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CONCESSIO N AGREE MENT

This concession agreement (the "Agreement") is entered into at New Delhi on the l4th day ofFebruary,

I

By and between:

Airports Authority oflndia, a body corporate constituted by the central govemment under theAirports Authority of India Act, l??1 
^^{ 

having its corpo#" om"" ut iuji.,. Cun;hl il;;;,Safdarjung Airpo(, New Delhi, 110003, India=lhereinafter refe,ed to i. tr," ..lrtn"Jry;,
which expression sharr, unress repugnant to the context or meaning thereof, incruJe'its
successors and assigns)t

2' Adani Lucknow International Airport Limited, a company incorporated underthe provisions
9f Jh" Companies Act, 2013, having corporate identification number
u63030GJ20 r9PLC r 098 r4 and irs registered offr-ce at Adani House,56 Shrimari Society,Navrangpura' Ahmedabad, 3g0009, Gujarat, India (hereinafter refened ,o u, ,r,""concessionaire", which expression shal, unress repugnani to the context or meaning;ereot,
include its successors, permifted assigns and substituiei.

As..the context may require, th.e Authority and the Concessionaire will hereinafter be referred toindividually as a "Party" and collectively ai the..parties,'.

WHEREAS:

A. The functions and powers of the Authority under the Airports Authority of India Act, 1994
include the deveropment, maintenance and management of airports i, Inji", unJin ;;;;uun""thereof, the Authority, harring constructed the airpiort at Lucknow in the Stati of Uttal praaesn,
is operating it under and in accordance with the Act.

B. The cor (as defined berow), has decided to invite bids for undertaking the operations,
management and development of.certain airports ofAAI on a public prirate'partnerlhip basisto bring efficiency in service derivery, explrtise, enterprise una pror"..ionirir* 

-"p",1 
rr",

hamessing necessary investments.

C' The Authority. while prescribing technical and commercial terms and conditions for operations,
management and deveropment of the Airport (as defined berow), invited p.oporui, ro. tt"Project(as definedDelow) by its Request foi Proposal No. 201 8_AAI l94ss ia"t"ao"""ru".
14, 201 8 ("Request for proposal,' or ..RFp,,).

D' After evaluation ofthe bids received from the bidders and receipt ofthe security clearance llom
the Ministry of Home Affairs, Gor, the Authority acceptea the tiid of ad*i E"i".prir*ii,ni*a(the "serected Bidder"), and issued its Letter of Award No. aeiirrolppploo
APTS/LOA,rLucknowt20tg/.92 dated July I 5. 20 t 9 (-LOA-) ro the Selected BiAa.i.I"qri.ire
the selected Bidde\ inter 

.aria. to execuie this Agreement within tt e ti.e pe.ioa pre.".iu"a i,the RFP, through a special purpose vehicle.

and

E. The Selected Bidder has since promoted and incorporated such a special purpose vehicle as theConcessionaire under the Companies Act, 20 l3 in accordance with the terms ofthe RFp. andhas requested the Authority to accept the Concessionaire as the entity which shailunde
perform the obligations and exercise the rights ofthe Selected Bidder under the LOA.the obligation to enter into this Agreement for undertaking the operations, man

* )d

aI
)

dlr!

development of the Airport.
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F By its letter dated January 29,2020, the Concessionaire, while representing that it has been
promoted by the Selected Bidder for the purposes hereof, joir:ed in the request of the Selected
Bidder to the Authority to accept the Concessionaire as the entity which shall r:ndertake and
perform the obtigations and exercise the rights ofthe Selected Bidder including the obligation
to enter into this Agreement pursuant to the LOA.

G. The Authority has agreed to the said request ofthe Selected Bidder and the Concessionaire, and
has accordingly agreed to enter into this Agreernent with the Concessionaire for operations,
management and development of the Ai+ort tkough PPP, subject to and on the terms and
conditions s€t forth hereinafter.

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

*
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ARTICI-E I. DEFIT.ITIOI{S AND INTERPRETATION

In this Agreement, the following words and expressioDs shall, unless rspugnant to the context
or meaning thereof, have the meaning hereinafler respectively assigaed to them:

"AAI" or "Authorlty" means the Aiports Authority of Indi4 established under the Airports
Authority of India Act, l9 as arnended by the Airports Authority of India (Amendment) Act
2003, and will include is successors and assigns;

"AAICLAS" means AAI Cargo Logistics and Allied Services Company Limited and includes
its successors and permined assigns;

"Accepting Employees" has the meaning as set forth in Clause 6.5.7;

"Accounting Year" means the financial year commencing from the l"'(first) day of April ofa
calendar year and ending on 3l 't (thirty first) day of March of the next calendar year, provided
that, the purposes ofthe l" (first) Accormting Year, such period shall commence from the date

of the COD and end on immediate following 3ln (tlilty-fiIst) of March and for the last
Accounting Year of the Concession Period, such period shall commence from I d (first) day of
April and shall end on the last day ofthe Concession Period;

"ACI" has the meaning as set forth in Clause 23.7.1;

"Authority Nominrt€d Auditors" shall mean the auditors identified in Clause 31.2.3;

"Adjusted Deemed lnitial RAB" shall have the meaning as set forth in Clause 28.1 l;

"AERA" means the Airports Economic Regulatory Authority of India, established under the
AERA Act, and shall include any successor entity in accordance with the Applicable Laws;

"Aeroneutical Assats" means the assets which are necessary or required for the performance
ofAeronautical Services at the Akport, and shall include such other assets as the ConcessioDaire
may procure from time to time, in accordance with the provisions of this Agreement, for or in
relation to performance of Aeronautical Sewices, and does not include Non-Aeronautical
Assets;

"Aeronauticrl Charges" means the charges approved by Regulator, which charges can be
levied, collected and appropriated by the Concessionate for the provision of Aeronautical
Services;

"Aeronautlcd Revenues" means the aggregate rcvenue requirement determined by the
Regulator as per the Regulatory Framework;

"Aeronaudcrl Scrvices" has the meaning as set forth in the AERA Act;

*Affected Prrty" has the meaning as set forth in Clause 32.1;

"Agreement" or "Concession Agreement" shall mean this Agreernent, its Recitals, Schedules
and aly amendments made in accordance with the provisions mntained in this Agreemenq

t{
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l.l Definitions

"AERA Act" means the Airports Economic Regulatory Authority of India Act. 2008, as

amended, modified and superseded from time to tim€;



"Airfi€ld Lighting System" means the lighting systems at the Airport, including those in
respect of the Runway, taxiway, apron and approach, required for a'ircraft operations in
accordance with the provisions contained in the relevant ICAO Documents and Annexes;

"Airport" means Chaudhary Charan Singh International A@ort loc.ated 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 2l.l;

"Applicable Laws" means all laws of GOI and,/ or the State Government, DGCA, BCAS,
ICAO, including guidetines, circulars, mles, 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 tle respective rights and obligations of the Parties
herermder, as may be in force and effect during the subsistence of this Agreement;

"Applicable P€rmits" means all clearances, licenses. permits. authorisations, no objection
certificates, consents, approvals and exemptions required to be obtained or maintained under
Applicabte Laws in connection wittr the Project dwing the subsistence ofthis Agreement;

"Approved Valuer" means valuers recognised as such by the lncome Tax Department, and
having experience ofvaluing at least 5 (five) properties exceeding Rs. 100,00,00,000 (Rupees
One Hurrdred Crore) each in value;

"Award" has the meaning as set forth in Clause 41.3.3;

"ASMU" has the meaning as set forth in Clause 18.15.4;

"ASQ" mea.ns ALport Service Quality determined in terms of the user suryey undertaken by
ACI as set forth itr Clause 23.7.l;

"Associate" or "Alfliste" means, in relation to either Party and./or Selected Bidder, a person
who controls, is controlled by, or is under the common control with such Party or Select€d
Bidder (as used in this definition, the expression "control" means, with respect to a person which
is a company, corporation or limited liability partnership, the own€rship, directly or indirectly,
of more than 50% (fifty percent) of the economic or voting rights of such person, and with
respect to a person which is not a company, corporation or limited liability partrership, the
power to dtect the management and policies ofsuch person, whether by operation oflaw or by
contract or otherwise);

"Authority Defrult" has the meaning as set forth in Clause 35.2.1;

"Balancing Payment" shall have the meaning as set forth in Clause 3 I .4.1;

"Bank" means a scheduled bank incorporated in India and having a minimum net worth of Rs.

1,000,00,00,000 (Rupees One Thousand Crore), or any other bank acceptable to Sedor Lenders,

onE
o
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"Architectural Design" has the meaning as set forth in Clause 12.4.t;

"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 offiae accommodation with attached vehicle parking for its
personnel, with provision for air-conditioning and continuous supply ofelentricity and water;
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but does not include any cooperative bank;

"Brnk Rate" means the rate of interest specified by the Resewe Bank of India, from time to
time, in pursuance of Section 49 of tie Reserve Bank of India Act, 1934 or any replacement
thereof for the time being in eifect;

"BCAS" means the Brueau of Civil Aviation Security or any substitute or assign thereof;

"Bid" means the documents in their entirety compdsed in the bid submitted by the Selected
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 until
substituted by the Performance Security;

"Cargo Fecilities" means the buildings, structures and equipment, docking space, aircraft
parking, vehicular parking and land appurtenant thereto, as the case may be, required for
handling of incoming and outgoing caxgo, including short-term warehousing thereof;

"Change in Law" means the occurrence ofany ofthe following after the date of Bid:

(") the enactment of any new Indian law;

O) the repeal, modification or r€-enactment of any existing Indian law;

(c) the commencernent ofany Indian law which has not entered into effect rmtil the date of
Bid;

(d) a change in the interpretation or application ofany Indian law by ajudgement ofa court
of record which has become final, conclusive and binding, as compared to such
interpretation or application by a court ofrecord prior to the date ofBid; or

(e) any change in the rates of any ofthe Taxes that have a direct effect on the Project;

"Chrnge ir Ownership" means a transfer of the direct and/or indirect legal or beneficial
ownership ofany shares, or secwities convertible ilto shares, that causes the aggregate holding:

(a) ofthe Selected Bidder in the total Equity to decline below 5l% (fifty one percent), until
the expiry of 5 (five) years &om the COD, if the Selected Bidder is a single bidder; or

(b) of each of the member(s) of the Selected Bidder whose experience has been evaluated
for Technical Capacity and/ or Financial Capacity in the iotal Equity to decline below
26% (twenty six percent), until the expty of 5 (five) years &om the COD, ifthe Selected
Bidder is a consortium;

"Change in Regulatory Philosophy" means change in the Regulatory Framelvork after the
date ofBid;

"Change of Scope" has the meaning as set forth in Clause 1 7. I . I ;

"Change ofScope Order" has the meaning as set forth in Clause 17.2.3;

"Chatrg€ ofScope Notice" has the meming as set forth in Clause 17.2.1;

"Check-in Services" has the meaning as set forth in Clause 19.lO.l;
t{ I
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"Chicago Convention" means the Chicago Convention, 1944. as amended and/or
supplemented liom time to time. references to an "Annex" to the Chicago Convention shall
mean such Armex as amended and,/or supplemented fiom tim€ to time;

"City Side" shall mean the real estate forming part ofthe Site and earmarked as City Side in
Schedule A;

"City Side Development" shall have the meaning as set forth in Clause 3.2

"CNS/ATM Agreement" means an agreement between the Authority and the Concessionaire,
substantially in the form set forth in Schedule Q;

*CNS/ATM Equipment" means all equipment required by the Designated GOI Agency for
performing the CNS/ATM Services;

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

"COD" or "Commercial Operation Dat€" has the meaning set forth in Clause l5.l.l;

"Comphint Register" has the meaning as set forth in Clause 43.1.1;

"Complainanf' has the meaning as set forth in Clause 43.1.1;

"Completion" has the meaning as set forth in Clause 14.2;

"Completion Certilicat€" 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;

"Concession Period" means the period starting on and from the COD and ending on the
Transfer Date;

"Concession Year" means each period of I (one) year, commencing from the COD and ending
on the expLy of365 days for all years except the leap year ard 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 35.1.1;

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

"Construction Works" means all works and things ne€essary to complete a Phase in
accordance with this Ageement, and includes the Aeronautical Assets, Non-Aeronautical
Assets, Project Facilities and any other construction works undertaken at the Airport as part of
the Concession Period;

"Contractor" means the pe6on or persons, as the case may be, with whom the Concessionaire
has entered into any ofthe EPC Contracts, the O&M Contracts or any other material agreement
or confact for operations, manag€ment and development of the Aiport or matters incidental
thereto, but does not include a person who has enterod into an agreement for providing financial

@
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"Concessionaire" has the meaning attributed thereto in the array of Parties;
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assistance to the Concessionaire;

"Contracts" has the meaning as set forth in Clause 5.6.2;

"Cost of Works" means the total of:

(a) capital costs projected to be incured in relation to the construction, implementation and
commissioning ofPhase I as deiemrined by the Concessionaire;

(b) the Estimated Deemed Initial RAB;

(c) the amounts reimbrused by the Concessionaire to the Authority pursuant to Clause
6.4.5; and

(d) the Estimated Initial Non-Aeronautical Investuents;

"Covenanf'has the meaning as set forth in Clause 5.2.5;

"CPI (IW)" means the Consumer Price lndex for Industrial Worken as published by the Labour
Bureau, Government of lndia and shall include any index which substitutes the CPI (W), and
any reference to CPI (Iw) shall, unless the cont€xt otherwise requires, be construed as a
reference to the CPI (IW) published for the period ending with the preceding quarter;

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

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

O) not relieve ary Pafiy from liability to pay Damages or compensation under the
provisiors ofthis Agreement or mder the Applicable Laws; and

(c) not in any way be extended by any period ofSuspension underthis 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 herermder, the applicable
Cure Period shall be extended by the period taken by rhe Adtority to accord their
approval;

'I)emrges" has the meaning as set forth in Sub-Clause (y) ofClause 1.2.1;

'I)eemed Deputation Period" has the meaning as set forth in Clause 6.5.I(iii);

"Deemed Performance Securit5r" has the meaning set forth in Clause 9.4;

"Deemed Initial RAB" shall have the meaning as set forth in Clause 28.1l;

"D€fence Forces" mean the Indian inmy! navy or air force, and also includes the paramilitary
forces, as may be notilied by GOI from time to time;

"Deficit Employees" has the meaning as set forth in Clause 6.5.10;

"Deficit Employee CostJ" has the meaning as set forth in Clause 6.5.10;

"Designated GOI Agency" means a deparhent or o&er entity under th€ control of GOI and
assigned statutory firnctions, such as customs control, immigration control, quarantine, air
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traffic conhol, air!,ort s€curity, meteorological, health, etc., in respect of the operation and
management of the Airport;

"Development Plsn" has the meaning as set forth in Annex II of Schedule A;

"Development Period" means the period from the date of COD until the Phase I Completion
Date and in respect of the subsequent Phases, such period shaU commence from the date so
determined by the Concessionaire in consultation with the Independent Engineer and end on the
respective date such Phase is completed;

"DGCA" means the Directorate General of Civil Aviation or any substitute thereof;

"Dispute" has the meaning as set forth in Clause 4l.l.l;

'I)ispute Resolution Procedure" means the procedure for resolution of Disputes as set forth
in Clause 4l .2;

"Divestment Requiremenb" means the obligations ofthe Concessionaire for and in respect of
Termhation as set forth in Clause 36.1;

"Document" or "Documentation" means documentation in printed or written form, or in tapes,
discs, drawings, computff pnogrammes, writings, reports, photogaphs, filns, 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 12.3, and sball include 'as built' drawings ofthe Airpon;

''EPC Contract" means the engineering, procurement and construction contract or contracts
entered into by the Concessionaire with one or more Contractots for, inter qlia, elgineering and
construction of the Airport h accordance with the provisions of this Ageement;

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

"Emergency" means a condition or situation that is likely to endanger the security of life or
property on or about the Ahport or which poses an immediate threat of material damage to any
ofthe Project Assets, and includes a tbreat to public order or national security;

"Encumbrances" means, in relation to the Airport, any encumbrances such as mortgage,
charge, pledge, lien, hlpothecation, secudty int€rest, assignmeot, privilege or priority of any
kind having the effect of security or other such obligations, and shall include any designation
ofloss payees or beneficiaries or any similar arrangement u:rder any insurance policy pertaining
to the Airyort, where applicable herein, but excluding existing utilities referred to in Clause
11.1;

"Employment Offers" has the meaning as set forth in Clause 6.5.6;

"Equity" means the sum expressed in Indian Rupees representing the paid up equity share

capital of the Concessionaire, and for the purposes ofthis Agreement shall include convertible
instruments or other similar forms ofcapital, which shall compulsorily convert into equity share

capital of the Concessionate;

"Escrow Account" means an account which the Concessionaire shall open and maintain with
a Banl< in which all inflows and outflows of cash on account of capital and revenue receipt aud
expenditures shall be credited and debited, as the case may be, in accordance with the provisions

o
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*Escrow Agreem€nt" has the meaning as set forth itr Clause 29.1.2;

"Escrow Bank" has the meaning as set forth in Clause 29.1.1;

"Escrow Defaulf' has the meaning as set forth in Schedule M;

"Estimated Deemed Initial RAB" has the meaning as set forth in 28.1l.3O);

"Erempted Person" means the persons/ categories ofpersons notified as exempted ftom pre-
embarkation secudty check at the civilian airports by the Ministry ofCivil Aviation, GOI, from
time to time;

"Existing Contracts" means the contracts, including leases, listed ir: Schedule T;

"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 the Regulator, in
accordance with the provisions of Regulatory Framework; and (b) Non-Aeronautical Services;

"Financial Capacity" has the meaning as set forth in the RFP;

"Fhrnciel Close" means the readiness of the Senior Lenders to disbune funds under the
Financing Agreements;

"Financial Default" has the meaning as set forth in Schedule P;

"Firancing Agreements" means the agreements executed by ttre Concessionaire in respect of
financial assistance to be provided by the Senior Lenders by way of loans, guara.ntees,
subscription to non-convertible debenhues and other debt instrumenG including loan
agreements, guarantees, notes, debentures, bonds and other debt instruments, security
agreements, and other documents relating to the financing (including refinancing) of the Cost
of Works, and includes amendments or modifications made in accordance with Clause 5.2.3;

"Force Majeure" or "Force Majeure Ev€nt'' has the meaning ascribed to it in Clause 32.1;

t{
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ofthis Agreement, and includes the sub-accounts ofsuch Escrow Account;

"Force Mejeure Costs" has its meaning as set forth in Clause 32.7.2;

"GOI" means the Covemrnent of lndia and all its deparhents/ministries/agencies;

"Good Industry Practic€" 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 Agieement 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 P€rnits in reliable, safe, €conomical and efficient manner and for providing safe,
economic, reliable and efficient Aeronautical Services and Non-Aeronautical Services;

"Government" means the Govemment of the State or Union Government of India as
applicable;

"Governm€nt Indemnified Persons" shall have its meaning as set forth in Clause 40.1.1;

"Government Instrumentslity" means any department, division or sub-division of the
Govemment of India or the State Govemment and includes any commission, board, authority,



agency or municipal and other local authority or statutory body, including Panchayat under the
control of the Government of lndia or the State Government, as the case may be, and having
jurisdiction overall or any part ofthe Airport or the performance ofall or any ofthe services or
obligations ofthe Concessionaire under or pursuant to this Agreement;

"Ground Handling Services" has the meaning as set forth in Clause 19.2;

"GST" shall mean the Goods and Services Tax or any other tax that replaces the Coods and
Sewices Tax in future;

"IATA" means the Intemational Air Transport Association;

"IATA Level of Service Optimum" means th€ minimum service requirements at various
akport subsystems as set out in the 'Optimum' category in the l0d edition of IATA's Airport
Development Reference Manual, as may be amended, modified or supplernented Ilom time to
time, and shall, for the avoidance of doubt, mean any similar level ofservice framework in the
event of IATA discontinuing publication of the Airpofi Development Reference Manual;

"ICAO" means the lntemational Civil Aviation Organisation formed by the Chicago
Convention and any successor thereof;

"Inception Period" means the period commencing from the date of this Agreement and
expiring upon the occurrence of COD;

"Indemnified Prrty" means the Paxty entitled to the benefit ofan indemnity pursuant to Clause
40.3;

"Indemnifying Party" means the Party obligated to indemdry the other Party pursuant to
Clause 40.3;

"Independent Engitre€r" has the meaning as set lbrth in Clause 24.1.1;

"Indirect Political Ev€nt" has the meaning as set forth in Clause 32.3;

"Initial Non-Aeronautical Investments" has the meaning as set forth in Clause 28.12.1;

"Inspection Report" shall 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, pursrant to Article 30, a:rd includes all insurances required to
be taken out by the Concessionaire under Clause 30.2, 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 imured and payable in relation to such act or evenU

"Intellectusl Property" means all patents, trade-marks, service marks, logos, get-up, trade
names, intemet domain names, pattems, 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 intellectual property rights, in
each case whether registered or unregistered and including applications for registration, and all
rights or forms ofprotection having equivalent or similar effect anywhere in the world;

*
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"ICAO Documents rnd Annexes" means Intemational Civil Aviation Organisation documents
and annexes, as amended and published from time to timej
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"Joint Manrgement Period" has the meaning as set forth in Clause 6.5.1(ii);

"Key Mrnagerial Personnel" means the persons prescribed under sub-section (l) of Section
203 ofthe Companies Act, 2013;

"Key Performance Indicators" has the meaning as set forth in Clause 23.1;

"Letter of Award" or "LOA" means the letter of award referred to in Recital D;

"L€trd€rs' RepreEertative" 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 ir relation to this
Agreernent, arrd includes its successors, assigns and substitutes;

"Master Plan" means the plan for construction of the Airpon, as prepared by the
Concessionaire, covering Aeronautical Services and Non-Aeronautical Ssrvices for the
Concession Period, and updated from time to time as per the requkements of the Proj ect;

"Material Adverse Effect" means a material adverse effect of any act or event on the ability
ofeither Party to perforrn any of its obligations under and in accordance with ttre provisions of
this Agreernent and which act or event causes a material financial burden or loss to either Party;

"Monthly Concession Fee" shall have the meaning set out in Clause 27.1 .l;

"Monthly Statement" means a statement to be fumished to the Authority, within 7 (seven)
days of completion of each month by the Concessionaire as per Clause 28.9;

"Nominated Comprny'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-Aeronauticel Assets" means those assets, which are necessary or requbed for the
performance ofNon-Aeronautical Services at the Airport and shall include such other assels as
the Concessionaire may procure &om 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 S€rvices" means the services. other thal the Aeronautical Servicest

"Non-Political Event" has the meaning as set forth in Clause 32.2;

"0&M" means the operations, management and maintenance of the Airport and includes all
matters connected with or incidental to such operation and maintenance, provision of services
and facilities, and collection ofFee in accordance with the provisions ofthis Ageement;

"O&M Contrrcts" means the operations, management and maintenarce contracts that may be
entered into between the Concessionaire and the O&M Contactors for performance of all or
any ofthe O&M obligations;

"O&M Coutractor" means the persons, ifany, with whom the Concessionaire has entered into
O&M Contracts for discharging O&M obligations for and on behalfofthe 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 ofsalaries and other compensation
to employees, (b) cost of materials, supplies, utilities and other services, (c) premia for
insurance, (d) al1 Taxes, and fees due and payable for O&M, (e) all repair, replacement,
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reconstruction, reinstatement, improvement and maintenance costs, (0 payments required to b€
made under the O&M Contracts, Fee collection contract or any other contract in connection
with or incidental to O&M, and (g) all other expendiflre 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 21.5;

"Parking" has the nreaning as set forth in Clause 19.12;

"Parties" means the parties to this Agreement collectively and "Party" shall mean any of the
padies to this Ageement individually;

"Peak Hour" means the hour determined on the basis ofthat hour in the preceding Accounting
Year in which the Passenger TrafEc was the 306 (thirtieth) busiest hour dwing such Accounting
Year;

"Peak Period" means those 4 (four) hours during a day when the Passenger Tratl'ic is the
highesq and the remaining hours ofthe day shall be deemed to be "OffPerk Period";

"P€ak Hour TraIIic" 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 meaninq as set forth in Clause 37.2.3;

"Phase" means the Construction Works periodically rmdertaken by the Concessionaire for the
purpose of expanding the capacity of the Airport as per the Master Plan in order to ensure
compliance with the terms of this Agreement in general, and the Key Performance Indicators,
in paxticular;

"Phase I" means all the Construction Works proposed to be undertaken by the Concessionaire
pursuant to Clause 4.1.3(h), as per the Master Plar, and shall, for the avoidance of doubt,
includes the works-in-progress handed over to the Concessionaire by the Authority pusuant to
Clause 6.4.5;

"Phase I Completion Date" means the date on which the Completion Certificate or the
provisional certificate, as the case may be, is issued under the provisions of Article 14;

"Phase Completion Sch€dule" means the progressive Phase Milestones for Completion ofthe
respective Phase on or before tle Scheduled Completion Date for such Phase;

"Phese Mileston€" means the progressive milestones as defined in Clause 12.5.2 and Schedule
F;

"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 security, crime prevention or maintenance oflaw and order;

"Potice Aid Post" has the meaning as set forth in Clause 20.4;
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"Panel of Chartered Accountants" has the meaning as set forth in Clause 31.2.1;

"Passenger Treflic" means the total number of passengers, including embarking and
disembarking passengers, who use the Airport;
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"Politicd Event" has the meaning as set forth in Clause 32.4;

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

"Select€d Bidder" has the meadng a-s s* forth in Recital D, and in case ofa consortium being
a Selected Bidder, it shall include, all members ofsuch consortium;

"Preservation Costs" has the meaning as set forth in Clause 13.5.3;

"Project" means the operations, management and development of the Airport in accordance
with the provisions ofthis Agreement, and includes all wo*s, services and equipment relating
to or in respect ofthe Scope ofthe Project;

"Project Agreements" means this Agreement, Financing Agreements, EPC Contract, O&M
Contracts, CNS-ATM Agreement, Mernorandum ofunderstanding with GOI, airport operator's
agreement, and sub-lease or sub-license and any other material agreements or contracts tbat may
be entered hto 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 cumulatively, but does not include the
Escrow Agreement, and tle Substitution Agreement;

"Project Assets" means all physical and other assets relating to or forming part of the Site
including:

(a) rights over the Site in the form oflease, Right ofWay or otherwise;

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

(c) tangible assets such as civil works and equipment including foundations, drainage
works, electrical systems, communication systems and admidstrative offices;

(d) Project Facilities situated on the Sirc;

(e) buildings and immovable fxhues or structures forming part of City Side Development;

(0 all rights ofthe Concessionaire under the hoject Agreements;

G) fmancial assets, such as receivables, security deposits, all negotiable insbtments etc.;

(h) insurance proceeds; and

(D Applicable Permits and authorisations relating to or in respect ofthe Airport;

"Project Facilities" means all the amenities and facilities situated on the Site. as described in
Schedule B;

"Protected Documents" means the documents, insfuments and information, which are
exempted under th€ provisions of Section 8 of the Right to Information Act, 2005, or any other
substitute4 amended and modified provision from time to tirne;

"Provisionel Completion" has the meaning as set forth in Clause 14.3.1;

'?unch List" has the meaning ascribed to it in Clause 14.3. l;

"R€.", "Rs.", "Rupees", "INR" or"Indirn Rupees" means the lawful currency ofthe Republic
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oflndia;

"Regulator" means AERA or any other entity as may be designated by Gol for determination
ofAeronautical Charges for the Airport as per Applicable Laws, as the case may be;

"Request for Proposal" or "RFP" has the meaning as set forth in Recital C;

"Reserved Area" shall mean the space and area reserved lor the Authority and the Designated
GOI Agencies in accordance with the provisions ofclause 19.8 and Clause 20.7;

"Reserved Parking" has the nreaning as set forth in Clause 19.12.4;

"Reserved Services" has the meaning as set forth in Clause 20.1.1;

"Right of Way" means the constructive possession of the Site, together with all way leaves,
easements, unrestricted access and other rights ofway, howsoever described, necessary for the
operations, management and development ofthe Airport;

'?ules" means Rules of Arbitration of the Intemational Centre for Altemative Dispute
Resolution, New Delhi, as amended or modified lrom time to time;

"Rutrway" means the strip of land at the Airpon, on which aircrafts will take off and land and
may be a man-made surface, including by use of xphalt, concrete or a mixture ofboth;

"Safety Requirem€nts" has the meaning as set forth in Clause 18.15;

"Scheduled Completion Date" has the meaning as set forth in Clause 12.5.1 for Phase I, and
in respect ofthe other Phases, shall be determined by the Concessioraire in consultation with
the Independent 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;

"Select Employees" has the meaning as set forth in Clause 6.5.1(i);

"Sel€ct Employee Costs" has the meaning as set forth in Clause 6.5.51

"Specifications and Standards" means the specifications and standards relating to the quality,
quantity, capacity and other requirementVparameters for the Airport, as set forth in Schedule C,
and any modifications thereof, or additions thereto;

u
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"Regulatory Framework'means the fiamework adopted by the Regulator as per the
Applicable Laws, including the AERA Act and Airports Economic Regulatory Authority
(Terms and Conditions for Determination of Tarifffor Airport Operators) Guidelines, 201l;

"Senior Lenders" means the financial institutions, banks. multilateral lending agencies, trusts,
funds and agents or tnrsiees ofdebenture holders, inclufing their successors and assignees, who
have agreed to guarantee or provide finance to th€ Concessionate under any ofthe Financing
Agreements and who hold pan passu charge on tle assets, rights, title and interests of the
Concessionaire, as per the terms thereof;

"Service Qudity Requirements" has the meaning as set forth in Annex I of Schedule H;

"Site" shall have the meaning as set forth in Clause 10.1;
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"State" means the state in which the registered office ofthe Authority is situated;

"State Govertrment" means the Government of Uttar Pradesh;

"Stetutory Auditors" means a reputable firm of chaftered accountants acting as the statutory
auditon ofthe Concessionaire under the provisions ofthe Companies Act, 2013 including any
re-enactDrent or amendment thereot for the time being in force, and appointed in accordance
with Clause 31.2.1 and as per Section 139 ofthe Companies Act,2013;

"Subordineted Debt" means the aggregate ofthe following sums expressed in [ndian Rupees
or in the currenry of debt, as the case may be, outstanding as on the Transfer Date:

(") the principal amount of debt provided by lenders or the Concessionaire's shareholders
for meeting the project cost and subordinatod to the financial assistance govided 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 ttre actual interest rate and 6
(six) month LIBOR (London Inter-Bank Offer Rate) plus 2% (two percent) in case of
loans expressed in foreign curency, but does not include any interest that had fallen
due I (one) year prior to the Transfer Date;

provided that ifall or any part ofthe Subordinated Debt is convertible into 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 affer such conversion and the principal
thereof shall be dealt with as if such conversion had not been undertaken;

"Substitution Agre€ment" has the meaning as set forth in Clause 38.3.1;

"Suspension" has the meaning as set forth in Article 34;

"Taxes" means any Indian taxes including excise duties, customs duties, GST, value added tax,
service tax, sales tax, local taxes, cess and any impost or suchiuge of like nature (whether
Central, State or local) on the goods, materials, equipment and services incorporated in and
forming part ofthe Airyort charged, levied or imposed by any Government Instrumentality, but
€xcluding any interest, penalties and other sums in relation thereto imposed on any account
whatsoever. Taxes shall not include taxes on corporate incom€;

"Technical Ceprcity" has the meaning as set forth in the RFP;

"Terminel Building" means the stand-alone ard./ or integrated passenger terminal building
with separately identified area for domestic passengers a:rd intemational passengers on the Site
and the land appurtenant thereto, including the kerbside and approach roads and including the
existing terminal buildiag, as described and demarcated in the perspective plan set out at Annex
II of Schedule A, and./ or the Master Plan, as the case may be;

"Terminetion" means the expiry or termination of this Ageement and the Concession
herermder;

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

"Termination Palrlnent" meErns an amount equal to the sum of the amounts determined

H

fr)
t-c 2*

Page I t

o
V .I



pursuant to sub-clause (a) below, and the lower of the amounts d€t€rrnined pursuant to sub-
clause (b) and sub-clause (c) below.

(a) The sum ofthe following amounts as on the Transfer Date:

(i) Amount ofDeemed Initial RAB, ifany, as included by the Regulator in and for
its latest d€termination of Aeronautical Charges, depreciated as per the rates
considered./ stipulated by the Regulator; and

(ii) Value of investment by the Concessionaire in any Aeronautical Assets on and
from the COD (and not being part of the Deemed Initial RAB), as included by
the Regulator in and for its latest determination of Aeronautical Charges, and
depreciated as per the rates considered./ stipulated by the Regulator.

O) The sum of the following amounts as on the Transfer Date as certified by the
lndependent Engineer:

(D Value of any additional Aeronautical Assets constructed, acquired or installed
by the Concessionate and not included by the Regulator in and for its latest
determination of Aeronautical Charges ftut excluding any Aeronautical Assets
that have been included by the Regulator as in such determination), depreciated
as per t}re rates considered./ stipulated by the Regulator;

(ii) Value of Initial Non-Aeronautical Investments, depreciated at the rates used in
the books of the Concessionaire;

(iiD Value of the investment by the Concessionaire in Non-Aeronautical Assets
(excluding assets forming part of City Side Development and the Initial Non-
Aeronautical Investments) on and from the COD, depreciated at ttre rates used
in the books ofthe Concessionaire;

(ir) Value ofthe hvestment by the Concessionaire in all Project Ass€ts forming part
of the City Side Development on and from the COD, depreciated at the rates
used in the books ofthe Concessionaire; and

(v) Actual costs incurred by the Concessionaire ia the works-in-progress handed
over to tle Authority by the Concessionaire as on tle Transfer Date (to the
extent ttre same have not been included by the Regulator as part ofAeronautical
Assets in and for its latest determination ofAeronautical Charges).

(c) Sum ofthe values oftl€ assets and./ or costs incurred, as the case may b€, set out in sub-
clause (b) above, as determined by an Approved Valuer, who shall be selected and
appointed by the Authority within 1 5 (fifteen) days of the Transfer Date, and who shall
submit its determination within 30 (thirty) days of appointrnent thereto;

"Tests" means the tests as set forth in Schedule G to determire the Completion in accordance
with the provisions of this Agreement, the relevant ICAO Documents and Amexes and the
applicable guidelines prescribed by the DGCA and shall, uutstis mutqndis, include similar
Tests to det€rrnine Completion ofthe expansion ofthe Airport in accordance with the provisions
of this Agreement and the Master Plan;

"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 32.12.1;

o
d
o

@
Page 19

*

1l
\
i)



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

"Us€r Satisfaction Survey" has the meaning as set forth in Clause 23.7.3;

"Vesting Certilicate" has the meaning as set forth in Clause 36.4; and

"WPI" means the Wholesale Price lndex for all commodities as published by the Ministry of
Industry, GOI and shall include any index which substitutes the WPI, and any reference to WPI
shall, unless the context otherwise requtes, be constmed as a reference to the WPI published
for the period ending with the preceding month.

1.2 Interpretation

1.2.1 In this Agreement, untess the context otherwise requires,

G) references to aay 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 coDsolidation applies or is capable of applying to any
transaction entered into hereunder;

(b)

(c) references to a "person" and words denoting a natual person shall be construed as a
reference to any individual, firm, company, corporation, society, trust, govemment,
state or agency of a state or any association or partnership (whether or not having
separate legal personality) oftwo or more ofthe above and shall include zuccessors and
assigns;

(d) 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;

G) the words "include" and "including" are to be construed without limitation and shall
be deemed to be followed by '"rvithout limitation" or "but not limited to" whether or
not they are followed by such phrases;

(0 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 "construcf'or "build" shall be construed
accordingly;

references to "development" include, unless the context otherwise requires,
coDstruction, expansion, renovation, refifbishing, augmentation, upgradation and other
activities incidental thereto, and "develop" shall be construed accordingly;

,Q/

o.n
z

q)
,-c
o

.W

(e)

Page 20

v *

"Us€r Charter" has the meaning as set forth in Clause 23.10;

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
lndia as from time to time may be amended modified zupplemented, extended or re-
enacted;



(h) any reference to ary period of time shall mean a reference to ttrat according to lndian
Standard Time;

(i) any reference to "hour" shall mean a period of 60 (sixty) minut€s commencing either
on the hour or on the halfhour 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 ofthe clock and 5.30
(five thirty), 6.30 (six thirty), 7.30 (seven thirty) and so on being hours on the halfhour
of the clock;

(k) reference to a "business day" shall be construed as a reference to a dav (other than a
Sunday) on which banks in the Slate are generally open for business;

0) any refelence to month or quarter shall mean a reference to a calendar month or calendar
quarter as per the Gregorian calendar;

(m) 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;

(n) 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;

(o)

(p)

(q)

the words importing singular shall include plural and vice versa;

references to any gender shall include the other and the neutal 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 suety) for ttre payment or repa).ment ofmoney, whether present or future,
actual or contingent;

save and except as otherwise provided in this Agreernent, any reference, at any time, to
any agreement, deed, instrument, lease, license or document ofany description shall be

construed as reference to that agreement, deed, instrument, lease, license or other
document as amended, varied, supplemented, modified or suspended at the time of such
reference, provided that this Sub-Clause (t) shall not operate so as to increase liabilities
or obligations ofthe Authority hereunder or pursuant hereto in any manner whatsoever;

ary agreement, consent, approval, authorisation, notice, communication, information or
report required under or pursuant to this Agreement fiom 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;

(r)

G)

(t)

(u)
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O any reference to day shall mean a reference to a calendar day;

references to the '\yinding-up", "dissolution", "insolv€ncy", or "reorganisation" ofa
company or corporation shall be constued so as to include any equivalent or analogous
proceedings under the law of the jurisdiction in which such company or corporation is

incorporated or any jurisdiction in which such company or corporation carries on
business including the seeking of liquidation, winding-up, reorganisation, dissolution,
axrangement, protection or relief of debtors;



(v) the Schedules and Recitals to this Agreernent 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;

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

(x) reference to an Afirex shall, subject to anythmg 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 contary specified therei!
be construed as a ieference to a Paragraph of the Schedule or A.nnex, as the case may
be, in which such reference appears;

(y) the damages payable by either Party to the other of them, as set forth itr this Agreement,
whether on per diem basis or 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 ofpenalty ("Drmag$");

(z) the words 'hereof, 'herein', 'hereto' and 'hereunder' and words of similar import,
when used in this Agreement or any other Project Ageements, shall refer to this
Agreement or such other Project Agreement, as tle case may be, as a whole and not to
any particular provision ofthis Agreement or zuch other Project Agreement, as the case
may be;

(aa) unless otherwise specified herein, all accounting terrns used herein will be interpreted,
and all financial statements and certificates and reports as to financial matters required
to be flrmished hereunder will be prepared, in accordance with generally accepted
accounting principles in lndia, 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 flrll, separate, and independent effect and that such proyisioDs
are cumulative; and

1.2.2 Unless expressly provided otherwise h this Agreement, any Documentation required to be
provided or firmished by the Concessionaire to the Authority shall be provided fiee ofcost and
in 3 (three) physical copies and an electronic copy, and ifthe Authority is requir€d to return any
such Documentation with thet comments and/or approval, they shall be entitled to retain two
copies thereof.

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

1.2.4 Subject to the nrles of interpretation contained in Clause 1.2, any word or expressioo 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, I E97 shall not apply.
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(cc) time shall be ofthe essence in the perlormance ofthe Parties' respective obligations. If
any time period specified herein is extended, such extended time shall also be of the
essence.
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1.3 M€asurements &nd arithmetic cotrv€ntions

All measurements and calculations shall 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.

1.1 Priorit5r of agreements, clauses and schedules

This Agre€ment, and all other agreements and documents forming part of or referred to in this
Agreement are to be tak€n as mutually explanatory and u::less otherwise expressly provided
elsewhere in this Agreement, the priority of this Agreement and other documents and
ageements forming part hereof or refered to herein shall, in the event of any conflict between
them, be ir the following order:

1.4.1

(a) this Agreement; and

O) all other agreements and documents forming part hereof or referred to herein, i.e. the
Agreement at (a) above shall prevail over agreements and documents at (b).

1.4.2 Subject to the provisions ofClause 1.4.1, in case ofambiguities or discrepancies within this
Agreement, the following shall apply:

(a) between two or more Clauses ofthis Agreement, the provisions of a specifrc Clause
relevant to the issue ulder consideration shall pr€vail over those in other Clauses;

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

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

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

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

(0 between any value written in numerals and that in words, the latter shall prwail.
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ARTICLE2. SCOPE OF THE PROJECT

2.1 Scope of the Project

The scope of the Project ("Scope of the Project") shall mean and include, during the
Concession Period, the operations, management and development ofthe Airport covering:

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

(b) operations, maintenance and managem€nt of the Airport in accordance with the
provisions of this Agreement, Applicable Laws and Applicable Permitsl

(c)

(d) performance and fi.rlfiknent 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.

o
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development, operation and maintenance of City Side, in accordance with the
provisions ofthis Ageement, and, in particular, Schedule A, Schedule B and Schedule
C; and



3.t

i.1.1

ARTICLE3. GRANT OF CONCESSION

Subject to and in accordance with the provisions of this Agreement, Applicable Laws and the
Applicable Permits, the Authority hereby grants to the Concessionaire, the concession set forth
herein including the exclusive right, lease and authority to operato, manage and develop the
Airport ("Concession") for a period of 50 (fifty) years commencing ftom the COD, 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.

Subject to and in accordance with the provisions ofthis Agreement, the Authority, Applicable
Laws and the Applicable Permits, the Concession her€by granted shall oblige or entitle (as the
case may be) the Concrssionaire to:

G) the Right of Way, access ard lease to the Site for the purpose of and to the extent
conferred by the provisions of this Agreement;

3.t.2

o)

(")

(d)

(e)

(0

(e)

3.2 City Side Devetopment

finance the development and expansion ofthe Airport;

operate, maintain and 6anege the Aiport and regulate the use thereofby third parties;

demand, collect and ap?ropriate Fee from Users liable for payment ofFee for using the
Atport or any pafi thereofand refise enty ofany such User ifthe Fee due is not paid;

perform and fulfil all ofthe Concessionaie's obligations under and in accordance with
this Agreement;

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

neither assign, transfer or create any lien or encumbrance on this Agreement, or tho
Concession hereby granted or on the whole or any part of the Aiport nor transfer, or
part possession thereof, save and except as expressly permitted by this Agreement or
the Substitution Agreement.

Subject to and in accordance with the provisions of this Agreement and Applicable Laws, the
Concession hereby granted shall, u/ithout prejudice to the provisions ofClause 3.1.2, entitle the
concessionaire to undertake development, fi ance, operation and maintenance ofreal estate at
the Site specified in Schedule A, in accordance with Schedule B and Sched,le C, and to use
such development for commercial purposes in accordance with the provisions of Article 25
(-City Side Development") with the right to sub-lease and/ ot sub-license any or all parts
thereof by way of Project Agreements.

It is clarified that end-use of the city Side shall be in accordance with Applicable Laws as in
force on the date ofexecution ofthis Agreement, and the concessionaire shall be entitled to any
additional end-use pennitted pursuant to any subsequent restatem€nt. amendment or re-
€nactment thereof only upon the prior uritten approval of GOI.
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ARTICLE 4.

Conditions Precedent

CONDITIONS PRECEDENT

Save and except as expressly provided in Atticle 4, Article 5, Artrcle 6, Article 7, Article 8,
Article 9, Article 10, Article 12, Article 15, Article 16, Article 24, Article 26, Article 27, Article
32, Article 35, Article 4l and Article ,14, or unless the context otherwise requies, the respective
rights and obligations ofthe 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 grant waiver from satisfaction ofany Condition Precedent
by the other Party in accordance wit! the provisions ofClause 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. I .1 .

The Concessionaire may, upon providing the Performance S€curity to the Authority in
accordance with Article 9, by notice require the Authority to satis! any or all ofthe Conditions
Precedent set forth in this Clause 4.1.2 within the period prescribed in such notice and such
period shall not be less than the period available for th€ Concessionaire to achieve the COD,
and the Conditions Precedent requircd to be satisfied by the Authority shall be deemed to have
been fi.rlfilled when the Authority shall have:

(a) procured for the Concessionaire, the Right ofWay to the Site in accordance with the
provisions of Clause 10.3;

(b) novated Existing Contracts in favour ofthe Concessionaire, to the extent such novation
does not contravene the provisions ofthe respective contracts;

(c) granted to the Concessionaire, by means of a power of attomey, the authority to act for
and behalf of the Authority as its agent in respect of such of the Existing Contracts
which cannot be novated in favour ofthe Concessionale ior any reason.

(d) caused the execution ofthe relevant following agreements (subject to Concessionaire
being in compliance with its corresponding obligations):

(r) Escrow Agreement in the form provided in Schedule M;

(ii) Memorandum ofUndentanding in the form provided in Schedule R; and

(iiD CNS-ATM Agreement ir the form provided in Schedule Q,

by itself, or by the relevant entity, 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 tlereof.

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
and eighty) days from the date ofthis Agreement shall be deemed to have been fi fille4 when
the Concessionaire shall, subject to the satisfaction ofthe Authority, have:

(a) provided Performance Security to the Authority in accordance with Clause 9.1;

(b) procured all the Appticable Permits as may be required for the commencement ofthe
Project unconditionally, or if subject to conditions, then all such conditions required to
be fulfilled by the date specified therein shall have been satisfied in futl, and such

Applicable Permits are in full force and effect;

4.1

4.1.1

4.1 .2

4.1.3
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(c) executed and procured execution of the Escrow Agreement in the form provided in
Schedule M and ttre same shall have become effective in accordance with the terms
thereof;

(d)

(e) maintained shareholding ofthe Concessionaire in accordance with the requirements of
the RFP and this Agreement;

(0 delivered to the Authority from the Selected Bidder, confirmation ofthe correctness of
the representations and waxranties, set forth in Sub-Clauses (c), (fl, (g), O, (k), (l), (o)
and (p) of Clause 7.1 ofthis Agreement;

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

O) delivered to the Authority:

(a) a list ofthe Constmction Works it proposes to undertake in the fust 7 (seven)
Concession Years, having due regard to the works:

curently being implemented by the Authority; and

proposed to be implemented by the Authority as on the date ofsigning
the Agreement (and as set forth in Schedule tI),

(b) the scheduled date for completion ofsuch Construction Works;

(D executed and procured execution of the Memorandum of Understanding in the form
provided in Schedule R and the same shall have become effective in accordance with
the terms thereof.

hovided that upon request in *riting 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
achievernent ofthe COD. The Authority may, in its sole discretion, grant any waiver hereundsr
with such conditions as it may deem f,t.

4.1.4

4.2 Drmrges for delay by th€ Conc€ssiomire

in the event that (a) the Concessionaire does not procure fulfilrnent or waiver of any or a[ of
the Conditions Precedent set forth in Clause 4.1.3 within the period specified in that Clause, and
ft) the delay has not oacured as a result of failure to fulfil the obligations by the Authority

H

(g)

a

b

Each Party shall make all reasonable endeavours to satisry the Conditions Precedent within the
time stipulated and shall provide the other Party v/ith such reasonable cooperation as may be
required to assist that Party in satisrying the Conditions Precedent for which that party is
responsible.

4. 1.5 The Parties shall noti$r each other in writing at least once a month on the progess made in
satis&ing the Conditions hecedent. Each Party shall promptly inform the other party when any
Condition Precedent for which it is responsible has been satisfied.

H

o
<1

z
a/)
,-
d,
o

*

Page 2E

v

executed and procured the execution ofthe CNS-ATM Ageement in the form provided
in Schedule Q and the same shall have become effective in accordance with the terms
thereof;
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under Clause 4.1.2 or other breach ofthis 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
0.3Yo (zrro point three percent) of the Performance Security for each day of delay until the
fulfilment of such Conditions Precedent, subject to a maximum amount equal to 20% (twenty
percent) ofthe Performalce Secudty, and upon reaching such maximum, the Authority may, in
its sole discretion and subject to the provisions ofClause 9.2, terminate the Agreement. Provided
that in the event of delay by the Authority in procuring frrlfilrnent ofthe Conditions Pr€cedent
specified in Clause 4.1-2, having a direct impact on the firlfilment of any the Conditions
Precedent to be fulfrlled 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 flrlfilment ofthe Conditions hecedent specified in Clause 4.1.2. Th€ payment of
Damages pursuant to this Clause 4.2 is independent of the Concessionairc's obligations under
any other provision ofthis Agreement. The Damages payable herermder shall be the sole remedy
available to the Authority for delay by the Concessionate.

,1.3 Deemed Termination upon delay

4.3.1 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 Conditions Precedent are not
fulfilled, for any reason whatsoever, before the expiry of 270 (two hundred and seventy) days
from the date of ex€cution of this Agreement or any extended period, as per the terms of ttris
Agreement or may be otherwise agreed between the Parties, all rights, privileges, claims and
entitlements of tie Concessionaire rurder or arising out of this Agreement shall be deerned to
have been waived by, and to have ceased with the concurrence ofthe Concessionaire, and this
Agreement shall be deemed to have been terminated by mutual agreement of the Parties.
Provided, however, that in the event the delay in fulfillment of the Conditions Precedent is for
reasons attributable to the Concessionaire, then, notwithstanding the provisions of Clause 4.2
above, the Performance Security ofthe Concessionaire shall be encashed and appropriated by
the Authority as Damages tlereof.

4.3.2 Upon such termination: each ofthe Selected Bidder and the Concessionaire shall discharge all
liabilities, if any created, in any form whatsoever, within 7 (seven) days of such termination.

4.4 Damages for delay by the Authority

In the event that (i) the Authority does not procure fi filmurt of any or all of the Conditions
Precedent set forth in Clause 4.1.2 within the period specified in respect thereof, and (ii) the

delay has not occurred as a result of breach of this Agreanent by the Concessionate or due to
Force Majeure, the Authority shatl pay to the Concessionaire Damages in ar amount calculated
at the mte of0.l o/o (zero point one percent) ofthe Performance Security for each day's delay

until the fi.rlfilment of such Conditions Precedent, subject to a maximum of 20% (twenty

percent) of the Performance Security.
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ARTICLE 5. OBLIGATIONS OF THE CONCESSIONAIRE

5.1 ObligationsoftheConcessioneire

5.1.1 Subject to and on the terms and conditions of this Agreement, the Concessionaire shall, at its
own cost and expense, procure filance for and undertake the operations, management and
development of the Airport, in accordance with the provisions of the Applicable Permits,
Applicable Laws, this Agreement and observe, firlfil, comply with and perform all its
obligations set out in tlis Agreement or arising hereunder.

5.1.2 The Concessionaire shall comply with all Applicable Laws and Applicable Permits (inclu.ling
renewals as requted) in the performance of its obligations und€I this Agreement.

5.1 .3 The Concessionaire shall, at all times during the subsistence ofthis Agreement, comply with all
the conditions stipulated in the Applicable Permits, necessary for the operations, management
and development.

5- l .4 Save and €xcept as othenvise provided in this Agreement or Applicablc 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.

5.1.5 The Concessionairc shall, from time to time, undertake expansion or augmentation of the
Aeronautical Assets and Non-Aeronautical Assets in accordance v/ith the provisions of this
Agreement and Good lndustry Practice.

5.r.6

5.1.7

Save and except as expressly provided in this Agreement, the Concessionaire shall, at all times
during the subsistence of this Agreement, pay all Taxes and all other statutory charges, dues,
assessments or outgoings payable in respect of the Airport, any Aeronautical Services, Non-
Aeronautical Services and other services, or in respect of the mat€rials stored therein, which
may be levied by any Govemment lnstrumentality.

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

(a) make, or cause to be made, necessary applications to the relevant Govemment
Instrurnentalities with such particulars and details as may be required for obtaining
Applicable Permits, and obtain and keep in force and effect such Applicable permits in
conformity with Applicable Laws;

O) procure, as required, the appropriate proprietary rights, licenses, agreements and
permissious for materials, methods, processes, know-how and systems used or
incorporated into the Aiport;

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

(d)

(e)

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;

ensure and procure that its Contractors comply with all Applicable permits and
Applicable Laws in the performance by them ofany ofthe Concessionaire,s obligations
under this Agreement;

always act in a manner consiste t with tle provisions of this Ageement and not cause
or fail to do any act, deed or thing, whether intentionally or otherwise, which may in
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(g)

(h)

(i)

0)

(k)

any manner be violative ofany ofthe provisions of this Agreement;

procure that all facilities and amenities within the Airyort are operated and maintained
in accordance with this Agreement and Good Industry Practice and ensure that the Users
have non{iscriminatory access for use ofthe same in accordance with the provisions
of this Agreement, Applicable Laws and Appticable Permits;

ensure that Users are teated with due courtesy and consideration and provided with
ready access to services and informationl

provide, or cause to be provided, Aeronautical Services and Non-Aeronautical Services

at the Airport in accordance with the provisions of this Agreemant, Applicable Laws

and Applicable Permits;

provide all support and assistance to the Authority or the Designated GOI Agency, as

the case may be, for provision and operation ofReserved Services at the Airport;

subject to Clause 18.12.1, procure the supply of electricity, telecommunications
services, water and other such utilities to the AirPort at levels that are not less ttran as

on the date of this Agreement, including procuring standby arrangernents for supply of
such utilities necessa4/ for maintenarce of Aeronautical Services and Non-
Aeronautical Services in the event of outages or failure of supply, and also arranging

for the availability of such utilities for the Users of the Airport and various Aeronautical

Services and Non-Aeronautical Services in accordance with Applicable Laws:

5.2

5.2.t

Provided that this obligation shall only commence from the date which is 6 (six) months

from the COD, until which date the supPly of such utilities shall continue under the

existing arrangements entered into by the Authority. It is clarified that the

Concessionaire shalt be liable to make all payments in resp€{t of the supply of such

utilities dudng the aforementioned 6 (six) month period, subject to the condition that

the relevant invoices shall be fumished by the Authority to the Concessionaire no later

than 7 (seven) days from the receipt of such invoices by the Authority;

0) support, cooperate with and facilitate the Authority in the implementation and operation

olthe Project in accordance with the provisions of this Agreement, Applicable Laws

and Applicable Permits;

(m) transfer the Project Assets to the Authority upon Temrination of this Agreement, in

accordance with the provisions thereof; and

(n) operate, maintain, and refirbish (ifnecessary) the existing Airport assets including but

not timited to the Terminal Buitding, Runway, cargo terminal, car park, apron, taxiway

and other Airport assets as provided in Annex I of Schedule A.

Obligations relating to Project Agreemetrts

The concessionaire shall, at all tirnes during the term of this Agrecment, be responsible and

tiable for all its obligations under this Agreement notwithstanding anything contained in the

Project A8reements or any other agreements, and no default under any Project Agreement or

anjother-agreements shali excuse the Concessionaire from its obligations or liability hereunder

or impose any additional obligations or liability otr the part ofthe Authority'

Except the Project Agreements which are armexed as Schedule to this Agre€ment, the Authority

shall, fiom time to time, have the right, but not the obligation, to access the drafts ofall Project

Agre€ments, or any amandments or replacements thereto. The Authority also reserves the right

o
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to seek and obtain true copies ofall agreements, contracts, sub-lease, sub.license and any other
material agreemenls or contracts that may be entered into by the Concessionaire with any person
in cornection with matters relating to, arising out of or incidental to the Project even if the
consideration ofthe contract less than Rs. 25,00,00,000/- (Rupees Twenty Five Crore) annually.

5.2.3 The Concessionaire shall rot make any addition, replacement or amendments to any of the
Financing Agreemerts without the prior written intimation to the Authority.

5.2.4 Except as otherwise contained in this Agreemeut forthe purposes ofthe operations, management
aad development of the Atport, including Aeronautical Services and the Non-Aeronautical
Services, the Concessionaire shall not assign or ia any manner create an Encumbrance on any
Project Asset. It is clarified that this Clause shall not apply to City Side Devetopment, which
shall be govemed by Clause 25.6.

5.2.5

5.2.6

5.2.7

The Concessionaire shall procure that, excEpt the Proj€ct Agreernents in which the Authority or
any Government Instrumeutality is a party, each ofthe Project Agrcements contains provisions
that entitle the Authority to step into such agreement, in its sole discretion, in substitution ofthe
Concessionaire in the event of Termination or Suspension (,.Covenant"). It is expressly agreed
that in the event the Authority does not €xercise such rights of substitution within a period not
exceeding 90 (ninety) days from the Transfer Date, the Project Agreements shall b€ de€med to
cease to be in force and effect on the Transfer Date without any tiability whatsoever on the
Authority and the covenant shall expressly provide for such eventuality. The concessionaire
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$) of each of such Project Ageements, where under such counter party(s) shall
achrowledge and accept the cov€nant and undertake !o be bound by the same and not to seek
any reliefor remedy whatsoever from the Authority in the event of rermination or Suspension.

It is clarified that the covenant shall not form part ofall agreements, contracts, sub-lease, sub-
license and any other material agreements or contracts that may be entered into by the
Concessionate with any person in connection with matters relating to, arising out of or
incidental to the City Side Developmant, which contracts shall be subject to Clause 25.7.

secudty deposits fumished ,nder the project Agreements shall be for amounts not exceeding
the aggregate of rentals and other revenue steams to the concessionaire under respectivi
Project Agreements, over any period of 3 (three) Accounting years.

It is clarified that this restriction shall apply to all agreements, contracts, sub-lease, subJicense
and any other material agreements or contracts that may be entered into by the concessionaae
with any person in connection with matters relating to, arising out ofor incidental to the project
even if the consideration of the contract is less than Rs. 25,00,00,000/- @upees Twenty iive
Crore) annually.

Notwithstanding anything to the contraDr contained in this Agreement, the concessionaire
agrees and acknowledges that selection or rerrlacement of -y oia.ll Epc contractors or o&M
contractors and €xecution ofall EPC contracts or o&M co;tracts shall be subject to the prior
approval.of the Authority from the public inlerest perspective and the Designated GOI Agincy
fiom national security perspective. The decision of the Authority ana the oesignateJcol
Agency in this behalf shall be hnal, conclusive and binding on the concessionaire, and the
concessionaie undertakes that it shall not give effect to any iuch selection or conEact v.ithout
having such prior approval. It is expressly agreed that approval ofthe Designated GOI Agency
or the Authority hereuoder shall be limited to national security and public interest persplctive
respectively only. It is also agreed that the Authority shall not be liabl; in any manner on account
ofgrant or otherwise, ofsuch approval and that such approvar or denial thereofshafl not in any
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maoner absolve the Concessionaire or its EPC Contractors or O&M Contractors from any

liability or obligation under this Agreernant.

5.3 Obligations relating to Chsnge itr Owrership

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

5.3.2 Notwithstanding anyhing to the contrary contain€d in this Agreement, the Concessionaire

agrees and aclmowledges that:

(a) atl acquisitions of Equity by an acquirer, either by itself or with any psrson acting in

concert, directly or indtectly, including by transfsr of the direct or indtect legal or
beneficial ownenhip or control of any Equity, in aggregate of l57o (fifteen percent) or
more ofthe total Equity ofthe Concessionaire; or

O) 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 Authority from public

interest perspective and Designated GOI Agency from nationa.l security perspective only. The

decision of the Authority and the Designated GOI Agency in this behalf, shall be final,

conclusive ancl binding on the Concessionaire, and the Concessionaire undertakes that it shall

not giv€ effect to any such acquisition of Equity or control of the Board of Directors of the

C-oniessionaire without such prior approval ofthe Authority. Approval ofthe Designated GOI

Agency and the Authority hereunder shal be limited to national security and public interest

penpective respectivety only, and the Authority shall erdeavour to convey its decision thereon

ixpiditiousty. The Authority shall not be liable in any manner on account of grant, delay or

otherwise oi such approval and that such approval, delay, denial or otherwise thereof shall not

in any manner absolve, the Concessionaire ftom any liability or obligation under this

Agreement.

(iD

(iii)

5.3.3 The Concessionaire hereby agrees that if the Selected Bidder is a special purpose vehicle

For the purposes of this Clause 5.3.2:

(i) the expression "acquirer", "control" and "person acting in concert" has the meaning
- . 

ascribed thereto in the Securities and Exchange Board oflndia (Substantial Acquisition

of Shares and Takeover) Regulations, 201 I or any statutory re-enactnent thereofas in

force as on the date of acquisition of Equity, or the contol of the Board of Directors, as

the case may be, ofthe Concessionaire;

the indirect transfer or conEol 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 hdia or abroad which results in the acquirer acquiring contol
oveithe shares or voting rights of shares of the Concessionaire; and

power to appoint, whether by contract or by virtue of control or acquisition of shares of
any company holdhg dtectly or through one or more companies (whether situated in

rnaia o. iUroad) ttre Equity ofthe Concessionaire, not less than halfofthe directors on

the Board of Directors of the Concessionaire or of any company, directly or indircctly

whether situate in lodia or abroad, having ultimste control of 15% (fiftean perccnt) or

more ofthe Equity ofthe Concessionaire shall constitute acquisition ofcontrol, directly

or indirectly, ofthe Board of Dircctors ofthe Concessionaire.
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5.3.4 It is the intention of the Parties that the Concessionaire may, if its development fi.rnding
necessitates, procure the listing ofshares ofthe Concessionaire on the Bombay Stock Exchange
and/ or the National Stock Exchange(s). Any such listing shall be without prejudice to the
obligations set forth in Clauses 5.3.1, 5.3 -2 and/ or 5.3.3.

5.{

established primarily for the purposes ofholding Equity in the Concessionaire (such Selected
Bidder being an "Promoter SPV"). a transfer ofany shareholding in such Promoter SpV shall
constitute an indtect transfer of Equity by the Promoter SPV for the purposes ofthis Agreement
and shalt be subject to the restrictions on transfer of shares as set forth in this Agreement.

Oblgations relating to Shrreholding

The Authority will not provide any form of suppoft or guarantee at any point during the
Concession Period, for meeting any capital requirement ofthe Concessionaire.

Obligations relating to DGCA Ucense

The Concessionaire shall procure and keep in force the Applicable permi* from DGCA, and if
such Appticable Perrdts are issued subject to conditions, then ttre concessionaire shall at all
times comply with all such conditions.

At the request ofthe Concessionaire, the Authority shall endeavour to provide necessary suppon
to the concessionaire for obtaining the Applicable permits from DGCA no larer than 9d (ninety)
days aom the date of filing of &e due and complete application by the concessionake with the
DGCA.

The provisions of clause 5.5.1 and clause 5.5.2 shalt apply, mutatk mutandis, to the renewal
of Applicable Permits until Termination of this Agreement.

Obligstions Relating to Procurement of Goods end Services

Tbe concessionaire agrees and undertakes that it shall procure contracts, goods and services for
the operations, management and development ofthe Airport in a fair, transpareat and efficient
manner, and without any undue favour or discrimination in this behalf In pursuance hereof, ir
shalt, within ( (5fi) sonths &om the COD, frame a procurement policy spec;&ing the principies
and procedures that it shall follow in awarding contracts for suppty or go"ds- a"d .ervic"r, ana
shall place the policy on its website for the irformation or gineia publc ano all interested
parties. The policy shall:

(a) include the principles and procedures to be followed for sub-leasing, sub-licensing or
grant or allocation of any space, building, rights or privileges to private entities in-the
Airport.

(b) be approved by the Board of Directors ofthe Concessionaire.

For procurement of goods, works, services, sub-lease(s), subJicense(s), or any other rights or
privilgg: where the consideration (including deposits in any form in respect thereof) eiceeds

|1. 25,00:q0_r0q0/- (Rup€es Twenty Fiy! Crore) in any Accounting year (collectively, the"contrrcts"), tle concessionaire shalr invite offers through open-competitive biddi;; by
m€ans ofe-tendering and shall select the awardees in accordanie with the policy specified uider
Clause 5.6.1.

The Parties agree that the concessionaire shourd pre-quali$ and shortJist the applicants in a
fair and t'ansparent manner for ensuring that onry experienced and qualified uppli"ur,t. 

"."finally selected on arm's length basis in a manner that ii commercially irudent and protects the

5.5.2

5.5.3

5.6.2
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interests ofthe Users.

5.6.4 The Concessionaire hereby agrees not to have any subsidiary or joint venture or any other
similar form of arrangem€nt with any other party.

5.7 Obligations relating to €mplo)ment of foreign nationsls

5.8

5.9

5.10

5.1I

5.12

The Concessionaire acknowledges, agrees and undertakes that employment offoreign personnel

by the Concessionaire and/or its contractors and their sub-cont-acto$ shall be subject to gant
ofrequisite regulatory permits and approvals including emplo)rmenV residential visas and work
permits and security clearance, if any requted. The obligation to apply for and obtain such

approvals and permits witl always be of the Concessionaire and notwithstanding anlthing to

th€ 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 tle Concessionaire fiom
the performance and discharge of its obligations and liabilities under this Agreement.

Obligetions releting to emplolment oftrrined personnel

The Concessionaire shall ensure that the personnel engaged by it in the performance of its
obligations under this Agre€ment are at all times properly trained for thet respective firnctions.

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 local personnel during

the implementation, development and operations of the Project.

Obligetions relating to Security Clerranc€

Notwithstanding anything to the contrary contained in this Agreement, the engagernent of
emptoyees, staffand personnel ofthe concessionaire and ofits contractots and subcontractors

shail aiways be subject to security clearance by the Designated GOI Agency as may be required

,nder Apilicable iaws, and only persons having a vatid security clearance shalt be permined

on the Site. It is agreed that refusal of or inability to obtain any such permits and approvals by

the Concessionaiie or any of its contractors or sub-contsactors shall not constitute a Force

Majeure Event, and shall not in ary manner excuse the Concessionaire from the performance

anidischarge of its obligations and liabilities under this Agreement. It is however provided that

the restrictiin herein sh;ll not apply to City Side Developmsnt forming part ofthe Site'

Obllgetions relatlng to non-dlscriminatory occ€ss

Subject to the Applicable Perrdts, the Concessionaire shall operate and manage the Atport on

" "o.-oo 
*", L^is and provide non-discriminatory access to all airlines, aircraft, and other

persons in accordance witir the provisions of this Agreement and shatl refrain ftom adopting

any unfair or discriminatory practice against any User or pgtential user thereof'

Obligations relating to medical aid

For providing emergency medical aid to Users, the Concessionaire shall set up and operate a

medical aid fosr at tt e Aitport to p.ovide emergency medical aid, which shall be equipped to

render first aid and to assisi in accessing emergency medical aid fiom hospitals in the vicinity.

Obligations relating to sesthetic qurlity ofthe Airport

The concessionaire shall maintain a high stsndard in the appearance and aesthetic quality ofth€

Airport and achieve integration ofthe Airport with the charactel of th€ surrounding landscape

through both appropriate design aad sensitive managernent of all visible elements. The
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5.1,t

5. 14. I

Concessionaire shall engage professional architects and town plarmers of repute for ensuring
that the design ofthe Airport meets the aforesaid aesthetic stsndards.

5.13 Obligations relating to noise control

The Concessionaire shall take all such measures as may be n€cessary in accordance with
Appticable Laws and Good Industry Practice to control and mitigate the noise arising from the
Abport and its impact on Users and the neighborhood.

Sole Purpose of the Concessionaire

5.t4.2

The Concessionaire having been set up for the sole purpose of exercising the rights and
observing and performing its obligations and liabitities under this Agreement, i.e., tle operation,
management and development of the Airport. The Concessionaire hereby agrees not to have
any shareholding intsrest or othsnrise in aly entity, or any other form ofarrangement 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 ventwe or any other
similar fonn of arrangement with any other party.

Branding of the Airport

5.16 Facilities for diff€rently abled and elderly persons

5.r 5

5. t5. t The Airport or any part thereofshall not be branded in any manner to advertise, display or reflect
the name or identity of the Concessionaire or its shareholders. Save and except as may be
necessary tr the normal course of business and always with the name of the Authority, the
Concessionaire undertakes that it shall not, in any manner, use the name or identity of the
Airyort to advertise or display its own identity, brand equity or busiaess interests, including
those of its shareholders.

5.15.2 The Ahport shall be known, promoted, displayed, advertised and branded by the name of
"Chaudhary Charan Singh Intemational Airport" only at all times, and the Concessionaire shall
at all times, for the purpose of aay advertisement, display, reflection, branding or otherwise,
shall display the Airport as such. If it intends to display its own name or its shareholders at the
spots v,&ere oth€r public notices are displayed for the Users, the same shall be preceded by the
Authority's name.

5. 15.3 The Concessionaire shall ensure that any advertisement, display or otherwise at or in relation to
the Airport, shall contain the logo ofthe Authority in the form and manner, as may be provided
by the Authority from time to time.

The Concessionaire shall, in conformity with the regulations and guidelines issued 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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ARTICLE 6. OBLIGATIONS OF THE AUTHORITY

6.1 Obligations ofth€ Aulhority

6.1.1 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.

6.1-2 The Authority agrees to provide support to the Concessionaire and undertakes to observe,
comply with and perforrn, subject to and in accordancc with the provisions ofthis Agreement
and Applicable Laws, the fottowing:

(a) upon written request from the Concessionaire, and subject to the Concessionaire
complyiry with Appticable Laws, provide reasonable support and assistance to cause
to procure the Applicable Permits require.d from any Govemment Instrumentality for
operations, managem€nt and development ofthe Airport, at the cost and expense ofthe
Concessionaire;

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

(c) procure that no bariers are erected or placed on or about the Afuport by any Govemment
Instunfltality or petsons claiming through or under it, except for reasons of Safety
Requiements, Emergency, national security, or law and order;

(d) subject to and in accordance with Applicable Laws and the Applicable Permis, grant
to the Concessionaire the authority to regulate Users at th€ Site and the Airport;

(e) assist the Concessionaire in procuring assistance fiom Designated GOI Agency for
regulation ofthe Usen, removal of trespassers and security on or at the Aiport;

(0 not do or omit to do any act, deed or thing which may in any manner be violative ofany
ofthe provisions of this Ageement:

support, cooperate with and facilitate the Concessionaire in the op€rations, managcment
and development ofthe Atport in accordance with the provisions ofthis Agreement in
accordance with the Applicable Laws and Applicable Permits;

(h) upon rvritten request fiom the Concessionaire and subject to the provisions of Clause
5.7, provide reasonable assistance to the Concessionaire and any expatriate penonnel
ofthe Concessionaire or its Contractors to obtain applicable visas and work permits for
discharging their respective obligations under this Agreement and the Project
Agreements;

(i) nominate the Concessionaire, within 12 (twelve) weeks of COD, as the beneficiary
under the warranties and maintenance contracts ofthe equipment, and in the event such
nomination is not possible for any reason, procure that such wananties and maintenance
contracts in respect of the equipment are maintained and administered efficiently such
that the equipment is maintained in accordance with such warranties or contracts as the
case may be; and

make endeavors to provide to the Concessionaire all 'as-built' drawings ofthe Airport.
including the specifications of existing facilities, utilities and services and the

(c)
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maintenance records thereol

6.2 Maintensnce Obligetions prior to COD

Prior to COD, the Authority shall maintah the Airport, at its o\r,n cost and expense, so that its
condition is at no time materially inferior as compared to its condition 7 (seven) days prior to
the Bid due date, and in the event of any material deterioration or damage other than normal
wear and tear, undertake repair thereof, or pay to the Concessionaire the cost and expense, as

determined by the Independent Engineer, for undertaking such repair after COD. The Authority
shall undertake only routine maintenance prior to COD, and it shall undertake special repairs

only for ensuring safe operation of the Airport, or in the event of excessive deterioration or
damage caused due to unforeseen events such as floods or torrential rain.

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 suppon in procwing the services to be provided
through the Desigrated GOI Ageacy, the CNS/ATM Services in accordance with the provisions
ofArticle 20, and shall at all times cause to procure that the Designated COI Agency empowered

to control and regulate ah traffic shall enable movement of aircrafts on the Runway in
accordance with Applicable Laws, Applicable Permits and Good tndustry Practice.

6.3

6.3.1

6.3.2

6.3.3

Subject to the provisions ofArticle 20, the Authority shall extend support for the performance

ofall the Reserved Services in accordance with the provisions ofthis Agreement and Applicable
Laws and the Appticable Permits.

The Authority agrees and rmdertakes that in order to enable the Concessionaire to discharge its

obligations under this Agrcement, Applicable Laws and Applicable Permits, the Authority shall
discharge its own functions efficiently and in accordance with Good Industry Practice.

6.4.1

6.1 Obligations in respect of Existing Contracts

The Authority shall, during the lnception Period, perform and comply with all its obligations
under the Existing Contracts, aJld shall, at its own cost and expense, procure novation ol such

contracts and agreements in favour of the Concessionaire, to take effect from the COD and
remain in force for the remaining term thereimder. The Parties agree to execute the documents

necessary for novation ofthe Existing Contracts ("Novat€d Cotrtracts") as contemplated under
this Clause 6.4.1. The Concessionaire shall bear and pay all stamp duties payable in connection
therewith.

6.1.2 In the event the Authority is rmable to procure novation ofany Existing Contract in accordance

with the foregoing ('Non-Novated Controcts"), it shall execute a power of attomey, effective
ou and from the COD, designating the Concessionate (acting through its authorised

representative) as its attorney and agent with powers to act on its behalf for all intents and
purposes to the extent of the scope of the Non-Novated Contracts, including the power to
appropriate all benefits which may accrue to the Authority from time to time under any such
Non-Novated Contract, and terminate such Non-Novated Contracts in accordance with their
terms. The Concessionaire shall bear and pay all stamp duties payable in connection with such
power(s) of attomey.

6.4.3 On and fiom the COD, the Concessionaire shall, at its own risk and cost, perform and comply
with (i) all is obligations under the Novated Contracts; and (ii) all obligations of the Authority
under the Non-Novated Contracts, as if the Concessionaire were an original party to such
contacts- The Concessionaire agrees and undertakes to indemniry, defend, save and hold
harmless the Govemment lndemnified Persons against any and all suits, proceedings, actions,
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6.4.4

demands and claims for any loss, damage, cost and expsnse ofwhatever kind and nahue lmder
or in connection with any Novaled Conhact or the Non-Novated Conaact arising after the COD
save and except any loss, damage, cost and expense arising after the COD but relating to any
act or omission ofthe Authority prior to the COD. It is ctarified that, unless they are terminated
earlier in accordance with the terms of such agreements, the Novated Conhacts and Non-
Notated Contracts shall subsist until their expiry. Pwsuant to such expiry or termination, the
Concessionaire may, at its ol n discretion, enter into any contract with respect to the subject
matter ofthe relevant Novated Contract and/ or Non-Notated Contract, with any thid party, on
such terms and conditions as it may deem fit.

The Authority shall endeavow not to (i) renew any Existing Contracts that are due to expire
within 6 (six) months of the COD or have expired during the Inception Period; and/or (ii) enter
into fresh contracts with third parties, without the prior written consent of the Concessionaire,
which shall not be unreasonably withheld or delayed, save and except where an Existing
Contract needs to be renewed and/or a new contract needs to be executed to ensure safe, smooth
and uninterrupted functioning ofthe Airyort. Provided, however, that where a new contact is
proposed to be entered, for which prior \ryritten consent ofthe Concessionaire is not required to
be sought pursuant to the foregoing, such neu, contract shall only be in lieu of any Existing
Contract that has expired or is terminated during the Inception Period, and such new contract
shall, upon execution, be deemed to be an Existing Contract. Provided fluther that where an

Existing Contract is sought to be renewed and/or a new contract is proposed to be entered, for
which prior written coDsent of the Concessionaire is not required to be sought pursuant to the
provisions of this Sub-clause, the Authority shall procure that: (i) the term of such renewed
Existing Contract and./or new contract shall not exceed a p€riod of 365 (tkee hundred and sixty
five) days; aud (ii) prior to renewing the Existing Contract and/or execution of the new contract,
the Authority shall consult with the Concessiouaire and consider its comments for which
purpose the Authority shalt provide l5 (fifteen) business days to the Concessionaire for each of
the following:

(b) seekirg clarifications from the Authority; and

(c) submission ofthe Concessionaire's final comments taking inlo accounl inler llia the
clarifications provided by the Authority.

6.4.5 Works in Progress

Notwithstanding anlhing to the contary in this Clause 6.4, the Concessionaire shall be liable
to pay to the Authority such amounts as may have been incurred by the Authority as on the

COD in respect ofthe contracts relating to works-in-progress as have been set forth in Schedule

T. Such amounts shall be intimated by the Authority with supporting documents and details

within 30 (thrty) days of COD and shall be due and payable by the Concessionaire to the

Authority within a period of 90 (ninety) days thereon.

The Parties shall constitute a committee comprising representatives of the Concessionaire,

Authority and each of the corurterparties under such contracts, which committee shall be

responsible for: (a) facilitating any discussions and/ or interactions arnongst AAI, the

Concessionaie and the cormterparties under such contracts, including in respect of aoy

modifications to tle works , and (b) coordinating, facilitating, and monitoring the progress of
such works-in-progress. The Concessionaire shall be responsible to incur any additional cost

towards completion of such work-in-progress assets after COD.

Upon reimbursement by the Concessionaire to the Authority, of amounts as may have been

incurred by the Authority as on the COD for such work-in-progress assets as provided for above,
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and completion of such work-in-progress by the Concessionaire, such works-in-progress ilss€ts

shall form part ofthe Airport.

The amounts reimbursed by the Concessionaire to the Authority and additional amounts

incurred by the Concessionaire for complction of such work-in-progress assets shall bc
considered as investments made by the Concessionaire in creation ofsuch assets for the purpose

of determination of Aeronautical Charges by the Regulator. ln the event that any part of the

amounts reimbursed by the Coocessionair€ to the Authority pursuant to this Clause 6.4.5 are

not considered for pass-through by the Regulator due to any act or omission on the part ofthe
Authority, the adjustment towards any differences in the amounts reimbursed by the

Concessionaire to the Authority and the amounts considered for pass-through by the Regulator
shall be undertaken as part of the Balancing Payment that becomes due and payable as per

Clause 3 I .4 immediately after the determination of the Aeronautical Charges by the Regulator.

Authority's Employees6.5

6.5.1 For the purpose ofthis Clause 6.5:

(r) "Select Employees" shall mean those employees of the Authority as set forth in
Schedule S (ofthe rank of assistant general manager and below) who are posted at the
Airport by the Authority and shall be deployed at the Airyort for the duration of the
Joint Manag€ment Period and Deemed Deputation Period.

The Select Employees shall stand reduced to the €xtent of employees who retir€, are

deceased or otherwise separated fiom Authodty's services during the Joint
Management Period or Deemed Deputation Period. It is clarified that the Select
Employees shall not be reduced to the extent ofemployees who are transferred by AAI.

(ii) 'Joint Management Period" shall mean the period comnencing from the COD and
ending on the date which is I (one) calendar year after the COD.

(iii) "Deemed Deputation P€riod" shall mean the period commencing from the expiry of
the Joint Management Period and ending on the date which is 2 (two) calendar years

therefrom.

6.5.2 With the exception of the Select Employees, the Concessionaire shall have no obligations in
relation to the existing employees ofthe Au&ority s€rving in connection with the Airport.

6.5.3 The senior management staffofthe Authority ofthe rank ofdeputy general manager and above
("Senior Personnel") shall remain deputed at the Airport for a period not exceeding 3 (thlee)
months &om the COD.

(r) On the expiry of such 3 (thlee) month period" the Senior Personnel shall be transferred
out ofthe Airport and redeployed by the Authority.

(iD It is clarified that the Concessionaire shall not be liable to bear any costs in respect of
the Senior Personnel, which costs shall be bome entirely by the Authority.

6.5.4 The Concessionaire shall bear the Select Employee Costs for t}re Joint Management Period and
Deemed Deputation Period.

Subject to Clause 6.5.4, the Concessionaire shall pay to the Authority, on a monthly basis, such
amounts as may be indicated in an invoice to be raised by the Authority on the Concessionaire
with regard to the emoluments payable by the Authority to the Select Empioyees (the "Select
Employee Costs").
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(i) The Concessionaire shall make payment ofthe Select Employee Costs on or prior to 7
(seven) days ftom the dat€ on which the invoice is raised.

(iD Upon the ConcessionaAe making such payment, tle Concessionaire shall not be held
responsible for non-payment of emoluments by Authority to the Select Employees.

(iir) In the event of delay in payrnent of the Sel€ct Employee Costs on the part of the
Concessionaire, the Concessionaire shall be liable to pay interest to the Authority for
the period of delay calculated at a rate equal to 2% (two percent) above the Bank Rate.

(iv) The Select Employee Costs shall be determined fiom time to time in accordance with
the relevant service rules on a cost-to-company basis and shall, as applicable, include
costs toward voluntary retirement.

(v) It is clarifred that the liability of the Concessionaire under this Clause 6.5.5 shall stand
reduced to the extent of the Accepting Employe€s.

6.5.6 At any time during the Joint Management Perio4 but no later than 90 (ninety) days from the
COD, the Concessionaire shall make offers of employment ("Employment Offers") to a

minimum of 60% (sixty percent) of the Select Employees.

(0 It is clarified that, in the event ofreduction in the mrmber of Select Employees in the
manner set forth in Clause 6.5.1, the minimum number ofSelect Employees to whom
Employment Offers are required to be made shall stand correspondingly reduced, with
any &actions tiereof rormded offto the nearest whole number.

(iD The terms and conditions ofthe Employment Offers shall, in terms of salary, position,
etc,, be the same as the current emplolment terms ofthe Select Employees on an annual
cost-to-company basis.

6 .5 .7 The recipients of the Employment Offers shall accept or decline the Employment Offers within
I (one) month of the Emplolment Offer being made.

(1) Such Select Employees shall, upon accepting the Employment Offers (the "Accepting
Employees"), resign fiom the employment ofthe Authority, and cease to be employees
ofthe Authority.

(ii) The Concessionaire shall be the new employer ofthe Accepting Employees on the terms
and conditions mutually agreed between the Concessionaire and the Accepting
Employees.

6.5.8 At any time after the expiry of 15 (fifteen) months from the date on which the fust Employment
Offer is made, but prior to the expiry of 2 (two) years from the COD, the Concessionaire shall
be entided to make f,rther Emplolment Offers. The provisions of Clause 6.5.'7 shall, mutatis
mutandis, apply to such Emplol.rnent Offers.

6.5.9 At the end of the Deemed Deputation Period, all Select Employees opting to continue
emplo5mrant with the Authority or ttrose who have not received Employment Offers, shall
continue their employment with the Authority and shall be transferred out of the Airport and
redeployed by the Authority.

6.5. t0 If, at the expiry ofthe Deerned Deputation Period, the number ofAccepting Employees is less
lhan 60yo (sixty) percent of the Select Employees (he *Deficit Enployees"), the
Concessionaire shall, commencing from the expiry ofthe Deemed Deputation Period, pay to
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the Authority, on a monthly basis, such arnounts as may be indicated in an invoice to be raised
by the Authority on the Concessionaire with regard to the emoluments payable by the Authority
in respect ofsuch Deficit Employees (the "D€ficit Employee Costs").

(r) The Select Employees in respect ofwhich the Deficit Employee Costs are payable shall
be mutuatly identified by the Parties no later than 3 (three) months prior to the expiry
of the Deemed Deputation Period.

(iD The Deficit Employee Costs shall be considered for pass-through in the determination
of the Aeronautical Charges.

(iii) The provisions ofsub-clauses 6.5.5 (i), 6.5.5 (iD, 6.5.5 (iii), and 6.5.5(iv) shall, muntis
mutandis, zpply to payment ofthe Deficit Employee Costs.

(iv) The Deficit Employee Costs shall be payable until retirement or other separation fiom
Authority's services ofthe Deficit Employees, whichever is earlier.
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7.1

ARTICLE 7. REPRESENTATIONS AND WARRANTIES

Representations end warranties of th€ Concessionsire

The Concessionaire represents and warrants to the Authority that:

(") it is duly organised and validly existing under the laws of India, and has firll power and
authority to execute and perform its obligations under this Agreement and to carD. out
the transactions contemplated hereby;

O) it has taken all necessary corporate and other actions under Applicable I_aws to
authorise the execution and delivery ofthis Agreernent and to validly exercise its rights
and perform its obligations under this Agreement;

(c)

(e)

(0

(h)

(e)

the Selected Bidder (including the members thereof, if any) has the financial standing
and capacity including but not limited to the Financial Capacity and the Tecbnical
Capacity to undsrtake the Project in accordance with the terms ofthis Agreement as of
the COD, and shall continue to have such financial standing and capacity until the
expry of5 (frve) years from the COD;

it is subject to the laws of India, and hereby expressly and irrwocably waives any
immunity in any jurisdiction in respect of this Agreement or matt€rs arising hereund€r
including any obligation, liability or responsibility herermder or issue ofjurisdiction;

the information firmished in the Bid by the Selected Bidder and as updated on or before
the date of this Agreement is Eue and accurate in all respects as on the date of this
Agreement;

the execution, delivery and performance ofthis Agreement will not conllict with, result
in the breach of, constitute a default under, or accelerate performance required by any
ofth€ tsrms of its Memorandum and Articles ofAssociation or those of any member of
the Selected Bidder or any Applicable Laws or any covenant, contract, agre€ment,
arrangement, understaJrding, decree or order to which it is a party or by which it or any
of its properties or assets is bound or affecte4

there are no actions, suits, proceedings, or investigations pendirg or, to its knowledge,
thrcatened against it at law or in equity before any court or before any other judicial,
quasi-judicial or other authority, the outcome of which may result in the breach ofthis
Agreem€nt or which individually or in the aggegate may result in any material
impairment of its ability to perform any of its obligations under this Agreement;

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

neither it nor the Selected Bidder (including the memben thereof, if any) and the
respective Associates, have been convicted by a Cout of Law or indicted or adverse
orders passed by a regulatory authority which could cast a doubt on its abilify to
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(d) 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;
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(k)

(q)

G)

G)

undertake tbe Project or which relates to a grave offence that outrages the moral sense

of the community;

neither it nor the Selected Bidder (including the members thereo{ if any) and the

respective Associates, have been charge sheeted by any Govemment Instrumentality or

convicted by any Court of Law, in respect of the matters relating to the security and

integrity of lndia;

no investigation by a regulatory authority is pending either against it or the Selected

Bidder (including the members thereo{ ifany) 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 ir all material respects and has not been subject

to any fines, penalties, injrmctive 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 no time undertake or permit any Change in Ownership except in accordance

with the provisions of Clause 5.3;

the Selected Bidder and its Associates (including the members thereof, ifany) have the

financial standing and resoruces to firnd the required Equity and to raise the debt

necessary for undertaking and implementing the Project in accordance with this
Agreement;

the Selected Bidder (including the members thereof, if any) is duly organised and

validly existing rmder the laws of the jurisdiction of its incorporation or registration,
and has requested the Authority to enter into 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;

all its rights and interosts in the Airport shall pass to and vest in the Authority on the
Transfer Date as per the Applicable Laws and the Applicable Permits, free and clear of
all liens, claims and Encumbrances, without any firrther act or deed on its part or that
ofthe Authority, and that none ofthe 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 oI waranty by it contained herein or in any other document fumished
by it to the Authority or to any Govemment lnstrumentality in relation to Applicable
Permits contains or will contain any untrue or misleading statement of mat€rial fact or
omits or will omit to state a material fact necessary to make such representation or
waranty not misleading;

al1 information provided by the Selected Bidder in response to the Request for Proposal
or otherwise, is to the best of its knowledge and belief, tme and accurate in all material
respects; and
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no sums, in cash or kind, have been paid or will be paid, by it or on its behalf, to auy
person by way offees, commission or otherwise for secwing the Concession or entering
into this Agreement or for inlluencing or attempting to inlluence any officer or
employee of the Authority or any Govemment Instrumentality, in connection herewith
or during the bid process;
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1.2

7.3

(u) all undertakings and obligations of the Concessionaire arising from the Request for
Proposal or otherwise shall be binding on the Concessionaire as ifthey fonn part ofthis
Agreement.

Represetrtations and wsrrrnties of the Authority

The Authority represents and warrants to the Concessionaire that:

(a) it has full power and authority to execute, deliver and perform its obligations urder this
Agreement pu$uant to the GOI and other Applicable psmits, to carry out the
transactions contemplated herein and that it has taken all actions necessary to execute
this Ageement, exercise its rights and perform its obligations, rmder this Agreement;

O) it has taken all necessary actions under Applicable Laws to authorise the execution,
delivery and performance ofthis Agresment;

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

(d) this Agreement constitutes a legal, valid and binding obligation enforceable against it
in accordance with the terrns hereof;

(e) it has no knowledge ofany violation or default with respect to any order, writ, injuction
or any decree of any court or any legally bindihg order of any Government
Instrumentality which may result in any Material Adverse Effect on the Authority's
ability to perform is obligations under this Ageement;

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

(g) it has the power and authority to grant a lease in respect to the Site to tle Concessionaire.

Disclosure

ln the event ttrat 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 noti! the other Party of the sarne- 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 advenely affect or waive any rigbl remedy or obligation of either Party
under this Agreement-
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ARTICLEE. DISCLAIMER

8.1 Disclaimer

8.1.1

8.1.2 The Concessionaire acknowledges and hereby accepts on its behalfand on behalfofthe Selected

Bidder, the risk of inadequacy, mistake or error in or relating to any of the mattsrs set forth in
Ctause 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 Selected Bidder and its
Associates or any person claiming tbrough or under any of them.

8.1.3 The Parties agree that any mistake or eror in or relating to any ofthe matters set forth in Clause

8.1.1 above shall not vitiate this Agreement or render it voidable.

8.1.4 [n the event that eithsr Party becomes aware ofany mistake or error relating to any ofthe matters

set forth in Clause 8. I .l above, that Party shall immediately notiry the other Party, specifuing
the mistake or error, provided, however, that a failure on part ofthe Authority to give any notice
pursuant to this Clause 8.1.4 shall 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.

8.1.5 Except as otherwise provided in ttris Agreemant, all risks relating to the Project shall be bome
by the Concessionaire and the Authority shall not be liable in any manner for such risks or the
consequences thereof.

H

The Concessionaire ackno$'ledges on its behalfand on behalfofthe Selected Bidder, that prior

to the execution of this Agreement, the Selected Bidder and the Concessionaire has, after a

complete and careful examination, made an independent evaluation ofthe Request for Proposal,

Scope ofthe Project, Specifications and Standards, Site, requirements ofthe 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 determined to its satisfaction the

accuracy or otherwise thereof and the natue and extetrt of difrculties, 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 whatsoever, 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 Appticable Laws and

the Concessionaire confirms on its behalf and on behalf of the Selected Bidder that it shall have

no claim whatsoever against the Authority in this regard.
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Part III

Developmetrt and Operations
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ARTICLE 9. PERFORMANCE SECtruTY

9.1 PerformanceSecurity

The Concessionaire shall, for the performance of its obligations during Phase I hereunder,

provide to the Authority, no later than 120 (one huntlred and twenty) days from the date ofthis
Agreement, an irrevocable and unconditional guarantee from a Bank for a sum equivalent to

Rs. 125,00,00,000 (Rupees One Hundred and Twenty Five Crore) in the form set forth ir
Schedule E ("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

remair in force and effec! and upon such provision of the Performance Security purcuant

hereto, the Authority shall release the Bid Security to the Concessionate.

9.1.3

9.1 .2 Notwithstandhg anything to the contrary contained in this Agreement, in fhe event Performance

Security is not provided by the Concessionaire within a period of 120 (one hundred and twenty)

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 Concessionahe under or arising out of this Agreement shall be deemed to
have been waived by, and to have ceased with the concrmence ofthe Concessionaire, and this

Agreement shall be deemed to have been terminated by mutual agreement ofthe Parties.

After completion ofPhase-I, the value ofthe Perfomrance Security shall be revised to an amount

equal to 10% (ten percent) of the Yearly Concession Fee paid by the Concessionaire in the

Concession Year immediately preceding the Concession Year in which the Phase I Completion
Date falls. Thereafter, the value of the Performance Security shall be increased by the

Concessionate every 5 (five) Concession Years to an amount equal to l0% (ten percent) ofthe
Yearly Concession Fee paid by the Concessionaire in the immediately preceding Concession

Year.

9.2 AppropriationofP€rformanceSecurity

Upon occurrence ofa Concessionaire's Default or failure to meet any Condition Precedent, the
Authority shall, without prqudice to its other rights and remedies hereunder or in Applicabte
Law, be entitl€d to encash and appropriate from the P€rformance 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 Concessionate shall, v/ithin 15 (fifteen) days thereof, replenish, in
case ofpanial appropriation, to its original level, and in case of appropriation of the entire Bid
Secudty or Performance Security, provide a fresh Performance Security, failing which the
Authority shall be entided to terminate this Agreement in accordance with Article 35. Upon
such replenishment or fumishing of a fresh Perfomrance Security, the Concessionaire shall be
entitled to an additional Cure Period of 60 (sixty) days for remedying the Concessionaire's
Default or satisfring any Condition Precedent, and in the event of the Concessionaire not curing
its default or meetir0g such Condition Precedent within such Cure Period, the Authority shall be
entitled to encash and appropriate such Performaace Security as Damages, and to terminate this
Agreement in accordance with Article 35.

9.3 ReleaseofPerformanceSecurity

The Performance Security shall remain in force and effect until the end ofthe Concession Period
and shall be relexed 3 (three) months after such expiry, provided, however, that the
Perforrnance Security shall not be released if tle Concessionaire is in breach of ttre provisions
of this Agreement. Upon request made by the Concessionaire for release of tie Performance
Security along with the particulars which establish satisfaction of the requirements specified
under this Clause 9-3, the Authority shall release the Performance Security forthwith.
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9.4 Deemed Performance Security

The Parties expressly agree that , in respect of each Phase, an additional performance security
for an amount equivalent to 2o/o (t:$to percent) of the cost of the Construction Works of the
retevant Phase (as determined by the Concessionaire), shall be deemed to be created under this
Clause 9.4 ('Deemed Performance Security"). The Deemed Performance Security shall be
unconditional and irrevocable, and shall, notwithstanding anything to the contrary contained in
Clause 29.3, constitute the first and exclusive charge on an equivalent balance in the Escrow
Account and on all amounts due and payable by the Conc€ssionaire to the Authority, and the
Authority shdl be entitled to enforce the Deemed Performance Security through a withdrawal
fiom the Escrow Account or by making a deduction from the amounts due and payable to it by
the Concessionaire in accordance with the provisions ofClause 9.5. The Parties agrce that no
amounts shall be earmarked, frozen or witbheld in the Escrow Accou for securing pa).ment of
any potential Damages that may fall due at a subsequent date, and oDly the amounts which shall
have become due and payable by the Concessionate upon occurrence of a Concessionaire's
Default shall be liable to appropriation hereunder. The Deemed Performance Security shall
stand released upon issuance ofthe Completion Certificate for the relevant Phase.

9.5 Approprietiotr of Deemed Performence Security

Upon occurrence of a Concessionaire's Default, the Autho ty shall, without prejudice to its
other rights and remedies hereunder or in law, be entitled to appropriate the relevant amounts
ffom the Deemed Performance Security as Damages for any Concessionaire's Default with
r€spect to the Constmction Work in the relevant Phase. The Parties expressly agree that upon
the Deerned Performance Security being appropriated, in whole or in paxt, it shall be deemed to
be replenished to the extent of such appropriation and the provisions ofClause 9.2 in respect of
the additional Cure Period shall apply on such replenishment.

9.6 References to Performrnce Security

References to Performance Security occuring in this Agreement for and in respect ofany period
prior to the delivery ofthe Performance Secwity 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 pu4roses of calculating the amount of Damages payable by the
Concessionaire, and the amount so determined may be appropriated fiom the Bid Security or
Deemed Performance Security, as tle case may be or available as on zuch date.
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ARTICLE IO. RICHT OF WAY

l0.l Th€ Sit€

The site of the Airport shall comprise the real estate described in Schedule A and in respect of
which the Right of Way shalt be provided and granted by the Authority to the Concessionate
as a lease under and in accordance with this Agreement ("Site"). lt is hereby acknowledged and

agreed that references to the Site shall be constmed as references to the real estate required for
the Airport as set forth in Schedute A, and shall include the City Side.

Lease, Access, and Right of Way10.2

10.2. I The Authority hereby grants to the Concessionaire, subject to security restrictions and other
terms ofthis Agreement, access to the Site for carrying out any surveys, hvestigations and soil
tests that the Concessionaire may deem necessary prior to COD, it 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 pursuarxt hereto in the event of Termination or otlerwise.

10.2.2 In consideration of the Monthly Concession Fee, this Agreement and the covenants and
warranties on the part ofthe Concessionaire herein contained, the Authority, in accordance with
the terms and conditions set forth herein, shall grant to the Concessionaire, commencing from
the COD, tease rights in respect of all the land (along with any buildings, constructions or
immovable assets, ifany, thereon) comprising the Site which is described, delineated and shown
in Schedule A hereto, free of any Encumbrances, to develop, operate and maintain the Site,
together with all and singular rights, liberties, privileges, easements and appurtenances
whatsoever to the said Site, hereditaments or premises or any part thereofbelonging 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 aclmowledges that, it has, after a complete and careful examination, made
an independent evaluation of the Site as a whole and has determined the natue 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. If a deficiency is found, the Concessionate
hereby acknowledges and agrees that it shall, at its own cost and at no cost to the Authority,
take all appropriate measures to remedy the same.

10.2.4 For the purposes ofttris Agreement, the Concessionaire has:

(a) inspected the Site and its sr.rroundings;

(b) satisfi€d 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 nahue of the
Site, and the nature ofthe design, work and materials necessary for the performance of
its obligations under this Agreement;

(c) satisfied itself as to the means of communication with, access to and accommodation
on the Airport it may require or as may be otherwise necessary for the performance of
its obligations under this AgreemeEu

obtained for itselfall necessary information as to the risks, contingencies and all other
circumstances which may influence or affect the Concessionaire and its rights and
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obligations hereunder and its other rights and obligations under or pu$uant to this
Agreement.

10.2.5 The lease, access, and right ofway granted by this Agreement to the Concessionaire shall always
be subject to existing rights of way and the Concessionaire shall perfonn 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 thsreof shall have been permitted by the Authority or
any ottrer Govemment Instrumental ity.

10.2.6 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
relation to any ofthe foregoing provisions ofthis Adicle l0 and the Authority hereby expressly
disctaims any liability in r€spect thereof.

10.3

10.3.1

10.2.7 The lease granted hereunder shall terminate automatically and forthwith, without the need for
any action to be taken by the Authority to terminate the lease, upon the Termination of this
Agreernent for any reason whatsoever. Notwithstanding any temponry or permanent structures
erected on the Site by the Concessionaire or its sublicensees and/or sub-lessee(s), the lease in
respect ofthe Site including in respect ofthe Airyort, shall automatically terminate, without any
further act ofthe Parties, upon Termination ofthis Agreement.

10.2.8 The Concessionaire hereby irrevocably appoints the Authority (acting directly or through a
nominee) to be its true and la*firl attomey, to execute and sign in the name of the
Concessionaire a transfer or surrender of the lease granted hereunder at any tim€ aft€r the
Concession Period has expired or has been terrrinated earlier in terms hereof if so required in
accordance witb any Applicable Laws at such time, a sufiicient proof of which witl be the
declaration of any duly authorized officer ofthe Authority, and the Concessionaire consents to
it being registered for this purpose.

10.2.9 It is expressly agreed tiat trees on the Site are property of the Authority except that the
Concessionaire shall be entitled to exercise usufructuary rights thereon dwing the Concession
Period, and as per the Applicable Permits.

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 ofthe Site, including the unencumbered land" buildiags, structures, road u/orks, trees
and any other irrmovable property on or attached to the Site. Signing ofthe memorandum, in 2
(two) counterparts (each ofwhich 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
lease, and Right of Way to the Concessionaire for free and unreshicted use and d€velopment of
the unencumbered Site during the Concession Period under and in accordance with the
provisions ofthis Agreement and for no other purpose whatsoever.

10.3.3 On and after signing the memorandum referred to in Clause I 0.3. I , and rmtil the Transfer Date,
the Concessionaire shall maintain a round-the-clock vigil over the Site and shall ensure ttrat no
encroachment or occupation thereon takes place, and in the event of any ensoachment or
occupation on any part thereof, the Concessionaire shall reprort such encroachment or
occupation iorthwith to the Authority and undertake its removal at its cost and expenses.
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10.3.2 Without prejudice to the provisions of Clause 10.3.1, the Parties hereto agree that on or prior to
the COD, the Authority shall have granted vacant access, Right of Way and lease u.ith respect
to 100% (one hundred percent) of the total area of the Site, required and necessary for the
Airport.
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10.3.5 [Not Used]

10.3.6 In the event that Concessionaire is deprived oflease and/ or Right of Way to any part ofthe Site
pursuant to any suit, proceeding, action, demand and/ or claim from third parties of whatever
kind and nature arising out of defect in title and/ or the rights of the Authority in the land
comprised in the Site, the Authority shall. within a period of 90 (ninety) days of such
deprivation, make reasonable endeavours to provide the Concessionaire with lease and,/ or Right
of Way to additionaV altemate land to the mutual satisfaction of the Parties. ln the event that
the Authority is unable to provide such land and./ or Right of Way to the mutual satisfaction of
the Parties withia the aforesaid time-period, the provisions of Clause 40.1.2 shall apply:

Provided that the Authority shall not be liable under this Clause 10.3-6 where any such claim,
suit, proceeding, action, and/or demand has arisen due to a negligent act or omission, or breach
of any of its obligations under any provision of this Agreement or any related agreement and/
or breach of statutory duty on the part of the Concessionaire, its subsidiaries, affiliates,
contractors, servants or agents.

10.4 Site to be free from Encumbrances

Subject to the provisions of Clause 10.3, the Site shall be made available by the Authority to
the Concessionaire pursuant hereto free tom 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 duation ofthe Concession
Period, except insofar as otherwise expressly provided in this Agreement. It is agreed that
existing rights ofway, easements, privileges, liberties and appurtenances to the Site shall not be
deemed to be Encumbrances. It is further agreed that the Concessionaire accepts and undertakes
to bear any and all risks arising out ofthe inadequacy or physical condition ofthe Site.

10.5 Protection ofSite from Encumbrances

During the Concession Period, the Concessionaire shall protect the Site fiom any and all
occupations, encroachments or Encumbrances, and shall not place or create nor perrnit any
Contractor or ottrer 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 ofthe Concessionaire therein or under this Agreement, save and
except as otherwise expressly set forth in this Agreement.

10.6 SpeciaU temporary right ofway

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

Provided that, in the event that th6 Concessionaire requires, for the purpose ofthe Aeronautical
Assets, any land falling within the area carved out for the Authority in Schedule A, the Authority
may, at its sole discretion, provide to the Concessionaire the sarne at no additional cost, subject
to prior written approval of GOI.

10.7

1 0.7. 1

Access to the Authority

The Concessionate shall allow free access to the Site at all times for the authorised

nli
o

D)c) Page 52

*

10.3.4 [Not Used].



representatives of the Authority, Senior Lenders, and the Independent Engineer, and for the
persons duly authorised by any Govemment Instrumdtality or Desigtated GOI Agency, and
their respective employe€s, agents and consultants, to inspect the Constmction Works, Airport
ard to investigate any matter within their authority, and the Concessionaire shall provide to all
such persons reasonable assistance necessary to carrlr out their respective duties and functions.

10.7.2 The Concessionaire shall, for the purpose of operation and maintenance of any utility or road
specified in Article I l, allow free access to the Site at all times for the authorised persons and
vehicles of the conholling body of such utility or road.

10.8 Geological and archaeologicel fndc

It is expressly agreed that mining, geological or axchaeological rights do not form part of the
lease granted to the Concessionate under this Agreement and the Concessionaire hereby
acloowledges that it shall not have any mining rights or interest in the underlying minerals,
fossils, antiquities, structures or oth6r renmants 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 Inshumentality. 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 iorthwith
of the discovery thereof and comply with such instructions as the Authority or the concemed
Government lnstrumentality may reasonably give for the removal of such property. It is agreed
that any reasonable expenses incurred by the Concessionate hereunder shall be reimbursed by
the Authority. It is also agreed that the Authority shall procue that the i$auctions hereunder
are issued by the concerned Covemment Instrumentality within a reasonable period so as to
enable the Concessionaire to continue its Construction Works with such modifications as may
be deemed necessary.

10.9 Lease Rights

For the purpose ofthis Agreement, the Concessionaire shall have rights to the use ofthe Site as
the sole lessee subject to and in accordance with this Ageement, and to this end it may regulate
the entry and use ofthe Airport by third parties in accordance with and subject to the provisions
of this Agreement.

10.10 Property Trxes/ Service Charge and Other Charges

10.10.1 On and from the COD, the property tax shall be payable by the Concessionaie to the Authority/
concerned municipal authority or any other concerned Government Instrurnentality, at such
rates as may be applicable from time to time in accordance with Applicable Laws.

I 0. 10.2 Any charges and Taxes in respect of the Site and if paid by the Authority in accordance with
Applicable Laws, shall be reimbursed by the Concessionate to the Authority within a period of
30 (thirty) days of receiving a notice from the Authoity along with necessary particulars
thereof.

10.10.3 The Concessionaire shall be responsible for the payment ofall the charges to the Authority and
relevant Govemment Instrumentality, as may be leviable under the Applicable Laws, for the
available built-up area at the Site.

l0.l I Restriction on sub-letting

The Concessionaire shall not license or sublet the whole or any part ofthe Site, save and except
as may be expressly set forth in this Ageement; provided that nothing contained herein shall be

construed or interpreted as restricting the right ofthe Concessionaire to appoint Contractors for
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the performance of its obligations hereunder including for operation and maintenance of all or
any part ofthe Airport.
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ARTICLE T1. UTILITIES AND TREES

I l.l Existing Utilities

Nohvithstanding anything to the contrary contaiaed 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 suitable temporary or
permanent diversions with the authority ofthe controlling body ofthat utility, and the Authority
shall, upon writter request from the Concessionaire, initiate and undertake the proceedings for
acquisition of any right ofway necessary for such diversion.

ll.2 Shifting of obstructing utilities

The Concessionaire shall, subject to Applicable Laws and with assistance of the Authority,
undertake shifting ofany utility including electric lines, water pipes and telephone cables, to an
appropriate location or alignment within or outside the Site if and only if such utility causes or
shall cause a Materiat Adverse Effect on the operations, management or development of the
Airyort. In the event 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 ofthe entity oulning such electric lines, water pip€s or t€lephone cables, as the
case may be. The Parties expressly agree that all costs and expense to be incured on shifting of
any utility solely for the use of Airport shall be bome by the Concessionaire.

New utilities

The Concessionaire may allow access to, ard use of the Site for laying telephone lines, wat€r
pipes, electric cables or other public utilities, provided that the laying of such telephone lines,
water pipes, electric cables by or other public utilities does 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 to pay compensation or damages as per
Applicable Laws. It is agreed that use ofthe Site under this Clause I 1.3 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.

[Not Used]

Felling of trees

The Authority shall assist the Concessionaire in obtaining the Applicable 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 operations, management or development of the Aiport. 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 oidelay in the felling oftrees. The costs and expense in respect offelling oftrees
shall be bome by the Concessionate and any revenues thereof shall be paid to the Authority.
The Parties hereto agree that the felled trees shall be disposed in such manner and subject to
such conditions as the Authority may in its sole discretion deem appropriate as per tle
Applicable Laws.

I1.3

I 1.3.1

11.3.2

I t.4
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l2.l

t2.t.t

12.2

t2.2.1

ARTICLE 12. DEYELOPMENT AIID E)(PANSION OF'TITE AIRPORT

Obligations prior to commencement of construction

Prior to commencement ofconstruction Works, the Concessionaire shall:

(a) submit to the Authority and the Independent Engineer, its Development Plan, detailed
design, drawings, constuction methodology, quality assurance procedures, and the

procwement, engineering and construction time schedule for Completion of the

concemed Phase;

(b) appoint its representative duly authorised to deal with th€ Authority and the

Independent Engineer ir respect of all matters under or arising out of or relating to this
Ageement;

(c) undertake, do and perform all such acts, deeds and things as may be necessary or
required before commencsme[t of construction rmder and in accordance with this
Agreement, Applicable Laws and Applicable Permits;

(d) make its own arrangements for quarrying and procurement ofmaterials 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 are

provided in Annex II to Schedule A.

12.2.2 The Master Plan for the Airport must be consistent with all the regulatory requirements and this
Agreement, including, in particular, Schedule C. The Master Plan shall be made pusuant to full
consultation with all major stakeholders, in accordance with the terrns ofthe Applicable Laws
and this Agreement.

12.2.3 Notwithstanding anything to the contrary contained in this Agreement, the Parties hereby
acknowledge and agree ftat it shall be the sole responsibility and obligation of the

Concessionaire to ensure that the Master Plan is in full compliance with the requirements ofthe
Applicabte Laws and this Agreement, and is, additionally, in accordance with the paramet€rs

set out in other Project Agreements and nothing ir this Agreement shall, 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 ofthe Project Agreements.

12.2.,1 The Concessionaire firrther agrees to update the Master Plan periodically, every 5 (five) yeals

or earlier as ttre case may be.

12.2.5 T\e 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.

12.2.6 The Concessionaire may use any area eamurked for future expansion ofthe 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 shuctures may be
constructed in such area and the use thereof shall at all times be in conformity with Applicable
Laws, Applicabte Permits and Good Industry Practice.

12.2.7 The Concessionaire may, at any time during the Concessiou Period, modii) the Master Plan to
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Drarrings

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 3 (three) hard copies
each of all drawings to the Independent Engineer, Authority and./ or any Govemment
Instrumentality as per the Applicable Laws and the Applicable Permits, for review.

12.3.2 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 vsrified that the
design and engineering, including the field constmction criteria related thereto, are in
conformity with the Scope of the Project, Specifrcations and Standards, Applicable Laws,
Applicabte Permits and Cood Industry Practice.

12.3.3 The lndependent Engineer and the Authority shall, within 30 (thirty) days of the receipt ofthe
drav,/ings, review the same and convey its respective observations to the Concessionaire with
particular reference to their conformity or otherwise with the Scope of the Project, the
Specifications and Standards or otherwise. The Concessionaire shall not be obliged to await the
observations ofthe lndependent Engineer or the Authority on the drawiags submitted pursuant
hereto beyond the said 30 (thirty) days period a-nd may begir or continue Construction Works,
at its own discretion and risk.

12.3.4 tf the aforesaid observations of the Ind€pendent Engineer or the Authority indicate that the
drawings are not in conformity with the Scope ofthe Project or the Specifications and Standards,
such drawings shall be revised by the Coocessionaire and resubnitted for review. The
Independent Engineer and the Authority shall give is observations, if any, within 15 (fifteen)
days ofreceipt ofthe revised drawings.

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

12.3.6 Without prqjudice to the foregoing provisions, the Concessionaire shall submit to the
Independent Engineer and the Authority for review and comments, is drawings relating to the
Aeronautical Assets and Non-Aeronautical Assets and the tndependent Engineer and the
Authority has the right but not the obligation to undertake such review and provide is
comments, ifany, within 30 (thirty) days ofthe receipt ofsuch drawings. The provisions ofthis
Clause 12.3 shall apply mutatis ,nutandis to the review and comments hsreuldff.

12.3.7 Within 90 (ninety) days of Completion of any Phase, the Concessionaire shall f,mish 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 tines, if any, of the buitdings and structues
forming part of Project Facilities.

Terminal Building

12.3

t2.3. I

12.4

t2.4.1

improve or augment the Aeronautical Services or to expand any part ofthe Airport to minimise
or eliminate the congestion.

The Concessionaire shall, prior to commencement ofconstruction ofthe Terminal Bui lding and/

or any part of the Airport, firmish to the Authority and to the Independent Engineer, the
architectural parameters, controls, building profrles, facades, dimensions, designs, building
matsrials, specifications. bill of quantities and cost estimates ("Archit€ctural Design"). Once
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the same is reviewed and commented on by the lndependent Engineer and./or Authority, then
only, the Concessionaire shall make it available in the form of any supporting submission or
otherwise to any Covernm€nt INtrumentality for the purposes of its compliance under th€
Applicable Laws, Appticable Permits and,/ or to obtain the relevant Applicable Permits.

12.4.2 Within 30 (thirty) days of the receipt of the Architectual Design, the Authority and/ or the
lndependent Engineer, shall convey its observations to the Concessionaire. Ifthe observations
of the Authority or the Independ€nt Engineer (submitted tbrough the Authority), indicate that
the Architectural Design is not in conformity with the Scope ofthe Project or the Specifications
and Standards or otherwise, it shall be revised by the Concessionaie and resubmitted to the
Authority and the Independent Engineer for review within 30 (thirty) days &om the date of
receipt of observations ofthe Authority. The Authority and/ or the Independsnt Engineer shall
give their observations, ifany, within t5 (fifteen) days ofreceipt ofthe revised Architectural
Design.

12.4.3 In the event that any modifications to the Architectural Design shall have been determined under
and in accordance with Clause 12.4.1, the Architecturat Design shall be deemed to be modified
to the extent thereof.

12.4.4 Subject to the obtaining of the Appticable Permits, the Concessionaire shall not be obliged to
await the observations ofthe Authority on the Architectural Design zubmitted punuant hereto
beyond the period of30 (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 Aulhority or the
Independent Engineer and/or thet failure to review and./or convey thet observations on the
Architecturat 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.

12.4.5 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 provisioDs ofArticle 4 | shall apply zrutatis ttutandis forresolution thereof,
proyided that the aftitrators to be appointed under th€ provisions of Clause 4l .3 shall only
coDsist of emineDt architects of intemational repute. The fee payable by the Authority to such
arbitratos shall, in case the modification has been proposed by the Concessionaire, be
reimbursed by the Concessionaire subject to a limit ofRs. 5,00,000 (Rupees Five Lakh) per day.

t2.5

12.5. I

Construction of the Airport

The Concessionaire shall undertake construction at the Airport in conformity with Schedule A,
Schedule B. the Specifications and Standards set forth in Schedule C. and the Master plan.

(i) The Concessionaire shall procure all the Applicable Permits as may be required for the
Construction Works for Phase I, including but not limited to th€ Applicabte permits
specified in Schedule D unconditionally, or ifsubject to conditions, then, fulfil all such
conditions by the date and in the form and manner specified therein in fi.rll.

(ii) Subject to the extension(s) approved in the Development Period in accordance with the
terms of this Agreement, the scheduled date for completion of the Pbase I ofthe project
shall be the date indicated by the Concessionaire pursuant to Clause 4.1.3(h)
("Scheduled Completiotr Date") and the Concessionaire agrees and undenakes that
construction ofthe Phase I ofthe Airport shall be completed on or before the Scheduled
Completion Date.

(iiD The Scheduled Completion Dates for the subsequent Phases shall be determined by the
Concessionaire in consultation with the Independent Engineer. It is agreed that the
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Project Completion Schedule and Scheduled Completion Date shall not apply to City
Side Development. Further, provisions pertaining to commercial operations of the
Airpod have been covered under Article 15.

12.5.2 T\e Concessionaire shall construct the A port in accordance with the Phase Completion
Schedule to be prepared and submitted by the Concessionaire in consultation with the
Independent Engineer ard to be s€t forth in Schedule F.

12.5.3 In the event, t}re 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 Phas€ Milestone in Schedule F,
unless such failure has occurred due to Force Majeure or for leasons attributable to the
Authority, it shall pay Damages to the Authorigr in a sr.rm calculated at the rate ofo.lo/o (zsro
point one percent) of the amount of Performance Security for delay of each day until such
milestone as per the Phase Completion Schedule is achieved, provided that if any or a1l
milestones for a Phase Completion Schedule or the Scheduled Completion Date are extended in
accordance with the provisiors of this Agreement, the dates set forth in Schedule F shall be
deemed to be modified accordingly and the provisions of this Agreement shall apply as if
Schedule F has been amended as abov€, Fovided fluther that in the event COD for a concerned
Phase is achieved on or before the Scheduled Completion Date for such Phase, the Damages
paid under this Clause 12.5.3 shall be ref,rnded by the Authority to the Concessionaire, but
without any interest thereon. It is agreed that recovery ofDamages under this Clause 12.5.3 shall
be without prejudice to the rights ofthe Authority under tiis Agreement, including the right of
Termination.

12.5.4 Lr the event that a Phase is not completed within 180 (one hundred and eighty) clays from the
Scheduled Completion Date, unless the delay is on account ofreasons solely attributable to the
Authority or due to Force Majeure, the Authority shall be entitled to tsminate this Agreement.
Notwithstanding the provisions contained herein, the Concessionaire shall also be liable to pay
other amounts as may be payable under the Applicable Laws, for any delay in the achievement
ofPhase I Completion Date within the said period of270 (two hundred and seventy) days from
the Scheduled Completion Date.

12.6 Development of Proiect Fscilities

12.6.1 Subject to the provisions ofclause 12.5, the Concessionaire shall undertake development ofthe
Project Facilities as sp€cified in Schedule B, and in conformity with the Specifications and
Standards set forth in Schedule C, Applicable Laws and Applicable Permits.

12.6.2 Any development, addition or modification to the Project Facilities shall be in accordance with
the design and Master Plan, and in harrnony with the overall design and environment of the
Airport, but in any event, it shall be cost effective and in the best interests ofthe Users.

12.7 Expansion ofthe Airport

12.7.1 As and when capacity of the Airport, as specif,ed in the Master Plan, falls short of the norms
and standards specified in this Agreement and/ or by ICAO Documents and Annexes, the
Concessionaire shall undertake capacity addition and expansion thereot to meet such shortfall.
In such regard, the Concessionaire shall procure all th€ Applicable P€rmits as may be requted
for undertaking any such expansion, unconditionally, or if subject to conditions, then fulfil all
such conditions by the date and in the manner specified therein, in full.

12.7.2 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 Architectwal
Design and Master Plan, and in harmony with the overall design and environment ofthe Airport.
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ARTICLE 13. MONITORING OF CONSTRUCTION

l3.l Quarterly progr€ss reports

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

13.2 Inspection

During the Development Period, the Independent Engineer shall inspect the Airport works,
considering the quarterly progress reports submitted by the Concessionate, at l€ast once a

quarter and make a report ofsuch 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, Appticable Laws and the Applicable
Permits. It shall send a copy ofthe Inspection Report to the Authority and ifrequired Authority
shall notifo Concessionaire to rectiry and remedy the defects or deficiencies, ifany identified in
the lnspection Report and the Concessionaire, within 15 (fifteen) days of receipt of such
notification from the Authority, shall rectift and remedy the defects or deficiencies, ifany. Such
inspection or submission oflnspection Report by the Independent Engineer shall not relieve or
absolve the Concessionaire of its obligations and liabilities hereunder in any manner
whatsoever. The Parties expressly agree that the fi.rnctions of the Independent Engineer under
this Article 13 shall not include City Side Devetopment.

13.3

lJ.J.l

Tests

For determining that the Construction Works conform to the Specifications and Standards, the
lndependent Engineer shall require the Concessionaire to carry out or cause to be caried out
tests, at such time and frequency and in such manner as may be specihed by the Independent
Engrneer fiom time to time, in accordance with Good Industry Practice, Applicable Laws,
Appticable Permits and this Agreement, for quality assurance. The size ofsample for such tests
shall, to the extent possible, not exceed 10% (ten percent) ofthe quantity and,/or number oftests
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 ofthe Independent Engineer and
fumish the results thereofto the Independent Engineer. Provided, however, that the Independent
Engineer may, instead of carrying out the tests specified hereunder, at its option, decide to
wihess, or participat€ in, any of the tests to be undertaken by the Concessionaire for its own
quality assurance in accordance with Good lndustry Practice, Applicable Laws, Applicabte
Permits and this Agreement, and in such an event, th€ Concessionaire shall cooperate with, and
provide the necessary assistance to, the Independent Engineer for discharging its firnctions
heremder.

13.3.2 In the event that results of any tests conducted uader this Clause 13.3 establishes any defects or
deficiencies in the Construction Works, the Concessionaire shall carry out remedial measutes
and fumish a report to the Independent Engineer in this behall The Independent Engineer shall
require the Concessionaire to carry out or cause to be carried out tests to determine that such
remedial measures have bro,ght 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 CoDstruction Works conform to the Specifications and Standards.

13.3.3 It is agreed that tests pursuant to this Clause 13.3 shall be undertaken in addition to and
independent of the tests that shalt be carried out by the Concessionaire for its own quality
asswarce in accordance with Good Industry P.actice, Applicable Laws and the Applicable
Permits. It is also agrced that a copy of the results of such tests shall be sent by the
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Concessionaire to the Independent Engineer forthwith

Without prejudice to the provisions ofClause 12.5.2, ifthe Concessionaire does not achieve any
ofthe Phase Milestones or the Independent Fngrnepr shall have reasonably determined that the
rate of progress of Construction Works is such that the Construction Works are not likely to be
compteted by the Scheduled Completion Date, it shall ootiry the Authority and the Authority
in-tum notiry the Concessionaire to this effect, and the Concessionaie shall, within l5 (fiftear)
days ofsuch notice, by a communication inform the Authority and the lodependent Engine€r in
reasonable detail about th€ steps it proposes to take to expedite the progress and the period
within which it shall achieve Phase I Completion Date.

Suspension of unsafe Construction Works13.5

13.5.1

13.6

13.6.1

Upon recommendation ofthe lndependent Engineer to this effect, the Authority may by notice
require ttre Concessionaire to suspend forthwith the whole or any part ofthe Construction Works
i{ in the reasonable opinion ofthe Authority, such work tbreatens the safety ofthe Users or any
life or property, on or about the Aiq)ort. Provided, however, that in case ofan emergency, the
Authority may sro m oro issue the notice referred to hereinabove.

13.s.2 The Concessionaire shall, pursuant to the notice under Clause 13.5.1, suspend the Construction
Works or any part thereoffor such time and in such manner as may be specified by the Authority
and thereupon carry out remedial measures to secure the safety ofsuspended works and the life
and property. The Concessionaire may by notice requirc 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 tle
lndependent Engineer, the Authority shall either revoke such suspension or instmct the
Concessionaire to carry out such other and fi.rrther remedial measures as may be necessary in
the reasonable opinion ofthe Authority, and the procedure set forth in this Clause 13.5 shall be
repeated until the suspension hereunder is rcvoked.

13.5.3 Subject to the provisions of Clause 32.7, all reasonabte costs incurred for maintaining aad
protecting the Construction Works or part thereof during the p€riod of srxryension
("Preservation Costs") shall be bome by the Concessionaire, provided that if the suspension
has occurred as a result of any breach ofthis Agreement by the Authority, the Preservation Costs
shall be bome by the Authority. The Preservation Costs shall be specifically excluded for the
purposes of the determination ofthe Aeronautical Charges, to be determined by the Regulator.

13.5.4 If suspension of Construction Works is lor reasons not attributable to the Concessionairc, and
could not have been foreseen and avoided by the Concessionate in accordance with Good
lndustry Practice, the Authority, on recommendation of Independent 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, ttre Concession Period shall be deemed to be extended by a period
equal in length to the period ofextension ofthe Scheduled Completion Date.

Video recording

Durilg the Development Period, the Concessionaire shall provide to the Authority for every
calendar quarter, a video recording, which will be compiled into a 3 (three) hour digital video
disc or any substitut€ thereof, covering the status and progress of Construction Works in that
quarter. The first such video recording shall be provided to the Authority within ? (seven) days
of the COD and thereafter, no later than 1 5 (fifteen) days after the close of each quarter.
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13.6.2 The video recording to be proyided by the Concessionaire pwsuant to this Ctause 13.6 hereof,
shall cover the acdvities undertaken by the Concessionaire on €venly weekly distribution basis,
and shall be a true reflection ofthe activities undertaken and performed by the Concessionaire
during the relevant recording period.
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l4.t

l4.l.t

Tests

No later than 30 (thirty) days prior to the likely Completion of the releyant Phase, the
Concessionaire shall notifu the Authority and the Independent Engineer of its intent to subject
the relevant Phase to the Tests. The date and time of each ofthe 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 hdependent Engineer failing to mutually agree on the dates for conducting the Tests,
the Concessionale shall fix the dates by not less than l5 (fifteen) days' notice to the Independent
Engineer. It is agreed that the provisions of this Article 14 shall not apply to City Side
Development.

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

14.1.3 The Authority ancVor the Independent Engineer may require the Concessionaire to carry out or
cause to be carried out additional Tests at the Concessionaire's cost, in accordance with Good
lndustry Practice, for detemfning tle compliance of the Aiport with the Specifications and
Standards, Applicable Laws and Applicable Permits, or has a reasonable doubt about the
adequacy ofthe strength ofthe physical structure ofthe Runway, taxiways, apron, ATC Facility
alrd Terminal Building, for any ofthe following reasons:

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

ARTICLE 14. COMPLETION OF'PHASE

premature removal of formwork;

inadequate curhg of concrete;

over loading during the constmction ofthe stnrcture or part thereof;

(b)

(c)

(d)

(e) presence of honey rombed or damaged concrete that may affect the stability of the
struch.[e to carry the design load; or

(0

14.2 Compl€tion
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any other reason which may result in the structure or any part thereof being of less than
the expected shength.

Upon completion of the Construction Works as per the provisions of this Agteement
("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 include the test data,

procedures followed, test results and the Independent Engineer shall on verification of the

Completion Report of the Concessionate, recommend the Authority for issue of Completion
Certificate ("Completion Certilicete") for completion of the physical construction of the
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The Authority may, at the roquest ofthe Concessionaire and subject to the recommendations of
the lndependent Engineer and obtaining ofall the requisite Applicable Permits inctuding DGCA
license, allow comrnercial operations ofthe Construction Works ifthe Tests are successfirl and

the Construction Works can be safely and reliably placed in commercial operation though
certain works or things forming part thereofare outstanding and not yet complete ("Provisional
Completion"). In such an event, the lndependent Engineer shall in consultation with
Concessionaire, submit to the Authority, a list ofoutstanding items which shall be subsequendy
signed jointly by the Authority, [ndependent Engineer and the Concessionaire ("Punch List").

14.3.2 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 opemting 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 ofthis Agreement shall
apply to such completed part ofthe Airport, and the rights and obligations ofthe Concessionaie
for and in respect of such completed part ofthe Atport shall be conshued accordingly.

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

14.3

14.3.1

14.4

14.4.1

14.5

14.5.1

relevant Phase in accordance with the tems of this Agreernant, and the Concessionaire will
remain obligated to obtain all the necessary Applicable Permits, before starting the commercial
operations, in accordance with the Applicable Laws.

ProYisional Completion

Withholding of Completion Certilicate

If the Independent Engineer determines that the Airport or any part thereof does not conform to
the provisions of this Agreement and cannot be safely and reliably placed in commercial
operation, it shall forthwith mak€ a report in this behalfand send copies thereofto the Authority
and tie Concessionaire. Upon receipt ofsuch a report fiom the Independent Engineer and after
conducting its own inspection, if the Authority is of the opinion that the Airport is not fit and
safe for commercial service, it shalt, within 7 (seven) days of receiving the aforesaid report,

Completion of Punch List items

All items in the Punch List shall be completed by the Concessionaire before lhe Scheduted
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
Concessionate to be calculated and paid for each day ofdelay until all items are completed, at
the lower of: (a) 0.1% (zero point one percent) ofthe Performance Security, and ft) 0.2% (zero
point two percent) of the cost of completing such items as estimated by the Independent
Engineer. Subject to pa).ment ofsuch Damages, the Concessionate shall be entitled to a further
period not exceeding 120 (one hrurdred and twenty) days for completion ofthe 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 thereofshall be determined by the Independent Engineer in
accordance with Good Industry Practice.

14.4.2 Upon completion of all Punch List items, the Concessionaire shall, if required undetake the
applicable Tests in presence of the lndependent Engineer and tle Concessionaire shall submit
its Completion Report to the Authority and Independent Engineer. Failure ofthe 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 entitle the Authority to terminate this Agreement.
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14.5.2

nofiry the Concessionaire of the defects and deficiencies in the Airport and direct the
lndependent Engineer to withhold issuance of the provisional certificate or Completion
Certificate, as the case may be. Upon receipt of such notice, the Concessionaie shall remedy
and rectiS such defects or deficiencies and thereupon Tests shall be rmdertaken in accordanci
with this Article 14. Such procedure shall be repeated as necessary until the defects or
deficiencies are rectified to the satisfaction ofthe Authority.

Notwithstanding anything to the contrary contained in Clause 14.5.1, the Authority may, at any
time after receiving a report from the Independent Engineer uader that Clause, direct thi
lndependent Engineer to issue a provisional certificate under Clause 14.3, and such direction
shall be complied forthwith.

If the Independent Engineer certifies to the Authority and the Concessionaire ttrat it is unable to
issue the Completion Certificate or provisional certificate, as the case may be, because ofevents
or circumstances on account of which the Tests could not be held or had to be suspended, the
Concessionaire shall be entided to re-schedule the Tests and hold the same as soon as reasonably
practicable.
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l5.l

15. l.l

ARTICLE 15. ENTRY INTO COMMERCIAL SERVICE

Commercial Operrtion Dste

The commercial operation date ("COD") of this Concession shall be the date on which all

conditions Precedent have been satisfied in accordance with Article 4 and the concessionaire

has achieved Financial Close, and the Concessionaire shall from the COD be entitled to

cofilmence the operation and management of the Airport and shall be entitled to demand and

collect Fee in accordance with the provisions ofArticle 28.

The Concessionaire hereby agrees and undertakes that it shall achieve COD within 180 (one

hundred and eighty) days liom the date ofthis Ageement and in the event of delay, it shall be

entitled to a {irrt}er period not exceeding 90 (ninety) days subject to payment ofDamages to the

Authority in a sum calculated at the rate of 0.2% (zero point two per cent) 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 of90 (ninety) days shall be granted only to the extent of
Damages so paid; provided further that no Damages shall be payabte if zuch delay in COD 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. For the avoidance of
doubt, the Damages payabte hereunder shall be in addition to the Damages payable tmder Clause

4.2.

15.2 Termination due to Delay

Notwithstanding any'thing to the contrary contained in this Agreement, but subject to Clause

32.6.1, in the event that COD does not occur, for any reason whatsoever, within the period set

fonh in Clause 15.1, all rights, privileges, claims and entitlernents ofthe Concessionaie under
or arising out of this Agreement shall be deemed to have been waived by, and to have ceased

with the concurrence ofthe Concessionaire, and the Concession Agrcement shall be deemed to
have been terminated by mutual agreement of the Parties.
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ARTICLE16. TRANSITIONALARRANGEMENTS

Transfer offnances

All revenues, receipts, expenditure and other financial transactions for and in respect of the
Airport shall be deemed to be trarsferred from the Authority to the Concessionaire with effect
from 0000 (zero zero zero zero) hours on COD and all rights, obligations and liabitities in
respect thereof shall vest exclusively in the Concessionaire from that hour and until the Transfer
Date .

All liabilities incurred by the Authority prior to COD, including any debt obligations and
pa)'rnents to the Authority or any third party, shall continue to vest in the Authority at a[[ times,
and the Authority shall indemniff, defend, save and hold harmless the Concessionaire against
any and all suits, proceedings, actions, demands and claims for any loss, damage, cost and
expense ofwhatevsr kind and nature under or in connection with any Novated Contracts or the
Non-Novated Contracts arising before the COD. Provided that the Authority shall not be liable
for any individual claim which is less than Rs. 2,00,00,000 (Rupees Two Crore), nor shall the
aggregate liability of the Authority for all claims (excluding related interest and enforcement
costs) lmder any or all Novated Contracts and./ or Non-Novated Contracts be equal to or exceed
Rs 20,00,00,000 (Rupees Twenty Crore).

16.1.2 All existing security deposits, eamest money deposits, bark guarantees, performance securities
or other like instruments for and in respect of the Airport, including those as may have been
fumished by the counterparty(i€s) to all Novated Contracts, shall be released to the counter party
by the Authority upon the same being submitted by such counterparty to the Concessionaire,
within 1 80 (one hundred eight) days of COD.

Subject to Clause 16.3, the Concessionaire shall be deemed to have assumed control ofall Non-
Aeronautical Assets on the COD.

The Concessionaire shall be deemed to have assr.med control of all Aeronautical Assets arrd
Terrninal Building on the COD.

Obligations of the Authority durirg joint m&nsgement

l6.l

l6.l.l

16.4

16.4.1 The Authority shall ensue and procure that during the Joint Management Period, all its
employees serving at the Airport discharge thet respective functions and duties, in accordance
with the directions of the Concessionaire, to the best of their ability aIrd with integrity and
effrci€ncy.

16.4.2 T\e Authority or its employees shall not be liable for any act or omission during the Joint
Management Period, save and except where such act or omission was on accormt of gross

negligence or wilfi.rl default.

16.4.3 The Concessionaire shall procure the aerodrome license within 1 (one) year from the COD.
Notwithstanding anything to the contrary contained in this Agreement, the Authority shall
contirue to act as the Aerodrome Operator ofthe Ahport in accordance with Applicable Laws,
including the Aircraft Rules, 1937 and Paragraph 7.3 ofthe Civil Aviation Requirernents (CAR)
dated Octobq 16, 2006, issued by the DGCA, and shall be responsible for operation of the
Atport till such time the aerodrome license is ganted to the Concessionaire; provided, however,
that all liabilities arising as result ttrereof shall be deemed to be the liabilities of the
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Concessionaire.

16.4.4 It is clarified that, dwing the Joint Management Period, the Concessionaire shall be wholly
responsible for operations, development and management ofthe Aiport, and the Authority shall

not have any obligations and./ or rights in this regard, save as otherwise set out in this Agreement.

16.5 Observatiotr P€riod prior to COD

The Authority shall, for a period of 60 (sixty) days prior to COD, enable the Concessionaire

and all persons designated by it to enter the Airport and observe the f,rnctioning of the stafl
equipment, systems, and facilities at the Airport. The Authority shall instruct its staff to

cooperate with tie Concessionate and its designated persons and assist them in acquiring the

knowledge and skills necessary for operating the Airport after COD. Provided' however, lhat
the provisions of this Clause 16.5 shall apply only after the Concessionaire has provided the

Performance Security in accordance with the provisions of Article 9.
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ARTICLE 17. CHANGE OF SCOPE

17.1 Change of Scope

l7.l.l Notwithstanding anything to the contrary contained in this Agreement, any addition to or
omission from the obligations forming part of the Scope of the project shall be considered as
change ofscope ("Ch8nge ofScope"). Any Change ofScope shall be made in accordance with
the provisions of this Article 17.

17.1.2 If the Concessionate determin€s 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 t5 (fifteen) days ofreceipt of such
notice, either accept such Change of Scope with modifications, if any, and initiate proceedings
there for in accordance with this Article l7 or inform the Concessionaire in writing ofits reasors
for not accepting such Change of Scope.

17.1.3 Any works or sewices which are performed as a Change of Scope in accordance with this Article
l7 shall form part of the Airport and the provisions of this Agreement shall apply ndarit
mutandis to slch works or services.

17.1.4 The Concessionaire acknowledg€s and agree that any expansion of Aeronautical Assets and
Non-Aeronautical Assets, which is necessary for compliance of the provisions of this
Agreement shall not form part of Charge of Scope and shall be undertaken at the cost and
expense of the Concessionaie.

17.2

17.2.1

Proc€dure for Change of Scope

In the event, the Authority determining that a Change ofScope is necessary, it shall issue to the
Concessionaire a notice speci$ing in reasonable detail the works and services contemplated
thereunder ("Change of Scop€ Notice").

17.2.2 Upon receipt ofa Change ofscope Notice, the Concessionaire shall, with due diligence, provide
to the Authority such information as is necessary, together with preliminary Documentation in
support ofi

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

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

17.2.3 Upon receipt of information set forth in Clause 17.2.2, if the Authority decides to proceed with
the Change of Scope, it shall convey its preferred option to the Concessionaire, and tle Parties
shall, 'with assistance of the Independent Engineer, thereupon make good faith efforts to agree
upon the manner of the implsmentation ofthe Change ofScope. Upon reaching an agreement,
the Authority shall issue an order ("Chatrge of Scop€ Order") requiring the Concessionaire to
proceed with the performance ttrereof In the event, the Parties are uable 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.
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17.2.4 The provisioDs ofthis Agre€menl insofar as they relate to Construction Works and Tests, shall
awly mutatis mutandis to the works undertaken by the Concessionaire as a Change of Scope
under this Article 17.
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17.2.5 Any such Change of Scope shatl be made in accordance with the provisions of this Article 17

subject to the approval ofthe Regulator, including with respect to decision ofthe Regulator for
determination of the Aeronautical Charges. The Authority shall not make any payment to the

Concessionaire with regard to works or services forming part ofthe Change ofScope.

17.3

t7 .3.1

Power of the Authority to undertake works and services

Notwithstanding anything to the contrary contained in this Article 17, the Authority may, after

giying notice to the Concessionate and considering its reply thereto, award any works or

services fonning part of the Change of Scope, to any person on the basis of open competitive

bidding, provided tlat the Concessionairc has the option of participating in the bid process,

subject to payment of 2.50% (two point five zero 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 implementing any such works or
services, t}le Concessionaire shall provide access, assistance and cooperation to the person who

undertakes the works or services hereunder.

17.3.2 The works or services undertaken in accordance with this Clause 17.3 shall conform to the

Specifrcations and Standards and shall be carried out in a manner that minimises disruption in
the operations, management and development ofthe Airport. The provisions ofthis Agreement,
insofar as they relate to Construction Works and Tests, shall apply mutotis mutandis to the
works carried out under this Clause 17.3.

l7 ,4 Costs for implementstion of Chrnge of Scope

Notwithstanding the award of the works or services forming part of the Change of Scope to the

Concessionaire or otherwise pursuad to this Article 17, 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 ofthe Aeronautical Charges to the Regulator, and pay to the
Authority, all such amounts in 6 (six) equal monthly instalments th€reof.
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ARTICLE It. OPERATION, MAINTENANCE AND MANAGEMENT

l8.l O&M Obligations ofthe Concessionrire

18. l. I During the Concession Period, the Concessionaire shall operate and maintain the Airport in
accordance with this Agreement, Applicable I-aws and Applicable Permits, either by itself, or
through O&M Contractors and ifrequired, modi!, repair or othsrwise make improvements to
the Airyort to comply with the provisions of this Agreemenl Apptcable Laws and Applicable
Permits, and conform to Specifications and Standards and Good Industry Practice. The
obligations of the Concessionaire hereunder shall include but not limited to:

(a) ensuring to provide the Aeronautical Ssrvices, Non-Asronautical Services and such
other serviccs, as are required as per the terms of this Agreemsnt and Good Ltrdustry
Practice;

(b) permitting safe, smooth and unint€rrupted movement of Users and flow of trafftc on
the Airyort, including prevortion ofloss or damage thereto, during normal operating
conditions;

(c) collecting and appropriating the Fee;

(d) minimising disruption to the operation of the Airyort, includrng ainide, Terminal
Building and land side, in the event ofaccidents or other incidents affecting the safety

and use of the Airyort by providing a rapid and effective response and maintaining
liaison with emergency services ofthe State;

(e) carrying out periodic preventive maintenance ofthe Airport;

(0 ensuring that the Aeronautical Assets, including Runway, taxiways, aprons and

approach areas are maintained and operated in accordaace with the provisions

contained in Applicable Laws, Applicable Permits and relevant ICAO Documents and

Annexesl

ensuring that Runway, 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 ICAO Documents and Annexes;

ensuring that the obstacle limitation surfaces ofthe Airport and the approach and take-

off areas are free from obstructions or that the obstructions shall be limited to the

permissible limis specified in Applicable Laws, Applicable Permits and relevant

ICAO Documents and Amexes;

(i) undertaking routine maintmance including prompt repairs of cracks, joints, &ainage

systems, embar*ments, structures, buildings, pavement markings, simaling systems,

communication systems, lighting, signage and other equipment;

undertaking major maintenance such as repairs to structures, repairs and refl:rbishment

ofequipment, signaling and communication system and major overhaul of equipmant;

ensuring that the sensitive and critical areas, as identified by the Authority or the

Designated GOI Agency, as the case may be, for the operation of CNS/ATM
Equipment and facilities shall be maintained free of any obstmctions and that no

obstruction which may hamper the safety or firnctioning of these equipment and

facitities or endanger the safety of aircraft operations shall be permitted;

C)

(k)
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(l) ensuring that appropriat€ arrangements and precautions have been undertaken at th€
Airport to prevent bird and animal nuisance in and arormd the Airport, in accordance
with the Appticabte Laws and Good Industry Practices;

(m) maintaining the Airfield Lighting System and the main and standby power supply
systems in accordance with the standards prescribed in Applicable Laws and relevant
ICAO Documents and Arurexes, and DGCA Civil Aviation Requiremetrts, as may be

issued or updated fiom time to time, and relevant codes and standards;

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

(o) protection and conservation of the enviroDment and provision of equipment and
materials therefor;

(p) 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;

(q) maintaining a public relations unit to interface wi& and attend to suggestions Aom the
Users. Govemment Instrumentalities, media and other agencies in accordance with
the Applicable Laws, for providing the requisite information;

(r) complying with Safety Requirements in accordance with Article l8;

(s) operation and maintenance of all Project Assets diligently and efficiently and in
accordance with Cood Industry Practice;

(t) maintaining punctudity and reliability in operating the Airport;

(u) maintaining a high standard of cleanliness and hygiene on the Airport including
disposal of all kinds of waste at an appropriate location;

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

(w) providing all the requisite information, data, operating statistics, etc., as may be
required by the Authority, any of the Govemment Instrumentality, DGCA, State
Government or GOI, from time to time.

I 8. I .2 The Concessionaire shall promptly remove from the Airport all 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 Akport in a clean, tidy
and orderly condition, and in conformity with Applicable Laws, Applicable Permits and Good
Industry Practice.

I 8. I .3 The Concessionaire shall maintaiq in conformity with Good Lrdustry Practice, all stsetches of
approach roads, over-bridgeV under-bridges, over-passes, under-passes or other shuctues or
utilities situated on the Site, as per Article I l.

18.2 MaintenrnceRequirements

The Concessionaire shall at all times comply with Applicable Law in the maintenance of the
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Airport and v.ill maintain, keep in good operating repair and condition in accordance with
Applicable Laws, Applicable Permits, the standards prescribed in the relevant ICAO Documents
and Annexes and Good Industry Practice or renew, replace and upgade 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 standard operating procedures and undertake removal
ofobstucdon and debris without delay. Such procedures shall conform to the provisions ofthis
Agreement, Applicable Laws, Applicable Permits, standards prescribed in the relevant ICAO
Documents and Annexes and Good Industry Practice. ln this regard the Concessionaire shall
also follow the guidelines prescribed for safety in Schedule I herein.

18.3.2 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 obstnrction, which may
endanger or intemrpt the smooth flow of traffic and movement of the Users, For this purpose,
it shall maintain and operate 2 (two) round-tle-clock rescue vehicles witl rescue equipment and
position the vehicles in a manner that allows prompt access to the accident site.

18.3

18.3. I

18.4

I 8.4.1

De-commissioning due to Emergency

If, there exists an Emergency which warrants de-commissioning and closue ofthe 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 aly part of the Airport to Users
for so long as such Emergency and the consequences thereof warant, provided that such de-
commissioning ald particulars thereof shall be notified by the Concessionaire to the Authority
without any delay, and the Concessionaire shall diligently carry out and abide by any reasonable
directions that the Authority may give for dealing with such Emergency.

I 8.4.2 The Concessionaire 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
notiS the Authority ofthe same without any delay.

18.4.3 Ary decomnissioning or closure of any part ofthe Airport aud the re-commissioning thereof
shall, as soon as practicable, be brought to the notice of affected persons by means of public
aonouncements/notice.

18.,1.4 No claim or compensation shall be due and payable to the Concessionaire on account of de-
commissioning or restricted use ofthe Airport or any part thereof during an Emergency or for
reasons ofnational secudty and public inter€st.

18.5 Section Closure

Save and except as provided in Clause 18.6, the Concessionate shall not close any section of
the Airport for undertaking routine and preventive maintenance or rqrair 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 ofsuch section and shall be accompanied by particularc
thsreof. Within 3 (tbree) days of receiving such request, the Authority shall grant permission
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with such modifications as it may deern reasonable and necessary and a copy of such permission

shall be sent to the Concessionaire. The need for origination of a notice to aimen (NOTAM)
shall be considered in any circumstance which may affect the operations ofthe atcrafi/airport.
The Concessionaire shall allow for time necessary for issuance ofa notice to airmen (NOTAM)
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 prejudic€ to any of its rights under this
Ageement including Termination thereof, by notice require the Concessionaire to take

reasonable measures immediately for rectirying or removing such hardship or dangel as the
case may be.

In the event that the Concessionaire, upon notico under Clause 18.6.1, fails to rectiff or remove
any hardship or danger within the period notified by the Authority, the Authority may exercise
overiding powers under this Clause 18.6 and take over the performance of any or all the
obligations of the Concessionate to the extent deemed necessary by it for rectifuing or
removing 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 requAed
heretnder, provided firrther ttrat any costs and expenses incuned by the Authority in discharge
ofits 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 rscovered shall not be considered for pass-through in the
determination of the Aeronautical Charges.

In the event ofa national emergency, civil commotion or any other act specified in Clause 32.3,
the Authority may take over, or cause any Designated GOI Agency to take over, ttre
performance of any or all the obligations of the Concessionate to the extent deemed necessary
by it, and exercise such control over the Airport or give sucb directions to the Concessionaire
as may be deemed necessary, provided that the exercise of such overriding powers by the
Authority shalt be ofno greater scope and ofno 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 32. It is also ageed that the Concessionaire shall comply with such instuctions as the
Authority may issue in pursuance of the provisions of this Ctause 18.6, and shall provide
assistance and cooperation to the Authority, on a best effort basis, for performance of its
obligations hereunder.

18.7 Restoration of Loss or Damage to the Airport

Save and except as otherwise expressly provided in this Agreement, in the event that the Airyort
or any part thereof suffers any loss or damage during the Concession Period from any cause
whatsoever, the Concessionaire shall, at its cost and exp€nse, rectifu and rernedy such loss or
damage forthwith so that the Airport conforms to the provisions of this Agreement. If such loss
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
puposes of the determination ofthe Aeronautical Charges.

18.6.2

18.6.3

18.6

18.6.1

R

Modifications to the Airport

Except as ottrerwise provided in this Agreement concemirg the Phase wise development of the
Arport and consequential changes that may be necessary du€ to such developmental works and
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approved by the Authority, the Concessionaire shall not carry out any material modifications to
the Airport at any tim€ after the Development Period. Ho\r,ever, 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 lndustry
Practice, Applicable Laws, Applicable Permits and the provisions of this Agreement, provided
that the Concessionaire shall noti$ the Authority of the proposed modifrcations along with
particulars thereofat 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 lndustry Practice and the provisions ofthis Agreement.

t8.8.2 At no time, such modifrcations shall adversely impact the operations of the existing and
operational parts of the Airport and/ or the Users.

I 8.8.3 The provisions ofthis Agreement, insofar as th€y relate to Construction Works and Tests, shall
apply mutqtis mutandis to the all Construction Works forming part of modification of the
Airyort.

18.8.4 Notwithstanding anyhing to ttre contrary contained in this Agreement, any modification
undertaken under Clause 18.8.1 shall not constitute a Change ofScope.

18.9 Excuse from performance of obligations

The Concessionafue shall not be corsidered in breach of its obligations under this Agreernent 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 ofForce Majeure;

(b) measures taken to ensure the safe use of the Airport except when rmsafe conditions
occured because of failure ofthe Concessionaire to perform its obligations under this
Agreement; or

Provided fi[ther tbat the Concessionaire shall keep all unaffected parts of the Airport open to
normal operations, provided they can be operated safely.

The Authority shall procure that during the Concession Period, no barriers or obstructions are

erected or placed by any Governm€nt Instrumentality on the Airport except for reasons of
Emergency, national security, or law and order. The Authority shall also make reasonable

endeavours to procure that no Govemment Instrumentality shall undertake or cause to be
undertaken, except for reasons ofEmergency, national security or law and order, any diversions,
or closing dow:r of approach roads to the Aiport that may cause a Material Adverse Effect on
ttre movement to and from the Airport.
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(c) compliance with a request from the Authority or the dtections of any Govemment
Instnrmentality, the effect ofwhich is to close all or any part ofthe Airporl

Provided that any such non-availability and particulars thereof shall be notifred by the
Concessionaire to the Authority urithout any delay.

18.10 Barriers and diversions
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l8.l I Use of Airport by Defence Forces and during certrin other exigencies

18. I 1.1 The Concessionaire acknowledges and agrees that the Defence Forces shall, at all times have
the right to use the Airport and all facilities thereof, without any restriction or constraht of any
nah[e whatsoever.

l8.l1.2 Without prejudice to the provisions of Clause 18.3.1, the Concessionaire's obligations to the
Defence Forces in respect of allocation and closure of a space and usage of the Airport during
an Emergency shall be determined by GOI fiom time to time, and to the extent thereof, the
Concessionaire shall be relieved of its obligations to provide sen ices to civilian users of the
Arport.

18. I 1.3 Notwithstanding arything contaired contrary elsewhere, the Concessionate shall:

(a) make the Airport and the Project Facilities available, fiee of cost and to the extent
necessary, for meeting exigencies such as war, natural disaster/ calamities, internal
disturbances etc. ir accordance with the provisions ofthe Union War Book ofthe GOI;

(b) provide unintemrpted landing and parking facilities for defence and other paramilitary
aircraft, free oflanding and parking charges, and also provide the infraskucture facilities
and equipment required for defence operations;

(") make available to the security agencies access to the Airport for periodic and surprise
inspections;

(d) obtain approval of the relevant Governnent Instrumentalities for hiring of foreign
nationals for senior decision making positions in any position at Key Managerial
Personnel;

(e) adhere to the security measures laid down by the BCAS and DGCA;

(0 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;

(g) obtain clearance relating to the foreign diect investment limits in the development of
the Airport from concemed Government Lrstrumentalities, if so required, and any
change in the control or ownership shall be subject to security clearance from national
security angle;

(h) ensure the requisite infrastructure for handling international passengen and crew who
must pass through immigration and customs; and

(i) ensur€ appropriate arangements for health services and plant quarantine at the Airyorl

18.12 Electricity, Telecommunication Services, Water and Other Utilities

l8.l2.l The Concessionaire shall procure electricity, telecommrmication services, water and other such
utilities, as may be necessary for operation of the Airport, from the respective local utilities
upon palrnent of charges in accordance with Applicable Laws.

18.12.2 The Concessionaire shall comply with the provisions ofthe Elecricity Act, 2003 and the rules
and regulations made thereunder for the purposes of lhe availing, generation or distribution of
the electricity, for the purposes ofthe Project.
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18.13 Environment Audit rnd Report

l8.l3.l The Concessionaire agrees and assures the Authority that it shall comply with all the conditions
related to the Airport and the Site as laid by the Minisfy of Environment, Forest and Climate
Change, GOI, and such other permissions and approvals as may be issued to it from time to
time, during operations, management and development ofthe Airport. The Concessionaire shall
submit the compliance report along with all the data and reports as psr the requirements stated
therein on quarterly basis to th€ Authority.

18.13.3 The Concessionaire shall within I (one) year of the Phase I Completion Date, procure tlat an
independent expert undertakes a full environmental audit ofthe Airport and provide a copy of
such audit to the Authority. Such independent expert shall be appointed witl the prior approval
ofthe Authority.

18.13.4 Based on tle information from the environrnental audit, the Concessionaire shall, within a
fi[ther period of 6 (six) months prepare and submit an environnental maragement strategy for
the Airport, setting out strategies and actions to manage the environmental condition of the
Airport and an enyironmental monitoring program that assesses over time the environmental
condition of the Airport.

I 8.13.5 The Concessionaire shall reyiew annually or at such intewals as prescribed by the concerned
Government Instrumentality, progress under the environmsntal management strategy and will
from time to time update the said environmental management strategy. The Concessionaire shall
provide bi-annual reports in relation to progress under the environmental management strategy
to the Authority as well as the concemed Government Instrumentality.

18.13-6 The Concessionaire shall ensure that at the time ofthe Termination and on the Transfer Date,
the enviromental condition of the Airport meets all statutory and regulatory requirernents
including as stated in the Environmental Clearance and the Forests Clearance.

18.l4 SIot Allocation Guidelines

The Concessionate shall manage and allocate the aircraft landing and timetable slots at the
Airport, and shall allocate such slots in coosultation with the airlines and in accordance with the
IATA slot allocation guidelines and the guidelines issued by the relevant Designated GOI
Agency and/ or the Authority and updated from time to time in a fair, reasonable and equitable
manner.

18.15 Safety Requirements

18.15.1 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 ofthe Users
and other persons on or about the Airport, and always ensure the nil or least number ofinjuries,
loss of life or damage to life or property resulting Aom accidents on or about the Airport,
irespective ofthe person(s) at fault. In particular, the Concessionate shall develop, implement
and administer a surveillance and safety programme for providing a safe enrriroDment on or
about the Airport insofar as they relate to safety of the Users while including the measures
associated v/ith safe movement, safety management, safety equipment, fire safety, enforcement
and emergency response, and shall comply with the safety requirements ("Sefety
Requirements') prescribed in the following, as per the Good Industry Practices:
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18.13.2 The Concessionaire shall procure the facilities and services for measuring the air quatity, noise
and othsr envtonmental patameters as required by the concemed Government Instrumentality
fiom time to time and also maintain and update the said data in the form as set out by the
concemed Govemment Instrumentalities.
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(a)

o)

(c)

Applicable Laws and Applicable Permis;

provisions ofthis Agreement; and

relevant ICAO Documents and Annexes, applicable guidelines of DGCA and other
relevant Standards/Guidelines contained ir internationally accepted codes.

t 8 . I 5 .2 The Safety Requirements will appty to all Phases of operations, management and development

with emphasis on identification offactors associated with accid€nts, consideration ofthe same,

and implementation of appropriate remedial measures.

18.15.3 The Concessionaire shall develop, implement and administff a surveillance and saf€ty
programme for Users, including response to hij acking of atcraft, correction of safety violations
and deficiencies and alt other actions necessary to provide a safe environment in accordance
with this Agreement.

18.15.4 The Concessionaire shall establish an Airport Safety Management Unit ("ASMU") to be

flmctionat from COD, and designate one of its omcers to be in-charge of the ASMU. Such
officer shall have specialist knowledge and training in Airport system safety by having attended
a course conducted by a reputed organisation on the subject.

18.15.5 The Concessionaire shall keep a copy ofevery first information report ("FIR") recorded by the
Police with respect to any accident occurring on the Airport. In addition, ttre Concessionaire
shall also collect data for all cases of accidents not recorded by the Police. The information so

collected shall be summarised in the form prescribed by the Authority for this purpose. The
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.

18.15.6 The Concessionaire shall submit to the Authority before 3l'r of May of each year, a.n a.nnual
report (in ten copies) containing, without limitation, a detailed listing and analysis of all
accidents ofthe preceding Accounting Year and the measures taken by the Concessionaire for
averting or minimising such accidents in fuhue.

18. l6 Maintenance Manual

I 8. l6.l No later than 90 (ninety) days prior to the Scheduled Completion Date, the Concessionaire shall,
in consultation with the Independent Engineer, evolve a repair, operation and maintenance
manual ("Maintenance Manual") for the regular and preventive maintenance ofthe Airyort in
conformity with the Specificatious and Standards, Maintenance Requircments, Safety
Requirements, standards prescribed in the relevant ICAO Documents and Armexes, ttre
Applicable Laws, the applicable guidelines notifred by the DGCA from time to time and Good
Industry Practice and shall provide 5 (five) copies thereof to the Authority and 2 (two) copies
to the Independent Engineer. The Maintenance Manual shall be revised and updated once every
3 (three) years and tle provisions of this Clause | 8. l6 shall apply, mutatis mutandis, to s\ch
revision. The provisions ofthis Clause 18.16 shall not apply to City Side Development.

18.16.2 Without prejudice to the provision of Clause 18.16.1, the Maintenance Manual shall, in
particular, include provisions for maintenance of Project Assets and shall provide for life cycle

E
CDl-
&

o

o

R/oH
Page 78

t

18.15.7 All costs and expenses arising out ofor relating to Safety Requircments shall be bome by the
Concessionaire, and may be considered by the Regulator as a part ofthe expenses incurred by
ttre Concessionaire for the purposes of the Airport, while determining or revising the
Aeronautical Charges, in accordance with this Agreement, Applicable [,aws and Applicable
Permits.
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maintenance, routine maintenance and reactive maintenance which may be reasonably
necessary for maintenance and repair ofthe Project Assets, including replacement thereof, such
that their overall condition conforms to Good Industry Practice, the Applicable Laws and the
Applicable Permits.

(a) preventivemaintenanceschedule;

(b) arrangements and procedures for carrying out ugent repairs;

(c) criteria to be adopted for deciding maintenance needs;

(d) intervals and procedures for carryiag out inspection ofall elements ofthe Airport;

(e) intervals at which the Concessionaire shall carry out periodic maintenance;

(0 arrangements and procedures for carrying out safety related measures; and

18.17.2 Within 15 (fifteen) days of receipt of the Maintenance Programme, the Independent Engineer
and the Authority shall review the same and convey its comme s to the Concessionate with
particular refer€nce to its conformity with the Maintenance Requirements, Maintenance Manual
and Safety Requirements.

18.17.3 The Concessionaire may modiry the Maintenance Programme as may be reasonable in the
ctcumstances, and the procedue specified in Clauses 18.17.1 and 18.17.2 shall apply mutatis
,n {razdrs to such modifications.

18.18 Damages for br€ech of mdntenance obligations

I 8. I 8.1 In the event that the Concessionaire fails to repair or rectiry any defect or deficiency set forth in
the Maintenance Requirements within the period specifred therein, it shall be deemed to be in
breach of this Agreement and the Authority shall be entitled to recovff as Damages, to be
calculated and paid for each day ofdelay until the breach is cured, 0.1% (zero point one percent)
of the cost of such repair or rectification as estimated by the Independent Engineer. Recovery
of such Damages shall be without prejudice to the rights of the Authority under this Agreement,
including the right of Termination thereof.

18.18.2 The Damages set forth in Clause 18.18.1 may be assessed and specified forthwith by the
Independent Engineer; provided that the Authority may, in its discretion, demand a smaller sum
as Damages, if in its opinion, the breach has been cured promptly and the Concessionaire is
otherwise in compliance with its obligations hereunder. The Concessionairc shall pay such
Damages forthwiti and in the event that it contests such Damages, the Dspute Resolution
Procedure shall apply.
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l8.l7.l On or before COD and no later than 45 (forty five) days prior to the beginning of each
Accounting Year during the Concession Period, the Concessionaire shall provide to the
Authority and the Independent Engineer, its proposed an:rual prograrnme ofpreventive, urgent
and other scheduled maintenance ("Maintenance Programme") to comply with the
Maintenanc€ Requirements, Maintenance Manual and Safety Requtements. Such Maintenance
Programme shall include:

18.l7 Maintenance Programme

(g) intervals for major maintenance works and the scope thereof.
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18.19 Authority's right to take remedial measures

I 8.19.1 In the event the Concessionate does not maintain and/or repat the Airport or any part thereof
in conformity with the Maintenance Requtements, the Maintenance Manual or th€ Maintenance
Programme, as the case may be, and fails to commence remedial works within l5 (fifteen) days

of receipt of the O&M Inspection Report or a notice in this behatf &om the Authority or the
Independent Engineer, as the case may be, the Authority shall, without prejudice to its rights
under this Agreement including Termination thereof, be entitled to undertake such remedial
measures at th€ risk and cost of the Concessionaire, and to tecover its cost from the
Concessionate. In addition to recovery of the aforesaid cost, a sum equal to 20% (twenty
percent) of such cost shall be paid by the Concessionaire to the Authority as Damages. The right
of the Authority under this Clause I 8 . I 9. I shall be without prejudic€ to its rights and remedies
provided under Clause I 8. I 8.

18.19.2 The Authority shall have the right, and the Concessionaire hereby expressly grants to the
Authority the right, to rocover the costs and Damages specified in Clause I 8.19.1 directly from
tlre Escrow Account as if such costs and Damages were O&M Expenses, and for that purpose,
the Concessionaire hereby agrees to give irrevocable instructions to the Escrow Bank to make
payment from the Escrow Account in accordance wittr the instructions of the Authority under
this Clause 18.19.2 and debit the same to O&M Expenses.

o
{1

&
ow Page E0

H

*\



t9.l

l9.l.l

19.4

19.4.1

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

19.1.2 The Concessionaire shall operate the Aeronautical Assets in accordance with the Specifications
and Standards set forth in Schedule C and the standards specified from time to time by the
DGCA and ICAO or any successor thereof. Without prejudice to the generality of this Article
19, the Concessionaire shall ensure that the Aeronautical Assets at all times comply with the
regulations relating to the safety and secudty ofthe Users, life and property, at the Site.

19.1.3 Save and except as provided in this Agreernent, the Concessionaire shall regulate the use ofthe
Aeronautical Assets by thtd parties and provide non-discriminatory access to all the users in
accordance with Applicable Laws, Applicable Perrnits 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.

19.1.4 The Concessionaire shall at all times keep free from obstnrction all areas meant for ctculation
and use by aircraft.

19.1.5 The Concessionaire shall, subject to conformity with the standards for signage as may be

specified by ICAO fiom time to time, provide directions, signs and signals for the safe and
efficient use of Aeronautical Assets.

19. I .6 The space and access required for provision of Reserved Services shall be provided by the
Concessionaire in accordance with the provisions of Clause 20.7.

19.2 Ground Handling Services

The Concessionaire shall provide or cause to be provided as per Applicable Laws and Good
Indusfy Practice, at its own cost and expense, the infrashucture required for operation of t}Ie
ground handling services required at the Airport for and in respect of the Users, like atcrafts,
passengers and cargo, which shall include ramp handling, traitrc handling, aircraft handling,
aircraft cleaning, loading and unloading ("Ground Handling Senices"). Such infiastructure
shall include luggage conveyor belts, computer terminals, information tecbnology backbone
and associated facilities in accordance with the provisions ofthis A$eement, Applicable Laws
and Good Industry Practice.

19.3 Aircraft Fueling Services

The Concessionate shall provide, or cause to be provided the infrastructure requted for
opsration of fueling services on equal access basis for all the aircrafts at the Airport in a

traDsparent and non-discriminatory manner. Such infiastructure shall include tank farms and

associated facilities in accordance with the provisions ofthis Agreement, Applicable Laws and

Good Industry Practice.

Cargo Facilities

ARTICLE 19. O&M SER!'ICES

A€ronautical Assets

(a) The Concessionaire shall upgrade, develop, operate and maintain the Cargo Facilities
in accordance with the provisions of this Agreement, Applicable Laws, Applicable
Permits, relevant ICAO Documents and Arnexes and Good Industry Practice.
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(b) Notwithstanding anything to the contrary provided in this Ctause 19.4 and Clause 23.5,
it is clarified that, where Cargo Facilities have been earmarked for AAICLAS in
Schedule A (i) the Concessionaire will not be responsible for operations, development,
maintenance and management thereof, nor shall the Concessionaire be bound by the
obligations set out elsewhere in this Clause 19.4; and (ii) AAICLAS shall be granted
access to t}te airside by the Concessionaire free ofcost.

(c) It is further clarifred that, where Cargo Facilities have been earmarked for AAICLAS
in Schedule A, there shall be no restriction on the upgadation and/ or development of
Cargo Facilities by the Concessionaire, including on grounds of quantum of cargo
volumes at the Arrport, business potential or impact of such additional facilities on
Cargo Facilities earmarked for AAICLAS.

19.4.2 The Concessionaire shall:

(a) make reasonable endeavors to ensure that tle Cargo Facilities include adequate cargo
and parcel space, handling equipmen! storage and handling of perishable cargo and
dangerous goods, space for cargo agenls 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 Agr€ement
and Good Industry Practice;

O) 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;

(c) provide, fiee of charge and in accordance with Good Industry Practice, op€rational
space and other facilities to the customs, security, quarantine and other Designated GOI
Agencies, as the case may be, for discharging their statutory firnctiom;

(d) instalt and keep operating in good working condition, web-cams, at all the strategic
locations, wherever, the cargo facilities are being handled or dealt with in any matrner
whatsoeYer.

19.5 Restrictions on use of Cargo Facilities

I 9. 5 . I The Concessionaire shall ensure that the Master Plan earmarks an area for Cargo Facilities, and
that such area shall be used only for handling of cargo and for associated activities.

19.5.2 The Concessionaire shall not assign or in any manner create an Encumbrance on any part ofthe
Cargo Facilities, except in accordance with the provisions ofClause 5.2 and Clause 38.2.

19.6

19.6.1

Terminal Building

The Concessionaire shall undertake the operation and management of the Terminal Building in
accordance with the provisions of this Agreoment, Applicable Laws, Applicable Permits ard
Good Industry Practice. Without prejudice to the generality of this Article 19, the
Concessionaire shall procure that the spaces within the Tennindl Building are used for the
respective purposes specified in Schedule B.

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

19.6.3 The Concessionaire shall regulate the use of the Terrninal Building and provide non-
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discriminatory access to all the Users in accordance with Applicable Laws and the provisions
ofthis Agreement. Provision ofdifferent levels of services for identified categories of tle users
shall not be conskued as discrimination hereunder.

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

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

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

19.6.8 The Concessionaire shall, subject to conformity with the standards for signage as may be

specihed by ICAO from time to time, provide directions, signs, signals, public announcement
systems and enquiry counters to facilitate the Users and assist flsm irx finding thet way to
airlines counters, travel facilities, amenities and Cargo Facitities.

19.6.9 Commencing fiom the date which is I (one) year from the COD, the Concessionaire agrees and
undertakes to achieve IATA Level ofService Optimum at the Airpod. In the event it is observed
that the level of service is inferior to 1ATA Level of Service Optimum during Peak Hours in any
quarter and the Concessionaire does not cure the same within 90 (ninety) days fiom the
occurrence of such degradation oflevel of service in any Concession Year, the Concessionaire
shall pay Damages to the Authority which shall be determined at the rate of 0.5yo (zeto poil.t
frve percent) ofthe total revenue from Fees for the immediate preceding quarter.

19.6.10 The Concessionate shall publish and implement the User Charter in accordance with the
provisions of Clause 23.10.

19.7 Users who require Special Assistance

19.7.1 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, wheel chairs and earmarked parking slots for Users requiring
special assistance in conformity with Good Indusky Practice and at no cost to such Users and

visitors.

19.7.2 The Concessionaire shall ensure provision of child care room and facilities within the Terminal
Building, at no cost to the users.

19.7.3 The Concessionaire shall set up and operate first aid facitities within the Terminal Building in
the manner specifed in Clause 5 . 1 1 .

Reserv€d Arear9.8

19.8. r The space for the foltowing entities or purposes, shalt constitute the Reserved Area in the

Terminal Building:

o
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(a) the Authority;
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19.6.7 The Concessionaire shall at all times provide, or cause to be provided, within the Terminal
Building, the facilities conceming the free drinking water, seating space, waiting area, vending
machines for dispensation ofbottled water and popular beverages at maximum retail price, etc.,
in accordance with the Master Plan.
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(b) security;

(c) VIP lounges;

(d) immigration;

(e) customs;

(0 quarantine; and

(g) health.

19.8.2 The contol over the Reserved Area shall vest in tle respective Authority or the Designated GOI
Agencies responsible for carrying out the firnctions for which the space shall be earmarked under
Clause 19.8.1 or for any other purpose analogous to the purposes specihed in Clause 19.8.1.
The obligations ofthe Concessionate in respect of Reserved Areas and its access thereto shall
be resticted to maintenance of civil works, shuctures and equipment forming part of the
Reserved Area, provided that it shall have unrestricted access thereto in case ofEmergency, hre
or other similar event.

19.8.3 The Concessionate shall supply electricity and water, at its own cost and expense, to the
Reserved Area within the Terminal Building.

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

19.8.5 Notwithstanding anything to the conhary contained in this Clause 19.8, the Authority and/ or
the Designated GOI Agencies, as the case may be, may, with consent of th€ 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
endeavouE to cooperate with the Authority and,/ or the Designated GOI Agencies, including the
agencies designated by it, for procuring a safe and efficient envircnment in the Reserved Area.

19.8.6 If and when additional space is requied for the purposes specified in Clause 19.8.1, the
Concessionaire shall, in consultation with the relevant Designated GOI Agency, provide
additional space to form part of the Reserved Area on such terms and conditions as may be
agreed upon.

19.9 VIP Lounges

The Concessionaire shalt provide and maintain, at all times, VIP lounges in the Terminal
Building for the use and comfort of the guests and personnel as may be notifred by GOI,
Designated GOI Agencies, State Government and,i or the Authority to the Concessionaire from
time to time.

19.10 Check-in Services

l9.l0.l The Concessionaire shall provide or cause to be provided, at its orpn cost and expense, ttre
infrastructure required for operation of check-in seryices at the Aftport 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 ofthis Agreement, Applicable Laws including and
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19.10.2 The Concessionaire shall provide or cause to be provided the Check-in Services to ttre Users,
for and on behalf of airlines, in accordance with the provisions of this Agreement and Good
Industry Practice.

19.10.3 Notwithstandirg anything to the contrary contained in this Clause 19.10, the Concessionaire
shall enable each atline, at the option ofsuch airlhe, to provide Check-in Services to the Users
of that airline on payment of a service fees to the Concessionaire on mutually agreed amount.

l9.l I Commercial use of Specified Areas

t9.l I I Subject to the provisiors of this Agreement and Applicable Laws, the Concessionaire may
utilise the Terminal Building for commercial purposes, such as havel facilities, amenities for
Users, restaura.nts, accommodation and retail.

l9.l 1.2 The Concessionaire shall not assign or in any manner create an Encumbrance on any part ofthe
Airport except in accordance with the provisions of Clause 5.2 and Clause 38.2.

l9.ll.3 The Concessionaire shall ensure that its licensees and/or sub-lessees 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 thet respective activities as per the Applicable
Laws, Applicable Permits and Good Industry Practice.

19.12 Parking

19. l2.l The Concessionaire shall or cause to, develop, operate and maintain the Parking in accordance
with the provisions of this Agreement, Master Plan, Applicable Laws, Applicable Permits and

Good [ndustry Practice.

19.12.2 The Concessionaire shall r€gulate the use of Parking by Users or visitors to the Airport in
accordance with the provisions of this Agreement and shall permit non-discrirninatory use

thereof to all passengers and visitors, provided that the Concessionaire may lery charges for the

use ofParking in accordance with Clause 19.12.3(h).

(a) plan the vehicutar parking space keeping in mind passenger ease and convenience and

the enfy and exits are designed to ensure seamless movement ofvehicles;

(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 parkir:g;

(d) prorride ssparate fiee parking space for Reserved Parking and parking for the employees

ofthe Authority and Desiglated GOI Agency and State Govemment;

(e) ensure ttrat the Parking is used only for parking of motor vehicles and for no other
purpose, save and except advertising and provision offacilities and amenities for Users;

not create an Encumbranc,e on any part of the Parking except in accordance with the
provisions of Clause 5.2 and Clause 38.2;
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appticable DGCA regulations for ground handling services, relevant ICAO Documents and
Annexes and Good lndustry Practice.

19.12.3 The Concessionaire shall:
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proyide for and follow all provisions under applicabte fire and safety norms at the
Airport including the parking areas; and

(h) lely charges for the use ofParking at such rates that it may, at its discretion, determine

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

(b) fue-fighting personnel and pemons on emergency medical service, in thei official
capacity on duty; and

(c) persoN entering the Terminal Building for ir:spection, survey, construction, operation
and maintenance thereof in their o{Ecial capacity on duty.

19.12.5 The Concessionate shall at all times provide or cause to be provided at the Car Park, the
minimum of all of the following:

(a) fiee drinking water outlets at the conyenient 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.

19. 12.6 The Concessionaire shall, adjacent to the €ntry 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 &'ivers to th€
designated points at the Tenninal Buil.ting. 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.

19.12.7 T-he Concessionaire may remove any vehicle that is parked at a place not earmarked or
authorised for parking, and park such vehicle in the Parking. Ifthe 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 vehicl€ 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 ofvehicles under the provisions of this Clause
19.12.7 is undertaken in a manner that does not cause damage to such vehicles.

19.12.8 The Concessionate shall comply with Applicable Laws with respect to vehicles (private or
commercial) that use the approach road to pass through any part of the Terminal Building or
Cargo Facilities.
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l9.l2.4The Concessionaire shall develop, operate and maintain a reserved parking ("Reserved
Parking"), and shall facilitate free use thereof by Exempted Persons and persons who are
entitled to use VIP lounges. Along with the Exempted Persons, the following persons shall also
be entitled for free parking:
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ARTICLE 20. RESERVED SERVICES

Reserved Services

The Concessionate acknowledges and agrees that only the Designated GOI Agencies are
authorised to undertake the following services ("Reserved S€rvicea") at the Airport:

(b) security services;

(c) meteorologicalservices;

(d) mandatory health services;

(e) customs control;

(0 immigrationservices;

(g) quarantineservices;

Provided that, subject to the Applicable Laws and the Applicable Permis, 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.

20.1.2 The Authority may from time to time require the Concessionaire to enter hto bilateral
agreements with any or all of the Desigtated GOI Agencies for the performance of Reserved
Services in accordance with Applicable Laws and Good Industry Practice. The Parties expressly
agree that in the event of any substantial increase in cost to be incr:rred by the Concessionaire
for and in respect of the provisions of Reserved Services shall, save and except any increase
that may be attributed to increase in WPI during the relevant period, be recoverable by the
Concessionate through an increase in Fees with prior approval ofthe Regulator.

20.1.3 Where any fees are required to be collected by the Concessionaire from Users in respect of the
Reserved Services, the Concessionaire shall do so in accordance with Applicable bws.

20.1

20.1.1

20.2

20.2.1

CNS/ATM SerYices

The Authority shall, upon fulfilment of the applicable terms and conditions by the
Concessionaire, at the request of the Concessionate, procure the execution of an agreement
between the Authority and the Concessionaire, substantially in the form set forth in Schedule Q
("CNS/ATM Agreement"), which shall ensure the provision ofthe CNS/ATM Services at the
Airyort, at all times during the Concession Period, in accordance with the practices establ.ished

or recommended fiom time to time pursuant to the Chicago Convention and on the sarne terms
as applicable to similar sewices at other airports in India, and in compliance with the directions
ofDGCA. lfthe format ofthe CNS/ATM Agreement is changed or modified by the Authority
in its sole discretion any time after the date of this Agreement but before its execution by the
Concessionaire, then, the Concessionate shall execute the CNS/ATM Agreement in such
changed or modified format.

20.2.2 The Designated GOI Agency, may at its own cost, install at the Airyort, any radars, equipment
or facilities necessary for the provision of enroute and terminal air navigation services and the
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(a) CNS/ATM Services;

(h) any other services, as may be notified by GOI;
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Concessionaire hereby undertakes to provid€ all necessary civil infrastructure and necessary
support and assistance in respect thercof.

Airport security20.3

20.3.1 The Concessionaire shall procure the provision of security at the Airport, including for the
prevertion of terrorism, hijacking, sabotage and/or sirnilar acts or occrurenccs, through the
Designated GOI Agency, in accordance with the Appticable Laws.

20.3.2 The Concessionate 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 persons or
propsrty at the Airport shall be in accordance with the guidelines prescribed by the BCAS or
Designated GOI Agency.

20.3.3 The Designated GOI Agency shall be entitled to inspect and search the Airport and to search

any person or vehicle entering the Site or departing there&om, without unduly or unreasonably
disrupting the operations ofthe Airport.

20.3.4 The Concessionaire shall not be entided to any compensation for disruption of its operations or
loss or damage resulting from the actions ofany Designated GOI Agency, save and except those
resulting from willful or grossly negligent acts or omissions or the Designated GOI Agency, as

the case may be.

20.4 Police assistance

For regulating the use ofthe Aiport in accordance with Applicable Laws and this Agreement,
the Authority shall assist the Concessionaire in procuring assistance from the Potice, inctuding
for sefting up ola Police aid post ("Police Aid Post") at the Airpon bl the Concessionaire.

20.5 Meteorologicalservices

The Authority shall procue that the meteorological facilities and services for provision of
CNS/ATM Services at the Airport are provided by the Designated GOI Agency in accordance
with the practices estabtished or recommended fiom time to time pursuant to the Chicago
Convention and on the same terms as it is being provided at other similar airports in India. The
Concessionaire shall, at its cost and expense, and at no cost to the Authority, provide
infrastructure, space in the operational ar€a or space for setting up offices as required for
installation of equipment/ instruments and provision of required meteorological services.

20.6 Obligations in respect of Reserved Services

The Concessionate agrees and undertakes that it shall, at all times during the Concession
Period:

(a) make the ATC Facility available to the Designated GOI Agency, for provision of the
CNS/ATM Services;

(b) make available the Reserved Area for provision ofthe Reserved Services in accordance
with the provisions ofthis Agreementi

(c) comply with all ntles, regulations and guidetines prescribed by BCAS or the Designated
GOI Agency, in connection with the security ofthe 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 required by
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BCAS or the Designated GOI Agency ftom time to time;

(e) abide by and implement any instructioDs of the Authority and/or the De,signated GOI
Agency for enhancing the security within and around the Airport and to permit the
Authority and./or the Designated GOI Agency to take such actions as reasonably deemed
necessary by them, without unduly or urreasonably disrupting the operations of the
Airport;

(0 ensure and procure that the equipment and manp,ower required for an effective and
efficient response to the following events shall be available in accordance wi&
Applicable l,aws and Good Industry Practice:

(i) removal ofdisabled aircraff from the runway;

(ii) bomb threat to any aircraft or the Airport;

(iii) aircraft accideats in and around the vicinity ofthe Airport;

(iv) non-scheduled aircraft forced to land at the Atport;

(v) fires at the Airport;

(vi) natural calamities and disasters;

(vii) strikes at the Airport;

(viii) unlawful interference with civil aviation; and

(ix) any other emergency at the Airport;

provide support and cooperation to the Designated GOI Agencies in the discharge of
their obligations under this Article 20;

(h) provide such information as the Authority and the Designated GOI Agency, may
reasonably require for the provision of Reserved Services;

(i) provide at its own cost and expense, continuous supply of elecaicity,
telecommunication services, water and other such utilities that may be required by the
Designated GOI Agencies, as the case may be, for provision of Reserved Ssrvices or
otherwise, as may be requircd by them; and

notiry the Authority and the Designated GOI Agency, in advance of7 (seven) days, of
any proposed closure or withdrawal of any inftastructure or facilities at the Akport,
except in case ofan Emergency, as per the operating procedures to be mutually agreed
beween the Parties from time to time.

Reserved Area

Subject to the provisions ofClause 19.8, the Concessionaire undertakes that it shall, at all times
during the Concession Period, provide to thc Authority or its nominees, such Reserved Aiea,
access and facilities at the Airport as may be necessary to enable them to perform the Reserved
Services in accordance with the provisions ofthis Agreement. Without prejudice to the above,
the Concessionaire shall separately earmark and provide a maximum of500 (five hundred) sq.

ft. of contiguous air-conditioned space in the concourse in the Terminal Building for the
Authority.

(e)

U)

20.7

20.7.1
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20.7.2 The Reserved Area shall be used by the Authority or its nominees, in the form and manner, as

it may deem so fit, and the same shall not be available to, or used by, the Concessionaire for
any other pulposes, at any time during the Concession Period. The control and managernent
over the Reserved Area shall vest in the Authority or its nominees, responsible for carrying out
the firnctions for which such area has been earmarked or for any other purpose analogous to
such functions. The obligations ofthe Concessionaire in respect of Reserved Areas and access
thereto shall be limited to maintenance ofcivil works, structures and equipment forming part of
the Reserved Area, provided that it shall have unrestricted access thereto in case ofEmergency,
fue or other similar event.

20.7.3 The Concessionaire shall not reduce or restrict the access, space and facilities provided to the
Authority or its nominees, for the proyision ofReserved Services, except with the prior consent
of the Authority or its nomitrees, as the case may be.

20.7.4 Notwithstanding anything to the contary contained in this Clause 20.7, 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 rpon. Lr sucb 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.

20.7.5 In the event of any expansion of the Aiport requiring the shifting or reconhguration of any
space or facilities used for provision ofthe Reserved Services, the Concessionaire shall notify
the Authority or its norninees, as the case may be, and mutually determine any modifications
that may be required in respect th€reof.

20.7.6 In the event, additional space is required for discharging the specified functions 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 2T. MONITORING OF OPERATION AND MAINTENANCE

The Concessionaire shall set up Airport Operation Data Base ("AODB") consisting ofan airport
operations database, communications layer and visual system that link various systems in the
Airport together. The AODB must proyide all operations data at the Airport including but not
limited to the data related to objective service quality requkement and parameters defining level
of service ofthe Terminal Building and any other such information as may be required by the
Authority and/ or any Designated GOI Agency pursuant to this Agreement. AODB shall
generat€ daily, weekly, month.ly, quarterly and annual leports as per the requirements of this
Agreement. The AODB system should be capable to provide historical, real time data to assist
in stategic 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 ofreports.

21.2 Strtus reports

21.2.2 At all times during Concession Period, the Concessionaire shall, no later than l0 (ten) days after
tbe close of each quarter, fumish to the Authority a quarterly management report, which shalt
be a summary oe

G) Key Performance Indicators achieved in the quarter, along with sr analysis of reasons
for failures, if any, and proposals to remedy tbe same;

(b) key operational hurdles and deliverables expected in the succeeding quarter along with
strategies for ad&essing the same and for otherwise improving the Airport's operational
performance;

(") key financial parameters for the quarter, as benchmarked against the quarterly budgel
the reasons for shortfall, if any, aad proposals to remedy the same; and

(d) quarterly budget for the succeeding quarter, along with strategies for inproving the
Airport's fi nancial performance.

2l .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.);

O) quarterly financial accounts;

(c) annual budget;

(d) latest update ofbusiness plan;

(e) annual maintenance program;

o
'tlt

o

Page 9l

*

2l.l Airport Operator's Data Base

2l .2.I At all times during the Concession Period, the Concessionaire shall, no later than 7 (seven) clays

after the close of each quarter, fumish to the Authority a quarterly 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 Requir€ments and the details ofthe occurrence of any
event, and shall promptly give such other relevant information as may be required by the
Authority. In particular, such report shall separately identifu and state in reasonable detail the
defects and deficiencies that require rectification.
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2l.3 Service level monitoring

The Concessionate shall

(c)

other operating statistics as may be required by any Government Instrumentality,
including GOI, State Government, Ministry of Civil Aviation, DCCA, the Authority,
ICAO or IATA; and

such other reports/ information (or analysis thereof) in relation to the operations,
management and development ofthe Airport and that the Authority may request from
time to time.

(a) throughout the Concession Period, regularly monitor traffic flows at the Atport and
regularly examine levels of service at the Airport;

(b) affer achieving the COD, regularly monitor and count Peak Hour passengen enplaning
to and deplaning from aircraft at the Airport;

(c) by the 76 (seventh) day after the end ofeach quarter, provide to the Authority, a detailed
report (i) confirming that the levels of service at the Airport over the preceding quarter
(or part thereofl never fell below IATA Level of Service Optimum or desmibing the
dates on or periods of time during which the levels ofservice at the Airpon fell below
IATA Level of Service Optimum, and (ii) setting forth its analysis (along with any and
all supporting data) of the level of service anticipated at the Airport over the reporting
quarter, including any period oftime when the level ofservice at the Airport is projected
to fall below IATA Level of Service Optimum; and

(d) promptly advise the Authority in writing, if it otherwise determines that the level of
service at ttre Airport is projected to fall or has fallen below IATA Level of Service
Optimum at any time and provide to the Authority any and all data related to such
deteamination along with the mitigation plan for zuch deficiency.

21.1 Reports of unusual occurrence

The Concessionaire shall, prior to the close of each day, noti$ the Authority and Designated
GOI Agency, by facsimile and e-mail, a report stating accidents and unusual occurrences on the
Airport relating to the safety and security of the usen and Airport. A weekly and monthly
surnmary ofsuch reports shall also be sent wirhin 3 (tbree) days ofthe closing ofeach week and
month, as the case may be. For the purposes of this Clause 21.4, accidents and unusual
occurrences on the Airport shall include:

(a) death or injury to any person;

O) damaged or dislodged fixed equipment;

(c) any damage to or obstruction at the Airyort, which results in a slowdown ofthe sereices
being provided to the users;

(d) any damage or obstruction on the Runway, apron or taxiways;

(e) air trallic congestion at the Airport leading to undue delay in scheduled aircraft
operations or congestion at thc Terminal Building;

(0 any failure or defect in the Airfield Lighting System;

oh,-t
o

{1

E

@
P^Ee 92

H

*



G)

(h)

(D

0)

(k)

0)

any obstruction or undue congestion in the provision of Reserved Services;

outages or failure of electricity supply or water supply at the Airport;

outages or failure of ak-conditioning facilities at the Terminal Building;

disablement ofany closed-circuit television syst€m at the Airport;

communication failure affecting the operation ofthe Airport;

any incident of bird hits, near bird hits or animal nuisance in and around the operational
area, Runway and taxiways;

(m) aly incident of theft or robbery at the Airport;

(n) a:ry incident ofbreach of security at the Airyort;

(o) smoke or fire, flooding ofthe Airport;

(p) substantial damage or destruction to any ofthe Project Facilities; and

(q) such other relevant information as may be reasonably requted by the Authority

21.5 Inspection

The Authority or its designated agency may, ifrequire, 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 requiranents of this
Agreement, Applicable Laws, Applicable Permits, relevant ICAO and IATA standards, sewice
quality requirements prescribed by the Regulator and Good Indusky Practices, any defects or
deficiencies, and send a copy thereof to the Concessionaire within 7 (seven) days of such
inspection.

21.6 Remedial measures

21.6.1 The Concessionaire shall repair or rectifr the defecls or deficiencie.s, if any, sa forth in thc
O&M Inspection Report referred to in Clsus€ 21.5 atrd firmish a rcport in respect thereofto the
Authority within 15 (fifteen) days of receiving the O&M Inspection Report, provided that where
the rernedying of zuch defeds or deficiencies is likely to take more than 15 (fifteen) days, the
Concessionaie shall zubmit progress reports of the repair worts once every week until such
works are completed in confomrity with this Agreement.

2 I .6.2 The Authority shall require the Concessionaire to carq/ out or cause to b€ 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 21.6 shall be rcpeated until the
Airyort conforms to this Agreement.

21.7 Access to Management

The Authority shall be entitled to reasonable access, ftom time to time, to the senior
management staff and other relevant ofEcers and employees ofthe Airport at reasonable times
and following reasouable notice to the Concessionaire.
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21.8 City Side Developm€nt

It is clarified that nothing in this Article 2l shall apply to the City Side Development.
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ARTICLE 22. TRAFFIC REGULATION AND CENSUS

22.t

22.t.1

Trelfic regulation by the Concessioneire

The Concessionaire sha[ regulate the vehicular traffic within the Ahport and on the roads
approaching the Airport in accordance with Applicable Laws and subject to the supervision and
control ofthe Designated GOI Agencies or a substitute thereof, empowered in this behalfunder
Applicable Laws.

22. 1.2 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 favoue4 as the case may
be, in the use ofthe Airport.

22. | .3 The Concessionaire has the right and obligation to manage, operate and regulate the Airport on
a common ciurier basis providing non-discriminatory services to all persons.

22.2 Census

The Concessionaire shall collect data relating to airside and land side passengers and cargo
traffic through the Airpo . A monthly statemeart of such data shall be compiled and fumished
fonhwith by the Concessionaire to the Authority in the format acceptable to th€ Authority. Each
monthly traffic statem€nt shall include inter alia Peak Hour passenger numbers, aircraft
movements and cargo tonnage on a daily basis.

22.3 Computer Systems snd Network

The Concessionale shall install, operate and maintain a computer system with round-the-clock
connections to the networlG of the Authority, Designated GOI Agencies and other related
entities, as the case may be, for exchange of data and information usefi.I or necessary for
efficient and transparent regulation and management of tramc. For this pupose, it shall follow
such protocol lor Electronic Data Interchange ("EDI") as the Authority or the Designated GOI
Agency may speci$ Aom time to time. It is agreed that the form specilied in Clause 28.9 may
be modified by the Authority from time to time for conforming to the requirements and ouQut
OfEDI.
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Key Performsnce Indicstors

Without prejudice to the obligations specified in this Agreement, commenchg from the date

which is I (one) year fiom the COD, the Concessionaire shall operate the Airport such that it
achieves or excesds the performance indicators specified in this Articte 23 and service quality
requirements specified in Schedule H ("Key Performance Indicstors").

23 . I .2 The Concessionaire shall monitor and measure quality of service on the parameters identified
under Schedule H herein. The Concessionaire shall submit a performance measurement plan
providing details on the measursnent mechanism and measurement frequency/ psriodicity. The
performance measurement plan shall be prepared by the Concessionate in accordance with the
guidance provided under the Applicable Laws, Regulatory Framework and Schedule H.

23.2 Operation of Aeronautical Assets

23.2.1 The Concessionaire shall operate the Aeronautical Assets such that, commencing from the date
which is I (one) year fiom the COD, it conforms to the Key Performance lndicators specified
in this Clause 23.2 and Schedule H.

23.2.2 The Concessionaire shall, at all times during the Concession Period, maintain the Runway,
taxiways, apron and Airfield Lighting System in accordance with the relevant ICAO standards,
guidelines ofDCCA, Applicable Laws, Applicable Permits and Good Ildustry Practice.

2.1.3 Operation of Terminal Building

23.3.1 The Concessionaire shall operate and maintain the Terminal Building such that, commencing
from the date which is I (one) year from the COD, it conforms to the Key Performance
Indicators specified in this Clause 23.3 and Schedule H.

(a) the Terminal Ssilrling 6d its toiles are clean, hygienic and free of odour;

(b) there is adequate lighting lvithin the Terminal Building in conformity with the
Specifications and Standards as per Schedule C;

(c) the temperature in common areas within the Terminal Building is maintained at
comfortable level with respect to outside temperature as per the Good Industry Practices;

(d) all enay and exit poiats, 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 times; and

(e) all lifts, escalators, walkalaton, flight infonnation systems, public ad&ess systems and
lighting systerns flrnction e{ficiently and their availability is no less than 98% (ninety eight
percent).

23.1

23. r. t

23.4

23.4.1

ARTICLE 23. KEY PERFORMANCE INDICATORS

Operation of Vehicle Parking

The Concessionaire shall operate and manage the Parking such that, commencing fiom the date

d
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13.1.2 The Concessionaire shall, at all times during the Concession Period, procure that:

(f) 15% (seventy five percent) of all phone calls during office hours and the scheduled
operating time are answered within 30 (thirty) seconds.
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23.4.2 The Concessionaire shall, commencing from the date which is I (one) year from the COD, at
all times, procure that:

(a) the average time taken from entry into the vehicle park to parking at a vacant slot,
including the time for payment ofFee, shall not be more than 5 (five) minutes for at least
95% (ninety-five percent) ofthe Users thereof;

(b) the average time taken to depart from the parking slot to the exit 8ate, including the time
for palment ofFee, shall not be more than 5 (five) minutes for at least 95% (ninety five
percent) ofthe Users thereof; and

(c) the provision of space and equipmenq and the use thereof, is such that handling of
vehicles is safe and efficient in conformity with Good Industry Practice.

23.4.3 The Concessionaire shall procure that the Parking is kept clean and with adequats lighting

23.5 Operation of Cargo Faciliti€s

The Concessionaire shall procure that the Cargo Facilities developed, operated and maintained
by the Concessionaire pursuant to Clause 19.4 ofthis Agreement:

(a) are kept clean and with adequate lighting;

(b) provide and op€rate an electronic data hterchange facility in accordance with Good
Industry Practice;

(c) provide Users of such Cargo Facilities efficient and economical sen ices comparable
with Good Industry Practices;

(d) provide adequate number of toilets in the Cargo Facilities and keep them in clean and
hygienic condition.

23.6

23.6.t

ISO c€rtification

The Concessionaire shall, within 24 (twenty four) months from Phase I Completion Date,
achieve and thereafter maintain throughout the Concession Period, QMS ISO 9001:2008, EMS
ISO 14001:2004 and OHSAS ISO 18001:2007 certification and other applicable cenification
or a substitute thereof for all the facilities at the Airyort which are controlled and managed by
the Concessionaire, and shall provide a certified copy thereofto the Authority forthwith.

23.6.2 ln the event of default in obtaining the certification specified in Clause 23.6.1, the
Concessionaire shall, within 15 (fifteen) days thereof, submit to the Authority an action plan
that sets out the actions proposed to b€ taken by ttre Concessionaire for rectilling its deficiencies
and obtaining such certification for all facilities at the Airport.

23.6.3 If ttre period of default in obtaining the ISO certification under this Clause 23.6 shall exceed a
continuous period of 3 (three) months, the Concessionaire shall pay Damages to the Authority
in an amount equal to 0.1% (zerc point one percent) ofthe total montNy revenue fiom Fee for
every I (one) month of default beyond the aforesaid period of3 (three) months.
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23.4.4 The Concessionaire shall provide adequate numbff of toilets at convenient locations in the
Parking and keep them in clean and hygienic condition.



23.7

23.7 .t

Target Rating and User Survey

The Concessionaire shall participate in the user survey ofASQ undertaken by Airports Council
lntemational ("ACI") or any substitute thereol, conducted every quarter and shall enswe that
the Airyort achieves and maintains a rating ofat least 4.5 (fou( point five) out of5.0 (five) and/
or shall app€ar within top 20 (twenty) percentile ofall airpors, in its category in the world in
such survey within 5 (five) years from the COD and maintain the same throughout the rest of
the Concession Period,

23 .7 .2 The Concessionaire shall, within 2l (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 the
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.

23.7.4 In the event that the User Satisfaction Survey reveals that more than 20% (twenty perc€nt) of
the Users surveyed are not satisfied with the performance of the Concessionaire, and rank the
services as below average, the Authority shall report the findings of such User Satisfaction
Survey to the Regulator for taking such action as may be appropriate under the Regulatory
Framework. ln such an event, the cost ofsuch User Satisfaction Survey sball be reimbuned by
the Concessionaire to the Authority.

23.8 Stitus R€port

During Concession Period, the Concessionaire shall, no later than 7 (seven) days after the close
of each quarter, filrnish a report stating in reasonable detail the compliance with all the Key
Performance lndicators specified in this Article 23 and Schedule H along with an analysis of
the reasons for failures, if any, and the strdtegies for addressing the same and for otherwise
improving the operational performance of the Airport. The report shall include a quantification
of the Damages calculated in accordance with Clause 23.9.

21.9 Damages for shortfall in performance

The Concessionate shall ensure and procure compliance of each of the Key Performance
lndicators specified in this Article 23 and for any shordall in average performance during a
quarter, it shall be liable for Damages. Any such Damages will be determined in consultation
with the Regulator and adjusted against Aeronautical Charges for the specified period.

23.10 User Charter

The Concessionaire shall publish and implement a charter articulating the rights and
expectations ofUsers ("User Chrrter") substantially in the form specified in Schedule J. The
Concessionaire shall at all times be accountable and tiable to Users in accordance with the
provisions ofthe User Charter and Applicable Laws.
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23.7.3 ln addition to the user suwey specified in Clause 23.7.t, the Authority may, at its cost and
expense, engage an indepsndent expert agency to conduct a sample suwey ofUser satisfaction
("User Satisfaction Suney") once every calendar quarter to determine the compliance ofthe
provisions of this Article 23 by the Concessionaire. The nahre and content of the User
Satisfaction Survey shall be determined by the Authority in consultation with the
Concessionate to procure that the outcome is objective and represents a cross-section ofUsers.
It is agreed that in desigDrng the User Satisfaction Survey, the Authoriry shall rely on Good
Industry Practice and conform to similar suweys undertaken from time to time such as the
surveys ofASQ currently conducted at other intemational airports.
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23.1I Excuse from Key Performance Indicrtors

The Concessionaire shall be excused for its default in conforming with any Key Performance
Indicators if such default is on account of failure of the Authority to discharge its obligations
hereunder.

With changes in technology, user requir€ments, etc., the Concessionaire as well as the Authority
may propose changes to performance indicators and standards specified in Schedule H such that
new performance indicators relevant to performance of the Airport are identified and
appropriate performance measures set; performance standards for existing indicators are
modified, or measurement mechanism for indicators are updated in line with latest
developments/ advancements.

Upon either Party proposing such changes, the Authority shall undertake consultations with the
Regulator and users on such proposal. Parties shall meet u,ithin 60 (sixty) days of such
consulations to discuss their observations on the proposal, as well as inputs from consultations
with the Regulator and usen.

Within 30 (thirty) days of such meeting, the Authority shall propose any adjustments to the
initial proposal to incorporat€ consultation inpuls from the Regulator and/or users, as well as

observations of both Parties on the proposal as well as inputs from consultations with the
Regulator and users. The Authority shall accordingly noti! the Concessionaire of changes it
proposes to Schedule H. Such changes shall be deemed to have been incorporated as part ofthe
Agreement and become applicable from start of the calendar quarter that is at least 60 (sixty)
days after such date ofnotification by the Authority to the Concessionate.

In the event of any difference or disagreernent between th€ Parties in matters arising out ofthe
provisions ofthis Clause 23.1 l, the Dispute Resolution Procedure shall apply.

23.12 Review of P€rformance Standerds by the Regulator

Notwithstanding anything to the contrary contained in this Article 23, the Regulator may from
time to time review the trrrformance of the Concessionair€ with respect to fulfilment of Key
Performance Indicators and issue such directions as it may deem necessaq/ in exercise of its
powers and firnctions under the Regulatory Framework.

23.13 City Side Development
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It is clarified that nothing in this Article 23 shall apply to the City Side Development.
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ARTICLE 24. INDEPE\DENT ENGINEER

24. I . I The Authority and the Concessionate shall appoint a consulting engineering firm substantially
in accordance with the selection criteria set forth in Schedule K, to be the independent consultant
under this Agreement ("Independent Engineer"). The lndependent Engineer sball be

appointed in accordance with the provisions of Schedule K.

24. I .2 The appoinfinent ofthe Independent Engineer shalt be made within 90 (ninety) days ofthe daie
of execution of this Agreernent, and such appointrnent shall be valid for a period of 3 (three)
years. On the expry or termination of the said appointment, the Authority shall appoint an
Independent Engineer for a firrther term of3 (tbree) years in accordance with the provisions of
Schedule I( and such procedure shall be repeated after expiry of each appointment.

21.2 Duties and Functions

2.1.2.1 The lndependent Engineer shall discharge its duties and functions substantially in accordance
u/ith the terms ofreference set forth in Schedule L.

24.2.2 The Independetrt Engineer shall submit regular periodic reports (at least once every month) to
the Authority in respect of its duties and firnctions set forth in Schedule L.

24.2.3 A true copy ofall commur.ications sent by the Authority to the Independent Engineer and by
the Independent Engineer to the Authority shall b€ sert forthwith by the Independent Engineer
to the Concessionate.

24.2.4 All comrmrnications required to be sent by the Independent Engineer to tie Concessionaire shall
be undertaken througl the Authority.

24.3

24.3.t

21.1

21.4.1

Remuneration

The remuneration, cost and expenses ofthe lndependent Engineer shalt 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 ofr€ceiving a statement of expenditure from the Authoriry.
Any amounts paid to the Independent Engineer shall be considered for a pass-through for the
determination of the Aeronautical Charges by the Regulator.

Termination of Appointment

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 24.1.

24.4.2 If the Concessionaire has reason to believe that the lndependent Engineer is not discharging its
duties and firnctions ir: a fair, effrcient and diligent manner, it rray 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 hold a tripartite meeting with the
Concessionate and Independent Engineer for an amicable resolution of the dispute, and ifany
difference or disagreement between the Authority and the Concessionaire remains unresolved,
the Dispute shall be settled in accordance with the Dispute Resolution Procedure. ln the event
that th€ appointrnent ofthe lndependent Engineer is terminated hsreunder, the Authority shall
appoint forthwith another Independent Engineer in accordance with Clause 24.1 .
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2{.5 DisputeResolution

If either Party disputes any advice, instruction, decision or dtection of the lndependent
Engineer, or, as the case may be, the assertion or failure to assertjurisdiction, the Dispute shall
be resolved in accordance with the Dispute Resolution Procedure.

21.6 lnterimsrrangement

In the event that the Authority has not appointed an Independent 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 fimctions of
the Indepsndent Engineer in accordance with the provisions of this Agreement, savc and except
that such person shall not exercise any f,mctions 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 appointe4 in accordance with the
provisions of this Agreement. Provided, however, that nothing contained in this Clause 24.6
shall in any manner restrict the rights ofthe Authority to enforce compliance of the provisions
of this Agreement.
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ARTICLE 25. CITY SIDE DEVELOPMENT

25.1 Development of City Side

25. I . I The Concessionaire shall be entitled to undertake City Side Development on the land specified
in Schedule A, subject to the conditions stipulated in Schedule B and Schedule C, and to exploit
such development for commercial purposes with the right to sub-lease any or all parts thereof
by means of agreement(s), which agreernent(s) shall be identified as a Project Ageement,
irrespective of its value and notwithstanding anything contrary contained herein.

25. 1.2 The Concessionate shall undertake or cause to be undertaken the development and maintenance
of infrastructure such as roads, electric supply, wat€r supply, sewerage and drainag€ systems
forming part of City Side Development at its cost and in accordance with the provisions of this
Agreement, Applicable Laws, Applicable Permits and Good lndustry Practice.

25.2 Operstion and Mrint€nance of City Side Development

The Concessionaire shall comply with the provisions of this Agreement, Applicable Laws,
Applicable Permits and Good Industry Practice in the operations, management and development
of City Side Development and shall make commercial use thereof subject to the provisioos of
this Agreement, Applicable Laws and Applicabte Pennits.

25.3

2s.3.1

Costs, Taxes and Revenues

On and fiom the COD, all costs, expenses, Taxes, fees and charges relating to the City Side

Development, including taxes on property, shall be bome by the Concessionaire or reimbursed
to the Authority, as the case maybe. Any Taxes on property payable by the Authority to the
extent arising out of any development undertaken by the Concessionaire, shall be paid by the
Authority in accordance with Applicable Laws and reimbursed by the Concessionaire to the
Authority within a period of60 (sixty) days ofreceiving a notice from the Authority along with
necessary particulars thereof.

25.3.2 All revenues accruing fiom City Side Development shall be appropriated by the Concessionaire
in accordance with the provisions of this Agreement and Applicable Laws.

25.{ Restrictions on City Side Development and Latrd Use

25.4. I The Concessionairc shall procure that City Side Development and its land use shall at all times
be in conformity with Applicable Laws and exclude construction ofthe following:

(a) Polluting industries as categorized by the Minisu'y ofEnvtonment and Forests, GOI;

(b) Residential unis, Group Housing Societies, or any form ofresidential development;
and

(c) Any activity affecting air operations.

25.4.2 The Concessionaire shall undertake any form of development excluding activities as specified
under this Clause 25.4.1.

25.4.3 The Concessionaire acknowledges and agrees that it shall not sub-lease, assign or in any mamer
create an Encumbrance on any part of City Side Development except in accordance with the
provisions of Clause 25.6.
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25.5 Restrictions on Floor Space Index (FSI)

Subject to the provisions of the Master Plan, the F]oor Space Index ("FSI") of City Side
Development shall not breach the limit specifred by the local authorities under Applicable Laws.
The height of any structure to be built on City Side Development shall not exceed the limit
generally specified by the Authority or Desigrated GOI Agency, as the case may be, for
different zones adjoining the Airport. The FSI shall be computed with reference to the total area
earmarked in the Master Plan as City Side Development, but excluding the areas reserved for
roads, parks and other common facilities and amenities.

Sub-Lessing of City Side Development

Subject to the provisions of Clause 5.2 and this Article 25, the Concessionaire may sub-lease
the Project Assets comprisirg City Side Development such that the period and validity ofsuch
sub-lease shall not extend beyond the period specified in Clause 25.7.

25.6.2 Notwithstanding anything to the contrary contained in this Agreement, the Concessionaire may
sub-lease, assign or in any manner create an Encumbrance on any Project Asset forming part of
City Side Devetopment.

25.6.3 The Concessionaire agrees and undertakes that in resp€ct of any subJease, assignment or other
Encumbrance on any Project Asset forming part of City Side Development, it is entitled to
receive a monthly fee, charge, rent or revenue share, as the case may be, and shall not accept
any other amourt, whether by way of security, deposit, loan, advance or under any other head
whatsoever, that exceeds the payment due to the Concessionaire for and in respect of the
following 3 (tbree) years by way of fee, charge, rfit or revenue share in respect of such sub-
lease, assignment or other Encumbrance. The Concessionaire agrees to procure that the
consideration payable to it for any sub-lease, assignrnent or other Encumbrance shall accrue
evenly over the Concession Period and shall be payable no less fiequently than once every
quaner, provided that nothing in this Article 25 shall prohibit the Concessionate from adjusting
the whole or any part of the consideration in proportion to the fluctuations in the grantee's
revenues or profits over the Concession Period or Aom speciSing an annual increase in such
consideration.

25.6.4 In the event of any difference or disagreement between the Parties in matters arising out ofthe
provisions ofthis Clause 25.6, the Dispute Resolution Procedure shall apply.

Rights of Counterparty on Termination

25.6

25.6.t

25.7

25.7.1 The Parties expressly acknowledge and agrer that the Concessionaire may, in is discretion,
enter futo agreements, contracts, sub-lease, sub.license and any other material agreements ot
contracts that may be entered into by the Concessionate with any person in connection with
matters relating to, arising out of or incidental to th€ City Side Development (even if the

consideration ofthe contract less than Rs. 25,00,00,000/- (Rupees Twenty Five Crore) annually)
up to the maximum period permissible under Clause 3 . I . I .

25j12 T"he Parties flfther agree that in the event of Termination prior to expiry of such maximum
permissible period, the tenure of the contracts referred to in Clause 25.7.1 shall continue as if
tle contracts were entered by the Authority, and the Authority shall, for the rernaining period
of each contract, be deemed to be the grantor ofthe contract by stepping into such contract. By
way of illustration, if the Concession Period is 50 (fifty) years and the Concession Agreement
is terminated prior to such period, such contract shall extend up to the eadier of the term
specified in such contract or the 506 (fiftieth) anniversary of the COD.
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25.8 Compliance with Applicrble Laws

The Concessionaire agrees and undertakes that it shall, in respect of City Side Development, at

all times conform to Applicable Laws and the rules, regulations or byJaws made thereunder
relating to buildings, structues, road works, open spaces, electric supply, ur'ater supply,
sewerage and other like matters.

25.9 Comm€rcial Advertisement or Display

The Concessionaire may undertake or cause to be undertaken commercial advertising or display
on City Side Development in conformity with Applicable Laws and the provisions of this
Agreemsnt.
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Paxt IV

Finrncial Covenants
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26.1

26.1.1

26 1)

ARTICLE 26. F'INANCIAL CLOSE

Financial Close

The Concessionaire hereby agrees and undertakes that it shall achieve Financial Close within
J 80 (one hundred and eighty) days from the date ol execution of this Agreernent and in the
event ofdelay, it shall be entitled to a fi[ther period not exceeding 90 (nin*y) days, subject to
the submission ofa written request describing the reasons for seeking such extension at l€ast
I 5 (fifteen) days in advance a.nd palment 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 clay of
delay, provided that the Damages specified herein shall be payable every week in advance and
the period beyond the said 180 (one hundred and eighty) days shall be granted only to the
extent of Damages so paid, provided furthor that no Damages shall be payable if such delay in
Financial Close has occurred as a result ofany default or delay by the Authority in procuring
satisfaction ofthe 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 ofClause 4.2.

The Concessionaire shall, upon occurrence ofFinancial Close, notiry the Authority forthwith,
and shall have provided to the Authority 3 (tbree) true copies of the Financial Agreements
executed thereof, duly attested by a Dtector ofthe Concessionate.

Termination due to failure to achi€ve Financial Close

Notwithstanding anything to the contrary contained in this Agreement, but subject to Clause
32.6.1, iD the event that Financial Close does not occur, for any reason whatsoever, within the
period set forth in Clause 26.1.'l or the extended period provided thereunder or unless
otlerwise agreed between the Parties, aI rights, privileges, claims and entitlements of th€
Concessionate under or arising out of this Agroement, shall be deemed to have been waived
by, and to have ceased with the concurrence of tle 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 coDsenl detennined the COD to preced€ the
Financial Close, the provisions ofthis Cluse 26.2.1 shall not apply.

Upon Termination under Clause 26.2.1, 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 Majeue
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 Perfonnance Security, as the case may be,
forthwith along with the Damages due and payable under Clause 4.2. It is expressly agreed
that if the Bid Security shall have been substituted by the Perfomnnce Security, the Authority
shall be entitled to encash therefrom an arnount equal to the Bid Security.

26.2

26.2.1

26.2.2
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21.1

27 .1.1

27.3

27 .3.1

ARTICLE2T. CONCESSIONFEE

Monthly Concession Fee

Per Passenger Fee
for Intematio[al

Passengers

International Passelger
Throughput for that

month

Per Passenger
Fee for Domestic

Passengers

Domestic Passenger
Throughput for that

month
\ + \

Where

"P€r Pass€nger Fee for Domestic Pass€ng€rs" means Rs. l7l (Rupees One Hundred and
Seventy One), as may be revised pursuant to Clause 27.3;

"Per Pessenger Fee for Int€rnrtional Passengers" means 2 (two) times the Per Passenger
Fee for Domestic Passengers;

"Domestic Passenger Throughput" for any month shall mean the total domestic Passenger
Trafiic (embarking and disembarking passengers) as provided by the Authority by the 7th
(seventh) day of the subsequent month in the form and manner as may be specified by the
Authority fiom time to time;

"Internationsl Prssenger Throughput" for any month shall mean the total international
Passenger Traffic (ernbarking and disembarking passengers) as provided by the Authority by
the 7th (swenth) day ofthe subsequent month in the form and manner as may be specified by
the Authority from time to time;

The Monthly Concession Fee paid./ payable by the Concessionaire to the Authority under and
pursuant to the terms ofthis Agreement shall not be included as a part olcosts for provision
of Aeronautical Services and no pass-through would be available in relation to ttre same.

27.2 Verificrtion of P.ssenger Throughput

The Authority may, in order to verifu the Intemational Passenger Throughput and./ or
Domestic Passenger Throughput and/ or to ascertain the actual lntomational Passenger

Throughput and Domestic Passenger Throughput at the Airyort, depute its representatives to
the Airport and the omces of the Concessionaire, and undertake such other measues and
actions as it may deem necessary. The Authority may call upon the Concessionaire to fumish
any and all dat4 information, log, sheet, document or statement, as the Authority may deem
fit and necessary for these purposes.

27.1.2

Revision ofPer Passenger Fee

The Parties hereto acknowledge and agree that the Per Passenger Fee for Domestic Passengers
and Per Passenger Fee for lntemational Passengers shall be applicable from the COD and shall
be revised annually on each anniversary ofthe COD to take account of tle variation in the CPI
(r!r).

Subject to Clause 27.3, the Concessionaire agrees to pay to the Authority, during the
Concession Period, a monlhly concession fee calculated as follows (the "Monthly Concession
Fee"):

Provided further that, in the first and that last months of the Concession Period, the
Iatemational Passenger Throughput and Domestic Passenger Throughput shall be pro-rated
by the number of the days in such months as reckoned with respect to the COD or Transfer
Date, as relevant.

(:( @ tjt
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(a)

(a)

The Per Passenger Fee for Domestic Passengers in the first 15 (fifteen) Concession
Years shall be revised in accordance with the following formula:

Per Pass€nger Fee for Per Passenger Fee for
DomesticPassengerqcvy DomesticPassengerqcv-g

Per Passenger Fee for _ Per Passenger Fee for
DomesticPassengerslca DomesticPassengerqcvg

x
(1 + 85% of Delta CPI

(tw))

The Per Passenger Fee for Domestic Passengers in the rernaining Concession Years

shall be revised in accordance with the following formula:

\

Where

"Per Pass€nger Feelca" means the revised Domestic Per Passenger Fee to be paid by the
Concessionaire in the new Concession Year;

"Per Passenger Feelcv-q" means Per Passenger Fee being paid by the Concessionaire in the
previous Concession Year;

"Delta CPI (IW)" shall be calculated as follows

[Latest available monttly CPI (IW) as ofthe
date of calculatiotrl

ICPI (IW) pertaidng to 12 (twelve) months
prio. to such latest available monthly CPI (IW)l

CPI (IW) pertaidng to 12 (twelve) months prior to such latest avaitable monthly CPI (lW)

Provided that, in the event that the Delta CPI, in aJ1y Concession Year after completion of the
first Concession Year is negative, then Delta CPI for such year shall be deemed to be 0 (zero).

2'7.3.2 The Per Passenger Fee for htemational Passengers shall be revised in the manner set forth in
Clause 27.1.1.

Payment of Monthly Concession Fee

Pursuant to Claxe 27 .2, the Authority shall submit to the Concessionaire, an invoice for the
payment of the Monthly Concession Fee, which invoice shall also contain the amount of GST
which is leviable on payment ofthe Monthly Concession Fee under Applicable Law, not later
than the 15th (fifteenth) day ofthe subsequent month.

27.4

27.4.1

27 .4.2

27.4.3

The Concessionaire shall bear any GST which is leviable on the payment of the Monthly
Concession Fee to the Authority mder Applicable Laws and, shall pay to the Authority, the
amount of GST specified in the invoice raised by the Authority pursuant to Clause 27.4.1 .

The Concessionaire shatl be entitled to deduct any Taxes required to be deducted at source
rmder Applicable Laws while making palmrent of the Monthly Concession Fee to the
Authority.
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(1 + 50% of Delta CPI (IW))

Further, subject to and in accordance with Clause 35.1.1, in the event of any delay in payment
of the Montbly Concession Fee as per this Clause 27.4, the Concessionaire shall pay 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 detay.



11 <

27 .5.1

21.6

27.6.t

The cumulative Monthly Concession Fee payable to the Authority by the Concessionaire for
any Concession Year shall be:

12
sl
/Monthly Concession Fee paid. f or the month t in any ConcessionYear

27 .5.2 The cumulative Montbly Concession Fee paid by the Concessionaire for any Concession Year
shall be compared with the Yearly Concession Fee payable for tlat Concession Year.

For the purpose of this Clause, "Yearly Concession Fee" shall be calculated as per the
following formula:

100 x

Per Passenger Fee for
htematiotral

PassengeN for the
Conccssion Year

htemational
Passenger

Throughput for the
Concession Year

Per Passenger Fee
for Domestic

Passengsrs for the
Concession Year

Domestic Passenger
Throughput for the
Cotrcession Year

+ \

The adjustment towards any differences in the cumulative Monthly Concession Fee paid by
the Concessionate for a Concession Year and the Yearly Concession Fee for that Concession
Year shall be undsrtaken as part of the Balancing Payment tlat becomes due and payable as
per Clause 3 I .4 immediately after the completion of the reconciliation.

Termination for Fall in Passenger Traftrc

Notwithstarrding the above, in the event that the Passenger Traffic Change is negatleby 20o/o

(twenty percent) or more for a consecutive period of2 (two) Concession Years, the Agreement
may be terminated by the Concessionaie within 180 (one hundred and eighty) days of the
expiry of the second such Concession Year, by giving a notice of30 (thirty) days.

Were:

"Total Prssenger Throughput" means the sum total of lntemational Passenger Thrcughput
and Domestic Passenger Throughput;

"Passenger Traffic Change", denoted as a percentage, is calculated as follows:

Total Passeager Tbroughput for the currcnt Cotrcossion Y€ar - Total Passenger
Thoughput lor thr gevious Concession Year

Total Passenger Thoughput for the previous Concession Year

2'1.6.2 Upon such Termination, the Authority shall be liable to pay to the Concessionaire an amount
equal to 70% (sevsnty percent) ofthe Termination Payment.

2'7 .6.3 It is hereby agreed and acknowledged that the Authority or its Aff iates shall not commission
a new airport within a 50 Km radius of the Airport prior to the expiry of l0 (ten) years from
the COD.
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ARTICLE 28. FEES

Collection ofFees by th€ Concessionrire

On and ftom 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 Regulatory Framework and this Agreement including th€ terms set

out in Schedule R (Memorandum of Understanding), provided that the Concessionaire may
determine and collect Fees at such lower mtes as may be agreed with the Users or any category
ofUsers in accordance with the Applicable Laws and Applicable Permis.

28.1 .3 The Concessionaire acknowledges ard agrees that any User, who is not liable for payment of
Fee shall be entitled to use the Airport, without any restrictions except to tle extent specified in
any Applicable Laws, Applicable Permits or tle provisions of this Agreement. ln addition, the

Concessionate may issue passes to its own employees and the employees of contractors, sub-

contractors, agents and other persons for free entry hto the Afuport, subject to Applicable Laws,
Applicable Permits and the provisions of this Agreement.

28.1.4 The Parties agree that charges for provision of Airport secwity services by the Authority or a
Designated GOI Agency in accordance with the provisions of the Applicable Laws, shall be
recovered by the Concessionate from the passengers and paid to the Authority or the Designated
GOI Agency.

Collection of Reserved Charges

28.1

28.r.1

28.2

28.2.1 The Designated GOI Agency shall be entitled to lely, collect and appropriate the charges for the
facilities and the services provided or rendered by them including but not limited to the route
navigation facilities charges and terminal navigational landing charges fiom airlines in
accordance with Applicable Laws. ln the event offailure ofany airline to pay such charges, the
Designated GOI 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 Aom such airline.

28.2.2 The Concessionaire hereby acknowledges and agrees that it shall be boud to comply with such
directions as the Designated GOI Agency may give for enforcing compliance of the provisions
of Clause 28.2.1, including in respect of suspension of provision of such service to any
scheduled or non-scheduled air transport operator.

28.3 Principles of Determination and Revision ofAeronautical Charges

28.3.1 The Parties hereto acknowledge and agree that any arrd all Aeronautical Charges that the
Concessionaire can lelry, collect and appropriate from a User shall be determined and revised
by the Regulator, by way of an order by the Regulator, in accordance with the Regulatory
Framework and this Agreernent, including the terms set out in Schedule R (Memorandum of
Understanding),pwsnant to an application/ petition to be filed by the Parties in accordance with
Applicable Laws.

28.3.2 T\e GOI has, through the National Civil Aviation Policy dated June 15, 2016, approved,
("Shared-Til Approval") the 30% (thirty percent) shared-till framework for the deterrination
and regulation of the Aeronautical Charges for all airports in India, and the same shall be

p Page I l0I

28.1.2 The Concessionate acknowledges and agrees that upon paSrment 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 th€ extent specified in any
Applicable Laws, Applicable Permits or the provisions of this Agreement.
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accordingly considered by the Regulator for the purposes of the deterrnination of the Fees/
Aeronautical Charges pursuant to the provisions of this Agreement. It is clarified that, for the
purposes of this Agreement, the Shared-Till Approval shall apply as on the date of this
Agreemeot notwithstanding any subsequent revision or amendment of such Shared-Till
Approval.

28.3.3 The Aeronautical Charges shall be regulated and set/ r€-set, in accordance with the Shared-Till
Approval, terms ofthis Agreement including the terms set out in Schedule R (Memorandum of
Understonding) and. the Applicable Laws.

28.3.4 Any payrnents made by the Concessionaire to any Designated Government Agency, excluding
security sewices, for providing Reserved Services such as customs, immigration, plant
quarantine, admal quarantine services, meteorological, and health sewices within the A@ort
shall be considered as pass-tkough for the purpose of the determination of the Aeronautical
Charges.

28.3.5

28.3.6

Notwithstanding anything contrary contained elsewhere, the Concessionaire shall be entitled to
levy, collect and appropriate the Aeronautical Charges with effect from the COD as per Clause
I 5 . I . I from the Users of the Airport, at the rates of the tariff as approved by the Regulator.
Provided that, in the event that the rates oftariffhave not been determined by the Regulator for
the Airport as ofthe COD, the Concessionaire shall be entitled to leyy, collect and appropriate
the Aeronauticsl Charges at the rates of the tariff being levied by the Authority as of the COD
until such time as the Regulator determitres the rates of tariff.

The Concessionate shall have no recourse whatsoever against &e Authority, in respect of any
aspect concerning the determination, levy, recovery (including under or over recovery) or
appropriation of the Aeronautical Charges.

28.3.7 Notwithstanding anything to the contrary contained elsewhere in this Agreement, it is expressly
noted and agreed that all revenues/ monies that the Concessionaire is entitled to receiving in
respect of any subJeases, assignments or other Encumbrances with respect to the City Side
Development, either in terms of the montlly fees, charges, rents or revenue shares, as the case
may be, would be considered as revelues from Non-Aeronautical Services for the purposes of
determining the Aeronautical Charges pursuant to Clause 28.3.2 above.

28.3.8 It is clarified that costs incurred by the Concessionaire with regard to legal services, shall not be
considered by the Regulator for the purpose of determining the Aeronautical Charges.

28.4

28.4.1

Restraint on revision ofAeronauticel Charges

The Concessionaire hereby acknowledges and agrees that it is not entitled to any revision ofthe
Aeronautical Charges or any other relief whatsoever from the Authority, the Regulator or any
Government Instrumentality in any form or manner! save and except in accordance with the
Regulatory Frarnework and this Agreement. In pursuance hereof, the Concessionaire
acknowledges, agrees and undertakes not to seek any revision of the Aeronartical Charges fiom
the Regulator or otherwise, and in the event any such revision is sought in accordance with any
provision ofthe Applicable Laws and,/ or this Agreement, and it shall at atl times be restricted
to the extent specified therein.

28.4.2 lt is clarified that the Concessionaire shall not be entitled to levy or seek the right to l€ly on
Users, any development fee under Section 22A ofthe Airyorts Authority oflndia Act, 1994 and
any rules made thereunder, including the Airports Authority of India (Major Airporr)
Development Fee Rules, 201l.

28.4.3 The Parties agree and acknowledge that the Concessionaire expressly waives its right to seek as
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pass-through in the Aeronautical Charges such costs and/ or expenses which tlte Concessionaire
is restrained under this Agreement from seeking to b€ passed-through thereunder.

28.5 Reyiew of Aeronrutical Cherges

28.5.1 The Aeronautical Charges to be levied, collected and appropriated, in accordance with the
provisions of Article 28, shall be reviewed by the Regulator, once in every 5 (five) years, in
accordance with the Regulatory Framework and this Agreement, provided, however, that such
review shall not rely on, examine or consider any events, occurence, ckcumstances or grounds

for and respect of which revision in the Aeronautical Charges, the Concession Period or any

other fonn of relief or remedy have been provided in this Agreement.

28.5.2 Additional costs, if any, or reduction thereof arising from Change of Scope, change in
Specifications and Standards, security requirements or compliance with new htemational
obligations having the force of Applicabte law may be reviewed by the Regulator. for the
purposes of revision of the Aeronautical Charges. Any such review by the Regulator shall

include consideration ofthe revenues for and in respect ofAeronautical Services, in accordance

with the Applicable Permits issued for the Project.

28.5.3 Any review ofthe Aeronautical Charges under the provisions of Clause 28.5.1, shall consider

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 the Regulator may determine

whether any firrther recoveries or payments, as the case may be, ale due to, or receivable ftom
the Concessionaire. The Regulator 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 speci!, in accordance with the Regulatory
Framework and this Agreement.

28.5.4 The Parties acknowledge that any review of the Aeronautical Charges under the provisions of
this Clause 28.5, shall be undertaken in accordance with Applicable Laws and shall be regulated
and proceeded accordingly.

28.6

28.6.1

Certsitr limititions on increase in Aeronautical Charges

In the event any capital cost is required to be incurred in pursuance ofthe provisions of Clause
28.5.2, the Concessionaire shall submit the specifications and costs in respect thereof to the

Regulator for is scrutiny in consultation with the affected Users or their representative bodies.
Upon completion of such scrutiny and consultations, the Regulator shall consider such
submissions to determine the Aeronautical Charges.

28.6.2 T\e Concessionaire shall undertake and complete the Construction Works for the subsequent
Phases in accordance with the approval granted by the Regulator and other Govemment
lnstrumentality, and the provisions ofthis Agreement for and in respect of Construction Works
sball aq2ply nrulatis mlrrandrs to the Constuction Works undertaken in pursuance ofthis Clause
28.6.

28.6.3 The capital cost incurred by the Concessionaire in accordance with this Clause 28.6 shall, upon
completion of the relevant Construction Works, be recovered by the Concessionaire in
accordance with the Applicable Laws and the terms ofthis Agreemenl including the applicable
tariff guidelines ofthe Regulator.

28.7 Pendty for evasion ofFees

In the event that any User uses the Airport witlout payment ofthe Fees due, the Concessionaire
shall, subject to Applicable Laws and Applicable Permits, b€ entitled to d€termine and collect
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from such person, the Fe6s due ard up to twice the amount thereoftowards 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 ofthe Concessionaire and the Authority shall not
be liable on this account in any mannfi whatsoever.

28.8.2 The Concessionaire sha[, Aom time to time, inform the Authority ofthe applicable Aoronautical
Charges.

28.8.3 The Concessionaie shall not revise, display or collect any amounts in excess of the rates of
Aeronautical Charges approved by the Regulator.

28.9 Monthly Statement

The Concessionaire shall, with effect from the COD, fumish to the Authority, within 7 (sev€n)
days of completion of each month, a statement ("Monthly Stetement") of the following
informatioo./ data:

(D Traffic data including scheduled aircraft movements, non-scheduled aircraft
movements, number of intemational and domestic passengers (embarking,
disernbarking, transit), quantity ofintemational and domestic cargo (inbound, outbound
and tsanshipment);

(it) Financial data including revenues (segregated in appropriate heads), operating
expenses, charges, etc.; and

(iii) Data on quality ofservice

Such information/ data shall be compiled and furnished forthwith by the Concessionaire to the
Authority in the format, as applicable, required under the Applicable Laws, or as may be

acceptable to the Authority along with all other details, as may be reasonably requested by the
Authority.

28.10 Fee Contrcctor

The Concessionaire may appoint a fee contractor or any ottrer person to collect the Fees for and
on behalf of the Concessionahe; provided that notwithstanding such appointment, the
Concessionaire shall be and remain solely liable and responsible for the collection of Fees in
accordance with this Agreement and its deposit into the Escrow Account and for compliance
with the provisions ofthis Agreement.

28.1I Deemed Initial RAB

28.11.1 The Concessionaire shall seek revision of Aeronautical Charges by the Regulator x per
applicable Regulatory Framework for the next applicable Control Period:

Notwithstanding the above, the Concessionaire shall have not less tha:r 365 (three hundred and

sixty hve) days from the COD to seek such revision ofthe Aeronautical Charges.
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28.1 1.2 The Authority shall
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28.8 Display of Aeronautical Charges

28.8.I The Concessionaie shall on its website and its oflice, maintain and provide the applicable rates
ofAeronautical Charges for information ofthe Users.
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(a) promptly make available such data and information as the Concessionaire may require

for seeking such revision;

within 60 (sixty) days of receipt of a notice from the Concessionaire in this regard,

submit to the Concessionaire all such information as may be reasonably required by the

Regulator for the purpose of such revision; and

(b)

(c) promptly respond to arry queries that the Regulator may have for the purpose of such

revision (and provide copies of such responses to the Concessionaire).

It is agreed by the Parties that the Concessionaire shall be liable to pay to the Authority
an amount equivalent to the investments made by the Authority in the Aeronautical

Assets as of the COD and considered by the Regulator as part of the Regulatory Asset

Base, subject to requisite reconciliation, true-up and final determination by the

Regulator ofthe quantum of such inveshnent ("Deemed Initial RAB").

28.1 I.3 (a)

(b) The estimated depreciated value of investments made by the Authority in the

Aeronautical Assets at the Airport as on March 31, 2018 is Rs. 143,00,00,000 (Rupees

One Hundred and Forty Three Crore) ("Estimated Deemed Initial RAB"). It is ageed
by the Parties that the Estimated Deemed Initial RAB shall be due and payable by the

Concessionate to the Authority within 90 (nin€ty) days of COD.

28.1 1.4 Pursuant to the payment of the Estimated Deemed lnitial RAB, and upon the reconciliation,
true-up and final determination by the Regulator of the quantum of the investment under

28.1 1.3(a), any surplus or deficit in the Estimated Deemed Initial RAB with respect to tie
Deemed Initial RAB shall be adjusted as part ofthe Balancing Pa)rment that becomes due and

payable as per Clause 31.4 after the expiry of 15 (tiffeen) days Ilom such final determiration
by the Regulatol with due adjustment for the following ("Adjusted Deemed Initial RAB"):

(a) reduced to the extent of over-recoveries, if any, of Aeronautical Revenues by the

Authority until the COD, that the Regulator would provide for as a downward
adjustrnent while determining Aeronautical Charges for the next Control Period; or

O) increased to the extent of under-recoveries, if any, of Aeronautical Revenues by the

Authority until the COD, that the Regulator would provide for as an upward adjustment

while determining Aeronautical Charges for the next Control Period.

The amount(s) to be paid by the Authority or Concessionairc shall be the present value of
Adjusted Deemed Initiat RAB calculated using the fair rate of letum as determined by the

Regulator for the time period from the COD to the date of actual payment of the Adjusted
Deemed Initial RAB.

28.1 I .5 Upon reimbusement of such amount by the Concessionaire to the Authority, the Deemed Initial
RAB vrill, in addition to the inveshnents made by the Concessionaire, be considered for the

purpose ofdetermination ofAeronautical Charges by the Regulator.

(a) The Authority undertakes to make any required supporting submissions to the
Regulator towards such consideration and determination by th€ Regulator.

(b) The Parties shall submit to and request the Regulator to separately identi$ the Deemed
Initial RAB in future determinations of Aeronautical Charges with regard to
consideration of depreciation, required returns, etc.
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28. I 1.6 For the purpose of this Clause 28. I 1, "Control P€riod" and "Regulatory Asset Base" shall
have the meaning set forth in Airports Economic Regulatory Authority (Terms and Conditions
for Determination of Tariff for Airport Operators) Guidelines, 20 I I .

28.12.1 lt is agreed by the Parties that ttre Concessionaire shall pay to th€ Authority an amormt
equivalent to the estimat€d depreciated value of invesInents made by the Authority in the
Airyort as of the COD towards development of Non-Aeronautical Assets ("Initial Non-
Aeronautical Investmetrts").

28.12.2 The estimated depreciated value of inv€stments made by &e Autho ty towards development of
the Non-Aeronautical Ass€ts at the Aiport as on March 31, 2018 is Rs. 4,93,00,000 (Rupees
Four Crores and Ninety Tbree Lakhs) ("Estimsted Initial Non-Aeronautical Inveshnents").
It is agreed by the Parties that the Estimated Initial Non-Aeronautical Investments shall be due
and payable by the Concessionaire to the Authority within 90 (ninefy) days sf (Qp.

28.12.3 Pursuant to the payrnent ofthe Estimated Initial Non-Aeronautical Investrnents, and upon the
final determination by the Independent Engineer of the quantum ofthe Initial Non-Aeronautical
lnvestments, any surplus or deficit amorm(s) to be paid by the Authority to tbe Concessionaire
or the Concessionaire to the Authority, as ttre case nray be, shall be adjusted as part of the
Balancing Pa)rment that becomes due and payable as per Clause 31.4 after the expiry of 15

(fifteen) days from such final determination.
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28.I2 Initial Non-Aeronautical Investments

28.12.4 The amount(s) to be paid by the Authority or Concessionaire pursuant to Clause 28.12.3 shall
be the present value of ttre same, calculated using the fair rate of retum as determined by the
Regulator for the time period from the COD to th€ date ofactual payment of such amount(s).
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29.1

29.1.1

29.1.2

ARTICLE29. ESCROWACCOIJNT

Escrow Account

The Concessionaire shall, prior to the COD, 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 ofthe 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 th-rough the Lenders' Representative, which shall be substantially in the
form set forth in Schedule M.

D€posits 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 ftom Banks, Senior Lenders, other lenders,
shareholden, inswance companies or any other person or otherwise;

O) all Fee and all other revenues, from or in respect of the Airyort, Project, Project
Facilities and/ or Project Assets, including the proceeds ofany rentals, deposis, capital
receipts, insurance claims, etc.;

(c) all paymens by the Authority, after deduction of any outstanding Monthly Concession
Fee; and

(d) Terminationpayments;

Provided that the Senior lrnders may make dtect disbusements to the EPC Contractor in
accordance with the express provisions contained in this behalf in the Financing Agreements.

Withdrrwels

The Concessionaire shall, at the time of opening the Escrow Accor.rnt, give irrevocable
instructions, by way of an Escrow Agresment, to the Escrow Bank instructing, inter alia, that
deposits in the Escrow Account shall be appropriated in the following order every monti, 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 pa)rments, all Taxes due and payable by the Concessionate for and in respect
of the Airpod;

(b) Monthly Concession Fee due and payable to the Authority;

(c) all payments as may be due and payable to the Authority pusuant to this Agreement
and,/ or the Damages certified by the Authority as due and payable to it by the
Concessionaire under this Agreement;

(d) monthly proportionate provision ofdebt service due in an Accounting Year;

(e) balance, ifany, in accordance with the instructions ofthc Concessionaire.

The Concessionate shall not in any manner modify the order of payment specified in Clause
29.3.1, except with the prior written approval of the Authority.

29.2

29.3

29.3.1
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29.4 Withdrawals upon Termination

29.4.1 Notwithstanding anything to the contrary contained in this Agreement, all amounts standing to
the credit of the Escrow Account shall, upon Termination, be appopriated in the following
order:

(a) payroll dues and related statutory payments thereof, all Taxes due and payable by the
Concessionaire for and in respect ofthe Airyort;

(b) outstanding Monthly Concession Fee;

(c) all other amounts which are outstanding to be paid by the Concessionate to the
Authority, as on the date ofthe Terminatioo;

(d) all payments as may be due and payable to the Authority pursuant to this Agreement
and/ or the Damages certified by the Authority as due and payable to it by the
Concessionate; and

(e) outstarding debt service including the balance of debt due;

(0 balance, if any, in accordance with the instructions ofthe Concessionaire:

29.4.2 The provisions ofthis Article 29 and the instructions contained in the Escrow Agreernent shall
remain in full force and effect until the obligations set forth in Clause 29.4.1 have been fully
discharged.
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ARTICLE30. INSURANCE

30.1 InsuranceObligations

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
Appticable 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 ofthe Concessionaire- The Concessionaire shall procure that in each insurance
policy, the Authority shall be a co-assured and that the inswer shall pay the proceeds of
irsurance into the Escrou/ Accormt. The Parties agree that the level of insurance to be

maintained by the Concessionaire after repayment of Senior Lenders' dues in full shall be

determirned on the same principles as applicable for determining the level of insurance prior to
such repayment of Senior Lenders' dues.

30.2 Insuranc€ Cover

Without prejudice to the provisions contained ir Clause 30.1, the Concessionaire shall, during
the Concession Period, procure and maintain lnsurance Cover including but not limited to the

following:

(a) loss, damage or destruction ofthe Project Assets, including assets handed over by the
Authority to the Concessionaire, at replacement value;

(b) comprehensive thkd party liability insurance, inctuding injury to or death ofpersonnel
ofthe Authority or others who may enter the Airport;

(c)

(d)

(e)

(0

the Concessionaire's general liability arising out ofthe Concession;

liability to third parties for goods or property damage;

i11a:.

any other insurance that may be necessary to protect the Concessionate and its
ernployees, including all Force Majeure Events and not otherwise covered in items (a)

to (e) above.

30.3 Notice to the Authori8

No later than 30 (thirty) days prior to commencement of the Concession Perio( the
Concessionaire shall by notice fumish to the Authority, in reasonable detail, information in
respect of the insurances that it proposes to effect and maintain in accordance with rhis Article
30. 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 th€ event of any difference or disagreement relating to any such insurance, the
Dispute Resolution Procedure shall apply.

30.4 Evidence oflnsurance Cover

All insurances obtained by the Concessionaire in accordance with this Article 30 shall be
maintained with imurers on t€nns consistent u/ith Good Industry Practice. Within 15 (fifteen)
days of obtaining any Insurance Cover, the Concessionaire shall firmish to the Authority,
notarised tru€ copies of the certificate(s) of insurance, copies of insurance policies and premia
pa)rm€nt receipts in respect of such insurance, and no such insruance shall be cancelled,
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modified, or allowed to expte or lapse until the expiration ofat l€ast 45 (forty five) days after
notice of such proposed cancellation, modification or non-renewal has been delivered by the
Concessionaire to the Authority.

30.5 Remedy for failure to irsure

If the Concessionaire shall fail to effect and keep in force all insurances for which it is
responsible pursuant hereto, th€ Authority has the option to either keep in force any such
insurances, and pay such premia and recover ttre costs thereof from the Concessionaire, or in
the event ofcomputation ofa termination payment, treat an amormt equal to the Insurance Cover
as deemed to have been received by the Concessionaire.

All insurance policies in respect of the insurance obtained by the Concessionate pursuant to
this Article 30 shall include a waiver of any and all rights of subrogation or recovery of the
insurers thereunder against, inter alia,lhe Authority, and its assigns, successors, undertakings
and their subsidiaries, affiliates, employees, insurers and rmderwriters, and of any right of the
insurers to any set-off or counterclaim or any other deduction, whether by attachment or
otherwise, in respect ofany liability ofany such person insured under any such policy or in any
way connected with any loss, liability or obligation covered by such policies of insurance.

30.7 Concessionaire'swaiver

30.8 Applicationofinsuranceproceeds

The proceeds from all insurance claims, except life and injury, shall be paid to the

Concessionaire by credit to the Escrow Accormt and it shall, notwithstanding anything to the

contrary contained in Clause 29.3, apply such proceeds for any necessary repair, recorstruction,
reinstatement, replacement or impmvement of the Airyort, and the balance remaining, if any,

shall be applied in accordance with the provisions contained in this behalf in the Fiaancing
Agreements.
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30.6 Weiver of subrogation

The Concessionaire hereby firrther releases, assigns and waives any and all rights of subrogati on
or recovery against, inter alia,the A'uthoity and its assigns, undertakings and their subsidiaries,

afiiliates, employees, successors, insurers and underwriters, which the Concessionaire may
otherwise have or acquire in or from or in any way conrected with any loss, liability 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.

30.9 Compliance with conditions ofinsursnce policies

The Concessionaire expressly achrowledges and undertakes to fully indemnift the Authority
from and against all losses and claims arising liom the Concessionaire's failure to comPly with
the conditions imposed rmder the insurance policies effected in accordance with the provisions

of this Agreement.
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Audited accounts

The Concessionate shall maintain books of accounts recording all its receipts (including all
revenues collected in accordance with its obligations under this Agreernent and other revenues
derived,/collected by it from or on account ofthe Airport and./or its use), income, expenditure,
payments (including payments from the Escrow Account), assets and liabilities, ir: 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
Profrt and Loss Account, along with a report thereon by its Statutory Auditors, which shall be
prepared in accoldance with the prevalent accounting standards as per the Applicable Laws,
within 90 (ninety) days of the close of the Accounthg Year to which they pertain and such
audited accounts, save and except where €xpressly provided to the contrary, shall form the basis

of payrnents by eith€r Party undsr this Agreement. The Authority has the right, either through
itself or through any ofits authorised representative, to inspect the records ofthe Concessionate
during office hours and require copies of relevant extracts ofbooks of accormts, duly certified
by the Statutory Auditors, to be provided to the Authority for verification ofbasis ofpayments,
and ir: the event of any discrepancy or error beirg found, the same shall be rectified and such
rectified account shall form the basis of payments by either Party under this Agreement.

3I-L3 On or before the 3Ist (thirty-firsQ day of July each Accounting Year, the Concessionaie shall
provide to the Authority, for the preceding Accounting Year, a statement duly audited by its
Stahrtory Auditors givi:rg summarised information on (a) the traffic count for each category of
users using the Airport and liable for payment of Fee therefor, (b) Fee charged and received,
revenue collected in accordance with its obligations under this Agreement, and other revenues
derived fiom the Aiport, and (c) such other information as the Authority may reasonably
require.

31.1

3l.l.r

31.2

3 t.2.1

ARTICLE 3I. ACCOUNTS AND AIJDIT

Appoitrtment of auditors

The Authority shall nominate a panel of six (6) Chartered Accountancy Firms ("Panel of
Chartered Accountants") 10 the Concessionaire, such list to be prepared substantially in
accordance with the criteria set forth in Schedule N. The Concessionaire shall have the right to
object to one or more of such nominees but not in any circumstance exceeding 3 (three)
uominees. The Concessionaire shall appoint its Statutory Auditor from the Panel of Chartered
Accountants. All fees and expenses of the Statutory Auditors shall be borne by the
Concessionaire.

3 I .2.2 The Concessionaire may terminate the appointment of its Statutory Auditors in accordance with
the provisions ofthe Companies Act, 2013 and with the consent ofthe Authority, subject to the
replacement Statutory Auditors being appointed from the Panel of Chartered Accountants.

3 1.2.3 Notwithstanding anything to the contrary contained in this Agreement, the Authority has tbe
right, but not the obligation, to appoint at its cost fiom time to time and at any time, another
firm ("Authority Nominated Auditors") fiom the Panel ofChartered Accountants to audit and
verify atl those matte6, expenses, costs, realisations and things which the Statutory Auditors
are required to do, undertake or certiry pursuant to this Agreement.
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3l - 1.2 The Concessionaire shall, within 30 (thirty) days ofthe close of each quarter ofan Accounting
Year, fumish to the Authority its unaudited financial results in respect ofthe preceding quartel
in the manner and form prescribed by the Securities and Exchange Board oflndia for publication
ofquarterly results by the companies listed on a stock exchange.

31.2.4 [Not Us€d].
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31.3 Certilication of claims by Ststutory Auditors

Any claim or document provided by the Concessionaire to the Authority in connection with or
relating to receipts, income, pa)ments, costs, expenses, accounts or audit, and any matter
incidental thereto shall be valid and effective only if certified by its Statutory Auditors. Such
csrtification shall not be required for exchange ofinformation in the normal course ofbrsiness
including the submission of Monthly Statements under Clause 28.9.

31.4

31.4.1

Reconciliation

Every quarter the balancing payment (reflecting netting of amomts which are due and payable
as reimburs€ment, adjustment or otherwise, or as Damages which are not paid, or not recovered
ftom the Performance Security or the Bid Security, as the case may be, under this Agreement)
(the "Balancing Prym€nt") shall be calculated by the Authority who shall deliver its
calculation and statement to the Concessionate within 15 (fifteen) days of the end of each
quarter of ar Accounting Year. Each such statement shall have attachments reasonably
supporting eyidence ofall amounts claimed. For the avoidance ofany doubt, Balancing Payment
calculated under this Clause 3 I .4. i shall not take into account the Montbly Concession Fee for
such calculation, but shall include any adjustment pursuaot to Clause 27.5-

31.4.2 On receipt of the Authority's statement under Clause 31.4.1, the Concessionaire shall have 20
(twenty) days in which to (a) approve or (b) require recalculations and amendments. Both Parties
shall maintaia sufficient records to enable verification of all the Authority's statements made
rmder Clause 3 I .4.1 . Failure by the Concessionaire to comment on any Authority's statement
within the above 20 (twenty) day period shall be deemed to constitute approval.

31.4.3 If the Authority does not submit its calculation of the Balancing Payment within l0 (ten) days
ofthe end of any quarter ofan Accounting Year, ttre Concessionaire shall be entitled to submit
such calculation, together with attachments reasonably supporting evidence of all arnounts
claimed, and in such event, the provisions of Clause 31.4.2 above shall apply to the Parties in
reverse.

31.5 Disputeresolution

In the eyent of there being any difference between tlre findings of the Authority Nominated
Auditors and the certifrcation provided by the Statutory Auditor, the Parties shall meet to resolve
the differences and ifthey are unable to resolve the same, such Dispute shall b€ resolved by the
Parties by recourse to the Dispute Resolution Procedure.
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Part V

Force Majeure and Termination
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32.1

32.2

32.3

ARTICLE 32. FORCf, MAJET]RE

Iorce Majeure

As used in this Agreement, the expression "Force Majeure" or "Force Majeure Evenf'shall,
save and except as expressly provided otherwise, mean occlrrence in India of any or all of
Non-Political Evenl Indkect Political Event and Political Event, as defined in Clause 32.2,
Clause 32.3 and Clause 32.4 respectively, if it affects the performance 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 ov€rcome by exercise of due diligence and
following Good IndusAy Practice, and (c) has Material Adverse Effect on the Affected Party.

Non-Politicd Event

A Non-Political Event shall mean one or more of the following acts or events:

(") act of God, epidemic, extranely adverse weather conditions, lightning, earthquake,
landslide, cyclone, flood, volcanic eruption, chemical or radioactive contamination or
ionising radiation, fire or explosion (to the extent ofcontamination or radiation or fire
or explosion originating from a source external to the Site);

(b) strikes or boycotts (othsr 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 Aiport for a continuous period of24
(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 32.3;

(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
ofthe Concessionate to compty u.ith 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 Agresment, or (iv) exercise of any of its rights
under this Agreement by the Authority;

(d) the discovery ofgeological conditions, toxic contamination or archaeological remains
on the Site that could not reasonably have been expected to be discovered through a
site inspection; or

(e) any event or charmstances ofa nature analogous to any of the foregoing.

Indirect Political Event

An Indirect Political Event shall mean one or more of ttre following acts or events:

(a) an act of war (whether declared or undeclared), invasion, armed conflict or act of
foreign enerny, blockade, embargo, riot, insunection, terrorist or military action, civil
commotion or politically motivated sabotage;

O) any political or economic upheaval, disturbance, movement, strugglo or similar
occurrence which could not have been anticipated or foreseen by a prudent person and
which causes the operations, management or development of the Project to be
financially unviable or otherwise not feasible;

(c) industry-wide or State-wide strikes or industrial action for a continuous period of24
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32.1

(tweuty four) houn and exceeding arr aggregate period of 7 (seven) days in an

Accounting Year;

(d) any civil commotion, boycott or political agitation which prevents collection of
Aeronautical Charges by tle Concessionairc for an aggregate period exceeding 7
(seven) days in an Accounting Year;

(e) failure ofthe 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 ofany geological or archaeological frnds;

(0 any failure or delay ofa Contractor to th€ extent caused by any Indirect Political Event
and which does not result in any offsetting compensation being payable to th€

Concessionaire by or ou behalfofsuch Conhctor;

(g) any Indirect Potitical Event that causes a Non-Political Evenl or

(h) any event or ctcumstances ola nature analogous to any ofthe foregoing.

Political Ev€nt

A Political Event shall mean one or more ofthe following acts or events by or on account of
any Government Instrumentality:

(a) compulsory acquisition in national interest or expropriation ofany Project Ass€ts or
rights ofthe Concessionaire or of the Contractors;

(b) unlav{ul or unauthorised or without jurisdiction revocation o[ or refusal to renew or
grant without valid cause, any clearance, lease, license, permit, authorisation, no
objection certificato, consent, approval or exemption required by the Concessionaire
or any ofthe Contractors to perform their respective obligations under this Agreanant
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, lease, license, authorisation, no objection certificate, exemption, cons€nt,
approval or permit;

(") any failure or delay ofa 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 behalfofsuch Contractor; or

(d) any event or ctcumstance ofa nature analogous to any ofthe foregoing.

Duty to report Force Majeure Event

Upon occurrence of a Force Majeure Event the Affected Party shall by notice rqnrt such
ocqurence to the other Party forthwith. Any notice pwsuant hereto shall include full
particulars of:

(") the nature and extent ofeach Force Majeure Event which is the subject of any claim
for reliefunder this Article 32 with evidence in support thereof;

(b) the estimated durafion and the effect or probable effect which such Force Majeure
Event is having or will have on tle Affected Party's performance of its obligations

32.s

32.5.1

under this Agreement;
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32.s.2

32.5.3

(c)

The Affect€d Party shall not be entitled to any relieffor or in respect ofa Force Majeure Event
unless it shdl have notified the other Party of the occunence of the Force Majeure Event as

soon as reasonably practicable, and in any event no later than 7 (severt) days after the Affected
Party knew, or ought reasonably to have known, of its occurrence, and shall have given
particulars ofthe probable material effect that the Force Majeure Event is likely to have on the
performance of its obligations under this Agreement.

For so long as the Affected Party continues to claim to be materially affected by such Force
Majeue Ev€nt, it shall provide the other Party with regular (and not less than weekly) reports
containing information, as required by Clause 32.5.1, aod such other information as the other
Party may reasonably request the Affected Party to proyide.

Effect ofForce Majeure Event on the Concession

Upon the occurrence of any Force Majeure Event prior to the COD, the period for achieviag
Financial Close or satisfaction of the Conditions Precedent shall be exteaded by a period equal
in length to the duration of the Force Majeure Event.

32.6.2 At any time after the COD, if any Force Majeure Event occurs

(a) before the Phase completion date of such Phase, the Development Period for such
Phase, shall be extended by a period equal in length to the duration for which such
Force Majeure Event subsists; or

o)

32.6

32.6.1

32.7

32.',1.1

Allocation of costs rrising out of Force Majeure

Upon occurrence of any Force Majeure Event prior to the COD, the Parties shall bear their
respective costs and no Party shall be required to pay to the other Party any costs thereof.

32.7.2 Upon occurrence ofa Force Majeure Event after tbe COD, the costs incurred and attributable
to such eyent and directly relating to the Aeronautical Services ("Force Mrjeure Costs") shall
be allocated and paid as follows:

(a) upon occurrence ofa 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 Indirect Political Event, all Force Majeue Costs attributable to
such Indirect Political Evext, and not exceeding the lnsurance Covs admitted and paid
for such lndirect Political Event, shall be bome by the Concessionaire, and to the extent
Force Majeure Costs exceed such Insurance Cover admitted and paid, one half of such
excess amount shall be reimbursed by the Authority to the Concessionaire; and
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the measures which the Affected Party is taking or proposes to take for alleviating
the impact ofsuch Force Majeure Event; and

(d) any other information relevant to the Affected Party's claim.

after the Phase completion date of such Phase, whereupon the Concessionaire is
unable to collect Aeronautical Charges despite making best efforts or it is dirccted by
the Authority or any Governmert Instrumentality to suspend the collection thereof
during the subsistence of such Force Majeure Event, the Regulalor shall consider the
impact of any such Force Majeure Event and provide appropriate remedies, in
accordance with the provisions ofthe Applicable Laws.
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(c)

Force Majeure Costs may include interest paJments on debt, O&M Expenses, any increase in
tie cost ofConstruction Works on account of inflation and all other costs directly attributable
to the Force Majeure Event, but shall not include loss of revenues from Aeronautical Charges
or debt repayment obligations.

32.7.3 Save and except as expressly provided in this Article 32, neither Party shall be liable in any
manner whatsoever to the other Party in respect of any loss, damage, cost, expens€, claims,
demands and proceedings relating to or arising out of occursnce or existence of any Force

Majewe Event or exercise of any right pursuant her€to.

32.8 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 Notic€ to ttre other Party without
being liable in any manner whatsoever, save as provided in this Article 32, and upon issue of
such T€rmination Notice, this Agreement shall, notwithstanding aoything 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 the other Party ofsuch
intention and grant l5 (fifteen) days' time to make a representation. and may after the expiry of
such 15 (frfteen) days period, whether or not it is in receipt of such representation, in its sole

discretion issue the Termination Notice.

32.9

32.9.t

Termination Payment for Force Mrjeure Event

If Termination is on account of a Non-Political Event, the Authoriry shall pay to the
Concessionaire an amount equal 1o 70% (seventy percent) of the Termination Payment, less

lnsurance Cover admitted and paid.

32.9.2 If Termination is on account of an Indirect Political Event, the Authority shall pay to the
Concessionaire an amount equal to 100% (one hundred percent) ofthe Termination Pa)rment,
less Insurance Cover admitted and paid.

32.9.3 IfTermination is on account ofa Political Event, the Authority shall pay to the Concessionaire
the same amount as would be payable on accormt of Termination due to an Authority Evert of
Default.

32.10 Disputeresolution

In the evext that the Parties are unable to agree in good faith about the occurrence or existence
ofa 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 Majeue Event.

l2.l I Excuse from performance of obligations

lfthe Affected Party is rendered wholly or partially unable to perform its obligations under this
Agreement because ofa Force Majeure Event, it shall be excused from performance ofsuch of
its obligations to the extent it is unabte to perform on account of such Force Majeure Event,
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upon occurrence of a Political Event, all Force Majeure Costs attributable to such
Political Event shall be reimbursed by the Authority to the Concessionaire.

I



(a)

(b)

(c)

the suspersion ofperformance shall be ofno greater scope and ofno longer duration
than is reasonably required by the Force Majeure Event;

the Afected 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

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.

32.12

32.12.1

Relief for Unforeseen Events

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 Evenf'), any Party may by notice inform the other
Party of the occurence of such Unforeseen Event with the particulars thereof and its effects
on the costs, expense and revenues ofthe Project. Within l5 (fifteen) days of such notice, the
Parties shall meet and make efforts in good faith to detennine if such Unforeseen Event has
occurred and is continuing, and upon reaching agreement on occrmence thereofdeal with it in
accordance with the provisions of this Clause 32. I 2.

32. 12.2 Upon determination of the occurrence and continuation of an Unforeseen Event, the Parties
shall make a reference to a conciliation tribunal which shall comprise one mernber each to be
nominated by both Parties from among persons who have been Judges of a High Court and the
conciliators so nominated shall choose a chairperson who has been a Judge of the Supreme
Court or Chief Justice of a High Court.

32.f2.3 The conciliation tribunal refened to in Clause 32.12.2 shall conduct its proceedings in
accordance with the provisions of Article 41, as if it is an arbitration proce€ding under that
Article, save and except as provided in this Clause 32. 12.

32.12.4 The conciliation tribunal referred to in this Clause 32.12 shall conduct preliminary proceedings
to satisfr itselfthat:

(a) an Unforeseen Event has occured;

(b) the effects of such Unforeseen Event cannot b€ mitigated without a remedy or relief
which is not contemplated in the Agre€ment; and

(c) the Unforeseen Event or its effects have not been caused by any Party by any act or
omission on its part,

and if the conciliation tribunal is satished that each ofthe conditions specified hereinabove is

frrlfille4 it shall issue an order to this effect and conduct firther proceedings under this Clause
32.12.

32.12.5 Upon completion ofthe conciliation proceedings referred to in this Clause 32. I2, the conciliation
hibunal may by a reasoned order, make recommendations and setting out the terms of reference,
which shall be:

(a) based on a fair and transparentjustification;

(b) no greater in scopc than is necessary for mitigating the effects ofthe Unforeseen
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Event;

(c) ofno greater duration lhan is necessary for mitigating the effects ofthe Urforeseen
Event; and

(d) quantified and restricted in terms ofreliefor remedy.

32.12.6 Within 15 (fiffeen) days of receiving the order and terms of reference referred to in Clause

32.12.5, the Parties shall meet and make efforts in good faith to accept, in whole or in part, the

relief or remedy rccommended by the conciliation tribunal for mitigating the effects of the

Unforeseen Event and to procure implementation of the hoject in accordance with the
provisions of this Agreement, by way of entering into a scttlement agreement setting forth the

agrEement reached hereunder. The terms of such settlement agreement shall have force and

effect as if they form part of this Ageement, and would deem to have modified the concemed

terms ofthis Agreernent, ifany.
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ARTICLE 33. COMPENSATION FOR BREACH OF AGREEMENT

33.1 Compensation for default by the Concessioneire

Subject to the provisions of Clause 33.4, in the event of the Concessionaire being in material
breach or default of this Agre€m€nt, it shall pay io the Authority by way of compensation, all
dir€ct costs suffered or incurred by the Authority as a consequence ofsuch 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 Article 33 for any material
breach or default in respect of which Damages are expressly specified and payable under this
Agr€ement or for any consequential losses incurred by the Authority.

33.2 Compensation for default by the Authority

Subject to the provisions ofClause 33.4, in the event ofthe Authority being in material breach
or default of this Agreement at any time after the COD, it shall pay to the Concessionaire by
way of compensation, all direct cosb suffered or incurred by the Concessionaire as a

consequence of such material breach or default withil 30 (hirty) clays ofreceipt 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
itr this Agreement.

For the avoidance ofdoubt, compensation payable may include interest payments on debt, O&M
Expenses, any increase in capital costs on account of inflation and atl other costs directly
athibutable to such matedal breach or default but shall not include loss of revenues or debt
repayment obligations or ottrer consequential losses.

33.3 Extension of Concession Period

Subject to the provisions of Clause 33.4, in the event that a material breach or default of this
Agreement set forth in Clause 33.2, causes delay in achieying the COD of any Phase or leads
to suspension, the Authority may, consider extending the Concession Period in lieu of the
payment of compansation under Clause 33.2. The period for such extension ir the Concession
Period shall be considered and determined by the Authority at such time.

33.4 Mitigatior 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.

33.5 Compensation to be in addition

Except as otherwise stated above, the compensation payable under this Article 33 shall be in
addition to, and without prejudice to, the other rights and remedies of the Parties under this
Agreement including Temrination thereof.
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ARTICLE 34. SUSPENSION OF CONCESSIONAIRE'S RIGHTS

Upon occurrence of a Concessionaire's Defaull. 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 ("Susp€nsion").
Suspension hereunder shall be effective forthwith upon issue of notice by the Authoriry to the
Concessionaire and may extend up to a period not exceeding 180 (one hundred and eighty) days
from the date ofissue ofsuch 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.

34.2 Authority to ect on behalf of Concessionaire

34.2.1 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 ard 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
rectiling the cause ofSuspension, and thereafter for defraying the expenses specified in Clause
29.3.

34.2.2 During the period ofSuspension hereunder, all rights and liabilities vested in the Concessionaire
in accordance with the provisions ofthis Agreement shall continue to vest in the Concessionaie
and all things done or actions taken, including expenditure incurred by the Authority for
discharging the obligations ofthe 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 indernniS the Authority for all costs

hcurred during such period. The Concessionaire hereby licenses and sub-license respectively,
the Authority or any other person authorised by it under this Article 34 to use during Suspension,
all Intellectual Property belonging to or licensed to the Concessionaire u/ith respect to the
Airport and its operations, management, design, engineering, and development, and which is
used or created by the Concessionate in performing its obligations under the Agreement.

14.i Revocation of Suspension

In the event that the Authority shall have rectihed or removed the cause of Suspension withil a

period not exceeding the period set out in Clause 34.1, it shall revoke the Suspension forthwith
and restore att rights of the Concessionaire under this Agreement. The Parties expressly agree
that the Authority may, in its discretion, revoke the Suspension at any time, whether or not the
cause of Suspension has been rectified or removed hereunder.

Subject to the Authority exercising its step-in rights as per the provisions mentioned in Clause
38.5, at any time during the period 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'
Represeutative, the Authority shall witbhold Terrnination for a period not exceeding 180 (one
hundred and eighty) days ftom the date of Suspension, and any extension thereof under this
Article 34, for enabling the Lenders' Representative to exercise its rights of substitution on
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34.5 Termitretion

34.5.1 At any time during the period of Suspension under this Article 34, 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 ofthis Agreement and within the period specified in Clause 34.4, the Authority shall,
within 15 (frfteen) 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 Article 33.
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34.5.2 Notwithstanding anything to the contrary contained in this Agreemen! in the event that
Suspension is not revoked within I 80 (one hmdred and eighty) days from the date of Suspersion
hereunder or v.ithin the extended perioq if any, set forth in Article 34, this Agreement shalt,
upon expiry of the aforesaid perio4 be deemed to have been terminated by mutual agreement
of the Parties and all the provisions of this Agreement shall apply, mutatis mutandis, to slrch
Termiaation as ifa Termination Notice had been issued by the Authority upon occurrence ofa
Concessionaire's Default.



35. r

35.1.1

ARTICLE35. TERMINATION

Termination for Concessionaire's Default

Save as otherwise provided in this Agreement, in tle event that any of the defaults specified
below shall have occured, and tle Concessionaire fails to cure the default within the Cwe
Period set forth below, or where no Cure Period is specified, then within a Cure Period of 60

Gixty) days, the Concessionaire shall be deemed to be in default of this Agreement
("Concessionaire's Default"), unless the default has occurred as a result ofany breach ofthis
Agreement by the Authority or due to Force Majeure. The defaults referred to herein shall
include the following:

(a) the Performance Security has been encashed and appropriated in accordance with Clause

9.2 and the Concessionaire fails to replenish or provide fiesh Performance Security within
a Cure Period of l5 (fifteen) days;

(b) subsequent to the replenishment or fi.rnishing of fresh Performance Secwity 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;

(c) the Concessionaire does not achieve the latest outstanding Phase Milestone due in
accordance with the provisions of Clause 12.5.2 aad Schedule F and continues to be in
default during the Cure Period of 120 (one hundred and twenty) days;

(d) the Concessionaire abandons or manifests intention to abandon the construction or
operation ofthe Airport without the prior written consent ofthe Authority;

(e)

(0

(e)

Completion ofa Phase does not occur within the period specified in Clause 12.5.4;

the Punch List items have not been completed within the period set forth in Clause 14.4.1;

(h)

the amount ofDarnages liable to be paid by Concessionaire for a Concession Year due to
breach of the IATA Level of Service Optimum as per Clause 19.6.9 equals to or is more
than 2% (two percent) ofthe Yearly Concession Fee for the preceding Accounting Year;

the Concessionaire is in breach of more than 2/3d (two-third) of the critical objective
service quality requirements of Key Performance Indicators specified in Schedule H in
any continuous period of 6 (six) months during the Concession Period;

the Concessionaire fails to achieve ISO and other certifications as per Clause 23.6, within
a period of 3 (three) years from the Phase I Completion Date;

(D

C) the Concessionaire has failed to mal(e any payment to the Authority wirhin the period
specified in this Agreement;

(k) an Escrow Default has occurred and the Concessionaire fails to cure the default within a

Cure Period of l5 (fifteen) days;

0) upon occurence 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 Agreem€nt and the Concessionaire fails to cure the
default within the Cure Period specifred hereinabove;
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(m) a breach ofany ofth€ Project Agreements by the Concessionaire has caused a Material
Adverse Effect;

(n) the Concessionaire creates any Encumbrance in breach ofthis Agreement;

(p) a Change in Ownership or any other change has occurred in breach ofthe provisions of
Clause 5.3;

(c) there is a transfer, pursuant to law either of (i) the rights and/or obligations of the
Concessionaire uder any ofthe Project Agreements, or of (ii) all or part of the asses
or undertaking of the Concessionaire, and such transfer causes a Material Adverse
Effect;

(r) an execution levied on any of the assets of the Concessionaire has caused a Material
Adverse Effect;

G) 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;

(t) the Concessionaire has been, or is in the process ofbeing liquidated, dissolved, wound-
up, amalgamated or recoDstituted in a mamer that would cause, in the reasonable
opinion of the Authority, a Material Adverse Effect;

(u) a resolution for winding up ofthe Concessionaire is passed, or any petition for winding
up of the Concessionaire is admitted by a court of comp€tent jurisdiction and a

provisional liquidator or receiver is appointed and such order has not been set aside
within 90 (ninety) days ofthe date thereofor 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 Foperty, assets and
undertaking of the Concessionaire are transferred to the amalgamated or reconstructed
entity and that the amalgamated or reconstructed entity has unconditiorally assumed
the obligations of the Concessionaire under this Agreement and the Project
Agreements; and provided that:

(D the amalgamated or reconstructed entity has the capability and operating
experience necessary for the performance of its obligations under this
Agreement and the Project Agreements;

(iD the arnalgamated or reconstructed entity has the financial standing to perform
its obligations under this Agreement and the Project Agreements and has a
credit worttriness at least as good as that ofthe Concessionairc as at the COD;
and

(iiD each of the Project Agreements remains in fuIl force and effect;

(v)

(*) the Concessionaire submits to the Authority any statement, notice or otler document,
in rritten or electronic form, which has a material effect on the Authority's rights,
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(o) the Concessionaire repudiat€s this Agreement or otherwise takes any action or
evidences or conveys an intention not to be bound by the Agreement;

any representation or warranty of the ConcessionaAe 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 th€reof;
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(x)

obligations or interests and which is false in material particulars;

the Concessionaire has failed to fulfil any obligation, for which failure Termination has

been specified in this Agreement;

(y) the Concessionaire issues a Termination Notice in violation of the provisions of this
Agreement; or

35.1.2

(z) the Concessionaire commits a default in comptying 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 Ageement 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 intention 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 35.1.3.

35. t.3 The Authority shall, if there be Senior Lenders, send a copy of its notice of htention to issue a

Termination Notice refened to in Clause 35.1.2 to inform the Lenders' Representative and grant

l5 (fifteen) days to the Lenders' Representative, for making a representation on behalfofthe
Senior Lenders stating the intention to substitute the Concessionaire in accordance with the

Substitution Agreement. In tie event, the Authority receives such representation on behalf of
Senior Lenders, it shall, in its discr€tion, either withhold Termination for a period not exceeding

180 (one hundred and eighty) days Aom 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 ofsubstitution in accordance with the Substitution Agreement:

Provided that the Lenders' Representative may, instead ofexercising 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 Autbority shall
withdraw its notice referred to above and rsstore all the rights ofthe Concessionaire.

Provided flfther that upon written request fiom the Lenden' Representative and the

Concessionate, the Authority shall extend the aforesaid period of 180 (one hundred and eighty)
days by such IUrther period not exceeding 90 (ninety) days, as the Authority may deem
appropriate.

35.2

35.2.1

Termination for AuthoriB Default

In the event that any ofthe defaults specified below shall 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 D€fsulf') unless the default has occurred as a result ofany breach of
this Agreement by the Concessionaire or due to Force Majeure. The defaults referred to hsrein
shall include the following:

(a) the Authority commits a material default in complying with any ofthe provisions of
this Ageement and such default has a Material Adverse Effect on the
Concessionaire;

the Authority repudiates this Agreement or otherwise takes any action that amounts
to or manifests an irrevocable intention not to be bound by this Agreement.
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35.2.2 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, subjoct 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
Concessionate shall by a notice inform tbe 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 l5 (fifteen) days, whether or not it is in receip of such representation, issue the
Termination Notice.

35.3 TerminationPavment

35.3.t Upon Tennination on accout of an Authority Default, the Authority shall pay to the
Concessionaire an amount equal to 120% (one hundred and twenty percent) ofthe Terrnination
Payment.

35.3.2 Upon Termination on account of a Concessionaire Default, the Authority shall pay to the
Concessionaire an amount equal to 70% (seyenty percent) of the Termination Payment less
Insurance Cover admitted and paid.

(a) The Authority shall pay to the Concessionaire an amount equivalent to 50% (fifty
percent) ofthe lower of:

(r) the depreciated book value, if any, of such Project Assets forming part of the
City Side Development, which have been capitalized in the books of the
Concessionaire by the 306 anniversary of COD; and

(ii) the value of such Project Assets forming part of the City Side Developmurt,
which have been capitalized in the books of the Concessionaire by the 306
anniversary of COD, as determined by an Approved Valuer who shall be
selected and appointed by the Authority within l5 (fifteen) days ofthe Transfer
Date, and who shall submit its determination within 30 (thirty) days of
appointment thereto.

(b) No termination palm€nt shall be made by the Authority to the Concessionaire for
Aeronautical Assets, Non-Aeronautical Assets (excluding assets forming part of the
City Side Development) and any works-in-progrcss by tlre Concessionaire as on the
Tmnsfer Date. For avoidance of doubt, all Aeronautical Assets, Non-Aeronautical
Assets (excluding assets forming part ofthe City Side Development) aad any works-
in-progess by the Concessionaire as on the Transfer Date shall be handed over by the
Concessionaire to the Authority free of cost.

35.3.4 The Parties expressly agree that termination payment made pursuant to Clauses 27.6, 32.9, 35.3
and 39.3 shall:

(a) become due and payable to the Concessionaire within 90 (ninety) days of a danand
being made by the Concessionaire to the Authority with th€ necessary particulars, and
in the event of any delay, the Authority shall pay interest at a rate equal to 3% (tkee
percent) above the Bank Rate on the amount oftermination payment remaining unpaid.

(b) constitute a fl.rll and final setdsment ofall claims of the Concessionaire on account of
Termination of this Agreement, and discharge by the Authority of its payment
obligations in respect thereof hereunder, and the Concessionaire or any shareholder
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thereof shall not have any fluther right or claim under any law, treaty, convention,

conhact or otlerwise.

35.,1 Oth€r rights and obtigrtions of the Authority

Upon Terrnilation for any reason whatsoever, the Authority shall:

(a) take possession and control ofthe Airport forthwith;

O) take possession and control of all materials, stores, implements, construction plants

and equipment on or about the Site;

(") be entitled to restrain the Concessionaire and any person claiming through or rmder

the Concessionaire from entering upon the Site or any part ofthe Proiect;

(d) require the Concessionate to comply with the Divestment Requirements set forth in
Article 36; and

(e) succeed upon election by the Authority, without the necessity of any fufther action by
tie Concessionaire, to the interests of the Concessionaire under such of the Project
Ageements as the Authority may in its discretion deem appropriate, and shall upon

such election be liable to tbe Contractols 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

ctaimed 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
el€cts to cule any outstanding defaults under such Project Agreements, the amount

expended by the Authority for this purpose shall be deducted from the termination
payment.

35.5 Survival of rights

Notwithstanding anything to the contrary contained in this Agreernant, but subject to the

provisions of Clause 35.3, any Termination pursuant to the provisions of this Agreement shall

be without prejudice to the accrued rights of either Pafiy 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 rmder this Agreement,

including termination payments and Divestnrent Requirements, shall survive the Termination to
the extent such survival is necessary for giving effect to such rights and obligations.
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ARTICLE 36. DTI'ESTMENT OF RIGIITS AIID INTEREST

36.1 DivestmentRequirements

36.1 1 upon Termination, the concessionaire shall comply with and conform to the following
Divestment Requirements:

(a) notiry to tle Authority forrhwith the location and particulars ofalt hoj€ct Assets;

(b) deliver forthwith the actual or conskuctive possession of the Airport, free and clear of
all Encumbrances, save and except to the extent set forth in the Substitution Agreement;

(c) cure all Project Assets of all defects and deficiencies so that the Airport is compliant
with this Agreement, provided that in the event of Tsrmination during the Development
Period, all Project Assets shall be handed over on .as is where is, basis after bringing
them to a safe condition;

(d)

(e) transfer and deliver all Applicable Pemrits to the ext€nt perrissible under Applicable
Laws;

(0

G) comply with all other requirements as may be prescribed or required under Applicable
Laws for completing the divestrnent and assigrment of all rights, title and interest of
the Concessionaire in the Atport, free from all Encumbrances, absolutely unto the
Authority or to its nominee.

36.1 .2 Subject to the exercise by the Authority of its rights under this Agreement or under any of the
Project Agreements to perform or procure the performance by a third party of any of the
obligations ofthe Concessionaire, the Parties shall continue to perform their obligations under
this Agreement, notwithstanding the issuance of any Termination Notice, until the Termination
of this Agreernsnt becomes effective in accordance with its terms.
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deliver and transfer relevant records, reports, lntellectual Property and other licenses
pertaining to the Atport and its operations, numagement, design, engineering, and
development, including Master Plan and all programmes and manuals pertainirg
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 operations, maflagement, design, engineering, and
development of the Aiport and shall be assigned to the Authority free of any
Encumbrance;

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 outstanding insurance claims to the
extent due and payable to the Authority, absolutely unto the Authorify or its nominee;
and

36.2 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 ofits nominee shall veri!, aftcr
giving due notice to the Concessionate specirying the timo, 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, ifany, shall be cured by the Concessionaire at its cost and the provisions ofArticle 37



The parties shall cooperate on a best effort basis and take all necessary measules, in good faith,

to achieve a smooth iansfer ofthe Project in accordance with the provisions ofthis Agreem€nt

so as to protect the safety of and avoid undue delay or inconvenience to the users, other members

ofthe public or the lawful occupien of any part ofthe Site.

36.3.2 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 inient to issue a Termination Notice, as the case may be, as much information

and advice as is reasonably practicable regarding the proposed alTangements for operations'

management and development ofthe Airport following the Transfer Date The Concessionaire

shall irther provide sucl reasonable advice and assistance as the Authority, its concessionaire

or agent mai reasonably require for operation of the Project until the expiry of 6 (six) months

after the Transfer Date.

shall apply, mutatit mutandis, ilrelation to curing of defects or defrciencies under this Article

36.3

3 6.3. I

36.

Coopention and rssistance on transfer ofProject

36.3.3 The Authority shall have the option to purchase or hire fiom tie Concessionaire at a fair market

value and fiee from any Encumbrance all or any part of the plant and machinery used in

connection with the Project but which does not form pan of the Project Assets specified in
Clause 36. l. I and is reasonably required in connection with operation of the Project.

36.4 VestingCertilicrte

36.5

36.5.1

Divestment costs, etc.

The Concessionaire shall bear and pay all costs incidental to divesfrnent ofall ofthe rights, title
and interest of the Concessionaire in the Project Assets in favour of the Authority upon
Termination, including all stamp duties payable on any deeds or Docunents executed by the
Concessionaire in coDnection with such divestment.

36.5.2 In the event ofany Dispute relating to matters covered by and under this Article 36, the Dispute
Resolution Procedure shall apply.
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The divestment ofall rights, title and interest in the Airport shall be deemed to be complet€ on
the date when all of the Divestment Requiements have been fulfille{ and the Authority shall,

without ureasonable delay, thereupon issue a certificate substantially in the form set forth in
Schedule O ("Vesting Certilicat€"), which will have the effect of constituting evidence of
divestment by the Concessionaire of all of its rights, title and interest in the Airport, and their
vesting in the Authority pursuant hereto, It is expressly agreed that any defect or defrciency in
the Divestment Requirements shall not in any manner be construed or interpreted as restricting
the exercise ofany rights by the Authority or its nominee on, or in respect of, the Airport on the
footing that all Dvestrnent Requirements have been complied with by the Concessionaire.
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ARTICLE 37. DEFECTS LIABILIry AF'TER TERMINATION

The Concessionaire shall be responsible for all defects ard deficiencies in the Aiport for a
period of 120 (one hundred and twenty) days after Termination, and it has the obtigation to
repair or rectifo, at its own cost, all defects and deficiencies observed by the Authority in the
Airyort during the aforesaid period. Ifthe Concessionaire fails to repat or rectifr such defect or
deficiency within a period of 15 (fifteen) days from the date of notice issued by the Authority
in this behali 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 terrns ofthis Agreement. All costs incurred by the Authority hereunder shall
be reimbuned 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
sntitled to recover the same fiom the iiuds retained in the Escrow Account under the provisions
ofclause 37.2 or from the Performance Guarantee provided hereunder.

37.2 Retention in Escrow Account

37.2.1 Notwithstanding anything to the contnry contained in this Agreement, but subject to the
provisions ofClause 37.2.3, a sum equal to 5% (five percent) ofthe total pre-tax gross revenues
ofthe Concessionaire as per its audited books ofaccounts for the Accounting Year immediately
preceding the Transfer Date shall be retained in th€ Escrow Accoult for a period of 120 (one

hun&ed and twenty) days after Termination for meeting the liabilities, if any, arising out of or
in connection with the provisions ofClause 35.

37.2.2 Without prejudice to the provisions of Clause 37.2.1, the Authority on its own, or through its

nominee, shall carry out an inspection ofthe Airport at any time between 210 (two hundred and

ten) and 1 80 (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 37.2.1

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 the Independent

Engineer shall be retained in the Escrow Account for the period specified by it.

37 .2.3 The Concessionaire may, for the performance ofits obligations under this Article 37, provide to
the Authority a guarantee from a Bank for a sum equivalent to the amormt determined under
Clause 37.2.1 or Clause 37.2.2, as the case may be, and for the period specified therein,
substantially in the form set forth in Schedule E ("Performance Gu.rrntee'), to be modifie4
mttatis ntutdndis, for this purpose, and the Authority shall, v.ithout prejudice to its other rights
and remedies hereunder or in law, be entitled to encash and appropriate the required amounts

from the Perfomrance Guarantee for undertaking the repairs or rectification at the

Concessionaire's risk and cost in accordauce with the provisions of this Article 37. Upon
furnishing of a Performance Guarantee r.mder this Clause 37.2.3, the retention of funds in the

Escrow Account in terms of Clause 37.2.1 or Clause 37.2.2, x the case may be, shall be

dispensed with-
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37.1 Liability for defects efter Termination
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Part VI

Other Provisions
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38.1

38.1.1

38.3

3 8.3. r

Subject to Clause 38.2 and Clause 38.3, this Agreement shall not be assigned by the
Concessionaire to any person, save and except with the prior consent in uriting ofthe Authority,
which consent the Authority shall be entitled to decline without assigning any reason.

ARTICLE 38. ASSIGI\MENT AND CEARGES

Restrictions on asigrment and cherges

38.1.2 Subject to the provisions ofClause 38.2 atrd Clause 25.6, the Concessionaire shall not create nor
permit to subsist any Encumbrance, or otlerwise 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.

38.2 Permitted Assignment rnd Charges

The restraints set forth in Clause 38.1 shall not apply to:

(a) liens arising by operation ofApplicable Laws (or by an agreement evidencing the sarne)
in the ordinary course ofbusiness ofthe Afport;

(b) hypothecation/pledge of goods/ assets other than Project Assets (except receivables)
and their related documents oftide, arising or cr€ated in the ordinary course ofbusiness
of the Airport, and as security only for indebtedness to the Senior Lenders under the
Financing Agreements and,/or for working capital arrdrgements for the Airporl The
Senior Lenders would be entitled to create a lien on the Escrow Accouat, subject to and
without prejudice to the rights of the Authority under this Agreement; aud

(c) assignment of rights, interest and obligations of the Concessionaire to or in favour of
the Lenders' Representatiye 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 Agreem€nts.

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 Concessionate
("Substitution Agreement"). It is clarified that the Substitution Agreement is to be entered into
at such time as may be requested by the Concessionaire, and will be entered into amongst the
Concessionaire, the Authority and the Lenders' Representative, on behalf of Senior Lenders,
substantially in the form set forth in Schedule P. Provided however rrar, if the Ssnior Lenders,
acting thrcugh the Lenders' Representative, are not able to identify or substitute the
Concessionairc with any Nominated Company, in accordance with the terms ofthe Substitution
Agreement, then, the Authority shall have a right to substitute the Concessionate, in such a

manner that the Authority is a Nominated Company for the purposes of the Substitution
Agreement, and any refer€nce to tle Nominated Company shall mean the Authority and all other
terms and conditions ofthe Substitution Agreement shall be consEued accordingly.

38.3.2 Upon substitution of ttre Concessionairc 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 shalt enjoy all rights and be responsible for all
obligations of the Concessionaire under this Agreement as if it were the Concessionaire,
provided that where the Concessionaire is in breach of this Agreernent on the date of such
substitution, the Authority shall by notice gmnt a CuIe Period of 120 (one hundred and twenty)
days to the Concessionaire for curing such breach.
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38.4 Assignment by th€ 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, ir tle reasonable

opinion ofthe Authority, capable of fulfilling all ofthe Authority's then outstanding obligations

under this Agreement.

38.5 Step-in rights

38.5.1 ln 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 ofthe Airport in place of
the Concessionaire, either tbrough itselfor any nominated Govemment Instrumentality. During
the period in which the conhol over the Airport is aszumed by the Authority or the nominated

Goyernment lnstrunentality, the Authority shalt be deerned 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 ofthe 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 natule of emergency, the
Authority or its nominated Govemment Instrumentality, as the case may be, shall hand the
Airport (as it stands on that date) back to the Concessionaire, to operate ard manage the same

in accordance with the terms and conditions set out herein.

38.5.2 Ary 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 ard on behalf of the Concessionaire and shalt be given to the
Concessionaire, subject to the Clause 38.5.3 herein below.

38.5.3 The Concessionaire shall reimburse and indernni& the Authority or its nomitrated Govemment
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-offby the Authority or its nominated Govemment lnstrumentality from the
amounts payable by ttre Authority to the Concessionaire under Clause 38.5.2 above.

w

38.5.4 In the event, the period of stsp-in, exceeds 3 (three) months, the same shall be considered as a
Political Event ofForce Majeure under Clause 32-4 and shall be dealt with accordingly.
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ARTICLE 39. CHANGE IN REGULATORY PHILOSOPHY

39.1 It is clarified that, notwithstanding anything to the contrary contained in this Agreement, upon
the occurrence of Change in Regulatory Philosophy after the expiry of 7 (swen) years from the
COD, the Parties shall jointly appoint an independent third party to determine if such change
v/ill cause a Material Adverse Effect on the Concessionaire such that the material financial
burden or loss caused thereby is the higher of Rs. 5,00,00,000^ (Rupees Five Crore) and 0.5%
(zero point frve per cent) ofthe pre-tax gross revenues of the Concessionaire as per its audited
books of accounts in irnnediately preceding Accounting Year.

39.2 If such third party determines that the change will cause a Material Adverse Effect on the
Concessionaire as aforesaid, the Parties shall meet to discuss and agre€ upon amendments to
this Agreement so as to place the Concessionaire in the same financial position as it would have
enjoyed had there been no such change. In the event that no such agreement is reached within
30 (thirty) days oflhe Parties meeting, Concessionaire shall, at its sole discretion, be permitted
to terminate this Agreement by giving a notice of30 (thirty) days.
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39.3 Upon such Termination, the Authority shatl be liable to pay to the Concessionaire an arnount
equal to 70% (seventy percent) ofthe Termination Palment.
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40.1

40.1.1

ARTICLE 40. LIABILITY AIID INDEMITITY

General indemnity

The Concessionate shall indemniry, defend, save and hold harmless the Authority and its

officers, servants, agents, Government Instrumentalities, Designated GOI Agencies and

Authoriry o\aned and/or conkolled entities/enterprises. ("GoYernment Indemtrified Persous")

against any and all suits, proceedings, actions, demands and claims from third parties for any

loss, damage, cost and expanse 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 accorut of any defect or defrciency in the performance of the obligations by the

Concessionaire or from any negtigence ofthe Concessionaire under conhact or tort, or on the

ground of ftaud 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 ofthis A$eem€nt on the part of ttre Govemment Indemnified

Persons.

40.t .2 Subject to Clause 10.3.6, the Authority shall indemnifu, defand, save and hold harmless the

Concessionaile 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 dtle and/or the rights of the Authority in the land comprised in the Site, and/or ft)
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, sav€ and except that where any such claim, suit, proceeding, action,
and/or demand has arisen due to a negligent act or omission, or breach of any ofits obligations
under any provision ofthis Ageement or any related agreement aad./or breach ofstatutory duty
on the part of the Concessionaire, its subsidiaries, affiliates, contractors, servants or agents, the
same shall be the liability ofthe Concessionate.

40,2 Indemnity by the Concessionaire

40.2.1 Without limiting the generality of Article 37, the Concessionaire shall lhlly indemni!, hold
harmless and defend the Authority aud the Government lndemnified Persons from and against
any and all loss and./or damages arising out ofor with respect to:

(a) failure ofthe Concessionaire to comply with Applicable Laws and Applicable Permits;

O) payment of Taxes requled to be made by the Concessionaire in respect of the income
or other Taxes ofthe Concessionaire's confactors, suppliers and representatives; or

(c) non-payment of amounts due as a result of materials or services fi:rnished to the
Concessionaire or any of its contactors which are payable by the Concessionaire or any
of its contactors.

40.2.2 Without limiting the generality of the provisions of this Article 40, the Concessionaire shall
flrlly indemnifu, hold hamrless and defend the Government Indemnified Persons from and
against any and all suits, proceedings, actions, claims, demands, liabilities and damages which
the Govemment lndemnified 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 mate als, information, design or process used by the Concessionaire or by the
Contractors in performing the Concessionaire's obligations or in any way incorpomted in or
related to the Project. If in any such suit, action, claim or proceedings, a temporary restraint
order or preliminary injunction is granted, the Concessionate shall make every reasonable
effor! by giving a satisfactory bond or oiierwise, to secure tle revocation or suspension ofthe
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injunction or restraint order. If, in any such suit, action, claim or proceedings, the Airport, or
any part thereof or comprised therein, is held to constitute an infringement and its use is
permanently eqjoined, the Concessionaire shall promptly make every reasonable effort to secure
for the Authority a license, at no cost to the Authority, authorising continued use of the
inAinging work. If the Concessionairc is unable to sectue such license within the prescribed
time, the Concessionate shall, at its own expense, and witiout impairing the Specifications and
Standards, either replace the affected work, or part, or process tiereof with non-infringing work
or part or process, or modiff the same so that it becomes non-infringing.

40.3 Notice and contest ofclaims

In the event that either Party receives a claim or demand from a third party in respect of which
it is entitled to the benefit of an indemnity under this Article 40 ("Indemnilied Perty"), it shall
notifo the other Party ("Indemtrirying Party") within l5 (fifteen) days ofreceipt ofthe claim
or demand and shall not settle or pay the claim without the prior approval of the Indemniling
Party, which approval shall not be unreasonably withheld or delayed. ln the event that the
Indemniffing 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.

40.4

40.1.1

Defence of cleims

40.4.2 Ifthe Indemnirying Party has exercised its rights under Clause 40.3, the Indemnified Party shall
not be entitled to settle or compromise any claim, action, suit or proceeding without the prior
written consent of the Indernnifuing Party (which consent shall not be unreasonably withheld
or delayed).

40.4.3 If the Indemnifoing Party exercises its rights under Clause 40.3, the Indemnified Party shalt
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 sball be at the expe te of the Indemnified
Party, when and as incurred, unless:

(a) the employment of counsel by such party has been authorised in writing by the
Indemnifi/ing Party;

the Indemified Party shall have reasonably concluded that there may be a conflict of
interest between the Indemni$ing Party and the Indermified Party in the conduct of
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the defence of such action;
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The lndemnified Party has the right, but not the obligation, to contest, defend and litigate any
claim, action, suit or proceeding by any thtd 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
lndemniftiry Party. If the Indemnifuing Party acknowledges in writing its obligation to
indernnifu the Indemnified Party in respect ofloss to the full extent provided by this Article 40,
the Indemdfoing Party shall be entitled, at its option, to assume and control the defence ofsuch
claim, action, suit or proceeding, liabilities, payments and obligations at its expense and through
ttre counsel ofits choice in the name ofthe Indemnified Party, if so required, provided it gives
prompt notice of its intention to do so to the Indemnified Party and reimburses the Indemnified
Party for the reasonable cost and expenses incurred by the Indernnified Party prior to the
assumption by the Indemnirying Party of such defence. The Indemniffing Party shall not be
entided to setde or compromise any claim, demand, action, suit or proceeding witlout the prior
written consent ofthe Indemnified Party, unless the Indemnifring Party provides such security
to the Indemnified Party as shall be reasonably required by the Indemnified Party to secure lhe
loss to be indemnifred hereunder to the extent so compromised or settled.



(c) the Indemnifuing Party shall not, in fact, have anployed independent counsel

reasonably satisfactory to the Indemnified Party, to assume the defence ofsuch action

and shall have been so notified by the Indemnified Party; or

(d) the Indemnified Party shall have reasonably concluded and specifically notified the

Indemnifuing Party either:

(0 that there may be specific defences available to it which ar€ different from or
additional to those available to the Indemnirying Party; or

(ii) that such claim, action, suit or proceeding involves or could have a Material
Adverse Effect upon it beyond the scope ofthis Agreement:

Provided that if Sub-Clauses ft), (c) or (d) ofthis Clause 40.4.3 shall be applicable, the cormsel

for the Indemnified Party has the right to dtect the defence of such claim, demand, action, suit
or proceeding on behalf of the Indemnified Parry, and the reasonable fees and disbursements of
such counsel shall constitute legal or other expenses hereunder.

40.5 No cotrsequential claims

Notwithstanding anything to the contrary contaired in this Article 40, tle indemnities herein
provided shall not include any claim or recovery in respect ofany cost, expense, loss or damage

of an indirect, incidental or consequential nature, including loss of profit, except as expressly
provided in this Agreement.

,10-6 Survival on Termination
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The provisions ofthis Article 40 shall survive Termination.



ARTICLE 4I. DISPUTE RESOLUTION

4l.1.1 Any 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 ("Dispute") shall, in the first instance, be attempted
to be resolved amicably in accordance with the conciliation procedure set forth in Clause 4 I .2 .

41.1.2 The Parties agree to use their best efforts for resolving all Disputes arising under or in respect
ofthis Agreement promptly, equitably and in good faith, and further agree to provide each other
with reasonable access during normal business hours to all non-priyileged records, information
and data pertahing to any Dispute.

41.3

4r.3.1

Arbitretion

Subject to the provisions ofthe Regulatory Framework concerning the power and authority of
the Regulator to adjudicate upon the disputes as per the provisions therein, any other Dispute
which is not resolved amicably by conciliation, as provided in Clause 41.2, shall be finally
decided by reference to arbitration by an arbitral tribunal in accordanc€ with Clause 4l .3.2. Such
arbitration shall be held in accordance with the Rules, and shall be subject to the provisions of
the Arbitation and Conciliation Act, 1996 (as maybe amended from time to time). The place of
such arbitration sball be New Delhi and the language ofarbitration proceedings shall be English.

41.3.3 The arbitral t bunal shall make a reasoned award ("Award"). Any Award made in any
arbiaation held pursuant to this Article 4l shall be final and binding on the Parties as from the

date it is made, and the Concessionaire and the Authority agree and undertake to carry out such
Award without delay.

41.3.4 The Concessionaire and the Authority agree that an Award may be enforced against the
Concessionaire and,/or the Authority, as the case may be, and thei respective assets wherever
situated.
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41.1 Disputeresolution

41.2 Conciliation

In the event of any Dispute between the Parties, either Party may call upon the Independent
Engineer during the Development Period and an industry expert during the Concession Period,
to mediate and assist the Parties in arriving at an amicable settlement thereof. Failing mediation
by the lndependeat Engineer or the industry expert, as the case may be, or without the
intervention ofthe Independent Engineer or such industry expert, either Party may require such
Dispute to be referred to the Managing Director ofthe Authority and the Chairman ofthe 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 ofreference to discuss a:nd attempt
to anicably resolve the Dispute. If such meeting does not take place within the 7 (seven) day
period or the Dispute is not amicably settled within 15 (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 4l . I . I 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 ofClause 4 t.3.

41.3.2 There shall be an arbitral tribunal comprising 3 (three) arbihators, of whom each Party shall
select 1 (one), and the 3d (third) arbitrator shall be appointed by the 2 (two) arbitrators so

selected, and in the event ofdisagreement between the two arbitraton, the appointsnent shall be

made in accordance with the Rules.
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41.3.5 This Agreement and the rights and obligations ofthe Parties shall remain in full force and effect,

pending the Award in any arbitration proceedings hereunder.

41.4 Adjudication by a Tribunal

Notwi&standing anything contahed contrary elsewhere in this Article 41, iu the event of
constitution of i statutory tribunal or other forum with powers to adjudicate upon disputes

between the Concessionaie and the Authority in specific or otherwise for dealing with disputes

arising out ofpublic private partnership fiamework or otlerwise, all Disputes arising after such

constitution shall, instead of reference to arbiEation under clause 4 I .3 , be adjudicated upon by

such 6ibunal or other forum in accordance with Applicable Laws and all references to Dispute

Resolution Procedure shall be constmed accordingly.
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ARTICLE42. DISCLOSURE

42.1 Disclosure

The Concessionahe shall make available for inspection by any person, copies ofthis Agreement
and Safety Requir€ments, free of charge, during normal business hours on all working days at
the Concessionaire's registered office and at the Airport. The Concessionaire shall prominently
display at the Terminat Building, public notices stating the availability of this Ageem€nt 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.

42.2 Disclosure of Documents relating to safety

The Concessionaire shall make available for inspection by any person copies ofall Documents
and data relating to safety of the Airport, fiee of charge, during normal business hours on all
working days, at the Concessionaire's registered office and at the Airyort. The Concessionaire
shall make copies of the same available to any person upon payment of copying charges on a
'no profit no loss' basis.

42.3 Withholding disclosur€ of Protect€d Documents

Notwithstanding the provisions ofArticle 39 and Clause 42.2, the Authority shall be entitled to
direct the Concessionaire, from time to time, to withhold the disclosure ofProtected Documents
to any person ir pursuance of the aforesaid Clauses, and not required to disclose and withhold
under the provisions ofthe Right to Inforrnation Act, 2005.
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ARTICLE 43. REDRESSAL OF PUBLIC GRIEVAIICES

43.t

43.t.1

43.1.2

43.1.3

Complaints Register

The Concessionaire shall maintain a public relations office at the Airport whele it shall keep a

register (,'compleint Register,,) open to public access at all times for recording of complaints

bfany person i"Complainent"l. Information relating to the availability of and access to the

c'ompt"-t Register shall be prominently displayed by the concessionate at the Terminal

Building so as to bring it to the attention of all Users.

The conrplaint Register shall be securely bound and each page thereof shall be duly numbered.

It shall hive appropriate columns ir:cluding the complaint number, date, name and address of
the complainant, substance of the complaint and the action taken by the concessionaire.

Immediaiely after a complaint is registered, the Concessionaire shall give a receip to the

Complainant stating the date and complaint number.

Without prejud.ice to the provisions of Clause 43.1.1 and Clause 43.1.2, the Authority may, in

consultaiion with the Concessionaire, specift the procedure for making complaints in electronic

form and for responses tlereto.

43.2 Redressal of complaints

43.2.1 The Concessionaire shall inspect the Complaint Register every day and take prompt and

reasonable action for re&essal of each complaint. The action taken shall be briefly noted in the

Complaint Register and a reply stating the particulars thereofshall be sent by the Concessionaire

to the Complainant under a certificate ofposting.

43.2.2 Within 7 (seven) days ofthe close ofeach month, the Concessionaie 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 cowse of such month, and upon perusal thereof, the Authority may, in its

discretion, advise the Concessionaire to take such firrther 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 rmder the Consumer Protection Act, 1986, and advise the Complainant to pursue

the complaint at his own risk and cost.
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ARTICLE44. MISCELLANEOUS

44.1 Governing law rnd jurisdiction

This Agreement shall be construed and interpreted in accordance with and govemed by the laws
ofbrdia, and the courts in New Delhi shall have exclusive jurisdiction over matters arising out
ofor relating to this Agre€ment.

44.2 Waiver of immunity

Each Parry unconditionally and irrevocably:

agrees that the execution, delivery and performance by it ofthis Ageement constitutes
commercial acts done and performed for commercial purpose;

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 Agreem€nt, no immunity (whettrsr by reason of sovereignty or
otherwise) Aom such proceedings shall be claimed by or on b€half of the Party with
respect to its assets;

waives any right of immunity which it or its assets, property or revenues now has, may
acquire in the fuh.re or which may be attributed to it in any jurisdiction; and

consents generally in respect ofthe enforcemort of any judgernent 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 oftheir use or intended use of any order or judgement tlat may be made
or given in connection therewith).

44.3 Depreciation

For the purposes of depreciation under Applicable Laws, the property representing the capital
investnxent made by the Concessionaire in the Project Assets shall be deemed to be acquired
and ou,ned by the Concessionaire. The Authority shall not in any manner be liable in respect of
any claims for depreciation to be made by the Concessionate under Applicable Laws.

3

4

44.4

44.4.1

Delay€d paym€nts

The Parties hereto agree that pa).ments due ftom one Party to the other Party under rhe provisions
of this Agreement shall be made within the period set forth therein, and if no such period is
specified, within 30 (thftty) days of receiving a demand along with the necessary paniculars.
Unless otherwise specifically provided in this Ageement, in the event of delay beyond such
period the defaulting Party shall pay interest for the period ofdelay calculated at a rate equal to
2% (two percent) above the Bank Rate, and recovery thereof shall be y.ithout prejudice to the
rights ofthe Parties under this Agreernent including Termiaation thereof.

44.4.2 Unless otherwise specified, any interest payable under this Agreement shall accrue on a daily
outstanding basis and shall be compounded on the basis of quarterly rests.

44.4.3 All payments due fiom the Authority to the Concessionaire on account of Termination purslrant
to Clauses 27.6.2,34.1 or 35.3, shall be made no later ttran 180 (on hundred and eighty) clays

from the Transfer Date.

\
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44.5

44.5.1

Waiver

waiver, including partial or conditional waiver, by either Party ofany default by the other Party

in the observanci and performance ofany provision ofor obligations under this Agreernent:

A. shall not operate or be constmed as a waiver ofany othel or subsequent default hereof

or of other proYisions of or obligations under this Agreement;

B. shall not be effective unless it is in uriting and executed by a duly authorised

representative ofthe Party; and

C. shall not affect the validity or enforceability ofthis Agreonent in any manner'

44.7 Exclusion of implied warranties etc.

44.5.2 Neither the faiture by either Party to insist on any occasion upon the performance oftle terms,

conditions and provisions of this Agreement or any obligation thereunder nor time or othsr

indulgence granied by a Party to the other Party shalt be considered or deemed as waiver of such

breach ot occept-"e of any variation or the relinquishmmt of any such right hereunder'

44.6 Lirbility for review ofDocuments and Drawings

Except to the extent expressly provided in this Agreement:

(a) no review, comment or approval by the Authority ofany Project Agreement, Document

or Drawing submitted by the Concessionaire nor any observation or inspection of the

operations, management or deYelopment of the Airport nor the failure to review,

npp.ou", 
"om-"ttt, 

observe or insp€ct heretmder shall relieve or absolve the

Concessionaire from its obligations, duties and liabilities under this Agreement,

Applicable Laws and Applicable Permits; and

(b) the Authority shalt not be liable to the Concessionaire by reason of any review,

comment, approval, obscrvation or inspection referred to in Sub-Clause (a) above.

44.8

44.8.I

44.8.2

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

Panies.

Survival

Tennination shall:

G) not relieve the Concessionaire or tie Authority, as the case may be, of any obligations

hereunder wh.ich expressly or by implication survive Termination hereof; and

O) except as otlerwise provided in any provision ofthis Agreernent expressly limiting the

liabilify of either Party, not relieve either Party of ary obligations or liabilities for loss

or damage to the other Parql arising out of, or caused by, acts or omissions ofsuch Party

prior to the effectiveness of such Termination or arising out of such Termination.

All obligations surviving Termination shall only survive for a p€riod of 3 (throe) years following
the date of such Termination.
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41.9 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 ernpowered in this
behalf by the respective Parties. All prior written or oral understandings, offers or other
conrmunications 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
Proposal, as the case may be, shall be deemed to form part of this Agreement and considered as

such.

4,1.10 Severability

If for any reason whatsoever, any provision ofthis Agreement is or becomes invalid, illegal or
unenforceable or is d€clared by any court ofcompetentjurisdiction or any other instrumentality
to be invalid" illegal or rmanforceable, the validity, legality or enforceabitity 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. Failue to agree upon any such provisions shall not be subject to the
Dispute Resolution Procedure set forth under this Agreement or otherwise.

,14.1I No partnership

This Agreement shall not be interpreted or construed io create an associatioo, 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 hto any agreement or
undedaking for, or act on behalf of, or to act as or be an agent or rcpresentative of, or to
otherwise bind, the other Party.

4{.12 Third parties

This Agreement is intended solely for the benefit ofthe Parties, and their respective successors

and p€rmifted 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 penon not a Party to this Agreernent.

4.1.13 Successors and rssigns

4{.1{ Notices

Any notice or other communication to be given by any Party to the other Party under or in
connection with the matters contemplated by tbis Agreement shall be in wdting and shall:

(a) in the case of the Concessionaire, be given by facsimile or e-mail and by lett€r
delivered by band to the address given and marked for attention ofthe person set out
below or to such other person as the Concessionake 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 specifred in Sub-Clause (b) below may, if they are
subsequently confirmed by sending a copy thereof by registered aclnowledgement
due, air mail or by courier, be sent by facsimilc or e-mail to the number as the
Concessionaire may from time to time designate by notics to the Authority.
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This Agreement shall be binding upon, and inure to the benefit ofthe Parties and their respective
successors and permitted assigns.



Attention:
Designation:

Chief Airport Off ce

CAO
Adani Corporate Horue Sbantigram, S G Highway, Ahmedabad -
382421, Gujara! IndiaAddress:

Fax No:
Email:

(b) in the case ofthe 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 penon as the Authority may from time
to time designate by notic€ to the Concessionaire, provided that ifthe 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: Chaiman
Address: Airporb Authority oflndi4 Rajiv Gandhi Bhawan, New Delhi- I 10003

Fax No: +91-l l-24641088
Email: chairman@,aai.aero

(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 ofpost it
ought to have been delivered and in all other cases, it shall be deerned 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.

,lrl.l5 Change in Law

Any Change in Law shall not be a ground for any alteration or amendment to any term hereof
or of any rights and obligations flowing from this Agreernent in favour ofthe Concessionaire.
The righr and obligations hereulder shall not be prejudiced by any Change in Law.

,14.16 Language

All notices required to be given by one Party to the other Party and all other commrmications,
Documentation and proceedings which are in any way relevant to this Agreement shall be in
writing and in English language.

.l{.17 Stamp Duty

Starnp duty and registration charges shall be payable by the Concessionaire on the execution or
delivery of this Agreement.

,l.l.l8 Counterparts

This Agreement may be execut€d in two counterparts, each of which, when executed a.nd

delivered, shall constitute an original of this Agreement.
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In witness whereof, the Parties have signed this Agreement tkough thet authorised representatives, as
above stated, as ofthe date first hereinaboye mentioned:

Signed for and on behalfof:
AIRPORTS AUTIIORITY OF INDIA

Signed for and on behalfof:
ADANI LUCKNOW INTERNATIONAL
AIRPORT LIMITED
by a duly authorized represetrtative:

bya authorized rcpresentative :

b

Witness l:

Name: Name: Mr. Behnad Zandi

Dcsigmtion: Chief Executive Oflicer

Wttresr 2:

Designation: Executivo Director, Strategic Initiative
Unit

yD:S-:t-'-
Na-e : Fl'U ' .SO}tsA U Name: S2.:rR-Ea u CHaalip4

Desigtratiotr: 6 €:-NeR4-L A^+N Designation . Qfef ArPPaRp

(sy^sry
<a. i4. g<pqa

N. V Subbarayudu
,rarqrd (iq.)

General Manager (Engg.)
qrrffq Hcnrf,r srffir
Airporls Authorily of tndia
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I

1.1

1.2

SCHEDULE A

SITE OF THE AIRPORT

(See Clause 10.11

The Site

Site ofthe Airport is described in Annex I ofthis Schedule A

An inventory ofthe 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, ard such inventory shall form part ofthe memorandum referred to in Clause
10.3.1 of the Agreement.

The perspective plan for the Site, as presently prepared by the Authority, is provided in Annex
II ofthis Schedule A.

1.4 The Site earmarked for the Airport, accommodates all land use in respect ofthe Aeronautical as
well as Non-Aeronautical Assets. It is clarified that the Concessionaire may, with prior written
approval of the Authority, use land earmarked for City Side Development for the purpose of
undertaking Aeronautical Services and./ or Non-Aeronautical Service, and y ice yersa, stbjectto
the condition that the total area used by the Concessionaire for the purpose of City Side
Development shall not exceed the total area earmarked for the same hereunder (as specifically
set forth in Annex III hereto)

2 Additional land for Expansion ofAirport

The Concessionaire hereby acknowledges, confirms and accepts that the land forming part of
the Site is good and sufficient from all paranelers to undertake the development and
implementation of the Project.

2.2 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 implementation ofthe Project. Any land in respect ofthe Airport acquired in
favour ofthe Authority post COD for provision ofany Aeronautical Services and./ or undertaking
any airside activities shall be mandatorily offered by the Authority to the Concessionaire on the
same terms and conditions on which such land has been acquired in favour ofthe Authority.

2.1
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Annex I

(Schedule A)

Site for the Airport

Background

Existing airport location: Lucknow airport location: Aerodrome Reference Poin(ARP) 264543N
0t0530oEr 2l0 DEG. llKM from Lucknow Railwa) Station.

Airport ConDectivity

wetl connected with highway and city. Convenient Transport facility is available

Weather Conditions

Extreme

Wind
Westerly/calm most ofthe year except in Jrme to mid-Sept when its easterly

)..

3
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Please refer lo image provided herein below showing the location of the Site and the approach road to
the site.
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The air traffic services, surveillance and navigation aids facilities which are currently available at the
airpon are provided below:

Existing facility/assets at the Airport

Location and Geosraphical Co-ordinates

Latitude 26'45'42.670"N
Longitude - 080'53'00.344" E
Elevation - 405 Ft

The current has Taxiwa sandA with the follow measurements:

RWY Eleyation in TORA TODA ASDA LDA Slope
09 405 FT 2742 M 27 42 M 2742 M 2585 M Longitudinal Slop€ - 0.15%

Tralsverse Slope - l.l07o21 399 FT ?742 M 2742 M 27 42 M 2742 M

RWY TORA TODA ASDA LDA RESA
No (Meter) (Meter) (lUeter) (Meter) (Meter)
09 114't 2742 2585 90 x 150
27 2742 2742 2742 2742 l15x 150

Air Traflic Services urface Movement Aerodrome Control
Control Procedural Area Control

VHF Communication & associated-
Control (c) LACC (d) U A H (e) ATr
VHF FM (walkie-talkie)

acilities- (a) Tower Control (b) Approach
S (0 SMC ( under progress) (g) DVR

2

3

4

5

AMSS
Automation
ATFM

Suryeillance llance Based Approach Control
MSSR), Surveillance Based Area Control (Using

-SMGCS. Survei
DS. B PSlng R.

S.D B PS SMS R
I. PSR
2. MSSR
3. ASMCCS
4. ADS .B

Navigation Aids l. DvoR
2. DME
3. ILS (CAT-Ill B)

Taxiwa and Area in Dimensions Area square
A ron square meters

Taxi A 252 x 23 57
Taxi B

4',7 61
Taxi C

476t
Taxi D 245 x 23 563

"s'
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Runwav Dimension

meters

207 x 23
207 x 23



Taxi E 223 x 23 5129

Taxi L 88x21 2024

Taxi M l40l
Apron (main) 7,15 x 150 I I t750

Apron (VIP) 76 x 107 8t32

Terminal area and number of counters
Terminal Area in Sq. Number of counters

Meters Check In lmmigration Customs Securitv

lnlegrated Domestic - 20,850 sqm
Intemational - 8,965 sqm

Domestic-17
lnt'l- I I

Dep - 06
An - 6+4

0.1

Other Passen Facilities

Land Details
As off the status ofthe possession ofthe land for the Project is as follows

Details U nit Value

Ai Area Acres r258.80

Land under Authority 's ownership Hectares i85.25

Note:
I[]art from above' following land is also in posscssion of AAI, Lucknorry (which is not owned by

AAI):

i)
ii)

Defence land
State Govt. land:
taken on lease

229.15 Acre (92.735 Hectare)

77.69 Acre (31.440 Hectare)

).
:

nt Gates
02+01 staffmestic
0t + 0l staffnternational

-Ra FaciliBa

5 ( 04- Regd baggage & 0l - Random x-ray) + 05 Hand Baggage X-IC

& 0l -Random x- + 02 Hand B03- xntemational
ood court having restaurant such as KFC, Pizza Hut etc., Duty Free

, Clothi retail sh Juice & Bev e sho Packed sweet
opping Facility

kin12 Car nn Int'l & l0 busDomestic : 100 Car
ide rca 2 )9S T otaTandT2 1 lT) ut sqo0 o ideuts sqsqm

Do n5Cshu Til rad phCOI tactoll M/r SSenafil o ng

arden BLDG. Poonam S Com . Thane -401 107lex Mira Ro E

otel Reseryation, Application Based cab Service (OLA), F&B facilities

il Shops. Spa & Saloon, FIDS, PA System, CCTV System, S

rb
troreeF PaxMI eyscEx anh Bank.o11ey

a\P n arnl ontlab eerwat lt d Shh pos glassec

rtaiiormati
l'aciSLo & fbundervedRes ty Prepaidance age.gn

kI ecchSntnure TVteflncon en pa.ounT st n tre.
eBU& TSC oco ectio aP et. ng,rapprustomC aggagt) n. vOSk. uty

KIOSK Machineeedback S

senger Facilities

*
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Details ofother passenger facilities at the Terminal building are set out below:

Car/Bus oarkinq

Corporation

chair.

room, BaggageTM,
Drinking

itemLounge,
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2.

Annex Il

(Schedule A)

(See Clause 12.2.1)

Master Plan for the Site

The Chaudhary Charan Singh lntemational Airport is proposed to be developed into a state-of-
the-art airport serving tourism and business markets and keeping pace with the growth in airtravel
demand in India.

Phase I Development

It is proposed to develop the Air?ort in a phase-wise manner during the concession period. The
concessionaire shall prepare and update, from time to time, the Master plan for the Airport for
all phases as provided for in this Agreement.

The concessionaire shall plan and develop Phase I of the Airport in the manner set out in the
Agreement,) as well as cater to annual passenger throughput capacity (domestic and intemational)
and annual cargo handling capacity, along with ancillary facilities as per its demand projections.

Development during subsequent Phases

a The Development Plans for subsequent phases sh all, inrer alia, provide for undertaking
specific capital expenditure projects linked to continuous achievement of the fe!
Performance Indicators.

The Concessionaire shall submit the Development plan for subsequent phases after
Phase I. at least 3 (three) months prior to the planned date ofstart ofC;nstruction Works
for such Phase, as defined in the Master plan.

3

b.

c

d

The Concessionaire shall initiate construction works for subsequent phases after phase
I, in a time bound manner having regard to actual peak Hour passenger traffic and
annual passenger traffic at the Airport in any Accounting yeai vis_i_vis the design
throughput capacity of the Airport, by taking into account the observed traffic grorih
rate over the preceding 6 (six) month period.

While following the above requirements, the Concessionaire shall plan its development
activities and Construction Works for any phase such that there is no breach of Kev
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 ofthe Airport.

1. .The concessionaire shall prepare the Master plan using the perspective pran provided herewith
(refer perspective plan) in accordance with the following p.orisiors:

' The concessionaire has the flexibility to plan and design the facilities subject to
provisions of the Agreement.

' The Master Plan shall be in accordance with civil Aviation Requirements (cAR) as
prescribed by the DGCA, ICAO Documents and Annexes, and Good Industry practice.

' Level of service for Terminal Buirding - IATA Level of Service ..c,' (optimum standards)
compliant. Terminal Building design must be capabre of incrementar expansion with
minimum impact on current operations and existing infrastructure.

a

i:
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The City Side Developmenl shall be as per provisions ofthe Agreement and Applicable
Law.

The Concessionaire shall, based on the above mentioned guidelines and provisions
mentioned in this Schedule A, Schedule B and C, prepare the Master Plan. The Master
Plan shall include following:

l. a statement ofthe overall development strategy and philosophy;

details of traffic forecasts and the traffic trigger for development ofeach ofthe
Project Facilities. which are linked to traffic groMh;

2

) vision ofhow the Airport and each of its precincts will look at each Phase and the

ultimate vision ofthe Airport. at the end ofthe period when it reaches capacity:

obstacle limitation surfaces for the Airport and approach and take-off areas;

provide graphic presentation of the development of the Airport in a phased

manner;

proposed development through the technical, economic, and environmental

investigation of concepts and altematives;

7. such othel matters that may be specified by the Authority.

4

5

6

q

?rodr,t

).
U'.r c t< Oq

Page 162



il==
iEEi
B;r!t- arl

t-
mo
mzo

5. Perspective Plan

!r \

. JL_.
.il

\ \i
4

I
I

x

E
&
a

,'a,/2
',9

P
I
;
t

\
d
li

!
t
t
I

6Y

'\-___ "

_ \__ __

\

|f I
t

I
I
I

\
\
\

------------\-.

I
I

U

I
Iii

!!!tt!

i!gE
t.'t ;
;Eq e
!cY ?,:-=
g'i *
' 2=
c .";

I

z
o
i
i'r:

m
c,
rI,oi

-
z
t,

-Carz
{

i

\')'ti.. '

666b

'|

I,

\ \
,A\9

!:iEeiEtEi
rIIi:ittEB

fiiiii!l!E
Ex:il IiEi
35Et ;E!

iE;ET'

o
o

o

i-e3lEc
!r'; Iqt' E5ra '8BI

z
ffiiff!
iii!!Ei

FEEU'

aIzoL

<r>
,2;
iE
iz,
!<
JEt
TE'

!J

I

on
Ht

lr
o
7l'

"t)ood

tro drV

Page l6J

T-

q)

/=\
\!y' ,a.-- (c)

-,

/:r\,

Gi-

6o-

I



6, The Development Plan ("Development Plan") for each Phase shall be prepared considering the
following:

a. Development Plan shall be in compliance with the:

i. Masler Plani

ii. requirements set forth in Schedule A, Schedule B and Schedule C hereof;

iii. in accordance with lnternational Civil Aviation Organization (ICAO)

iv. guidelines as prescribed by the Directorate General ofCivil Aviation Govemment

of lndia (DGCA), this Agreement and conforming to Good Industry Practice

b. Development Plan shall include:

i. engineering design and drawings for each ofthe identified Project Facilities;

ii. quantity and cost estimates;

iii. specifications and standards

iv. completionschedule;

v. financing Plan; and

vi. any other criteri4 as may be specified by the Authority or any concemed

Govemmental Instrumentality, from tim€ to time.

6. The Concessionaire shall update the Master Plan every 5 (hve) years starting from the coD.

7. The concessionaire may modi! the Master Plan to improve or augment the Aeronautical

services or to expand any part ofthe Airport to minimize or eliminate the congestion.

8. The construction ofPhases, subsequent to Phase I will be in line with the requiremenls mentioned

in Clause 12.7 ofthe Agxeement.
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Annex III

(Schedule A)

(See Clause 25)

City Side Development

The land available for commercial development is tlO acres which may be used for conducting
economic activities. The land use plan for City Side Development is shown in the perspective plan
provided in Annex ll (Schedule A).
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Annex lV

(Schedule A)

(See Clause l0-1)

Crrved Out Assets and Areas

It is clarified that the Site and Project Assets shall not include the following:

Jo
\Q

SL.NO ASSET Sq.m. (Approx.)

I ATC TOWER
8250 Sq.m

2 CARGO TERMINAL
I1000 Sq.m

J STATE HANCAPJ VIP TERMINAL & APRON
46735 Sq.m

,t METRO - ( 1899 SQM +16269 SQM )
I 8168 Sq.m

5 INDIAN METROLOGICAL DEPARTMENT (IMD)
19600 Sq.m

6 ADMIN BUILDING (EXISTING)
AAI & DCCA 6056 Sq.m

7 ANY FUTURE LAND REQUIREMENT FOR

CNS/ATM/STAFF QUARTERS 35525 Sq.m

8 TOTAL 145334 Sq.m

(35.91 Acres)

*
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SCHEDULE B

Df,VELOPMENT OF THE AIRPORT

(See Clause 2.1)

1. Development ofthe Airport

The planning approach to be used Io facilitate the achievement of a well-developed Airport should
be to establish airside, terminal development and other facility requirements on the basis of
forecasted future traffic for various Phases. Facility requirements should be the outcome of the
application of technical and service level standards to the relevant forecast data throughout the
planning period to ensure that sufficient facilities are available to accommodate the forecasl traflic
volumes from the COD ofthe Airport till the end ofthe Concession Period

In addition, regular investments are needed to periodically maintain and upgrade the facilities,
replace equipment and meet other requirements in order to ensure the Airport infrastructure caters
to the projected traffic meeting the service level standards prescribed in this Ageement.

2. DevelopmentPhilosophy

The purpose of any planning effofi is to determine the facilities required to support a forecasl
demand, with the near-term planning being used as means of identifing rhe initiil development
required. However, it is also imperative the planning efforts do not initiate development that
precludes or significantly complicates the ability to develop latter stages of the Airport.
Additionally, the planning effort must result in a scheme that remiins flexible while also definitely
establishing a coordinated plan for the incremental growth ofspecific elements ofthe Airport.

Sustainability

Environmental conservation is an important element ofconsideration for all work proposed for the
Site. The Master Plan shall consider this from various lenses, considering overall sire sustainability
with respect to how the project is situated on the site, how it impaas the area in and around the Site
boundaries, for example through transportation to and lighting;fthe Site.

. Water: How is water demand managed, and how is water treated on the sile?

sustainable. site-wide water_ stralegies must first promote demand reduction, through
management ofwater demand for building use, inigation, and fire safety. Building deman-ds
should be managed by provision of water efficient fixtures, namery sinks aid toilets.
Irrigation requirements shourd be minimized by use of native species thar are drought
tolerant. strategies should be pursued that promote the collection of grayrrater and stor-m-
water for non-potable uses, including irrigation and aircraft washing.

. E-n€rgy: How is energy provided on or delivered to the site in sustainable ways, and how
efficiently do building systems that require energy to operate?

The ultimate EPI ( Energy performance Index) ofthe airport shall be ress than the industry
average as amended time to time.

The most important systems that affect overall airport capacity and level of service to users are the
Runway/ taxiway system and the passenger Terminal Building (and the domestic and international
split), as well as the number ofapron stands and contact gales. The development ofthe Airport in
Phases shall be as per provisions mentioned in Schedule A.

A large part of the energy required to operate the
conveyance systems, equipment, special systems
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HVAC/Iighting. In particular HVAC and lighting loads have the potential to be decreased

by the use of solar shading (through use of sunshades, for instance), and by dayiighting.
These strategies should be implemented in each of the ancillary buildings, as well as the

passenger terminal. It is expected that most energy efficient Air conditioning system with
best Coefficient of Performance associated with modem control techniques and energy

efficient Lighting shall be used.

. Materials/resources: How is waste managed on the Site, both during construction and in

the course of daily operation, and are new materials selected and installed in sustainable

ways?

Materials specified for use on construction of the Site works, passenger terminal building

and ancillary structures should be: low-toxicity, durable, low-maintenance, and use recycled

content (to the largest extent possible). Where regional products and matetials are available

that meet the performance criteria outlined, these products should be considered for use.

o Waste Mantgement: How is waste managed on the Site?

A waste management strategy should be developed that minimizes construction waste,

which in tum will reduce the amount of transportation energy expended to move materials

to and waste from the Site. Once the facilities are complete, a strategy should be developed

for limiting landfill waste generated by workers and passengers in the course of daily

operation, t-kough promotion ofrecycling and composting oforganic waste' ifpossible'

. lndoor Environmental Quality: Are building systems being used to maximize occupant

access to clean air, and daylight; are acoustical concerns mitigated?

All buildings will be mechanically ventilated and selection of low-VOC materials will

encourage i trigh quatity of indoor area. Special glazing and other acoustical materials

should bi used io help attenuate the impact ofoutdoor aircraft and vehicle noises at building

interiors; similar measures should be taken to control indoor noise generated by passengers

and work activitY'

The following summarizes minimum site sustainability goals and targets'

. provide power for at least 25o/o (twenty five percent) of street and parking lot lights

through solar,

. provide rainwaler harvesting ofat least 30% (thtty percent) ofall the storm waler runoff

generatedonSite.Suchwatermaybeusedtorechargetheaquiferorasirrigationwater,

. Use solar energy or other forms of recyclable energy for utility support buildings' i e'

methane gas for Power generalion,

. Reuse ofall treated sewage water as either chiller makeup water or inigation water, and

. Salvage as many existing trees that are on Site and/ or relocate such for use in the

commercial development areas.

3. Airport

3.1 Development of Airport shall include:

(D construction and Procurement ofvarious assets as described in this Schedule B and listed

in Annex I to this Schedule B, including, as may be required, runways, taxiways, apron,

aircraft parking baYs, air traffic control tower, Cargo Facilities, Parking, flight kitchens,

using facilities, airline offices, administrative offiMRO facilities, wareho
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,1.

3.2

5.

5.t

5.2

associated facilities;

(ii) construction and procurement ofthe Terminal Building and facilities; and

(iii) construction ofthe required approach roads.

The Airport shall be constructed by the Concessionaire in conformity with the Master plan and
the Specifications and Standards as set forth in Schedule C.

Reserved Arca

The Concessionaire shall earmark and allocate the Reserved Area.

City Side Development

city side Development shall be undertaken in accordance with and subject to the terms and
conditions specified in Annex III ofschedule A.

City Side Development shall be undertaken in conformity with the Specifications and standards
set forth in Schedule C.
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Annex I

(Schedule B)

DESCRIPTION OF ASSf,TS / PROJECT FACILITIES

The objective of this Schedule is to proyide the broad description and requirements of various Project
Facilities to be provided a1 Airport. The Concessionaire shall operate, manage and develop Project
Facilities in accordance with the provisions ofthis Agreement.

Assets:

a.

b.

Aerodrome control services

Airfield

Airfi eld Ground lighting

Runways

Apron and Road Lighting

Taxiways including Rapid Exit Taxiways

Aircraft rescue and firefighting (ARFF)

Airside and landside access roads and forecourts including traffic signals, signage and

monitoring

Security Check Points

Common hydrant infrastructure for aircraft fuelling services by authorised providers

Apron area

Apron control and allocation ofaircraft stands

Manoeuvring Areas

Airfield Signage and Airfield Markings

Bird scaring

Cargo Terminal

lnto the Plane services for Aircraft Refuelling

Airport Operations Control Center

Associated facilities to be constructed and operated on the Site such as sewage

collection and recycling / water treatment / storm water planning

Ground Service Equipment (GSE) Maintenance Building and parking area

Ceneral aviation services (other than those used for commercial air transport services

ferrying passengers or cargo or a combination ofboth)

d.

e.

f.

h.

J.

k

l.

m.

n.

o.

p.

q.

r.
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Hangars

Flight Catering Services

Vehicle parking

Airport Mainlenance Building (MRO)

Airpofl Maintenance Building Hangar (MRO Hangar)

Police Station and Customs Building

The capacity of assets will be as per the perspective plan, as updated by the Concessionaire as part of
the Mastff Plan in compliance with ICAO Documents and Annexes. DGCA Civil Aviation
Requirements and Good Industry Practice.

x.

v.

z.

UL

2. D€scription of Terminal Building

The guiding principles for planning and design of the Terminal Building are provided below. The
Concessionaire shall develop an integrated terminal building, which is efficiently planned, flexible for
phase-wise development, sustainable and economical.

Efficiency

The organization of the terminal should be straighlforward and eflicient with clear way finding.
Passenger and baggage circulation should be organized so that departing and arriving passengers as well
as domestic and intemational passengers do not mingle at any point on the airside ofthe building. The
terminal building show allow for direct and efficient means of passenger and baggage flow for all
passengers arriving and departing at the airporl.

The distribution of domestic and international gates should ideally be organized to allow swing
capabilities and maintain equidistant travel path from the terminal processing area The terminal building
should have integrated landscaping.

Flexibility

The organization ofthe spaces and structural design ofthe terminal should be modular thereby allowing
flexibility and ease ofexpansion. The terminal processor should allow for phase-wise development oi
key functions such as baggage claim halls and processing areas.

Sustainability

Sustainable strategies should be integrated into the planning and architecture ofthe terminal. Renewable
energy production, such as, solar panels should be explored. Landscaping along with green strategies,
such as rain water harvesting should be employed. It should have minimum GRIHA -4 rating.

Economy

The new integrated terminal should be constructed using cost effective and environmental friendly
technology. It should employ the use oflocal materials and resources.

Fscilities

The Passenger Terminal Building must incorporate mandatorily the following facilities:

a Arrivals concourses and meeting areas

*
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b. In Line minimum CT X-Ray based Baggage systems including outbound and reclaim

Departure concourse with conventional and self-service check-in desks with Common User

Passenger Processing System (CUPPS) compatible systems and Common User Self
Service (CUSS).

Check-in concourses and Self Baggage Drop System'

Cleaning, heating, lighting and air conditioning public areas

Customs and immigation halls

Exclusion Room

Emergency services

Facilities for the disabled and other special needs people

Fire service

Flight information and public-address systems

Foul and surface water drainage

Guidance systems and marshalling

lnformation desks

lnter-terminal transit systems

Lifts, escalators and passenger conveyors

Loading bridges

Lost property

Passenger and hand baggage search

Policing and general security, including CCTC systems and related security equipment

Prayer Rooms

Signage

Toilets and nursing mother's rooms

Waste and refuse treatment and disposal

X-Ray service for carry on and checked-in luggage

VIP / special lounges / ceremonial lounge / Martyrs platform'

Airline lounges

Refreshment facilities at the Terminal Building;

Facilities for tour oPerators and travel agents;
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bb.
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bb. Facilities for hiring oftaxies and transportation;

cc. Banks and foreign exchange facilities;

dd. Public access telephones;

ee. Tree plantation and landscaping

ff. Porter service

gg. Postal Services

hh. Airport offices

Finishes and other layout elements ofthe terminal building shall includq at a minimum:

i. Air conditioning throughout appropriate areas in the terminal building;

ii. comfort rooms with optimal rayout through the terminar and finishes that emphasize use of
water saving devices, etc.

iii. Escalators with optimal layout through the terminal;

iv. Elevators with optimal layout through the terminal;

v. Public seating areas with appropriate capacity;

vi' Public flight information display system with screens and flat panel boards in sufficient numbers
throughout the Passenger Terminals; and

vii. Signage which are informational, directional and emergency related.

The airport ICT system should comprise:

i. Data communications networks including wireless;

ii. Airport information management systems, including Airport Operational Data Base (AODB);

iii. Baggage reconciliation systems;

iv' Airport- and airline systems, with ability to integrate new Intbrmation and Communication
Technologies (lCTs)

v. Information kiosks;

vi. Public address systems; and

vii. Close Circuit Television (CCTV) security system to monitor the Airport

viii.Automatic Tray Retrieval System

The Concessionaire sha' provide and maintain a safe and efficient airport Baggage Handring Systemincluding:

i. In-Line Baggage Screening System providing 100% (one hundred percent) security screening
domestic and international operations, meeting mini

t
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iv. Handling and storage oflosl baggage.

It is clarified that, where an In-Line Baggage Screening System does not exisl currently at the Airport,

the Concessionaire shall be entitled but not obligated to provide such system in the exisling Terminal

Building. It is further clarified that, in the event ofthe construction ofa new Terminal Building, an ln-

Line Baggage Screening Syslem shall be provided for in respect thereto.

The capacity of the Terminal Building will be as per the perspective plan, as updated by the

Concerrionair" as part ofthe Master Plan in compliance with ICAO Documents and Annexes, DCCA

Civil Aviation Requirements and Good lndustry Practice.

requirements of ICAO Annex l7 SARPs and requirements of the releYant Government

lnstrumentality responsible for providing or overseeing security at the AirPort, subject to space

constraints, ifany, in the terminal;

ii. Handling ofcheck-in and arriving, transfer and outsized baggage;

iii. Baggage claim facilities; and

3 Specifications and Standards

All assets (including Terminal Building(s)) shall be in conformity with the specifications and standards

specified in Schedule C.
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ICAO Annex 9 - Facilitation;
ICAO Annex 12 - Search and Rescue;
ICAO Annex l4 Aerodrome Design and Operation;
ICAO Annex l5 Aeronautical Information Services;
ICAO Annex l6 - Environmental protection;
ICAO Annex l7 - Security;
ICAO Annex l8 - Safe Transport of Dangerous Coods by Air

ICAO Aerodrome Design Manual (Doc 9157);

ICAO Airport Services Manual (Doc 9137);

ICAO Airport Planning Manual (Doc 9184-AN/902);

Any other ICAO Manual and Standards as applicable;

US National Fire Protection Association (NFPA) standards on Airport Terminal
Buildings, Fuelling Ramp drainage and loading Waikways;

llternaliglll Air Transport Association (IATA) Air?ort Development Reference
Manual. l0h Edition. March 2014;

Recommendations ofthe Airports Council Intemational (ACI) on Apron Markings and
Signs Handbook

The National Building Code oflndia,20l6;

Relevant Indian Standard Codes published by the Bureau oflndian Standards;

Energy Conservation Building
as revised From time to time;

Code, 2007 issued by the Bureau of Energy Efficiency

l.
ii.
iii.
iv.

vi.
vii.

(d)

(e)

(0

(e)

(h)

(D

(,)

(k)

0)

(m)

1.1

a
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SCHEDULE C

SPECIFICATIONS AND STANDARDS

(See Clause 2.1)

Airport

The Concessionaire shall comply with the Specifications and Standards set forth in this Schedule C for
construction undertaken by or on behalfofthe (but not including the works in progress referred to in
Clause 6.4.5 ofthe Agreement) at the Air?ort.

I Mandatory Standards and Requirements

The Concessionaire shall conform to the construction standards and other requirements
specified in the following (as may be updated from time to time):

(a) Section 4, Series B (part I), civir Aviation Re4uirements (CAR), Aerodrome Standards
and Air Traflic Services (November 2009);

(b) DGCA CAR Section 4 Aerodrome Standards and Air Traffic Services; Series ,F' part
I regarding grant ofan Aerodrome Licence;

(c) [cAO - International standards and Recommended practices, Aerodromes, to be
referenced would include, but not be restricted to the following:

'I
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(n) Statutory Agency Requirements, including DGCA, Bureau of Civil Aviation Security,
Ministry of Defense, Customs and Immigration authorities, Ministry of Environment,
Forests and Climate Chang€, Pollution Control Board;

(o) EN Standard

(p) Applicable Laws;

(q) Any other applicable manuals, standatds, specifications, guidelines not listed above.

It is clarified that DGCA requirements and standards shall, in the event of conflict, prevail over any
standards and requirements ofintemational organizations such as IATA or ICAO.

odrr!
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SCIIEDULE D

INDICATIVE APPLICABLE PER]VIITS

(See Clause 4.1.3)

The Concessionaire shall obtain, subject to requirements, the following Applicable Permits prior to the
commencement of the relevant activity:

(a) Permission ofthe State Government for extraction ofboulders from quarry;

(b) Permission ofthe Pollution Control Board for installation ofcrushers;

(c) License for use ofexplosives;

(d) License for the storage, usage, transportation ofvarious categories ofpetroleum;

(e) Permission ofthe State Government for drawing water from river/reservoir;

(f) License from Inspector of factories or other competent authority for setting up Batching Plant;

(g) Clearance ofthe Pollution Control Board for setting up Batching Planr;

(h) Clearance ofthe Pollution Control Board for Asphalt Plant;

(D Clearance ofthe Pollution Control board for installation ofdiesel generator sels;

0) Clearances required for construction, opemtion and maintenance ofthe Terminal building, cargo
complex, aircraft fuelling and other structures such as fire, BCAS, petroleum, etc.;

(k) Permission ofthe State Government for cutting oftrees;

0) Any other permits or clearances required under Applicable Laws;

(m) Agreement with Airport Authority of India regarding CNS/ATM operations for the Airport;

(n) Clearances from Central Board ofExcise and Customs (CBEC) for Cargo operations; and

(o) Clearances from Ministry of Home Affairs, Govemment of India if in case any foreign
proprietor/partner is involved.
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A.

SCHEDULE E

PERFORIT{ANCE SEC U RITY

(See Clause 9.I )

fTo be execuled on lhe stomp paper of appropriate value)

AIRPORTS AUTHORITY OF INDIA
Rajiv Gandhi Bhawan,
Safdarj ung Airport,
New Delhi - 1 10003,
India

WHER-EAS:

[.] ("Concessionaire") and the AIRPORTS AUTHORITY OF INDIA ("Authority") have
entered into a Concession Agreement dated [o] ("Agreement"), whereby the Authority has
authorised the Concessionaire to undertake the operations, management and development of
linsert name of airport] in the state of [insert name of state where the airport is located],
subject to and in accordance with the provisions thereof.

The Agreement requires the Concessionaire to furnish a Performance Security to the Authority
for a sum ofRs. [r] (Rupees [o] Crores) ("Cuarantee Amount") as security for due and faithful
performance of its obligations, under and in accordance with the Agreement.

We, [o] through our Branch at [o] ("Bank") have agreed to fumish this bank guarantee
("Guarantee") by way of Performance Security in terms ofthe Performance Security.

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and affirms as

follows:

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 up to 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 [o], 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 sole 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, nohvithstanding 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 ofthe Concessionaire for
any reason whatsoever.

In order to give effect to this Guarantee, the Authority shall be entitled to act as ifthe Bank were
the principal debtor and any change in the constitution ofthe Concessionaire and/ or the Bank,
whether by their absorplion with any other body or corporation or otherwise, shall not in any

2

way or manner affect the liability or obligation ofthe Bank under this Guarantee.
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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 liberry, wilhout afiecting in any manner the liability of the Ba.nk under
this Guarantee, to vary at any time, the terms and conditions ofthe Agreemenl or to extend the
time or period for the compliance with, fulfilment and/or performance of all or any of the
obligations ofthe 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 ofthe terms and conditions
contained in the Agreement and/or the securities available to the Authority, and the Bank shall
nol be released from its liability and obligation under these presents by any exercise by the
Authority ofthe liberty with reference to the matters aforesaid, or by reason of time being given
to the Concessionaire or any other forbearance, indulgence, act or omission on the part of the
Authority or of any other matter or thing whatsoever 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 its rights
under any such law.

Notwithstanding anlthing contained hereinbefore, the liability ofthe Bank under this Guarantee
is restricted to the Guarantee Amount and this Guarantee will remain in force for the period set
forth in the Ageement, and unless a demand or claim in writing is made by the Authority on the
Bank under this Guarantee, no later than 3 (three) months from the date of expiry of this
Cuarantee, all rights ofthe Authority under this Guarantee shall 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 ofthe period set
forth in the Agreement, with a claim period of 3 (three) months thereafter. Upon request made
by the Concessionaire for release ofthe Performance Security along with the particulars required
hereunder, duly certified by the Statutory Auditor of the Concessionaire, the Authority shall
release the Performance Security forthwith after the period of3 (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 consenl of the Authority in writing, and declares and warrants that it has the power to
issue this Cuarantee and the undersigned has fulI powers to do so on behalfofthe Bank.

Any notice by way ofrequest, demand or otherwise hereunder may be sent by post addressed to
the Bank at its above referred Branch, which shall be deemed to have been duly authorised to
receive such notice and to effect payment thereofforthwith, and ifsent 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, it shall be sufficient to prove that the envelope
containing the notice was posted and a certificate signed by a.n officer ofthe Authority that the
envelope was so posted shall be conclusive.

Signed and sealed this [o] day of [o], 20[.] at [.] SIGNED, SEALED AND DELMRED

For and on behalfof
the BANK by:

6
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10.
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(Signature)
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4.

5.

This Guarantee is in addition to and not in substitution of any other guarantee or secudty now
or which may hereafter be held by the Authority in respect of or relating to the Agreement or
for the fulfilment, compliance and/or performance of all or any of the obligations of the
Concessionaire under the Agreement.

9.
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(Name)
(Designation)
(Code Number)
(Address)

NOTES:

(a) The bank guarantee should contain the name, designalion and code number ofthe officer(s) signing
the guarantee.

(b) The address, telephone number and other details ofthe Head Office ofthe Bank as well as ofissuing
Branch should be mentioned on the covering Ietter of issuing Branch.

a
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l.l

SCHEDULE F

PHASE COMPLETION SCHEDULE

(See Clause 12.5.2)

I Phase Completion Schedule

During the Development Period, the Concessionaire shall comply with the requirements set forth
in this Schedule F for each ofthe Phase Milestones.

1.2 The Phase Milestones and Scheduled Completion Date, in respect of each Phase, shall be

determined by the Concessionaire in consultation with the Independent Engineer at least 30

(thirty) days prior to the commencement ofthe Construction Works for each of such Phase.

The Concessionaire shall breakdown the whole of the Construction Works to be performed

during the Development Period, in measurable time unit (days/ weeks/ months/ year) ("Phase
Completion Schedule"), and link it with major activities to be completed during the
Development Period. These major activities may be sub-divided in various tasks and the time
period shall be defined to complete each task.

1.3

1.4 The breakdown ofthe Construclion Works with time period shall be presented in the form ofa
bar chart or any suitable diagram, which clearly defines the linkages and interdependency
between the tasks and activities.

t.5

2 Phase Milestone

The Concessionaire shall identify major milestones for each Phase ofthe Project to be adhered
to, in terms ofphysical and financial progress ofthe Construction Works ("Phase Milestone"),
to be completed on or before the Scheduled Completion Date for each Phase. The
Concessionaire shall provide Phase Completion Schedule, in respect of each Phase, to the
Authority.

3 Completion Prior to Scheduled Completion Date

On or before the Scheduled Completion Date of Phase [. the Concessionaire shall have
completed the Phase I ofthe Airport in accordance with this Agreement.

4 Ext€nsion of period

t ,t--a ,t

Page l8l

The Concessionaire shall, as a part of the Development Plan, submit the Phase Completion
Schedule to the Authority, in respect ofeach ofthe Phases.

Upon extension ofany or all ofthe 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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1.1

SCHEDULE G

TESTS

(See Clause 14.1.2)

I Schedule for Tests

The Concessionaire shall, no later than 90 (ninety) days prior to the likely completion of the
relevant Phase ofthe Airport. notify the lndependent Engineer and the Authority of its intent to
subject the relevant Phase to Tests, and not later than 15 (fifteen) days prior to the actual date of
Tests, fumish to the Independent Engineer and the Authority detailed inventory and particulars
ofall works and Equipment forming part ofthe Airport.

The Concessionaire shall notifu the Independent Engineer of its readiness to subject the relevant
Phase ofthe Airport to the Tests at any time, after 7 (seven) days from the date of such notice,
and upon receipt of such notice, the lndependent Engineer shall, in consultation with the
Concessionaire, determine the dale 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 ofthe lndependent Engineer in accordance with Article l4 and
this Schedule G.

2 Tests

ln pursuance of the provisions of Clause l4.l .2 of this Agreement, the Concessionaire shall
conduct, in the presence ofthe lndependent Engineer, the following Tests:

2.1.l The Concessionaire shall conduct a visual and physical check ofthe Airport to determine that
all works and equipment, forming part thereof, conform to the provisions ofthis Agreement.

2.1.2 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 (lS-1331l), the relevant ICAO Documents and Annexes and the
applicable guidelines of DGCA.

2.2 Tests for Equipment:

The Concessionaire shall conduct Tests in accordance with the relevant ICAO Documents and
Annexes, the applicable guidelines of DGCA and Cood Industry Practice, for determining the
compliance ofall equipment with the Specifications and Standards and Safety Requirements.

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.

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.

t,
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2.1 Visual and Physical Test:

2.3 Test for operation readiness:

2.4 EnvironmentalAudit:
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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 gmnt of an airport license by DGCA are undertaken

and completed no later than l5 (fifteen) days prior to COD.

3 Agency for conducting Tests

All Tests set forth in this Schedule G shall be conducted by the Concessionaire or such other

agency or person as it may specily in consultation with the Authority, in presence of the

Independent Engineer and/or the Authority.

4 Tests for Safetv Certification

Tests for determining the conformity of the Airport with the Safety Requirements shall be

conducted in accordance with Good Industry Practice and in conformity with Applicable Laws

and Applicable Permits.

5 Completion/ Provisional Report

Upon successful completion ofthe Tests, the lndependent 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 ofAtticle 14.

6 Tests during Construction

Without prejudice to the provisions of this Schedule G, the tests during the performance ofthe
Construction Works shall be conducted in accordance with the provisions ofClause 13.3.1.
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SCHEDULE H

SERVICE QUALITY Rf,QUIREMENTS

(See Clquse 23.1.1)

I Service Quality Requirements

The Concessionaire shall, commencing from the date which is I (one) year from lhe COD, at
all times, procure and ensure that it achieves the Service Quality Requirements as set forth in
Annex I ofthis Schedule H.

2 Monthly Compliance R€port

The Concessionaire shall, within l5 (fifteen) days ofthe closing ofeach calendar month, furnish
a monthly report on compliance ofthe Service Quality Requirements.

3 Display of Schedule H

The Concessionaire shall display a copy ofthis Schedule H at the Terminal Building along with
the Complaint Register, stipulated in Article 43.
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Annex I

(Schedule H)

SERVICE QUALITY REQUIREMENTS

The Concessionaire shall commencing from the date which is I (one) year from the COD, at all limes procure and ensure that the services provided at the Airport
conform to the Key Performance Indicators ("Senice Quality Requirements"), specified in this Annex I ofSchedule H.

1.1 Objective Quality ofSeryice Parameters and Benchmarks

1*

sr.
No.

Performance
Indicator

Performancc
Measure

Minimum Performance
Standard

Measurement Mechanism Measurcmcnt Frequency Critical
(Yes,/No)

I Car Parking a) Average
time taken
to find
parking
space
including
the time
taken for
payment of
parking fee
or collection
ofticket

b) Average
time from
parking slot
to the exit
gate
including
the time for
payment of
parkins fe€

a) 959/0 ofdrivers take less
than 5 minutes

b) 9570 of drivers take less
than 5 minutes

Number ofcustomers where average queuing time is within
set standard as a percentage oftotal customers in the queue.

The aveEge queue time for Passengers in the car parking
queue shall be measured liom the time the Passengerjoins the
queue to the time offinding parking space in the car park and
shall be calculated as per the methodology specitied under
paragraph 1.2.b ofthis Annex.

'fhc avcragc queuc timc for Passcngers cxiting thc car park
shall be measured from the time the Passenger leaves the
parking space to the time ofleaving the exit gate and shall be
calculated as per the methodology specified under paragraph
t.2.b ofthis Annex.

Based on Performance
Measurement Plan

a) No

b) No

l=
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Performance
lndicator

Performance
Measure

sl.
No.

Minimum Performance
Standard

Measurement Mechanism Measurcment Frequency Critical
(Yes/No)

2 Securitv Check Waiting time in
queue

95% ofthe Peak Hour
passengers wait less than 5
minutes

Number ofcustomers where average queuing time is rvithin
set standard as a percentage of total customers in the queue.

The average queue time for Passengers in the security qu€ue
shall be measured from the time the Passengerjoins the queue
to the time
ofreaching the processing counter and shall be calculated as
per the methodology specified under paragraph 1.2.b ofthis
Annex

For both intemational and
domestic Passengers,
based on Performance
Measurement Plan

Yes

Check-in Waiting time in
queue

a) 957o ofbusiness class
passengers wait less
than 5 minutes

b) 9570 ofeconomy class
passengers wait less
than 20 minutes

Number ofPasscngers uhere average queuing time is within
set standard as a percentage oftotal Passengers in the queuc.

The average queue time fbr Passengers in the check-in queue
shall be measured from the time the Passenger.ioins the queue
to the time ofreaching the processing counter/desk and shall
be calculated as per the methodology specified under
paragraph 1.2.b ofthis Annex

lior both intemational and
domestic Passengers-
based on Performance
Measurement Plan

Yes

Waiting time in
queue

4 Immrgratlon a) 9570 ofpassengers wait
less than l0 minutes

Number ofPassengers where average queuing time is within
set standard as a percentage of total Passengers in the queue.

The average queue time fbr Passengers in the immigration
queue shall be measured from the time the Passengerioins the
queue to the time ofreaching the processing counter and shall
be calculated as per the methodology specificd under
paragraph 1.2.b ofthis Annex.

Based on Perlbrmance
Measurement Plan

Yes

5 Baggage
delivery
domestic

Time taken
for baggage
delivery
from aircraft
anival

a) First baggage uill arrive
on baggage belt within
l0 minutes of aircraft
onblocks time, and

b) Last baggage will anive
on baggage belt within
30 minutes for Code C
aircraft 45 minutes for
Code E of aircraft on-
blocks time

Maximum time taken for baggage delivery from aircrall on-
blocks time to first bag on baggage belt.

Maximum time taken for baggage deJivery t'rom aircraft on-
blocks time to last bag on baggage bell.

The maximum time taken for both lirst bag and last bag shall
be within set standard.

For all domestic tlights.
based on Pertbrmancc
Measuremenl Plan

Yes

6 Baggage
delivery
domestic

7o time available a) Each baggage belt
should be available at
least 95% ofthe time

The available time to be measured for each baggage belt,
using actual operational hours in a month as percentage of
total planned operational hours in a month (excluding planned
maintenance time). The availability shall be measured with
refercnce to formula provided in parag'aph 1.2.a ofthis
Annex.

For the duration of airport
operational hours every
day of the month.
Data source to be based on
Pcrformance
Measurement Plan

Yes

s a
Y
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st.
No,

Performance
lndicator

Performance
Measure

Mirimum Performance
Standard

Measurement Mechanism Measuremenl FrequeIrcy Critical
(Yes^lo)

7 Baggage
delivery
intemational

Time taken
for baggage
delivery
from aircraft
arrival

a) First baggage will anive
on baggage belt within
l5 minutes ofaircrafl
onblocks time- and

b) Last baggage will arrivc
on baggage belt within
40 minutes for Code C
aircraft 45 minutes lbr
Code E of aircrali on-
blocks time

Maximum time taken for baggage delivery from aircraft on-
blocks time to first bag on baggage belt.

Maximum time taken for baggage delivery from aircraft on-
blocks time to last bag on baggage belt.

The maximum time taken for both first bag and last bag shall
be within set standard.

For all intemational
llights. based on
Performance
Measurement Plan

Yes

lt Baggage
delivery
intemational

70 time available a) Each baggage belt
should be available at
least 95Yo ofthe time

'l'he available time to be measurcd for each baggage belt.
using actual operational hours in a month as percentage of
total planned operational hours in a month (excluding planned
maintenance time). The availability shall be mcasured with
rel'erence to formula provided in paragraph 1.2.a ofthis
Annex.

For the duration of airport
operational hours every
day ofthe month.

Data sourae to be based on
Performance
Measurement Plan

Yes

9 Passenger
arrival process

Time taken ftom
aircrali anival to
kerbside

a) Intemational 9570 o1
passengers take less than
45 minutes

b) Domcstio 95% of
passengers take less than
35 minutes

Number ofPassengcm where average time taken js within set
standard as a percentage oftotal Passengers.

The average time for Passengers shall be measured from the
time the Passenger aircraft arrives to the time ofreaching the
kerbside and shall be calculated as per the methodology
specified under paragraph L2.b ofthis Annex

I"or both intemational and
domestic Pe$sengers,
based on Performance
Measurement Plan

Yes

l0 a) Passenger
boarding
bridges

Percentage time
available

The available time to be measured lbr each Passenger

boarding bridge using actual operational hours in a month as

percentage oftotal planned operational houls in a month
lexcluding planned maintenance time.1.

The availability shall be measured with reference to formula
provided in paragraph 1.2.a below.

For the duration of airport
operational hours every
day ofthe month.

Data source to be based on
Performance
Measurement Plan.

Yes

lu
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Measurement Frequency Critical
(Yes/No)

Measurement Mechan tsmMinimlm Performance
Standard

Performance
Measure

sl.
No.

Performance
lndicrtor

YcsMeasurement shall be
done lbr both intemational
& domgstic Passenger
Terminals starting from
completion ofany
expansion of the existing
Terminals or construction
ofnew Terminal
Buildings.

Data source to he based on
Pertbrmance
Measurement Plan.

The availability to be measured with respect to number of
such aircraft movements for which Passenger boarding bridge
(aerobridge) requirement was met as a percentage oftotal
number ofaircraft movements for which aerobridge was

required by airlines.

b) The Passenger boarding
bridges should be
available to 90% of
intemational passengers

and to 90olo ofdomestic
passengers traYelling on
aircrafts 8737/A320 or
larger unless not
required by airlines.

l0 b)

YesFor the duration of airport
operational hours every
day ofthe month.

Data source to b€ based on
Performance
Measurement Plan.

The available time to be measured lbr each parking bay, using
actual operational hours in a month as percentage oftotal
planned operational hours in a month (excluding planned

maintenance time)

The availability shall be measured with ref'erence to formula
ded in 1.2.a ofthis Annex.

a) Each parking bay stand

should be available at
least 99% ofthe time.

Percentage time
availablc

Parking bays

NoFor the duration ofairport
operational hours every
day ofthe month.

Data source to be based on
Perlbrmance
Measurement Plan.

The available time to be measured for each FIDS using actual

operational hours in a month as percentage oftotal planned

operational hours in a month (excluding planned maintenance

timc).

The availability shall be measured with reference to formula
ided in h 1.2.a ofthis Annex.

a) Each FIDS should be

available at least 98Yo of
the time.

Percentage time
available

12 Availability of
Flight
lnformation
Display
Systems
(FIDS)

NoBased on Perlbrmancc
Measurement Plan

Minimum available empty baggage trollcys at desiSnated

locations should not l'all below 25.

Thc designated locations shall be identitied by the

concessionaire in linc with i

a) Baggage trolleys should
be available 100% of the

time.

Percentage time
alailablc

t3 Availability of
baggage
trolleys

NoFor the duration ofairport
operational hours every
day ofthe month.

Data source to be based on
Performance
Measurement Plan.

Number ofrcquest for assistance t'here measuement done

from the time ofrequest to time ofassistance provided is

within set standard as a percentage oftotal numbq ofrequest
for assistance.

a) 100% ofdeparting
Passengers, needing a

wheel chair, should not
wait longer than 5

minutes

waiting time for
provision of
assistance

Passengers
requiring
wheel chairs

ll
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I

s
Critical
(Yes/No)

st.
No.

Performance
Indicator

Performatrce
Measure

Minimum Perform&nc€
Standard

Measurement Mechanism Measurement Frequency

Not5 TransiVtransfer
Passengers

Minimum
connect time for
transiVtransfer
Passengers (i)
domestic /
domestic or (ii)
domestic /
intemational or
(iii) intemational
/ international

a) Minimum connect time
to be not more than 60
minutes fbr 80Yo of the
domestic / domcstic
Passengerc ,

b) Minimum connect time
to bq not more than 75
minutes for 807o of the
domestic / intemational
Passengers

c) Minimum connect time
to he not more than 60
minutes fbr 80% ofthc
intemational /
intemational Passengers

Minimum connecting time will be delined and measured as

per IATA Resolution 765. rvhere it is defined as "the shortest
time inteNal required in order to transfer a passenger and his
luggage from one flight to a connecting flight, in a specific
location."

For both intemational and
domestic transit
Passengers, based on
Performance
Measurement Plan

Not6 Escalators,
clcvators, &
travel lators

Percentage time
availability

a) Escalators, elevators &
travellators should b€
available 98% of the
time.

Available time to be measured for each escalator, elevator &
travellator, using actual operational hours as percentagc of
tolal planned operational hours (excluding planned
maintenance time).'Ihe availability shall be measured with
reference to lbrmula provided in paragraph 1.2.a ofthis
Annex.

Data source to be based on
Performance
Measurement Plan.

For the duration ofairpot
operational houff every
day ofthe month.

Not7 Automated
servlces

For the duration of airport
operational hours every
day of the month.

Data source to be based on
Performance
Measurement Plan.

a) Automated services
should be available 98%
of the time. "Automated
services" shall include
but not limited to
inbound baggage system,
outbound baggage
system, X-Ray machines
and public
announcement system.

Available time to be measured for each Automated service,
using actual operational hours as percentage oftotal planned
operational hours (excluding planned maintenance time by the
Concessionaire).

The availabiJity shall be measured with refercnce to formula
provided in paragraph 1.2.a ofthis Annex.

l8

t'.iil;

For the duration ofairpot
operational hours every
day of the month.

Data source to be based on
Performance
Measurement Plan.

Nolnlbrmation
/complaint
desks

Availability of
personnel at the
information/
complaint desk

a) Information/complaint
desks should be manned
100% ofthe time.

Availability of personn€l at the informatior/complaint desk
during opemtional hours

\
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st.
No.

PerformaDce
lndicator

PerformaIlce
Meesure

Minimum Performatrce
Statrdard

Measurement Mechanism Measurement Frequency Critical
(Yes/No)

t9 Ambient
conditions in
the Passenger
Terminals

Maintenance of
ambient
conditions in the
Passenger
Terminals

a) Temperature range in a
Passenger 'l'erminal to bc
2l-25 degree Celsius
during operational hours
in the Passengers areas.
and

b) Relative humidity lcvcls

- correlated relative
humidity to specified
temperature range

Measurement will be in terms ofavcrage temperature and
humidity levels in a Passenger Terminal during the actual
operational hours.

Measurement shall be
done for both intemational
& domestic Passenger
'Ierminals lbr thc duration
ofairport opcrational
hours during randomly
selected days in the month
covering all days of the
week.

Data source to be based on
Performance
Measurement Plan.

No

20 Runway
operational
safety

Number of
runway
incursions

a) Recording, investigating
and minimizing runway
incursions

Number ofoccurrences per thousand movements involving
the incorrect presence ofan aircraft, vehicle, or person on the
protected area of a surface designated for the landing and
take-offofaircraft, measured over the course ofa year. All
runway incursions to be reported and investigated in sufticient
detail to identify severity, and specific causal and contributory
factors.

[]ased on Performance
Measurement l'lan

Yes

,, lO
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w
sl.
No.

Pcrformance
Indicator

Performance
Measurc

Minimum Performance
Standard

Measurement Mechenism Measurement Frcquency Critical
(Yes/No)

21 ARFF Response time
to incident

a) As specified by ICAO
achieve a response time
not exceeding 3 minutes
to any point of each
operational runway, and
to any other pa ofthe
movement arca in
optimum visibility and
surface conditions

b) Any other vehicles
required to deliver the
amounts of extinguish jng

agents should arrive no
more than I minute afler
the first responding
vehicle(s) (i.e, no more
than 4 minutes after the
first call) so as to provide
continuous agent
application.

Response time is to be considered to be the time between the
initial call to the ARFF service, and the time when the first
rcsponding vehicle(s) are in position to apply foam at a rate of
at least 50% ofthe discharge rate specified for the category of
the Airport. Optimum visibility and surface conditions are
defined as day,time, good visibility, no precipitation with
normal response route free liom surlhce contamination e.g.
water.

Based on Performance
Measurement Plan

Yes

22 Availability
oftaxi

Waiting time
in queue

a) Queuing time for taxis
will not be more than 5

minutes lbr 95% of the
passengers.

Number ofpassenge$ where average queuing time is
within set standard as a percentage oftotal passengers in
th€ queue.

The aveBge queue time lbr passengers in the taxi queue shall
be measured liom the time the passeng$joins the queueto
the time ofgetting the taxi and shall be calculated as per the
methodology specified under paragraph 1.2.b below.

For both intemational and
domestic arriving
passengers, based on
Performance
Measurement Plan

L\()

23 Handling of
complaints

Percentage of
complaints
responded
within specified
time

a) 100% ofcomplaints
responded within 2
working days.

Total number ofcomplaints where difference between times
ofreceiving the complaint to first response is within the set
standaxd as a percentage oftotal complaints rcceived.

The complaints covercd shall include complaints received via
posVemail or compJainrsuggestion register.

For the duration of airport
operational hours every
day ofthe month.

Data source to be based on
Performance
Measurement Plan

No

K -{a
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))rodl\ ni
sl.
No,

Performenre
Indicator

Performance
Measure

Minimum Performance
Statrdard

Measurement Mechanism M€asurement Frequency Critical
(Yes/No)

24 Repair
completion
'I ime

Percentage of
repairs done
within specified
time

a) 95% olhigh priority
repair works should be

address€d $ithin 4
hours.

b) 95% ofothers should be
addressed within 24
hours

Total number ofrepair works where difl'ercnce between times
ofrccording the requirement of repair (through either
complaints or periodic inspection) to first response is within
the set standard as a percentage oftotal requirements ofrepair
recorded.

For the duration ofairport
operational hours every
day ofthe month.

Data source to be based on
Performance
Measurement Plan

No

25 Clcanlincss Ratings during
cleanlincss
surveys

a) Achieve a satisl'actory
cleanliness rating for
95% ofall inspections

Satisfactory cleanliness rating as achieved during pcriodic
cleanliness surveys as per established industry practices.

For the duration ofairport
operational hours every
day ofthe month.

Data source to be bascd on
Performance
Measurement Plan

No

26 Gate lounges Seating
availability

a) As per IATA Optimum
Level of Service

Total number ofseats available next to the gates, where the
particular aircrali is to be boarded.

Measurcment shall be
done fbr both intemational
& domestic Passcngcr
Terminals starting fiom

completion of Phas€ I

Completion Date.

completion ofany
expansion of the cxisting
Terminals or construction
of nerv Terminal
Buildings

Data source to be based on
Perfomance
Measurcm€nt Plan

OR

No

27 Buggy
Services

Availability of
buggies

a) Buggy services should be
available 987o ol the
time.

Minimum availability in line with industry practice

The designated locations shall be identitied by the
concessionaire in line with industry practice.

F'or the duration of airport
operational hours every
day ofthe month.

Data source to be based on
Performance
Measurement Plan.

No
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1.2 Measurement mechanism of Objective Performance Parameters

a) The measurement mechanism for performance on parameters "parking bays", "Passenger

boarding bridges", "baggage delivery", "availability of Flight Information Display
Systems", "escalators, elevators and travellators", and "Automated services".

The availability measure of each parameter shall be measured with respect to number and

type ofassets included under each parameter and shall be measured in accordance with the
following:

(D Calculate the total number ofassets under each parameter, e.g. number ofescalators,
and multiply with the total available time required and total unavailable time for each

asset. Calculate the sum total ofthe total available time and total unavailable for all
assets, expressed as:

Total available time required :

Xi=rrr.r

Total unavailable time =

I;f;=rfit,l
Where:

n is the total number ofassets included in parameter i;

k denotes a specific asset included in parameter i such that k:1,2,...,n

TLi is the total planned available time for asset k in month j (i.e.after
deducting the time for planned maintenance)

Ukj is the time that asset k is unavailable in monthj;

(iD Calculate availability for parameter i in month j as:

Auailabilityil =

roox(r-r*"t**)

b) The measurement mechanism for performance on parameters "car parking", "security
check", "check-in", "immigration", "passenger arrival process", and "waiting time for
taxi".

The measurement is to be done for the number of queues such that a statistically significant
sample ofPassengers is covered. The waiting time in queue shall be determined as:

(i) For each randomly selected day ofa month, the 'busiest hour' ofthe day over which
performance shall be measured is divided into "l0 minute time intervals" beginning
xx:00, xx:10, xx:20, xx:30, xx:40, xx:50, and xx:60 in the respective hour;

For each "10 minute time interval", the average queuing time shall be

r{ !'i

a
)

#E\*D

calculaled as
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"average queuing time" = Num / A

Where:
A is the average number ofPassengers per minule leaving the queue in the
l0 minute time interval;
Num is the average number ofPassengers in the queue per minute in the l0
minute time interval.

(ii) The performance percentage figures for set standard shall be calculated by:

Identi&ing how many Passengers in the busiest hours were processed

in a time interval where the measured average queue time is no more

Ihan the set standard; and

ii. Calculating the percentage by dividing the above figure by the total
number of Passengers processed in those busiest houn.

An hour may be specified to be a clock hour, starting at 00 minutes past the hour and

ending at 59 minutes past the hour or any oth€r predefined convention that the

Concessionaire chooses (pre-defined so that the definition of an hour cannot be

influenced by any other factorc at the time ofdetermining the sample hour).

1.3 Subjective Quality ofSenice Parameters and Benchmarks

a) MeasurementofSubjectivePerformanceParameters

The Concessionaire shall become a member of Airports Council lntemational (ACI) prior

to the COD. Within six months from COD, the Concessionaire shall begin participating in

the Airpofi Service Quality (ACI ASQ) Survey through which the departing Passengers

shall be interviewed about their on-the-day experience at the airport.

Ifthe membership ofthe Concessionaire is not accepted by ACI within such period, it shall

procure an independent expert agency lo ( I ) design a questionnaire and conduct a survey

process that provides a basis ofmeasuring subjective performance parameters on a 5- point

scale and seek approval from the Authority on such questionnaire and the survey process,

and (2) measure the responses of Passengers on a quarterly basis'

The rating obtained in the Passenger survey conducted eitherthrough the ACI-ASQ Survey

or through the independent expert agency shall be the measure for subjective performance

parameters.

b) The parameters to be covered by the above specified passenger survey will include all

measured parameters as per ACI ASQ such as below:

(D
(ii)
(iii)
(iv)
(u)
(vi)
(vii)
(viii)
(ix)
(x)
(*i)
(xii)
(xiii)

Overall satisfaction with the airpon
Ground transportati on to/from airport
Availability of parking facilities
Value for money ofparking facilities
Availability of baggage carts/trolleys
Waiting time in check-in queue/line

Effi ciency of check-in staff
Courtesy and helpfulness ofcheck-in staff
Waiting time at passport/personal lD inspection
Courtesy and helpfulness of inspection staff
Courtesy and helpfulness ofsecurity staff
Thoroughless of security inspection
Waiting time at security inspection H c
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(xiv)
(xv)
(xvi)
(xvii)
(xviii)
(xix)

(**)
(xxi)
(xxii)
(xxiii)
(xxiv)
(xxv)
(xxvi)
(xxvii)
(xxviii)
(xxix)
(xxx)
(xxxi)
(xxxii)
(xxxiii)
(xxxiv)

Feeling ofbeing safe and secure

Ease of finding your way through airport
Flight information display system

Walking distance inside the terminal
Ease ofmaking connections with other flights
Courtesy and helpfulness of airport staff (excluding check-in, passport control
and security)
RestauranVEaling facilities
Value for money of restaurant/eating facilities
Availability of bank/ATM facilities/money changers

Shopping facilities
Value for money ofshopping facilities
Intemet access/ Wi-fi
Business/Executive lounges
Availability of washrooms/toilets
Cleanliness of washrooms/to i lets
Comfort of waiting/gate axeas

Cleanliness of airport terminal
Ambience ofthe airport
Passport/Personal ID Inspection
Speed ofbaggage delivery service
Customs inspection

c) The Target Rating would be as specified in Clause 23.7 ofthe Concession Agreement.

L'
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SCHEDULE I

SAFETY GUIDELINES

(See Clause 18.3.1)

I Safe movement

ln the operation, development and management ofthe Airport, particular care shall be taken to
ensure safety of users & aircraft. For aircraft, the safety parameters are to be provided in
accordance with civil Aviation Requirements (cAR). provision of safety services like rescue
and firefighting, Apron Management, Wild life strike hazard reduction, Aerodrome Vehicle
operations, Aerodrome Fencing and lighting to be ensured. This shall include facilities for safe
and efficient evacuation in case ofemergency.

2 System integrity

In the design of power supply, lighting, signaling, communication and security equipment,
particular care shall be taken to minimize the likely incidence offailure. Preventive maintenance
required to keep the services operational shall be ensured.

3 Restoration of service

The Airport shall be designed such that in the event a fault occurs, a limited service can be
provided within a few minutes by isolation ol the affected area or equipment, to the exlent
possible. Secondary power supply requirements are to be provided in accordance with CAR.

4 Contingency and Safety management

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 ofthe
relevant ICAO Documents and Annexes and applicable guidelines ofDGCA:

(a) removal ofdisabled aircraft from the Runway and taxiways;

(b) bomb threat to an aircraft or the Airport, or any acts ofterrorism;

(c) aircraft accidents in and around the vicinity ofthe Airport;

(d) non-scheduled aircraft forced to land at the Airport;

(e) fires at the Airport;

(f) natural calamities and disasters;

(g) strikes at the Airport;

(h) handlingofdiversions;

(i) unlawful interference with civil aviation; and

C) any other emergency at the Airport.

A safety statement shall be prepared by the Concessionaire once every quarter to bring out
clearly the system of management ofchecks and maintenance tolerances for various assets, and
the compliarce thereof. The statement shall also bring out the nature and extent ofstafftraining
and awareness in dealing with such checks and tolerances. During the Development Peri HC
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5

(two) copies ofthe statement shall be sent to the Independenl Engineer within l5 (fifteen) days

ofthe close of every quarter.

Saf€ty 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 ofambulance, ambuJift, stretchers and standard first aid boxes;

(c) Medical Facility with Pammedical staff; and

(d) such other equipment as may be required in conformity with the relevant ICAO
Documents and Annexes, applicable guidelines ofDGCA and Good lndustry Practice.

Emergency

(a) A set of emergency procedures shall be formulated to deal with different emergency
situations and the operations staffshall be trained to respond appropriately during such
emergency through periodic simulated exercises, as laid down in Aerodrome
Emergency Plan (including Aircraft emergencies, Sabotage, Bomb Threats, Unlawful
interference, Dangerous goods, building fires, Natural disaster and public health
emergencies), to be prepared and published by the Concessionaire prior to COD. The
Concessionaire shall provide 5 (five) copies each ofthe Aerodrome Emergency Plan to
the Authority prior to COD.

(b) Establishment ofEmergency Operation Center and availability ofCommand post.

(c) Handling ofmedical emergencies in terminal building & on Airside.

Fire safety

The Concessionaire shall conform to the standards specified in the US National 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 buming.

Emergency exit should be accessible without any obstructions and must be able to readily open
from inside without keys, tools or special knowledge. A device that locks only from outside,
such as Panic Bar is permitted. The exit doors shall be easy to open fiom inside the Terminal
Building in case ofemergency.

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 into 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 ofthe relevant DGCA CAR & ICAO Documents
and Annexes.

User safety and information system

The Concessionaire shall provide the ASMU with the facilities required for
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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
locations to allow users to contact the ASMU in emergencies.

8.2 The User information system shall comprise dynamic visual displays and loudspeakers.
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SCHEDULE J

USER CHARTER

(See Clause 23.10)

[ol INTERNATIONAL AIRPORT

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 commitrnents to the users
ofour Airport and what they can expect from us.

Contents

(a) Introduction

(b) Our standards for Passenger Service

(c) Availabilityoflnformation

(d) Passengers who require Assistanc€

(e) Buying a Ticket

(0 Lost Prop€rty

(g) Listening to your views

(h) Our promised response times

Introduction

customers' Satisfaction is our motto! lt is the intention of the management ofthe Airport to
provide quality service to the users ofthis Airport through its trained manpower and contractors.
We aim to provide:

(a) Safety and security for the users ofthe Airport

(b) Clean and hygienic environment

(c) Reliable and easy to understand information

(d) Polite, customer friendly and helpful staff

(e) Enjoyable and reasonable shopping and ealing experience

(0 Availabilityofessentialfacilities

Our standards for Prssenger Service

we will continue to toil hard at improving our performance to provide you with a reliable and
comfortable service at our Airport.

2.1
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EnIry to the Terminal Building will be non-discriminatory. However, visitors accompanying
passengers will have to pay the entry fee as prescribed. The entry ofthe visilors may be curtailed
or suspended at times as per the needs ofsecurity.

2.2.3 Luggage

We will ensure the availability of luggage trolleys to all the passengers who are in need ofthe
same. Paid porterage service will also be made available for your convenience.

2.2.4 Parking of vehicles

It will be our endeavour to provide adequate parking space for the parking of various vehicles
like car, scooter, 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 ofparking used. It is our
aim to ensure that you do not spend more than 5 (five) 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

Our taxget will be to ensure that you do not have to stand in a queue for more than 5 (five)
minutes for most of the services and not more than 20 (twenty) minutes for your luggage /
baggage.

2.2.7 Seating

The waiting area for the use$ will be so planned as to ensure that at least 40% (forty percent)
ofthe Peak Hour capacity are provided comfortable seats.

vided for your comfort and the temperature inside the Termi
&
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Adequate lighting will be pro
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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.

2.2.2 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 will be suitably indicated at the entrances dedicated to specific
airlines.

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 ofreasonably 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.



2.2.8 Taries

We will ensure that prepaid taxies are available when you arrive. Maximum waiting time for at
least 95% (ninety five percent) ofthe time shall not exceed 5 (five) minutes.

2.2.9 Planned / Unplanned Engineering Works

We will ensure, whenever any modification/repair works are caried out, the area is adequately
cordoned off, clear signage is available and normal functioning ofthe Airport is not affected in
anyway.

2.3 Avsilsbility of informetion

Information is power.

Passengers who require assistance

We are concemed with the needs ofdifferently abled passengers. We are committed to provide:

Assistance to Passengers

Our hained 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

2.5 Buying a ticket

Buying a licket is very easy and convenient at our Airport. Adequate number of ticketing
counters of all major airlines will be provided at the Airport. They will be open to the users
coming by air and proceeding to another destination can also purchase their tick

2.4

2.4.1

2.4.2

2.4.3

2.4.4
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Building will be maintained at 25" C, when the outside temperature is 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 l5' C. During winter season, the
temperature shall not be less than l5' C.

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 ofany 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, ifyou 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 male all efforts to coordinate with the airlines and update the information
immediately on receipt.

Facilities will be available for meeting any unforeseen medical emergencies and first aid will
be provided by qualified professional.



2.6

going out ofthe 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 lost and found items will be sent to the Lost Property Officer in-charge. you may get in
touch with them for recovery ofyour lost items. They can be reached at the email address yrz.

[.].

2.7 Listening to your views

Customer is always right. Customer satisfaction is our motto. Continuous improvement is our
aim.

Periodic analysis ofthe User Satisfaction Survey on the different aspects ofour 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.

2.8 Our promised response times

When you write to us, you should hear from us within seven working days.

(a) In case it needs a longer 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) Ifa full reply cannot be made within 25 (twenty five) working days, we will contact and
update you.

(c) There are several agencies involved in providing the various services at the Airport.
Some ofthe 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 concems.

Ifyou are unhappy with our reply, we will make all our efforts to make you satisfied with our
response. Kindly let us know. This will help us identily weak spots and continually improve our
performance.
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SCHEDULE K

SELECTION OF INDEPENDENT ENGINEER

(See Clause 21.1)

l.l

1.2 The Authority shall nominate a panel ofnot less than 6 (six) engineers with expertise in airport
development and for supervision, directly relevant to the needs of the assignment, with no
conflict of interest to the Concessionaire. The Concessionaire shall have the ght to object to
one or more of such nominees but not in any circumstance exceeding 3 (three) nominees. The
Authority shall appoint any one ofthe nominees to whom the Concessionaire has not objected,
as the lndependent Engineer.

1.3 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 govemment-owned entity in accordance with the provisions of
Paragraph 4 ofthis Schedule K.

1.4

1.5 The Terms of Reference for the Independent Engineer shall substantially conform to Schedule
L.

2 Fee and expenses

2.1 In determining the nature and quantum ofduties and services to be performed by the lndependent
Engineer during the period prior to COD, the Development Period, and the Concession Period,
the Authority shall endeavou that payments to the Independent Engineer on account offee and
expenses shall be determined on the basis ofthe competitive bidding process.

The remuneration, cost and expenses ofthe 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 ofreceiving a statement ofexpenditure from the Authority.

Any amounts paid to the lndependent Engineer shall be considered for a pass-through for the
determination ofthe Aeronautical Charges by AERA.

3 Selection eyery three years

No later than 3 (three) years from the date ofappointment ofthe lndependent Engineer pursuant
to the provisions of Paragraph I of this Schedule K, and every 3 (three) years thereafter, the
Authority shall engage another firm, who shall act as an Independent Engineer, in accordance
with the crileria set forth in this Schedule K.

4 Appointment ofgovernment entity as Independent Engineer

Notwithstanding an),thing to the contrary contained in this Schedule K, the Authority may at its

2.2

2.3
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I 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 lndependent Engineer hereunder.

The Concessionaire may, in its discretion, nominate a representative to participate in the process
ofselection to be undertaken by the Authority under this Schedule K.

(
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discretion appoint a govemment-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 seryices for engineering projects, provided further that a
govemment-owned entity which is owned or controlled by the State Govemment shall not be
eligible lor appointment as Independent Engineer.

i-

lleuJ

Page 201



I Scope

SCHEDULE L

TERMS OF REFERENCE FOR INDEPENDENT ENGINEER

(See Clause 21.2)

l.l These Terms of Reference for the Independent Engineer ("TOR") are being specified pursuant
to the Concession Agreement dated [o] ("Agreement"), which has been entered into between
the Authority and [.] ("Conc€ssionaire") for the Airport in cily of [inserl name of city where
airyorl is locatedl in the State oflirrssrt nome of stale N,here the airport is locatedl, and a copy
of which is annexed hereto and marked as Annex A to iorm part ofthis TOR.

1.2 This TOR shall apply to operations, management and development ofthe Airport

2 Definitions and Interpretation

2.1 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 ofthis
TOR.

2.3 The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Agreement shall apply,
mutatis mutandis,lo this TOR.

3 Role and functions ofthe Independent Engineer

The role and functions ofthe lndependent Engineer shall include the following:

(a) review ofthe designs, drawings, and documents as set forth in Paragraph 4;

(b) review, inspection and monitoring ofConstruction Works as set forth in Paragraph 4;

(c) reviewing and witnessing the Tests on completion of construction and assisting the
Authority in issuing Completion Certificate/ provisional certificate as set forth in
Paragraph 4;

(d) review, inspection and monitoring ofO&M as set forth in Paragraph 5;

(e) review, inspection ald monitoring ofDivestment Requirements as set forth in Paragraph
6;

3. t

(0 determining, as required under the Agreement, the costs ofany works or services and/or
their reasonableness;

(e) determining, as required under the Agreement, the period or any extension thereof, for
performing any duty or obligation;

(h) assisting the Parties in resolution ofDisputes as set forth in Paragraph 8;

(i) undertaking all other duties and functions in accordance with the Agreement; and

{ }.i
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0) assisting the Concessionaire in determining the Scheduled Completion Dates and Phase

Milestones.

i.2 The Independent Engineer shall discharge its duties in a fair, impartial and efficient manner.
consistent with the highest standards ofprofessional integrity and Good lndustry Practice.

,l Development Period

4.1 During the Development Period, the Independent Engineer shall undertake a detailed review of
the designs and drawings to be fumished by the Concessionaire along with the supPorting dat4
including the geo-technical and hydrological investigations, characteristics of materials from
borrow areas and quarry sites, topographical surveys and traffic surveys. The Independent
Engineer shall complete such review and send its comments/observations to the Authority and

the Concessionaire within l5 (fifteen) days of receipt of such Development Plan and Drawings.
In particular, such comments shall speci! the conformity or otherwise of, Development Plan

and such Drawings with the Scope ofthe Project and Specifications and Standards.

4.2 The briefscope oflndependent Engineer at this stage includes, but not limited to, the following:

4.?.1 Review ofall design, Drawings, sp€cificat;ons and procuremenl documents:

(a) design basis;

(b) comments on the design, Drawings, quantities and cost shall be submitted to Authority;

(c) all design and specifications shall be reviewed as Per the development standards and

requirements;

(d) to verifl 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.

4.2.2 Review ofaward of works and commercial contracts by the Concessionaire:

(a) contract document shall be reviewed for technical (design, construction, completion

and commissioning) and commercial conditions;

(b) review and comment on capability of contractors;

(c) review the procedure oftendering and award of contract adopted by the

Concessionaire.

4.3

4.4

4.5

The lndependent Engineer shall review any modified drawings or supporting documents sent to

it by the Authority and fumish 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 Schedule I and fumish

its comments thereon to the Authority and the Concessionaire within 7 (seven) days ofreceiving

such Drawings.

The Independent Engineer shall review the detailed design, construction methodology, quality

assuranci procedures and the procurement, engineering and construction time schedule sent to

it by the Aulhority, which is prepared by the Concessionaire and furnish its comments within

l5 (fifteen) days of receipt thereof.
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Upon reference by the Authority, the tndependent Engineer shall review and commenl

EiC Contract or any other contract for construction ofthe relevant Phase of Airport, and
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4.7

4.8

4.9

4.t0

4.1I

its comments within 7 (seven) days from receipt ofsuch reference from the Authority.

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 ofreceipt of such report:

(a) compliance with Development Plan, Drawings, Specifications and Standards;

(b) ensure that lhe reports prepared by the Concessionaire has been in line with all the
requirements ofDevelopment Plan and the Agreement;

(c) review and assessment ofquantities ofworks and time lines for completion ofthe same;

(d) review and veri! all the development works mentioned in the report physically on the
ground with respect to the requirements as per the Specifications and Standards;

(e) review and provide its comments on quality ofthe works and identifi any work or part
of work required to be rectified before completion ofthe work; and

(f) review and adopt a project confols 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.

to, and independent of, the tests that may be carried out by the concessionaire for its own quali

The lndependent Engineer shall inspect lhe construction works once every month, preferably
after receipt of the monlhly progress report from the concessionaire, but befori the 20
(twentieth) day ofeach month in any case, and make out a report ofsuch inspection (,.Inspection
Report") setting forth an overview of the status, progress, quality and safety of constiuction,
including the work methodology adopted, the materials used and their sources, and conformity
ofconstruction works with the Scope ofthe project and the Specifications and Standards. In a
separate section ofthe lnspection Report, the Independent Engineer shall describe in reasonable
detail the lapses, defects or deficiencies observed by it in the construction of the Airport. The
Independenl Engineer shall send a copy of its lnspection Report ro the Authority and the
Concessionaire within 7 (seven) days ofthe inspection.

The Independent Engineer may inspect the Airport more than once in a month if any lapses,
defects or deficiencies require such inspections.

For determining that the construction works conform to Specifications and Standards, the
Independent Engineer shall require the Concessionaire ro carry out, or cause to be carried out.
tests on a sample basis, to be specified by the Independent Engineer in accordance with Good
Industry Practice for quality assurance. For purposes of this paragraph 4. 10, the tests specified
in the relevant manuals specified by the Authority in relation to structures, buildings and
equipment ("Quality control Manuals") or any modification/ substitution thereof si-all be
deemed to be tests conforming to Good lndustry practice for quality assurance. The lndependent
Engineer shall issue necessary directions to the concessionaire for ensuring lhat the iesrs are
conducted in a fair and eflicient manner, and shall monitor and review the results thereof.

The sample size of the tests, to be specified by the Independent Engineer under paragraph 4.10,
shall comprise l0o4 (ten percent) ofthe quantity or number oftests prescribed for eaJh iategory
or type of tests in the Quality control Manuals, provided thal the Independenr engineer iay,
for reasons to be recorded in writing, increase the aforesaid sample size by up to tOZ 1t"n
percent) for certain categories or types oftests.

The timing of tests referred to in Paragraph 4.10, and the criteria for acceptance/ rejection of
their results shall be determined by the Independent Engineer in accordante with the euality
control Manuals. The tests shall be undertaken on a random sample basis and shall be in arditio;

/
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4.13

4.14

4.15

4.16

4.1'7

4.18

4. t9

5.1

assurance in accordance with Good Industry Praclice.

In the eyent, 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 to be caried out, tests to determine that such remedial works have brought the
Construction Works into conformity with the Specifications and Standards, and the provisions
ofthis Paragraph 4 shall apply to such tests.

In the eyent that the Concessionaire fails to achieve any ofthe Phase Milestones, the Independent
Engineer shall undenake a review ofthe progress ofconstruclion and identiry potential delays,

ifany. Ifthe lndependent Engineer shall determine that completion ofthe Airport is not feasible
within the time specified in the Agreement, it shall, through the Authority, require the
Concessionaire to indicate within l5 (fifteen) days, the steps proposed to be taken to expedite

the progress, and the period wilhin which Completion shall be achieved. Upon receipt ofsuch a

report from the Authority. the Independent Engineer shall review the same and send its
comments to the Authority forthwith.

If aI any time during the Development Period, the lndependent Engineer determines that the

Concessionaire has not made adequate arrangements for the safety of workers and Users in the

zone ofconstruction, or that any work is being carried out in a manner that threalens the safety

of the workers and the Users, it shall make a recommendation to the Authority forthwith,
identifying the whole or part ofthe Construction Works that should be suspended for ensuring

safety in respect thereof.

ln 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

Independent 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 no1 aftributable to the Concessionaire, the

Independent Engineer shall recommend the extension ofdates sel forth in the Phase Completion

Schedule for Phase I and also for subsequent Phases, to which the concessionaire is reasonably

entitled, and shall notiry the Authority ofthe same.

The Independent Engineer shall witness all the Tests being undertaken by the Concessionaire

and based on the outcome ofthe Tests specified in Schedule G, submit a report on Completion

or Provisional Completion, as the case may be. For carrying out its functions under this

Paragraph 4.18 and all matters incidental thereto, the Independent Engineer shall act under and

in accordance with the provisions of Article l4 and Schedule G.

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 l7
and certiry the reasonableness ofsuch cosls fol payment by the Authority to the Concessionaire.

Concession Period

In respect ofthe drawings, documents and reports received by the lndependent Engineer for its

review and comments during the concession Period, the provisions of Paragraph 4 shall apply,

mutatis mutandis.

5.2 The lndependent Engineer shall review the annual maintenance programme fumished by the

Concessionaire and send its comments thereon to the Aulhority and the Concessionaire within

l5 (fifteen) days ofreceipt ofthe maintenance programme.

5.3 The Independent Engineer shall review the monthly and quarterly status report fumished by the

Concessionaire and send its comments thereon to the Autho rity and the Concessionaire w
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5.4

5.5

5.'7

5.8

5.9

5.10

5.

5.12

7 (seven) days ofreceipt ofsuch report.

The lndependent Engineer shall inspect the Airport, once every month, preferably after receipt
of the monthly and quarterly status report from the Concessionaire, but before the 206
(lwentieth) day ofeach month in any case, and make out an O&M inspection report setting forth
an overview of the status, quality and safety ofO&M including its conformity with the Key
Performance Indicators, maintenance requirements and safety requirements. In a separate
section of the O&M inspection report, the Independenl Engineer shall describe in reasonable
detail the lapses, defects or deficiencies observed by it in O&M ofthe Airport. The Independent
Engineer shall send a copy ofits O&M inspection report to the Authority and the Concessionaire
within 7 (seven) days ofthe inspection.

The lndependent Engineer may inspect lhe 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 specifr the tests, if any, that the
Concessionaire shall carry out, or cause to be carried out, for the purpose ofdetermining that the
Airport is in conformity with the maintenance requirements. It shall monitor and review the
results ofsuch tests and the remedial measures, ifany, taken by the Concessionaire in this behalf.

In respect ofany defecl or deficiency referred to in Paragraph 3 ofSchedule I. the Independent
Engineer shall, in conformity with Good Industry Practice, specifr the permissible limit of
deviation or deterioration with reference to the Specifications and Standards and shall also
specifr the time limit for repair or rectification of any deviation or deterioration beyond the
permissible limit.

The lndependent Engineer shall determine ifany delay has occuned in completion ofrepair or
remedial works in accordance with the Agreement, and shall also determine the Damages, if
any, payable for such delay.

The lndependent Engineer shall examine the request of lhe 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 lndustry Practice.

6 Termination

6.1

In the event that the Concessionaire notifies the Authority and the Independent Engineer ofany
modifications that it proposes to make to the Airport, the Independent Engineer shall review thi
same and send its comments to th€ Authority and the Concessionaire within l5 (fifteen) 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 undertaking all necessary activities required for issuance
ofvesting certificate to the concessionaire in accordance with the terms ofihe Agreement.

At any time, not earlier than 90 (ninety) days prior to Termination, but not later than l5 (fifteen)
days prior to such Termination, the Independent Engineer shall, in the presence of a
representative of lhe concessionaire, inspect the Airport for determining complianc€ by the
concessionaire with the Divestment Requirements set forth in Article 36 and, ifiequired, cause
tests to be carried out at the concessionaire's cost for determining such compliance. If the
Independent Engineer determines thar the status of the Airport is such that its repair and
rectification would require a larger amount than the sum set forth in clause 37.2: it shall
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6.2

recommend retention ofthe required amount in the Escrow Account ard the period ofretention
thereof.

The lndependent Engineer shall inspect the Airport once in every l5 (fifteen) days during a

period of90 (ninety) days after Termination for determining the liability ofthe Concessionaire
under Article 37, in respect ofthe defects or deficiencies specified therein. Ifany such defect or
deficiency is found by the Independent Engineer, it shall make a report in reasonable detail and

send it forthwith to the Aulhority and the Concessionaire.

Determination of costs and time

The tndependent Engineer shall determine the costs, and/or their reasonableness, that are

required to be determined by it under the Agreement.

The lndependent Engineer shall determine the period, or any extension thereof, that is required

to be determined by it under the Agreement.

8. Assistance in Dispute resolution

1.

7.1

7.2

8.1

8.2

When called upon by either Party in the event of any Dispute, the Independent Engineer shall

mediate and assist the Parties in arriving al an amicable settlement.

In the event of any disagreement between the Parties regarding the meaning, scope and nature

of Good lndustry Practice, as set forth in any provision of the Agreement, the Independent

Engineer shall specifi such meaning, scope and nature by issuing a reasoned written statement

relying on good industry practice and authentic literature.

9. Other duties and functions

The Independent Engineer shall perform all other duties and functions specified in the

Agreement.

10. Miscellaneous

10. I

10.2

r 0.3

10.4

The lndependent Engineer shall notiry its programme of inspection to the Authority and to the

Concessionaire, who may, in their discretion, depute their respective representatives Io be

present during the inspertion.

The lndependent Engineer shall retain at least I (one) copy each ofall drawings and documents

received by it, including 'as-built' Drawings, and keep them in its safe custody.

Upon completion of its assignment hereunder, the Independent Engineer shall duly classify and

list all drawings, documents, results of tests and othff relevant records, and hand them over to

the Authority;r such other person as the Authority may specify, and obtain written receipt

thereof. 2 (two) copies of the said documents shall also be fumished 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 ofservices by the Independent Engineer, the

Independent bngineer shall act with the efficiency and urgency necessary for discharging its

functions in accordance with Good Industry Practice.

a
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SCHEDULE M

ESCROW AGREEMENT

(See Clause 29.1)

THIS ESCROW AGREEMENT ("Agreement") is entered into at on this the
day of ,n

BY AND AMONGST:

, a company incorporated under the provisions of the [Companies Act, 2013], having

to as the "Concessionaire", which expression shall, unless repugnant to the context or meaning thereof,
include its successors, permitted assigns and substitutes);

AND

at , acting for and on behalf of the Senior Lenders as their duly authorised agent with
regard to matters arising out ofor in relation to this Agreement (hereinafter refered to as the "Lenders'
Representative" which expression shall, unless repugnant to the context or meaning thereof, include its
successors and assigns);

AND

and amongst othu places, a branch office at (hereinafter referred to as the

AND

AIRPORTS AUTHORITY OF INDIA, a body corporate constituted by lhe central govemment under
the Airports Authority of lndia Act, 1994 and having its corporate office at Rajiv Gandhi Bhawan,
Safdarjung Airport, New Delhi - 110003, India, (hereinafter referred to as the "Authority", which
expression shall, unless repugnant lo the context or meaning thereof, include its successors and assigns);

WHEREAS:

A. The Authority has entered into a concession agreement dated with the
Concessionaire ("Concession Agreement") for the Airport at [insert name of city where airport
is locatedl inthe Slate of [insert name ofstate where airport is located], in accordance with the
terms and conditions as set forth in the Concession Agreement, and a copy ofwhich is annexed
hereto and marked as Annex A to form part ofthis Agreement.

The Senior Lenders have agreed to finance the Project in accordance with the terms and
conditions set forth in the Financing Agreements.

The Concession Agreement requires the Concessionaire to establish an Escrow Account, inrer
a/ia, on the terms and conditions stated therein.

B

C

$

#
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corporate identity number and its registered office at [ ] (hereinafter referred

(insert name and particulars of Lenderc' Representatiye) and having its registered office

(insert name and particulars of the Escrow Bank), having its registered office at

"Escrow Bank" which expression shall, unless repugnant to the context or meaning thereof, include its
successors and assigns);

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

w
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I DEFINITIONS AND INTERPRETATION

l.l Delinitions

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:

"Agreement" means lhis 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 all of its Recitals and Schedules and any
arnendments made lhereto in accordance with the provisions contained in this behalftherein;

"Concessionaire" means lhe person referred to as Concessionaire in lhe foregoing Recitals;

"Cure Period" means the period specified in this Agreement for curing any breach or default

ofany provision ofthis 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 ofand underthis Agreement,

and shall include the Sut>Accounls;

"Escrow Bank" means the bank refened to as the escrow bank in the foregoing Recitals;

"Escrow Default" has the meaning ascribed thereto in Clause 6.1.1;

"Indemnified Puty" has the meaning ascribed thereto in Clause 9.2;

"lndemnifying Party" has the meaning ascribed thereto in Clause 9.2;

"Lenders' Representative" means the person referred to as the Lenders' Representative in the

foregoing Recitals;

"Parties" means lhe parties to this Agreement collectively and the term "Party" means any of
the parties to this Agreement individually;

"Payment Drte" means, in relation to any payment specified in Clause 4.1, the dat{s) specified

for such payment; and

"Sutr'Accounts" mean the respective sub-accounts of the Escrow Account, into which the

monies specified in Clause 4.1 would be credited eYery 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).

1,2 Interpretation

1.2.1 References to Lenders' Representative shall, unless repugnant to the context or meaning thereof,

mean references to the Lenders' RepresentatiYe, acting for and on behalf of Senior Lenders'

| .2.2 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.

I -2.3 References to Clauses are. unless stated otherwise, references to Clauses ofthis Agreem

o(
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1.2.4

,,

2.1

2.1.1

2.4 Escrow Bank's fee

The Concessionaire hereby appoints the Escrow Bank to act as trustee for the Authority, the
Lenders' Representative and the Concessionaire in corutection 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.

2.1 .2 The Concessionaire hereby declares lhat all righ6, 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
benefi ciaries under this Agreement.

2.2 Acceptance of f,scrow Bank

2.3

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 ofthis Agreement. The
Escrow Bank shall hold and safeguard the Escrow Account during the term ofthis 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. ln performing its functions and duties
under this Agreement, the Escrow Bank shall act in lrust for the benefit of, and as agent for, the
Authority, the Lenders' Representative and the Concessionaire or their nominees. successors o.
assigns, in accordance with the provisions ofthis Agreement.

Establishment and operatiol of Escrow Account

Within 30 (Ihirty) days from the date ofthis Agreement, and in any case prior to the COD, the
concessionaire shall open and establish the Escrow Account with the [o] (name of Branch)
Branch ofthe Escrow Bank. The Escrow Account shal be denominated in Rupees.

The Escrow Bank shall maintain the Escrow Account in accordance with the terms of this
Agreement and ils usual pmctices and applicable regulations, and pay the maximum rate of
inlerest payable to similar customers on the balance in the said account from time to time.

The Escrow Bank and the Concessionaire shall, after consultation with the Lenders,
Representatiye, agree on the detailed mandates, terms and conditions, and operating procedures
for the Escrow Account, but in the event of any conflict or inconsisiency beiween this
Agreement and such mandates, terms and conditions, or procedures, this Agreement shall
prevai l.

2.3 .l

2.3.2

2.3.3

Save and except as otherwise provided in the Concession Agreement, the rights ofthe A

The Escrow Bank shall be entitled to receive its fee and expenses in an amount, and at such
times, as may be agreed between lhe Escrow Bank and the Concessionaire.

rj\
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The rules of interpretation stated in Clauses I .2, 1.3 and I .4 ofthe Concession Agreement shall
apply, mutatis mutandis, to this Agreement.

ESCROW ACCOUNT

Escmw Bsnk to rct as trust€e

2.5 Rights of the parties



the Lenders' Representative and the Concessionaire in the monies held in the Escrow Account
are sel forth in their entirety in this Agreement and the Authority, the Lenders' Representative
and lhe Concessionaire shall have no other rights against or to the monies in the Escrow
Account.

2.6 Substitution of the Concessionaire

The Parties herelo acknowledge and agree that upon substitution ofthe Concessionaire wilh 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 lo 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.

3 DEPOSITS INTO ESCROW ACCOUNT

3.1 Deposits by the Concessionairc

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, Senior Lenders, 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

Facilities and-/ or Project Assets, including the proceeds ofany rentals. deposits, capital

receipts, insurance claims, etc.; and

(c) all payments by the Authority, after deduction ofany outstanding Monthly Concession

Fee;

Provided that the Senior Lenders may make direct disbursements to the EPC Contractor, in
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 ofthis Agreement shall apply to such deposits.

3.1 .l

3.1 .2

3.2 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 the Termination Payments.

Provided that, notwithstanding the provisions ofClause 4.1.1, the Authority shall be entitled to

appropriate from the aforesaid amounts, any Monthly Concession Fee due and payable to it by

the Concessionaire and the balance remaining shall be deposited into the Escrow Account.

1.3 D€posits by Senior Lenders

The Lenders' Representative agrees, confirms and undertakes that the Senior Lenders shall

deposit into and/or credit the Escrow Account with all disbursemenls made by them in relation

to or in respect ofthe Project, provided that notwithstanding anlthing to the contrary contained

in this Agreement, the Senior Lenders shall be entitled to make direct paymenls to the EPC

Contractor under and in accordance with the express provisions contained in this behalf in the

Financing Agreements.

o
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The Escrow Bank agrees and undertakes that all interest accruing on the balances ofthe Escrow
Account shall be credited to the Escrow Account, provided thal the Escrow Bank shall be
entitled to appropriate therefrom the fee and expenses due to it from the Concessionaire in
relation to the Escrow Account and credit the balance remaining to the Escrow Account.

1

4.1

4.t.1

WITHDRAWALS FROM ESCROW ACCOUNT

Withdrawals

At the beginning ofevery month, or at such shorter intervals as the Lenders' Representative and
the concessionaire may, by written instructions, determine that the Escrow Ban[ 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 ifsuch 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
ofthe Airport;

(b) Monthly Concession Fee due and payabte to the Authority;

(c) all payments as may be due and payable to the Authority pursuant to the Concession
Agreement and/ or the Damages certified by the Authority as due and payable to it by
the Concessionaire under the Concession Agreement; and

(d) monthly proportionate provision ofdebt service due in an Accounting year;

(e) balance, ifany, in accordance with the instructions ofthe Concessionaire.

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 ofthe Lenders,
Representative, details ofthe amounts likely to be required for each ofthe payment obligations
set forth in this Clause 4.1 , provided that such amounts may be subsequintiy modified, with
prior written approval of the Lenders' Representative, if fresh information received during the
course ofthe year makes such modification necessary.

Withdrawals upon Termination

upon Termination of the concession Agreement, all amounts standing to the credit of the
Escrow Account shall, notwithstanding anyhing in this Agreement, be appropriated and dealt
with in the following order:

(a) payroll dues and statutory payments, all taxes due and payable by the Concessionaire
for and in respect ofthe Airport;

(b) outstanding Monthly Concession Fee;

(c) all other amounts which are oulstanding to be paid by the Concessionaire to the
Authority, as on the dale ofthe Termination ofthe Concession Agreement;

(d) all payments as may be due and payable to the Authority puEuant ro this Agreement
and/ or the Damages certified by the Authority as due and payable to it by ttre
Concessionaire;

outstanding debt service including the balance ofdebt due;
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(0 balance, ifany, in accordance with the instruclions ofthe Concessionaire:

Provided that the disbursements specified in Sub-clause (e) of this Clause 4.2 shall be

undertaken only after the Vesting Certificate has been issued by the Authority.

,1.3 Application of insufficient funds

Funds in the Escrow Accounl shall be applied in the serial order ofpriority, 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 serial order of priority until
exhaustion thereoi

4,4 Application of insurance proceeds

Notwithstanding anyhing in this Agreement. the proceeds from all insurance claims, except life
and injury, shall be deposited into and/or credited to the Escrow Account and utilised for any

necessary repair, reconstruction, reinslatement, replacement or improvement ofthe Airport, and

the balance remaining, if any, shall be applied in accordance with the provisions contained in

this behalf in the Financing Agreements.

4.5 Withdrawals during Suspension

Notwithstanding anything to the contrary contained in this Agreement, the Authority may

exercise all or any of the righls of the Concessionaire, during the period of Suspension under

Article 34 ofthe 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 aaions of the Authority hereunder shall be

deemed to have been taken for and on behalfofthe Concessionaire.

5.1

OBLIGATIONS OF THE ESCROW BANK

Segregrtion offunds

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 fiom other funds and property

ofthe Escrow Bank.

Notification of balances5.2

5

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 notiry the Lenders' Replesentative of
the balances in the Escrow Account and Sub-Accounts as at the close of business on the

immediately preceding business day.

(b) may, in the absence of bad faith or gross negligence on its part, rely upon th

authenticity ofany communication or docum
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5.3 Communications and notices

In discharge of its duties and obligations hereunder, the Escrow Bank:

(a) may, in the absence ofbad faith or gross negligence on its part, rely as to any matteB

of fact which might reasonably be expected to be within the knowledge of the

Concessionaire upon a certificate signed by or on behalfofthe Concessionaire;



(c)

(d)

herewith

No set off

shall, within 5 (five) business days afier 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;
ald

shall, within 5 (five) business days after receipt, deliver a copy to the Concessionaire of
any notice or document received by it fiom the Lenders, Represenlative in connection

5.1

The Escrow Bank agrees nol to claim or exercise any right ofset off, banker's lien or other right
or remedy with respect to amounts standing to the credit of the Escrow Account. It is herebv
acknowledged and agreed by the Esrow Bank that the monies and properties held by thl
Escrow Bank in the Escrow Account shall not be considered as part ofthe assets ofthe Escrow
Bank and being trust property, shall in the case ofbankruptcy or liquidation ofthe Escrow Bank,
be wholly excluded from the assets ofthe Escrow Bank in such bankruptcy or liquidation.

Regulatory approvals

The Escrow Bank shall use its best efforts to procure, and thereafter maintain and comply wirh,
all regulatory approvals required for it to establish and operate the Escrow Account. Thi Escrow
Bank represents and warants that it is not aware of any reason why such regulatory approvals
will not ordinarily be granted to the Escrow Bank.

6 ESCROW Df,FAULT

6.1 Escrow Default

6.1.1

6.1.2

7.

l!,^q,

'/

Following events shall constitute an evenr 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
omission ofthe Authority or the Lenders' Representative:

(a) the concessionaire commits breach ofthis Agreement by failing to deposit any receiprs
into rhe Escrow Account, as provided herein, and fairs to cure such breach by dipositing
the same into the Escrow Account within a Cure period of 5 (five) businesi days;

(b) the concessionaire causes lhe Escrow Bank to transfer funds to any account of the
Concessionaire in breach ofthe terms ofthis Agreement and fairs to cure such breach
by depositing the relevant funds into the Escrow Account, within a Cure period of 5
(five) business days; or

(c) the concessionaire commits or causes any other breach of the provisions of this
Agreement and fails to cure the same within a Cure period of5 (five) business days.

Upon occurrence of an Escrow Default, the consequences thereof shall be dealt in accordance
with the provisions ofthe Concession Agreement.

TERMINATION OF ESCROW AGREEMENT

7.1 Duration ofthe Escrow Agreement

7.1.1 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 olthe debt, guarantee or financial assistance
received by it from the Senior Lenders, or any of its obligations to the Authority remains to be
discharged, unless terminated earlier by consent of all the parties or otherwisi in accordance

'i i:
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7 .t.2

7 .1.3

7.2

7.2.1

with the provisions of this Agreement.

Without prejudice to the provisions of Clause 7.1 .l above, simultaneous with the termination of
the Escrow Agreement as per Clause 7.1 .l 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 ofits nominees
as a Party to the Escrow Agreement;

(b) the Authority or any of its nominees, being a Party to the Escrow Agreement as per (a)

above, shall perform and undertake all such functions, as are contained in the name of
the Lenders' Representative;

(c) all the references to the Senior Lenders and Financing Agreements and other related
terms, shall be modified as per the instructions ofthe 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 Clause37.2; and

(e) such other changes and modifications, as may be instructed by the Authority at such

time.

Non-execulion ofthe Escrow Agreement as per Clause 7.1.2 above within a maximum period

of 24 (twenty four) hours ofthe termination ofthe Escrow Agreement as per Clause 7.1.1 above,

shall be deemed to b€ the Concessionaire's Default under lhe 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 thal the new Escrow Bank is acceptable to the Lenders' Representative

and arrangements are made satisfactory to the L€nders' RepresentatiYe for transfer ofamounts

deposited in the Escrow Account, to a new Escrow Account established with the successor

Escrow Bank.

?.2.2 The termination ofthis Agreement shall take effect only upon coming into force of a.n Escrow

Agreement with the substitute Escrow Bank.

7.3 Closure of Escrow Account

The Escrow Bank shall, at the requesl 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

SubAccounts and pay any amount standing lo the credit thereof Io the Concessionaire. Upon

closure of the Escrow Account hereunder, the Escrow Agreement shall be deemed to be

terminated.

8 SUPPLEMENTARY ESCROW AGREEMENT

8.1 SupplementaryEscrowAgreement

The Lenders' Representalive and the Concessionaire shall be entitled lo enter into a

supplementary escrow agreement with the Escrow Bank providing, inter alia, for detailed

H
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procedures and documentation for withdrawals from Sub-Accounts, pursuant to Clause 4.1 .l
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 ofbreach ofthis Agreement or upon occurrence
ofan Escrow Default, procedures relating to operation ofthe Escrow Account and withdrawal
therefrom, reporting requirements and any matters incidental thereto, provided that such
supplementary escrow agreement shall nol 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.

9.1 .l

9.1 .2

9. r.3

9.2

9 INDEMNITY

9.1 General indemnity

DISPUTE RESOLUTION

Dispute resolution

arbitration shall be held in accordance with the
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The Concessionaire will indemni!, defend and hold the Authority, Escrow Bank and the Senior
Lenders, acting though the Lenders' Representative, harmless against any and all proceedings,
actions and third party claims for any loss, damage, cost and expense arising out ofany breaitr
by the Concessionaire ofany of its obligations under this Agreement or on account offailure of
the Concessionaire to comply with Applicable Laws and Applicable permits.

The Authority will indemnify, defend aad 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 Authority to fulfil any of its obligalions under this Agreement materialliand
adversely affecting the performance of lhe 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 oftheir lawful functions by the Authority, its officers, servants and agents.

The Escrow Bank will indemnift, defend and hold the concessionaire harmless against any and
all proceedings, actions and third party claims for any loss, damage, cost and eipense arising
out of failure of the Escrow Bank to fulfil its obligations under this Agreement materially anJ
adversely affecting the performance of the Concessionaire's obligations under the Concession
Agreement, other than any loss, damage, cost and expense, arising out ofacts done in discharge
oftheir lawful functions by the Escrow Bank, its officen, 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 whi;h ir is entitled to
reimbursement ("Indemnified Party"), it shall notify the olher party responsible for
indemnifying such claim hereunder ("Indemniging pafi',) within l5 (fifteen) days of receipr
ofthe claim, and shall not settle or pay the claim without the prior approval ofthe tndemni!ing
Party, which approval shall not be unreasonably withheld or delayed. In the event thai th;
Indemnifring Party wishes to contest or dispute the claim, it may conduct the proceedings in
the name ofthe lndemnified Party and shall bear all costs involved in contestingrhe same. The
Indemnified Party shall provide allcooperation and assistance in contesting any claim and shall
sign all such writings and documents as the Indemnifiing party may reasonably require.

l0

l0.r

l0.l.l 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 ofone nominee ofeach Party to lhe dispute, and whiie the number of
such nominees is an even number, the nominees shall elect another person to such Board. Such

Rules, and shall be subject to the provisi
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the Arbitration and Conciliation Act, 1996, as amended from time to time.

10.1.2 The arbitrators shall issue a reasoned award and such award shall be final and binding on the
Parties. The place ofarbitration shall be the capital ofthe State and the language ofarbitration
shall be English.

I I MISCELLANEOUS PROVISIONS

I l.l 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 jurisdiction over all matters arising out of or
relating to this Agreement.

ll.2 Waiver of sovereign immunity

The Authority unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it ofthis 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 behalfofthe Authority with
respect to its assets;

(c) waives any right ofimmunity which it or its assets, property or revenues now have, may
acquire in the future or which may be attributed to it under any j urisdiction; and

(d) consents, in respect ofthe enforcement of any judgement or award against it, in any
such proceedings to lhe giving ofany reliefor the issue ofany process in anyjurisdiction
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).

I 1.3 Priority of agreements

ln the event of any conflict between the Concession Agreement and this Agreement, the
provisions contained in the Concession Agreement shall prevail over this Agreement.

11.4 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 ofthe Parties.

representative ofthe Party; and
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I1.5 Waiver

11.5.1 Waiver by any Party ofa default by another Party in the observance and performance ofany
provision ofor obligations under this Agreement:

(a) shall not operate or be construed as a waiver ofany other or subsequent default hereof
or ofother provisions ofor obligations under this Agreemenq

(b) shall not be effective unless it is in writing and executed by a duly authorised

lPu.l a1'



(c) shall not affect the validity or enforceability ofthis Agreement in any manner.

I1.5.2 Neilher the failure by any Party to insist on any occasion upon the performance of the terms,
conditions and provisions of lhis Agreement or any obligation thereunder, nor time or other
indulgence granted by any Party to another Party shall be considered or deemed as waiver of
such breach or acceptance ofany variation or the relinquishment ofany such right hereunder.

lf.6 No third party beneficiaries

This Agreement is solely for the benefit ofthe Parties and no other person or entity shall have
any rights hereunder.

ll.7 Survival

I 1.7.1 Termination ofthis Agreement:

(a) shall not relieve the Parties ofany obligations hereunder which expressly or by
implication survive termination hereof; and

(a) except as otherwise provided in any provision ofthis Agreement expressly limiting the
liability ofeither Party, shall not relieve either Party ofany obligations or liabilities for
loss or damage to the other Party arising out of, or caused by, acts or omissions ofsuch
Paxty prior to the effectiveness ofsuch termination or arising out of such termination.

I 1.7.2 All obligations surviving the cancellation, expiration or termination ofthis Agreement shall only
survive for a period of 3 (three) years following the date of such termination or expiry of this
Agreement.

If for any reason whatsoever, any provision ofthis 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 ofthe 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 subj;ct to
dispute resolution under Clause I0.1 ofthis Agreement or otherwise.

11.9 Successors and assigns

I1.8 Severability

This Agreement shall be binding on and shall inure to the benefit of the parties and their
respective successors and permitted assigns.

I l.l0 Notices

notice or communication. lt is hereby agreed and acknowledged that any party, may by n

All notices or other communications 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 effective 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 ofactual receipt. Without prej udice to the foregoing,
a Party giving or making a notice or communication, by facsimile or e-mail, shall promptly
deliver a copy thereofpersonally, or send it by courier or registered post to the addressee ofsuch

t,
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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.

ll.ll Language

All notices, certificates, correspondence and proceedings under or in connection with this
Agreement shall be in English.

I l.l2 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 Parry hereto shall b€
entitled to remove and/or substitute or make fresh appointment ofsuch authorised representative
by similar notice.

11.13 OriginalDocument

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

THE COMMON SEAL OF CONCESSIONAIRE 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

(Signature) (Name) (Designation) (Address) (Fax No.)

(e-mail address)

SIGNED, SEALED AND DELIVERED
For and on behalfofSENIOR LENDERS by the Lenders' Representative

(Signature) (Name) (Designation) (Address) (Fax No.)

(e-mail address)

SIGNED, SEALED AND DELIVERED
For and on behalfof SENIOR LENDERS by the Escrow Bank:

(Signature) (Name) (Designation) (Address) (Fax No.)

(e-mail address)

il A@
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This Agreement may be executed in four counterparts, each of which when executed and
delivered, shall constitute an original ofthis Agreement.

presents in token thereof and [ ], Company Seoetary/ Authorised Officer who has
countersigned the same in token thereof:

(Signature) (Name) (Designation) (Address) (Fax No.)

(e-mail address)

SIGNED, SEALED AND DELIYERED
For and on behalfofSENIOR LENDERS by the Authority:

$
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ln the presence oi
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2.t

SCHEDULE N

PANEL OT CHARTERED ACCOUNTANTS

(See Clause 31.2.1)

I Panel of Chartered Accountants

Pursuant to the provisions of Clause i 1.2.1 ofthe Agreement, the Authority shall nominate a
panel of six (6) Chartered Accountancy Firms 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 N.

2 Invitation for empanelment

The Authority shall invite offers from all reputed firms of Chartered Accountants who fulfil
the following eligibility criteri4 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 or 2013 as the case may
be, including any re- enactment or amendment thereof, ofwhich at least ten should have
been public sector undertakings;

(b) the firm should have at least 5 (fiye) practising Chartered Accountants on its rolls, each

with a minimum experience of l0 (ten) years in the profession:

2.2

(c) the firm or any of its partners should not have been disqualified or blacklisted by the
Comptroller and Auditor General oflndia 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 on its rolls in such State.

lnterested firms meeting the eligibility criteria shall be required to submit a statement of their
capability, including the bio-data of all the practicing Chartered Accountants, on its rolls. ln
particular, each firm shall be required to fumish 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.

3 Evaluation and selection

3.1 The information fumished by each firm shall be scrutinised and evaluated by the Authority and

I (one) point shall be awarded for each annual audit ofthe companies specified in Paragraph

2.2 above. (By way of illustralion, a firm which has conducted audit ofthe annual 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 6 (six) firms scoring the highest points shall be identified and included in the draft

Panel of Chartered Accountants.

3.2

4 Consultation with the Concessionairt

The Authority shall convey the aforesaid panel of firms to the Concessionaire for scrutiny and

comments, if any. The Concessionaire shall be entilled to scrutinise the relevant records ofthe
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
(fifteen) days ofreceiving the aforesaid panel.

within l5
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5.1

5 Panel of Cha ered Accountants

The Authority shall, after considering all relevant factors including the comrnents, ifany, ofthe
Concessionaire, finalise and constitute a panel of6 (six) firms.

5.2 After completion of every 5 (five) years from the date of preparing the Panel of Chartered
Accountants, or such earlier period as may be agreed between the Authority and the
Concessionaire, anew panel shall be prepared in accordance with the provisions ofthis Schedule
N.
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SCHEDULE O

VESTING CERTIFICATE

(See Clause36.1.1

AIRPORTS AUTHORITY OF INDIA, represented by its Chairman and Managing Direcror
("Authority") refers to the Concession Agreement dated ("Agreement") entered
into between the Authority and ("Concessionaire") for the Airport at finserl name
of city where airport is locatedl i\ the stale of [inserl name of state where airport is locatedJ.

The Authority hereby acknowledges compliance and fulfilment by the Concessionaire of the
Divestmenl Requirements set forth in Article 36 ofthe 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.

Notwithstanding anlthing to the contrary contained hereinabove, it shall be a condition ofthis
Vesting Certificate that nothing contained herein shall be construed or interpreted as waiving
the obligation ofthe Concessionaire to recti! and remedy any defect or deficiency in any ofthe
Divestment Requirements and/or relieving the Concessionaire in any manner ofthe same.

J

Signed this day of 20 at

AGREED. ACCEPTED AND SIGNED SIGNED, SEALED AND DELIVERED

For and on behalfof
CONCESSIONAIRE by:

(Signature)
(Name)

(Designation)
(Address)

In the presence of:
l.

For and on behalfof
THE AUTHORITY by:

(Signature)
(Name)

(Designation)
(Address)

2
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SUBSTITUTION AGREEMENT

(See Clause 38.3.1)

THIS SUBSTITUTION AGREEMENT ("Agreement") is enlered into at on this the
day of ,20

By and Amongst

AIRPORTS AUTHORITY OF INDIA, a body corporate constituted by the central government under
the Airports Authority of India Act, 1994 and having its corporate office at Rajiv Gandhi Bhawan,
Safdarjung Airport, New Delhi - 110003, lndia (hereinafter referred to as the "Authority", which
expression shall, unless repugnant to the context or meaning thereof, include its successors and assigns);

and

, a company incorporated under the provisions of the Companies Act,2013, having
corporate identity number and its registered office at (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
al acting for and on behalfofthe 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).

WHER-EAS:

A. The Authority has entered into a concession agreement dated , with the
Concessionaire ("Concession Agreement") for the Airport at Iinsert name of city where oirport
is locatedl in the State of [insert name of state where airport is located] 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 ofthis Agreement.

The Senior Lenders have agreed to finance the Project in accordance with the terms and
conditions set forth in the Financing Agreements.

The Senior Lenders have requested the Authority to enter into this Substitution Agreement for
securing their interests through assignment, transfer and substitution of the Concession to a
Nominated Company, in accordance with the provisions ofthis Agreement and lhe Concession
Agreement.

In order to enable implementation of the Project, including its operations, management and
development, 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 this Agreement
and the Concession Agreement.

NOW, THER.EFORE, in consideration 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:

B
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I DEFINITIONS AND INTERPRETATION

l.l 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;

"Concession Agreement" has the meaning ascribed to it in Recital A;

"Financial Default" means occurrence ofa material breach ofthe terms and conditions oflhe
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;

"Lenders' Representative" means the person refered 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-enaclment or amendment thereot selected by the
Lenders' Representaliye, on behalf of Senior Lenders, and proposed to the Authority for
assignment/transfer ofthe Concession 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 ofthe
parties to this Agreement individually.

1.2 Interpretation

1.2-l References to Lenders' Representative shall, unless repugnant to the context or meaning thereof,
mean references to the Lenders' Represenlative, acting for and on behalf of Senior Lenders.

1.2.2

1.2.3

References to Clauses are, unless stated otherwise, references to Clauses ofthis Agreement

2 ASSIGNMENT

2,1 Assignment

The Concessionaire hereby agrees to assign the rights, title and interest in the Concession to,

and in favour of, the Lenders' Representative, pursuant to and in accordance with the provisions
ofthis Agreement and the Concession Agreement, by way ofsecurity in respect offinancing by
the Senior Lenders under the Financing Agreements.

1
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"Indemnifying Party" has the meaning ascribed to it in Clause 7.2 hereunder;

The words and expressions beginning with capital lefters and defined in this Agreement has the
meaning ascribed thereto herein, ald 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.

I .2.4 The rules of interpretalion staled in Clauses I .2, 1.3 and 1.4 of the Concession Agreement shall
apply, mutatis mutand,s, to this Agreement.
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3 SUBSTITUTION OF THE CONCESSIONAIRE

3.1 Rights of substitution

3.1.1 PuBuant to the rights, title and interesl assigned under Clause 2.t, 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 ofthis Agreement and the Concession

Agreement.

3.1.3 Notwithstanding anlthing 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 identifr or substitute the Concessionaire with any Nominated
Company, in accordance with the terms ofthis 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 Nominaled Company shall mean

the Authority and all other terms and conditions of the Substitution Agreement shall be

construed accordingly.

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 Io the Concessionaire ("Notice of Financial
Default") along with particulars thereot and send a copy to the Aulhorily for its information
and record. A Notice of Financial 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
purposes of this Agreement.

3.2.2 Upon issue of a Notice of Financial Default hereunder, the Lenders' Representative may,
withoul 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 Agreemenl.

3.2.3 At any time after the Lenders' Representative has issued a Notice of Financial Default, it may
by notice require the Authority to suspend all the rights ofthe Concessionaire and undertake the
operation and maintenance ofthe Airport in accordance with the provisions of Article 34 ofthe
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 180 (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 ofthe Concession Agreement, provided
that upon written request from the Lenders' Representative and the Concessionaire, the
Authorify 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.

a't

3.2.1

Substitution upon occurrence of Concessionaire's Defsult

Subject to the provisions of Clause 2.1 above, upon occurrence ofa Concessionaire's

\
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3.3

3.3.1
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3.1.2 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 shall not
be entitled to operate and maintain the Airport as the Concessionaire, either individually or
collectively.
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the Authority shall by a notice inform the Lenders' Representative of its intention to issue a
Termination Notice and gmnt l5 (fifteen) days' time to the Lenders, Representative to make a
representation, stating the intention to substitute the Concessionaire by a Nominated Company.

3.3.2 ln the event that the Lenders' Representative makes a representation to the Authority within the
period of l5 (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 wriften 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 accordance with the provisions
hereof.

3.4

3.4.t

Proc€dure for substitution

To be eligible for substitution in place ofthe 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 ofthe Concession, provided thal the Lenders' Representative may represent
to the Authority that all or any ofsuch ffiteria may be waived in the interest ofthe Project, and
ifthe Authority determines that such waiver shall not have any Material Adverse Effbct on the
Project, it may waive all or any ofsuch eligibility criteria.

3.4.3 Upon selection of a Nominated Company, the Lenders' Representative shall request the
Authority to:

(a) accede to transfer to the Nominated Company the right to operate, manage and develop
the Airport in accordance with the provisions ofthe Concession Agreement;

(b) endorse and transfer as relevant the Concession to the Nominated Company, on the
same terms and conditions, for the residual Development 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.

3.4.4 If 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. lf no such objection is raised by the Authority, th€ 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 ofthe Nominated
Company, provided that in the eyent of such objection by the Authority, the Lenders'
Representative may propose another Nominated Company, whereupon the procedure set forth

L!
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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 Senior Lenders, invite, negotiate and procure offers, either by private
negotiations or public auction or tenders for the take over and transfer ofthe Airport including
the Concession to the Nominated Company upon such Nominated Company's assumption of
the liabilities and obligations ofthe Concessionaire towards the Authority under the Concession
Agreement and towards the Senior Lenders under the Financing Agreements.

3.4.2
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3.4.5

in this Clause 3.4 shall be followed for substitution ofsuch Nominated Company in place ofthe
Concessionaire.

The transfer ofConcession 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 74Yo (seventy four percent) ofthe equity ofthe Concessionaire to the Nominated
Company, and upon such lransfer 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.

3.5 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 ofthe 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 ofthe Lenders'
Representative are irrevocable and shall not be contested in any proceedings before any court
or Authority and the Concessionaire shall have no right or remedy to prevent, obstruct or restrain
the Authority or the Lenders' Representative from effecting or causing the transfer by
substitution and endorsement ofthe Concession as requested by the Lenders' Representative.

4 PROJECT AGREEMENTS

4.1 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 ofthe Concessionaire under the Concession Agreement.

5 TERMINATION OF CONCESSION AGREEMENT

5.1 Termination upon occurrence ofFinancial Default

At any time after issue ofa 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 ofsuch notice, the Authority shall undertake Termination under and in accordance
with the provisions of Article 34 ofthe Concession Agreement.

5.2 Termination when no Nominated Company is selected

ln 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 Agreemenl forthwith in accordance with lhe provisions thereof.

5.3 Realisation of Monies

The Authority and the Concessionaire hereby acknowledge and agree that, without prejudice to
their any olher right or remedy. the Lenders' Representative is entitled to receive from the
Concessionaire, without any further reference to or consent ofthe Concessionaire, the amounts
due to the Senior Lendex upon Termination ofthe Concession Agreement.

7
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6

6.1

7

7.1

DURATION OF THE AGREEMENT

Duration of the Agreem€nt

This Agreement shall come into force from the date hereof and shall expire at the earliest to
occur ofthe following events:

(a) Termination oflhe Agreement; or

(b) no sum remains to be advanced and no sum is outstanding to the Senior Lenders, under
the Financing Agreements.

INDEMNITY

General indemnity

7.1.1 The Concessionaire will indemnifr, 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 indemni!, 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
offailure ofthe 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 ofacts
done in discharge oftheir lawful functions by the Authority, its officers, servants and agents.

7.1.3 The Lenders' Representative will indemnif, 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 ofthe 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.

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
indemnifuing such claim hereunder ("Indemnifying Party") within l5 (fifteen) days ofreceipt
ofthe claim and shall not settle or pay the claim without the prior approval ofthe lndemnifying
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 narne ofthe lndemnified Party and shatl bear all costs involved in contesting the same. The

lndemnified 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.

8

8.1

8.1. t

Dispute resolution

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 ofarbitrators

DISPUTE RESOLUTION

comprising of one nominee each of the
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Representative. Such arbitration shall be held in accordance \Mith the Rules, and shall be subject
to provisions of the Arbitration and Conciliation Act, 1996 as amended from time to time.

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 ofthe State and the language of arbitration
shall be English.

9 MISCELLANEOUS PROYISIONS

9.1 Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and govemed by the laws
of Indi4 and the courts in the State shall have jurisdiction over all matters arising out of or
relating to this Agreement.

9.2 Waiver of sovcreign immunity

The Authority, unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it ofthis Agreement constitutes
commercial acts done and performed for commercial 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 ot any transaction
contemplated by this Agreement, no immunity (whether by reason of sovereignty or
otherwise) from such proceedings shall be claimed by or on behalfofthe Authority with
respeci to its assets;

(c) waives any right of imrnunity 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 ofthe 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, proporty or revenues whatsoever
irrespective oftheir use or intended use of any order orjudgement that may be made or
given in connection therewith).

93 Priorityofagreements

ln the event of any conflict between the Concession Agreement and this Agreernent, the
provisions contained in the Concession Ag'eement shall prevail over this Agreement.

9.4 Alteretion of terms

All additions, amendments, modifications and variations to this Ag.eement shall be effectual
and binding only if in wdting and signed by the duly authorised representatives ofthe Parties.

9.5 Waiver

9.5.1 Waiver by any Party of a default by another Party in the observance and performance of any
provision ofor obligations under this Agreement:

(a) shall not operate or be construed as a waiver ofany other or subsequent default hereof
or of other provisions ofor obligations under this Agreement;

(b) shall not be effectiye unless it is in writing and executed by a duly
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representative ofthe Party; and

(c) shall not affect the validity or enforceability ofthis Agreement in any manner

9.5.2 Neither the failure by either Party to insist on any occasion upon the performance ofthe terms,
conditions 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 ofsuch
breach or acceptance ofany variation or the relinquishment ofany such right hereunder.

9.6 No third party beneficiaries

This Agreement is solely for the benefit ofthe Parties and no other person or entity shall have

any rights hereunder.

9.7 Survival

9.7.1 Termination of this Agreement:

(a) shall not relieve the Parties of any obligations hereunder which expressly or by
implication survive termination hereof; and

(b) except as otherwise provided in any provision ofthis Agreement expressly limiting the

Iiability ofeither Party, shall not relieve either Party ofany obligations or liabilities for
loss or damage to the other Party arising out ofor caused by acts or omissions ofsuch
Party prior to the effectiveness ofsuch termination or arising out ofsuch termination.

9.7.2 Allobligations survivingthe cancellation, expiration ortermination ofthis Agreement shall only
survive for a period of3 (three) years following the date ofsuch termination or expiry ofthis
Agreement.

9.8 Severebility

lf for any reason whatever any provision of this Agreement is or becomes invalid, illegal or

unenforceable or is declared by any court ofcompetent juisdiction or any other instrumentality

to be invalid, illegal or unenforceable, the validity, Iegality or enforceability ofthe remaining

provisions shall not be afTected 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 ofthis Agreement or otherwise.

Successon and assigns

This Agreement shall be binding on and shall inure to the benefit of the Palties and their

respective successors and permitted assigns.

9.10 Notices

9.9

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

additiinal copy to be sent by facsimile or e-mail. The address for service of each Party, its

facsimile num6er and e-mail address are set oul under its name on the signing pages hereto. A

notice shall be effective uPon actual receipt thereoi save that where it is received afler 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 tosend it by courier or registered post

o
.11@
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9.1I Language

All notices, certificates, correspondence and proceedings under or in connection with this
Agreement shall be in English.

9.12 Authorisedrepresentatives

9.t3 Original Document

This Agreement may be executed in three counterparts, each of which when executed and
delivered shall constitute an original ofthis Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THTS
ACREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

THE COMMON SEAL OF CONCESSIONAIRE SICNED, SEALED AND DELIVERED bY
has been affixed pursuant to the resolution passed for and on behalfofthe Board ofthe Authority
by Directors of the Concessionaire at its meeling by:
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 countersigned the
same in token thereofi
(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)
(Fax No.) (Fax No.)
(email address) (email address)

SICNED, SEALED AND DELIVERED

For and on behalf of

SENIOR LENDERS by the Lenders' Representative:

(Signature)

(Name)

(Designation)

(Address)

(Fax No.)

ffi
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addressee ofsuch 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 il are to be
delivered or mailed. Such change shall be effective when all the Parties have notice of it.

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
entitled to remove and,/or substitute or make fresh appointment ofsuch authorised reprcsentative
by similar notice.
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(e-mail address)

ln the presence of:

l. 2

$
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This agreement for the provision of CNS/ ATM Services at Chaudhary Charan Singh Intemational
Airport (this "Agreement") is entered into at I I on this day ol ,2019

By and between:

The Airports Authority of Indi4 established under the Airports Authority of India Act, 1994
(the "Act"), represented by its Chairman and having its principal oflices at Rajiv Gandhi
Bhavan, Safdarjung Airport, New Delhi - ll0 003, lndia (hereinafter referred to as the
"Authority" or "AAI" which expression shall unless repugnant to the context or meaning
thereofinclude its administrators, successors and assigns) ofthe One Part; and

, a company incorporated under the provisions of the Indian Companies Act, 2013
and having its registered offices al (hereinafter referred to as the ""Concessionaire"
which expression shall, unless repugnant to the context or meaning thereof, include its
successors and permitted assigns and substitutes) ofthe Other Part.

The expressions "AAI" and "Concessionaire" shall, wherever the context requires, mean and include
their respective successors-in-interest and permitted assigns and shall collectively be referred to as the
"Parties" and individually as the !'Party".

WHEREAS:

Pursuant to the Airports Authority of India Act, 1994, AAI is responsible for the provision of
air traffic services within Indian airspace and at all civil airports in India.

Now, therefore, in consideration ofthe foregoing and the respective covenants and agreements set forth
in this Agreemen! the receipt and sufficiency of which is hereby acknowledged, and intending to be

legally bound hereby, the Parties agree as follows:

A.

B.

C.

l. DEFINITIONS AND INTf, RPRETATION

l.l Definitions

In this Agreement unless the context otherwise requires

"AAI Development Equipment" has the meaning set out in Clause 6.4;

"AAI Equipment" means all equipment and facilities, other than the Concessionaire

Equipment, required by AAI to enable AAI to perform the AAI Services in accordance with this
Agreement and the relevant ICAO Documents and Annexes, and shall, as the context may

require, include the AAI Development Equipment;

"AAI Services" means the services to be provided by the Authority under this Agreement and

set out in Clause 5.1;

"AERA" means the Airports Economic Regulatory Authority of Indi4 established under the

AERA Act, and shall include any successor entity in accordance with the Applicable Laws;

"Affected Party" shall have the meaning given to it in Clause I 1.1 ;

a-:\@
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The Concessionaire has entered into a Concession Agreement (as defined below) with the
Authority for operations, management and development of the Chaudhary Charan Singh
Intemational Airport in the State of Uttar Pradesh.

In accordance with the above Act, AAI will provide services at the Airpoft (as defrned below)
on the terms and conditions set out in this Agreement.

I
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"Alliliate" shall have the meaning ascribed thereto in the Concession Agreement;

"Airfield Lighting System " means the lighting systems at the Airport, including those in respect

of the Runway, ta-\iway, apron and approach, required for the proposed aircraft operations in
accordance with the relevant ICAO Documents and Annexes;

"Airport" shall have the meaning ascribed thereto in the Concession Agreement;

"COD" shall have the meaning ascribed thereto in the Concession Agreement;

"Chicago Convention" shall have the meaning ascribed thereto in the Concession Agreement;

"CNS/ ATM Charges" shall have the meaning set out in Clause 8.1 ;

'CNS/ATM Equipment" means all equipmenl and facilities required by AAI for performing
the CNS/ATM Services and includes the Concessionaire Equipment and AAI Equipment;

"Concession Agreement" means the Concession Agreement dated
between the Authority and the Concessionaire:

entered into

"Concessionaire Equipment" means the Concessionaire's equipment and facilities set out in
Part I of Schedule l, and shall, as the context may require, include the Concessionaire
Development Equipment;

"Concessionaire Development Equipment" has the meaning set out in Clause 6.3.1 ;

"DGCA" shall mean the Directorate Ceneral of Civil Aviation or any substitute thereof;

"Dispute" shall have the meaning set out in Clause l4.l;

"Expansion" means the expansion of the capacity of the Airport undertaken by the
Concessionaire from time to time pursuant to the Concession Agreement;

"Final CNS/ ATM Development Plan" shall have the meaning set out in Clause 6.2.1;

"Flight Information Region" means an airspace of defined dimensions within which flight
information service and alerting services are provided;

"Force Majeure" shall have the meaning set out in Clause I 1.2;

"GOI" means the Govemment of India and any of its duly authorized agency, authority
(including any regulatory authority), department, inspectorate, ministry or statutory person
(whether autonomous or not) under the direct control and direction of the Ministry of Civil
Aviation;

"Incident Reporting Procedure" means the procedure to be agreed from time to time between
AAI and the Concessionaire for reporting incidents and emergencies, which procedure shall be
in accordance with the relevant ICAO Documents and Annexes and in conformity with the
overall airspace management, requirements ofdefence in the relevant Flight Information Region
in which the Airport is located;

\Jw
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'CNS/ATM Services" means communication, navigation and surveillance, and air traffic
management services to be provided by AAI at the Airport and as more particularly described
in this Agreement and in Schedule 2;

:\ "Indemnified Party" shall have the meaning set out in Clause 9.2;
i(.
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'tCC" shall have the meaning set out in Clause 7.1 ;

"Operating Reporting Procedure" means the procedure to be agreed from lime to time
between AAI and the Concessionaire for the communication of information regarding the day
to day discharge of the AAI Services and the Concessionaire's obligations, which procedure
shall be in accordance with the relevant ICAO Documents and Annexes and in conformity with
the overall airspace management, requirements of defence in the relevant Flight Information
Region in which the Airport is located;

"Preliminary CNS/ ATM Development Plan" shall have the meaning set out in Clause 6.1 .2;

"Project" shall have the meaning ascribed thereto in the Concession Agreement;

"Route Navigation Facilities Charges" means arnounts charged by AAI to airlines and/ or
aircraft operators for the provision of route navigation facilities in accordance with Applicable
Laws; ald

"Terminal Navigational Landing Charges" means amounts charged or to be charged by AAI
to airlines or aircraft operators for the provision ofterminal navigational landing services at the
Airport in accordance with Applicable Laws.

1,2 Int€rpretation

1.2.1 The words and expressions begin-ning with capital letters and defined in this Agreement has the
meaning ascribed thereto herein, and the words and expressions used in this Agreement and nol
defined herein but defined in the Concession Agreement shall, unless repugnant to the context,
have the meaning ascribed thereto in the Concession Agreement.

, VALIDITY AND TERM

2.1

2.2

The provisions ofthis Agreement (save and except those contained in Articles l, 2, l2 to 14 and

16 to 20, which shall be binding on the Parties as from the date of this Agreement) and the

respective rights and obligations ofthe Parties under this Agreement shall come into full force

and effect from the COD.

This Agreement shall terminate immediately in case the Concession Agreement is terminated

for non-fulfilment of Conditions Precedent thereto without any liability on either Party.

Subject to the terms ofthis Article 2, this Agreement shall, unless terminated in accordance with
Article 12, remain full force and effect until the expiry or earlier Termination ofthe Concession

@ o.Tl
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2.3

Agreement.
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"Indemnifying Party" shall have the meaning set out in Clause 9.2;

1.2.2 The language which govems the interpretation of this Agreement is the English language. All
notices required to be given by eilher Party to the other and all other communications and

documentation which is in any way relevant to this Agreement and which is relevant to the

execution, implementation and termination of this Agreement, including but not restricted to
any dispute resolution proceedings, shall be in the English language.

1.2.3 References to articles, clauses and schedules are, unless stated otherwise, references to Articles,
Clauses and Schedules ofthis Agreement.

1.2.4 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.



3. REPRESENTATIONS AND WARRANTIES

The representations and warranties stat€d in Article 7 ofthe Concession Agreement shall apply,
mutatis mutandis, to this Agreement.

4. OBLIGATIONS OF THE AUTHORITY

4.1.1 AAI shall at all times (including by means of multi-shift operations as required over 24 (twenty
four) hours each day), during the term hereof, in accordance with the relevant ICAO Documents
and Annexes and DGCA Civil Aviation Requirements at its own cost and expense:

(a) Provide the CNS/ATM Services as specifically provided in Schedule 2;

(b) Maintain the AAI Equipment including carrying our periodic flight calibration ofthe
AAI Equipment and other tests;

(c) Upgrade and./ or augment the AAI Equipment as may be necessary from time to time:
(a) to enable AAI to provide the relevant AAI Services at the Airport; (b) to comply
with the relevant ICAO Documents and Annexes and DGCA Civil Aviation
Requirements; and (b) as a result ofExpansion; and

(d) Deploy such manpower as may be required to perform the AAI Services

4.1.2 AAI shall relocate AAI Equipment on the Concessionaire's request on account ofExpansion, at
the Concessionaire's cost and expense, provided such relocation does not adversely affect A,Al,s
obligations under this Agreement:

Provided that AAI may relocate AAI Equipment at its discretion, subject to the condition thal
such relocation does not affect the Concessionaire's obligations under the Concession
Agreement and/ or smooth operation ofthe Airpoft.

4.1.3 AAI shall review and revise, from time to time, the pmcedures necessary for safe, expeditious
and orderly flow ofair traffic.

4.1.4 AAI shall provide to the Concessionaire all statistics ofair traffic movement for daily, weekly
and monthly movements in such format, and at such frequency and through such method of
delivery as may be agreed to by the Parties from time to time.

4.1.5 AAI shall provide and keep a record ofsuch information and issue notices to the Concessionaire
and airmen as is required under the Operating Reporting Procedure and the Incident Reporting
Procedure, including breakdown ofthe AAI Services.

4.1.6 AAI shall at its cosl and expense, procure aviation meteorological facilities and services from
Indian Meteorological Department, GOI for provision ofthe AAI Services, in accordance with
the practices established or recommended from time to time pursuant to the Chicago Convention
, the relevant ICAO Documents and Annexes, DGCA Civil Aviation Requirements, and any
agreement entered into between AAI and Indian Meteorological Department, GOL The
Concessionaire shall at its cost and expense, and no cost to AAI or Indian Meteorological
Department, GOI, provide such infrastructure and space at the Site as may be required by Indian
Meteorological Department, GOI for installation of equipment and_/ or instruments and for
setting up offices.

4.1.7 AAI shall prepare and publish all such procedures, manuals and charts related to the AAI

\--lw
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4.1 AAI Services
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Services as are necessary in orderto ensure the safe, expeditious and orderly operation oflaircraft
at the Airport and in the airspace in the vicinity ofthe Airport in accordance with the relevant
ICAO Documents and Annexes and DGCA Civil Aviation Requirements.

En Roule Air Navigation and Air Tralfic Flow Management Services

,a;>.

4.2.1 If AAI requires, it may at its own cost and expense, continue to situate at the Airport or on lhe
Site (or relocate, as necessary) any radars, equipment, buildings, works or facilities necessary
for the provision of en route air navigation services.

4.2.2 AAI may, at its cost and expense, install additional equipment or facilities necessary for the
provision of en roule air navigalion services at the Airyort.

4.2.3 AAI may, at its cost and expense, install additional equipment or facilities necessary for the
provision ofair traffic flow managernent services at the Airport and across India, subject to prior
approval ofthe Concessionaire, which approval shall not be unreasonably withheld.

4.2.4 In undertaking the relocation and./ or installation pursuant to Clauses 4.1 .l and,/ or 4. I .2, as the
case may be, AAI shall lake appropriate measures to avoid any disruption to the normal
operation ofthe Airport. Subject to such measures being taken, it is clarified that AAI shall not
be held liable for any disruption in the normal operation of the Airport arising on account of
such relocation and./ or installation.

4.2.5 AAI shall ensure that all equipment, radars, buildings, works or facilities installed by it from
time to time are operated and maintained as per best industry practices.

4.3 Standards of Seruice

4.3.1 AAI shall, at all times, provide the AAI Services in accordance with the relevant ICAO
Documents and Annexes and DGCA Civil Aviation Requirements, and shall not require the
Concessionaire to incur any expense in relation to the provision of AAI Services or AAI
Equipment.

4.3.2 AAI shall ensure that its personnel participate, at the Concessionaire's cost, in any quality
improvement measures initiated by the Concessionaire, and shall assist the Concessionaire in
achieving and maintaining marimum aircraft movements per hour (et aircraft movement) as

may be reasonably achieved for similar Runway configurations and meteorological conditions.

4.4 Non-Interference

AAI shall not, and shall ensure that its personnel and agents do not, interfere in, interrupt or
cause any disruption to the discharge ofthe Concessionaire's obligations under the Concession
Agreement, except as is necessary for the provision ofthe AAI Seryices.

5. OBLIGATIONS OF THE CONCESSIONAIRE

5.1 The Concessionaire shall ensure that:

(a) The Runway, taxiway, apron and approach are constructed and maintained in
accordance with the relevant ICAO Documents and Annexes and DGCA Civil Aviation
Requirements and are available for aircraft operation.

The strips, shoulders, stop way and runway end safety area for Runway and strips and
shoulders for taxiways are consfiucted and maintained in accordance with the relevant
ICAO Documents and Annexes and DGCA Civil Aviation Requirements.
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(c) The obstacle limitation surfaces of the Airport and approach and lake-off area are
maintained free from obstructions, or that any obstructions are as per the limits
permissible in the relevant ICAO Documents and Annexes and DGCA Civil Aviation
Requirements, and subject to prior approval of AAI.

(d) The sensitive and critical areas, as identified by fq1 lor 11te CNS/ATM Equipment, are
maintained free of any obstruction which may hamper the functioning of such
equipmont and/ or endanger the safety ofaircraft operations.

(e) The appropriate category of rescue and fire-fighting services are made available and
maintained in accordance with the relevant ICAO Documents and Annexes and DGCA
Civil Aviation Requirements.

(0 Appropriate arrangements are in place at the Airport to prevent bird/ animal nuisance
in and around the operational area.

(g) Suitable contingency arrangements are in place at the Airport to deal with the following
events:

(D

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

Removal ofdisabled aircraft from the Runway.

Bomb threal to aircraft or the Airport.

Aircraft accidents in and around the vicinity oithe Airport.

Non-scheduled aircraft forced to land at the Airport.

Fires at the Airport.

Natural calamities and disasters.

Indust al unrest at the Airport and surrounding areas.

Hijacking and/ or unlawful interference with civil aviation at the Airport

Militant attacks on the Terminal Building and/ or any operational area at the
Airport.

(h) Emergency alarm bells are installed to linkthe air traffic services complex to the Airport
manager, and to all emergency services located at the Airport, including fire services,
medical services, the Central Industrial Security Force and the Police.

(i)

C) AAI and its personnel and agents are provided such information as may be reasonably
required to perform the AAI Services.

(k) Its employees and agents report, in accordance with the Operating Reporting Procedure
or Incident Reporting Procedure, as the case may be, and as soon as they become aware
of the same: (i) any failure or defects in the Airfield Lighting System; (ii) the non-
availability ofany ofthe Concessionaire Equipment to AAI; and (iii) any obstruction's
on the Runway, apron, approach, taxiway or other movement areas.

(l) AAI is notified, as per Operating Reporting Procedure, of any proposed closure or
withdrawal of any Concessionaire Equipment.

Page 2,13
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AAI and its personnel, vehicles and agents are provided with such access to the Airport
and all operational areas thereof as may be reasonably required to perform the AAI
Services.
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5.2

5.3

6.

6.1

6.1.1

6.1 .2

(m) Parking bays and aero bridges are allocated for the aircrafts on r€ceipt ofthe expected
time of arrival, and thal AAI is informed of the same so as to enable AAI to guide the
aircmft accordingly.

The Concessionaire shall, at its cost and expense:

(a) Make available the office spacd facilities as set out in Schedule 3, to the personnel and
agents of AAI at all times for provision of AAI Services.

(b) Maintain the Airfield Lighting System and the main and standby power supply systems
in accordance with the relevant ICAO Documents and Armexes and DGCA Civil
Aviation Requirements.

(c) On the instruction ofAAI, remove, any obstructions from the Runway, apron, approach,
taxiway or other movement areas.

(e) Relocate the AAI Equipment where such relocation is for the reasons ofExpansion.

(0 Provide the utility supply (including supply ofelectricity with a dual supply source) to
AAI Equipment and the office spacd facilities as set out in Schedule 3 for the provision
ofAAI Services.

In case the Concessionaire requires AAI to upgrade AAI Equipment over and above the
requirements set forth in the relevant ICAO Documents and Annexes and DGCA Civil Aviation
Requirements, AAI shall, subject to the JCC determining such upgradation to be necessary,
undertake such upgradation at its own cost and expense.

DEVELOPMENT AND EXPANSION OF FACILITIES AND EQUIPMENT

Planning for development and expansion of facilities and equipment

AAI and the Concessionaire shall periodically evaluate future requirements for CNS/ ATM
Services owing to international and domestic traflic flows at the Airport.

No later than 24 (twenty four) months before the dale on which the CNS/ ATM Equipment is
anticipated by a Party to become inadequate for future requirements, such Party may submit a
plan ("Preliminary CNS/ ATM D€velopment Plan") for required development, upgradalion
and,/ or expansion of the CNS/ ATM Equipment- The Preliminary CNS/ ATM Development
Plan shall, inter alia, include:

(i) Analyses, along with all supporting data, on projected traflc flows;

(iD Need for enhancement in AAI Services and Concessionaire Services;

(iiD Need for additional CNS/ ATM Equipment or upgradation ofthe AAI Equipment (over
and above the requirements set forth in the relevant ICAO Documents and Amexes and

DGCA Civil Aviation Requirements);

(iv) Need for relocalion ofthe CNS/ ATM Equipment;

(u) Infrastructure required to be provided by the Concessionaire to AAI and the Indian
Meteorological Department, GOI in terms of:

(a) space in the operational area for installation of equipment/instruments; and

(b) space for setting up offices.
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6.2

(vi) Additional office space/ facilities required forthe personnel and agents of AAI.

Procedure for handling development, expansion and variation offacilities or equipment

Within 45 (forty five) days of a Party submitting the Preliminary CNS/ ATM Development Plan,

the Parties shall meet to discuss the Preliminary CNS/ ATM Development Plan and endeavour

in good faith to finalize a plan for development, upgradation and/ or expansion of the CNS/
ATM Equipment, as well as the schedule thereof("Final CNS/ ATM Development Plan"). ln
the event of any dispute or difference in relation to finalization of the Final CNS/ ATM
Development Plan, the same shall be referred to the JCC in accordance with Clause 7.3.

6.2.1

6.2.2 The Parties shall provide, at their cost, the additional facilities, equipment, manpower, and

utility supply (including supply of electricity with a dual supply source) required by the Final
CNS/ ATM Development Plan in accordance with their respective obligations under this
Agreement.

6,3 ConcessionaireDevelopmentObligations

6.3.1 The Concessionaire shall, in accordance with the requirements of the Final CNS/ ATM
Development Plan, at its own cost and expense, design, build, install, test, commission and

operate such additional equipment and facilities (including office facilities) identified to be

within the scope ofthe Concessionaire ("Concessionaire Development Equipment").

6.3.2 It is clarified that:

(i) AAI shall not be responsible for the testing and/ or commissioning of any
Concessionaire Development Equipmenl, which shall be the sole responsibility ofthe
Concessionaire.

(ii) AAI shall coordinate with the Concessionaire the calibration flights to enable the
Concessionaire to calibrate the Concessionaire Development Equipment.

(iii) The ownership of the Concessionaire Development Equipment shall vest with the
Concessionaire.

6.3.3

6.4

The Concessionaire shall:

(D identi! to AAI, the interfaces between the AAI Development Equipment and the
Concessionaire Developmenl Equipment;

(ii) provide AAI and its personnel, agents, and vehicles, access to the Airport and such
information as may be reasonably required to perform the AAI Services;

(iiD communicate to AAI the date on which the Concessionaire Development Equipment is
expected to be commissioned at least 60 (sixty) days prior to such date;

(iv) be fully responsible for the safety and care of its works in accordance with good industry
practice.

AAI Development Obligrtions

AAI shall:

(i) in accordance with the requirements ofthe Final CNS/ ATM Development Plan, at its
own cost and expense, design, build, install, test, commission and operate such
additional equipment and facilities identified to be within the scope of AAI

a
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Development Equipment");

(ii) ensure that the AAI Development Equipment is commissioned at least 30 (thirty) days
prior to the date on which the Concessionaire Development Equipment is expected to
be commissioned;

(iii) coordinate and ensure compatibility between the AAI Development Equipment and
Concessionaire Development Equipmenl, and ensure suitable interfacing in this respect.
It is clarified that the cost ofthe same shall be borne by the Concessionaire;

(iv) at the cost ofthe Concessionaire, participate in any calibration and benchmark testing
of Concessionaire Development Equipment;

(v) ensure that the AAI Development Equipment can perform the AAI Services in
accordance with the relevant ICAO Documents and Annexes and DGCA Civil Aviation
Requirements;

(vi) take all steps necessary to integrate the AAI Development Equipment with any relevant
air navigation and meteorological equipment and systems operated by AAI;

(vii) carry out such calibration flights as are necessary to commission the AAI Development
Equipment and, to the extent practicable, coordinate with the Concessionaire to enable
the Concessionaire to calibrate the Concessionaire Development Equipment at the same
time. For the avoidance of doubt, AAI shall not be liable for the cost incurred by the
Concessionaire to calibrate the Concessionaire Development Equipment. Any cost
incurred by AAI to calibrate the Concessionaire Development Equipment shall be
recovered from the Concessionaire;

(viii) be fully responsible for the safety and care ofits works in accordance with good industry
practice.

7. JOINT COORDINATION COMMITTEE

The Parties acknowledge that, in order for either Party to comply with its obligations under this
Agreement, each Party will need to coordinate with the other, and to that effect the Parties
hereby undertake and agree to establish a joint coordination committee (he "JCC") no later
than I (one) month from the COD. The JCC shall:

(i) Comprise 4 (four) members, with each Party nominating and appointing 2 (two)
members.

(iD Be chaired by nominee ofthe Concessionaire.

(iiD Meet at the Airport a1 least once every month.

7.2 The Parties shall be deemed to have delegated to the members ofJCC full authority to represent

and bind the respective Party in respect ofall matters considered by the JCC.

The JCC shall be responsible for coordinating the activities of the Parties with respect to the
CNS/ ATM Services, including resolving any disputes and differences arising in this respect.

(i) lfthe JCC is unable to reach a decision on any matter in a manner that is satisfactory to
the Parties, either Party shall be entitled to refer such matter for thejoint deliberation of

7.3

the ChiefExecutive Officer ofthe Concessionaire and the Chairman of AAI.

g
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It clarified that members ofthe JCC may nominate/ propose proxies to attend meetings
on their behalf.

t.



8.1

Ifthe matter is not resolved within l5 (fifteen) business days ofthe reference pursuant
to sub-clause (i) above, either Pafiy may refer the matter for resolution under Article
14.

8. REVENUES AND CHARGES

AAI shall, in consideration of it performing the AAI Services, be entitled to recover the Route
Navigation Facilities Charges and Terminal Navigation Landing Charges (the "CNS/ ATM
Charges") directly from airlines and the Concessionaire shall incur no liability in respect of
such charges.

8.2 The failure by {q1 to collect the CNS/ ATM Charges shall not excuse AAI in any way
whatsoever or howsoever from performance ofAAI Services.

8.3 Ifany person defaults in making payment ofthe CNS/ ATM Charges to AAI, AAI shall have
the right not to provide the AAI Services to such person and take such steps at it deems fit to
recover outstanding amounts, and this shall not amount to default on part ofAAI in performance
ofthe AAI Services.

8.4 All costs and expenses, whether operating or capital in nature, directly incurred by AAI pursuant
to provisions of this Agreement, towards provision of CNS/ATM Services and other services
being provided by it at the Airport or otherwise, would be admissible for determination of
charges that AAI can levy for such services. No cost or expenses directly bome by AAI would
be reimbursed by the Concessionaire, or admissible for determination ofAeronautical Charges
which can be levied, collected and appropriated by the Concessionaire.

8.5 All costs and expenses, whether operating or capital in nalure, directly incurred by the
Concessionaire pursuant to provisions ofthis Agreement, would be admissible for determination
ofAeronautical Charges by AERA, which charges can be levied, collected and appropriated by
the Concessionaire pursuant to provisions ofthe Concession Agreement. No cost or expenses
directly bome by the Concessionaire would be reimbursed by AAI, or admissible for
determination of charges which can be levied, collected and appropriated by AAl.

9. INDEMNITY

9.1 General lndemnity

9.2 Notice and contest of claims

ln the eyent 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 ("Indemnilied Party"), it shall notify the other Party responsible for
indemni$,ing such claim hereunder ("Indemnifying Party") within l5 (fifteen) days ofreceipt
ofthe claim, and shall not settle or pay the claim without the prior approval ofthe Indemnirying
Party, which approval shall not be unreasonably withheld or delayed. In the event that the
Indemni[ing Party wishes to contest or dispute
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the claim, it may conduct the proceedings

1

f)

(ii)

Each Party shall indemni!, defend and hold harmless the other Party and its contractors,
principals and agents, from and against any and all payments equal to the loss, 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 ofthird
parties arising directly or indirectly, in whole or in part out ofthe performance (whether by act
or omission) ofeither Party's obligations (the occurrence ofan event ofa Force Majeure being
exempted), including claims for injury towards death ofpersons or for loss or claims for loss of
damage to property.



the name ofthe 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.

IO. LIABILITY

The Parties intend that the rights, obligations and liabilities contained in this Agreement shall
be an exhaustive description ofthe rights, obligations and liabilities ofthe Panies 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
ofthe Parties for liabilities to one another arising out of or in connection with this Agreement,
including any representation, warranty or undertaking given in connection with it,
notwithstanding any remedy otherwise available at law or in equity. The liability of the
Authority with regard to the provision of AAI Services shall be limited to the terminal
navigational landing charges corresponding to the duration ofoutage of time and,/ or degradation
from the quality as prescribed by the releyant ICAO Documents and Annexes.

1l.l Force Majeure

Article I I shall apply ifthe performance by any Party (the "Affected Party") of its obligations
under this Agreement is prevented, hindered or delayed in whole or in part by reason ofForce
Majeure.

lt,2

I I .2.1 ln this Agreement, "Force Majeure" means any act, event or circumstance or a combination of
acts, events and circumstances, including those referred to in this Clause I 1.2, which are beyond
the reasonable control of the Affected Party and which the Affected Party could not have
prevented by good industry practice or by the exercise ofreasonable 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.

I1.2.2 "Force Majeure" includes the following events and circumstances to the extent thal they, or
their consequences, satisfo the above requirements:

(a) Acts, events or circumstances ofthe following types:

(D 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;

or operation ofany part ofthe Airport);

Definition of Force Majeurc

@
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I I. FORCE MAJEURE

(ii) Lightning, earthquake, tempest, cyclone, hurricane, whirlwind, storm, flood,
washout, land slide, soil erosion, subsidence, drought or lack ofwater, and other
unusual or extreme adverse wealher or environmental conditions or actions of
the elements, meteoriles or objects falling from aircraft or other aerial devices,
the occurrence of pressure waves caused by aircraft or other aerial devices
travelling at supersonic speeds. fire or explosion, chemical or radioactive
contamination or ionising radiation (excluding circumstances where the source

or cause ofthe 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



(iiD

(iv)

Any accidents at the Airport;

Any accidental loss ofor damage to cargo in the course oftransit by any means

and intended for incorporation into the Airport, occurring prior to the COD;

Loss of or serious accidental damage to the Airpofi;

Epidemic;

(v)

(vi)

(vii)

(b)

(c)

Act ofwar (whether declared or undeclared), invasion, armed conflict or act of
foreign enemy, blockade, embargo, revolution, riot, bombs or civil commotion;

(viii) Sabotage, terrorism or the threat of such acts;

(ix) Act ofGod; or

(x) Any act, event or circumstance of a nature analogous to the foregoing.

Proyided that none of the following matters or their consequences shall be capable of
constituting or causing Force Majeure:

(i) Failure or inability to mak€ any payment; or

(ii) The effects of market conditions unless such market conditions were
themselves caused by or were a result ofa Force Majeure event.

And further provided that an act, event or circumstance referred to in Clause I 1.2.2(a)

above which primarily affects a third party orthird 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) and 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 ofForce Majeure under this Clause I l.

ll.3

l1.3.1

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
obligations to the extent that such failure or delay has been caused directly by any event ofForce
Majeure and, in particular, but without limitation, the time allowed for performance ofany such
obligations shall be extended accordingly.

I 1-3.2 Notification

Ifthe Aflected Party claims that it has been prevented fiom fulfilling any ofits obligations under
this Agreement by reason of aly event of Force Majeure, it shall noti! the other Party as soon
as reasonably practicable in writing, stating the basis for the claim and the consequences.

I 1.3.3 Mitigation

The Affected Party shall take all reasonable steps to mitigate the effect ofthe event of Force
Majeure.

*vb
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I2 TERMINATION

l2.l Concessionaire Events of Default

AAI shall be entitled to issue a notice of termination to the Concessionaire, if:

(i) the Concessionaire fails to pay, when due and payable, any amount payable to AAI
under this Agreement and such failure is not remedied within 90 (ninety) days ofreceipt
ofa notice from AAI specilying the default and requiring it to be remedied;

(ii) an order is made or a resolution is passed forthe liquidation, banlruptcy or dissolution
of the Concessionaire which is not, if capable of being so, discharged or, as the case
may be, revoked within 90 (ninety) days thereafter;

(iii) the Concessionaire fails to perform or comply with any obligation in this Agreement
(olher than an obligation to pay money) to an extent which has a material and adverse
effect on the rights and obligations ofAAI and ifcapable ofbeing remedied, such failure
continues for a period of 30 (thirty) days after receipt of notice fiom AAI, specirying
the default and requiring it to be remedied.

Provided that, AAI shall not be entitled to issue such notice oftermination if timely remedial
action by the Concessionaire has been prevented by GOI, the Govemment of Uttar Pradesh or
AAI.

12.2 AAI Events of Default

The Concessionaire shall, subject to suitable amendments being made to the Concession
Agreement, be entitled to issue a notice oftermination to AAI in the eyent that the Applicable
Laws permits the Concessionaire to perform the CNS/ATM Services.

12.3 Effect of I Termination Notice

Ifa notice of termination is served by a Party pursuant to this Article 12, then at any time after
the expiry of a period of 90 (ninety) days after the date of service of such notice of
termination, unless the circumstances giving rise to issue ofthe 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 effecl.

12.4 Consequences of Termination

12.4.1

12.4.2

12.4.3

Ifthis Agreement is terminated pursuant to Clause 12.2 by the Concessionaire, and in order to
ensure that operations ofthe Airport are not affected or suspended on account ofnon-
availability of the A,Al Services, AAI shall forthwith hand over to GOI all AAI Equipment,
manuals, charts and other memoranda prepared by AAI in the performance ofAAl Services in
"as-is-where-is" condition on mutually agreed terms in order to enable GOI to immediately act
in accordance with Section 38 ofthe Airports Authority oflndia Act, 1994. AAI shall render
all necessary cooperation to GOI to achieve the aforesaid purpose.

The Concessionaire may, at its sole discretion, consult GOI to take appropriate steps and
render, through a third pafiy, the services equivalent to AAI Services. AAI shall render all
necessary cooperation to the Concessionaire to achieve the aforesaid purpose.

The provisions ofthis Clause 12.4 shall be without prejudic€ to either Party's right or
remedies available under this Agrcement.

A
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13.2

13 ASSIGNMENT

Notwithstanding an),thing to the contrary contained in this Agreement, AAI shall not assign or
otherwise transfff all or any of its rights or obligations under this Agreement without the prior
written consent ofthe Concessionaire provided such assignment or transier of AAI's rights or
obligations is pursuant to lhe enactment of statute. Such assignee or transferee shall be bound
by the terms and conditions ofthis Agreement.

l4

Assignment by the Concessionaire

Notwithstanding anything to the contrary contained in this Agreement, but subject to Clause
18.6, the Concessionaire shall not assign or otherwise lransfer all or any portion of its rights or
obligations under this Agreement without the prior written consent of AAI;

Provided, however, that the Concessionaire may, without such prior written consent, but upon
prior written notice to AAI:

(i) transfer all or substantially all ofits rights and obligations hereunder to an Affiliate of
the Concessionaire;

(ii) transfer all or any part of its rights and obligations hereunder to a purchaser of
ownership interests in the Concessionaire;

(iiD transfer to Lenders, the Concessionaire's rights under this Agreement as collateral
security for amounts payable under any agreement under which the Concessionaire has

borrowed money; or

(iv) transfer all or substantially all of its rights and obligations hereunder to GOI pursuant
to the terms ofthe Concession Agreement.

DISPUTE RESOLUTION

l4.l 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.

14.2 R€ference to Arbitrator

Subject to the provisions ofthe Airports Economic Regulatory Authority of lndia Act, 2008,
concerning the power and authority of Airports Economic Regulatory Authority of India to
adjudicate upon the disputes as per the provisions therein, any Dispute which the Parties are
unable to resolve pursuant to Clause l4.l within 60 (sixty) days (or such longer period as the
Parties may agree) ofthe written notification by one Party to the other ofthe existence ofa
Dispute shall be finally determined by arbitration in accordance with the (lndian) Arbitration
and Conciliation Act, 1996 and./ or any statutory modification thereofand in accordance with
the LINCITRAL rules by a sole arbitrator appointed in accordance with the Act.

14.3 Miscellaneous

The venue ofarbitration shall be New Delhi. Each Party shall pay the expenses ofthe
arbitration in accordance with the Rules and the eventual liability for the costs shall be in

$.-\
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terms ofthe arbitral award. No arbitrator shall be the present or former employee or agenl of,
or consultant or counsel to either Party or in any way related or closely connected with the
Parties. The language ofthe arbitration shall be English.

14.4 Decision/ Award

Any decision or award ofthe sole arbitrator tribunal appointed pursuant to this Article l4 shall
be final and binding upon the Pa.rties. 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 ofthe 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 thejurisdiction ofany such
court for the purposes of enforcement ofany arbitralion award.

15 INSURANCE

l5.l Maintenance of Insurance

AAI shall effect and maintain at its own cost and expense, at all times, the required insurances
to cover loss or damage to its property, third party liability, workmen's comp€nsation policy
and any other insurance considered necessary or prudent in accordance with good industry
practice.

15.2 Policies

Within 30 (thirty) days ofreceiving any insurance policy certificates in respect ofinsurances
required to be obtained and maintained under Clause l5.l, AAI shall inform the
Concessionaire that such insurances have been obtained and shall fumish to the
Concessionaire copies of such policy certificates, copies ofthe 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 or lapse until the expiry ofat least 45 (forty
five) days from the notice ofsuch cancellation, modification or non renewal provided by AAI
to the Concessionaire.

15.3 Remedy for Failure to lnsure

IfAAI fails to effect and keep in force all insurances for which it is responsible pursuant
hereto, the Concessionaire shall have the option to keep in force any such insurances, and pay
such premia and recover the costs thereof from AAI.

15.4 Application of Insurance Proceeds

All insurance claims paid to AAI under this Agreement shall be applied for reconstruction of
the damaged property, except for insurance proceeds unrelated to physical damage.

16 NOTICES

16.1 Communications in writing

*,
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Except in respect ofthe Operating Reporting Procedure and Incident Reporting Procedure, all
notices or other communications 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.



16.2 Addresses

The address for service ofeach Party, its facsimile number and e-mail address (and the
department or officer, ifany, for whose attention the communication is to be made) for any
communication or document to be made or delivered under or in connection with this
Agreement is set out below:

IName of Concessionairel:
Fax No.:
E-mail Address:
Attention:

AAI:

Rajiv Gandhi Bhavan
Safdarjung Airport
New Delhi - I l0 003
India
Fax: 0l I 24641088
E-mail Address:
Attention: Chairman

Or any substitute address, fax number or department or offic€r as one Party may notiry to the
other party, by not less than 5 (five) business days' notice.

I7 DEEMED DELIVf,RY

Subject to as otherwise provided in this Agreement, any communication under or pursuant to
this Agreement shall be deemed to be received by the recipient (ifsent by facsimile) on the next
working day in the place to which it is sent or (in any other case) when Ieft at the address required
under Clause 16.2 or within l0 (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 gazetted holidays. 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.

18 MISCELLANEOUS

l8.l Severability

lffor any reason whatsoever, any provision ofthis 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 Article l4 or otherwise.

18.2 Entire Agreement

This Agreement, including any Schedules or exhibits hereto, contains the entire agreement
between AAI and the Concessionaire with respect to the subject matter ofthis Agreement and
supersedes all other agreements, whether written or oral, with respect to such subject matter.

r)
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t8.3 Altemtion 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
ofthe Parties.

18.4

18.4. r

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:

(i) shall not operate or be construed as a waiver of any other or subsequent default
hereofor of other provisions of or obligations under this Agreement;

(iii) shall not affect the validity or enforceability of this Agreement in any manner.

I 8.4.2 Neither the failure by any Party to insist on any occasion upon the performance of the
terms, conditions and provisions ofthis Agreement or any obligation thereunder, nor time
or other indulgence granted by any 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.

18.5 Additional Documents and Actions

18.6 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 afterjudgmanl), such

interest to accrue ftom day to day from the date such Payment was due until such arnount is

paid in full at a rate of2 (two) percentage points above the Reserve Bank oflndia Prime

Lending Fee in effect fiom time to time.

18.7 No Partnership

Neither this Agreement, nor any other agreement or arrangement ofwhich it forms part, nor

the performance by the Panies oftheir respective obligations under any such agreement or

arrangement, shall constitute a partnership between the Parties. No Party shall have any

authoiity (unless expressly conferred in writing by virtue ofthis Agreement or otherwise and

not revoked) to bind any other Party as its agent or otherwise.

18.8 No Third Prrty Benclicirry

This Agreement is for the sole and exclusive benefit ofthe Parties hereto and, except for the

rights expressly granted to the Lenders hereunder, shall not create a contractual relationship

with, or cause ofaction in favour of, any third party.

cr,
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(ii) shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and

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 contemplated by, and to effect the intent of, this Agreement.



18.9

r 8.9.1

Su rviva I

Termination of this Agreemenl:

(i) shall not relieve the Parties ofany obligations hereunder which expressly or by
implication survive termination hereof; and

( ii) except as otherwise provided in any provision ofthis Agreement expressly limiting
the liability ofeither Party, shall not relieve either Party ofany obligations or
liabilities for loss or damage to the other Party arising out of, or caused by, acts or
omissions ofsuch Party prior lo the effectiveness ofsuch termination or arising out of
such termination.

I 8.9.2 All obligations surviving the cancellation, expiration or termination ofthis Agreement shall only
survive for a period of3 (three) years following the date ofsuch termination or expiry ofthis
Agreement.

18.10 Successors and Assigns

l8.l I 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.

18.12 Time is of the Essence

Time shall be ofthe essence in this Agreement, both as regards the dates, periods or times of
day mentioned and as regards any dates, periods or times ofday which may be substituted for
them in accordance with this Agreement.

18.13 Computation of Time

Times referred to in this Agreement are times in Indian Standard Time (lST). ln computing
any period of time prescribed or allowed under this Agreement, the day ofthe act, evlnt oi
default from which the designated period of time begins to run shall be included. Ifthe last
day ofthe period so computed is not a business day, then the period shall run until the end of
the next business day.

19 GOVERNING LAW

This Agreement shall be construed and interpreted in accordance with and governed by the
laws oflndi4 and the courts in New Delhi shall have j urisdiction over all matters arising out
ofor relating to this Agreement.

20 COVENANTS BY AAI

(ii) consents generally in respect ofthe enforcement ofanyjudgment or award against it in

AAI unconditionally and irrevocably:

(i) agrees that, should any proceedings be brought against it or its assets in anyjurisdiction
in relation to this Agreement or any transaction contemplated by this Agreement, no
immunity from such proceedings shall be claimed by or on behalf of itself or with
respect to its assets;

,
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This Agreement shall be binding on and shall inure to the benefit of the Parties and their
respective successors and permitted assigns.

\
I



-t

V

Z

i

letnaa

any such proceedings in any jurisdiction to the giving ofany relief or the issue ofany
process in connection with such proceedings (including the making, enforcement or
execution ofany such judgment or award or any order arising out ofany such judgment
or award against or in respect of any property whatsoever irrespective of its ise or
intended use).

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED by on behalfofAAl:

SIGNED by on behall of Concessionaire:

Witnessed by:

(l) (2)

"!!
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1.

2.
?

4.
5.
6.
7.
8.

9.
10.

ll.
12.
13.

14.

15.

16.

t7.
18.

19.

20.

SCHf,DULE I: AAI EQUIPMENT AND CONCESSIONAIRE EQUIPMENT

Part l: Concessionaire 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
PAPI and approach lighting
Aerodrome beacon (on the tower)
Landing day and night maxking
Wind direction indicator (Lighted)

lsolation bay
Secondary power supply
Hot lines between ATC and airport fire brigade

Crash bell, cabling and siren
Control panel and monitoring system for airfield lighting
Upgrade visual aids (future)
Approach roads to the operational area besides approach roads to site airport navigation
aids/Radar.
Buildings for navigational aids/radar installations.
Signal area as per the relevant ICAO Documents and Annexes.

The new Air traffic services complex (which shall include the control tower, technical block,
buildings for navigational aids/ radar on site and/ or off site) constructed as may be required as

per the Final CNS/ ATM Development Plan

2't.
22.
23.

Part 2: AAI Equipment

AAI would procure and make available required equipment for provision of CNS-ATM Services in
accordance with the relevant ICAO Documents and Annexes for proposed aircraft operations. Such
Equipment shall include, but not be limited to:

VHF Communication sets with accessories
DVOR/DME or NDB
Voice Recorder
ILS equipment & its accessories.
Radar & its accessories.
ADS-B & its accessories.
ASMGCS & it accessories.

I
2
3

4
5

6

7
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2

SCHEDULE 2: CNS/ ATM SERVICES

AAI shall provide and coordinate the following services at the Airport as appropriate to the airspace
configuration within the lateral and vertical limits ofsuch air space:

Aerodrome Control Service inciuding surface movement control or ground control excluding
Apron control service:

Approach Control/Approach Radar Control Service (if planned);

Area Control/Area Radar Control Service (if planned);

4. Associated services such as Aeronautical Mobile Service (AMS), Aeronautical Fixed Services
(AFS), Aeronautical Information Service (AlS), Flight Information Service, Advisory Service,
Alerting Service and Search & Rescue Coordination Services as appropriate;

all in accordance with the relevant ICAO Documents and Annexes and as required for the proposed
aircraft operations.

*
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SCHEDULE 3: OFFICE AND FACILITIES

The Concessionaire shall make available (with provision for air-conditioning (including, as may be

necessary, separate air-conditioning in the controltower), continuous supply ofelectricity and water and

house-keeping) the following office space and facilities to AAI and its personnel and agents for
provision of AAI Services:

1. Control Tower: The Concessionaire shall make available an area of 8250 sq' mtrs' (as

applicable), technical block to house various ATS units as per the requirement, Nav-Aids and

Radar building

Offices: The Concessionaire shall make available an area of6056 sq. mtrs.

Car Parking: The Concessionaire shall make available l0 car parking spaces al the Airport to

AAI for use of its Personnel and agents

It is clarified that the provision ofair conditioning, continuous supply ofelectricity and water and house-

keeping shall be provided at the Concessionaire's own cost and expense.
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SCHEDULE 4: CARVED OUT AREAS

(.

SL.NO ASSET Sq.m. (Approx.)
I ATC Tower 8250 Sq.m
) Indian Metrological Department (lMD) 19600 Sq.m
J Admin Building (Existing)

AAI & DGCA
6056 Sq.m

4 Any Future Land Requirement For CNS/A Quarters 35525 Sq.m
5. TOTAL 69,431 Sq.m

ct)
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SCHEDULE 5: LIST OF EXISTING EQUIPMENT

I. ILS CAT III B
2. LLZ Monitor Antenna
3. ASR
4. MMSR
5. DVOR
6. GP
7. DME
8- FFM Antemna
9. GARP

r. o-nu
o
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SCHEDULE 6: FUTURE ROAD MAP OF CNS-ATM EQUIPMENT AT THE AIRPORT

I . Any Future Land Requirement For CNS/ATM/Staff Quarters 35525 Sqm

ckoot
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2

SCHEDULE R

MEMORANDUM OF UNDERSTANDING

(See Clause 4.1.2(d)(ii) and Clause 4.1.3(i))

[To be executed on slamp paper of apprupfiale valuel

THIS MEMORANDUM OF UNDERSTANDING ("MoU") is made at on the

I ldaYof ,201 |

Bv and betwe€n:

l, a company incorporated under the provisions ofthe Companies Act, 2013, having
corporate identity number [o] and its registered office at [o] (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, COI and the Concessionaire are hereinafter collectively referred to as

"Parties" and individually as "Party".

WHEREAS

A. The Airports Authority of India ("Authority") has entered into a concession agreement dated
with the Concessionaire ("Concession Agreement") for the Airport at [inser,

name of city where airport is locatedf in the State of linsert name of state where qirport is
locatedf, in accordance with the terms and conditions as set forth in the Concession Agreement.

GOI acknowledges that implementation ofthe Project requires continued support and grant of
certain rights by the GOI to the Concessionaire in accordance with the Applicable Laws and
also as hereinafter set forth, and is an essential pre-requisite for mobilisation of resources for
the Project.

In order to ensure the smooth functioning and viability ofthe Project, the GOI is agreeable to
provide certain support to the Concessionaire as stated herein.

NOW IT IS HEREBY AGREED AS FOLLOWS:

l. DEFINITIONS AND INTERPRXTATION

l.l Definitions

In this MoU, except to the extent that the context requires otherwise, ard unless otherwise
defined as below or otherwise elsewhere specifically in this MoU, other capitalised terms used
herein (and not dehned herein) but defined under the Concession Agreement, shall have 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 I attached hereto;

B

C
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I THE PRESIDENT OF INDIA, acting through the Secretary, Ministry of Civil Aviation of
Govemmenl of India or someone designated in this behalfby Govemment oflndia (hereinafter
referred to as "GOI" which expression shall be deemed to include his successors and assigns);

and
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"Animal Quarantine Senices Representativ€" shall mean the authorized representative of
the departmenvagency providing Animal Quarantine Services, nominated by GOl, from time
to time, on the Joint Co-ordination Committee;

"Applicable Permits" shall mean all clearances, license, permits, authorisations, no objection
certificates, consents, approvals and exemptions required to be obtained from the COI or any

departmenVagency 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 6.3.3 hereunder;

"Authority" has the meaning ascribed to the term in Recital A;

"Authority Reprcsentative' shall mean the authorized representative ofthe Authority;

"Concession Agreement" has the meaning ascribed to it in Recital A above;

"Concessionaire" has the meaning ascribed to the term in the array ofParties or any other party

as may be accepted by the Aulhority as the Concessionaire for the Project;

"Concessionaire Representativ€" shall mean the representativ{s), holding the rank ofat least

director, nominated by the Concessionaire, fiom time to time, on the Joint Coordination

Committee;

"Customs Control" shall mean customs related services as set out in Annex 3 attached hereto;

"Customs Control Representative" shall mean the authorized representatiYe of the

department/agency providing the Custom Control Services, nominated by GOI, ftom time to

time, on the Joint Co-ordination Committee;

"DGCA" shall mean the Directorate General ofCivil Aviation or any substitute thereof;

,.Effective Drte" shall mean the date ofsigning ofthis MOU by the last Party herein and such

date shall not be later than the COD as provided in the Concession Agreement;

*GOI' has the meaning ascribed to the term in the array ofParties;

"GOl Support" has th€ meaning ascribed to the term in Clause 2 of this MoU;

"Health Serryices' shall mean the mandatory health services (forming pafi of the Reserved

Services) as set out in Annex 4 attached hereto;

..Health Services Reprcsentstive" shall mean the authorized representalive of the

department/agency providing the Health Services, nominated by GOI, from time to time' on the

Joint Co-ordination Committe€;

"tmmigrstion Serrices' shall mean the immigration services (forming part ofthe Reserved

Servicei), as per the Applicable Law as set out in Annex 5 attached hereto;

..lmmigration s€rices Representative" shall mean the authorized representative of the

a"-pun;"nV"g"n"y providing the tmmigration Services, nominated by GOI' from time to lime'

on the Joint Co-ordination Committee;

..JointCo-ordinetionCommittee"hasthemeaningascribedtotheterminClause3.l.l

v,@

hereunder;
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"Plant Quarantine Services" shall mean the quarantine services (forming part ofthe Reserved

Services), as set out in Annex 7 attached hereto;

"Plant Quarantine Services Representative" shall mean the authorized representative ofthe
departmenVagency providing the Plant Quarantine Services, nominated by GOI, from time to

time, on the Joint Co-ordination Committee;

"Project" has the meaning ascribed to the term in the Concession Agreement;

"Reserved Services" has lhe meaning ascribed to the term in Clause 2.3;

"Security Services" shall mean the security services (forming part ofthe Reserved Services),
as set out in Annex 8 attached hereto:

"Security Services Representative" shall mean the authorized representative of the
departmenVagency 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 4.

1.2 Rules of Interpretation

1.2.1 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 MoU 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 ofthis MoU1.2.2

| .2.3

2.1

2.1.1

The rules of interpretation stated in Clauses 1.2, I .3 and 1.4 ofthe Concession Agreement shall
apply, mutatis mutandis, to this MoU.

2. GOI SUPPORT

With effect from the Effective Date, GOI hereby undertakes to provide the following support
in relation to the Projecl ("GOI Support"):

Applicable Permits

GOI shall, upon written request from the Concessionaire and subject to the Concessionaire
complying with Applicable Laws, endeavour to grant 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, GOI shall use all
reasonable efforts to grant such Applicable Permits as are required for in connection with the

r'(
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"Meteorological Services' shall mean the meteorological services (forming part of the

Reserved Services), as set out in Armex 6 attached hereto;

"Meteorological Services Representative" shall mean the authorized representative of the

department/agency providing the Meteorological Services, nominated by GOI, from time to

time, on the Joint Co-ordination Committee;

"MoCA" has the meaning ascribed to the term in Clause 2.6 hereunder;

"MoU" or "this MoU" shall mean this Memorandum of Understanding;
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Project within 45 (forty five) days from the date of receipt of such written request from the
concessionaire, subject to the concessionaire fulfilling all the oiteria specified for the purpose
of obtaining the Applicable Permits.

2.1 .2 The Concessionaire hereby undertakes that in order to expedite the grant ofAppticable 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 concemed 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

2.2.1 The GOI has, through the National Civil Aviation Policy dated June 15, 2016 approved the 30%
(thirty percent) shared-till framework for the determination and regulation ofthe Aeronautical
Charges for all Airports in India ("Shared-Till Approval"), and the same shall be accordingly
considered by AERA, for the purposes ofthe determination ofthe Fees/ Aeronautical Charges
pursuant to the provisions of this Agreement.

2.2.2 The Aeronautical Charges shall be regulated and se, re-set, in accordance with the Shared-Till
Approval, the terms ofthe Concession Agreement and the Applicable Laws.

2.2.3 Any payments made by the Concessionaire to any Govemment lnstrumentality for providing
sovereign services such as customs, immigration, Plant Quarantine Services, Animal Quarantine
Services, Meteorological Service, Health Services and Security Services within the Airport shall
be considered as pass through for the purpose ofthe determination ofthe Aeronautical Charges.

Notwithstanding anlthing contrary contained elsewhere, the Concessionaire shall be entitled to
lery, collect and appropriate the Aeronautical Charges with effect from the COD as per Clause
l5.l.l of the Concession Agreement from the Users of the Airport, at the rates of the tariff
approved by AERA.

2,3 Reserved Services

2.3.1 The GOI shall, throughout the Term, provide, or cause to be provided, at the Airpon, the
following services ("Reserved Services"):

2.3.2

(a) Customs Control;

(b) lmmigrationServices;

(c) Plant Quarantine Services;

(d) Animal Quarantine Services;

(e) Health Services;

(0 Meteorological Services: and

(g) Security Services.

The Concessionaire shall at all times ensure to provide the Designated GOI Agencies with (a)

such access and facilities at the Airport, and (b) the space requirements,
any or all ofthem to perform the Reserved Services at the Airport.

@
.i?

.J*

T

q
o
L

Page 266

as may be required

2.2.5

-l

Ju\



2.3.3 The Concessionaire shall not be entitled to reduce the space and facilities provided to any
Designated GOI Agency at the Airport without the consent ofthat Designated GOI Agency.

2.3.4 In the event of any expansion, modemisation or redeyelopment at the Airport which involves
the movement or reconfiguration ofany space or facilities used by any Designated GOI Agency
for the purposes ofproviding the Reserved Services or otherwise, the Concessionaire shall duly
inform the Designated GOI Agency and the Concessionaire and that Designated GOI Agency
shall discuss and agree on any change to the space requirements ofthat Designated GOI Agency
that may be required as a result of such expansion. modemisation or redevelopment at the
Airport.

2.3.5 The GOI hereby undertakes to procure the execution ofmemorandum ofunderstanding 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 concemed
Designated GOI Agency.

The GOI hereby undertakes to procure the execution of lhe memorandum of understanding
between the Concessionaire and each GOI agency/department, providing the Reserved Services
hereunder, setting out the terms and conditions on which the Reserved Services shall be
provided by the relevant GOI agencies/departments.

2.5 Bilateral Air Services Agreement

Without impinging on or in any way restricting the sovereign rights of the GOI, GOI shall,
accept and review requests from intemational airlines for flying rights and seat entitlements for
providing scheduled airline services at the Airport. COI/ Designated GOI Authority shall
endeayour to enter into, amend or renew all existing air services agreements with such countries
based on the requests from airlines for providing services at the Airport. COI shall not make
any exclusion in the bilateral air services agreements with regards to the Airport. To encourage
inlemational carriers to start operations al the Airport, their additional frequency at the Airport
shall not to be counted in the bilateral air services agreements. COI shall endeavor not to revoke
or terminate any existing air services agreements affecting the Airport. GOI shall be entitled to
revoke or terminate any air services agreement for reason of the failure of another state or its
designated canie(s) to comply with their obligations under, or as a result of a breach by or
default ofthe other parfy to. such air services agreement.

2.6 Customs, Immigration and Quarantine

The GOI shall establish or maintain (as applicable), at its own cost, the customs, immigration
and quarantine procedures at the Airpo4 in such a manner that the Key Performance lndicators
ofthe Concessionaire are not affected for any direct cause attributable to the GOI in respect of
any or all ofsuch services. The Parties intention is to use reasonable endeavours to agree on the
appropriale service level standards in respect of customs and immigration procedures and
quarantine services to be ensured by GOI pursuant to this MoU and the Ministry of Civil
Aviation, GOI ("MoCA") will use its efforts to assist accordingly as and when so requested by
t}te Concessionaire in such regard.

2.7 .t

Secu rity

The COI confirms that unless otherwise agreed under this MoU, it shall through the Designated
GOI Agency, provide all aviation security at the Airport in accordance with the provisions of
the Applicable Laws. Provided that, the GOI and the Concessionaire may, following mutual
discussions and if permitted pursuant to the Applicable Laws and if it is considered appropriate,
enter into arrangements to jointly provide aviation security services at the Airport. The parties

$
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2.7 .2

recognise that the fee levied for security per departing passenger be consistent with such fee at
all intemational airports in lndia with similar size and sensitivity classification and such fee may
be revised uniformly for all internalional air'ports.

Without prejudice to lhe other provisions of this MoU, the Concessionaire shall comply with
such rules and regulations established by BCAS and any other Designated COI Agency in
connection with the security ofthe Airport. Provided thal the Concessionaire shall not be so

obliged ifsuch rules and regulations are not generally and consistently applied to airports having
the same or similar sensitivity classification.

2.7.3 The Concessionaire shall be responsible for providing and maintaining all such security

equipment as required by BCAS and any other Designated COI Agency from time to time for
the provisioning ofthe security at the Airport, provided that lhe sane obligations are imposed

on all intemational airports in India with similar size and sensitivity classification.

2.7 .4 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 aircraft, fieight and other property

at the Airyort, 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 COI Agency from time totime, provided that such procedures

and directions are consistently applied to airports having the same or similar sensitivity
classification.

2.7.5 The Concessionaire shall co-operate fully with the oflicers ofthe designated security agencies

and other security agencies at all times.

2.9 Non-Discrimination

2.8 MeteorologicalService

2.8.1 The GOI confirms that it shall, through Indian Meteorological Depaltment or through any other

Designated GOI Agency, cause to provide Meteorological Sewices at the Airport in accordance

with the practices established or recommended from time to time puBuant to the chicago

Convention on Meteorological Service for International Air Navigation.

2.8.2 The functions provided by the Indian Meteorological DePartment or through any other

Designated GOiAgency and the access and space provided by Concessionaire under this Clause

2.8 shall be provided as per Good Industry Practices.

Subjecl to the Applicable Laws and intemational treaty obligalions as in forc€ from time to time'

th. bol rh"lt foifow a policy ofnon-discrimination with regard to the classes or descriptions of
air traffic that arc permitt€d to use the Airport and subject to reasonable regulations, shall

endeavour to not impose any unfair limitations on aircraft movements at the Airpo or otherwise

restrict the capacity at the Airport.

3.1 Constitution of Joint Cc'ordinrtion Committee

3.1.1 In order to ensure smooth and efficienl 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 the:

3. JOINT CO.ORDINATION COMMITTEE

(a) AuthorityRepresentative;

q
at
o,l

(b) MoCA'srepresentative;
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3.1.2

3.2

3.2.t

3.2.2

4.

4.1

4.l.l

4.1.2

(c) CustomsControlRepresentative;

(d) ImmigrationServicesRepresentative;

(e) MeteorologicalServicesRepresentative;

(0 SecurityServicesRepresenlative;

(g) PlantQuarantineServicesRepresentative;

(h) AnimalQuarantineServicesRepresentative;

(i) Health Services Representalive; and

(,i) Concessionaire'srepresentative.

The MoCA. GOl, shall constitute this committee and head the meetings, with mandate to resolve
issues related to provision of Reserved Services.

Meetings and Support

The Joint Co-ordination Committee shall be chaired by the Secretary. MoCA, and shall, unless
otherwise agreed by the Parties to hold the meeting at a later date, meet at least once every
quarter at the Airport, starting in the first instance within 30 (thirty) day(s) ofthe Eflective Date.

Gol hereby undertakes to provide assistance to the concessionaire in liaising with the relevant
agencies, authorities, departments, inspectorates, ministries under the control and direction of
GOl, in respect ofthe operations, management and development ofthe Airpon.

TERM AND TERMINATION

Term

This MoU shall be ellective from the Effective Date.

This MoU shall terminate automatically with the determination and./or early termination, for
whatsoever reason, of the Concession Agreement (.'Term").

Termination1.2

4.2.1

5. REPRESENTATIONS AND WARRANTIES

5.1 By the Concessionaire

This MoU shall terminate with immediare effect and shall not become effective, if rhe CoD is
not achieved by the Concessionaire as per the terms ofthe Concession Agreement.

The rights and benefits granted to the concessionaire pursuant to this Mou 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 ofthe Authority),
that may operate the Airport ar any time, in accordance with the terms of the concession
Agreemenl.

The concessionaire hereby represents and wa.ants to the Gol that each ofthe representations
and warranties made by it under the concession Agreement shall mutatis-mutondis hold, trre
and correct for the purposes ofthis Mou, in the form and manner contained therein, including

,%
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but nol limiled to its power and authority and requisite corporate actions for the execution and
delivery of this MoU.

The GOI hereby represents and warants to the Concessionaire that it has the right, power and

authority and has lalen all actions necessary to execute this MoU, and exercise its rights and

perform its functions under this MoU on best endeavour basis.

6. GOVERNING LAW AND DISPUTE RESOLUTION

6.1 Governing Law

This MoU (including this Clause 6) and all questions of its interpretation shall be construed in
accordance with the laws ofthe Republic of India-

6.2 Jurisdiction

6.3

6.3.1

Subject to the provisions of Clause 6.3 below, the courts ofNew Delhi shall have exclusive
jurisdiction over matters arising out ofor relating to this MoU.

Dispute Resolution

The Parties agree that they shall attempl to resolve, through good faith consultation, disputes

arising in connection with this MoU, and such consultalion shall begin Promptly afler 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 ofthe dispute within 60 (sixty) days

ofsuch consultations having commenced, the provisions ofClause 6.3.2 shall apply'

Subject to the provisions ofthe AERA Act, any dispute, which could not be settled by the Parties

through amicable settlement (as provided for under Clause 6.3.1 hereinabove), shall be finally

settlea by arbitration in accordance with the Arbitration and Conciliation Act, 1996 as amended

from time to time.

The dispures shall be referred to a tribunal comprising of 3 (three) arbitrators. F-ach Palty to the

arbitration shalt appoint I (one) arbitrator, and the 2 (two) arbitrators thus appointed shall

choose the third arLitrator, who will act as apresiding arbitrator ofthe tribunal (together forming

the -Arbitral Tribunal"). The arbitration proceedings shall be conducted in accordance with

the Rules.

Such arbitration shall, unless otherwise agreeable to the Pafiies, be held at New Delhi, India"

All proceedings ofsuch arbitration shalt be in the English language'

The decision(s) ofthe Arbital Tribunal shall be final and binding on the Pafties'

6.3.2

6.3.3

6.3.4

6.3.5

7.1

MISCELLANEOUS

Notice

7

7.1.1 Any notice required or permitted under the terms ofthis MoU or required by Applicable Laws

,t it 1unt... oit.t*ise agreed) be in writing and shall be delivered in person, sent by registered

mail or air mail as appiopriate, properly posted and fully prepaid in an envelope properly

addressed or sent by facsimile to the respective parties as follows:

GOt:
Se$etary, Ministry of C
by Govemment of India

ivil Aviation, Govemment of lndia/ or person

@
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E-mail: [.]
Fax No.: [o]

Authority:
Address: Io]
Anention: Ir]
E-mail: Io]
Fax No.: [o]

Concessionaire:
Address: Ir]
Attenlion: [.]
E-mail: Io]
Fax No.: [.]-[o]

or to such other address or facsimile number as may from time to time be designated by notice
hereunder.

7,2 Severability

In the event that any, or any part ofthe terms, mnditions or provisions contained in this Mou
shall be determined by any competent authority to be invalid, unlawful or unenforceable to anv
extent, such terms, conditions or provisions shall, to that extent be severed from the remainini
terms, conditions and provisions, which shall continue to be valid and enforceable to the fullesi
extent permifted by Applicable Law.

7,3 Entire Agreement

Any.such notice shall be in the English language and shall be considered to have been given at
the time when actually delivered, ifdelivered by hand, or upon the next working day foilowing
sending by facsimile or in any other event within 3 (th'ee) days after it was mailed in the mannei
hereinbefore provided.

7.1 .2

7.1 Amendment

7.5

This MoU, together with all the Annexes hereto, represents the entire agreement and
understanding between the Parties with respect to the subject matter of this Mou and
supersedes any prior agreement or unde$tanding, written or oral, that the parties may have had.

No addition. amendment or modification of this MoU shall be effectivg unless it is in writing
and signed by the Parties.

Assignment

Nofwithstanding any change in the Appricabre Law after the Effective Date hereof, which might
otherwise permit the assignment of this MoU, no party may assign this MoU oi any right-or
obligation arising under or pursuant to it or any benefrt or intereit herein. provided hoiever
thal notwithstanding the foregoing, the GOI hereby expressly agrces to transfer and novate this
MoU in favour of a substitute entity selected pursuant io the terms of the Substitution
Agr€ement or any other entity accepted by the Authority as the concessionaire in rclation to the
hoject.

No \Ugiver

No failure on the part of GOI or the Authority to exercise, and no delav on the
exercising, any-' right, power, privilege or remedy under this MoU will op"rat" ^thereof, nor will any single or partial exercise ofany right, power, privilege or remedy

ir part in
a waiver

\-/a-i
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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).

n
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A.

B.

Annex I

Animal Quorantine Services

Belore Anival:

(i) On receipt ofan application for impon ofthe animal, all the sheds and feed stoves are
thoroughly cleaned, disinfected with suitable disinfectans and also fumigared;

(ii) All animals are transported on a suitable animal carrier, as per the standards and
requirements for different species of animals;

(iii) The animal carier is pmperly disinfected one day prior to the scheduled date ofanival
ofanimals;

(iv) All the arrangements are made for collection of necessary samples.

on Anlval at the Polnl of Entry:

(i) On theday ofarrival and time fixed with the importer, the Regional/euarantine Officer
and other staff rerach the airport;

(ii) The animal or the producls are thoroughly examined physically;

(iii) The vet€rinary certificate accompanying the animals or products is checked thoroughly
to ascertain the specified health requirements;

(iv) After ensuring that the animals are crinically healthy and the health certificates
accompanying the consignment are in order, a provisional euarantine Clearance
Certificate (lmport) or Veterinary H€alth Certificare (lmport) 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 RegionaUQuarantine Offi cer;

(vi) The animals afe kept under the quarantine for 30 (thirty) days or as specified in the
health protocol by the GOI for monitoring the health status ofthe animals;

(vii) ln case of livestock products, representative samples shall be drawn and tested in the
relevant laboratories as per conditions laid down in the sanitary import permit.

€
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Annex 2

[Not Usedl
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(a)

(b)

(c)

(d)

(e)

(0

(e)

(h)

(D

(,)

(k)

0)

(m)

Annex 3

Customs Control

Customs Control at Walkthrough channel;

Customs Control aI Baggage examination counters in Creen / Red Channel;

Provision ofthe services ofthe Baggage Assistanl / Deputy;

Commissioner within the Baggage Mall;

Customs Control for detained goods;

Customs Control for mishandled baggage;

Customs Control for valuables:

Customs Control for re-shipment goods:

Customs Control for confiscated goods;

Manning by lhe gate Officer near Exit Gate;

Issuance of Export Certificate;

Services of relevant officials in connection with Cuslom's functions:

Air Intelligence Unit.

Aq,,
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(a)

(b)

Annex,l

Health Senices

The Parties hereby record that it is the intention of lhe DGHS to endeavour to proYide at the

Airport terminal, the following services and undertake the following activities ("Health
Services"):

(i) Medical facilities at the Airport terminal and the cargo complex at all times during the

day for the benefit of the passengers, visitors, airline staff, employees and other

personnel ofthe GOI, the Authority, the Concessionaire and other relevant Govemment

departments;

(iD Medical oflicers and other DGHS personnel to be located at the Airport terminal, as

decided by DGHS from time to time;

(iii) DGHS shall, from time to time, determine the number of staff and fix timings of
medical facilities atlaround 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.

It is clarified that in the event the DGHS does not provide all or any ofthe 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 gor".."ri body for non-provision or partial provision of any of the Health

Services or the facilities mentioned in Clause (aXi) above.

Z
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Annex 5

lmmigration Senices

Providing immigration facilitation and service at the Airport and work relating to registration of
loreigners under Applicable Laws.

v,
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Annex 6

Meteorological Senices

This includes provision ofaviation weather services according to the technical provisions ofthe ICAO,
Annex 3 and the World Meteorological Organization, as well as standards and recommended practices

of Designated GOI Agency and conventions in air navigation towards the safety ofaircraft operation.

L
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Annex 7

Plant Protection and Qusrrntin€ S€rvices

These functions are performed under the Destructive lnsects & Pest Act, l9l4 and the plant euarantine
(Regulation of Import into lndia) order, 2003 and its amendments to minimize risk of entry ofexotic
pests and diseases inlo the country that may render adverse impact on Indian agriculture. These
Practices are acc€pted internationally under the Intemational Plant Protection Convention and are
recognized under the Sanitary and Phyto-sanitary Agreement ofthe wro. Such functions include the
following:

(a) Inspection tesling, treatment & release of imported agriculture commodities to prevent ingress
ofexotic pesls & diseases;

(b)

(c)

(d)

(e)

(0

Visual examination & treatment ofagriculture commodities meant for export;

Issuance of Phyto-Sanitary Certificate for agricultural commodities meant for export;

Inspection and treatment of imported wood packaging materials;

Post entry quarantine inspection;

Fumigation/ disinfestationV disinfection of agricultural commodities.

tr

4
Paee 279



Annex 8

Security Services

(a) Providing security through designated GOI Agency, in accordance with Annex l7 to Chicago
Convention of ICAO, for airport operators, airlines operators, and their security agencies

responsible for implementing AVSEC measures;

(b) Ensure that Designated GOI Agency and its persons implementing security controls are

appropriately trained and possess all competencies required to perform their duties;

(c) Planning and coordination ofaviation security matters;

(d) Conducting - surprise/dummy checks through Designated GOI Agency to test professional

efliciency and alertness of security staff and mock exercises to test efficacy of Contingency

Plans and operational preparedness ofthe various agencies.

IN WTTNESS WHEREOF the Parties have caused this MoU to be executed by their duly authorized

officers and representatives as ofthe day and year first above written

Signed by

,)

,-

For and on behalf of GOI

Signed by o

Witnessed by:

For and on behalfofthe Concessionatre

Signed by .

Witnessed by:

*
O,r

a

1
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SCHf,DUL[ S

SELECT EMPLOYEES

@t v

A 39
E3 MANAGER 77

E4 SR. MANAGER 8
E5 AGM 14

B-EX 19

E1 ]R. EXECUTIVE 11

E2 ASSIT. MANAGER 8

B-NEX 37
N9 SR. SUPDT. 20
NS sR. suPDT.(SC) 77

c 46
N4 JR. ASSISTANT 13

N5 ASSISTANT 3

N6 SR. AS5TT. 3

N7 SUPERVISOR 15
N8 SUPDT. 11

ASSIT-SG.NE.6

s8 SUPERVTSOR(SG) 1,

D 28
D6 ATTEN DANT-SG-N E-6 1

N2 ATTENDANT 3

N3 SR. ATTENDANT 10

Sr. Attendant-SG-NE4 11

s5 5r. Attendant-sc-NE5 3

*
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Group Cadre (AGM and below) Iucknow

S6

S4

Grand Total 169



'Q\
SCHEDULE T

EXISTING CONTRACTS

EXISTING REVENUE CONTRACT DETAILS AT LUCKN OW AIRPORT

J

Regular
Contract/
Adhoc or
ext€nsion Remarks

Period of
the

contract Period of LicenceAREA /Name of Facility/Name of contractor/Sr. No.
From ToSPACELocation/OTB/TB/Authorised s a

AllottedADFax/Ph.No.

96 7 84JI 2

22.06.2019 Regular01 Year 23.06.2018

(8701+800+200)
sqm out side T2
(287 2+282+7I sqm
out side Tl

Car Parking City Side of
Terminal BuildingSushila Trading Corporation C-15,

Dolphin Garden BLDG. Poonam Sagar

C Mira Thane -401 107

I

Regular Under Extension02.06.2012 01.06.201705 YearsI 1.40 sqmSnack Bar (SHA'l M/S ri Restaurant

SHA INlntemational) TlExtn.'73t28s Mahi
(rl )New Delhi-l 10037

3t .07.2020 Regular03 Years 01.08.2017300Bassage TrolleyM/s Lavkush
Trolleys(r-l)Sura4Th Floor B.B

I J I

Lucknow.rx.1",

It
P'dge 282
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(t
't

\a

Pre-Paid Taxi 4.1 Sqm. Adhoc 30.1r.2015 3t.05.2017 Adhoc Under Court Case
Service T2 Booking cou

Pre-Paid T2 and

2.4 Sqm
Lucknow Booking cou
Mobile-941 5039836. TI

5 M/s Centrum Direct Ltd. Foreign Exchange 8.3 | Sqm in 03 Years 0l .03.2018 01.0i.2021 Regular
Centrum ho CST road Countcr Tl Anival Hall &

Arrval and Depature 5.28 in Departue

I Iall

6 M/s Centrum Direct Ltd. 6.78 sq.m. 03 Years 15.12.201s t6. t2.20r8 Regular
Centrum ho CST Anival Hall

Mumbai.Santacruz tl

7 M/s. Lucknow Chikan Chikan Emporium {.68 sq.m. Adhoc r8.01.20r6 17.06.2016 Adhoc Under Extension
Lucknow.Chasi TI SHA

9 4 I 5 0 t 4 529 I 9 4 I 50 1 47 29

8 Chikan Emporium 10.5 sqm 03 Years 25.06.2013 t7.04.2016 lar Under Court Case
LucknowGhasi (Deptr. Hall) T-2 Dep Adhoc

0522 2614123

9 4 I 50 I 4529 / 9 4 I 50 t 47 29

9 Ms. Allahabad B AtM-01 4.4 03 Years 27 .07.2015 26.07.2018 Regular

1R

\
u.
c*
n

Page 28J

rg

/.s

-4

4 Sri Karanat AIi,
Mukhya Sanchalak

Taxi Sewa Samiti,

Vidhya Nagri Marg, Kalna.

Santacruz (E). Mumbai.

Vidhya Naexi Mars, Kaln&

(0522)-26t4t23,

M/s. Lucknow Chikan Art.



pI

)

h

H Lucknow out. Side t2 .mtr

Regular03 Years 27 .07 .2015 26.07 .20182.5Sqm.ArM-02M/S Pun ab National Bank#

out side T2Lucknow

Regularl0.l t.2015 09.1 1.201803 Yeals2.5Sq.mtrBank ATM-03Stale bank of Ind#

out side T2Lucknow

Regular07.04.2016 06.04.201903 YearsGarbage RemovalM/S A.K. A res#

SAS Hundai Showroom

RoadNo. 2 Kan

Lucknow

9984944000 I 962837 6000

Regularl8.l L2015 1 7.1 t .201 803 Years6.72 sqmCustom DutyM/S Allahabad#
Collection &Lucknow.Lucknow
Counter Tl

06.12.2017 Regular Under Extension05 Years 07 .12.20124 SqmTealCoffee/ColdM/S Hare Rama Hare Krishna#
Out sideDrink StallAmousi Ai Road

Terminal- ILucknow

25.07 .2018 Regular Under Extension03 Years 26.07.2015(Arrival Hall)T.R. StallPVT. LTD.AVA Merchandisi#

20 Sq.mll Salwan Market old
area )T-2New Delhi

NarainaI 10060 E-l I

Vihar New Delhi-110028

25.01 .2020 Regular0l Years 26.01 .20179.86 sqmtr.ATMBank of Baroda# _.-
T-l S ideon(:e'

', lo

+
Page 281

x,

Transport Nagar,

Raiinder Nagar.



a

Vibhuti Gomti N

0522-667766 Far

# M/s Lucknow Chikan Art 22.?4 sq.m. 04.t0.20r4 03.10.20 r 7 Regular Under Extensiont2/n0 Cooks T2 (Departure Hall)
Ghasi l,ucknow.

# M/s Lucknow Chikan Art Chikan Carment SHA 14.8 sqm 25.07.20t 4 24.07.2017 Regular Under Extension
Shop SHA (G.floor)

Chasi Lucknow

# M/s Reliable Concrete Use Toilet 2N Toilet 03 Years r s.05.20 r 8 14.05.2021 Regular
l0l dumdum

M/S Secure W Plt. Baggage 5 sq.mtr 05 Years 08.09.20 | 5 08.09.2020 Regular
30t2 RT Prakash

# M/S Lion Solutions Meet & Greet 8.2 sq.m. 03 Yean 26.1I .2015 lar
Pvt. L l0 Third Fl

LSC B-l Basant kun

New Delhi.

# LLPM/s S Trade 15256 sq. ft. 05 Years 18.08.2016 t7 .08.2021 Regular
D- 165 Faizabad

,/T Lko-226016

*
Page 285

Lucknow-226010

Branded garment 03 Years

03 Years
I l2ll 10, Cooks compound.

Wrappinq
Begumpet, Hydrabad

25. .2018

Ex. Adyt. Rishts



\s
o,J

22.03.2020 Regular03 Years 23.03.20177.32 sqmtr.Hotel ReservationDisillcries &M/s#
Arrival sidecum Tour operatorBreweries Pvt L
T-2RoadJ

Lucknow.

26.06.2021 Regular03 Years 27.06.2018T-t &T-2Application BasedOla#

2l sq.m. for count€rCab Aggregators P\4. Ltd.ANI Technol
Service414 3rd floorI

4th Block. I 7th Main, 100 feet

Ben uruRoad

18.02.2025 Regular07 Years r 9.02.2018T2F&B contractintemational Ltd#
552.17 sq.m.Plot No. l8 Sector 35

122004

ana

Regular23.05.201 8 22.05.202507 YearsT-2# e Fashion LimitedFuture Li
414.60 sq.me house sKnowl

vikhrolioff
Mumbai 400060

26.08.2025 Regular07 Years 27.08.2018T-2IBSM/s ATC Telecom lnfrastrudure Pvl Ltd.H

$

Page 286

Retail Contarct

?06, B 7th Floor, Ratan Square, 20

Vidhan Sabha Marg, Lucknow
I



cIA

# M/s Fuel Market and Advertisi Tro T-2 03 Years 29.09.2017 28.09.2020 lar

f'

325, Third Floor, Ansal City Center,
Behind Tulsi Cinem4 Hazxatganj,
Lucknow - 226001

r\Egur4I

# M/s Fuel M and Ad Airport Entry Ticket T-t &.T-2 03 Years 26.08.20 t 8 25.08.202t Regular
325, Third Floor, Ansal City Center,
Behind Tulsi Cinema, Hazratganj,
Lucknow - 226001 I I .7 sq.m.

# Pv1. Ltd.FI Free Free Shop 53.07 sq.m. 07 Years 03.12.2015 02.12.2022 ar
D-73l1, T.T.C. Industrial Area, MIDC
Turbhe, Navi Mumbai. Maharashtra -
400705

-q!!ght Catering 463.47 sq.m. 0l year 02.06.2018 0r.06.20r9 Adhoc Under Extension
VaranasiJ

# HOE Wellness Pvt. Lrd. Spa & Saloon 74.86 sq.m. 06 months 06.09.2018 05.03.20 t9

Plot No.l69,2nd Flool Maxheal House,
Opp. Aayyappa Temple, Bangur Nagar,

-w Mumbai - 400090

*
Page 287
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PEST CONTROL

S

No.
Name
of
Work

Contractor
Name/Address

Estimated Cost of Work Awarded Value(Rs.) Date of
Stan

Duration of contract in
years/months

I

2

MESS

ESS

M/s BVG India
Prt. Ltd.

N,l/s Aasim
Communications
Pvt. Ltd.

I 1,52,75,000/- (without
GST)
13,37 .48,6t | /-
(with GST)

1,69,04,018/-
(without GST)
t,99,47,920/-
(with CST)

13,t5,73,96t.36
(with GST)

|,88,78,261.76
(with GST)

20.02.18

0l .03.1 8 03 years
(36 months)

S

No.
Name of
Work

Estimated Cost of
Work

Awarded
Value(Rs.)

Date of Start Duration ofcontract in
years/months

Pest

Control
Treatment
at
C.C.S.I.
Airport,
Lucknow

Mis AADITYA PEST
SPECIALIZERS PVT.
LTD.
12, Forest view estate,

Basera Vihar, Kalyanpur,
Lucknow 226022

Rs. 8,60,519/- Rs.5,87,766.23 06/05/2017 I year
(extended from 06.05.2018 to
31.12.20r8)

Page 2t8

The list of on soinq contract in operrtion/Terminrl Mrnssement section- Lucknow
Airoort

MESS/ESS CONTRACT

03 years
(36 months)

Contractor Name/Address
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List of capit!l rvork-in-progress ongoing works:

*

?JO

S.No. Name of Work Award Value Stipulated Slipulated / Likely Progress as on Remark
entative C date of Start Probable Date 30.06.20r 9
(Rs. ln Cr) of Compl€tion Physical Financial (Rs.

In Cr.
Awarded Works

I tancy for enyiommental clearance for Construction o 0.07 .10.2017 28. r0.2019 93o/o 0.08
Terminal Build

2 ppointment o f Project Management Consu I tant (PMC), 72 t7 .03.2017 t6.07.2021 68% i4.00
Concept to Commt SSION ng lor Construction of N

Passenger Terminal Building at C.C.S.
Airport, Lucknow ('6.9004 ofthe estimated

prepared by the PMC and approved by AAI OR
warded value o f the execution contracts ( item rate) oR

Ietion coSt o I the executlon contracts. hichever I S

ofNew Integrated Passenger Terminal B ut 1048.2 .09.20r 8 03.09.202 r 36vo 185.00
at C.C.S. Intemational A Lucknow

4 on o fNew Integrated Passenger T inal B I 0.t9etTn ut 10.2018 21.10.2020 3svo 0.07C.C.S. International Airport, Lucknow.
Multi servlces.

5 of Apron for 8 No.s Code 4C type of ai 40.90 1.02.2018 2019 20% 8.00
with two link taxiways at Chaudhary Charan S

Lucknow ttar Pradesh
6 on of Apron for 08 Nos code 4C type of 0.4 t 22-02-2018 1.12.2018 l00yo 0.41

with two Iink taxiways at CCSI Airport, Lucknow . SH
& Diversion ofCables Phase-l

,7
lon of Apron for 08 Nos code .+c type of at 0.2 5-r0-2018 an' 2019 t00% 0.20

with two I ink taxiways at CCSI irporl, Lucknow s H
shi & Diversion ofCables Phase-

8 Senices for Civil, Structural, Electrical, Fire 0.53 t4/16.08.201
and Other Services for Construction of Various
Residential for AAI Staff at CCSI

pf2022 25o/o 0.08

Page 289

\

Works
Rs. in



Lucknow-( 0.48% of approved estimated cost'

awarded cosl or com letion cos whichever is lower.

\qv

Luc,(r;

,)
d

<{ \6ti

Ito

8.5005.07.2019
Dec' 2019

35%06.1 1.201723.19 of New Fire Station (CAT-lX), Sub Fire S

CATJV), Emergency Medical Centre and E & M

arpeting T I IICAncI ILucknowatfo unwaR udingRe-C v
ucknoLCC ISatPhase- I

LucknowC.C.S.I A
100% 38.0030.08.2018/

Feb' 2019
30.03.201736.17r0

70% 10.0014.10.2018/
July'2019

06.t2.20179.i3of Existing lsolation B

: Civil Works
slonll

Mandatory pan ofOngoing
Work

Mandatory part of Ongoing
Apron Work

Mandatory part of Ongoing
Apron Work

Mandatory part of Ongoing
Apron Work

12 ion ofExisti Isolation SH: Electrical Work 0.65 5.01.2018 ul 2019 100% 0.65

and rt of exis works shall be taken u AAI. nd€r Novation ClauseList of Works Mandato o

l3 ion of Apron for 08 Nos code 4C type of ai r.53 Apr' 2019 Sep' 2019 0,/" 0.00

with two link taxiways at CCSI Airport, Lucknow . SH:

ision of H mast

l4 struction of Apron for 08 Nos code 4C type ofai 3.90 Apr' 2019 Mar'202O 0o/o 0.00

along with two link taxiways at CCSI Airport, Lucknow . SH

of CAT-lll B I n

t5 nstruction of Apron for 08 Nos code 4C tyPe of ai 5.15 May'201 9 Jan'2020 0% 0.00

with two link taxiways at CCSI Airport, Lucknow . SH

tion of Power S

l6 Construction of Apron for 08 Nos code 4C type ofai 3.83 Mar' 2019 Apd2020 l0o/o 0.30

with link tax at CC S I irpon, Lucknow S Hong two rways
on of N Power H ()use cum Substatio n

uild
of P Paral Iel Tax track at CCS I 99.7 5 Apr' 2019 Sep'2020 0% 0.00

17 Struct Ion arl I

Lucknow

t8 onstruction of Part Parallel Taxi track at CCSI Airport 0.62 Jun'2019 Feb' 2020 0% 0.00

ucknow
SH: Relocation of o onal wall

of Part Parallel Tari track at CCSI Airpon, 0.10 Apr' 2019 Jun' 2019 0,/, 0.00
on

il Investi on

Mandalory Operational
requirement to be taken up on
Prioirity. A/A & E/S stage

Mandatory Operational
requirement to be taken up on
Prioirity. A-lA & E/S slage

rement to be taken up on
oln . A/A & E/S

Mandatory Operational

c

\-*:j-

A

Pagc 290
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$
7

20

&H

ucknow

A Awarded Works

of Part Parallel Taxi lrack at CCSI Airport, 0.45 Apr' 2019 Sep'2020 0% 0.00 andatory Operational
rement to be taken up on

.A/A&US
Oc1' 2019 Sep'2020 0o/o

irement to be taken up on

0.00

. A/A & E/S

Operational

22 Sep' 2019 o%
uirement to be taken up on

0.00

otn .A/A&E/Ss

Operational

23

of Part Parallel Taxi track ar CCSI A

C.C.S. Intemational Airport,
Through Contingency Fund (Shifting of

12.2

r.00

34.00

o0n I Part aralP elI ITax attrack CCSI

H: Shi and diversions of cables

Tenrtoon Newf I inal UIB Integrated Passenger

connection.
Term scellani

SCCR ystem,
of3 K servlce SIProvi on of H'r panel

inal 2 onsubstati otherand Im ous works

ucknow
: Provision ofGLF works

ucknow

Lucknow
Jan' 2019 Jun' 2020 lvo 0.00

Work related to
ofT3

24 ofNew Integrated Passenger Terminal Buil
S. Intemational Airpon, Lucknow

struction ofNew Integrated Passenger Terminal B
.S. lnternational Airport, Lucknow.

onstruction ofNew Integrated Passenger Terminal B
C.C.S. International Airport, Lucknow.SH:

on of interim cargo complex at C.C.S. Ai

l9

40.2

t2.69

C.C

AT C.C

uil

H: Multi level car parking

sl.l

ucknow i/c electrical works.

May'2019 Sep'2020 o%

project. To b€ taken up by

0.00

DU as BOT scheme

issioningofPhase-lof
package related top

25 May'2019 Jun'2020 0o/o andatory package related top0.00

ect.
ofPhase - I of

26 Sep'2020 0% package related top
issioning of Phase - I of

0.00

J ecI
27 Jun'2019 Jun'2020 0% ]Mandatory. Ii ir relat.d roJT3

lproject as existing cargo building
lis to be demolished

0.00

I

on of Air conditioning system in Terminal-
lding at CCSI Airport,

towerSH: SITC ofaddition coo

0.30 08.02.201 8 07.01 .20t9 t00% 0.30

of Air conditioners and electrical works
Room &LPA FFM

0.t2 12.02.2018 28.02.20t9 100% 0.12

l, Jo

*
Page 291

B. Minor Crpitol Works

2l

Apr' 2019



o

ble hut for CNS ar CCSI Airport, L
H: Provision of Air conditi units.

l00o/o l,7310.09.20r8I1.05.2018
J

t00% 3.0030.06.201928.05.2018

4

0.85l00o/o16.08.2018

5

2.8823.03.20t9 t00%16.08.2018

ision of standby power supply for ASMGCS RU

Provision of various signages under Project: "AAI wa

ng signages projed at select as report" al CCSI A

of ILBS System at Various Airports in lndia . SH:

ification ofexisting Departure Baggage Handling system

accommodate CTX based ILBS system at L

ITC of llBS System at varior.ls Airports
H: Modification of existing Departure Baggqge

accomqodate CTX based ILBS systein

. Airport, Installation, Testing and Commiss

vision of additional roof top based ductab
g Unit with AHU and associated works for the

of Operation Boundary Wall in front of Rwy 0

owards Kanpur road & all around DVOR at CCSI Ai

t.73

3.34

0.85

2.88

fB
1.60

0.3

0.80

hand

la

ucknow

's uni

in lndi

driding BoardASedIve wallass sengernpro
GuidanceDocki

AiTriAmri

S SIsual vand ngdges
TM orecLrI C molfor Cal batore. richyDGS t, angalGoa,)

vandrum&tsar Ahmedabad. rportadodara-

le Air Coo

oor SHA in Terminal-2 buil
on

LucknowATCA AT CCSIln

ucknow

6

t00% 1.6030.06.2019r 6.08.2018

7

I 00% 0.3030.06.2019

8

0.90100%I 3.07.201 8 12.0 | .20l9

9

t00% 2.5023 .06.201923.08.2018?.35
l0

of Terminal-2 at C.C.S. International

nstruction of RCC retaining wall and

of Frangible Hut at tocalizer and Glide Path

abriF cfo enT leSIstonI Canopy

front
boundary wal

ideni of
sron

Lucknow. Civil Work

Lucknow

Lucknow27 end at C.C.S.l.
Lucknowroad at C.C.S.I. A

C.S.I. Ai

l00o/o10.03.201911.07.2018

t00% 4.00II.04.20t912. t0.20183.8512
08.01.2019 t00%08.09.20180.16

l3

+

I
-9

7lo

Page 292

T

12.04.2019

AirDorts(FOB Pan)

to

Advanced

16.08.2018

and associated works

l.t00.85
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6n

)is
\crodrri

unters in lntemational Terminal Building (Tl) at C.C.S I'
Lucknow."

0.00 ssential opetaional/Functional
uiremenl30.07.20 r 9

0./"
01.04.20190.4227

Misc. Civil works & Renovation work in CISF Barrack

SI Ai Lucknow
0.00

uiremenl
ial opetaional/Functional0%

3l.10.20r901.04.2019l.l5ofbroken/ damaged road approaching to

lnilc

terminal
at c.c.s.l. Ai Lucknow.of28

uirement
al opetaional/Functional0% 0.00

Jun'2019Jan' 20 | 9art in Terminal I & 2 at C.C.S.I. Ai
Lucknow.

splay of Local
29

al opetaional/Functional
uirement

0o/o 0.00
Jan' 2019Dec' 20180.1230

ion ofStainless Steel chair in city side area

ul

of Termi

I &T2 At C.C.S.I Lucknow.

uiremenl
opetaional/Functional

0% 0.00
may' 2019Jan' 20190.84

lassified form etc. at C.C.S.t.

Dispizing
nti

forfodesand layproposalign ngonceptual
or othural/PM at.e. anyrtwork nglScu ptureLocal

Lucknow.
3t

uirement
ential opetaional/Functional

0,/" 0.00
Apr' 2019Jan' 20192.00

isc. Civil / modification/ Beautification work

uilding -2 (in toilets and other areas) at CCSI
for Termi

Essential opetaional/Functional
irement

ovo 0.00
Apr' 20190.80struction of Canopy and development o

MA in Terminal-2 at C.C.S.|. A Lucknow
f

near B
3t t.t7t 538.17Total

Page 294

0.97

Jan'2019

*

OR

,, JO



a

I

P5-traH 
-a-IfrHirr r.a,

--.. ltE--tt-n ,.o
I

I

I

I

si..rrr--i

I lt"r I

.q-- .it r rr\ rrr'

I

J
-a -l cllcr. 1nt

l'-!.r.r ( r.t!|-t

r:! -r t:i.rr l I r t r

l.r{-iE

Lr . .rr r, \ ..-,

G. iE trr4<-!r.a,...!r
I lla> \itu *- t rit|-.
. r\ li.^-
a\r.\ 1 .\ --a.l )

-{. . ,.'i.. "' t|
qt r.r,,..l.lL-

Schedule ofexisting lanOl spaceiJles a't Ltcmo* airport

l'?lo

l

I

Pagc 295

<.

)\?

r::"rI(t
t -t.[?



t
g,

I

{

tna

n
u)

T,
-J

,l!

q{
wi
IX
!L

-:
= ! r, t ; -.

F - a .1,- -qii:: 
-1. Ir--

!CEa != ='ii ,a i - =
1Zr,-,:--;i-I = a - 

- b-!-- w;. J C J
*lr')=7,.- tr. )

I

1.. r s
IE..C
EJ c iCEC-

a

t-i

_

t.

E

*

o
11



.?

\.

$
SCHEDULE U

LIST OF WORKS PROPOSED BY THE AUTHORITY

Sr.
r-o. Name of Work

A/A & E6
Amount

ln

Tentative cost
(ln Cr.)

Trlgger date of
Sts rt

Triggor Date
of Completion

4

Ded2021

Sep2020

Sep' 2021

Sep'2020

Sep2020

R

o

'>t
I

?JO

Rs
I ous Types of Residenrial

Quarters for AAI Staffar CCSI Airpon, Lucknow.
of Vari

Under Process r5.00 Jan' 2020

) Construction of \erv Integrated
Building at C.C.S. Intemational Airport, Lucknow.
SltFunfurrc and counters

Passenger Terminal

5.70 Apt' 2O2O

)
Building u C.C-S. Intemational Airport, Lucknow.
SH: Modification and existing terminal

\eu'fo Integrated

3.00 Apt' 2O2l

Neu, lntegrated Passenger Terminal
Building ar C.C.S. lnternational Airport, Lucknow.
SH: CUPPS- CUTE & IT System

of

r383.00

10.50 lan' 2020

of New lntegrated Passenger Terminal
Building at C.C.S. Intemational Airport, Lucknow.
SH: An wor*

Consrtrcdon

7.85 Apt' 202O

*

PaCe 291
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I Prowision of Pcrma,letrt Concrc€t tEnch/ RCC
humr pipe and charnb.r for GLF/ Powcr/ Data
cables routcs in Opcrstional ArGa ar CCSI Airport I .OO I -OO 31.o3-2o20 2a-o2.2021

3 t .o4.2020

30-05.2020

31.04-2020

za-o2.2o21

30-o4.20 l9

3 r. !o.20t 9

3t.to.2019

.? R

+

3t -12.2019o.6()o-60Rcplaccrnenl
Tower cuftl
Luck ro\w

of old 6- Passangcr
tcchnical Block al

Lift at ATC
CCSI Airport

3 r -o3-2()20o-5()o.5()
Provision of infoftnatory
Op.'.rtional .tEa at CCSI ,Alrport Luckttorr'

Sigang,cs in& Mandatory3

3t -t2-2019I -OOI .0()
4 .-Irt B lighting systcm

lsolatio.t Bay at CCSI AirPort ' Lucknor^'
Provisiorl of CA

3 t.o3-2()r ao-50o-50Luc!-rora'
CCSI Airportof CAT-I at 09 Runway at5

ol.02-2019o-, 3
co,ttprn tion of qualities
tbc Arading avork-

Corrcction of
Luckno.t,v-

Engineering
CCS Ialonal irportErrtire opeiati

andfor surveyconsultant
forand fillof rngutting

and Crading6

o-'7 s or-o4-20t9
aDdcentercornmunfor ty\r;orksDcvcloprflen!

ldrenchifoUc Dcwclaf opmcntfooFarhprovision ccsl,f| rcsidential rPortcotony
Luckno\ry

7

ot-06.2()t92.OO
a

ard crtdina of EJltirc oPcrational ,{tc. .t CCsl
Airport, Ltrcknow-

EEip and Lov€llingProfilc Cortectiorr of ll.un\ray

:'l JO
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Indicative capital expenditurc proposed to be undertaken by the Concessionaire

A. C tal Works

B. Minor Ca ital Works

Y

t
t

S.N Name of Work Tentative cost
(ln Cr.)

Trigger dete
of Start

Trigger Drte of
Completion Remarks

Construction ofVarious Types ofResidential euarters for AAI Staffat
CCSI A Lucknow. Under Process 15.00 Jan'2020 Dec' 2021

lndicatiYe

2

ntemati
ononstructi Nof Pas ermr'1" Bnal u di at CC Sntegrated senger ng

onal Lucknowirport,
H: Fumiture and counters

5.70 Sep'2020
Mandatory as it is a

erminal Work
ofongoing

ional
oon Nf ew n Passen ermT nal tlul ld Cat S.Ctegraled ger lng

ntemat Lucknowrport,
SH: Modification and existi term inal

i.00 Apr' 2021 Sep' 2021
erminal Work

andatory as it is a
of ongoing

I
ati

oon Nf ermT n Bal u di at CC Sntegraled Passenger ng
ntem onal ucknL oirport.

SH: CUPPS CUTE & IT S stem

r383.00

r 0.50 Jan' 2020 Sep'2020
andatory as it is a

package ofongoing
Terminal Work

nstruction ofNew Integrated Passenger Terminal Building at C.C.S
ntemational Airport. Lucknow.

SH: Art work
Apl 2020 Sep'2020

erminal Work

Mandatory as it is a
package ofongoing

Provision of Permanent Concreet trench./ RCC hume pipe and chamber for
OperatiLF Power CData Sable Sroute n onal rea Cat C S 11l rpo

ucklow
1.00 31.03.2020 28.02.2021

Mandatory Operational
requirement

2 acement ofold 6- Passanger Lift at ATC Tower cum technical Block
 t CCSI A Lucknow 0.60 0.60 3t.t2.2019 31.04.20?0

Mandatory Operational
irement

J Provision of informatory & Mandatory Siganges in Operational area at
SI Ai Lucknow 0.50 0.50 30.05.2020

Mandatory Operational
uirement

1 Provision ofCAT-III B lighting system for lsolation Bay at CCSI Airport
Lucknow 1.00 t.00 31.12.2019 31.04.2020

Mandatory Operational
uirement

sion ofCATJ at 09 Runway at CCSI Airport Lucknow
0.50 0.50 3 I .03.2018 Mandatory Operational

uirement
6 Profi le Correction of Runway Strip and Grading ofEntire Operational

CCSI 0. r3 01.02.2019 30.04.2019
Mandatory Operational

irement

?JO

o Page 299

A/A & E/S
Amount

(Rs. ln Cr.)
I

Apr' 2020

5

7.85

I

I .00

31.03.2020

5
28.02.202t

4 Lucknow.
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110Luck

31.10.2019 lndicative0.75 0l .04.2019

Engineering consultant for survey work and

works for community center and provision of footpath i/c

ofchildren park in AAI residential colony at CCSI Airport,

and

computation of qualities

for the work.

7

3 t.10.2019
Mandatory Operational

requirement2.00 01.06.20198 Profile Correction ofRunway Strip and Levelling and Grading o

at CCSI Airport, Lucknow.Operational Area

f Entire

cR

+

)
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SCHEDULE V

SAMPLE DEED OF NOVATION5

This deed of novation is made on this day of
(hereinafter refened to as "Novstion Deed"), by and between:

I Airpons Authority of lndia, a body corporate constituted by the central govemment under the
Airports Authority of India Act, 1994 and having its corporate office at Rajiv Candhi Bhawan,
Safdadung Airpor! New Delhi, I 10003, Indi4 (hereinafter referred to as the..Authority,., which
expression shall, unless repugnant to the context or meaning thereof, include its succelsors and
assigns);

month

referred to as
, a copy of
"Novated

2 l, a company incorporated under the provisions of the Companies Act, 2013,
having corporate identifi cation number and its registered office al
(hereinafter refened to as the "Concessionaire", which expression shall, unless repugnant to the
context or meaning thereof, include its successors, permitted assigns and substitutes); and

3 I, a linsert nature oferriD,] [incorporated,/ registered] under the lins ert legislation),
with its regi stered office at (hereinafter referred to as ,.Counterparty" which
expression shall include its successors)

"Authority", "Concessionaire" and the "Counterparty,, are individually refe,ed to as *party" and
collectively as'Psrties".

Whereas:

A. The Authority and Counterparty had entered into an agreement dated
which is attached to this Novation Deed as Appendix A (hereinafter
Agrcement");

B. The Authority has eatered into a concession agre€m€nt dated
Concessionaire ("Concession Agreement") for th
of llnsert name of oirport) located at finsert name
of finsert name ofstate where airport is locatedfi

with the
e operations, development and managemenl
of eity where airport is locatedl in the State

C.

D.

E.

The Concession Agreement, inter alia, provides for the novation of certain contracts of the
Authority in favour ofthe Concessionaire, including the Novated Agreement;

The Aurhority wishes to novate the Novated Agreement by novating all its rights and obligations
thereunder in favour ofthe Concessionaire; and

The counterpafy agrees to such novation on the terms and conditions stated in this Novation
Deed.

Now THEREFOR-E, in consideration of the mutual promises set forth in this Novation Deed, the
Parties hereby agree as follows:

l. on the coD (as defined in the concession Agreement), the Novated Agreement shall stand
novated such that:

(a) The Authority shall be replaced by the Concessionaire;

(b) The Counterparty shall henceforth enforce its rights against and perform its obligations
for the benefit of the Concessionaire in place of the Authority under the N-ovated

t This deed is for reference puq,oses only and may be amended on a case to cas€ basis as may be required.

6/
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. A€feemenq and

(c) Ihe Concessionaire shall henceforth acquire all the rights and obligations of the

Authority under the Novated Agreement.

As between the Concessionaire and the Counterparty, the Novated Agreement shall remain in

force on the same terms and conditions as before, save for the novation as set out in Clause I '

')

J The Counterparty consents to such novation and waives any prohibition' restriction or

conditions in the Novated Agreemenl against novation thereof by the Authority to the

Concessionaire.

4. As between the Authority and lhe Concessionaire, but without prejudice to the rights of the

Counterparty, the Concession Agreement shall be binding, and in case ofany conflict between

the Concession Agreement and the Novation Deed, the Concession Agreement shall prcvail.

5. Any dispute arising under this Novation Deed shall be refened to arbitration in accordance with
provisions ofthe Arbitration and conciliation Act, 1996, by an arbitral tribunal comprising 3

(hree) arbitrators, I (one) each to be appointed by the claimants collectively and the rcspondents

collectively and the third to be appointed by the 2 (two) a$itrarors so appointed. The place of
such arbitiation shall be New Delhi and the language of the arbitration proceedings shall be

English.

6. Subject to Clause 5, the courts in New Delhi shall have exclusive jurisdiction over matters

arising out ofor relating to this Novation Deed.

In witness whereof, the Parties hereto have set their hands and seal on the day, month and year written

above:

For and on Behalfof the Authority:
l.l
For snd on Behalfofthe Concessionaire:

l.l

For and on behalf of the Counterparty:
l.l

fi,"i
tl
t)

i.'a
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Appendix A

[To anach cop1, of releyanl Noyated Agreentent)
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