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CONCESSION AGREEMENT

This concession agreement (the “Agreement”) is entered into at New Delhi on the 19" day of January,

2021

By and between:

Airports Authority of India, a body corporate constituted by the central government under the
Airports Authority of India Act, 1994 and having its corporate office at Rajiv Gandhi Bhawan,
Safdarjung Airport. New Delhi, 110003, India (hereinafter referred to as the “Authority”,
which expression shall, unless repugnant to the context or meaning thereof, include its
successors and assigns);

and

Adani Jaipur International Airport Limited, a company incorporated under the provisions
of the Companies Act. 2013. having corporate identification  number
U63033GJ2019PLC110077 and its registered office at Adani Corporate House, Shantigram
Near Vaishno Devi Circle, S. G. Highway, Khodiyar Ahmedabad - 382421, Gujarat, India
(hereinafter referred to as the “Concessionaire”, which expression shall, unless repugnant to
the context or meaning thereof, include its successors, permitted assigns and substitutes).

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

WHEREAS:

A.

The functions and powers of the Authority under the Airports Authority of India Act, 1994
include the development, maintenance and management of airports in India, and in pursuance
thereof, the Authority, having constructed the airport at Jaipur in the State of Rajasthan, is
operating it under and in accordance with the Act.

The GOI (as defined below), has decided to invite bids for undertaking the operations,
management and development of certain airports of AAI on a public private partnership basis
to bring efficiency in service delivery. expertise, enterprise and professionalism apart from
harnessing necessary investments.

The Authority, while prescribing technical and commercial terms and conditions for operations,
management and development of the Airport (as defined below), invited proposals for the
Project (as defined below) by its Request for Proposal No. 2018 AAI 19452 1 dated December
14, 2018 (“Request for Proposal” or “RFP”).

After evaluation of the bids received from the bidders and receipt of the security clearance from
the Ministry of Home Affairs, GOI, the Authority accepted the Bid of the bidder Adani
Enterprises Limited (the “Selected Bidder™), and issued its Letter of Award No.
AAV/SIU/PPP/06 APTS/LOA/Jaipur/2020/363 dated September 01, 2020 (“LOA™) to the
Selected Bidder. requiring the Selected Bidder, inrer alia. to execute this Agreement within the
time period prescribed in the RFP, through a special purpose vehicle.

The Selected Bidder has since promoted and incorporated such a special purpose vehicle as the
Concessionaire under the Companies Act, 2013 in accordance with the terms of the RFP, and
has requested the Authority to accept the Concessionaire as the entity which shall undertake and
perform the obligations and exercise the rights of the Selected Bidder under the LOA., including
the obligation to enter into this Agreement for undertaking the operations, management and
development of the Airport.
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F. By its letter dated January, 16, 2021, the Concessionaire, while representing that it has been
promoted by the Selected Bidder for the purposes hereof, joined in the request of the Selected
Bidder to the Authority to accept the Concessionaire as the entity which shall undertake and
perform the obligations and exercise the rights of the Selected Bidder including the obligation
to enter into this Agreement pursuant to the LOA.

G. The Authority has agreed to the said request of the Selected Bidder and the Concessionaire, and
has accordingly agreed to enter into this Agreement with the Concessionaire for operations,
management and development of the Airport through PPP, subject to and on the terms and
conditions set forth hereinafter.

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements

set forth in this Agreement, the receipt and sufficiency of which is hereby acknowledged. and intending
to be legally bound hereby, the Parties agree as follows:
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ARTICLE 1. DEFINITIONS AND INTERPRETATION
Definitions

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

“AAI” or “Authority” means the Airports Authority of India, established under the Airports
Authority of India Act, 1994 as amended by the Airports Authority of India (Amendment) Act
2003, and will include its successors and assigns;

“AAICLAS” means AAI Cargo Logistics and Allied Services Company Limited and includes
its successors and permitted assigns;

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

“Accounting Year” means the financial year commencing from the 1% (first) day of April of a
calendar year and ending on 31* (thirty first) day of March of the next calendar year, provided
that, the purposes of the 1* (first) Accounting Year, such period shall commence from the date
of the COD and end on immediate following 31* (thirty-first) of March and for the last
Accounting Year of the Concession Period, such period shall commence from 1* (first) day of
April and shall end on the last day of the Concession Period;

*“ACI"” has the meaning as set forth in Clause 23.7.1:
“Authority Nominated Auditors” shall mean the auditors identified in Clause 31.2.3;
“Adjusted Deemed Initial RAB” shall have the meaning as set forth in Clause 28.11;

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

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

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

“Aeronautical Charges™ means the charges approved by Regulator, which charges can be
levied, collected and appropriated by the Concessionaire for the provision of Aeronautical

Services;

“Aeronautical Revenues” means the aggregate revenue requirement determined by the
Regulator as per the Regulatory Framework:

“Aeronautical Services™ has the meaning as set forth in the AERA Act;
“Affected Party™ has the meaning as set forth in Clause 32.1;

“Agreement” or “Concession Agreement” shall mean this Agreement, its Recitals, Schedules
and any amendments made in accordance with the provisions contained in this Agreement;
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“Airfield Lighting System” means the lighting systems at the Airport, including those in
respect of the Runway, taxiway. apron and approach, required for aircraft operations in
accordance with the provisions contained in the relevant ICAO Documents and Annexes:

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

“AODB™ has the meaning as set forth in Clause 21.1;

“Applicable Laws™ means all laws of GOI and/ or the State Government, DGCA. BCAS.
ICAO, including guidelines, circulars, rules, regulations and notifications, judgements, decrees,
injunctions, writs and orders of any court of record, applicable to this Agreement and the
exercise, performance and discharge of the respective rights and obligations of the Parties
hereunder, as may be in force and effect during the subsistence of this Agreement;

“Applicable Permits” means all clearances, licenses, permits, authorisations, no objection
certificates, consents, approvals and exemptions required to be obtained or maintained under
Applicable Laws in connection with the Project during the subsistence of this Agreement;

“Approved Valuer” means valuers 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;

“Award” has the meaning as set forth in Clause 41.3.3;
“Architectural Design™ has the meaning as set forth in Clause 12.4.1;
“ASMU" has the meaning as set forth in Clause 18.15.4;

“ASQ™ means Airport Service Quality determined in terms of the user survey undertaken by
ACI as set forth in Clause 23.7.1;

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

“ATC” means the Air Traffic Control;

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

“Authority Default” has the meaning as set forth in Clause 35.2.1;
“Balancing Payment” shall have the meaning as set forth in Clause 31.4.1;

“Bank” means a scheduled bank incorporated in India and having a minimum net worth of Rs.
1,000,00,00,000 (Rupees One Thousand Crore), or any other bank acceptable to Senior Lenders,
but does not include any cooperative bank;

SRRIN3EN
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“Bank Rate” means the rate of interest specified by the Reserve Bank of India, from time to
time, in pursuance of Section 49 of the Reserve Bank of India Act, 1934 or any replacement
thereof for the time being in effect;

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

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

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

“Cargo Facilities” means the buildings, structures and equipment., docking space, aircraft
parking. vehicular parking and land appurtenant thereto, as the case may be, required for
handling of incoming and outgoing cargo, including short-term warehousing thereof}

“Change in Law™ means the occurrence of any of the following after the date of Bid:

(a) the enactment of any new Indian law;

(b) the repeal, modification or re-enactment of any existing Indian law;

(c) the commencement of any Indian law which has not entered into effect until the date of
Bid:

(d) a change in the interpretation or application of any Indian law by a judgement of a court
of record which has become final, conclusive and binding, as compared to such
interpretation or application by a court of record prior to the date of Bid; or

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

“Change in Ownership” means a transfer of the direct and/or indirect legal or beneficial
ownership of any shares, or securities convertible into shares, that causes the aggregate holding:

(a) of the Selected Bidder in the total Equity to decline below 51% (fifty one percent), until
the expiry of 5 (five) years from the COD, if the Selected Bidder is a single bidder; or

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

“Change in Regulatory Philosophy” means change in the Regulatory Framework after the
date of Bid;

“Change of Scope™ has the meaning as set forth in Clause 17.1.1;
“Change of Scope Order” has the meaning as set forth in Clause 17.2.3;
“Change of Scope Notice” has the meaning as set forth in Clause 17.2.1;

“Check-in Services” has the meaning as set forth in Clause 19.10.1;
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“Chicago Convention” means the Chicago Convention, 1944, as amended and/or
supplemented from time to time. references to an “Annex” to the Chicago Convention shall
mean such Annex as amended and/or supplemented from time to time;

“City Side” shall mean the real estate forming part of the Site and earmarked as City Side in
Schedule A;

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

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

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

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

“COD” or “Commercial Operation Date” has the meaning set forth in Clause 15.1.1;
“Complaint Register™ has the meaning as set forth in Clause 43.1.1;

“Complainant” has the meaning as set forth in Clause 43.1.1;

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

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

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

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

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

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

“Concession Year” means each period of 1 (one) year, commencing from the COD and ending
on the expiry of 365 days for all years except the leap year and 366 days for a leap year, provided
that such period shall end on the Transfer Date for the last Concession Year;

“Concessionaire’s Default™ has the meaning as set forth in Clause 35.1.1;
“Conditions Precedent™ has the meaning as set forth in Clause 4.1.1;

“Construction Works”™ means all works and things necessary to complete a Phase in
accordance with this Agreement, and includes the Aeronautical Assets. Non-Aeronautical
Assets, Project Facilities and any other construction works undertaken at the Airport as part of
the Concession Period:

“Contractor” means the person or persons, as the case may be, with whom the Concessionaire
has entered into any of the EPC Contracts, the O&M Contracts or any other material agreement
or contract for operations, management and development 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;
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“Contracts” has the meaning as set forth in Clause 5.6.2;
“Cost of Works™ means the total of:

(a) capital costs projected to be incurred in relation to the construction, implementation and
commissioning of Phase | as determined by the Concessionaire;

(b) the Estimated Deemed Initial RAB:

(c) the amounts reimbursed by the Concessionaire to the Authority pursuant to Clause
6.4.5: and
(d) the Estimated Initial Non-Aeronautical Investments:

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

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

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

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

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

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

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

“Deemed Deputation Period™ has the meaning as set forth in Clause 6.5.1(iii);

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

“Deemed Initial RAB” shall have the meaning as set forth in Clause 28.11;

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

“Deficit Employees™ has the meaning as set forth in Clause 6.5.10;
“Deficit Employee Costs™ has the meaning as set forth in Clause 6.5.10;
“Designated GOI Agency” means a department or other entity under the control of GOI and

assigned statutory functions, such as customs control, immigration control, quarantine, air
traffic control, airport security, meteorological, health, etc., in respect of the operation and
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management of the Airport;
“Development Plan™ has the meaning as set forth in Annex II of Schedule A;

“Development Period™ means the period from the date of COD until the Phase 1 Completion
Date and in respect of the subsequent Phases. such period shall commence from the date so
determined by the Concessionaire in consultation with the Independent Engineer and end on the
respective date such Phase is completed:

“DGCA”™ means the Directorate General of Civil Aviation or any substitute thereof:
“Dispute” has the meaning as set forth in Clause 41.1.1;

“Dispute Resolution Procedure™ means the procedure for resolution of Disputes as set forth
in Clause 41.2;

“Divestment Requirements™ means the obligations of the Concessionaire for and in respect of
Termination as set forth in Clause 36.1;

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

“Drawings” means all of the drawings, calculations and documents pertaining to the Airport,
as set forth in Clause 12.3, and shall include *as built” drawings of the Airport;

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

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

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

“Encumbrances” means, in relation to the Airport, any encumbrances such as mortgage,
charge, pledge, lien, hypothecation, security interest, assignment, privilege or priority of any
kind having the effect of security or other such obligations, and shall include any designation
of loss payees or beneficiaries or any similar arrangement under any insurance policy pertaining
to the Airport, where applicable herein, but excluding existing utilities referred to in Clause
11.1;

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

“Equity” means the sum expressed in Indian Rupees representing the paid up equity share
capital of the Concessionaire. and for the purposes of this Agreement shall include convertible
instruments or other similar forms of capital, which shall compulsorily convert into equity share
capital of the Concessionaire;

“Escrow Account™ means an account which the Concessionaire shall open and maintain with
a Bank in which all inflows and outflows of cash on account of capital and revenue receipt and
expenditures shall be credited and debited. as the case may be, in accordance with the provisions
of this Agreement, and includes the sub-accounts of such Escrow Account;
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“Escrow Agreement” has the meaning as set forth in Clause 29.1.2;
“Escrow Bank” has the meaning as set forth in Clause 29.1.1;

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

“Estimated Deemed Initial RAB™ has the meaning as set forth in 28.11.3(b);

“Exempted Person” means the persons/ categories of persons notified as exempted from pre-
embarkation security check at the civilian airports by the Ministry of Civil Aviation, GOI, from
time to time;

“Existing Contracts” means the contracts, including leases, listed in Schedule T;

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

“Financial Capacity™ has the meaning as set forth in the RFP;

“Financial Close” means the readiness of the Senior Lenders to disburse funds under the
Financing Agreements;

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

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

“Force Majeure” or “Force Majeure Event” has the meaning ascribed to it in Clause 32.1,
“Force Majeure Costs” has its meaning as set forth in Clause 32.7.2;
“GOI” means the Government of India and all its departments/ministries/agencies;

“Good Industry Practice” means the practices, methods, techniques, designs, standards, skills,
diligence, efficiency. reliability and prudence which are generally and reasonably expected from
a reasonably skilled and experienced operator engaged in the same type of undertaking as
envisaged under this Agreement and which would be expected to result in the performance of
its obligations by the Concessionaire in accordance with this Agreement, Applicable Laws and
Applicable Permits in reliable, safe., economical and efficient manner and for providing safe,
economic, reliable and efficient Aeronautical Services and Non-Aeronautical Services;

“Government” means the Government of the State or Union Government of India as
applicable:

“Government Indemnified Persons” shall have its meaning as set forth in Clause 40.1.1;
“Government Instrumentality” means any department, division or sub-division of the

Government of India or the State Government and includes any commission, board, authority,
agency or municipal and other local authority or statutory body, including Panchayat under the

1
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control of the Government of India or the State Government, as the case may be, and having
jurisdiction overall or any part of the Airport or the performance of all or any of the services or
obligations of the Concessionaire under or pursuant to this Agreement;

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

“GST” shall mean the Goods and Services Tax or any other tax that replaces the Goods and
Services Tax in future;

“IATA™ means the International Air Transport Association;

“IATA Level of Service Optimum™ means the minimum service requirements at various
airport subsystems as set out in the *Optimum’ category in the 10" edition of IATA’s Airport
Development Reference Manual, as may be amended, modified or supplemented from time to
time, and shall. for the avoidance of doubt, mean any similar level of service framework in the
event of IATA discontinuing publication of the Airport Development Reference Manual,

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

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

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

“Indemnified Party” means the Party entitled to the benefit of an indemnity pursuant to Clause
40.3;

“Indemnifying Party” means the Party obligated to indemnity the other Party pursuant to
Clause 40.3;

“Independent Engineer” has the meaning as set forth in Clause 24.1.1;
“Indirect Political Event” has the meaning as set forth in Clause 32.3;
“Initial Non-Aeronautical Investments™ has the meaning as set forth in Clause 28.12.1:

“Inspection Report” shall mean the report made by the Independent Engineer as per Clause
13.2:

“Insurance Cover” means the aggregate of the maximum sums insured under the insurances
taken out by the Concessionaire, pursuant to Article 30. and includes all insurances required to
be taken out by the Concessionaire under Clause 30.2, but not actually taken, and when used in
the context of any act or event. it shall mean the aggregate of the maximum sums insured and
payable or deemed to be insured and payable in relation to such act or event;

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

“Joint Management Period™ has the meaning as set forth in Clause 6.5.1(ii);
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“Key Managerial Personnel” means the persons prescribed under sub-section (1) of Section
203 of the Companies Act, 2013;

“Key Performance Indicators™ has the meaning as set forth in Clause 23.1;
“Letter of Award” or “LOA" means the letter of award referred to in Recital D;

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

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

“Material Adverse Effect” means a material adverse effect of any act or event on the ability
of either Party to perform any of its obligations under and in accordance with the provisions of
this Agreement and which act or event causes a material financial burden or loss to either Party;

“Monthly Concession Fee” shall have the meaning set out in Clause 27.1.1;

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

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

“Non-Aeronautical Assets” means those assets, which are necessary or required for the
performance of Non-Aeronautical Services at the Airport and 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 Non-Aeronautical Services, and does not
include Aeronautical Assets;

“Non-Aeronautical Services” means the services, other than the Aeronautical Services;
“Non-Political Event” has the meaning as set forth in Clause 32.2;

“0Q&M” means the operations, management and maintenance of the Airport and includes all
matters connected with or incidental to such operation and maintenance, provision of services
and facilities, and collection of Fee in accordance with the provisions of this Agreement;

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

“0O&M Contractor” means the persons, if any, with whom the Concessionaire has entered into
0O&M Contracts for discharging O&M obligations for and on behalf of the Concessionaire;

“O&M Expenses” means expenses incurred by or on behalf of the Concessionaire or by the
Authority, as the case may be, for all O&M including (a) cost of salaries and other compensation
to employees, (b) cost of materials, supplies, utilities and other services, (c) premia for
insurance, (d) all Taxes, and fees due and payable for O&M, (e) all repair, replacement

i
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made under the O&M Contracts, Fee collection contract or any other contract in connection
with or incidental to O&M. and (g) all other expenditure required to be incurred for O&M of
the Airport under Applicable Laws, Applicable Permits or this Agreement;

“O&M Inspection Report™ has the meaning as set forth in Clause 21.5;
“Panel of Chartered Accountants™ has the meaning as set forth in Clause 31.2.1;
“Parking” has the meaning as set forth in Clause 19.12;

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

“Passenger Traffic” means the total number of passengers, including embarking and
disembarking passengers, who use the Airport;

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

“Peak Period” means those 4 (four) hours during a day when the Passenger Traffic is the
highest; and the remaining hours of the day shall be deemed to be “Off Peak Period’;

“Peak Hour Traffic” means the Passenger Traffic during the Peak Hour on each day;
“Performance Security™ has the meaning as set forth in Clause 9.1.1;
“Performance Guarantee” shall have its meaning as set forth in Clause 37.2.3:

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

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

“Phase 1 Completion Date” means the date on which the Completion Certificate or the
provisional certificate, as the case may be, is issued under the provisions of Article 14;

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

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

“Police” means a law enforcement agency and includes the state police, or any other
organization empowered under Applicable Laws to exercise powers and discharge functions

relating to security, crime prevention or maintenance of law and order;

“Police Aid Post™ has the meaning as set forth in Clause 20.4;

“Political Event” has the meaning as set forth in Clause 32.4;
/T; N
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“Promoter SPV" has the meaning as set forth in Clause 5.3.3;

“Selected Bidder™ has the meaning as set forth in Recital D, and in case of a consortium being
a Selected Bidder, it shall include, all members of such consortium;

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

“Project” means the operations, management and development of the Airport in accordance
with the provisions of this Agreement, and includes all works, services and equipment relating
to or in respect of the Scope of the Project;

“Project Agreements™ means this Agreement, Financing Agreements, EPC Contract, O&M
Contracts, CNS-ATM Agreement, Memorandum of Understanding with GO, airport operator’s
agreement, and sub-lease or sub-license and any other material agreements or contracts that may
be entered into by the Concessionaire with any person in connection with matters relating to,
arising out of or incidental to the Project and have a contract worth of more than Rs.
25,00,00,000/- (Rupees Twenty Five Crore) annually or cumulatively, but does not include the
Escrow Agreement, and the Substitution Agreement;

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

(a) rights over the Site in the form of lease, Right of Way or otherwise;
(b) the Aeronautical Assets and the Non-Aeronautical Assets;

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

(d) Project Facilities situated on the Site:

(e) buildings and immovable fixtures or structures forming part of City Side Development;
(H) all rights of the Concessionaire under the Project Agreements;

(g) financial assets, such as receivables, security deposits, all negotiable instruments etc.;
(h) insurance proceeds; and

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

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

“Protected Documents” means the documents, instruments and information, which are
exempted under the provisions of Section 8 of the Right to Information Act, 20035, or any other
substituted, amended and modified provision from time to time;

“Provisional Completion™ has the meaning as set forth in Clause 14.3.1;

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

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

-
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“Regulator” means AERA or any other entity as may be designated by Gol for determination
of Aeronautical Charges for the Airport as per Applicable Laws, as the case may be:

“Regulatory Framework™ means the framework adopted by the Regulator as per the
Applicable Laws, including the AERA Act and Airports Economic Regulatory Authority
(Terms and Conditions for Determination of Tariff for Airport Operators) Guidelines, 2011;

“Request for Proposal” or “RFP™ has the meaning as set forth in Recital C:

“Reserved Area” shall mean the space and area reserved for the Authority and the Designated
GOI Agencies in accordance with the provisions of Clause 19.8 and Clause 20.7;

“Reserved Parking” has the meaning as set forth in Clause 19.12.4;

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

“Right of Way™ means the constructive possession of the Site, together with all way leaves,
casements, unrestricted access and other rights of way. howsoever described, necessary for the

operations, management and development of the Airport;

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

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

“Safety Requirements” has the meaning as set forth in Clause 18.15;

“Scheduled Completion Date™ has the meaning as set forth in Clause 12.5.1 for Phase 1. and
in respect of the other Phases, shall be determined by the Concessionaire in consultation with
the Independent Engineer for such Phase prior to the commencement of the Construction
Works;

“Scope of the Project” has the meaning as set forth in Clause 2.1;

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

“Select Employee Costs™ has the meaning as set forth in Clause 6.5.5;

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

“Service Quality Requirements™ has the meaning as set forth in Annex I of Schedule H;
“Site” shall have the meaning as set forth in Clause 10.1;

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

quantity. capacity and other requirements/parameters for the Airport, as set forth in Schedule C,
and any modifications thereof, or additions thereto:
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“State” means the state in which the registered office of the Authority is situated;
“State Government” means the Government of Rajasthan;

“Statutory Auditors” means a reputable firm of chartered accountants acting as the statutory
auditors of the Concessionaire under the provisions of the Companies Act, 2013 including any
re-enactment or amendment thereof, for the time being in force, and appointed in accordance
with Clause 31.2.1 and as per Section 139 of the Companies Act, 2013;

“Subordinated Debt” means the aggregate of the following sums expressed in Indian Rupees
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 lenders or the Concessionaire’s shareholders
for meeting the project cost and subordinated to the financial assistance provided by the
Senior Lenders; and

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

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

“Substitution Agreement” has the meaning as set forth in Clause 38.3.1;
“Suspension” has the meaning as set forth in Article 34;

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

“Technical Capacity” has the meaning as set forth in the RFP;

“Terminal Building™ means the stand-alone and/ or integrated passenger terminal building
with separately identified area for domestic passengers and international passengers on the Site
and the land appurtenant thereto, including the kerbside and approach roads and including the
existing terminal building, as described and demarcated in the perspective plan set out at Annex
Il of Schedule A. and/ or the Master Plan. as the case may be;

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

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

“Termination Payment” means an amount equal to the sum of the amounts determined
pursuant to sub-clause (a) below, and the lower of the amounts determined pursuant to sub-
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clause (b) and sub-clause (¢) below.

(a)

(b)

(c)

The sum of the following amounts as on the Transfer Date:

(i)

(i)

Amount of Deemed Initial RAB. if any. as included by the Regulator in and for
its latest determination of Aeronautical Charges, depreciated as per the rates
considered/ stipulated by the Regulator; and

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

The sum of the following amounts as on the Transfer Date as certified by the
Independent Engineer:

(i)

(i)

(i)

(iv)

(v)

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

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

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

Value of the investment by the Concessionaire in all Project Assets forming part
of the City Side Development on and from the COD, depreciated at the rates
used in the books of the Concessionaire; and

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

Sum of the values of the assets and/ or costs incurred. as the case may be, set out in sub-
clause (b) above, as determined by an Approved Valuer, who shall be selected and
appointed by the Authority within 15 (fifteen) days of the Transfer Date, and who shall
submit its determination within 30 (thirty) days of appointment thereto;

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

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

“Unforeseen Event™ has the meaning as set forth in Clause 32.12.1;
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1.2

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

“User Charter” has the meaning as set forth in Clause 23.10;
“User Satisfaction Survey™ has the meaning as set forth in Clause 23.7.3;
“Vesting Certificate” has the meaning as set forth in Clause 36.4; and

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

Interpretation
In this Agreement, unless the context otherwise requires,

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

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

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

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

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

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

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

ference to any period of time shall mean a reference to that according to Indian
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(i)

()
(k)

(h

(m)

(n)

(0)
(p)
(Q)

(r)

(s)

(1

(w)

Standard Time;

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

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

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

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

any reference to any period commencing “from™ a specified day or date and “till” or
“until” a specified day or date shall include both such days or dates, provided that, if
the last day of any period computed under this Agreement is not a business day, then
the period shall run until the end of the next business day;

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

“Lakh™ means a hundred thousand (100.000) and “Crore” means ten million
(10.000,000):

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

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

save and except as otherwise provided in this Agreement, any reference, at any time, to
any agreement, deed, instrument, lease. license or document of any description shall be
construed as reference to that agreement, deed, instrument. lease. license or other
document as amended, varied, supplemented. modified or suspended at the time of such
reference, provided that this Sub-Clause (t) shall not operate so as to increase liabilities
or obligations 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 representative
of such Party, in this behalf and not otherwise:

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

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

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

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

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

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

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

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

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

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

1.2.4  Subject to the rules of interpretation contained in Clause 1.2, any word or expression used in
this Agreement shall, unless otherwise defined or construed in this Agreement, bear its ordinary

English meaning and, for these purposes, the General Clauses Act, 1897 shall not apply.

1.3 Measurements and arithmetic conventions
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