement by the Parties;
“Works” has the meaning ascribed to it in Recital A above.
Rules of Interpretation

The words and expressions beginning with capital letters and defined in this Agreement has the
meaning ascribed thereto herein, and the words and expressions used in this Agreement and
not defined herein but defined in the Concession Agreement or the Main Contract shall, unless
repugnant to the context, have the meaning ascribed thereto in the Concession Agreement or
the Main Contract.

In case of discrepancy in the defined terms between the Concession Agreement and the Main
Contract, the term as defined in the Concession Agreement will prevail over such term as may
have been defined under the Main Contract.
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1.23

1.2.4

2.1

2.2

2.2.1

222

223

224

2.3

2.3.1

shdtority

References to Clauses are, unless stated otherwise, references to Clauses of this Agreement.

The rules of interpretation stated in Clauses 1.2, 1.3 and | .4 of the Concession Agreement shall
apply, mutatis nutandis, to this Agreement.

SUBSTITUTION IN MAIN CONTRACT
Substitution of the Authority

The Parties hereby agree that the Authority in the Main Contract is hereby replaced and
substituted by the Concessionaire with effect from the Substitution Date, and except as
otherwise provided herein in Clause 3 below, the Main Contract is novated from the Authority
to the Concessionaire, on “as is where is” basis.

Affirmation

The Concessionaire hereby agrees, accepts and confirms, and the Contractor hereby
acknowledges, agrees and confirms the novation of the Main Contract from the Authority to
the Concessionaire, in accordance with the terms herein.

The Concessionaire is bound, and considered always to have been bound, by the rights and the
performance of the obligations as an “Employer” in respect of the performance of all the rights,
obligations, duties, responsibilities and liabilities, as if the Concessionaire was and always had
been named as the ‘Employer” in the Main Contract in place of the Authority, with effect from
the Substituiion Date, or ‘as is where is’ basis.

The Contractor hereby accepts the Concessionaire as its *Employer” for ail the purposes of the
Main Contract and hereby undertakes to perform all its rights, obligations, duties,
responsibilities and lLabilities, towards the Concessionaire, as if the Concessionaire was and
always had been named as ‘the Employer’ in the Main Contract in place of the Authority, with
effect from the Substitution Date, on “as is where is” basis.

The Concessionaire hereby acknowledges, confirms and accepts | as the
Engineer, who shall also act as the Project Management and Implementation Consultant
(“PMIC”) for the purposes of the Main Contract. The Concessionaire hereby undertakes to
continue to coordinate, work and perform along with such Engineer/ PMIC, in accordance with
the terms of the Main Contract, as if the Concessionaire was and always had been npamed as the
‘Employer’ in the Main Contract in place of the Authority. The process of any change, variation
or termination of such Engineer/ PMIC, shall be governed by the provisions of the Main
Contract and the Authority’s separate arrangements with such Persons.

Release and Discharge

Subject to the provisions of Clause 3 below, the Authority will no longer owe any obligation
to the Contractor under the Main Contract with effect from the Substitution Date.

With effect from and including the Substitution Date, and in consideration of the mutual
representations, warranties and covenants contained in this Agreement and other good and
valuable consideration (the receipt and sufficiency of which are hereby acknowledged by each
of the Parties):
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2.4

241

2.4.2

2.4.3

2.4.4
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{(a) the Authority and the Contractor are cach released and discharged from further
obligations to each other with respect to the Main Contract, and their respective rights
against each other thereunder are cancelled, provided that such release and discharge
shall not affect any rights, liabilities or obligations of either of such Party, with respect
to payments or other obligations, which has accrued or become due and payable or due
to be performed on or prior to the Substitution Date, and all such payments and
obligations shall be paid or performed by the concerned Party, in accordance with the
terms of the Main Contract;

(b) the Concessionaire and the Contractor, each undertake duties, perforiances, liabilities
and obligations towards the other and acquire rights against each other, identical in
their terms to each corresponding in the Main Contract (as if the Concessionaire were
the Authority), save for any rights, labilities or obligations of the Authority or the
Contractor with respect to payments or other obligations due and payable or due to be
performed on or prior to the Substitution Date); and

(c) this Agreement shall be governed by and form part of the Main Contract and the Main
Contract shall be deemed to be modified in accordance with this Agreement.

Grievance Redressal Committee

Notwithstanding anything contained contrary in the Main Contract including clause 36 of the

special conditions of contract and clause 67 of the general conditions of contract, in the event

of any dispute or difference of opinion arising due to the delays in the implementation of the

Works as per the terms of the Main Contract, is dug to:

(a) any reason attributable to the Authority, then, the Contractor, and

(b) any reason not attributable to the Concessionaire and is having a consequent impact on
the performance of the Construction Works (as defined in the Concession Agreement),
then, the Concessionaire,

can raise such dispute or difference of opinion before the Grievance Redressal Committee.

The Grievance Redressal Committee [will be set-up within 15 {fifteen) days of the execution
of the Concession Agreement/ has been set-up], and shall comprise of the following members:

(a) Principal Secretary, Urban Development Department, Government of Maharashtra,
Chatrman;

(b) 1 (one) nominee each of the Authority and the Concessionaire; and

(c) 1 (one} independent contract specialist and 1 (one) independent subject matter expert

relating to the construction works (preferably construction works pertaining to
airports), each identified and nominated by the Authority.

Upon the raising of any dispute or difference of opinion as per Clause 2.4.1 above and
submission of all the supporting documents thereof, the Grievance Redressal Committee witl
analyse the issues raised. The Grievance Redressal Committee witl grant an opportunity to the
Parties to make their representations by granting a personal hearing to them.

Upon analysing the issues raised and hearing the Parties, the Grievance Redressal Committee
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2446

2.47

24.8

3.1.3

Authority

will:
(a) decide the cause of delay in the implementaticn of the Works by a majority view;
(b) decide and assign responsibility of such delay to the appropriate Party; and

{c) recommend to the Authority, if appropriate, any extension in the (i) Time for
Completion of the Works under the Main Contract, if the dispute or difference of
opinion is raised by the Contractor; and {i1) Construction Period and the Concession
Period, if the dispute or difference of opinion is raised by the Concessionaire.

Based on the decision and recommendation of the Grievance Redressal Committee as per
Clause 2.4.4 above, the Authority will decide on granting the extensicn in the Time for
Completion of the Works under the Main Contract, or the Construction Period and the
Concession Period under the Concession Agreement, as the case may be.

The Grievance Redressal Committee will be free to determine any other process or procedure,
not specifically set out herein but may be required to be determined while deciding on any
dispute or difference of opinion raised by the Concessionaire as per Clause 2.4.1 above.

The Grievance Redressal Committee will take its decision and make recommendation (if
appropriate} under Clause 2.4.4 within a period of 30 (thirty) days of the raising of any dispute
or difference of opinion as per Clause 2.4.1 above.

It is clarified that the pendency of any dispute or difference of opinion before the Grievance
Redressal Committee shall not be a reason or ground for the extension of Time for Completion
of Works under the Main Contract or the Construction Period or the Concession Period under
the Concession Agreement. It is further clarifted that neither the Contractor under the Main
Contract or the Concessionaire under the Concession Agreement shall be entitled to claim nor
the Authority will be required to consider, any other form of reljef, grant, compensation or
otherwise, once the extension in Time for Completion under the Main Contract, and/ or the
Construction Period and/ or the Concession Period, as the case may be, is extended as per the
terms hereof.

CONTINUING OBLIGATIONS
Payment Obligations

Notwithstanding the substitution of the Authority by the Concessionaire under the Main
Confract, the Authority shall continue to remain responsible for the payment of the Contract
Price, in accordance with the terms of the Main Contract. Any payments made by the Authority
to the Contractor pursuant to this Agreement is on behalf of the Concessionaire, shall forin part
of the Soft Loan (us defined in the Concession Agreement) in the manner provided in the
Concession Agreement.

Such continuing payment obligations of the Authority shall alse mean to include the obligation
to pay any amounts that are allowed under or pursuant to the Main Contract, including but not
limited to ciause 23 of the special conditions of contract forming part of the Main Contract and
clauses 36.5, 40, 51 and 70 of the general conditions of contract forming part of the Main
Contract.

If the Employer becomes responsible for the payment of any amount in addition to the amounts

,_
!
9
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specified in Clause 3.1.1 and Clause 3.1.2 above, either under clause 53 of the general
conditions of contract forming part of the Main Contract or otherwise, except on account of the
change in scope attributable to the Employer, then, the Authority shall be liable for the payment
of all such amounts. For any increase in cost and amount resulting due to change in scope
attributable to the Employer, the Employer shall remain solely and exciusively liable for the
payment of such amount, without any recourse to the Authority, Concession Agreement and/
or Project.

Amendments to Main Contract

In view of the continuing obligations concerning payment as per Clause 3.1 above, the Main
Contract is hereby amended and modified to read as below:

Insertion of a new definition

A new definition is inserted in clause 1.1 of the Main Contract at an appropriate place in the
alphabetical order:

““Authority " means CIDCQO Limited a company incorporated under the Companies Act, 1956,
and is also referred as the Corporation in the Contract.”

Amendment of clause 60.10

Clause 60.10 of the general conditions of contract forming part of the Main Contract is hereby
amended, modified and superseded for all purposes and intent:

“60.10 Time for Payment

The issuance of any Interim Payment Certificate by the Engineer pursuant lo this
Clause, or to any other term of the Contract, shall, subject to Clause 47, be perused
and certified by the Employer for correciness and adequacy. If the Employer has any
observation or recommendation or finds any mistake, incorrect or inadequate
invoicing, etc., the Employer shall return such Interim Payment Certificate (o the
Engineer, within {13 (fifteen}] days of its receipt from the Engineer. The Engineer, if
required, then, shail require the additional documents, clarifications, information from
the Contractor or make appropriate modifications in the Interim Paymenit Certificate,
and submiit the revised Interim Payment Certificate to the Employer, along with its
detailed reasoning and supporting documents, if any, if it has not accepted any of the
Employer's observation, recommendation feedback, request, etc., within 15 (fifieen)
days of the receipt from the Employer.

Upon the receipt of the Interim Payment Certificale (revised or otherwise} from the
Engineer pursuant to this Clause, or to arny other term of the Contract, the Employer
shall recommend the Authority to make paymeni of an amount, subject to Clause 47.
up to 75% of the amount due to the Contractor under such Interim Payment Certificate,
within 7 working days the receipt of such recommendation along with the copies of the
Interim Payment Certificate and all relevant documents and reasoning, by the
Authority, and the balance amount of 25% within 21 working days thereafter. In the
case of the Final Payment Certificate referred to in Sub-Clause 60.8, the Authority
shall make payment within 60 days, of receipt of such Final Payment Certificate. In
the event of the failure of the Authority to make payment within the times stated, the
Authority shall pay to the Contractor inferest af the rate stated in I{Ig Af:ﬁmwg\f -A
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upon all sums unpaid but payable from the date by which the same should have been
paid. The provisions of this Sub-Clause are without prejudice to the Contractor’s
entitlement under Clause 69 or otherwise.”

Specific Amendment

Any provision contained anywhere in the Main Contract for the payment of any amount, which
is due and payable by the Employer under the Main Contract, shall be deemed to be amended
and modified for all purposes and intent, to the effect that all such due and payable amounts
shall be paid by the Authority, upon the receipt of the certification and recommendation from
the Employer. Provided however that, any such obligation of the Authority to pay any amount
to the Contractor under or pursuant to the Main Contract, shall be limited to the extent of Clause
3.1 above.

Payment and other securities

In compliance of the provisions of the Main Contract, the Contractor has provided various
forms of bank guarantees and securities in favour of the Employer thereunder, including but
not limited to the Indemnity Bond, Promissory Note and the Bank Guarantee in lieu of Contract
Deposit.

In view of the continuing obligations concerning payment as per Clause 3.1 above, all the above
referred bank guarantees and securities in favour of the Employer thereunder, including but not
limited to the Indemnity Bond, Promissory Note and the Bank Guarantee in lieu of the Contract
Deposit, provided by the Contractor to the Employer (now Authority) thereunder, shall
continue to remain in the name of the Authority only, and any right, title or interest therein,
shall not be transferred in favour of the Concessionaire, pursuant to this Agreement or
otherwise.

It is however provided that, if any of the bank guarantees and/ or securities retained by the
Authority in accordance with Clause 3.3.2 above, are invoked or encashed, then, the amounts
from such invocation and encashment shall be held in trust by the Authority until the later of
(a) completion of all the performance obligations of the Contractor under the Main Contract,
and {b) no payments or other obligations outstanding of the Concessicnaire/ Employer towards
the Contractor under the Main Contract. The Authority shall, after adjusting the amounts that
it may have incurred while performing its obligations herein, release the balance amounts to
the Concessionaire after the expiry of such period.

Prior Approval

Notwithstanding anything contained contrary in the Main Contract and/ or this Agreement, the
Concessionaire, in its capacity as the Employer under the Main Contract, will not grant any:

{(a) extension of Time for Completion as per clause 44 of general conditions of contract
forming part of the Main Contract or any other provisions thereof, and

(b) approval to any claim as per cfause 53 of general conditions of contract forming part
of the Main Contract or other amounts as per any other provisions thereof, except on
account of the change in scope attributable to the Employer and which amounts shall
be solely payable by the Concessionaire,

without the prior written consent of the Authority in such regard.
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4.1

4.2

4.3

4.3.1

43.2

433

Authority

A

REPRESENTATIONS AND WARRANTIES
General Warranties
Each Party represents and warrants to the other Parties that:

It has the full power and authority to sign, deliver and perform its obfigations under this
Agreement.

This Agreement constitutes vaiid, legally binding and enforceable obligations of such Party.
All actions on the part of officers or directors of a Party that are necessary for the authorization,
signing and delivery of this Agreement by and for the performance of all of its obligations

hereunder have been taken.

Any and all consents or approvals, including shareholders’ approvals, or governmental
approvals as may be necessary in connection with:

(a) the signing and delivery of this Agreement; and
(b) the performance of its obligations hereunder;
have been or will be obtained.

The entry into, delivery and performance by the Parties of, and the transactions contemplated
by, this Agreement does not and will not conflict with:

(a) any Appticable Laws;

(D) their respective constitutional documents; or

() any contract or document which is binding upon them.

Authority’s Specific Warranty

The Authority hereby warrants to the Concessionaire that it has not breached any of its
obligations under the Main Contract, in any manner, which may impact the ‘Employer’s’
performance obligations thereunder.

Contractor’s Specific Warranty

The Contractor hereby warrants to the other Parties that it is continuing to work in accordance
with the terms of the Main Contract and has not breached any of its obligations under the Main
Contract, in any manner, which may impact the ‘Employer’s’ performance obligations
thereunder.

All other representations and warranties of the Contractor, either general or specific, contained
in the Main Contract, are valid, binding and enforceable as on the Substitution Date and shall

continue to remain as such during the term of the Main Contract.

As of the Substitution Date, all obligations of the Contractor under the Main Conlracl_, have

A
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5.2

5.2.1

52.2

6.1

6.2

6.2.1

6.2.2

e

)

been duly completed and fulfilled.
VALIDITY OF OTHER PROVISIONS
Survival

Save and except as hereby expressly provided, nothing herein contained shall limit or deem to
limit or prejudicially affect the rights and benefits of the Employer or the Contractor under the
Main Contract,

Entire Agreement

This Agreement is an integral part of the Main Contract and forims entire agreement amongst
the Parties in respect of the subject matter hereof.

[n the event of any inconsistency in the provisions of this Agreement on the one hand and the
provisions of the Main Contract on the other hand, the provisions of this Agreement shall
prevail to that extent of such inconsistency.

TERM AND TERMINATION
Term of the Agreement

This Agreement shall be valid and effective with effect from the Substitution Date, until it is
terminated in accordance with Clause 6.2 below.

Termination

Notwithstanding anything contrary contained herein or in the Main Contract, this Agreement
shall be terminated at the earlier of:

(a) completion of the Works as per the terms of the Main Contract and fuifilment of all the
terms and conditions as prescribed thereunder; and

(b) termination of the Concession Agreement, without the requirement of any notice or
otherwise hereunder.

In the event of termination of this Agreement as per Clause 6.2.1(b} above, the following shall
oceur:

(a) in respect of the relationship of the Contractor existed with the Authority under the
Main Contract prior to the Substitution Date, shall be restored in its original form and
the Concessionaire shatl have no role, power, authority or otherwise, under this
Agreement and/ or the Main Contract;

(b) any rights granted to the Concessionaire pursuant to this Agreement and/ or the Main
Contract, shall terminate automatically and forthwith, without the need for any action
to be taken by the Authority or the Contractor;

() notify to the Authority forthwith, the location, status and particulars of all the Works
executed by the Contractor pursuant to the Main Contract and this Agreement;
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7.2

7.3

7.3.1

7.3.2
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(d) deliver forthwith, the actual possession of the Works and the Site, free and clear of all
Encumbrances;

(e) deliver and transfer relevant records, reports, Intellectual Property and other licences
pertaining to the Works, and complete ‘as built” Drawings as on the date of termination,
free of any Encumbrance;

{f) transfer and/or deliver all Applicable Permits to the extent permissibie under
Applicable Laws;

(g) execute such deeds, documents, instruments and other writings, as the Authority may
require for conveying, divesting and assigning all the rights, title and interest of the
Concessionaire in the Works and the right to receive outstanding insurance claims to
the extent due and payable to the Concessionaire, absolutely unto the Authority or its
nominee;

(h) comply with all other requirements as may be prescribed or required under Applicable
Laws for completing the divestment and assignment of ail rights, title and interest of

the Concessionaire in the Works, free from all Encumbrances, absolutely unto the
Authority or to its nominee.

GOVERNING LAW, JURISDICTION AND DISPUTE RESOLUTION

Governing Law

This Agreement will be interpreted, construed and governed by the applicable laws of India.
Jurisdiction

Subject to the provisions of Clause 7.3, the Parties submit to the exclusive jurisdiction of the
courts at Mumbai, Maharashtra.

Dispute Resolution

Any dispute, differences or disagreement (collectively, the “Dispute”} amongst the Parties,
arising out of or in connection with this Agreement in relation to the concerned Contract, be
sought to be settled in accordance with clause 67 of the general conditions of contract forming
part of the Main Contract.

The Parties will co-operate in good faith to expedite, to the maximum extent, the conduct of
any arbitral proceedings commenced pursuant to this Agreement.

MISCELLANEOUS

Notices

Any notice 1o any Party pursuant to this Agreement can be served in accordance with the
procedure specified in clause 68 of the general conditions of contract forming part of the Main
Contract. [n this respect, the addresses of the Parties noted in the array of the Parties above,

shall be the place, where such notices shall be required to be delivered in the name of their
authorised representative.

/
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8.2

Amendment

No amendment, modification or waiver in respect of this Novation Agreement will be effective,
unless in writing (including a writing evidenced by a facsimile transmission) and executed by
each of the parties or confirmed by an exchange of telexes or electronic messages on an
electronic messaging system.

8.3 Costs and Expenses
8.3.1  Each Party will pay their own costs and expenses (including legal fees) incurred in connection
with this Agreement and as a result of the negotiation, preparation and execution of this
Agreement.
8.3.2 Notwithstanding anything contained contrary in Clause 8.3.1, any stamp duty payabie on the
execution or delivery of this Agreement, shall be payable by the Concessionaire.
8.4 Counterparts
This Agreement will be executed in 3 {three) counterparts, all of which shail be considered as
the original.
Annex
Details of Works
[To be inserted at the ime of execution)
S. Details of Works Milestone (as per Status as of
No. Main Contract) Substitution Date
a.
b.
c.
d.
e.
,@t\o; } U’J' I-. |{\ t%‘i“?‘(‘t -—ifﬂfy]g'gja
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed and
acknowledged by their respective officers or representatives hereunto duly authorized, as of the
Substitution Date

SIGNED by the Authority

[ ]

for and on behalf of

CITY AND INDUSTRIAL DEVELOPMENT
CORPORATION OF MAHARASHTRA LIMITED
in the presence of

[ ]

T S LA S N

SIGNED by the Concessionaire

[ ]
for and on behalf of

NAVI MUMBAL INTERNATIONAL AIRPORT
PRIVATE LIMITED

in the presence of

[ ]

R T L

SIGNED by the Contractor
[ ]

for and on behalf of

[ ]

in the presence of

[ ]

e " T S S

P x‘_/
. J/
Jhurity Cohic Aﬁh‘/f‘r
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i
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REVENUE AND FOREST DEPARTMENT

Madam Cama Marg, Hu‘tafcmﬂ Rajguru Chowl, Mantralaya,
Murnbai 400 032 ‘dated 30th May 2016

Order
ManARASHTRA STAMP ACT h

No. MUDRANK- 2015/U 0 R 33;"0 R \fo TSOIM 1 ——In exercise of the Powers conferred by
Clause () of section 9 of the Maharashtra Stamp Act, 1958 (LX of 1968) (hereinafter referred to as -
“the said act”) and as per Governmeént Resobution, “Urban Development Department No. CID—_
33 15!{CR340)fUD-10 dated 27th Apnl 2016, the Government of Maharashtra bemg sausﬁed that

‘1t is’ necessary to do so in the pubhc mterest hereby rermts the stamp duty on ‘the ﬁrst mstrument
of transfe:r of Land, chargeable under Artlcles 25 (Conveyance) and Articles 36 (Lease) of the
Schedule I appended to the said Act executed by City and Industrial Development Corporatmn of
Maharashtra Ltd. (CIDCO) relatmg to the develOpment of Navi Mumbai International. Airport.

" By order and in the natié of {e Governor of Maharashtra, = - -

' JYOTSNA M. MADEKAR,
7 Desk Ofﬁcer

ON BERALF OF GOVERNMENT PRINTING, STATIONERY AND PUBLICATION, PRINTED AND PUBLISHED BY SHRI PARSHURAM JAGANNATH GOSAVL, PRINTED
AT GOVERNMENT CENTRAL PRESS, 41-A, NETAJ SLBHASH RDAD, CHARNT ROAD, MUMBAT 400 004 AND FUBLISHED AT DTRECTURATE OF GOVERNMENT PRUNTLNG,
STATIONERY AND PUBLICATION, 21.A, NETAJ SUBHASH ROAD, CHARNI ROAD, MUMBAT 400 004, EDITCOR : SHEI PMSHURAM JAGANNATH GOSAVI.
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