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[DRAFT] CONCESSION AGREEMENT

THIS CONCESSION AGREEMENT ( Agreemen®d )s entered intat | pn this the
[ Hay of[ 1200_]

BY AND BETWEEN:

ANDHRA PRADESH AIRPORTS DEVELOPMENT CORPORATION LIMITED , a company
incorporated under the Companies Act, 1956®aving corporate identity number
U62200TG2015SGC100038epresented by its Managing Directirereinafter referred to as the
fAuthority 0, which expression shall, unless repugnant to the context or meaning thereof, include its
successors and assigns)

AND
[ , & company incorporated under the provisions of[tbempanies Act,
2013, having corporate identity number | ] anid registered office at
[ (Jherei naft er Conedssonairé which egpreasfon shall,e 0

unless repugnant to the context or meaning thereof, include its succegesaridted assigns and
substitutes).

As the context may require, the Authority and the Concessionaire will hereinafter be referred to
i ndi vi duartydayn da sc od | fe cRartieste.l v as t he 0

WHEREAS:

A. The Government o f GoARD J (H@oAP Appravaloe)sdproved fithe
establishment of airport for public use Bagadarthi, Nellore Districand designatedthe
Authority as aproject proponentfor the purposes of the construction, operations and
maintenance of the Project

B. TheGover nme nt GOyof,)( @GOh Appraval@ BPranted its approvdbr the Project
subject to the terms and conditions stipulateéderein vide application No.:
AV.20015/111/2015AD dated T October 2016.

C. Based upon the representations and submissions made by the AuthoAipplibable Permits

(I |)that arerequired priorto the implementation of the Projecevegranted to the
Authority from theconcerned Government Instrumentalities
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D. By and undethe GOI Approval GOAP Approvaland other Applicable Permits as abptree
Authority, afterprescribing the technical and commercial terms and conditionsmfistruction
operation and maintenance of the Airport @esign, build, finance, operate and transfer
( DBFOTO bpasis, invitedapplicationsby its Request foProposaNo., as amendefiom time
to time(collectively,iRequest forProposab  d&RFPO i)

E. After evaluation of théids receivedrom the biddersthe Authority accepted thHgid of the
[bidder/ consortium comprising [ ] and [ 11 (collectiviety
fiPreferredBiddero ) wi th [ __ _ _ _  lLeadNembes® )i] tissuatheda d me
its Letter of Award No]| Pated] [ EOAOG ) t lerefetrdde

Bidder, requiringthe Preferred Biddeinter alia, to executehis Agreement withirthe time
period prescribed in the RFfrough a special purpose vehicle

F. ThePreferred Biddehas since promoted and incorporasedh special purpose vehicle as the
Concessionaire as[arivate limited company under the Companies AQ013in accordance
with the terms of the RERnd has requested the Authority to accept the Concessionaire as the
entity, which shall undertake and perform the obligations and exercise the rights of the
Preferred Biddeunder the LOA, including the obligation to enter into this Agreement for
undertakingheimplementation, operation and maintenance ofiwgect.

G. [By its letter dated ,]the Concessionairavhile representing that it has been

promoted by th&referred Biddefor the purposes heregbined in the request of thiereferred
Bidderto the Authority to accepghe Concessionairas the entity which shall undertake and
perform the obligations and exercise the rights oPtteferred Biddeincluding the obligation
to enter into this Agreement pursuant to the LIOA.

H. The Authority hagagreed to the said request of Preferred Biddeand the Concessionaire,
and hap accordingly agreed to enter into this Agreement with the Concessionaire for
implementatiorof the Project on DBFOT basis, subject to and on the terms and conditions set
forth hereinafter.

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements
set forth in this Agreement, tmeceipt andufficiency of which is hereby acknowledged, and intending
to be legally bound hereby, the Parties agree as follows:
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ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

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

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:

AAAIO means t he Ailndacestablshedundehttee AirpaAvthooty of India
Act, 1994 and will include its successors and assigns

fiAccounting Yeard means t he financi al(fissteday of Apolofme nci nc
any calendar year and ending 8#f* (thirty-first) day of March of the next calendar year

provided that, the purposes of tt#(first) year, such period shall commence from the date of

the Appointed Dateand end on immediate following 3thirty-first) of Marchand for the last

calendayear ofthe Concession Period, such period shall commence figfinst) day of April

and shall end on tHast day of the Concession Period

AACI 0 has the meaning as set forth in ClaR2€e7.1

fiAdditional Auditorsd s h al | mean the awBad3t ors identifi ec

fAdditional Termination Paymentd means t he amount payable upo
of Specified Assets, if any, as limited by the provisions of Cl86s&3

fAdjusted Depreciated Valu&® means t he amount arrived at af
book value of an asset (as stated in the books of account Gbtiwessionaideto reflect the

variation occurring in Price Index between the date of procurement thereof and the Transfer

Date;

fAdjusted Equityd means t he Equity funded in Indian R
t he cur r KefdrenamDaié gnd shall be calculated in reference of the Total Project
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Cost in the manner set forth below, to reflect the change in its value on account of depreciation
and variations in Price Index, and for any Reference Date occurring:

(a) on or befordPhase+COPhase |IA CODthe Adjusted Equity shall be a sum equal to
the Equity funded in Indian Rupees and expended on the Project, revised to the extent
of one half of the variation in Price Index occurring between the first day of the month
of Appointed Date and the Refereridate;

‘ (b) from Phase-COBhase |IA COLand until the # (fourth) anniversary thereof, an
amount equal to the Adjusted Equity aRrase-COPhase |1A COshall be deemed
t o be tBase AdjustedeEquityd) and t he Adjusted Equi't
a sum equal to the Base Adjusted Equity, revised at the commencement of each month
‘ following Phase+COPbhase |A CODto the extent of variation in Price Index
occurring betweeRhase--SOPhase |A COland the Reference Date; and

| (© after the & (fourth) anniversary oPhase - COPBhase |1A CORPthe Adjusted Equity
hereunder shall be a sum equal to the Base Adjusted Equity, reducéd&i®(zero
pointone sevempercent) thereof at the commencement of each month followind'the 4
(fourth) anniversary oPhase+COPhase |A COland the amount so arrived at shall
be revised to the extent of variation in Price Index occurring betvriesse- |
cODbPhase |A COland the Reference Date

provided that in the event Price Index increases, on an average, by more than 3% (three percent)
per annum for the period between the date thereoParde+COBhase |A CODthe Parties

shall meet, as soon as reasonably practicable, and agree upon revision of the amount
hereinabove specified such that the effect of increase in Price Index, in excess of such 3% (three
percent), is reflected in the Total Project Cost;

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

AADMCO s hal | mean the Airport Devel onfClaesseat Moni
12.8

FAERAO me ans §HcenonmiciRegulataryt Authoritgf India, established under the
AERA Act, and shall include any other regulatory authority, replacing or superseding the
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functions and authorities of AERA, in accordance with the Applicable Laws;

AAERA Actd0 me ans & Beenomiid Regulatory Authoritypf India Act, 2008, as
amended, modified and superseded from time to time;

fiAeronautical Asset® means those assets which are neces
of Aeronautical Services at the Airporand shall include such other assets as the
Concessionaire may procure from time to time, in accordance with the provisions of this
Agreement, for or in relation to performance of Aeronautical Services, and does not include
NonAeronautical Assets;

fiAeronautical Charged means t he charges approved by AER
collected and appropriated by the Concessioriairthe provision of Aeronautical Serviges

fAeronautical Revenue6 means t he aggregate revenue requ
per the Applicable Laws

fAeronautical Service® has the meanings set forth in the AERA Act in relation to the
services to be provided at the Airport;

fiAffected Partyo has themeaning as set forth in Claudg

fiAgreemend  @onceBsion Agreemerit s h a lthis Agreenaent, its RecitalSchedules
and any amendments made in accordance with the provisions contained in this Agreement;

fAircraft Fuelling Serviceso hasthe meaning as set forth in Claus®3
fAirfield Lighting Systemdé means t he |l ighting systems at th
of the Runway, taxiway, apron and approach, required for aircraft operations in accordance with

the provisions contained in the relevant ICAO DocumantsAnnexes

fAirport 6 mefns JAirpord, located at theAirport Site, and includes civil,

mechanical and electrical works, the Terminal Buildi@grgo FacilitiesRunway and all
Project Assets necessary for and associated with opesatibexpansioof the Airport;

"Airport Site" means real estate identifiedAmnexIll of ScheduleA and earmarked for the
development of the Airpart
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AAODBO has the meaning@dlas set forth in Clause
fiAppendixo hasthe meaning as set forth in Claus®3.1

fiApplicable Laws0 means al | | aws, brought into forc
Governmentincluding rules, regulations and notifications, judgements, decrees, injunctions,

writs and orders of any court of record, applicable to this Agreement and the exercise,
performance and discharge of the respective rights and obligations of the Pagtiesi@eras

may be in force and effect during the subsistence of this Agreement;

fiApplicable Permitsdc means al | clearances, |l icences, p
certificates, consents, approvals and exemptions required to be obtained or maintained under
Applicable Laws in connection with tlenstructionoperation and maintenance of the Airport

during the subsistence of this Agreement;

fiAppointed Dated means t he date on which every Condi
waived, as the case may be, in accordance with the provisions of this Agreement;

fiApproved Valuero me afirs of @aluers, recognised as such by the Income Tax
Department, and having experience of valuing at least 5 (five) properties exceeding Rs.
100,00,00,000 (Rupees One Hundred Crore) each in value;

fArchitectural Designo hasthe meaning as set forth in Claus24.%

AASMUO has the meaningdg7184 set forth in Clause
AASQO has the meaning as set forth in ClaR2€7.3

fiAssociat® dAffiliatdd means, in relation to either Par
who controls, is controlled by, or is under the common control with such Party or Preferred
Bidder (as used in this definition, the expr
which is a company or corporation, the ownership, directly or indirectly, of mores@§an

(fifty percent) of the voting shares of such person, and with respect to a person which is not a
company or corporation, the power to direct the managearahtpolicies of such person,

whether by operation of law or by contract or otherwise);

AMATCO means the AiTr Traffic Control;
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AATC Facility o meanghe air traffic services complex at the Airport, which includes the ATC
tower, technical block and office accommodation with attached parking for its personnel, with
provision for airconditioning and continuous supply of electricity and water;

fiAuthority 0 hasthe meaning attributed to such term in the array of Parties;

fiAuthority Default 0 hasthe meaning as set forth@lause36.2.%

fiAverage Dailly Revenué means the amount arrived at by
immediately preceding Accounting Year by 365 (three hundred andfisig)y and increasing

the quotient thereof by 5% (five per cent); provided that the Average Daily Revenue for any
period pror to completion of the first Accounting Year following COD shall be a simple
average of the Fee collected every day during the period between COD and the last day of the
month preceding the date on which the event requiring calmulaéreof occurred, and in the

event that the Fee payable by any segment of traffic has not been realised for any reason, an
assessment thereof shall be made by the Independent Engineer to form part of the Average
Daily Revenue for such period;

fAward 0 hasthe meaning as set forth in Claut®3.3

fiBankd me achesluledbank incorporated in India and having a minimum net worth of Rs.
1,000Crore (Rupees one thousand crooE)any other bank acceptable to Senior Lendmrs,
does not include any cooperative bank;

fiBank Rated0 means the rate of inter estfronstimetoi fi ed
time, in pursuance of Section 49 of the Reserve Bank of India Act, 1934 or any replacement of
such Bank Rate for the time being in effect;

fiBase Adjusted Equittd means an amount equal Phaselt he Ad
CcObPhase IA COD

ABCASO me a Buseau oh@ivil Aviation Security or any substitute or assign thereof;

fiBido means the documents in their entirety co
Bidder in response to the Request for Proposal in accordance with the provisions thereof;

fiBidDatedo means the | ast date on which the Bid mi
the provisions of the Request for Proposal;
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| fifBid Security/Bid-Securitieso means the security provided b
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;
fiCargo Facilitieso meanghe buildings, structures and equipmelticking space and parking,
as the case may be, requirediandling of incoming and outgoing cargo, including stemtn

warehousing thereof;

fiChangein Lawo meangheoccurrencer cominginto force of any of the following after

theBid Date:

a) the enactmenof anynew Indianlaw;

b) therepeal modificationor re-enactmenbf anyexistingIndianlaw;

C) achangdn the interpretationor applicationof any Indianlaw by a judgemenbof a

court of recordwhich hasbecomefinal, conclusiveand binding, as comparedo
suchinterpretatioror applicationby a courtof recordprior to theBid Date;

d) directiveor notification by any Governmentahgencywhich hasa force of Law or
statutoryeffect; or

e)
fiChange in Ownership means a transfer of the direct i
ownership of any shares, or securities convertible into shares, that causes the aggregate holding

of the Preferred Bidder in the total Equity to decline below:

(@) 51% (fifty one percent) thereof, until tB& (fifth) anniversary oRhase -COPhase
IA COD, if the Preferred Bidder is a single bidder; and

(b) 26% (twenty six percent) thereof of the Lead Member, 26% (twenty six percent) of
each ofmember of the Preferred Biddeihose experience has been evaluated for
Technical Capacity and tfénancial Capacity severallyntil the5™" (fifth) anniversary
of Phase - COPhase |IA CODIf the Preferred Bidder is a consortium;

fiChange of Scopehasthe meaning as set forth in Claus®1.1

fiChange of Scope Ordedb hasthe meaning as set forth in Claus2.3
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iChange of Shasthe eneabmgtad setéodh in Clause2.1

fiCheck-in Service® hasthe meaning as set forth in Clads10.1

fiChicago Conventiod means t he Chlb4e asgqroendedamd/oesugdplentented
fromtimetotimer ef er ences to an AAnnex0 to the Chicac
as amended and/or supplemented from time to time;

fiCity Sided s h al | porienaofSitetfanGity Side Development admeasuriiig6.36
acres, earmarked for commercial development, as set out in AthoéxScheduleA;

fiCity Side Developmend s hal | have the meaning as set fo

ACNS/ATM Agreementd  m® annagreement between AAI and the Concessionaire,
substantially in the form set forth in Schedule T;

ACNS/ATM Equipmentd means al | equi pment required by
performing the CNS/ATM Services;

ACNS/ATM Serviced means communi c asuivellance, anad airitrgfict i on  a
management services to be provided at the Airport;

ACODO dcCommircial Operation Dated has t he meani ngl5hlsn set f o
context of a particular Phase, and in respect of, PRgsghbll mearrhase COBPhase |A
COD, and in respect of the subsequent Phase, shall mean the concerned COD for a Phase;

ACompet i ngnedsany new airpordwithin a radius of 150 km (one hundred and fifty
kilometres) from the Airport, within the boundaries of the state of Andhra Pradesh, for use by
commercial traffic, where commercial flights are operated for passengers and/or cargo, and
does not include: (a) an airport, which is solely used by a company and/or its Associates for
transporting passengers and/or cargo for its own purposes; or (b) the expansion of an existing
airport having scheduled commercial operation the date hereof;

fiComplaint Registe® has t he meani ngblds set forth in ClI

fiComplainanto has t he meani ngblds set forth in Clau:

fiCompletond has the meaning@g42as set forth in CIlaus
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fiCompletion Certificate0 has t he meanindg42as set forth in

AComp |l et i o hastRenmaning as set forth in Clali4e?

fiConcession hasthe meaning as set forth in Claugsé. 1,

fiConcessionair@ hasthe meaning attributed thereto in the array of Parties;

fiConcession Feghasthe meaning as set forth in Clausé

fiConcession Period means t he per i odAppdnted Dateamdyending and f
on the Transfer Date;

fiConcession Yeab m eeachpgriod of 1 (one) yeacommencingrom the Appointed Date
and ending on the expiry of 365 ddgs all years except the leap year &&b daydor a leap
year, provided that such period shall end onltzmsfer Datdor the last Concession Year

AiConces si on adhasthedneanbDgds setifdrth in Clald®1.1

fiConditions Precedend hasthe meaning as set forth in Clauké.1

fiConstruction Periodd means the period beginning from t
PhaseCOBhase |A COor PhaseA and in respect of the subsequent Phases, such period

shall commence from the date so notified by the Authority and end on the resg&abivior

a Phasg

fiConstruction Works0 means al | works and things neces
Airport in accordance with this Agreemergnd includes the Aeronautical Assets, Non
Aeronautical Assets, Project Facilities and any other construction works undertaken at the
Airport at any time during the Concession Period;

fiContractor0c means the person or persons, as the c:
has entered into any of the EPC Consgatie O&M Contracts or any other material agreement

or contract forconstruction operation and/or maintenance of the Airport or matters incidental

thereto, but does not include a person who has entered into an agreement for providing financial
assistance to the Concessionaire;

fiContractso hasthe meaning as set forth in Claisé.2
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fiCovenan® hasthe meaning as set forth in Claus2.5

AiCPlI IW)0 means the Consumer Price Index for I n
Labour Bureau, Government of India and shall include any index which substitutes the CPI

(Iw), and any reference to CPI (IW) shall, unless the context otherwise requires, beetbnstr

as a reference to the CPI (IW) published for the period ending with the preoeafitiy

fiCure Periodd means the period specified in this Ag
of any provision of this Agreement by the Party responsible for such breach or default and shall:

(a) commence from the date on which a notice is delivered by one Party to the other Party
asking the latter to cure the breach or defasdipecified insuch notice;

(b) not relieve any Party from liability to pay Damages or compensation under the
provisions of this Agreemeioir under the Applicable Lawsand

(© not in any way be extended by any period of Suspension under this Agreement;

provided that if the cure of any breach by the Concessionaire requires any reasonable action by
the Concessionaire that must be approved by the Authority hereunder, the applicable Cure
Period shall be extended by the period taken by the Authority to att@irépproval;

ADBFOT 0 hasthe meaning as set forth in Recitabf this Agreement

fiDamage® hasthe meamg as set forth in SuBlause(y) of Clausel.2.],

fiDebtDued means the aggregate of the foll owing s
on the Transfer Date, and shall at all times be calculated in reference of the Total Project Cost:

(a) the principal amount of the debt provided by the Senior Lenders under the Financing
Agreements for f i nan gincpal 0 fbhtexclidng amyl partPr oj e ¢
of the principal that had fallen due for repayment 2 (two) years prior to the Transfer
Date;

(b) all accrued interest, financing fees and charges payable under the Financing
Agreements on, or in respect of, the debt referred to inChalse (a) aboveuntil the
Transfer Datgbut excluding (i) any interest, fees or charges that had fallen due 1 (one)
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year prior to the Transfer Date, (ii) any penal interest or charges payable under the
Financing Agreements to any Senior Lender, and (iii) anyppyenent charges in
relation to accelerated repayment of debt except where such charges have arisen due to
Authority Default; and

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

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

provided further that the Debt Due, on or afterBhese-CODPhase |IA CODshall in no case
exceed 70% (seventy percent) of the Total Project Cogtifase A of the Airport;

provided further that for computing the Debt Due with reference to any foreign currency
facility, the currency exchange rate as on Reference Exchange Rate for Debt Due shall be
applicable.

fiDebt Service means t he s unaccountofgptintipalpirteyestdimahcing feen

and charges due and payable in an Accounting Year to the Senior Lenders under the Financing
Agreementss per the terms thereof

fiDeemed Performance Security hasthe meaning set forth in ClauSe;

fiDefence Ared has t he meaning set forth in Schedul

fiDefence Force8 mean t he | ndi an,araalsoigcludesthepasamildary ai r f
forces, as may be notified by GOI from time to time;

fiDesignated GOl Agencpy means a department or other enti
assigned statutory functignsuch as customs control, immigration control, quarantine, air
traffic control, airport securityneteorological, healthetc., in respect of the implementation,

operation and management of the Airport;

fiDevelopment Plam hasthe meaning as setrtb in ParaZ8 of AnnexlIl of ScheduleA;
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fiDevelopment Period means the period from the date of
Date;

AiDGCA0O means the Directorate Gener al of Civil

"Direct Transit" means passengers who arrive at and depart from the Airport on a flight
bearing the same number. They are counted only once, either upon arrival or upon departure.

"Disembarking” means number of air carrier revenue and-reMenue passengers whose air
journey terminates at the Airport, including the number of passengers, other than Direct Transit
passengers, who will continue their air journey.

fiDisputed has themeaning as set forth Blause43.1.%

fiDispute Resolution Proceduré means t he procedure for resol
in ARTICLE 43ARHCLE 42

fiDivestment Requirement® means t he obligations of the Cc
of Termination as set forth in Clau3g

fiDocumend ®@ocunfentatiord means documentation in printe
discs, drawings, computer programmes, writings, reports, photographs, films, cassettes, or
expressed in any other written, electronic, audio or visual form;

fibDrawingso means all of the drawings, <calcul ati on
as set forth ilClause1l2.3 and shal | include 6as builté dr a
AEPC Contractd means the engineering, procur ement &

entered into by the Concessionaire with one or more Contractoigtiralia, engineering
and construction of the Airport in accordance with the provisions of this Agreement;

AEPC Contractoro0 means t he person with whom the Conc
Contract;

"Embarking passengers" means number of air carrier revenue and-reMenue passengers
whose air journey begins at the Airport, including the number of disembarked passengers, other
than Direct Transit passengers, who are continuing their air jousaey.

h
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fiEmergenc0 means a condition or situation that i
property on or about the Airport or which posesramediate threat of material damage to any

of the Project Assets, and includes a threat to public order or national security;

AEncumbrance® me an s, i nSite @y emduinbvanced sach asmertgage, charge,
pledge, lien, hypothecation, security interest, assignment, privilege or priority of any kind
having the effect of security or other such obligations, and shall include any designation of loss
payees or benefiaries or any similar arrangement under any insurance policy pertaining to the

Site, where applicable hereihut excludingexisting utilities referred to in Claus#l.1;

fiEquityd means the sum expressed in I ndian Rupe
capital of the Concessionaire, and for the purposes of this Agreement shall include convertible
instruments or other similar forms of capital, which shall compulsorily comtereéquity share

capital of theConcessionaire

fiEscrow Accounb means an Account which the Concessi
a Bank in which all inflows and outflows of cash on account of capital and revenue receipts

and expenditures shall be credited and debited, as the case may be, in accordance with the
provisions of this Agreement, and includes shéaccountf such Escrow Account;

AEscrow Agreemenb hasthe meaning as set forth in Clawg®1.2

AEscrow Banko hasthe meaning as set forth in ClaBs®l.1

AEscrow Defaultd hasthe meaning as set forth in Schedue

fiExemptedPersord me an s :

(@)  the President of India;

(b)  the VicePresident of India;

(c) the Prime Minister of India;

(d)  the Chief Justice of India;

(e) Governors and Lt. Governors;
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) Ministers of the Government of India;

(9) Chief Ministers;

(h)  Judges of Supreme Courtloflia;

(1) Presiding Officers of Central and State Legislatures;

() Chief Justice of the High Courts and Judges of High Courts;

(k) Ministers of all State Governments;

)] foreign dignitaries on State visit;

(m)  persons notified as such by G@IGoAP,

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

fiFinancial Capacityo hasthe meaning as set forth in the RF

fiFinancial Clos& means t he ful fil ment of all/l condi ti c
funds under the Financing Agreemeintsespect of Phas4;

fiFinancial Defaulto hasthe mening as set forth in Schedde

fiFinancial Modeld me ans t h e pfovidedans aparbof therRinath@ng Agreements
setting forth the capital and operating costs of each PhaseRifdjeet and revenues therefrom

on the basis of which financial viability of the relevant Phase of the Project has been determined
by the Senior Lenders, and includes a description of the assumptions and parameters used for
making calculations and projeatis therein;

fiFinancial Packagp means t he financing packaghe indic
Airport and the means of financing thereof, as set forth in the Financial Model and approved
by the Senior Lenders, and includes Equity, all financial assistance specified in the Financing
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Agreements and Subordinated Debt, if any;

fiFinancing Agreement® means t he agreements executed by
financial assistance to be provided by the Senior Lenders by way of loans, guarantees,
subscription to noionvertible debentures and other debt instruments including loan
agreements, guamtees, notes, debentures, bonds and other debt instruments, security
agreements, and other documents relating to the financing (including refinancing) of the Total
Project Cost, including any hedging arrangements in case of offlstiwosvings and includes
amendments or modifications made in accordance with Clause 5.2.3;

fiForce Majeured  d-orce Majeure Evend hasthe meaning ascribed to it in Claug®

fiForce Majeure Cost® hasits meaning as set forth in Clau3@.7.2

AGH Regulation® s hal | m e a@egulatens,yguidelinds e mlicies issued by the
Ministry of Civil Aviation India, DGCA or any other government agency or authoftigm
time to time,in relation to ground handling at Indian airports;

AGOI 0 hasthe meaning as set forth in Recitgl

AGOI Approval 6 hasthe meaning as set forth in Recifgl

AGoAPO hasthe meaning as set forth in Recitgl

fiGolden Shar@ shall have the meaning as set forth
AGOAP Approvald has the meanind; as set forth in Rec
fiGood Industry Practiced means t he practices, methods, tec«

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 a
envisaged under this Agreement and which would be expected to result in the performance of
its obligations by the Concessionaire in accordance with this Agreement, Applicable Laws and
Applicable Permits in reliable, safe, econonhigad efficient manneand for providing safe,
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economic, reliable and efficient Aeronautical Services andAEmonautical Services
fiGovernmendt means t he Gover nment of the State;

fiGovernment Indemnified Person® s hal |l have its meddhl ng as seEe

fiGovernment Instrumentalityd means any depar tdivigontof thedi vi si
Government of India or th@oAP 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 India or the State Government, as the case may be, and having jurisdiction
over allor any part of the Airport or the performance of all or any of the services or obligations

of the Concessionaire under or pursuant to thisagent;

fiGovernment Resolution® means t he [resol uPatediln n drsad :

with | |dated| ] issued by th&0AP,

fiGround Handling Service® hasthe meaning as set forth in Claus?2

AIATAO means the I nternational Air Transport As

AICAO O means t he I nternational Civil Avi ati or
Convention and any successor thereof;

AICAO Documentsand Annexe8 means | nternational Civil Avi
and annexes, as amended and published from time to time;

findemnified Partyd0 means t he Party entitled Clausee he ber
41.3

findemnifying Partyd0 me a n s dbligated © andemnyify thether Party pursuant to
Clause41.3

fiindependent Engineed hasthe meaning as set forth in Cla®1.1

filndirect Political Evento hasthe meaning as set forth in Clag®3

filnspection Repord s hal | mean the report made by the
13.2
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flnsurance Cove® means t he aggregate of the maxi mum
taken out by the Concessionapersuant tARTICLE 31, and includes all insurances required

to be taken out by the Concessionaire u@lause31.2 but not actually taken, and when used

in the context of any act or event, it shall mean the aggregate of the maximum sums insured

and payable or deemed to be insured and payable in relation to such act or event;

filntellectual Propertyd me ans al |-maks seevinet ngarks, lbgosa gk trade

names, internet domain names, patterns, rights in designs, blue prints, programmes and

manuals, drawings, copyright (including rights in computer software), database rights, semi

conducbr, topography rights, utility models, rights in kndnew and other intellectual property

rights, in each case whether registered or unregistered and including applications for

registration, and all rights or forms of protection hgvaguivalent or similar effect anywhere

in the world;

fikey Managerial Personned in relation to the Concessionaire, means:

(a) Chief Executive Officer or the Managing Director;

(b) Whole Time Director;

(c) Chief Financial Officer, Chief Commercial Officer, Chief Operation OffiG@mpany
Secretaryor their one level below core management officers who subject to the
superintendence, control and direction of the Board, has the management of the

substantial affairs of the Concessionaire; and

(d) the persons who have the authority and responsibility for planning, directing and
controlling various activities and functions of the Concessionaire;

fikey Performance Indicatorsd hasthe meaning as set forth in Cla2 1,

fiLetter of Award 0 o r LOA 0 means the letter of award referred to in Redital
fiLead Membero hasthe meaning as set forth in Reciil

fiLease Renb means an annuddase renof Rs.210,000/ (Rupeeswentytenthousand only)

per acre per annum, increased annually by 6% (six per cent) during the subsistence of this
Agreement;
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AlLender s® Reoprmesaennst atthieveper son duly authori sed
and on behalf of the Senior Lenders with regard to matters arising out of or in relation to this
Agreement, and includes his successors, assigns and substitutes;

fiLi c e n c-emedRseam annual licence fee of R20,000f (Rupeeswenty-ten thousand
only) per acre per annynimcreasedannuallyby 6% (six per cent) during the subsistence of this
Agreement

fiMaster Pland0 me a ns tconstrugidnat the Airport in Phases, as prepared by the
Concessionaire in the manner set forth in Schelulevering Aeronautical Services aNon
Aeronautical Services for the Concession Period, and updated from time to time as per the
requirements of the Project;

fiMaterial Adverse Effectt means a materi al adverse effect
of either Party to perform any of its obligations under and in accordance with the provisions of
this Agreement and which act or event causes a material financial burden or loss Regiyher

AMont hl y P a $ias themgeaning & et forth in Clause 27.2.1;

fiMonthly Statementd means a statement to be furnished
days of completion of each month by the Concessionaire as per &fse

AMRO 0 means maintenance, repair and overhaul,

AMRO Facilitieso means the buil dings, structures, and
of aircraft in accordance with the provisions of Clali2elQ

fiNominated Compan0 means a company selected by the
proposed to the Authority for substituting the Concessionaire in accordance with the provisions
of the Substitution Agreement;

fiNon-Aeronautical Asset#® means t hose assets, which are
performance of Noeronautical Services at the Airport and shall include such other assets as

the Concessionaire may procure from time to time, in accordance with the provisions of this
Agreemat, for or in relation to performance of Ndweronautical Services, and does not
include Aeronautical Asset€ity Side Development
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fiNon-Aeronautical Service® means t he s e r(iyAeroradical Servide@r t han
City Side Development

fiNon-Political Evento hasthe meaning as set forth in Clag2

fiO&M O means the operation and maintenance of t
with or incidental to such operation and maintenance, provision of services and facilities, and
collection of Fee in accordance with the provisions of this Agreement;

AO&M Contractsd0 means t he operation and maintenance
between the Concessionaire and the O&M Contractors for performance of all or any of the
O&M obligations;

fiO&M Contractor 0 means the persons, if any, with who
O&M Contracts for discharging O&M obligations for and on behalf of the Concessionaire;

AO&M Expensed means expenses incurred by or on be
Authority, as the case may be, for all O&M including (a) cost of salaries and other
compensation to employees, (b) cost of materials, supplies, utilities and other services, (c)
premiumsfor insurance, (d) all taxes, duties, cess and fees due and payable for O&M, (e) all

repair, replacement, reconstruction, reinstatement, improvement and maintenance costs, (f)
payments required to be made under the O&M Contracts, Feetamil contract or any other

contract in connection with or incidental to O&M, and (g) all other expenditure required to be
incurred for O&M of the Airport under Applicable LawsApplicable Permits or this
Agreement;

AO&M Inspection Reporto hasthe meaning as set forth in Clai5

fiOperation Periodd  methaerperiod commencing frolhaseICObPhase |A CODand
ending on the Transfer Date;

fiPanel of Chartered Accountant® hasthe meaning as set forth in Clag22.%,

fiParking o hasthe meaning as set forth in Claus®12

fiPartesd means the parties to Partyd ssaglrleemean oy
parties to this Agreement individually;
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fiPassenger Traffi® means the total number of passengers, including Embarking,
Disembarking and Diredtransitpassengers, who used the Airport during an Accounting Year

or month or such other period as the context may require, Passenger Traffic shall be provided
by Concessionaire;

fiPeak Hourdo means the hour determined on the basi s
Year in whichthe Passenger Traffic was t@" (thirtieth) busieshourduring suchAccounting

Year,

fiPeak Hour Trafico means t he Passenger Traffic during
fiPerformance Securityd hasthe meaning as set forth in Clagsé. 1,

i P ePra s s e n gleas thefmeaniag as set forth in Claus@.27.

fiPerformance Guarante® s hal | have its me3823 ng as set fo
fikPhas® means the works forming part of the Air|
throughput for such Phase as perRingject Information Memorandurin accordance with the

terms of this Agreement;

fikPhase PO means al | the works forming part of t
throughpufor such Phasas per th€roject Information Memorandurin accordance with the

terms of this Agreement;

fiPhase Completion Schedule means t he pr ogr e LCompletondPtheas e Mi |
respective Phase of the Airport on or before the Scheduled Completion Date for such Phase;

fiPhase Milestoné means t he pr ogr es sClausel2.hdandeéchkeduen e s as
G;

fiPoliced means a | aw enforcement agency and incl
Security Force or any other organization empowered under Applicable Laws to exercise powers

and discharge functions relating to security, crime prevention or maintendaeeaofd order;

fiPolice Aid Posb hasthe meaning as set forth in Claus®4
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fiPolitical Eventd hasthe meaning as set forth in Clalg®4
fiPreferred Bidderod hasthe meaning as set forth in Recialand in case of a consortium being
a Preferred Bidder, it shall include, all members of such consortium;

fiPreservation Cost® hasthe meaning as set forth in Claus®5.3

fiPrice Indexdo s hal | compri se:

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

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

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

fiProjectd me a designtonhstructionoperation and maintenance of the Airp@ity Side
Developmenin accordance with thprovisions of this Agreement, and includes all works,
services and equipment relating to or in respect of the Scope of the Pimjectminimum
annual passenger handling capacityt gfmillion in PhaseéA1-A, anda fully equippedcargo
terminal

fiProject Affected Person® means t he persons af fadt ed du
implementatiorof the Project, and whose laadd structurebave been acquirent affected

by the Authority in respect thereof, and are entitled to receive the benefits in terms of the
Government Resolutions;

fiProject Agreement® means this Agreement, Financing A
Contracts, NofDi scl osur e Agreement , Memarandumodfd er s 6
Understandingvith GOI, CNSATM Agreement, State Government Support Agreement with
GoARPai r port o p e r subleasepublicengeorany atleenniaterial contracts that

may be entered into by the Concessionaire with any person in connection with matters relating

to, arising out of or incidental to the Projeciany contractwhose valueither individually, or

on a consolidated basis between same coyateies exceedsRs. 250000000- (Rupees

Twenty FiveCrore) but does not include the Escrow AgreenmamdSubstitution Agreement;

fiProject Asset# means al | physi cal orformihg part di the Siteas s et s
including:
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(a) rights over the Site in the form of licendease Right of Way or otherwise;

(b) the Aeronautical Assets and the Naaronautical Assets;

(© tangible assets such as civil works and equipment including foundations, drainage
works, electrical systems, communication systems and administrative offices;

(d) Project Facilities situated on the Site;

(e) all rights of the Concessionaire under the Project Agreements;

0] financial assets, such as receivables, security deposits etc.;

(9) insurance proceeds; and

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

fiProject Development Feé me aonesimedump sum amount of INR4510,800,00,000

(Rupeed~orty-Ten Five-crores onlylto paid by the Concessionaire as-pperative expenses
incurred by the Authority on the Project till the execution of this Agreement.

fiProject Facilitiesd means all the amenities and facilit
ScheduleC;
fiPromoterSPMO has the meani ng§3ahs set forth in Clau

fiProtected Document® me ans t h,dnstrdneectsamdénfotmation, which are
exempted under the provisions of Section 8 of the Right to Information Act, 2005, or any other
substituted, amended and modified provision from time to time;

fiProvisional Completiond hasthe meaning as set forth in Clause3

fiPunch Listd hasthe meaning ascribed to it in Clause 3.1

fiRe. ORs. ,dRupee®, INROO rindian Rupees means t he | awful curr e
of India;

fiReference Daté means the first day of the current
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fiReference Exchange Rate means, in respect of any one cul
another currency in accordance with the provisions of this Agreement, the exchange rate as of
12.00 (twelve) noon on the relevant date quoted in Delhi by the State Bank of India,l#d in t
absence of such rate, the average of similar rates quoted in DelhiBgrtkef India and the

Bank of Baroda;

ARef erence Exchangeshd ad tee clirrency céneebsion rédelcd the
relevant foreign exchange to INR on the dateaniction of the foreign currency facilitys
notified by the Concessionaire in the format set muScheduleZ; provided that the foreign
currency facility subsists on the date of Termination Payment

fiRelated Partyd with reference to the Concessionain@sthe meaning as assigned to such
term under the Companies Act, 2013;

fiRelated Party Transactiod means, any t r deasediacense, sdicensef | ease
transfer or allocation of function(s), resource(s) or obligation(s) betiesated Parties

regardless of whether or not a price is charged, and shall at all times comply with the contracting
principlesset out in Clausb.6.2

fiRequest for Proposab or AiRFPO hasthe meaning as set forth in Recital

fiReserved Ared s hal | mean the space and area resery
GOl Agencies in accordance with the provisions of Cld@8andClausel9.7,

fiReserved Parking hasthe meaning as set forth in Clau:12.4

fiReserved Serviceshasthe meaning as set forth in Claudse1.1

fiRevenue Share- DELETED

fiRight of Way0 means the constructive possession of
easements, unrestricted access and other rights of way, howsoever described, necessary for
construction operation and maintenance of the Airport;

fiRoute Navigation Facilities Chargee me an s a mo u nAAs or ary aother e d by

Designated GOI Agengyto airlines and/or aircraft operators for the provision of route
navigation facilities in accordance with Applicable Laws;
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fiRulesd means Rul es of Arbitration of t he I nt e
Resolution, New Delhi, as amended or modified from time to time;

fiRunway0 means the strip of | and at the Airport,
may be a mamade surface, including by use of asphalt, concrete or a mixture of both;

fiSafety Requirement® hasthe meaning as set forth in Clausé15

fiScheduled Completion Daté hasthe meaning as set forth in Clausz5.1for PhaseA, and

in respect of the other Phases, shall be determined by the Authority in consultation with the
Independent Engineer for such Phase prior to the commencement of the Constructign Works
fiScope of the Projeab hasthe meaning as set forth in Clausé;

fiSenior Lender®s means the financial institutions, be
funds and agents or trustees of debenture holders, including their successors and assignees, who
have agreed to guarantee or provide finance to the Concessionaire undethanfyimancing

Agreements and who holgari passucharge on the assets, rights, title and interests of the
Concessionairas per the terms hereof

fiService Quality Requirement® hasthe meaning as séorth in Annexl of Scheduld;

AiShar ehol der éhasthA gearng aseset forth in Cladsd. ],

fiSited s ¢olkettively mean the Airport Sit€City Sde

fiSpecifications and Standard@ means t he specifications and s
quantity, capacity and other requirements for the Airport, as set forth in Scizdahe any
modifications thereof, or additions thereto;

fiSpecified Asset8 me a ns athedhsseétsfarniing daet ef the expansion of the Airport

in accordance with the provisions of Clause7 and the Master Plafut shall in no case

include land;

fiStated me a sateoftArndiera Pradesh

fiState Governmend means t he government of that State
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fiStatutory Auditors0 means a reputable firm of chartere
auditors of the Concessionaire under the provisions of the Companies Act, 2013 including any
re-enactment or amendment thereof, for the time being in force, and appointed in ageordan

with Clause32.2.1

fiSubordinated Debb means t he aggregate of the foll owi
or in the currency of debt, as the case may be, outstanding as on the Transfer Date:

(a) the principal amount of debt provided by
for meeting the project cost and subordinated to the financial assistance provided by
the Senior Lenders; and

(b) all accrued interest on the debt referred to in-Slause(a) above but restricted to the
lesser of actual interest rate and a rate equal to M gércent) above the Bank Rate
in case of loans expressed in Indian Rupees and lesser of the actual interest rate and 6
(six) month LIBOR (London InteBank Offer Rate) plus 2% (two percent) in case of
loans expressed in foreign currency, but does not include any interest that évad fall
due 1 (one) year prior to the Transfer Date;

provided that if all or any part of the Subordinated Debt is convertible into Equity at the option

of the |l enders and/ or the Concessionaireos
Agreement be deemed to be Subordinated Debt even after suchstmmwerd the principal

thereof shall be dealt with as if such conversion had not been undertaken;

fiSubstitution Agreemend hasthe meaning as set forth in Clag®3.1
fiSuspensio® hasthe meaning as set forth in Clawge 1,

fiTaxe® means any | ndgoads antl seriees tagxaise tHutied,icusipms
duties, value added taservice taxsales tax, local taxes, cess and any impost or surcharge of
like nature (whether Central, State or local) on the goods, materials, equipment and services
incorporated in and forming part of the Airport charged, levied or imposed by any Government
Instrumetality, but excluding any interest, penalties and other sums in relation thereto imposed
on any account whatsoever. Taxes shallimdude taxes on corporate income;

fiTechnical Capacitydo hasthe meaning as set forth in the RF

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

fiTerminal Building 0 means the passenger terminal building onAtinport Site and the land
appurtenant thereto, including the kerbside and approach roads, as described and demarcated
in the Master Plan;

fiTerminatond means the expiry or termination of
hereunder,

fiTermination Notceb means t he communi cat i omwgrdemestued i n
by one Party to the other Party terminating this Agreement;

fiTermination Paymentd means t he amount payable by the
under and in accordance with the provisions of this Agreement, upon Termination;

fiTestd me a tess as detdforth in Schedideto determine th€ompletion in accordance

with the provisions of this Agreement, the relevant ICAO Documents and Annexes and the
applicable guidelines prescribéy the DGCAand shallmutatis mutandisinclude similar

Tests to determin€Completion of the expansion of the Airport in accordance with the
provisions ofthis Agreement and the Master Plan

fiTotal Project Costd  m etlercapital cost incurred on construction and finanéimghe
development of the airpoirt Phasd A and shall be limited to the lowest of:

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

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

(©) a sum ofINR 946 648 crores (Rupeebline-Hundred-andsSixteen Six hundred and

forty eightCroresonly) provided that in the event of Termination, the Total Project Cost shall

be deemed to be modified to the extent of variation in Price Index or Reference Exchange Rate
occurring in respect of Adjusted Equity and Debt Due, as the case may be, in accordance with
the provisions of this Agreement,

provided also that the Total Project Cost shall not exceed the actual capital cost of the
Construction Works upon completion of thhase A ;6

fiTransfer Date0 means t he date on which this Agreen
expires pursuant to the provisions of this Agreement or is terminated by a Termination Notice;
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fiunforeseen Evend hasthe meaning as set forth in Claug12.1

fiUsed means a person including any airline, p é
intends to use the Airport 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 Laws;

fiuser Chartero hasthe meaning as set forth in Claisz1Q

fiUser Survey hasthe meaning as set forth in Clau27.3
fivesting Certificated hasthe meaning as set forth in Clag&4 and

iWPIOO means the Wholesale Price Index for all
Industry, GOI and shall include any index which substitutes the WPI, and any reference to WPI
shall, unless the context otherwise requires, be construed as a referrec@/fel published

for the period ending with the preceding month.

1.2 Interpretation

1.2.1 Inthis Agreement, unless the context otherwise requires,

(a) references to any legislation or any provision thereof shall include amendment or re
enactment oconsolidation of such legislation or any provision thereof so far as such
amendment or renactment or consolidation applies or is capable of applying to any
transaction entered into hereunder;

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

(©) refer enpersosd taonda wiords denoting a natur al [
reference to any individual, firm, company, corporation, society, trust, government,
state or agency of a state or any association or partnership (whether or not having
separate legal personglitof two or more of the above and shall include successors
and assigns;

(d) the table of contents, headings or-h@adings in this Agreement are for convenience
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(e)

(®

(9)

(h)

@)

(k)

0

(m)

(n)

of reference only and shall not be used in, and shall not affect, the construction or
interpretation of this Agreement;

t he wecludbs dinctudigd are to be construed wit hco
be deemed t o witheutlimitation @ wéul nofilipiteditoo whet her or
not they are followed by such phrases;

ref er e rcangtractiondo olfuildingd i ncl ude, unl ess the ¢
requires, investigation, design, engineering, procurement, delivery, transportation,
installation, processing, fabrication, testing, commissigniexpansionand other

activities incidentoadtrucd o dwilthod schoanlslt rbuec tci oonns
accordingly;
refer endeeekpmanto ifincl ude, unl ess t he cont e

constructiongxpansiontenovation, refurbishing, augmentation, upgradation and other
activities incdevdlggntsahaltlhebetomqgnatnrdudd accc

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

any ref doumncdatl ¢ finean a period of 60 (six
on the hour or on the half hoaf the clock, which by way of illustration means 5.00

(five), 6.00 (six), 7.00 (seven) and so on being hours on the hour of the clock and 5.30

(five thirty), 6.30 (six thirty), 7.30 (seven thirty) and so on being hours on the half hour

of the clock;

any reference to day shall mean a reference to a calendar day;

ref er e rbusieesstdap as hia | | be construed as a ref
Sunday) on which banks the Stateare generally open for business;

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

references to any date, periodRitaseMilestone shall mean and include such date,
period orPhase Milestonas may be extended pursuant to this Agreement;

any reference to &omp p@ersipedi do rmedibddaiyn @ ri d
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(0)

(P)

(@)

(1)

(s)

(t)

(u)

v)

funtio a specified day or dat e,pmhdadtiatifi ncl ude
the last day of any period computed under this Agreement is not a business day, then
the period shall run until the end of the next business day;

the words importing singular shall include plural and vice versa,

references to any gender shall include the other and the neutral gender;

flakho means a hundr ed t brorebs amea n(sl 0t0e ™ O OGn) |
(10,000,000);

findebtednes® s hal | be construed so as to incl uc
principal or surety) for the payment or repayment of money, whether present or future,
actual or contingent;

ref er en ovedingupn ,disdbeition® ,insdivencyd , reorganiationd o f

a company or corporation shall be construed so as to include any equivalent or
analogous proceedings under the law of the jurisdiction in which such company or
corporation is incorporated or any jurisdiction in which such company or corporation
carries on business including the seeking of liquidation, windipgreorganisation,
dissolution, arrangement, protection or relief of debtors;

save and except as otherwise provided in this Agreement, any reference, at any time,
to any agreement, deed, instrument, licence or document of any description shall be
construed as reference to that agreement, deed, instrument, licence or other document
as amended, varied, supplemented, modified or susgeatighe time of such
referenceprovided that this Su€lauset) shall not operate so as to increase liabilities

or obligations of the Authority hereunder or pursuant hereto in any manner whatsoever;

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

the Schedules and Recitals to this Agreement form an integral part of this Agreement

and will be in full force and effect as though they were expressly set out in the body of
this Agreement;
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(w) references to Recitals, Articles, Clauses,-Slduses Provisosor Schedules in this
Agreement shall, except where the context otherwise requires, mean references to
Recitals, Articles, Clauses, Sdtauses Provisosand Schedules of or to this
Agreement

(x) reference to an Annex shall, subject to anything to the contrary specified therein, be
construed as a reference to an Annex to the Schedule in which such reference occurs
and reference to a Paragraph shall, subject tihengyto thecontraryspecified theri,
be construed as a reference to a Paragraple &dfeduleor Annex, as the case may
be,in which such reference appears;

) the damages payable by either Party to the other of them, as set forth in this Agreement,
whether orper dienbasis or otherwise, are mutually agreed genuinegtinated loss
and damage likely to be suffered and incurred by the Party entitled to receive the same
and are not bPpamagey;) of penalty (A0

(2) t he wheread sherery heetda n therended and words pf si mi
when used in this Agreement or any otlRepject Agreemenisshall refer to this
Agreement or such oth@roject Agreements the case may be, as a whole and not to
any particular provision of this Agreement or such olreject Agreemenas the case
may be;

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

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

are cumulativeand
(cc) time shall be of the essence in the perfo

If any time period specified herein is extended, such extended time shall also be of the

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

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

Subject to the rules of interpretation contained in Cldugabove, ay word or expression
used in this Agreement shall, unless otherwise defined or construed in this Agreement, bear its
ordinary English meaning and, for these purposes, the General Clausd8%¥tshall not

apply.
Measurements and arithmetic conventions

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.

Priority of agreements clauses and schedules

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

(a) this Agreement; and

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

Subject to the provisions of Clautet.1 in case of ambiguities or discrepancies within this

Agreement, the following shall apply:

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

(b) between the Clauses of this Agreement and the Schedules, the Clauses shall prevalil
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ARPORTS DEVELOPMENT
CORPORATION (7D,

and between Schedules and Annexes, the Schedules shall prevail;
(© between any two Schedules, tBehedule relevant to the issue shall prevail;

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

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

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

Scope of the Project

Thescope of Scope offhe Prgjesdc)t s(hfia | lincludettee folloaimgd

@)

(b)

(©)

(d)

design, developmentonstructionand expansiownf the Airport in a phased manner,
on theAirport Site and as per the requiremehtsadly set forth in Schedulé and
ScheduleB together with provision of respective Projé&icilities as specified in
ScheduleC, and in conformity with the Specifications and Standards set forth in
ScheduleD, and in accordance with the Applicable Laws and Applicable Permits

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

development, operation and maintenance of City Side as specified in StAedute
ScheduléB, and in accordance with the provisions of this Agreemémnt Land Lease
Agreement, Applicable Laws and Applicable Permits.

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

3.1 The Concession

3.1.1 Subject to and in accordance with the provisions of this AgreerG&it,Approval, GoAP
Approval, Applicable Laws and the Applicable Permits, the Authority hereby grants to the
Concessionairethe concession set forth herein including the exclusive right, licence and
authority todevelop operate and maintain tiAeérport ( @oncessiod )  fioitial period of
45 (forty-five) years commencing from the Appointed Date, and the Concessionaire hereby
accepts the Concession and agrees to implement the Project subject to and in accordance with
the terms and conditions set forth herein.

Provided that the Concessionaire shall, at any time not earlied@affortieth) anniversary of the

Appointed Date and no later thd@nd (forty secon{l anniversary of the Appointed Daitgform, in

writing, to the Authority of its interest for renewal/ extension of the Concession by an additional period

upto 15 (fifteen) yearswhile making such request, the Concessionaire shall submit each of the

following documents:

—a)a)a certificate confirming that there has been no material default by the Concessionaire under

this e Agreemet (including compliance of provisions relating to antlod key performance

Indicators) resulting in the accrual of a right in favour of the Authoritdéntify any sich

event as Concessionaireodos Defaul t;

b) an undertaking that the Comss®naireshall continue to comply with the terms and

conditions of the Agreement in its full form and effect for the remainder of the Concession

Peiiod.
cS) an undertaking that as on the datkthis certificate, there are no pending or threatened

litigation, arbitration investigation, inquiry, showause notice or other proceedings by any

court, tribunal of Government Instrumentality against the Conaess® its directors or its

Affiliates in relation to this Agreement, the project or the City Side Development. The

Concessionaire further undertakeptomptly notify the Authority of any such matter.

Pageb1 of 449



Request for Proposal A

NDHRA
FRADESH

Development, Operation and Maintenanceof a Greenfield Airport at Dagadarthi, Nellore District in \"
Andhra Pradesh on PPPbasis V]

Provided further that, in the evetite Airport is not expandetly the Concessionaire
accordance with the provisions of this Agreemanthe Concessionaire has been in default
under anyof the provisions of this Agreemenhen, the Authority shall not berequired to
comply withthis Clause3.1.1

The Parties agree thahy decision concerning the extensimewal othe Concession Period
will shall solelyvest with the Authority

3.1.2 Subject to and in accordance with tpeovisions of this AgreemeniGoAP Approval,
Applicable Laws and the Applicable Permitse Concession hereby granted shall oblige or
entitle (as the case may be) the Concessiqgriaire

(a) the Right of Way, access anidenceto theAirport Site for the purpose of and to the
extent conferred by the provisions of this Agreement;

(b) the Right of Way, access akidence leaseto theCity Sidefor the purpose of and to
the extent conferred by the provisions of this Agreement;

he Right of Way-—acecess-and-lease-to-the City Side Resi lal-Agreemen for the

{eh(c) finance anddevelopthe Project Airport Siteand;-City Side Development-and-City
dential I
{e)d) operate managend maintain the Airport and regulate the use thereof by third parties;

&(e) demand, collect and appropriate Fee ftdserdiable for payment of Fee for using the
Airport or any part thereof and refuse entry of any User if the Fee due is not paid,;

f perform and fulfil all of the Concessionai
this Agreement;

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

(h) neither assign, transfer or create any liemraumbrance on this Agreement, or the
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Concession hereby granted or on the whole or any part of the Aigpdite Project;
as the case may lmor transfer, lease or part possession thereof, save and except as
expressly permitted by this Agreement or the Substitution Agreement.

3.2 City Side Development
Subject to and in accordance with the provisions of this Agreement and Applicable
Laws, the Concession hereby granted shall, without prejudice to the provisions of
Clause3.1.2 entitle the Concessionaire to undertake development, operation and
maintenancenf the real estate specified in Schedfilesubject to-the conditions

stipulated-in-SechedulB-and to exploit such development for commercial purposes in
accordance with the provisions of Articld ¢ t ICity Sidle Developmend ) wi t h t h e

| right to sublicenrsesub leaseany or all parts thereof by means of Project Agreements.
ARTICLE 4
CONDITIONS PRECEDENT

4.1 Conditions Precedent

4.1.1 Save and excepsaxpressly provided iIARTICLE 4, ARTICLE 5, ARTICLE 6, ARTICLE
7, ARTICLE 8, ARTICLE 9, ARTICLE 10, ARTICLE 12, ARTICLE 23, ARTICLE 25,
ARTICLE 27, ARTICLE 330, ARTICLE 36ARHCLE-35 ARTICLE 43ARHCLE42 and
ARTICLE 46ARHECLEA45 or unless the context otherwise requités, respective rights and
obligations of the Parties under this Agreement shall be subject to the satisfaction in full of the
conditions precedent specified in this Clausd ( @onditions Precedend .) Provided,
however, that a Party may grant waiver from satisfaction of any Condition Precedent by the

other Partyin accordane with the provisions of Claugel.2or Clause4.1.3 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 Claudel.1

4.1.2 The Concessionaire may, upon providing ®erformance Security to the Autiity in
accordance witARTICLE 9, at any time afte80 (sixty) days from the date of this Agreement,
by notice require the Authority to satisfy any or all of the Conditions Precedent set forth in this
Clause4.1.2within the period prescribed in such notice and such period shall not be less than
the period available for the Concessionaire to achieve the AppointedaDdtthe Conditions
Precedent required to be satisfied by the Authority shall be deemed to have been fulfilled when
the Authority shall have:

(@) Procured for the Concessionaitbe Right of Way to the Site in accordance with the
provisions of Claus&0.3
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(b) procured Applicable &mits relating tgre-construction activities, which arequired
to be mandatorily obtained by the Authoritycludng the following:

(i) Site Clearance and-principle Clerance from Ministry of Civil Aviation

(i) DefeneceClearancegrom Ministry of DefenciNe—2(32}2015/B{Airh)—dated
20-Mareh-20017rom-the-Ministnet-Befenee-S0I

£x(iii)  Security Clearance from Ministry of Home Affairs

{ir(iv) EnvironmentClearancefrom Ministry of Environment Forest and Climate
ChangeF—Ne-10-21/-2016AH:IAIAP/IMIS/50659/2016 dated 13- April

201 Arom-the-Ministry-of-Environmentand-Forests-G O

(c) causedhe execution oftte relevantollowing agreements

0] Escrow Agreement ithe form provided in Schedule O

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

(iii) Shar ehol der stlie foAgprogdednre Schedule &

(iv) CNSATM Agreement in the form provided in Schedule T,

(v) Memorandum of Understanding in the form provided in Scheduénd

(vi) State Government Support Agreement in the form provided in Schedule V

(vii)  Consent testablish for construction of Phase of the Project, No

upon receiving its duly executed copy from @encessionaire and compliance of all the terms
thereunder respectively, which may be rsseey for the execution thereof.

Provided that uponwritten intimation to the Concessionairiae Authority may fulfil its
Conditions Precedent set forth in tf@$ause4.1.2 within an extended period df20 (one
hundredtwenty) days after the expiry of the date prescribed in the notice provided by the
Concessionaire under tidause4.1.2

4.1.3 Except as may have been specifically otherwise provided in this Agreemmei@pnditions
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Precedent required to be satisfied by the Concessiondiri| a period of1l80 (onehundred
and eighty daysfrom the date of this Agreemeshall be deemed to have been fulfillachen
the Concessionaire shadubject to the satisfaction of the Authoritave:

(a) provided Perfanance Security to the Authoriity accordance with Clauge

(b) procured all the Applicable Permits ey be required for the commencement of the
Construction Works for Phasé |l including but not limited to the Applicable Permits
specified in Part | of Scheduke unconditionally, or if subject to conditions, then all
such conditions required to be fulfilled by the date specified therein shall have been
satisfied in full, and such Applicable Petsare in full force and effect

(© the Master Plan has been finalissetl submittedby the Concessionaire as per Clause
12.2

(d) executed and procured execution of the Escrow Agreemehe form provided in
Schedule Cand the same shall have become effective in accordance with the terms
thereof

(e) executed and procured execution of the Substitution Agreeéméme form provided
in Schedule Rand the same shall have become effective in accordance with the terms
thereof

() executed and procured execution of the Sharehd@dgreemenin the form provied
in Schedule %nd the same shall have become effective in accordance with the terms
thereof

(9) executed and procured execution of the State Government Support Agréethent
form provided in Schedule ®nd the same shall have become effective in accordance
with the terms thereof

(h) executed the Financing Agreements and delivered to the Authority 3 (three) true copies
thereof, duly attested byRirector of the Concessionaire,

()—Deleted

(i)  Executed and procured execution of the Land Lease Agreement in the form provided

in ScheduleZ of this amendment notice and the same shall have become effective in

accordance with the terms thereof.

Page55 of 449



Request for Proposal ANDHRA
Development, Operation and Maintenanceof a Greenfield Airport at Dagadarthi, Nellore District in \A, PRADESH
Andhra Pradesh on PPPbasis s
()  Deleted

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

)(l) delivered to the Authority from thereferred Bidderconfirmation of the correctness
of the representations and warrantgtforth in SubClausegc), (d), (9), (h),(k), (1),
(m), (p) and (q)of Clause7.1 of this Agreement,

MWm executed and procured execution of the ai:H
the same shall have become effective in accordance with the terms thereof,

{e)(n) procured the appointment of the Independent Engineer, in accordance with the
provisions ofARTICLE 23 hereof,and

{p)(0) delivered to the Authority a legal opinion from the legal counsel of the Concessionaire
with respect to the authority of the Concessionaire to enter into this Agreement and the
erforceability of the provisionkereof:

{ep(p) executed the Memorandum of Understanding to be entered into between the
Government of India and the Concessionaire in the form provided in Schedule U.

Provided that upon request in writing by the Concessionaire, the Authority may, in its
discretion, waive any of the Conditions Precedent set forth in this Clau8éor the purposes

of the achievement of the Appointed Dake Authority may, in its sole discretion, grant any
waiver hereunder with such conditions as it may deem fit.

However, the Authority shall provide atleast a period of 90 days (Ninety days) in case of delay
in procurement of approval under 4.1.2 (d)

41.4 Deleted

4.1.5 Each Party shall make all reasonable endeavours to satisfy the Conditions Precedent within the
time stipulated and shall provide the other Party with saakonable cooperation as may be
required to assist that Party in satisfying the Conditions Precedent for which that Party is
responsible.
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4.1.6 The Parties shall notify each other in writing at least once a month on the progress made in
satisfying the Conditions Precedent. Each Party shall promptly inform the other Party when
any Condition Precedent for which it is responsible has been satisfied.

4.2  Damages for delay by the Concessionaire

In the event thata) the Concessionaire does not procure fulfilmanivaiverof any or all of

the Conditions Precedent set forthGrause4.1.3within the period specified in that Clause
and (b) the delay has not occurred as a resuttitiire to fulfil the obligation®y the Authority
under Clausd.1.2or otherbreach of this Agreement by the Authority or due to Force Majeure,
the Concessionaire shall pay to the Authgi@@gmages in an amount calculated at the rate of
0.3% (zero pointthreepercent) of the Performance Security for each dagelay until the
fulfilment of such Conditions Precedent, subject to a maxinanmount equal tdhe {Bid
SecurityBid Securities} and upon reaching such maximum, the Authority may, in its sole
discretionand subject to the provisions of Clags2 terminate the AgreemerRrovided that

in the event of delay by the Authority in procuring fulfilmesftthe Conditions Precedent
specified in Clauset.1.2 having a direct impact on thelfilment of any the Conditions
Precedent to be fulfilled by the Concessionaire under Ckalsg no Damages shall be due or
payable by the Concessionaire under this Cldugentil the date on which the Authority shall
have procured fulfilment ahe Conditions Precedemspecified inClause4.1.2 The payment

of Damagespursuant to this Clausé2i s i ndependent of the Conce
under any other provision of this Agreement.

4.3 DeemedTermination upon delay

4.3.1 Without prejudicdo the provisions of Claugke2, and subject to the provisions©fause0 and
Clause9.2 the Parties expressly agree that in the event the Appointed Date does not occur, for
any reason whatsoever, before éxpiry of the270(two hundred sevenyydaysof the date of
execution othis Agreement canyextended perigdas per the terms tiis Agreement or may
be otherwise agreed between the Para#igights, privileges, claims and entitlements of the
Concessionaire under or arising out of this Agreement shall be deemed to have been waived
by, and to have ceased with the concurrence of the Concessionaiteisskgteement shall
be deemed to have been terminated by mutual agreement of the Parties. Phovideer,
that in the event the delay in occurrence of the Appointed Date is for reasons attributable to the
Concessionairethen, notwithstanding the provisions of Claysg above,the Performance
Security of the Concessionaire shall be encashed and appropriated\bthtbrity as Damages
thereof.
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4.3.2 Upon such termination, the

(@)

(b)

(€)

PreferredBiddershall discharge all liabilities, if any created, in any form whatsoever,
within 7 (seven) days of such termination;

PreferredBidder shall transfer its entire shareholding in the Concessionaire to the
Authority or any of its nominex at its own cost, withirl5 (fifteen) days of the
termination, and each of the Concessionaire and the Preferred Bidder shall take all such
actions and proceedings, as may be required under the Applicakte to complete

such transfer;

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

Obligations of the Concessionaire

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

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

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

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

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

Save and except as expressly provided in this Agreemer@ptiaessionaire shall, at all times
during the subsistence of this Agreement, pay all taxes, levies, duties, cesses and all other
statutory charges, dues, assessments or outgoings payable in respect of the aiyport
Aeronautical Services, Nefieronautical Services and other services,in respect of the
materials stored thereiwhich may be levied by any Government Instrumentality.

The Concessionaire agrees and undertakestlaittimes during the ConcessiBeriod,one
or more ofits Key Managerial Personnedhallhavecumulative professional experience of at
least 10 (ten) years as head of airport operations or equivalent positiorefigitde project

In the event, the Concessionaire enters into an agreement with an airport operator in terms of
the RFP, then the Concessionaire shall ensure that the provisions as set out above as well the
guiding principles of airport operator agreement as set out iedbtdy are duly complied by
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such airport operator.

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

(a) make, or cause to be made, necessary applications to the relevant Government
Instrumentalities with such particulars and details as may be required for obtaining
Applicable Permitsother than those set forth in Clauké&.2 and obtain and keep in
force and effect such Applicable Permits in conformity with Applicable Laws;

(b) procure, as required, the appropriate proprietary rights, licences, agreements and
permissions for materials, methods, processemwhow and systems used or
incorporated into the Airport;

(© perform and fulfil its obligations under the Financing Agreements;

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

(e) ensure and procure that its Contractors comply with all Applicable Permits and
Applicabl e Laws in the performance by
obligations under this Agreement;

f always act in a manner consistent with the provisions of this Agreemenotcalise
or fail to do any act, deed or thingshetherintentionally or otherwiseyhich may in
any manner be violative of any of the provisions of this Agreement;

(9) procure that all facilities and amenities within the Airport are operated and maintained
in accordance witlthis Agreement an&Good Industry Practice arghsure thathe
Users have noediscriminatory access for use of the same in accordance with the
provisions of this AgreemepApplicable Lawsand Applicable Permits

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

0] provide, or cause to be providédgronauticaServicesand Na-AeronauticalServices
at the Airport in accordance with the provisions of thigeement, Applicable Laws
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and Applicable Permits;

) provideall support angssistance to the Authority theDesignated GOI Ageng as
the casenay be for provisionand operatiomf Reserved Services at the Airport;

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

)] support, cooperate with and facilitate the Authority in the implementation and
operation of the Project in accordance with the provisions of this Agreement
Applicable Laws and Applicable Permitnd

(m)  transfer the ProjecAssetsto the Authority upon Termination of this Agreement, in
accordance with the provisions thereof.

Obligations relating to Project Agreements

The Concessionaire shall, at all tinghsring theterm of this Agreemenbe responsible and
liable for all its obligations under this Agreement notwithstanding anything contained in the
Project Agreements or any other agreemseartd no default under any Project Agreement or
any otheragreemerst shall excuse the Concessionaire from its obligations or liability
hereunder.

Exceptthe Project Agreements which are annexed as Schedule to this Agreement, the Authority
shall, from time to time, have the right, but not the obligation, to access the drafts of all Project
Agreements, or any amendments or replacements thereto. The Audlswritgserves the right

to seek and obtain true copies of all agreements, contracteasd) suhicense and any other
material agreements or contracts that may be entered into by the Concessionaire with any
person in connection with matters relatingdrising out of or incidental to the Project even if

the consideration of the contract less than Rs. 25,00,00,(R@peesTwenty-Five Crore)
annually.

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

5.2.4 Except as otherwise contained in this Agreement for the purposes obrie&uctionand
operation of the Airport, includingeronautical Services and the N&eronautical Services,
the Concessionaire shall not assign or in any manner create an Encumbrance on any Project
Asset without prior written approval of the Authority, which approval the Authority may, in its
discretion, ény.

5.2.5 The Concessionaire shall procure theatcept the Project Agreements in which the Authority
or any of the Government Instrumentality is a party thereof, each of the Project Agreement
contains provisions that entitle the Authority to step into such agreement, in its sole discretion,
in substitution of the Concessi onGovenaad)i.n t he
It is expressly agreed that in the event the Authority does not exercise such rights of substitution
within a period not exceeding 90 (ninety) days from the Transfer Date, the Project Agreements
shall be deemed to cease to be in force and effect on thsf@r&rate without any liability
whatsoever on the Authoritgnd the Covenant shall expressly provide for such eventuality.
The Concessionaire expressly agrees to include the Covenant in all its Project Agreements and
undertakes that it shall, in respect of each of the Project Agreements, procure and deliver to the
Authority an acknowledgment and undertaking, in a form acceptable to the Authority, from the
counter party(s) of each of the Project Agreements, wineder such counter party(s) shall
acknowledge and accept the Covenant and undertake to be bound bydhenglanot to seek
any relief or remedy whatsoever from the Authority in the event of Termination or Suspension.

5.2.6 Notwithstanding anything to the contrary contained in this Agreement, the Concessionaire
agrees and acknowledges that selection or replacemany afrall EPC Contractors or O&M
Contractors and execution of all EPC Contracts or O&M Contracts shall be subject to the prior
approval of théAuthority from the public interest perspectivand the Designated GOI Agency
from national security perspective. The decision of the Authority and the Designated GOI
Agency in thisbehalfshall befinal, conclusive and bafing on the Concessionaire, atte
Concessionairandertakes that it shall not give effect to any such selection or contract without
having suchprior approval.lt is expressly agreed that approval of #ethority or the
Designated GOI Agenchereunder shall be limited to public interest perspedive the
national security perspective respectivitlys also agreed that the Authority shall not be liable
in any manner on account of grant or otherwigesuch approval and that such approval or
denial tlereof shall not in any manner absolve the Concessionaire BP@sontractorsor
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O&M Contractordrom any liability or obligation under this Agreement.

5.3  Obligations relating to Change in Ownership

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

5.3.2 Notwithstanding anything to the contrary contained in #gseement, the Concessionaire
agrees and acknowledges that:

(a) all acquisitions of Equity by an acquirer, eitheritself or with any person acting in
concert, directly or indirectly, including by transfer of the direct or indirect legal or
beneficial ownership or control of any Equity, in aggregats¥o (wenty five
percent)or moreof the total Equity of the Concessionaire; or

(b) acquisition of any control directly or indirectly of the Board of Directors of the
Concessionaire by any person eithentiself or together with any person or persons
acting in concert witlit,

shall constitute a Change in Ownership requiring prior approval of the Authority from national
security and public interest perspectiVbedecision of the Authority in this behalf being final,
conclusive and binding on the Concessionaire,thadConcessionainendertakes that it shall

not give effect to any such acquisition of Equity or control of the Board of Directors of the
Concessionaire without such prior approval of the Authowtpproval of the Authority
hereunder shall be limited to national sty and public interest perspective, and the Authority
shall endeavour to convey its decision thereon expeditiolisey Authority shall not be liable

in any manner on account of gradélayor otherwise of such approval and that such approval
delay, deniabr otherwisethereof shall not in any manner absoltree Concessionaire from
any liability or obligation under this Agreement.

For the purposes of this Claus&.2

0) the expression facquirer o, fhastha meamngo and
ascribed thereto in the Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeover) Regulatid2@]l1or any statutory renactment thereof as in
force as on the date of acquisition of Equity, or the control of the Board of Directors,
as the case may be, of the Concessionaire;

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

(iii) power to appoint, whether by contract or by virtue of control or acquisition of shares
of any company holding directly or through one or more companies (whetherdituate
in India or abroad) the Equity of the Concessionaire, not less than half of the directors
on the Board of Directors of the Concessionaire or of any company, directly or
indirectly whether situate in India or abroad, having ultimate contrab® twenty
five percent)or moreof the Equity of the Concessionaire shall constitute acquisition
of control, directly or indirectly, of the Board of Directors of the Concessionaire.

5.3.3 {The Concessionaire hereby agrees that if the Preferred Biddespecel purpose vehicle
established primarily for the purposes of holding Equity in the Concessionaire (such Preferred
Bi dder PremotergSP\® na transfer of any shareholding in such Promoter SPV shall
constitute an indirect transfer of Equity by the Promoter SPV for the purposes of this Agreement
and be subject to the restrictions on transfer of shares as set forth in this Agreement and the
Sharéolders Agreemerjtt

5.3.4 TheConcessionaire herelfiyrtheragrees t@nsurehe following:
(a) if the Preferred Bidder is a single bidder, then, the Preferred Biddi#s hbleast 51%
(fifty one pecent) of the subscribed apeid-up Equity of the Concessionaire till the
5 (fifth) anniversary of thehase L COBhase |IA COR

(b) if the Preferred Bidder is a consortium, then:

® the Lead Member, shdibld atleast26% (twentysix percent)of the Equity of
the Concessionaire;

(ii) each membeof the Preferred Bidder, whose experience has been evaluated for
Technical Capacity and the Financial Capacity, shdllvidually hdd at least

26% (twenty six perent) or more of the Equity of the Concessionaire;

till the 5" (fifth) anniversary of thé2hase -COPBhase IA COD

1To be retained in the evethie Preferred Bidder is a special purpose vehicle established primarily for the purposes
of holding Equity in theConcessionaire
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(iir) each member of the Preferred Bidder, whose experience has been evaluated for
O&M Experience, shall individually hold at least 26% (twenty six percent) or
more of the Equity of the Concessionaire till #i#-5" (tenth5") anniversary
of the PhaséA1-A COD

(© at no time during the Concession Period:

(1) any schedule airlines, cargo airlines, individually or collectively, hold more
than 26% (twenty six percent) of subscribed and paid up Equity of the
Concessionaire;

(i) irrespective of any shareholding in the Concessionaire by a scheduled airlines,
cargo airlines shall not have any right to appoint any Diremtdhe Board of
Directors of Concessionaiox anyKey Managerial Persow|;

5.3.5 The Concessionaire, any Consortium Member, or any of their Affiliates shall not, directly or
indirectly, whether by itself or together with any Person acting in concert, hold more than
twenty-six percent (26%) of the subscribed and pgicequity share cé@pl in anyscheduled
airline company operating within India during the Term of this Agreement. For the purpose of
this Cl ause, 6indirectlydé shall i nclude ben
affiliates, or any arrangement that enables confkoy change in shareholding above five
percent (5%) shall be mandatorily disclosed to the Authority within fifteen (15) days. Non
compliance shall constitute an Event of Default entitling the Authority to terminate this
Agreement.

5.4  Obligations relating to Shareholding of the Authority

5.4.1 The Concessionaire and tReeferred Biddeshall execute an agreement with thathority,
substantially irthe form specified at Schedusd $har ehol der 8, Apreemdinh g
the issue and allotment ofie nortransferable equity share of tBencessionairé t IGelderi
Shared )n favour of the Authorityand/ or its nomineeand shalinter-alia alsoprovide for the
following:

(a) appointment of nomingg) of the Authority on the Board of Directors of the
Concessionaire
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(b) an irrevocable undertaking that the rights vested in the Authant the Project
Affected Personsshall not be abridged, abrogated or in any manner affected by any
act done or purported to be done by @encessionairer any of its Associates or
Affiliates;

(© an irrevocable undertaking that any divestmenrEgiity in theConcessionairshall
not in any manner affect the rights of the Authority herein and that the successors,
assigns and substitutes of theeferred Bidder and tHeoncessionairshall be bound
by such undertaking; and

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

The Parties expressly agree that the Sharehol
as the Authority holds the Golden Share, an affirmative vote of the Authority or the Director
appointed by the Authority shall be necessary and required faagsng of, by the General

Meeting of theConcessionairer the meeting of Board of Directors thereof, as the case may

be, any resolution providing for all or any of the following or any matter incidental or
consequential thereto:

(a) to alter or add to the provisions of the memorandum;

(b) to alter or add to the articles of association;

(c) to change the name of tlmncessionaire

(d) to purchase th€oncessionaies own shares or specified se
(e) to issue sweat equity shares;

)] to issue further shares without gmptive rights to nomembers or to convert loans
or debentures into shares;

(9) to reduce the share capital;
(h) to remove the registered office of thencessionaireutside the limits of the State;
0] to commence any new lines of business;

0] to keep registers and returns at any other place than within city, town or village in
which the registered office is situated,;

Page66 of 449



Request for Proposal ANDHRA
Development, Operation and Maintenanceof a Greenfield Airport at Dagadarthi, Nellore District in &A{ PRADESH
I

Andhra Pradesh on PPPbasis o

(k) to consent to a director or his relative or partner or firm or private company holding an
office or place of profit, except that of managing director, manager, banker, or trustee
for debenturéholders of theConcessionaire

0] to make intercorporateloans and investments or guarantee/security to be given, etc.,
if the aggregate amount thereof, exceeds the limit of 10% (ten per cent) of the
Concessionaile s -ppashace capital;

(m)  to apply to a court to windp theConcessionaire

(n) to wind-up theConcessionaireoluntarily;

(o) for various other matters pertaining to the winding up ofQbercessionaire
(p) to change the name of the Airport;

(9) to change the use of the Site other than as specified in this Agreement including any
subleasing of the Site and any other decisions relating to the Site;

n to carry out any additional construction or expansion of the Airport other than as
specified in this Agreement; and

(s) any other matter which is required by the Companies Act, 2013 to be passed by a
special resolution of the shareholders of@mmcessionaire

543 The Parties agree that the Sharehol dersdé Agre
holds theGolden Shareit shall be entitled to nominate pens®f its choice for appointment
as a norretiring Director on the Board of the Concessionairproportion to its shareholding
in the Concessionairand upon such nomination, the Concessionaire shall appoint such person
as Director in accordance with Applicable Laws.

5.5  Obligations relating to DGCA licence

5.5.1 The Concessionaire shall procared keepn forcethe Applicable Permits from DGGAnd if
such Applicable Permits are issusubject to conditions, thethe Concessionaire shall at all
times comply withall such conditions.

5.5.2 At the request of the Concessionaifge tAuthority shall endeavouo provide necessary
support to the Concessionaire for obtaining the Applicable Permits from DGCA no later than
90 (ninety) days from the date of filing of thdue and completepplication by the
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Concessionaire with the DGCAprovided that on the date of such application the
Concessionaire shall have completehstructionof the Airport in accordance with the
provisions of this Agreement and shall have complied veitlihe requirements of Rule8®f

the Aircraft Rules, 1937pf any special directions or guidelines issued by the DGCA pursuant
to Rule 133A of the Aircraft Rules, 1937; ang) &ny other requirement of the DGCA in
connection with the issuance of an airport licence.

5.5.3 The provisions of Clausg.5.1and Claus&.5.2shall apply mutatis mutandisto the renewal
of Applicable Permits until Termination of this Agreement.

5.6  Obligations Relating to Procurement of Goodsand Services

5.6.1 The Concessionaire agrees and undertakes that it shall procure contracts, goods and services
for the operations, management and development of the Airport in a fair, transparent and
efficient manner, and without any undue favour or discrimination in this foéhgursuance
hereof, it shall, within 6 (six) months from the COD, frame a procurement policy specifying
the principles and procedures that it shall follow in awarding contracts for supply of goods and
services, and shall place the policy on its welfsitehe information of general public and all
interested parties. The policy shall:
(a) include the principles and procedures to be followed foteaging, subicensing 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 of the Concessionaire.

5.6.2 Forprocurement of goods, works, services,-Rase(s), suticense(s), or any other rights or
privilege where the consideration (including deposits in any form in respect thereof) exceeds
Rs. 25,00,00,000/(RupeesTwenty-Five Crore) in any Accounting Year (collectively, the
AContractso), the Concessionaire shall invite
of etendering and shall select the awardees in accordance with the policy specified under
Clause 5.6.1.

5.6.3 The Parties agree that the Concessionaire shouldualéy and shortist the applicants in a
fair and transparent manner for ensuring that only experienced and qualified applicants are
finally selected on ar mbés | Bymprgderiand matectsthei n a n
interests of the Users.

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

5.7  Obligations relating to employment of foreign nationals
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The Concessionaire acknowledges, agrees and undertakes that employment of foreign
personnel by the Concessionaire and/or its contractors and themistiactors shall be subject

to grant of requisite regulatory permits and approvals including employresigéntial visas

and work permitsind security clearangci any requiredTheobligation to apply for and obtain

such approvals and permitdll always be of the Concessionaire and, notwithstanding anything

to the contrary contained in this Agreement, refusal of or inability to obtain any such approvals
and permitsby the Concessionaire or any of its contractors orcgutbractors shall not
constitute Force Majeure Event, and shall not in any manner excuse the Concessionaire from
the performance and discharge of its obligations and liabilities under this Agreement.

Obligations relating to employment of trained personnel

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

Obligations relating to security clearance

Notwithstanding anything to the contrary contained in this Agreementrthagement of
employees, staff and personnel of the Concessionaire and of its Contractors and subcontractors
shall always be subject to security clearance bjpgsgnated GOI Agendn accordance with
Applicable Lawsand only persons having a valid security clearance shall be permitted on the
Site. It is agreed thatefusal of or inability to obtain any such permits and approvals by the
Concessionaire or any of its contractors or-coitractors shall not constitute a Fokdajeure

Event, and shall not in any manner excuse the Concessionaire froperftbemance and
discharge of its obligations and liabilities under this Agreeniend.further agreed that the
restriction herein shall not apply to City Side Developniemhing part of the Site.

Obligations relating to non-discriminatory access

Subject tahe Applicable Permitsthe Concessionaire shall operatel managée Airport on

a common user basis and provide Hligcriminatory access to all airlines, aircrafts, and other
persons in accordance with the provisions of this Agreement and shall refraindiopting
any unfair or discriminatory practice against any User or potential user thereof.

Deleted

Obligations relating to medical aid
For providing emergency medical aid to Users, the Concessionaire shall set up and operate a
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medical aid posat the Airportto provide emergency medical aighich shall beequipped to
render first aid and to assist in accessing emergency medical aid from hospitals in the vicinity.

5.13 Obligations relating to aesthetic quality of the Airport
The Concessionaire shall maintain a high standard in the appearance and aesthetic quality of
the Airport and achieve integration of the Airport with the character of the surrounding
landscape through both appropriate design and sensitive managemenisiblallelements.
The Concessionaire shall engage professional architects and town planners of repute for
ensuring that the design of the Airport meets the aforesaid aesthetic standards.

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

5.15 Sole purpose of the Concessionaire

The Concessionaire having been set up for the sole purpose of exercising the rights and
observing and performing its obligations and liabilities under this Agreeimanthedesign,
developmentimplementation, operation and management of the PrdjaetConcessionaire
hereby agrees to not to have any shareholding interest or otherwise in any entity, or any other
form of arrangement with any person, which may allow it to undertake or perform any other
business activity. The Concessionaire hereby agrees to not teahgsebsidiaryor joint

venture or any other form of arrangememt be or become directly or indirectly engaged,
concerned or interested in any bess.

5.16 Branding of the Airport

5.16.1 Save and except as may be necessary in the normal course of busin€ssicésionaire
undertakes that it shall not, in any manner, use the name or identity of the Airport to advertise
or display its own identity, brand equity or business interests, including those of its
shareholdersexcept the Authority.

5.16.2 The Airport shall be known, promoted, displayed, advertised and branded by the name of
A | Airportdo onl y at a Cdncedsionaiesisall at @l tindes, fohtiee
purpose of any advertisement, display, reflection, branding or otherwise, shall display the
Airport as such. If it intends tdisplay its own name #he sposwhere other public nates are

di spl ayed for the Users, the same shal/l be pr

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

Facilities for differently abled and elderly persons

The Concessionaire shall, in conformity with tlegulations anduidelines issued from time

to time by the Ministry of Social Justice and Empowerment, or a substitute thereof, procure a
barrier free environment for tltfferently abledand br elderly persons using tigrport.

Obligations relating to Financing Agreements

Notwithstanding anything contained in Clause 6.5 below, the Concessionaire shall, in
accordance with the Concession Agreement, notify the particulars of any credit facility availed,
in the form set out in Schedule
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ARTICLE 6
OBLIGATIONS OF THE AUTHORITY

6.1 Obligations of the Authority

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 tBencessionaire and undertakes to observe,
comply with and perform, subject to and in accordance with the provisions of this Agreement
and Applicable Laws, the following:

(a) upon written request from the Concessionaire, and subject to the Concessionaire
complying with Applicable Laws, provide reasonable support and assistacaest®
to procure theApplicable Permits required from any Government Instrumentality for
developmentoperatiorand managemeinof the Airport at the cost and expense of the
Concessionaire;

(b) upon written request from the Concessionaire, 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 availablsirtolar utility customers receiving
substantially equivalent services;

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

(d) subject to and in accordance with Applicable Land the Applicable Permijtgrant
to the Concessionaire the authority to reguldgers athe Airport;

(e) assist the Concessionaire in procuring assisténoce Designated GOl Agenchor
regulation ofthe Usersremoval of trespassers and security on or at the Airport;

)] not do or omit to do any act, deed or thing which may in any manndolaéive of
any of the provisions of this Agreement;

(9) support, cooperate with and facilitate the Concessionaire detl@opmentpperation
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(h) and maintenancef the Project in accordance with the provisions of this Agreement
accordance with the Applicable Laws and Applicable Permits

0] Provide assistancen procurement of provisions of electricity and water up to the
boundary of the Airport before the COD for Ph&sé-A capacity requirement of the
Airport; and

) upon written request from the Concessionaire and subject to the provisions of Clause

5.7, provide reasonable assistance to the Concessionaire and any expatriate personnel
of the Concessionaire or its Contractors to obtain applicable visas and work permits for
dischargng their respective obligations under this Agreement and the Project
Agreements.

Maintenance obligations prior to Appointed Date

The maintenance of the Site during the Development Period shall be subject to the provisions
of Clausel2.9 During the Development Periodntil the Appointed Datethe Authority shall

be responsible for the security, management and maintenance of the Site, at its own cost and
expenseHowever, upon thédppointed Dateall such obligation of the security, management

and maintenance of the Site, shall be passed on the Concessionaire with immediate effect from
the Appointed Dateand the Authority shall be deemed to have complied with its obligations
under Clausd.1.2 Clausel0.2and Clausd 0.3 regarding the handing over of iGde.

Deleted

Obligations relating to Reserved Services

Subject to and in accordance with the provisions of this Agreemypplicable Lawsand the
Applicable Permitsthe Authority shalextend support in procuring the servited®e provided
through the Designated GOI Agency, the CNS/ATM Services in accordance with the provisions
of ARTICLE 19 and shall at all timesause toprocure that the Designated GOI Agency
empowered to control and regulate air traffic shall enable movement of aircrafts on the Runway
in accordance with Applicable Lan&pplicable Permiteand Good Industry Practice.

Subject to the provisions oARTICLE 19, the Authority shallextend support for the
performance ofall the Reserved Services in accordance with the provisions of this Agreement
and Applicable Lawsind the Applicable Permits

Page73 of 449



6.4.3

6.5

Request for Proposal ANDHRA
Development, Operation and Maintenanceof a Greenfield Airport at Dagadarthi, Nellore District in \A, PRADESH
Andhra Pradesh on PPPbasis I Koo

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

Obligations relating to refinancing

Upon request made by the Concessionaitbis effect, the Authority shall, in conformity with

any regulations or guidelines that may be notified by the Governohémdia or the Reserve

Bank of India, as the case may frem time to timepermit and enable the Concessionaire to
secure refinancing, in whole or in part, of the Debt Due on such terms as may be agreed upon
between the Concessionaire and the entity providing such refinapoivided, however, that

the refinancing hereunder shall always be subject to the prior consent of the Authority, which
consent shall not be unreasonably withhaltl such refinancing reduces the Debt Due as may

be outstanding as on thetéathereof The tenure of debt refinanced hereunder may be
determined mutually between the Senior Lenders and the Concessionaire, but the repayment
thereof shall be completed no later than 1 (one) year prior to expiry of the Concession Period
and shall always be on the terms better than the one, as may be existing at such time, and is for
the benefit and the interests of the Users
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ARTICLE 7
REPRESENTATIONS AND WARRANTIES

Representationsand warranties of the Concessionaire

The Concessionairepresents and warrants to the Authority that:

@)

(b)

(©)

(d)

(e)

()

()]

(h)

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

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

the Preferred Bidddincluding the members thereof, if arhygs the financial standing
and capacityincluding but not limited to the Financial Capacity and the Technical
Capacity() to undertake the Project in accordance with the terms of this Agreement;

neitherit nor the Preferred Bidder (including the members thereof, if any}heas
equity ownership of any scheduled airliorecargo airline exceeding 26% (twenty Six
percent) of the total Equity of the Concessionaire;

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

terms hereof;

it is subject tothe laws of India, and hereby expressly and irrevocably waives any
immunity in any jurisdiction in respect of this Agreement or matters arising hereunder
including any obligation, liability or responsibility hereundeiissue of jurisdiction

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

the execution, delivery and performance of this Agreement will not conflict with, result
in the breach of, constitute a default under, or accelerate performance required by any
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(i)

@)

(k)

U

(m)

(n)

of the terms of its Memorandum and Articles of Assaociation or those of ampeare

of thePreferred Biddeor any Applicable Laws or any covenant, contract, agreement,
arrangement, understanding, decree or order to which it is a party or by which it or any
of its properties or assets is bound or affected,

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

it has no knowledge of any violation or default with respect to any order, writ,
injunction or decree of any court Government Instrumentality which may result in

any Material Adverse Effecton its ability to perform its obligations under this
Agreement and no fact or circumstance exists which may give rise to such proceedings
thatwould adversely affect the performance of its obligations under this Agreement;

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

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

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

it has complied with Applicable Laws in all matel respects and has not been subject
to any fines, penalties, injunctive relief or any other civil or criminal liabilities which
in the aggregate have or may havdaterial Adverse Effecbn its ability to perform

its obligations under this Agreement;
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(0) it shall at no time undertake or permit any Change in Ownership except in accordance
with the provisions of Claude3

(p) the Preferred Biddeand its Associate@ncluding the members thereof, if arfygve
the financial standing and resources to fund the required Equity and to raise the debt
necessary for undertaking and implementing the Project in accordance with this
Agreement;

(@) the Preferred Bidde(including the members thereof, if ang) duly organised and
validly existing under the laws of the jurisdiction of its incorporatomegistration,
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;

(n all its rights and interests in ti#@rport shall pass to and vest in the Authority on the
Transfer Datas per the Applicable Laws and the Applicable Peririnés,and clear of
all liens, claims and Encumbrances, without any further act or deed on its part or that
of the Authority, and that none of the Project Assets shall be acquired by it, subject to
any agreement under which a security interest or otheotiEmcumbrance is retained
by any person, save and except as expressly provided in this Agreement;

(s) no representation or warranty by it contained herein or in any other document furnished
by it to the Authority or to any Government Instrumentality in relation to Applicable
Permits contains or will contain any untrue or misleading statement of matetiaf fa
omits or will omit to state a material fact necessary to make such representation or
warranty not misleading;

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

(u) all information provided by thd°referred Biddelin response to th&®equest for
Proposabr otherwise, is to the best of its knowledge and belief, true and accurate in
all material respectsnd

(V) all undertakings and obligations of the Concessionaire arising frorRetjaest for
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Proposalor otherwise shall be binding on the Concessionaire &&yf form part of
this Agreement.

7.2 Representations andvarranties 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 under this
Agreementpursuant to th&Ol Approval andother Applicable Permitgp carry out
the transactions contemplated herein and that it has taken all actions necessary to
execute this Agreement, exercise its rights padorm its obligations, under this
Agreement;

(b) it has taken all necessary actions under Applicable Laws to authorise the execution,
delivery and performance of this Agreement;

(© 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 terms hereof;

(e) it has no knowledge of any violation or default with respect to any order, writ,
injunction or any decree of any court or any legally binding order of any Government
Instrumentality which may result in afWaterial Adverse Effecon t he Aut hor i
ability to perform its obligations under this Agreement;

f it has complied with Applicable Laws in all material respemis}

(9) it has good and valid right to the Site, and pawer and authority to graatlicence
for Airport Site andlease forCity Side-and-lease in respect thereto to the

Concessionaire

7.3 Disclosure

In the event that any occurrence or circumstance comes to the attention of either Party that
renders any of its aforesaid representations or warranties untrue or incorrect, such Party shall
immediately notify the other Party of the same. Such notificai@il not have the effect of
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remedying any breach of the representation or warranty that has been found to be untrue or

incorrect nor shall it adversely affect or waive aight, remedy oobligation of either Party
under this Agreement.
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ARTICLE 8
DISCLAIMER

Disclaimer

The Concessionaire acknowledgests behalf and on behalf of the Preferred Biddhext, prior

to the execution of this Agreement, tReeferred Bidder and th@oncessionaire has, after a
complete and careful examination, made an independent evaluation of the Redvrestosal

Scope of the Project, Specifications and Standardsy&igiyements of the Applicable Permits

for effectuating its rights under this Agreemeattisting structures, local conditions, physical
qualities of ground, subsoil and geology, traffic volumes and all information provided by the
Authority or obtainedprocured or gathered otherwise, and has determined to its satisfaction
the accuracy or otherwise thereof and the nature and extent of difficulties, risks and hazards as
are likely to arise or may be faced by it in the course of performance of its abigati
hereunderThe 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 providetdrgiin ounder the Applicable
Lawsand the Concessionaire confirms its behalf and on behalf of the Preferred BidHat

it shall have no claim whatsoever against the Authority in this regard.

The Concessionaire acknowledges and hereby acoepis behalf and on behalf of the
Preferred Biddetthe risk of inadequacy, mistake or error in or relating to any of the matters set
forth in Clause8.1.1above and hereby acknowledges and agrees that the Authority shall not be
liable for the same in any manner whatsoever to the ConcessionaiPeetbged Biddeand

its Associates or any person claiming through or under any of them.

The Parties agree that any mistake or error in or relating to any of the matters seGlatisén
8.1.1above shall not vitiate this Agreememtrender it voidable

In the event that either Party becomes aware of any mistake or error relating to any of the
matters set forth ifClause8.1.1above, that Party shall immediately notify the other Party,
specifying the mistake or errgerovided however that a failure on part of the Authority to

give any notice pursuant to this Cla@s.4shall not prejudice the disclaimer of the Authority
contained irClause8.1.1and shall not in any manner shift to the Authority any risks assumed
by the Concessionaire pursuant to this Agreement

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

PERFORMANCE SECURITY

9.1.Performance Security

9.1.1 The Concessionaire shall, for the performance of its obligations hereaanmdspect of Phase
IA, provide to the Authorityno later thar60 (sixty) days from the date of this Agreement, an
irrevocable and unconditional guarantee from a Bank for a sum equivalen{23:88,00,000

19,44,00,008} (Rupeeskwenty—SeverCroresandrorty-Eightlakhs Nineteen Crores and
Forty Four Lakhsonly) in the form set forth in Scheduke Rerflormance Securityd ) . Unt il

such time the Performance Security is provided by the Concessionaire pursuant hereto and the
same comes into effect, thBid SecurityBid Securities}shall remain in force and effect, and

upon such provision of the Performance Security pursuant hereto, the Authority shall release
the{Bid SecurityBid Securities}o the Concessionaire.

9.1.2 Notwithstanding anything to the contrary contained in this Agreement, in the event
Performance Security is not provided by the Concessionaire within a pefid¢hiriety) days
from the date of this Agreement, the Authority may encaskBiek SecurityBid Securities}
and appropriate the proceeds thereof as Damages, and thereupon all rights, privileges, claims
and entitlements of the Concessionaire under or arising out of this Agreement shall be deemed
to have been waived by, and to have ceased with theuo@nce of the Concessionaire, and
this Agreement shall be deemed to have been terminated by mutual agreement of the Parties.

9.1.3 The Concessionaire shall provide separate Performance Securities prior to undertaking the
development works foany ofthe subsequenPhass, for an amount equivalent to 2% (two
percent) of the cost approved for such Phase by the Senior Lendaichsfich Phase of the
Project. The term Performance Security as used in this Agreement shall refer to and include all
the Performance Securities to be provided by the Concessionaire for each Phase of the Project.

9.2 Appropriation of Performance Security

Uponoccurrence of a ConcessiondirBefaultor failure to meet any Condition Precedehe
Authority shall, without prejudice to its other rights and remedies hereundeApplitable
Law, be entitled to encash and appropriate from the Performance Sebardayounts due to
it, for and in respect oduch Concessionaiie®efault or for failure to meet any Condition
PrecedentUpon such encashment and appropriation fronf Bié SecurityBid Securitiesjor
Performance Securitas applicablethe Concessimire shall, withirl5 (fifteen) days thereof,
replenish, in case of partial appropriationjtsooriginal level, and in case of appropriation of
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the entire{ Bid SecurityBid Securities}or Performance Securitprovide a fresh Performance
Security, failing which the Authority shall be entitled to terminate this Agreement in
accordance withRTICLE 36ARHEEE-35. Uponsuchreplenishment or furnishing of a fresh
Performance Security, the Concessionaire shall be entitled to an additional Cure P&@iod of
(sixty) days for remedyingth€ o n c e s s i o n aiisatigfyinganyleniditon Précedent
and in the event of the Concessionaire not curing its defmutheeting such Condition
Precedentvithin such Cure Period, the Authority shall be entitled to encash and appropriate
such Performance Security as Damages, and to terminate this Agreement in accordance with
| ARTICLE 36ARHCLE35.

9.3 Release of Performance Security
The Performance Security shall remain in force and effect until the end of 2 (two) years from
| Phase - COPBhase |A COlof the project; provided, however, that the Performance Security
shall not be released if the Concessionaire is in breach of this Agre&ipentrequest made
by the Concessionaire for release of the Performance Security along with the particulars which
establish satisfaction of the requiremesyscified under this ClaugsdeAuthority shall release
the Performance Security forthwith.

9.4 Deemed Performance Security

The Parties expressly agree that upon release of the Performance Security in accordance with
the provisions of Claus@.3, a substitute Performae Security for a like amount, separately

for each Phaseshall be deemed to be created under this Clausas if it is a Performance
Security under Clausgfor and in respeabf the ConcessiorPeriod( Deemed Performance
Securityd .) The DeemedPerformance Security shdle unconditional and irrevocable, and

shall notwithstanding anything to the contrary contained in CI&0s& constitute the first and
exclusive charge oan equivalent balance in the Escrow Account@mell amountsiue and
payableby the Concessionairt® the Authority and theAuthority shall be entitled to enforce

the DeemedPerformance Securitthrough a withdrawal from the Escrow Account or by
making a deduction from the amounts due and payable to it by the Concessionaire in accordance
with the provisions of Claus5. The Parties agree that no amounts shall be earmarked, frozen

or withheld in the Escrow Account for securing payment of any potential Damages that may
fall due at a subsequent date, and only the amounts which shall have become due and payable
by the Concesshaire upon occurrence of €onces si on ashallebé ableDte f a u |l t
appropriation hereunder.

9.5 Appropriation of Deemed Performance Security
Upon occurrence of o n c e s s i 0 n athe Aaithosity dbadlfwathout prejudice to its
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other rights and remedies hereunder or in law, be entitled to appropriate the relevant amounts

from the Deemed Performance Security as Damagéddon c e s si o n aThePRaries Def au
expressly agree that upon the Deemed Performance Security being appropriated, in whole or in

part, it shall be deemed to be replenished to the extent of such appropriation.

9.6 References to Performance Security

References to Performance Security occurring in this Agreement for and in respect of any
period prior to the delivery of the Performance Security by the Concessionaire to the Authority,
or in respect of any period subsequent to the expiry or releaseftlasréoe case may be, shall

be construed solely for the purposes of calculating the amount of Damages payable by the
Concessionaire, and the amount so deterntimegbe appropriated from tHd8id SecurityBid
Securities}or Deemed Performance Security{las case may bar available as on such date
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ARTICLE 10

RIGHT OF WAY

10.1 The Site

The Site shall comprisef the real estate described in Scheddland in respect of which the

Right of Way shall be provided by the Authority to the Concessionaire under and in accordance
with this Agreement (thé S i )t Ferdhe avoidance of doubt, it is hereby acknowledged and
agreed that references to the Site shall be construed as references to the real estate required for
the Projectas set forth in Scheduke.

10.2 Licence Access and Right of Way

10.2.1 The Authority hereby grants to the Concessionaire, subject to security restrictions and other
terms of this Agreement, access to the Site for carrying out any surveys, investigations and soil
tests that the Concessionaire may deem necessary during thedbestt Period and such
other works as may be necessaunysuant to Clausi2.9hereof. 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 pursuant hereto in the evenfleimination or otherwise.

10.2.2 In consideration of the Concession Femd PerPassenger Feahis Agreement and the
covenants and warranties on the part of the Concessionaire herein contained, the Authority, in
accordance with the termadiconditions set forth herelrereby grants to the Concessionaire,
leave andicence rights in respect of therport Sitelandand lease rights in respect of the City

Side Development Lan@long with any buildings, constructions or immovable assets, if any,

thereon) comprisingof the Airport Site and City Side Development , free of any
Encumbrances, to develop, operate and maintaiAitpert Siteand City Side Development
together with all and singular rights, liberties, privileges, easements and appurtenances
whatsoever to the safirport Siteand City Side Developmerthereditaments or premises or

any part thereof belonging to or in any way appurtenant thereto or enjoyed therewith, for the
purposes permitted under this Agreement, and for no other purpose whatsoeuee
Concession Period

10.2.3 The Concessionaire acknowledges that, it has, after a complete and careful examination, made
an independent evaluation of the Site as a whole and has determined the nature and extent of
the difficulties, upgradations, inputs, costs, time, resources,aigkfazards that are likely to
arise or may be faced by it in the course of the performance of its obligations under this
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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 deficienounsif the Concessionaire
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.

For the purposes of this Agreement, the Concessionage

(a) inspected the Site and gsrroundings;

(b) satisfied itself as to the nature of the climatic, hydrological and general physical
conditions of thesite, the nature of the ground and subsoil, the form and nature of the
Site, and the nature of the design, work and materials necessary for the performance of
its obligations under this Agreement;

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

(d) Deleted

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

The Concessionaire shall perform its obligations in a manner that the Airport is open to Users
at all times during the Concession Period, save and except during the hours for which closure
thereof shall have been permitted by the Authority

The licence granted hereunder shall terminate automatically and forthwith, without the need
for any action to be taken by the Authority to terminate the licence, upon the Termination of
this Agreement for any reason whatsoewoiwithstanding any temporary or permanent
structures erected on the Site by the Concessionaire or iticsnbees, the licence in respect

of theSite including in respect of the Airport, shall automatically terminate, without any further
act of the Parties, upon Termination oftiAigreement.

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

10.2.8 The leasehold rights, title and interest granted pursuant to this Agremaembre specifically
described in the Land Lease Agreement shall terndreateomatically and forthwith, without
the need for any action to be taken by the Authority to terminate the lease, upon the Termination
of this Agreement fothedefault of the Concessionaire.

10.2.9 The Concessionaire herebyevocably appoints the Authority (acting directly or through a
nominee) to be its true and lawful attorney, to execute and sign in the name of the
Concessionaire a transfer or surrender of the lease graumsgant to this Agreemeatter the
Concession has been terminatied the default of the Concessionaiié so required in
accordance with any Applicable Laws at such time, a sufficient proof of which will be the
declaration of any duly authorised officer of the Authority, and the Concessionaientotts
it being registered for this purpose.

10.2.101t is expressly agreed that trees on the Site are property of the Authority except that the
Concessionaire shall be entitled to exercise usufructuary rights thereon during the Concession
Period, and as per the Applicable Permits.

10.2.11Land acquisition will be completed as per due process by the Authority and handed over to the
Concessionaire before signing of the Concessionaire agreement. All the grievances will be
handed over at the competent authdeel.

10.3 Procurement of the Site

10.3.1 Pursuant to the notice specified in Cladsk?2 the Authority and the Concessionaire shall, on
a mutually agreed date and time, inspect3iie and prepare a memorandum containing an
inventory of the Site including the unencumbered land, buildings, structures, road works, trees
and any other immovable property on or attached to the Sitdh memorandum shall have
appended ther Agpendi@n apremdiyx ngihi n reasonabl e
Site to which vacant access and Right of Way has not been granted to the Concessionaire.
Signing of the memorandum, in 2 (two) counterparts (each of which shall constitute an
original), by te authorised representatives of the Parties shall, subject to the provisions of
Clausel0.2.2 be deemed to constitute a valid licence and Right of Way to the Concessionaire
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for free and unrestricted use and development of the unencumbered Site during the Concession
Period under and in accordance with the provisions of this Agreement and for no other purpose
whatsoever. It is agreed that valid licence and Right of Way wiglecéso the parts of the Site

as set forth in the Appendix shall be deemed to have been granted to the Concessionaire upon
access thereto being provided by the Authority to the Concessionaire.

Without prejudice to the provisions of Claus@.3.1, the Parties hereto agree that on or prior

to the Appointed Date, the Authority shall have granted vacant access and Right of Way such
that the Appendix shall not include more tH&% (tenpercent) of the total area of tA@port

Site required and necessary for the Airport, and in the event Financial Close is delayed solely
on account of delay in grant of such access and Right of Way, the period for the achievement
of the Financial Close shall be extended by the Authority in aaooedwith the provisions of
Clause4.1.2 The Appendix shall not include any land which may prevent or delay the
construction of Aeronautical Assets and the Terminal Building without which the Completion
or ProvisionalCompletionmay not be granted.

On and after signing the memorandum referred to in Ctaisel, and until the Transfer Date,

the Concessionaire shall maintain a rotimelclock vigil of the Siteor any part of it handed

over by the Authorityand shall ensure that no encroachnegrccupatiorthereon takes place,

and in the event of any encroachment or occupation on any part thereof, the Concessionaire
shall report such encroachment or occupation forthwith to the Authority and undertake its
removal at its cost and expenses.

The Authorityshallprocure and grant, no later tha@0 (Threehundred and sixty) daysfrom

the Appointed Date, the Right of Way to the Concessionaire in respect of all land included in
the Appendix. Provided that, the occurrence of any such delay in the grant of Right of Way,
will not have any impact whatsoever on the rights, interestsleements, benefits, etc. of the
Authority that it may have under and in accordance with this Agreement.

Upon receiving Right of Way in respect of any land included in the Appendix, the
Concessionaire shall complete the Construction Works thereon within a reasonable period to
be determined by the Authority in accordance with Good Industry Pragptméded that the
ProvisionalCompletionshall not be affected or delayed on account of vacant access to any part
of the Airport Site not being granted to the Concessionaire or any construction on such part of
the Airport Site remaining incomplete on the date oftSam account of the delay or denial of
such access thereto. It is expressly agreed that Construction Works on all lands for which Right
of Way is granted withirnl80 (hundred anckighty) days of the Appointed Date shall be
completed on or before the Scheduled Completion Date.
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The Authority shall procure any additional land thety be required for Aeronautical Assets,
Non-Aeronautical Assets or City Side Development or for construction of works specified in
Change of Scope Order issued under Article 16, in accordance with the provisions of this
Agreement, and upon procurementréed, such land shall form part of ti#erport Site;
provided that the land to be acquired by the Authority hereunder shall be deemed to be included
in the Appendix referred to in this Clause 10.3 and dealt with accordingly, save and except that
Damages fodelay in procurement thereof shall commence after a perisi0gfour hundred

and fifty) days from the Appointed Date, instead3@0 (three hundred and sixtyays as
specified in Clause 10.3.4. For the avoidance of doubt, the Parties agree that any land required
for City Side Development, in addition to the land included in Scheliuéiall be acquired at

the sole discretion of the Authority and the Conaassre shall have no right or claim in the
event the Authority declines any such acquisitiowhole or in part.

Site to be free from Encumbrances

Subject to the provisions of Clau$8.3 the Site shall be made available by #ehority to

the Concessionaire pursuant hereto free from all Encumbrances and without the Concessionaire
being required to make any payment to the Authority on account of any costs, compensation,
expenses and charges for the acquisition and use of dadbrShe duration of the Concession
Period, except insofar as otherwise expressly provided in this Agreement. It is agreed that
existing rights of way, easements, privileges, liberties and appurtenances to the Site shall not
be deemed to be Encumbranchsis further agreed that the Concessionaire accepts and
undertakes to bear any and all risks arising out of the inadequacy or physical condition of the
Site

Protection of Site from Encumbrances

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

Special/ temporary right of way
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The Concessionaire shall bear all costs and charges for any special or temporary right of way
required by it in connection with access to the Site. The Concessionaire shall obtain at its cost
such facilities on or outside th8ite as may be required by it for the purposes of the Airport
and the performance of its obligations under this Agreement.

Access to the Authority

The Concessionaire shall allow free access to the [@ibwided anoticeis given prior to the

visit, at all times for the authorised representatives of the Authority, Senior Lenders, and the
Independent Engineer, and for the persons duly authorised by any Government Instrumentality
or Designated GOI Agency, and their respective employees, agents anliardssto inspect

the Construction Works, Airport and to investigate any matter within their authority, and the
Concessionaire shall provide to all such persons reasonable assistance necessary to carry out
their respective duties and functions.

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

Geological and archaeological finds

It is expressly agreed that mining, geological or archaeological rights do not form part of the
licencegranted to theConcessionaire under this Agreement and the Concessionaire hereby
acknowledges that it shall not have any mining rights or interest in the underlying minerals,
fossils, antiquities, structures or other remnants or things either of particular geological or
archaeological interest and that such rights, interest and property on or under the Site shall vest
in and belong to the Authority or the concerned Government Instrumentality. The
Concessionaire shall take all reasonable precautions to prevent its warkamgrother person

from removing or damaging such interest or property and shall inform the Authority forthwith

of the discovery thereof and comply with such instructions as the Authority or the concerned
Government Instrumentality may reasonably givelierremoval of such property. It is agreed

that any reasonable expenses incurred by the Concessionaire hereunder shall be reimbursed by
the Authority. It is also agreed that the Authority shall procure that the instructions hereunder
are issued by the coarned Government Instrumentality within a reasonable period so as to
enable the Concessionaire to continue its Construction Works with such modifications as may
be deemed necessary.

LicenseeRights
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For the purpose of this Agreement, the Concessionaire shall have rights to the use of the Site
exclusivelysubject to and in accordance with this Agreement, and to this end, it may regulate
the entry and use of tI&teby third parties in accordance with and subject to the provisions of
this AgreementApplicable Law and Applicable Permits

10.10 Charges and taxes

10.10.1Subject to Clause 42.3nwncharges anthxes arising after the Appointed Datie respecbf
the Site and if paid by the Authority in accordance with Applicable Laws, shall be reimbursed
by the Concessionaire to the Authority within a perio@®(sixty) days of receiving a notice
from the Authority along with necessary particulars thereof.

10.10.2The Concessionaire shall be responsible for the paymaait thfe chargesarising after the
Appointed Dateto the Authority as may be leviable under the Applicable Lafes the
availablebuilt-up areaat the Site.

10.11 LicenceFee

10.11.1Upon execution of the Concession Agreement and in further consideration of the Authority
providing leave and licence rights for tAgport Site and-City-Side-Developmeifdr-the
Projeetto theConcessionairand granting the rights and access set forth in this Agreement,
the Concessionairshall payLicence Fedo the Authority

10.11.2TheLicence Fedor the first Accounting Yeashall be paid by th€oncessionairgvithin
a period of 30 (thirty) days of the Appointed Ddtsom the second Accating Year until
the expiry or termination of this Agreement, the Licence Fee shall be due and payable
later thanf10 (ten} days ofstartof each Accounting YearThe Authority shall not be
obliged to demand payment of Licence Fee by notice or otherwise

10.11.3The Concessionairghall pay the Licence Fee into such account as may be designated by
the Authority from time to time.

10.11.446-22-4f the Concessionaire fails to pay the Licence ¢ethe due datasset out in clause
10.11.2 the Concessionairagrees and undertakespay an interest forsuchperiod of
delay calculated at a rate equab% (five percent) above the Bank Rdtes on the date of
payment) Provided, in the event of failure of the Concessionaire to pay the Licence Fee
within 90 (ninety) days of the due date as set out in clause 10.11.2, the Authority shall
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recover such outstanding Licence Fee from the Performance Security along with the
interest calculated at a rate equal to 1% (one percent) above the Bank Rate.

1012 Deleted10.12 Lease Rent

10.12.1Upon execution of the Concession Agreement and the Land lAggeement providing
leaseholds rights for the City Side Development to the Concessionaire and granting the rights

and access sforth in this Agreement and thand-LeaseAgreement, the Concessionaire shall

pay Lease Rent to the Authority as per the terms of the Land Lease Agreement.

10.12.2The Lease Rent for the first Accounting Year shall be paid by the Concessionaire within a

period of 3Q(thirty) days of the execution.of the Land Lease Agreement.

From the second Accounting Year until #vepiry or termination of this Agreement, the Lease Rent
shall be due and payabi® later tharf10 (ten) days of start of each Accounting Yedhe
Authority shall not be obliged.to demand payment of Lease Rent by botice or otherwise

10.12.3The Concessionaire shall pay the Lease Rentsnith accounts as may be designated by the

Authority from time to time.

10.12.4lf the Concessionaire fails to pdye Lease Rent on the due date as set out in clause

10.12.2; the Concessionaire agrees and undertakes to pay an interest for such period of delay

calculared at a rate equal to 5% (five percent) above the Bank Rate (as on the date of payment).

Provided, in the event of failure of the Concessionaire to pay the Lease Rent withime®{)

days of the due date as set out in clause 1Q.ft#e2Auhority shall recover suchutstanding

Lease Rent from the Performance Security along with the interesktezédd at a rate equal to

5% (five percent) above the Bank Rate.
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ARTICLE 11
UTILITIES AND TREES

11.1  Existing Utilities

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

11.2  Shifting of obstructing utilities

Subject to applicable lawshe Authority shall undertakshifting of utilities of the Site
earmarked for thdProject For the avoidance of doubt, the Parties adhes subject to
Applicable Lawsthe Authoritywill facilitatethe entities owning utilities tondertake shifting

of any utility including electric lines, water pipes and telephone cableslation to the Site,

to an appropriate location or alignment within or outside 8ite if and only if such utility
causes or shall causaveterial Adverse Effeabn thedevelopmentoperation or maintenance

of theProject The cost of such shifting shall be borne by the Authority or by the entity owning
such utility, if the Authadty so directs, and 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 of the entity owning such dieetric
water pipes or telephone cables, as the case may be.

11.3 New utilities and transport systems

11.3.1 The Concessionaire shall allow, subject to such conditions as the Authority may specify, access
to, and use of the Site for laying telephone lines, waifes, electric cables or other public
utilities, provided that the laying of such telephone lines, water pipes, electric cables or other
public utilities do not in any way adversely impact the operations of the Airport. Where such
access or use causes any financial loss to the Concessionaire, it aiigytheguser of the Site
to pay compensation or damages as per Applicable Lhissagreed that use of the Site under
this Clausell.3shall not in any manner relieve the Concessionaire of its obligatibevadop
andmaintain the Airport in accordance with this Agreemamtl Applicable Permitand any
damage caused by such use shall be restored forthwith.
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The Authority may, by notice require the Concessionairéatilitate in connecding any
adjoining transport system, includilmgmass rapid transit systemetro rai] approach roads,
overbridges/ underbridges, oveasses or undgrassesto the Site Upon receipt of a notice
hereunder, the connecting portion thereof falling within the Site shall be constructed by the
Concessionaireat its cost and the maintenance thereof shall be undertaken by the
Concessionaire in accordance with the provisions of Clande3

Felling of trees

The Authority shalbssist the Concessionaire in obtaining the Applicable Permits for felling of
trees to be identified by the Authority for this purpasand only if, such trees causeviaterial
Adverse Effecbn thedevelopmentoperation or maintenance of tReoject In the event of

any delay in felling thereof for reasons beyond the control of the Concessionaire, it shall be
excused for failure to perform any of its obligations hereunder if such failure is a direct
consequence of delay in the felling of treBse cost and expense in respect of felling of trees
shall be borne by the Concessionaire and any revenues thereof shall be paid to the Authority.
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ARTICLE 12
CONSTRUCTION OF THE AIRPORT

12.1  Obligations prior to commencement of construction

12.1.1 Prior to commencement @onstruction Works, the Concessionaire shall:

(a) submit to the Authority, its Master Plabevelopment Plardetailed design, drawings
construction methodology, quality assurance procedures, and the procurement,
engineering and construction time schedateCompletion ofthe concerne@®hase

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

(© undertake, do and perform all such acts, deeds and things as may be necessary or
required before commencement of construction under and in accordancthigiith
Agreement, Applicable Lawand Applicable Permits;

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

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

12.1.2 The Concessionaire shall, prior to commencement of construction of the Terminal Building,
furnish tothe Authority and to the Independent Engineer, the architectural parameters, controls,
building profiles, facades, dimensions, designsbndi | di ng marchdecturall s (t he
Desigp) , whi ch it shall hainternaponabrepute.ed fr om an &

12.1.3 Within 30 (thirty) days of the receipt of the Architectural Design, the Authority and/ or the
Independent Engineer shall review the same and convey its observations to the Concessionaire
with particular reference to their conformity or otherwise with tbep® of the Project and the
Specifications and Standards or the aesthetic quality thereof and its harmony with the
environment. If the aforesaid observations of the Authority or the Independent Engineer
indicate that the Architectural Design is not in aoniity with the Scope of the Project or the
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Specifications and Standards or require improvement in aesthetic quality or harmony with the
environment, it shall be revised by the Concessionaire and resubmitted to the Authority and the
Independent Engineer for review. The Authority and/ or the IndegmriEhgineer shall give

their observations, if any, within 7 (seven) days of receipt of the revised Architectural Design.

In the event that any modifications to the Architectural Design shall have been determined
under and in accordance with Clause 12.1.3, the Architectural Design shall be deemed to be
modified to the extent thereof.

The Concessionaireshall not be obliged to await the observations of Al¢hority on the
Architectural Desigrsubmitted pursuant hereto beyond the period of 30 (thirty) days specified
in Clause 12.1.3, and may begin Construction Workadfailure of Authority

or IndependenEngineerto respondwithin the period of 30 (thirty) daysshallbe
deemedhsacceptancey the Authority For the avoidance of doubt,onreview and/or
observation of the Authority or the Independent Engineer and/or their failcegi¢éov and/or
convey their observations dhe Architectural Desigrshall relieve the Concessionaire of its
obligations and liabilities under this Agreement in any manner nor shall the Authority or the
Independent Engineer be liable for the same in any manner.

In the event that the Concessionaire or the Authority, as the case may be, proposes to modify
any element of Architectural Design subsequent to the process specified in Clauses 12.1.2,
12.1.3 and 12.1.5, and notifies the other Party of its intent, a Didmaitédoe deemed to have

arisen and the provisions of Article 43 shall applytatis mutandigor resolution thereof;
provided that the Board of Arbitrators to be appointed under the provisions of Clause 43.3 shall
only consist of eminent architects ofémational repute. The fee payable by the Authority to
such arbitrators shall, in case the modification has been proposed by the Concessionaire, be
reimbursed by the Concessionaire subject to a limit of Rs. 5,00,000 (Rupees five lakh) per day.
For the awvidance of doubt, the Parties agree that the modifications pursuant to this Clause
12.1.6 shall be deemed to be Change of Scope and shall be undertaken in accordance with the
provisions of Article 16.

Master Plan
The Concessionaire shall at all times procure and ensure that the Airport is constructed and
developed in accordance with the Mafan.The guidelines for preparing the Master Plan is

provided inAnnexIl to ScheduleA.

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

TheConcessionairkas submitted thieitial Master Plan to the Authorityithin 60 (sixty)days

of theexecution of this Agreementhe Concessionaire herebydertakes that it shall submit

the updated Master Plan, based upon the initial Master Plan submitted by the Preferred Bidder
to the Independent Engineer and #ehority, for its review and commentgithin 60 (sixty)
daysfrom the date osubmission of the initial Mater Plan

Within 30 (thirty) days of the submission tife Master Plaras per Claus#2.2.3 the Authority
shall provide to the Concessionaiegly comments or suggested changes that the Authority
may haveon the Master Planf the Authority provides any comments and/or suggestions to
the Master Plan, then, the Concessionaire shall wa(thirty) days of receipt thereof, submit

to the Authority a revised Master Plan by suitably incorporating such comments and/or changes
suggested by the Authority. However,tife Authority does noprovide any comments or
suggestny changes, within theaidtime period it shall be deemed that the Authoriitsis no
comments and/any changes teuggest tahe Master Plan and the Master Plan submitted
the Authority shall be deemed tee the finalMaster PlanThe Master Plashallaccordingly

be finalised by the Concessiona@ed shall regulate the construction, development, operation
and management of the Airpanta Phasevisemanner

Notwithstanding anything to the contrary contained in this Agreement, the Parties hereby
acknowledge and agree that nothing in Dlisusel2.2shall be deemed to @ approval by

the Authorityof the Master Plan (or any part thereof) submitted by the Concessiohainall

be the sole responsibility and obligation of the Concessionaire to ensure that the final Master
Plan is in full compliance with the requirementsiod Applicable Laws anthis Agreement

and is additionally, in accordance with the parameters set out in other Project Agreement and
nothing in this Agreement shall, in any way, absolve the Concessionaire of its obligation to
ensure that the final Master Plan is in accordaritie tive provisions and all other obligations
under any of the Project Agreements.

If the Concessionaire does not submit the initial Master Plan to the Authority as set out in
Clause 12.2.3, thauthority shall be entitled to recover Damages from the Concessionaire at

the rate of Rs. 10,00,000Rupees Ten Lakh) for each day of such delay provided however
that, the Concessionaireds tot al | i afeesl i ty i
Five Crore).
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12.2.7 The Concessionaire further agrees to update and resubmit the Master Plan periodically, every
5 (five) years to théuthority for its review and comments.

12.2.8 The Development Plaror Phase A and the subsequenPhases shall be prepared by the
Concessionaire as per the provisions of this Agreement, Applicable Laws and Applicable
Permits.

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

12.2.10The Concessionaire may, at any time during the Concession Period, seek approval of the
Authority for modifications in the Master Plan to improve or augment the Aeronautical Services
or to expand any part of the Airport to minimise or eliminate the comgesthd upon receipt
of any request hereunder, the Authority shall grant approval to the extent reasonably required
herein which shallnot be unreasonablyithheldand grantedvithin a periodof 30 days.

12.3 Drawings

12.3.1 The Concessionaire shall prepare and submit, with reasonable promptness and in such sequence
as is consistent with tethaseCompletion Schedule, 1 (one) soft copy and 1 (one) hard copy
each of allDrawingsto the Independent EngineeAuthority and/ or any Government
Instrumentality as per the Applicable Laws and the Applicable Permits, for review

12.3.2 By submitting theDrawingsfor review to thelndependent Engineer and tAethority, the
Concessionaire shall be deemed to have represented that it has determined and verified that the
design and engineering, including the field construction criteria related thereto, are in
conformity with the Scope of the Project, Specificatiaand Standards, Applicable Laws,
Applicable Permits and Good Industry Practice

12.3.3 Thelndependent Engineer and the Authoshall, within 30 (thirty) days of the receipt of the
Drawings review the same and conveyiigspectiveobservations to the Concessionaire with
particular reference to their conformity or otherwise with the Scope of the PRrtiject
Specifications and Standaroisotherwise The Concessionaire shall not be obliged to await the
observations of thindependent Engineer or tAaithority on theDrawingssubmitted pursuant
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hereto beyond the said 30 (thirty) days period and may begin or continue Construction Works.
Failure of Authority to respond within 30 (thirty) days shall be deemed as acceptance by the
Authority and failure of the Independent Engineer to respond within the period of 30 (thirty)
days shall be deemed as acceptance by the Independent Engineer.

12.3.4 If the aforesaid observations of thedependent Engineer or the Authoribdicate that the
Drawings are not in conformity with the Scope of the Project or the Specifications and
Standards, suchrawingsshall be revised by the Concessionaire and resubmitted for review.
The Independent Engineer and tBaithority shall give its observations, if any, within 15
(fifteen) days of receipt of the revisBdawings

12.3.5 No review and/or observation of thedependent Engineer or taithority and/or its failure
to review and/or convey its observations on Bngwingsshall relieve the Concessionaire of
its obligations and liabilities under this Agreement in any manner nor shdidapendent
Engineer or théuthority be liable for the sama any manner

12.3.6 Without prejudice to the foregoing provisions, the Concessionaire shall submit to the
Independent Engineer and thethority for review and comments, ilrawingsrelating to the
Aeronautical Assets anblon-Aeronautical Assetand thelndependent Engineer and the
Authority hasthe right but not the obligation to undertake such review and provide its
comments, if any, within 30 (thirty) days of the receipt of sbDcawings The provisions of
this Clausel2.3shall applymutatis mutandiso the review and comments hereunder

12.3.7 Within 90 (ninety) days of the relevant CGBcluding Phase+EOPhase IA COD the
Concessionaire shall furnish to the Authority a complete set-bbi#sDrawings, 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 actudiygigned, engineered and
constructed, including an-dmiilt survey illustrating the layout of the Airport and setback lines,
if any, of the buildings and structures forming pdrPwject Facilities

12.4 Terminal Building

12.4.1 The Concessionaire shall, prior to commencement of construction of the Terminal Building
and/ or any part of the Airport, furnish to the Authority and to the Independent Engineer, the
architectural parameters, controls, building profiles, facades, dinmsngiesignsbuilding
materials specificationsh i | | of quant it iArehstectaral Designo 3t ©8t e ma
the same is reviewed and commentedy the Independent Engineer and/or Authority, then
only, the Concessionaire shall make it availabléhe form of any supporting submission or
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otherwise to any Government Instrumentality for the purposes of its compliance under the
Applicable Laws Applicable Permits and/ or to obtain the relevant the Applicable Permits.

12.4.2 Within 30 (thirty) days of the receipt of the Architectural Design, the Authority and/ or the
Independent Engineer, shall convey its observations to the Concessionairebdehetions
of the Authority or the Independent Enginésubmitted through the Authorityindicatethat
the Architectural Design is not in conformity with the Scope of the Project or the Specifications
and Standarder otherwise it shall be revised by the Concessionaire and resubmitted to the
Authority and the Independent Enginder review within 30 (thirty) days from the date of
receipt of observations of the Authorififhe Authority and/ or the Independent Engineer shall
give their observations, if any, within 7 (seven) days of receipt of the 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 Claus®4.], the Architectural Design shall be deemed to be
modified to the extent thereof.

12.4.4 Subiject to the obtaining of the Applicable Permits,@loacessionaire shall not be obliged to
await the observations of the Authority on the Architectural Design submitted pursuant hereto
beyond the period of 30 (thirty) days specified in Clalgd.2 and may begin Construction
Works at its own discretion and riskio review and/or observation of tiauthority or the
Independent Engineer and/or their failure to review and/or convey their observations on the
Architectural Designshall 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 evenany disagreement arises betwé#smnConcessionaire or the Authoréty peiClause
12.4.1or Clausel2.4.2 and notifies the other Party of its intent, a Dispute shall be deemed to
have arien and the provisions ¢fRTICLE 43ARHCLE42 shall apply mutatis mutandis for
resolution theregfprovided that therbitrators to be appointed under the provisions of Clause
43.3 shall only consist of eminent architects of international repute. The fee payable by the
Authority to such arbitrators shall, in case the modification has been proposed by the
Concessionaire, be reimbursed by the Concessionaire subject to a limit @306 (Rupees
Five Lakh) per day.

12.5 Construction of the Airport

12.5.1 TheConcessionaire shall undertake construction of the Airport as specified in SdRexhde
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ScheduleC with effect from the Appointed Datand in conformity with the Specifications and

Standards set forth in Schedileand the Master Plaet forth in Schedule Arhe1095" (one
thousancinety fifth) day from the Appointed Date shall be the scheduled date for completion

of thePhaseA of the Projec{ $cheduled CompletionDaté ) and t he Concessio
and undertakes that construction of fese A of theAirport shall be completed on or before

the Scheduled Completion Dafthe Scheduled Completion Dates for the subsequent Phases

shall be determined by the Authority, upon the receipt of the proposal from the Concessionaire

in this regardFor the avoidance of doubt, it is agreed that the Project Completion Schedule and
Scheduled Completion Date shall not apply to City Side Development

12.5.2 The Concessionaire shall construct the Airport in accordance witPlthee Completion
Scheduleset forth in Schedul&. Provided however thagny such Phase Completion Schedule
for PhaseA shall comply with the following schedule:

Criteria (as certified by Independent Engineer) Phase Completion
Physical Progress Financial Progress Schedule
10% (ten percent] Expenditure of 10% (ten percent) of t| Within 8 (eigh) months of
of Phase-A Total Project Cost or Rupeq the Appointed Date

[ ] Crorewhichever is highe

20% (twenty| Expenditure of 20% (twenty percent) | Within 12 (twelve)
percent) of Phase| the Total Project Cost or Rupeq months of the Appointe
A [ ] Crorewhichever is highe| Date
30% (thirty | Expenditure of 30% (thirty percent) of tf Within 15 (fifteen) monthg
percent) of Phase| Total Project Cost or Rupeq of the Appointed Date
A [ ] Crorewhichever ishigher
40% (forty | Expenditure of 40% (forty percent) of th Within 18  (eighteen

percent) of Phase| Total Project Cost or Rupeq months of the Appointe

A [ ] Crorgwhichever is highe| Date

In the eventthe Concessionaire fails to achieve amiestone as per tHehase Milestoneithin

a period of 90 (ninety) days from the date set forth for flwdse Milestonen ScheduleG,
unless such failure has occurred due to Force Majeure orésons attributable to the
Authority, it shall pay Damages to the Authority in a sum calculated aataef 0.1% (zero
point one pegent) of the amount of Performance Security for delay of each day until such
milestone as per thPhaseCompletion Schedulés achieved provided that if any or all
milestones for &@haseCompletion Scheduler the Scheduled Completion Date are extended
in accordance with the provisions of this Agreement, the dates set forth in SdBeshad# be
deemed to be modified aadingly and the provisions of this Agreement shall apply as if
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Schedulés has been amended as ah@vevided further that in the eve@ODfor a concerned
Phasds achieved on or before the Scheduled Completion fdateuchPhasethe Damages
paid under this Claus&2.5.2shall be refunded by the Authority to the Concessionaire, but
without any interest thereoit. is agreed that recovery of Damages under this ClaRge2

shall be without prejudice to the rights of the Authority under this Agreement, including the
right of Termination.

In the event that thBhase A of the Airport is not completedndPhasecOBPhase |IA COD

does not occuwithin 365(three hundred sixty fiyedays from the Scheduled Completion Date,
unless the delay is on account of reasswisly attributable to the Authority or due to Force
Majeure, the Authority shall be entitled to terminate this Agreematwithstanding 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 achievemBhteé- |
CSObPhase |A CODwithin the said period 0865 (three hundredixty-five) days from the
Scheduled Completion Date.

Development ofProject Facilities

Subiject to the provisions of Claug@.5 the Concessionaire shall undertake development of
the Project Facilitiesas specified in Scheduketogether with provision specified in Schedule
C, and in conformity with the Specifications and Standards set forth in ScizdMbplicable
Laws and Applicable Permits

Any development, addition or modification to tRsoject Facilitieshall be in accordance with
the design and Master Plan, and in harmony with the overall desigrenvironment of the
Airport, but in any event, it shall be cost effective and in the best interests of the Users.

Expansion of the Airport

As andwhen theexistingPhase(s) of the Airpgrachieves the traffic trigger as specified in the
Master Planthe Applicable Laws, includinthe DGCA guidelinesand regulations prescribed

by AERA, Good Industry Practice and the provisions of this Agreemefall short ofthe

norms and standards specified by ICAO Documents and Annexes, the Concessionaire shall
undertake capacity addition and expansion thereof, to meet such shortfall and/or future
requirements as described in the Master Phheduled, ScheduleB and other terms of this
Agreementin such regard, the Concessionaire shall procure all the Applicable Permits as may
be required for undertaking any such expansion, unconditionally, or if subject to conditions,
then fulfil all such conditions by the date and ia thanner specified therein, in full.
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12.7.2 Without prejudice to the provisions of ttARTICLE 12, the Concessionaire shall ensure and
procure that expansion of the Project Facilities shall be in accordance with the Architectural
Design and Master Plan, and in harmony with the overall design and environment of the
Airport.

12.7.3 The additional assets and facilities required to be constructed in pursuance of the provisions of
Clause12.7.1 shall be completed and placed into operatonor before thdarget date
mentioned for that particular facility in the Master Plan, but not later3h{#mree) years from
the date on which the shortfall specified therein occukeg.assets and facilities constructed
under this Claus&2.7shall be deemed to form part of the Project Assets.

12.7.4 The provisions of this Agreement, insofar as they relate to Construction \idohiding in
relation to theright of Termination shall apply,mutatis mutandisto the expansion of the
Airport, save anexcept where express provisions to the contrary have been made in respect
thereof.

12.8 Airport Development Monitoring Committee

Notwithstanding ARTICLE 6 hereof, in order to perform its obligations hereunder, the
Authority shall within 30 (thirty) days of the date of this Agreement, create a separate dedicated
uniADMCd) under t he MR dfthe Autinaity and suph othdr members as

the Aut hority may deci de. The ADMC shalll be
Concessionaire for all matters concerning this Agreement. The ADMC would meet as often, as
may be reasonably required with representatives of the Concessionaire and conchict a joi
review of emerging issues and concerns and keep an oversight of the construction, development
and operation of the Airport.

12.9 Construction-of FundedWerksDeleted
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12.10 Development of MRO Facilities

12.10.1Subject to the provisions of this Claut2.10and Clausel8.13 the Concessionairat later
Phase of the Project mayndertake or cause to undertakbe development of the MRO
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ARPORTS DEVELOPMENT
CORPORATION (7D,

Facilities and as specified in Schedule B together with provision of Project Facilities as
specified in Schedule C, in conformity with the Specifications and Standards set forth in
Schedule D and in accordance with the provisions of this Agreement, Apelicaws, relevant
ICAO Documents and Annexes, CAR Guidelines and Good Industry Practice.

12.10.2Deleted

12.10.3Deleted
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ARTICLE 13
MONITORING OF CONSTRUCTION

13.1 Quarterly progress reports

During the Construction Period, the Concessionaire shall, no later than 7 (seven) days after the
close of eaclquarter furnish to the Authority, guarterlyreport on progres®oth physical and
financial/of t he Construction Works executed and n
relevant information as may be required by the Authority

13.2 Inspection

During the Construction Period, the Independent Engineer shall inspe&otistruction
Works considering the monthly progragports submitted by the Concessionaitdeast once

a month and make a rlespectiort Regof ) s lsdhatii mgp & ot iroer
detail the defects or deficiencies, if any, with particular reference t®tlase Completion
Schedule Scope of the ProjeciSpecifications and Standard&pplicable Laws and the
Applicable Permitslt shall send a copy of the Inspection Report to the Authamithif required
Authority shall notify Concessionaire to rectify and remedy the defects or deficighcieg,
identified in the Inspection Report and the Concessionaitein 15 (fifteen) days of receipt

of such natification fronthe Authority, shall rectify and remedy the defects or deficiencies, if
any. Such inspection or submission of Inspection Report by the Independent Engineer shall not
relieve or absolve the Concessionaire of its obligations and liabilities hereunder in any manner
whatsoeverFor the avoidance of doubt, the Parties expressly agree that the functions of the
Independent Engineer undéis Article 13 shall not include City Side Development.

13.3 Tests

13.3.1 For determining that the Construction Works conform to the Specifications and Standards, the
Independent Engineer shall require the Concessionaire to carry out or cause to be carried out
tests, at such time and frequency and in such manner as may biedgmscthe Independent
Engineer from time to time, in accordance with Good Industry Practice, Applicable Laws,
Applicable Permits and this Agreement, for quality assurance. The size of sample for such tests
shall, to the extent possible, not exc& (ten percent) of the quantity and/or number of tests
that the owner or builder of such works would normally underiakeecordance with Good
Industry PracticeThe Concessionaire shall, with due diligence, carry out or cause to be carried
out all such tests in accordance with the instructions of the Independent Engineer and furnish
the results thereof to the Independent Engineer. Provided, however, that thentietdp
Engineer may, instead of carrying out the tests specified hereunder, at its optiontaecide
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witness, or participate in, any of the tests to be undertaken by the Concessionaire for its own
quality assurance in accordance with Good Industry Practice, Applicable Laws, Applicable
Permits and this Agreement, and in such an event, the Concessioakicegberate with, and
provide the necessary assistance to, the Independent Engineer for discharging its functions
hereunderfor the avoidance of doubt, the costs to be incurred on any test which is undertaken
for determining the rectification of any @et or deficiency in construction shall be borne solely

by the Concessionaire.

In the event that results of any tests conducted under this dlaigestabliskesany defects

or deficiencies in the Construction Works, the Concessionaire shall carry out remedial measures
and furnish a report to the Independent Engineer in this behalf. The Independent Engineer shall
require the Concessionaire to carry out or causetcarried out tests to determine that such
remedial measures have brought the Construction Works into compliance with the
Specifications and Standards, and the procedure set forth in this C&a8shall be repeated

until such Construction Works conform to the Specifications and Standards.

It is agreed that tests pursuant to this Clal@e shall be undertaken in addition to and
independent of the tests that shall be carried out by the Concessionaire for its own quality
assurance in accordance with Good Industry Practice, Applicable Laws and the Applicable
Permits. It is also agreed that apy of the results of such tests shall be sent by the
Concessionaire to the Independent Engineer forthwith.

Delays during construction

Without prejudice to the provisions of Clauk2.5.2 if the Concessionaire does not achieve
any of thePhase Milestorseor the Independent Engineer shall have reasonably determined that
the rate of progress of Construction Works is such that the Airport is not likely to be completed
by the Scheduled Completion Dateshall notify the Authority and the Authority-turn notify

the Concessionaire to this effect, and the Concessionaire shall, within 15 (fifteen) days of such
notice, by a communication inform the Authorétgd the Independent Enginéereasonable

detail about the steps it proposes to takexjoeditethe progress and the period within which

it shall achievérhaset-COBhase |IA COD

Suspension of unsafe Construction Works

Upon recommendation of the Independent Engineer to this effect, the Authority may by notice
require the Concessionaire to suspend forthwith the whole or any part of the Construction
Works if, in the reasonable opinion of the Authority, such work thretitersafety of the Users
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or anylife or propertyon or about the AirporProvided, however, that in case of an emergency,
the Authority maysuo motassue the notice referred to hereinabove.

13.5.2 The Concessionaire shall, pursuant to the notice under l8usé suspend the Construction
Works or any part thereof for such time and in such manner as may be specified by the
Authority and thereupon carry out remedial measures to secure the safety of suspended works
and thdife and property The Concessionaire may by notice require the Independent Engineer
to inspect such remedial measures forthwith and make a report to the Authority recommending
whether or not the suspension hereunder may be revoked. Upon receiving the recommendations
of the Independent Engineer, the Authority shall either revoke such suspension or instruct the
Concessionaire to carry out such other and further remedial measures as may be necessary in
the reasonable opinion of the Authority, and the proeedet forth in this Clausk3.5shall be
repeated until the suspension hereunder is revoked.

13.5.3 Subject to the provisions of Clau88.7, all reasonable costs incurred for maintaining and
protecting the Construction Works or part thereof during the period of suspension
( PreservationCost® ) s hal | b @oncbssionairgrovidgd thathf éhe suspension
has occurred as a result of any breach of this Agreement by the Authority, the Preservation
Costs shall be borne by the Authorifihe Preservation Costs shall be specifically excluded for
the purposes of the determination of &eronautical Chargeso be determined by AERA

13.5.4 If suspension of Construction Works is for reasons not attributable to the Concessionaire, the
Authority, on recommendation of Independent Engineer, shall determine any extension of the
dates set forth in thBhase Completion Schedute which the Concessionaire is reasonably
entitled. In the event that the Scheduled Completion Date is extended pursuant hereto, the
Concession Period shall be deemed to be extended by a period equal in length to the period of
extension of the Scheduled@pletion Date

13.6 Video recording

13.6.1 During the Construction Period, the Concessionaire shall provide to the Authority for every
calendar quarter, a video recording, which will be compiled into a 3 (thoee)digital video
discor any substitute thereofovering the status and progress of Construction Works in that
quarter. The first such video recording shall be provided to the Authority within 7 (seven) days
of the Appointed Date and thereafter, later than 15 (fifteen) days after the close of each
quarter.

13.6.2 The video recording to be provided by the Concessionaire pursuant to this Td&blsereof,
shall cover the activities undertaken by the Concessionaire on evenly weekly distribution basis,
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and shall be a true reflection of the activities undertaken and performed by the Concessionaire
during the relevant recording period.
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ARTICLE 14
COMPLETION OF PHASE

14.1 Tests

14.1.1 No later thar®0 (ninety) days prior to the likelfompletion of the relevarfhase of the Airport,
the Concessionaire shall notify the Authority and the Independent Engineer of its intent to
subject the Airport to the Tests. The date and time of each of the Tests shall be determined by
theConcessionairi consultation with théndependent Engineeaind notified to the Authority
who may designate its representative to witness the Tests. In the event of the Concessionaire
and the Independent Engineer failing to mutually agree on the dates for conducting the Tests,
the Concessionairshall fix the dates by not less thab (fifteen) dayso6 notice
Independent Enginedfor the avoidance of doubt, 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 accordance wh ScheduleH at the cost and expense of the
Concessionaire. The Independent Engineer shall observe, monitor and review the results of the
Tests to determine compliance of the Airport with Specifications and Standards and Applicable
Permits and if it is reasonably anpated or determined by the Independent Engineer during
the course of any Test that the performance of the Airport or any part thereof does not meet the
Specifications and Standardsh#sthe right to suspend or delay such Tast require the
Concessionaire to remedy and rectify the defects or deficiencies. Upon completion of each Test,
the Concessionaire shall provide to the Independent Engineer and the Authority copies of all
Test data including detailed Test results.

14.1.3 The Authorityandor the Independent Engineer may require the Concessionaire to carry out or
cause to be carried out additional Tests t he Co n c eis adcomaneeiwitheGo0l c o st
Industry Practice, for determining the compliance of the Airport WigSpecifications and
Standards Applicable Lawsand Applicable Permitsor has a reasonable doubt about
theadequacy of the strength of the physical structure of the runway, taxiways, apron, ATC
Facility and Terminal Building, for angf thefollowing reasons

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

(b) premature removal of formwork;

(© inadequate curing of concrete;
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(d) over loading during the construction of the structure or part thereof;

(e) presence ohoney combed or damaged concrete that may affecstakility of the
structure to carry théesign load; or

() any other reason which may result in the structure or any part tibeiegfof lesshan
the expected strength.

Completion

Upon completion of the Construction Works as per the provisions of this Agreement

( @ompletiond Jand the Independent Engineer determining the Tests to be successful, the
Concessionaire shall submit to the Authority with a copy to the Independent Engineer a
Compl et i oCompetignRepartdo Y A The Compl eti on Report wi
procedures followed, test results and the Independent Engineer shall on verification of the
Completion Report of the Concessionaire, recommend the Authority éer cdsCompletion

Cer t i fComptetioe Ceftificated ) for compl etion of the phy
relevant Phase of the Airport in accordance with the terms of this Agreement, and the
Concessionaire will remain obligated to obtain all tieeessary Applicable Permits, before

starting the commercial operations, in accordance with the Applicable Laws.

Provisional Completion

The Authority may, at the request of the Concessionaire and subject to the recommendations
of the Independent Engineer and obtaining of all the requisite Applicable Permits including
DGCA Licerce, allow operations of the Airport if the Tests are successful and the Airport can

be safely and reliably placed in commercial operation though certain works or things forming
part thereof are outstanding and not yet comple®eovisional Completiond .)In such an

event, the Independent Engineer shall in consultawdah Concessionaire, submit to the
Authority, a list of outstanding items which shall subsequently signed jointly by the Authority,

I ndependent Engi neerPunemiftoy) he Concessionaire

The Parties hereto expressly agree that the operation under this Tl&say, upon request

of the Concessionaire to this effect, be allowed for operating part of the Airport, if it can be
safely and reliably placed in commercial operation in accordance with the provisions of Clause
14.3.1 Upon allowing operation under this Cladgk3 the provisions of this Agreement shall
apply to such completed part of the Airport, and the rights and obligations of the Concessionaire
for and in respect of such completed part of the Airport shall be construed accordingly
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The Concessionaire will remain obligated to complete the Punch List items within the
prescribed period and obtaining of all the necessary Applicable Permits in accordance with the
Applicable Laws

Completion of Punch List items

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

Upon completion of all Punch List items, tBencessionaire shalif required,undertake the
applicable Tests in presence of the Independent Engineer a@dhessionairshall submit

its Completion Report to the Authority anthdependent EngineerFailure of the
Concessionaire to complete all the Punch List items within the time set forth in Cfadske

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

Withholding of Provisional or Completion Certificate

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 make a report in this behalf and send copiesth@the Authority

and the Concessionaire. Upon receipt of such a report from 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 shall, with7 (seven) days of receiving the aforesaid report,
notify the Concessionaire of the defects and deficiencies in the Airport and direct the
Independent Engineer to withhold issuance of the Provisional Certificate or Completion
Certificate, as the case mhg. Upon receipt of such notice, the Concessionaire shall remedy
and rectify such defects or deficiencies and thereupon Tests shall be undertaken in accordance
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with this Article 14. Such procedure shall be repeated as necessary until the defects or
deficiencies are rectified.

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 under that Clause, direct the
Independent Engineer to issue a Provisional Certificate under Cla3seatd such direction

shall be complied forthwith.

Rescheduling of Tests

If the Independent Engineer certifies to the Authority and the Concessionaire that it is unable
to issue the Completion Certificate or Provisional Certificate, as the case may be, because of
events or circumstances on account of which the Tests could hetdor had to be suspended,

the Concessionaire shall be entitled tescbedule the Tests and hold the same as soon as
reasonably practicable.
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ARTICLE 15
ENTRY INTO COMMERCIAL SERVICE

15.1 Commercial Operation Date

15.1.1 EachPhase of e Airport shall be deemed to be complete when the Completion or the
ProvisionalCompletion as the case may begishievedunder the provisions &RTICLE 14,
and accordingly the commercial operation date ofélevantPhase of thairport shall be the
date on which the Concessionaire shall have obtained the Applicable Permits, including the
licence from DGCA to operate thelevantPhase of the\ i r p €ODO )Ptofiided however
that, and notwithstanding anything contained contrary elsewhere in this Agredmgna,
Concessionaire is of the opinion that at any time prior to the Scheduled Completion Date, any
part of the Phaselcan be put for commercial operations notwithstanding the Complation
Provisional Completiomf the PhaséA in entirety, then, the Concessionaire shall subject to
the prior approval of the Authority in such regard, can put such part of the Fhase |
commercial operations by obtaining all the necessary Applicable Permits and complying with
all other terms and conditions of this Agreement and the Applicable Laws. Any such part
commissioning of the Phasé wi | | have no impact on the Con
complete the Phasé\ las per the Phase Milestone by the Scheduled Completion Tege.
Airport shall enter into commercial service dhe Phase1EObPhase |IA CODor part
commissioning of Phase)las abovewhereupon the Concessionaire shall be entitled to

demand and collect Fee in accordance with the provisioAR®ICLE 28.

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

15.2 Damages forDelay

Subiject to the provisions of Claus2.5 if theRPhase EODPhase |A CO[™oes not occur prior

to the 9% (ninety first) dayafterthe Scheduled Completion Date, unless the delay is on account
of reasons attributable to theithority or due to Force Majeure, the Concessionaire shall pay
Damages to the Authority in a sum calculated at #te of 0.1% (zero point one gent) of
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ARPORTS DEVELOPMENT
CORPORATION (7D,

the amount of Performance Security for delay of each dayRimite EOBPhase |A COls
achievedlt is hereby clarified that the payment of such Damages shall be in addition to and
not in derogation of any liability of the Concessionaire to pay any amounts in the nature of

penalty or otherwise under any Applicable Lavegulating the construction activities at the
Airport Site.

Pagel150f449



16.1

16.1.1

16.1.2

16.1.3

16.1.4

16.1.5

Request for Proposal ANDHRA
Development, Operation and Maintenanceof a Greenfield Airport at Dagadarthi, Nellore District in x\‘l PRADESH
Andhra Pradesh on PPPbasis s

ARTICLE 16
CHANGE OF SCOPE

Change of Scope

The Authority may, notwithstanding anything to the contrary contained in this Agreement, but
subject to the provisions of Clause 16.1.4, require the provision of additional woderaicds

which are not included in the Scope of the Project as contemplated by this Agreement (the
fiChange of Scope ) . Any such Change of Scope shall
provisions of this Article 16 and the costs thereof shathtpeended by the Concessionaire and
reimbursed to it by the Authority in accordance with Clause 16.3.

If the Concessionaire determines at any time that a Change of Scope is necessary for providing
safer and improved services to the Users, it shatidiice in writing require the Authority to
consider such Change of Scope. The Authority shall, within 15 (fifteen) days of receipt of such
notice, either accept such Change of Scope with modifications, if any, and initiate proceedings
thereof in accordanceith this Article 16 or inform the Concessionaire in writing of its reasons

for not accepting such Change of Scope.

Any works or services which are provided under and in accordance with this Article 16 shall
form part of the Airport and the provisions of this Agreement shall apphatis mutandiso
such works or services.

The Concessionaire acknowledges and agrees that any expansion of the Airport, including
expansion of Aeronautical Assets and MNeronautical Assets, which is necessary for
compliance of the provisions of this Agreement shall not form part of Change ¢ &od

shall be undertaken at the cost and expense of the Concessionaire.

If the Capital expenditure incurred due to a Change of Scope order is accepted and considered
by AERA for the determination of tariff, then all expenditure for the implementation of such
Change of Scope order shall be borne by the Concessionaire. HuttteeConcessionaire has
received any payment from the Authority under the provisions of Article 16 for Change of
Scope and the Change of Scope order is accepted and considered by AERA for the
determination of tariff, the Concessionaire shall refund theumts received from the
Authority for such Change of Scope in not more than 60 (sixty) days of AERA accepting such
Capital expenditure for the determination of tariff.
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Procedurefor Change of Scope

16.2.1 In the event of the Authority determining that a Change of Scope is necessary, it shall issue to
the Concessionaire a notice specifying in reasonable detail the works and services contemplated
t her e u n@dhange of Sctpe Nofiae ) .

16.2.2 Upon receipt of a Change of Scope Notice, the Concessionaire shall, with due diligence,
provide to the Authority within a period of 45 (fortiye) days, such information as is
necessary, together with preliminary Documentation in support of:

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

(b) the options for implementing the proposed Change of Scope and the effect, if any, each
such option would have on the costs and time thereof, including a detailed breakdown
by work classifications specifying the material and labour costs calculated in
accodance with the schedule of rates applicable to the works assigned by the Authority
to its contractors, along with the proposed premium/discount on such rates; provided
that the cost incurred by the Concessionaire in providing such information shall be
reimbursed by the Authority to the extent such cost is certified by the Independent
Engineer as reasonable.

16.2.3 Upon receipt of information set forth in Clause 16.2.2, if the Authority decides to proceed with
the Change of Scope, it shall conveypiteferred option to the Concessionaire, and the Parties
shall, with assistance of the Independent Engineer, thereupon make good faith efforts to agree
upon the time and costs for implementation thereof. Upon reaching an agreement, the Authority
shallissuan or d€@hangd af Bcepe @rded ) r equiring the Concess
with the performance thereof. In the event that the Parties are unable to agree, the Authority
may, by issuing a Change of Scope Order, require the Concessionaire to prdbetu wi
performance thereof pending resolution of the Dispute, or carry out the works in accordance
with Clause 16.5.

16.2.4 The provisions of this Agreement, insofar as they relate to Construction Works and Tests, shall
apply mutatis mutandiso the works undertaken by the Concessionaire under this Article 16.

16.3 Payment for Change of Scope
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Within 7 (seven) days of issuing a Change of Scope Order, the Authority shall make an advance
payment to the Concessionaire in a sum equal to 20% (twenty per cent) of the cost of Change
of Scope as agreed hereunder, and in the event of a Dispute, 20% (ferecent) of the cost
assessed by the Independent Engineer. The Concessionaire shall, after commencement of work,
present to the Authority bills for payment in respect of the works in progress or completed
works, as the case may be, supported by suchientation as is reasonably sufficient for the
Authority to determine the accuracy thereof. Within 30 (thirty) days of receipt of such bills, the
Authority shall disburse to the Concessionaire such amounts as are certified by the Independent
Engineer asaasonable and after making a proportionate deduction for the advance payment
made hereunder, and in the event of any Dispute, final adjustments thereto shall be made under
and in accordance with the Dispute Resolution Procedure. Provided however thatibréy\

may instead of making a payment hereunder, procure such payment in accordance with the
provisions of Clause 32.5.

Restrictions on certain works

Notwithstanding anything to the contrary contained in this Article 16, but subject to the
provisions of Clause 16.4.2, tlauthority shall not require the Concessionaire to undertake
any works or services if such works or services are likely to delay completion of the Airport by
the Scheduled Completion Date; provided that in the event that the Authority considers such
works @ services to be essential, it may issue a Change of Scope Order, subject to the condition
that the works forming part of or affected by such order shall not be reckoned for purposes of
determining completion of the Airport and issuing the ProvisionalfiCaie.

Notwithstanding anything to the contrary contained in this Article 16, the Concessionaire shall
be entitled to nullify any Change of Scope Order if it causes the cumulative costs relating to all
the Change of Scope Orders to exceed 10% (ten per cen® dbthl Project Cost in any
continuous period of 3 (three) years immediately preceding the date of such Change of Scope
Order or if such cumulative costs exceed 25% (tw4ikiey per cent) of the Total Project Cost

at any time during the Concession Period.

Power of the Authority to undertake works

Notwithstanding anything to the contrary contained in Clauses 16.1.1 and 16.3, the Authority
may, after giving notice to the Concessionaire and considering its reply thereto, award any
works or services, contemplated under Clause 16.1.1, to any persbe dasis of open
competitive bidding; provided that the Concessionaire shall have the option of matching the
first ranked bid in terms of the selection criteria, subject to payment of 2.5% (two point five per
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cent) of the bid amount to the Authority, and thereupon securing the award of such works or
services. For the avoidance of doubt, it is agreed that the Concessionaire shall be entitled to
exercise such option only if it has participated in the biddinggs®and its bid does not exceed

the first ranked bid by more than 10% (ten per cent) thereof. It is also agreed that the
Concessionaire shall provide access, assistance and cooperation to the person who undertakes
the works or services hereunder. For theidance of doubt, the Authority acknowledges and
agrees that it shall not undertake any works or services under this Clause 16.5.1 if such works
or services cause a Material Adverse Effect on the Concessionaire.

The works undertaken in accordance with this Clause 16.5 shall conform to the Specifications
and Standards and shall be carried out in a manner that minimises disruption in operation and
management of the Airport. The provisions of this Agreement, insfathey relate to
Construction Works and Tests, shall appiytatis mutandito the works carried out under this
Clause 16.5.

Reduction in Scope of the Project

If the Concessionaire shall have failed to complete any Construction Works on account of Force
Majeure or for reasons attributable to the Authority, the Authority may, in its discretion, require
the Concessionaire to pay 80% (eighty per cent) of the sued gherefrom, and upon such
payment to the Authority, the obligations of the Concessionaire in respect of such works shall
be deemed to have been fulfilled. For the avoidance of doubt, it is agreed that in the event such
reduction in Scope of the Projexuses or will cause a reduction in net aféerreturn of the
Concessionaire, the Parties shall meet, as soon as reasonably practical, and agree on a full or
partial waiver of the aforesaid payment of 80% (eighty per cent) so as to place the
Concessionaé in the same financial position as it would have enjoyed had there been no
reduction in Scope of the Project. It is further agreed that the liability of the Authority under
this Clause 16.6 shall not extend beyond waiver of the aforesaid 80% (eigltgnperit is

also agreed that in the event of a Dispute, the Dispute Resolution Procedure shall apply.

For determining the obligations of the Concessionaire under this Clause 16.6, the provisions of
Clauses 16.1, 16.2 and 16.4 shall applytatis mutandisand upon issue of Change of Scope
Order by the Authority hereunder, the Concessionaire shall pay forthwith the sum specified
therein.
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ARTICLE 17
OPERATION, MAINTENANCE AND MANAGEMENT

17.1 O&M Obligations of the Concessionaire

17.1.1 During the Operation Period, the Concessionaire shall operate and maintain the Airport in
accordance with this Agreeme#tpplicable Lawsand Applicable Permit®ither by itself, or
through O&M Contractors and if required, modify, repair or otherwise make improvements to
the Airport to comply with the provisions of this Agreement, Applicable Laws and Applicable
Permits, and conform to Specifications and Standamt$ Good Industry Practice. The
obligations of the Concessionaire hereunder shall include:

(a) ensuring to provide the Aeronautical Services, M@nonautical Services and such
other services, as are required as per the ternigsoAgreement and Good Industry
Practice;

(b) permitting safe, smooth and uninterrupted movement of Users and flow of traffic on
the Airport including prevention of loss or damage thereliaring normal operating
conditions;

(© collecting and appropriating the Fee;

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

(e) carrying out periodic preventive maintenance of the Airport;

)] ensuringthat the Aeronautical Assets, including Runways, taxiways, aprons and
approach areas are maintained and operated in accordance with the provisions
contained imMpplicable Laws Applicable Permitaindrelevant ICAO Documents and

Annexes;

(9) ensuringhat Runways, including the strips, shoulders, stop waywanday end safety
areafor Runway and strips and shoulders for taxiways and isolation bays are
maintained in accordance with the provisions containedApplicable Laws
Applicable Permitandrelevant ICAO Documents and Annexes;
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ensuringhat the obstacle limitation surfaces of the Airport and the approach and take
off areasare free from obstructions or that the obstructions shall be limited to the
permissible limits specified iM\pplicable Laws Applicable Permitsand relevant
ICAO Documents and Annexes;

undertaking routine maintenance including prompt repairs of cracks, joints, drainage
systems, embankments, structures, buildings, pavement markings, signalling systems,
communication systems, lightingignagesand other equipment;

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

ensuringthat 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 obstructions and that no
obstruction which may hamper the safetyfonctioning of these equipmemind
facilities or endanger the safety of aircraft operations shall be permitted;

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

maintaining the Airfield Lighting System and the main and standby power supply
systems in accordance with the standards prescrib&gdglicable Laws andelevant
ICAO / DGCA CAR (as applicabldpocuments and Annexes;

preventing, with the assistance of the concerned law enforcement agencies, any
encroachments guninauthorised entry tor unauthorised use tfe Airport;

protectionand conservatiorof the environment and provision of equipment and

materials therefor;

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

maintaining a public relations unit to interface with and attend to suggestions from the

Pagel21o0f449



17.1.2

17.1.3

17.2

Request for Proposal ANDHRA
Development, Operation and Maintenanceof a Greenfield Airport at Dagadarthi, Nellore District in &A{ PRADESH
I

Andhra Pradesh on PPPbasis o

Users,Government Instrumentalities, media and other agencescordance with the
Applicable Laws for providing the requisite information;

n complying with Safety Requirements in accordance WRTICLE 17,

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

)] maintaining punctuality and reliability in operating the Airport;
(u) maintaining a high standard of cleanliness and hygiene on the Airport

(V) taking all measures relating to fire precautions in accordance with relevant ICAO
standardsr appropriate international guidelin@gplicable Laws, Applicable Permits
and Good Idustry Practice;

(w) providing all the requisite information, data, operating statistics, etc., as may be
required bythe Authority,any of the Government Instrumentality, DGGBoAP or
GOl, from time to time

The Concessionaire shall promptmovefrom 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 Airport in a clean, tidy
and orderlycondition, and in conformity with Applicable Laws, Applicable Permits and Good
Industry Practice.

The Concessionaire shall maintain, in conformity with Good Industry Practice, all stretches of
approach roads, owdridges/ undebridges, ovepasses, undgrasses or other structures
utilities situated on the Sifas peARTICLE 11

Maintenance Requirements

The Concessionaire shall at all times comply with Applicable Law in the maintenance of the
Airport and will maintain, keep in good operating repair and condition in accordance with
Applicable Laws, ApplicablePermits, the standards prescribed in the relevant ICAO
Documents and Annexes and Good Industry Practiceenew, replace and upgrade to the
extent reasonably necessary, the Airport. All maintenance, repair and other works shall be
carried out in such a way as to minimise inconvenience to users of the Aifjert
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Concessionaire shall procure that at all times during the Operation Period, the Airport conforms
to the maintenance requirements set forth in ScheXlulg( tMhirtenance Requirement® ) .

17.3 Safety, breakdowns and accidents

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

1732 The Concessionaired6s responsibility for resc
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 dmr atbstruction, which may
endanger or interrupt the smooth flow offimand movement of the Users.

17.4 De-commissioning due to Emergency

17.4.1 If, there exists an Emergency which warrantscdsmissioning and closure of the whole or
any part of the Airport, the Concessionaire shall, as advised by the Authority or designated GOI
Agency, be entitled to deommission and close the whole or any péthe Airport to Users
for so long as such Emergency and the consequences thereof waoeaidied that such de
commissioning and 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 giverfdealing with such Emergency

17.4.2 The Concessionaire shalFcemmission the Airport or the affected part thereof as quickly as
practicable after the circumstances leading to itsaemissioning and closure have ceased to
exist or have so abated as to enable the Concessionairedimnession the Airport and shalll
notify the Authority of the same without any delay.

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

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

SectionClosure

Save and except as provided in Claus®,1fie Concessionaire shall not close any section of

the Airport for undertakingoutine and preventivenaintenance or repair works, except with

the prior written approval of th&uthority and in close coordination with the Designated GOI
Agencies who are providing the Reserved Services in the affected s&cttdnapproval shall

be sought by the Concessionaire through a written request to be made to Authority, at least 7
(seven) days before the proposed closure of such section and shall be accompanied by
particulars thereof. Within 3 (three) days of receiviugh request, thauthority shall grant
permissbn with such modifications as it may deem reasonable and necassheycopy of

such permission shall be sent to the Independent Engineer. The need for origination of a notice
to airmen shall be considered in any circumstance which may affect the operations of the
aircraft. The Concessionaire shall allow for time neagska issuance of a notice to airmen
when required.

Overriding Powers of the Authority

If in the reasonable opinion of the Authority, the Concessionaire is in material breach of its
obligations under this Agreement and such breach is causing or likely to cause material
hardship or danger to the Users, the Authority may, without prejudice to any of its rights under
this Agreement including Termination thereof, by notice require thee€3sionaire to take
reasonable measures immediately for rectifying or removing such hardship or danger, as the
case may be.

In the event that the Concessionaire, upon notice under Aldw&é fails to rectify or remove

any hardship or danger withihe periodnotified by the Authoritythe Authority may exercise
overriding powers under thi€lausel7.6 and take over the performance of any or all the
obligations of the Concessionaire to the extent deemed necessary by it for rectifying or
removing such hardship or dangerovided that the exercise of such overriding powers by the
Authority shall be of no greater scope and of no longer duration than is reasonably required
hereunderprovidedfurther that any costs and expenses incurred by the Authority in discharge
of its obligations hereunder shall be deemed to be O&M Expenses, and the Authority shall be
entitled to recover them from the Concessionaire in accordance with the provisitnis of
Agreement The amount so recovered shall not be considered for-thamsggh in the
determination of the Aeronautical Charges.
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17.6.3 In the event of a national emergency, civil commotion or any other act specified in &3akise
the Authority may take overor causeany Designated GOl Agency to take ovéng
performance of any or all the obligations of the Concessionaire to the extent deemed necessary
by it, and exercise such control over the Airport or give such directions to the Concessionaire
as may be deemed necessampvided that the exercise of such overriding powers by the
Authority shall be of no greater scope and of no longer duration than is reasonably required in
the circumstances which caused the exercise of such overriding power by thatyuithisr
agreed that the consequences of such action shall be dealt in accordance with the provisions of
ARTICLE 330. Itis also agreed that the Concessionaire shall comply with such instructions as
the Authority may issue in pursuance of the provisions of this Clhili§eand shall provide
assistance and cooperation to the Authority, on a best effort basis, for performance of its
obligations hereunder.

17.7 Restoration ofLoss orDamage to the Airport

Save and except as otherwise expressly provided in this Agreement, in the event that the Airport
or any part thereof suffers any loss or damage during the Concession Period from any cause
whatsoever, the Concessionaire shall, at its cost and expendg,aedtremedy 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, thlea,costs undertaken by the Concessionaire on the
repair or rectification of such loss or damage, shall not be taken into consideration for the
purposes of the determination of #heronautical Charges

17.8 Modifications to the Airport

17.8.1 Except as otherwise provided in this Agreement concerninghige wise development of the
Airport and consequential changes that may be necessary due to such developmental works and
approved by the Authorityhe Concessionaire shall not carry out any material modifications
to the Airport However, the Concessionaire can undertake any such modificattmerg such
modifications are necessary for the Airport to operate in conformity withMémser Plan,
Specifications and Standards, Good Industry Prgctipplicable Laws Applicable Permits
and the provisions of this Agreememtrovided that the Concessionaire shall notify the
Authority of the proposed modifications along with particulars thereof at 38gshirty) days
before commencing work on such modifications and shall reasonably consider any suggestions
that theAuthority may make withirB0(thirty) days of receiving the Con
All modifications made hereunder shall comply with 8efety Requirement§pecifications
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and Standards, Applicable Laws#pplicable Permits,Good Industry Practiceand the
provisions of this Agreement.

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

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

Excuse from performance of obligations

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

(a) an event of Force Majeure;

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

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

Provided that any such nawailability and particulars thereof shall be notified by the
Concessionaire to th&uthority without any delay

Provided further thathe Concessionaire shall keep all unaffected parts of the Airport open to
normal operationgrovided they can be operated safely.

Barriers and diversions

The Authority shall procure that during the Operation Period, no baaieybstructionsare
erected or placed by any Government Instrumentality on the Airport except for reasons of
Emergency, national security, or law and order. The Authority shall also reakenable
endeavours to procure that no Government Instrumentality shall undertake or cause to be
undertaken, except for reasons of Emergency, national security or law and order, any
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diversions, or closing down of approach roads to the Airport that may cMatersal Adverse
Effecton the movement to and from the Airport.

17.11 Use of Airport by Defence Forcesind during certain other exigencies

17.11.1The Concessionairacknowledgesind agrees that the Defence Forces shall, at all times have
the right to use the Airport and all facilities thereof, without any restriction or constraint of any
nature whatsoever.

17.11.2Without prejudice to the provisions of Clauke3.1; t he Concessionaireds
Defence Forces in respect of allocation and closure of airspace and usage of the Airport during
an Emergency shall be determined by GOI from time to time, and to the extent thereof, the
Concessionaire shall be mlied of its obligations to provide services to civilian users of the
Airport.

17.11.3Notwithstanding anything contained contrary elsewhere, the Concessionaire shall:

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

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

(© make available to the security agencies access to the Airport for periodic and surprise

inspections;

(d) obtain approval of the relevant Government Instrumentalities for hiring of foreign
nationals for senior decision making positions in any positioKegt Managerial
Personel;

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

() obtain prior verification of the credentials of foreign firms to be engaged for

construction, ground handling or other important activities aftiport Site and the
Airport;
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(9) obtain clearance relating to the foreign direct investment limits in the development of
the Airport from concerned Government Instrumentalities, 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 passengers and crew who
must pass through immigration and customs; and

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

17.11.4ADELETED

17.12 Electricity and Water Supply

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

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

17.13 Environment Audit and Report

17.13.1The Concessionaire agrees and assuresutimrity that it shall comply with all the conditions
related to the Airporand the Siteas laid by the Ministry of Environment and Fosdst its
Environmental Clearance N&. No. 1621/ 2016IA.1lI; IA/AP/MIS/50659/2016 dated 13
April 2017, and such other permissions and approvals as may be issued it from time to time,
during developmentoperationand management of the Airport. The Concessionstia|
submitthe compliance report along with all thata and reports as phe requirements stated
therein on qarterly basis to the Authority.

17.13.2The Concessionaighallprocure the facilities and services for measuring the air quality, noise
and other enviramentalparameters as required by the conce@edernment Instrumentality
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from time to time and also maintain and update the said data in the form as set out by the
concerned Government Instrumentalities

17.13.3The Concessionaire shall within(one year of theRhase+COPhase |IA CODprocure that
an independent expert undertakes a full environmental aulthi¢ &irport and provide a copy
of such audit to the AuthoritySuch independent expert shall be appointed with the prior
approval of the Authority.

17.13.4Based on the information from the environmental audit,Gbacessionairahall, within a
furtherperiod of 6 §ix) monthsprepare and submidinenvironmental management stratégy
the Airport, settingout strategies and actions to manage the environmental condition of the
Airport and an environmental monitoring program that assesses over time the environmental
condition of the Airport.

17.13.5The Concessionaire shall review annually or at such intervals as prescribed by the concerned
Government Instrumentalityprogress under thenvironmental management strategd will
from time to time update the saghvironmental management strated@ye Concessionaire
shall providebi-annual reports in relation to progress undergheironmental management
strategyto theAuthority as well as the concern&@bvernment Instrumentality

17.13.6The Concessionairehall ensure that #ite time of the Terminatioand on the Transfer Dare
the environmental condition of the Airport meets all statutory and regulatory requirements
including as stated in the Environmental Clearance and the Forests Clearance

17.14 Slot Allocation Guidelines

The Concessionaire shall manage and allocate the aircraft landing and timetable slots at the
Airport, and shall allocate such slots in consultation with the airlines and in accordance with
the IATA slot allocation guidelines and the guidelines issued dydlevanDesignatedsOl

Agency, Authority and updated from time to time in a fair, reasonable and equitable manner.

17.15 SafetyRequirements

17.15.1The Concessionaire shall comply with the provisions of this Agreement, Applicable Laws and
Applicable Permits andonform to Good Industry Practice for securing the safety of the Users
and other persons on or about the Airpantd always ensure the nil or least number of injuries,
loss of life or damage to life or property resulting from accidents on or about the Airport,
irrespective of the person(s) at fadiit particular, the Concessionaire shall develop, implement
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and administer a surveillance and safety programme for providing a safe environment on or
about the Airporinsofar as they relate to safety of the Users while including the measures
associated with safe movement, safety management, safety equipment, fire safety, enforcement
and emergency respons@and shall comply with the safety requiremeritBafety
Requirement prescribed in théollowing, as per the Good Industry Practices

(a) Applicable Laws and Applicable Permits;

(b) provisions of this Agreemerand

(© relevant ICAO Documents and Annexes, applicable guidelines of DGCA and other
relevant Standards/Guidelines containeshiarnationally accepted codes.

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

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

17.154The Concessionaire shal/l establ ASMUO )ant cAibre o
functional on and aftdPhase+€OPhase |A CODand designate one of its officers to be in
charge of the ASMU. Such officer shall have specialist knowledge and training in Airport
system safety by having attended a course conducted by a reputed organisation on the subject.

17.155The Concessionaire shall keepFIRO)c orpeyc corfd eeds elryy
Police withrespect to any accident occurring on the Airport. In addition, the 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 Authorityiopuihpose. 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.

17.15.6The Concessionaire shall submit to the Authority beg&ifeof May of each year, an annual
report (in ten copies) containing, without limitation, a detailed listing and analysis of all
accidents of the preceding Accounting Year and the measures taken by the Concessionaire for
averting or minimising such accidentsfirture.
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17.15.7All costs and expenses arising out of or relating to Safety Requirements shall be borne by the
Concessionaire, and may be considered by AERA as a part of the expenses incurred by the
Concessionaire for the purposes of the Airport, while determining imguwheAeronautical
Chargs, in accordance witthis AgreementApplicable Laws and Applicable Permits.

17.16 Use by aircrafts of the Authority

The Concessionaire shalk its own cost and expengeovide adequate space for parking of 2
(two) aircrafts (aeroplane and helicopter) of the Authority or its nomialeeg with 1 (one)
aircraft hangar and ancillary facilities to be used by the Authority or its nominees at the area
earmarked for this purpose in the Master PlHme Concessionaire agrees and undertakes to
cooperate with and assist the Authority and its nominees, in the movement of their aircraft at
the Airport and to facilitate the use of the Airport, on priority basis.

17.17 Maintenance Manual

17.17.1No 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
mai nt e nanc eMamtemancaManuaga h ef ¢ir t he regul ar and pr
of the Airport in conformity with the Specifications and Standards, Maintenance Requirements,
Safety Requirements, standards prescribed in the relevant ICAO Documents and Annexes, the
applicable guidelines ndieed by the DGCA from time to time ar@@lood 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
the provisions of this Clause 17.17 shatiply, mutatis mutandisto such revision. For the
avoidance of doubt, the provisions of this Clause 17.17 shall not appGityoSide
Development

17.17.2Without prejudice to the provision of Clause 17.17.1, the Maintenance Manual shall, in
particular, include provisions for maintenance of Project Assets and shall provide for life cycle
maintenance, routine maintenance and reactive maintenance which mesadomably
necessary for maintenance and repair of the Project Assets, including replacement thereof, such
that their overall condition conforms to Good Industry Practice.

17.18 Maintenance Programme

17.18.10n or before COD and no later than 45 (forty five) days prior to the beginning of each
Accounting Year during the Operation Period, as the case may be, the Concessionaire shall
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provide to the Authority and the Independent Engineer, its proposed annual programme of
preventive, urgent and o Margenance Prbgeathmeéd p d t smai nt
comply with the Maintenance Requirements, Maintenance Manual and Safety Requirements.

Such Maintenance Programme shall include:

(a) preventive maintenance schedule;
(b) arrangements and procedures for carrying out urgent repairs;

(c) criteria to be adopted for deciding maintenance needs;

(d) intervals and procedures for carrying out inspection of all elements of the Airport;
(e) intervals at which the Concessionaire shall carry out periodic maintenance;

)] arrangements and procedures for carrying out safety related measures; and

(9) intervals for major maintenance works and the scope thereof.

17.18.2Within 15 (fifteen) days of receipt of the Maintenance Programme, the Independent Engineer
shall review the same and convey its comments to the Concessionaire with particular reference
to its conformity with the Maintenance Requirements, Maintenance MamdlSafety
Requirements.

17.18.3The Concessionaire may modify the Maintenance Programme as may be reasonable in the
circumstances, and the procedure specified in Clauses 17.18.1 and 17.18.2 shadutgifdy
mutandisto such modifications.

17.19 Damages for breach of maintenance obligations

17.19.1In the event that the Concessionaire fails to repair or rectify any defect or deficiency set forth
in the Maintenance Requirements within the period specified therein, it shall be deemed to be
in breach of this Agreement and the Authority shall be entitbetecover Damages, to be
calculated and paid for each day of delay until the breach is cured, at the higher of (a) 0.5%
(zero point five per cent) dfverage Daily Revenyand (b) 0.1% (zero point one per cent) of
the cost of such repair or rectificati@s 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.
The Damages set forth in Clause 17.19.1 may be assessed and specified forthwith by the
Independent Engineer; provided that the Authority may, aistsretion, 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 Concessionaire shall pay such
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Damages forthwith and in the event that it contests such Damages, the Dispute Resolution
Procedure shall apply.

1720 Aut hori tyods right to take remedial measures

17.20.1In the event the Concessionaire does not maintain and/or repair the Airport or any part thereof

in conformity with the Maintenance Requirements, the Maintenance Manual or the
Maintenance Programme, as the case may be, and fails to commence remedialtivorks w
(fifteen) days of receipt of the O&M Inspection Report or a notice in this behalf from the
Authority or the Independent Engineer, as the case may be, the Authority shall, without
prejudice to its rights under this Agreement including Terminati@mebf, be entitled to
undertake such remedial measures at the risk and cost of the Concessionaire, and to recover its
cost from the Concessionaire. In addition to recovery of the aforesaid cost, a sum equal to 20%
(twenty per cent) of such cost shall lzegpby the Concessionaire to the Authority as Damages.

For the avoidance of doubt, the right of the Authority under this Clause 17.20.1 shall be without
prejudice to its rights and remedies provided under Clause 17.19.

17.20.2The Authority shall have the right, and the Concessionaire hereby expressly grants to the

17.21

Authority the right, to recover the costs and Damages specified in Clause 17.20.1 directly from
the Escrow Account as if such costs and Damages were O&M Expensés, dwad purpose,

the Concessionaire hereby agrees to give irrevocable instructions to the Escrow Bank to make
payment from the Escrow Account in accordance with the instructions of the Authority under
this Clause 17.20.2 and debit the same to O&M Expgense

O&M of City Side Development

The Parties expressly agree that the provisions of Article 17 shall not apply to City Side
Development provided, however, that the Concessionaire agrees and undertakes to maintain
City Side Developmenat all times in accordance with Good Industry Practice and Applicable
Laws.
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ARTICLE 18
O&M SERVICES

18.1 Aeronautical Assets

18.1.1 Save and except as provided in this Agreement,Gbacessionaireshall undertake the
operation and management of the Aeronautical Assets in accordance with the provisions of this
Agreement, Applicable Law#\pplicable Permitand Good Industry Practice.

18.1.2 The Concessionaire shall operateAleeonautical Asseti;m accordance with th&pecifications
and Standards set forth in SchedDleand the standards specified from time to time by the
DGCA and ICAO or any successor thereWfithout prejudice to the generality of this
ARTICLE 18, the Concessionaire shatisureghat theAeronautical Assetat all times comply
with the regulations relating to the safety and securith@tser, life and propertgt theSite

18.1.3 Save and except as provided in this AgreementCtreessionaire shall regulate the osthe
Aeronautical Assetby third parties and provideondiscriminatory access to die Usersn
accordance with Applicable Lawépplicable Permit@and the provisions of this Agreement.
Provision of different levels of services for identified categorieshef Usersshall not be
construed as discrimination hereunder.

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

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

18.1.6 The space and access required for provision of Reserved Services shall be provided by the
Concessionaire in accordance with the provisions of Clha@se

18.2 Ground Handling Services

The Concessionaire shall provide or cause to be provided, the infrastructure required for
operation of the ground handling servidg@saccordance with the provisions relating to ground

handling as set out in tigH Reguiations as may beequired at the Airport for and in respect

of the Users likeaircrafts, passengers and cargo, which shall include ramp handling, traffic
handl i ng, aircraft handling, &iound Handling c | eani
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