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CONCESSION AGREEMENT

This concession agreement (the “Agreement”) is entered into at New Delhi on the 14 day of February,
2020.

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 Ahmedabad International Airport Limited, a company incorporated under the
provisions of the Companies Act, 2013, having corporate identification number
U63030GJ2019PLC110076 and its registered office at Adani House, 56 Shrimali Society,
Navrangpura, Ahmedabad, 380009, 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.

&

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 Ahmedabad in the State of Gujarat, 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 19451 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 Adani Enterprises Limited
(the “Selected Bidder”), and issued its Letter of Award No. AAI/KID/PPP/06
APTS/LOA/Ahmedabad/2019/96 dated July 15, 2019 (“LOA”) to the Selected Bidder,
requiring the Selected Bidder, infer 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 ,;-\jrié‘hfdi‘n‘
the obligation to enter into this Agreement for undertaking the operations, ma kgf@(*rﬁamﬁa»

development of the Airport.
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F. By its letter dated January 29, 2020, the Concessionaire, while representing that it has been
promoted by the Selected Bidder for the purposes hereof, 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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1.1

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:

“AATI” 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;

«A AICLAS” 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 ofa
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 1t (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 Sardar Vallabhbhai Patel 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; e .
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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:

(@ the enactment of any new Indian law;

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

() 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:

(@) 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:

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

(b) the Estimated Deemed Initial RAB;

(©) 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

(© 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 I 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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