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NOTICE TO THE MEMBERS

NOTICE is hereby given that the Twentieth EXTRA ORDINARY GENERAL MEETING
(EGM) of the Members of GMR Goa International Airport Limited (GGIAL) will be held on
Thursday the 215t day of March 2024 at 04.00 PM through video conferencing at the
Registered Office of the Company at Administrative Block, Mopa International Airport,
Taluka Pernem, North Goa - 403512 to transact the following business, the zoom link for
attending the meeting is given as under:

Join Zoom Meeting
https://gmrgroup-in.zoom.us/j/93267368029
Meeting ID: 932 6736 8029

Passcode: 055774

SPECIAL BUSINESSES:

1. Material Related Party Transaction with GMR Airports Limited, Holding
Company of the Company.

To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 2013
and Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the consent of the members of the Company be and is hereby
accorded for the material related party transaction of signing and executing the
license agreement to Design, Develop, Operate & Manage Car Park Facilities services
at Manohar International Airport, Mopa, Goa with GMR Airports Limited.

RESOLVED FURTHER THAT the report of M/s. BNPSY & Associates, Independent
Probity Auditor, dated September 18, 2023 affirming the legitimacy of the tender
process followed and that the transaction for awarding of license to Design, Develop,
Operate & Manage Car Park Facilities services to GMR Airports Limited being a related
party transaction, is on an arm’s length pricing basis and is in ordinary course of
business (Probity Auditor Report) be and is hereby noted.

RESOLVED FURTHER THAT approval granted by Directorate of Civil Aviation
Secretariat, Porvorim, Government of Goa in terms of the provisions of Concession
Agreement vide its letter dated January 25, 2024, having reference number
221/DCA/GGIAL/CPF/2023/584 for the related party transaction of signing and
executing the license agreement to design, develop, operate & manage Car Park
Facilities services to GMR Airports Limited be and is hereby noted.

RESOLVED FURTHER THAT the Board of Directors of the Company (including Audit
Committee or any Committee thereof) be and is hereby authorised to do all such acts
and take all such steps as may be necessary, proper or expedient to give effect to this
resolution.”
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2. Continuation of Mr. Puthalath Sukumaran Nair (00063118) as a Non-
Executive Director of the Company as per Regulation 17(1A) of Securities
and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

To consider and if thought fit, to pass with or without modification(s), the following
resolution as a Special Resolution:

“"RESOLVED THAT pursuant to Regulation 17(1A) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with applicable provisions of the
Companies Act, 2013, the Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the
time being in force), read with applicable provisions of the Shareholders’ Agreement
executed by the Company and Government of Goa on November 30, 2016 and subject
to requisite approval (s) as may be required, approval of the Company be and is
hereby accorded for continuation of Mr. Puthalath Sukumaran Nair (00063118) who
had attained the age of 75 years as a Non-Executive Director of the Company liable
to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of the Company (including any
Committee thereof) be and is hereby authorised to do all such acts and take all such
steps as may be necessary, proper or expedient to give effect to this resolution.”

By Order of the Board of Directors

For GMR Goa International Airport Limited

Rohan Ramachandra Gavas /5
(Company Secretary) 10{

Date: 2 /o 5}.20.;247 \ ;
Place: North Goa S’
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NOTES

1. In compliance with the applicable provisions of the Companies Act, 2013 read with
circulars (General Circular No. 14/2020 dated April 8, 2020, General Circular No.
17/2020 dated April 13, 2020, General Circular No. 10/2021 dated June 23, 2021,
General Circular No. 20/2021 dated December 08, 2021 and General Circular No.
03/2022 dated May 05, 2022, together ("MCA Circulars”)) issued by MCA, this Extra-
Ordinary General Meeting of the Company shall be conducted through Video
Conferencing (VC) in compliance with the Companies Act, 2013 and the MCA Circulars.

2. The company shall provide proper teleconferencing/video-conferencing/webex facility
are as under. The instructions/details of the meeting i.e. access link to the video
conferencing or other audio visual means, login id, passwords, helpline numbers, e-mail
id of a designated person who shall provide assistance for easy access to the meeting
are as under:

Join Zoom Meeting
https://gmrgroup-in.zoom.us/j/93267368029
Meeting ID: 932 6736 8029

Passcode: 055774

3. Pursuant to the aforesaid MCA Circulars, Members attending the 20" EGM through VC
shall be counted for the purpose of reckoning the quorum under Section 103 of the
Companies Act, 2013.

4, Since the EGM will be held through VC Facility, the Route Map being not relevant,
therefore is not annexed to this Notice.

5. Members may join the 20% EGM through VC Facility by following the procedure as
mentioned separately in the notice, which shall be kept open for the Members from
03.45 PM IST i.e. 15 minutes before the time scheduled to start the 20t EGM and shall
not be closed for at least 15 minutes after such scheduled time.

6. In line with the MCA Circulars, appointment of proxy to attend and cast vote on behalf
of the member is not available as the EGM will be held through VC facility.

7. The attendance slip and Form No. MGT-11 (Proxy Form) are not attached as the meeting
is being held through VC.

8. Corporate members shall appoint their authorized representative(s) to attend the
Meeting through video conferencing and are requested to send to the Company a
certified copy of the Board Resolution authorizing their representative to attend and
vote on their behalf at the General Meeting.

9. A member shall be entitled to attend and vote either by show of hands if the Chairman
allows or by sending their assent/dissent via email rohan.gavas@gmrgroup.in
(“Designated email ID"”) in case a poll is demanded.

10. The Meeting is convened at a shorter notice, after obtaining the consent, in writing or
by electronic mode, is accorded thereto by members of the Company majority in
number entitled to vote and who represent not less than ninety-five percent of such
part of the paid-up share capital of the company as gives a right to vote at the meeting,
pursuant to the provisions of Section 101 of the Act.
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11. The Register of Directors and Key Managerial Personnel and their shareholding
maintained under Section 170 of the Companies Act, 2013 and the Register of
Contracts or arrangements in which the Directors are interested and are maintained
under Section 189 of the Companies Act, 2013, Investment Agreement and Investor
Rights’ Agreement, executed on December 6, 2022, among the Company, GMR
Airports Limited and National Investment and Infrastructure Fund and other
documents referred in this EGM notice will be made available for inspection by the
members at the EGM venue during the continuance of the meeting.

12. The relevant Explanatory Statement pursuant to Section 102 of the Companies Act,
2013, is annexed hereto.

13. Members who need IT assistance before or during the EGM can contact on
rohan.gavas@gmrgroup.in.
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ANNEXURE TO THE NOTICE
[Explanatory Statement pursuant to Section 102 of the Companies Act, 2013]

Agenda Item No 01

As part of the Non-Aeronautical Business development, GMR Goa International Airport
Limited (GGIAL / Company) planned to appoint a licensee to design, develop, operate
and manage the Car Park Facilities and Services (including Ground Transport) at the
Manohar International Airport, Goa by way of an open competitive bid process which was
overseen by Government of Goa (GoG) representative. Company received bids from the
following bidders which was evaluated by a Five Member Evaluation Committee:

1. GMR Airports Limited
2. Shree Padmavati Online Services Pvt. Ltd

As one of the bidders was a related party, M/s. BNPSY & Associates, Independent Probity
Auditor (Probity Auditor) was appointed to review and monitor the tendering process and
to ensure arm’s length arrangement.

Salient Terms of Expression of Interest (EOI) / Request for Proposal (RFP) are

as follow:
No. Key Terms Details
1 Bid Process 2 Stage (EOI & RFP)
2 Bidding Platform E-tendering Portal (ProcureTiger)
3 Location details Landside (2A): 28,000 sgm
Landside (2C): 72,000 sgm
4 List of Services e Support GGIAL / a third party appointed by GGIAL
for setting up of Airport infrastructure at the Car Park
Area as may be mutually agreed.
o Automated boom barrier, adequate bays, availability
of well trained staff, adequate billing counters, 24 x
7 traffic marshalls, 24 x 7 house keeping with
adequate staff for the area, washrooms (upkeep,
maintenance & cleanliness).
e Ground Transport
5 License Period 15 years & extendable for another 15 years at the
discretion of GMR Goa International Airport Limited
6 License Fee Higher of (a) The Revenue Share amount for any
License Month and (b) The MMG Amount for such
License Month
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7 Refundable 9 (nine) months of Year 1 MMG amount which will be
Security Deposit trued up annually, prior to commencement of each
License Year, during the License Term.

Bidding Results:

Based on the bid parameter of highest cumulative revenue share during the initial 15
years of contract period, GMR Airports Limited (GAL) emerged as the highest bidder,
details of percentage of revenue share offered by both the parties are as under:

Sr. No. | GMR Airports Limited Shree Padmavati Online Services Pvt. Ltd
Year Percentage Year | Percentage

1 1to5 22.5 l1to7 20

2 6 to 10 25.2 8 to 15 23

3 11 to 15 30.6 - -

The Probity Auditor vide their report dated September 18, 2023 had affirmed that the
Company had followed the complete procedure for bidding process, including comparison
/ evaluation of financial proposal and that the proposed transaction is on arm’s length
basis and in ordinary course of business as in compliance with the provisions of Section
188 of the Companies Act, 2013 including the requirements of Concession Agreement.
Certificate to this effect is enclosed herewith as Annexure I. Draft of the license
agreement is also enclosed herewith as Annexure II.

As per the process following approvals are obtained by the Company:

. Probity Auditor Report dated September 18, 2023.
II. Consent of Government of Goa vide their letter dated January 25, 2024 having
reference number 221/DCA/GGIAL/CPF/2023/584.
III. Concurrence of Management Assurance Group (MAG) team of the Company
stating that this proposed transaction meets the arms’ length pricing.
IV. Audit Committee approval vide its circular resolution dated February 23, 2024.
V. Board of Directors approval recommending this transaction to the Shareholders
vide their circular resolution dated March 21, 2024

As the GAL is a related party of the Company in terms of the provision of Section 2(76)
of the Companies Act, 2013 read with Regulation 2(zb) Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 ( SEBI
LODR), the Company is seeking approval of the Shareholders as required Regulation
23(4) of the SEBI LODR.

Details as required under the provisions of SEBI LODR for this related party transaction

v dpeas follow:

0
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1 Type, material terms and particulars of the proposed transaction:

Licensee to design, develop, operate & manage Car Park Facilities and Services
(including Ground Transport) at Manohar International Airport, Mopa, Goa. Material
terms are enclosed herewith as Annexure A.

2 Name of the related party and its relationship with the listed entity or its subsidiary,
including nature of its concern or interest (financial or otherwise):

GMR Airports Limited, holding Company of GMR Goa International Airport Limited.

3 Tenure of the proposed transaction:

15 years & extendable for another 15 years at the discretion of GGIAL.

4 Value of the proposed transaction:

Rs. 16.54 crore average yearly projection.

5 The percentage of the listed entity’s annual consolidated turnover for the
immediately preceding financial year that is represented by the value of the
proposed transaction:

61.74 %
(As per the latest available audited financial statements of the Company for the
financial year ended March 31, 2023).

6 If the transaction relates to any loans, inter-corporate deposits, advances or
investments made or given by the listed entity or its subsidiary: Not applicable:

(i) details of the source of funds in connection with the proposed
transaction:
Not applicable

(ii) where any financial indebtedness is incurred to make or give loans, inter
- corporate deposits, advances or investments: Not applicable
o Nature of indebtedness:
o Cost of funds:
e Tenure:

(iii) applicable terms, including covenants, tenure, interest rate and
repayment schedule, whether secured or unsecured; if secured, the
nature of security: Not applicable.

(iv) the purpose for which the funds will be utilized by the ultimate beneficiary
of such funds pursuant to the RPT: Not applicable.

7 Statement that the valuation or other external report, if any, relied upon by the
listed entity in relation to the proposed transaction will be made available through
the registered e-mail address of the shareholders:

(i) Probity Auditor Report dated September 18, 2023
(i) Consent given by Government of Goa dated January 25, 2024

8 Justification as to why the RPT is in the interest of the listed entity:

WY .-—I\_n":\\
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Based on the bid parameter of highest cumulative revenue share amount during
the initial 15 years contract period, GAL has emerged as the highest bidder.
Accordingly, they are proposed for award this contract.

Accordingly, this transaction may be considered in the interest of the Company.

The Audit Committee and Board of Directors of the Company vide its Circular Resolution
dated February 23, 2024 and March 21, 2024 respectively had approved the transaction
and recommends the same as Ordinary Resolution set out at Item No. 1 of the notice for
approval by the members of the Company.

None of the Directors and Key Managerial Personnel of the Company or their relatives
are concerned or interested, financially or otherwise, in this resolution.

Agenda Item No 02

Mr. Puthalath Sukumaran Nair (00063118), Non-Executive Director (Non-Executive
Director), was appointed on the Board of the Company on December 06, 2016 in terms
of Companies Act, 2013 and Mr. Nair being a Non-Executive Director is liable to retire by
rotation and was re-appointed by the Shareholders at the AGM held on September 22,
2023.

Further Company had recently listed its Non-Convertible Debentures with BSE Limited
on November 17, 2023 and hence effective from November 17, 2023 Company have
become a High Value Debt Listed Company.

In terms of the Regulation 17(1A) of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, ('Listing Regulations') no
listed Company shall appoint or continue the appointment of a Non-executive director,
who has attained the age of 75 years, unless a special resolution is passed to that effect.
Mr. P S Nair (DIN:), has attained the age of 75 years in February 10, 2023 and hence as
per Regulation 17(1A) of Listing Regulations a special resolution needs to be passed
seeking the approval of shareholders for continuation of his directorship in the Company.

Further pursuant to first proviso to Regulation 15 (1A) of SEBI LODR compliances which
are applicable under Regulation 16 to 27 of SEBI LODR can be complied by the Listed
Entity within a period of 6 months of the applicability of SEBI LODR.

In GGIAL, Out of the 15 Directors of the Company, Mr. P S Nair has attained the age of
75 years on February 10, 2023 and as the Annual General Meeting of the Company for
financial year 2024 is scheduled in September 2024, it is proposed to seek approval of
Shareholders through Extra Ordinary General Meeting for continuation of his directorship

in the Company.
YN\

b

“r" Brief Prbﬁle of Mr. P. S. Nair’s is enclosed herewith as Annexure I to this notice.
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Considering seniority, expertise and vast experience in Airport and Aeronautical Sector
of Mr. P S Nair which has immensely benefited the Company, it is proposed to continue
directorship of Mr. P S Nair as Non Executive Director of the Company.

Company has received consent from Mr. P S Nair to continue as Non Executive Director
of the Company. Mr. Nair is physically fit and attends Board and Committee meetings of
the Company regularly, further Mr. Nair possesses required expertise as Non Executive
Director. Disclosure(s) as required under the Listing Regulations and Secretarial
Standards on General Meetings are set out as an Annexure A to the Notice.

Nomination and Remuneration Committee and Board of Directors of the Company
through Circular Resolution dated March 20, 2024 have considered, approved and
recommended to the Shareholders appointment of Mr. P S Nair as Non-Executive Director
as set out in Item No. 2 of the notice for approval by the members of the Company.

None of the Directors and Key Managerial Personnel of the Company or their relatives
are concerned or interested, financially or otherwise, in this resolution.

By Order of the Board of Directors
For GMR Goa International Airport Limited

Place : Goa ’?k ) Rohan Ramachandra Gavas
Date : March 21, 2024 \ %\ /o (Company Secretary)
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Profile of Directors seeking appointment/re-appointment at the Annual General
Meeting (In pursuance of Secretarial Standard - II on General Meetings)

Name of Director Mr. P.S. Nair
DIN 00063118
Age 76 years
Master of Arts in Political Science / Public Administration
Qualification with a Post Graduate Diploma in Public Sector
Management from Leeds University, UK.
Experience 46

Terms and Conditions of
appointment
Details of Remuneration Nil

Date of first appointment
on the Board PP December 06, 2016

Non-Executive Director

‘Shareholding in the Nil
Company

Relationship with other
Directors, Manager and NA
KMPs

No. of Board meetings 4

attended during the year
Other Directorship,
Chairmanship &
Committee Membership

GR Aviation Pvt Ltd.
GMR Aero Technic Limited

GMR Air Cargo and Aerosgace Engineering Limited
GMR Hyderabad Aviation SEZ Limited

GMR Hyderabad Aerotropolis Limited
Delhi Aviation Fuel Facility Pvt Ltd
Aerospace and Aviation Sector Skill Council

a "o oo oo

By Order of the Board of Directors
For GMR Goa International Airport Limited

f’ .‘L\,fl L »
f T —
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(& )
Place : Goa 'S( }* Rohan Ramachandra Gavas
Date : March 21, 2024 \o__/® / (Company Secretary)
N eoﬂg_'r/-‘/

Page 10 of 10



(7&( BNPSY & Associates

Chartered Accountants

118-B, Munish Plaza, 20, Ansari Road, Daryaganj, New Delhi-110002
Ph. : 011-47534835 Email : bnpsy.delhi@gmail.com

To,

Mr. Srikanth Bhandarkar,

Chief Commercial Officer,

Administrative Block,

Manohar International Airport,

Mopa Airport Project Site Via Dadachiwadi Road - Nagzar
Pernem Taluka, Goa — 403512

We have performed the procedures agreed with you and enumerated in the letter of
engagement dated 19" June, 2020 with respect to the work to be performed as an

Independent Probity Auditor to review and monitor the tender process as per concession
agreement 8" November, 2016.

Our engagement was undertaken in accordance with the Standards on Auditing on
Engagements to Perform Agreed-upon Procedures regarding Financial Information, issued by
the Institute of Chartered Accountants of India. The procedures were performed solely for the
benefit of the management of the Company and were not planned or conducted in
contemplation of reliance by any other party.

The above procedures do not constitute either an audit or a review made in accordance with
the generally accepted auditing standards in India and accordingly we do not express any
- assurance on the financial elements of the Company.

This report relates only to the specified elements or items as set out in this report and do not
extend to any financial statements of the Company taken as a whole.

For,

B NP SY & Associates
Chartered Accountants
FRN No. 507853C

(S. K. Sharma)
Partner

M. No. 086387
Date: 18.09.2023

- Place: New Delhi
UDIN: 23086387BGXUZV6569

BRANCH : 301, Shri Krishna ﬁaradise 2 Ma i
; . - yur Vihar, Mathura (U.P.
Mobile : 9811111918 E-mail : sharmajain_co@yahoo.co.in( )



Background

GMR Goa International Airport Limited (“GGIAL”) has signed a concession agreement
with the Government of Goa (“GoG”) on 08.11.2016 (“Concession Agreement”) for
development of a greenfield international airport at Mopa, Goa (““Airport”) on a design,
build, finance, operate, maintain and transfer basis (‘DBFOT”) through Public Private
Partnership.

GGIAL adopted a 2 stage open competitive bidding process for selecting the licensee of
Car Park facilities and services (“Project”) to design, develop, operate and manage Car
Park facilities and services (including ground transport) at Manohar International Airport,
Goa. Expression of Interest (EOI) was advertised in leading Indian Newspapers (Business
Standard English editions) & Notice Inviting Tender was subsequently displayed on
GGIAL website. The EOI was uploaded on the E- Tendering portal on 12.07.2023.

BNPSY & Associates, Chartered Accountants, have been appointed by GGIAL as the
“Independent Probity Auditor” to review and monitor the bidprocess, as per
the requirements set out in the Concession Agreement in respect of any Related Party
Transactions (“RPT”).In accordance with the requirements of the Concession
Agreement, we have reviewed and monitored the EOI and RFP process as
an “Independent Probity Auditor”. Additionally, our engagement was undertaken in
accordance with the standards on Auditing issued by the Institute of Charter Accountants
of India.

The purpose of our engagement is not to consider the commercial reasonableness or
otherwise of a bidding entity but is focused on the evaluation and decision-making
process in selecting a particular bidder. This engagement is solely for the purpose to
review and monitor the process to ensure an arm’s length arrangement between the
related parties.

Objective & Scope of Independent Probity Auditor

The objective of the engagement was to verify and report on the compliance by GGIAL
of the provisions applicable of the Companies Act, 2013 and relevant provisions of the
Concession Agreement pertaining to RPT.

The scope of the engagement as per our letter of Appointment involved reviewing the
RPT as per clause 5.6.3 of the Concession Agreement to review and monitor the
bidprocess to ensure arm’s length transaction and overseeing the bid process in line with
requirements of the Concession Agreement.

Summary of procedure reviewed and is reported below:

GGIAL adopted two stage e-tendering process for selection of the Licensee for award of
the License, comprising of EOI and RFP.The first part (“Qualification Stage”) of the
Bidding Process comprised of the evaluation of the technical proposal submitted by the
Bidders (“Technical Proposal”). In the Qualification Stage, the Bidders were required to
furnish all the information specified in theEOI. The Bidder/s whose Technical Proposal
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met the Technical &Financial Capacity as specified in the EOI proceeded to the next
stage i.e RFP stage.

The Bidders submitted their financial proposal through e-tendering portal (“Financial
Proposal™). Upon completion of evaluation of Financial Proposal, the Highest Bidder may
be selected for award of License.

Bid Process

Based on scope for the License & eligibility criteria, two bidders purchased the tender
(EOI) documents namely GMR Airports Ltd. (GAL), Shree Padmavati Online Services
Pvt. Ltd. (collectively referred to as Bidders) on or before the due date of 14.07.2023.

GGIAL receivedEOI from the Bidders on or before the bid due date of 20.07.2023.

Subsequently, the evaluation of the bids received was done in two stages. In 1* stage, i.e.
(EOI) Technical Proposal Evaluation, TheTechnical Committee members of GGIAL
opened the Technical Proposal of the Bidders for evaluation on 25.07.2023 in accordance
with the provisions of the EOI in the presence of the GoG nominee. The Technical
Committee found the Technical Proposal of the bidders responsive & in accordance
with the provisions of the EOI and accorded its approval for release of the Request
ForProposal (RFP) to the Bidders.

The RFP was released on 17.08.2023 to both bidders on the E-Tendering Portal

In 2™ stage i.e., Financial Proposal Evaluation, The Committeemembers of GGIAL in
the presence of the GoG nominee, opened the Financial Proposal of theBidders
on 13.09.2023. Subsequently, the Financial Proposal was compared, and bidding process

was concluded.

The Comparison of Financial Proposal is tabulated below.

No. Bid Parameter GMR Airports Ltd. Shree Padmavati
Online Services
Pvt. Ltd.
1 Cumulative Revenue Share 20,66,96,937 11,48,73,955
amount (Rs.)

Conclusion:

Based onour review and monitoring of the complete bidding procedure followed,
including comparison and confirmation of financial proposal, we believe that the
selection of GMR AirportsLtd. a group entity of GGIAL for awarding the License to
design, develop, operate and manage Car Parkfacilities & services (including ground
transport) at Manohar International Airport, Goahas been made on arm’s length proposal
and is in ordinary course of business.

Further the same is in compliance of contractual procedures as laid down in Article 5 and
Article 5.6.3 of Concession Agreement. The bid process adopted is also in compliance
with applicable provisions of Co




LICENSE AGREEMENT

THIS LICENSE AGREEMENT (“Agreement”) is made and executed at Goa on this day of

, , by and between:

GMR GOA INTERNATIONAL AIRPORT LIMITED, a company incorporated under the provisions
of the Companies Act, 2013 and having its registered office at Administrative Block, Mopa International
Airport, Via Dadachiwadi Road, Nagzar, Taluka Pernem, District: North Goa, Goa 403512, India,
(hereinafter referred to as “GGIAL” which expression, unless repugnant to the context or meaning

thereof, shall be deemed to mean and include its successors and assigns) of the First Part;

AND

GMR AIRPORTS LIMITED, a company incorporated under the Companies Act, 1956 and having
its registered office at Tec Cybercity, Level 18, DLF Cybercity, Building No. 5, Tower A, Phase I,
DLF QE Gurgaon, HR 122002, and corporate office at New Udaan Bhawan, Opposite Terminal 3,
Indira Gandhi International Airport, New Delhi, India 110037, (hereinafter referred to as the “Selected
Bidder/ Licensee” which expression, unless repugnant to the context or meaning thereof, shall be

deemed to mean and include its successors and permitted assigns) of the Second Part.

GGIAL and the Licensee shall be hereinafter individually referred to as the “Party” and collectively

as the “Parties”.
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RECITALS:

A.

The Government of Goa (“G0G”) and GMR Goa International Airport Limited (“GGIAL”)
have entered into a Concession Agreement (“Concession Agreement”) on November 08,
2016 pursuant to which GGIAL has been awarded an exclusive concession by the Government
of Goa for development of a greenfield international airport at Mopa in the State of Goa
(“Airport”) being developed by GGIAL on a design, build, finance, operate, maintain and
transfer basis through public private partnership mode.

By virtue of the Concession Agreement, GGIAL intends to engage a party to design, develop,
operate and manage the Car Park Facilities and Services at the Location(s) at the Airport,
during the License Period. Accordingly, GGIAL issued a request for expression of interest
(EOI) dated 12 July, 2023 bearing reference no. GGIAL/CAR PARK/2023-24 to GMR
Airports Limited, Shree Padmavati Online Services Private Limited, followed by a request for
proposal dated 17 August, 2023 bearing reference no. GGIAL/CAR PARK/2023-24 (“RFP”)

issued to shortlisted applicants.

Pursuant to the Bidding Process, the Bid submitted by GMR Airports Limited, has been found
to be competitive and accordingly GMR Airports Limited is the Selected Bidder.

The Licensee has represented and warranted to GGIAL, that the Licensee has been involved in
and has been operating / has the right to operate Car Park Facilities and Services and has the
requisite experience, expertise and required know how to set up, operate, maintain and manage
the Car Park Facilities and Services as per the Concept and Category in accordance with the
terms of this Agreement, at the Location on the terms and in the manner as set out hereunder

(hereinafter referred to as ‘Project”).
Relying on the representations and warranties made by the Licensee (including those contained

herein), GGIAL has agreed to grant the License to operate Car Park Facilities and Services to

the Licensee subject to and in accordance with the terms and conditions set out in this Agreement.
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THEREFORE, IT IS AGREED AS FOLLOWS:

1. In this Agreement (and the Recitals to it) words and expressions shall have the meanings

assigned to them herein, and in the License Agreement Data Sheet (“LA Data Sheet”) and

the General Conditions of Contract referred to below.

2. Relying and acting upon the representations, warranties and covenants of the Licensee as more

particularly set out in this Agreement, GGIAL hereby grants the License to the Licensee for

the duration of the License Period, subject to and on the terms and conditions as set out under

this Agreement, and the Licensee hereby accepts the same.

3. This Agreement do and shall be deemed to comprise the following documents:
Documents
1. LA Data Sheet
2. | Part A - Specific Conditions of Contract (including Schedule I — I11)
- - - License Fee Schedule |
- - - Location (with site plan and area), Fit Out Period Schedule 11
- - - Shareholding Pattern of the Licensee Schedule 111
3. Part B — General Conditions of Contract (including Annexure A — F)
- - General Clauses
- - - Fire Safety Regulation Annexure A
- - - Insurances Annexure B
- - - Charges Annexure C
- - - Capital Expenditure Annexure D
- - - Service Standards Annexure E
- - - Acknowledgement cum Undertaking Annexure F
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LA DATA SHEET

S. No. Particular / Reference / Meaning
Definition
1. Access Date With respect to each Location shall mean the date when
GGIAL provides (in writing) to the Licensee, the access to
the Location(s) by way of signing the HOTO document.
2. Authorized Products/Items: as approved by GGIAL, from time to time,
Items/Products, more particularly defined at Schedule 11, of this Agreement.
Pricing Policy Pricing Policy: as detailed in Clause 9, Part B of this
Agreement.
3. Contact Details of | Attention: Mr. Rajesh Arora
Licensee’s Designation: CEO - BD, JVs & Adjacencies, Finance &
representatives Accounts
Address: New Udaan Bhawan, Opposite Terminal 3, Indira
Gandhi International Airport, New Delhi, India 110037
Email: Rajesh.Arora@gmrgroup.in
Any change in the Licensee’s representatives mentioned
above shall be informed to GGIAL.
4, Charges Common Area Charges Rs. 715 (rupees seven
(Annexure C) Common area charges for | hundred and fifteen

provision of common area | only) per sq. m per
electricity, housekeeping, repair | month plus applicable
& maintenance and solid waste | taxes, which may be
management services. increased by GGIAL
subject to a maximum
of 50% (fifty percent),
in its sole discretion,
any time after the 2nd
(second) anniversary of

ACOD on the basis of
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actual costs incurred by
GGIAL. Further, the
Common Area Charges
shall be escalated at rate
of 10% p.a. on 1% April,
every year, payable
from Access Date.

Utility Charges As per actual charges
from the Access Date.

Electricity Charges shall mean the charges
for the electricity made
available to the
Licensee, which the
Licensee shall be liable
to pay (to GGIAL or to
a service provider as
intimated by GGIAL) at
such rate and charges as
intimated by GGIAL,
plus applicable taxes,
payable from Access
Date.

IT Charges

shall mean the charges for IT services as may be levied by
IT service provider at the Airport from time to time.
Generally the charges include the Upfront fee, one time
firewall configuration charges, monthly charges for Data
Port, Voice port, and LAN charges.

These indicative charges as on date are:

Antivirus Subscription: Rs. 7000 one time yearly

Antivirus: Rs. 1000 per month
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Data Port charges: Rs. 2,000 per month per port; Rs.
10,000 one time per port

Voice port charges: Rs. 750 per month per port; Rs. 5,000
one time per port

FIDS service charge (only Feed & No Display Unit: Rs.
15000 per month

Firewall configuration

. service fee in

Services
Rs.
Monthly service charge (VLAN) if 0
within 100m & up to 25 users
Monthly service charge (VLAN) if 0
within 1 km & up to 25 users
Monthly service charge (VLAN) for 0
every additional km beyond 1 km
One time configuration charge
) 10,000

(Firewall)
Monthly service charge per U (Co-

_ y ge p ( 2,000
Location)
One time service charge per U (Co-

) 5,000
Location)

*Please note that the final Information Technology (IT)
proposal can vary depending upon the requirement of the
Licensee.

The Licensee shall execute the IT agreement with the

authorised entity without any delay.

Fit Out Period

shall mean the days from the Access Date, as detailed in

Schedule 1 for the respective Location.

Hand Over Take
Over (HOTO)

shall mean a document containing the details & current state
of the Location pursuant to which the Location shall be
handed over by GGIAL to Licensee.
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License

shall mean designing, setting up, operating, maintaining,
and managing the Car Park Facilities and Services at the
Location during the License Period in accordance with the

terms of this Agreement.

License Fee

shall mean License Fee A & License Fee B and have the
meaning assigned to it under Schedule I.

License Period

shall mean the period of 15 (fifteen) years from the date of
execution of this Agreement or unless terminated earlier in
accordance with the terms of this Agreement, which may
be extended for a further period of 15 (fifteen) years at the
discretion of GGIAL

10.

Location

shall mean the area as set out in Schedule 1.

11.

Lock in Period

shall mean a period of 1 (one) year from the Access Date.

12.

Refundable
Security Deposit

shall be an amount equivalent to 9 (nine) months of Year 1
MMG Amount amounting to Rs. 93,80,043/-, which will be
trued up annually, prior to commencement of each License

Year, during the License Period.

13.

Service Standards

As mentioned in Annexure E.

[Rest of the page has been left intentionally blank.]
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PART A: SPECIFIC CONDITIONS OF CONTRACT

Schedule |

License Fee
In consideration of the License, the Licensee shall pay to GGIAL for each License Month,
during the License Period, the License Fee A and License Fee B in accordance with this
Schedule.
The License Fee A, for any License Month, shall be the higher of:
a. The Revenue Share amount for such License Month, or

b. The MMG Amount for that License Month

calculated and payable in the manner as set out under this Agreement.

Year Projected Monthly Revenue Share
Gross Revenue (A) percentage (B)
Amount (in Rs.)

Year 1 51,46,801/- 22.5%
Year 2 1,30,57,939/- 22.5%
Year 3 1,70,02,327/- 22.5%
Year 4 2,42,00,510/- 22.5%
Year 5 2,92,99,606/- 22.5%
Year 6 3,79,59,039/- 25.2%
Year 7 4,50,18,191/- 25.2%
Year 8 4,90,36,514/- 25.2%
Year 9 5,34,13,514/- 25.2%
Year 10 6,32,15,816/- 25.2%
Year 11 6,88,58,460/- 30.6%
Year 12 7,50,04,766/- 30.6%
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Year Projected Monthly Revenue Share
Gross Revenue (A) percentage (B)
Amount (in Rs.)

Year 13 8,24,71,812/- 30.6%
Year 14 8,70,22,224/- 30.6%
Year 15 9,21,32,169/- 30.6%

The MMG Amount is calculated as follows:-
(i) Year1- INR 10,42,227/- (Rupees Ten Lakh Forty Two Thousand Two Hundred and

Twenty Seven only);

(i) Year 2 onwards - 90% of the License Fee of the previous License Year / 12

Any fall in traffic more than 10% of the Projected Traffic shall trigger a proportionate decrease
in the MMG Amount.

License Fee B shall mean 50% (fifty percent) of the Advertising Income

The above License Fee is exclusive of all applicable taxes under Applicable Law.

For the purposes of MMG, “Year” shall mean a period of 12 (twelve) months commencing

from the Access Date.

The Parties agree that the Licensee’s obligation to pay License Fee shall commence from
completion of Fit out Period or commencement of operations from the Airport, whichever is
earlier, and shall continue until the expiry of the License Period or the earlier termination of

the Agreement.
For the purpose of computation of the Revenue Share for the License Fee A, the discounts

being generally offered by the Licensee to its customers/Airport Users shall not be considered

and be excluded in the calculation of Gross Revenue.
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Schedule 11

Items, Location, fit Out Period and Layout Plan

() Indicative list of facilities/services required to be made available in Car Park Area

(M Automated boom barrier, adequate bays, availability of well trained staff,
adequate billing counters, 24 x 7 traffic marshalls, 24 x 7 house keeping with
adequate staff for the area, washrooms (upkeep, maintenance & cleanliness).

(i) Ground Transport

(iii)  Support GGIAL / a third party appointed by GGIAL for setting up of Airport
infrastructure at the Car Park Area as may be mutually agreed.

GGIAL reserves the right to include further category(ies) including but not limited to visitor
entry ticket into the passenger terminal building, cloak room, driver canteen facility, etc., in
the Car Park Area from time to time, and the Licensee shall, subject to Applicable Laws,
conform to such category(ies) upon GGIAL’s request, on mutually agreed terms.

(i) Location(s): (Details of Location)

Sr. Location Unit Code Area Fit Out period
Sg. mt* (days)
1 Landside 2A 28,000 NA
2 Landside 2C 72,000 NA

Any change in the Area shall be approved by GGIAL in writing

*Actual Area shall be ascertained as per HOTO document.

[Rest of the page has been left intentionally blank.]
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(iii) Layout Plan:

GATE (3)

Road to goods delivery area
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Schedule I11

Shareholding Pattern of the Licensee

The Shareholding pattern of the Licensee is as follows:

List of holders of Equity Shares of GMR Airports Limited
(As on August 25, 2023):

Name of Equity Holder No. of Equity Percentage Holding

Shares

Aeroports De Paris 353,783,144 25.15
GMR  Airports Infrastructure Limited 422,000,837 30.00
(Formerly known as GMR Infrastructure
Limited)
GMR Infra Services Private Limited 335,484,837 23.85
(Formerly known as GMR Infra Services
Limited)
GMR Infra Developers Limited 295,400,588 21.00
Mr. Rajesh Kumar Arora (Nominee of GMR 1 0.00
Infra Services Private Limited)
Mr. Ankit Kumar Barolia (Nominee of GMR 1 0.00
Infra Services Private Limited)
Mr. G R K Babu (Nominee of GMR Infra ik 0.00
Services Private Limited)
Mr. Madhva Bhimacharya Terdal (Nominee if 0.00
of GMR Infra Services Private Limited)

Total 1,406,669,470 100.00

List of holders of Compulsory Convertible Preference Shares (CCPS) of GMR Airports Limited (As
on August 25, 2023):

No. of CCPS of Percentage Holding
Class A

272,077,162

Name of Class A CCPS Holder

GMR  Airports Infrastructure Limited

(Formerly known as GMR Infrastructure

Limited)

GMR Infra Developers Limited 1,439,230 0.53
Total 273,516,392 100.00
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No. of CCPS of
Class B
41,480,573

Name of Class B CCPS Holder

GMR  Airports Infrastructure Limited
(Formerly known as GMR Infrastructure
Limited)

Percentage Holding

Aeroports De Paris 9,051,952 17.82
GMR [nfra Developers Limited 269,249 0.53
50,801,774
Name of Class C CCPS Holder No. of CCPS of Percentage Holding
Class C
GMR  Airports Infrastructure Limited 34,567,143
(Formerly known as GMR Infrastructure
Limited)
Aeroports De Paris 7,543,294 17.82
GMR Infra Developers Limited 224,375 0.53
Total 42,334,812 100.00
a O g
GMR  Airports Infrastructure Limited 62,220,859 81.65
(Formerly known as GMR Infrastructure
Limited)
Aeroports De Paris 13,577,928 17.82
GMR Infra Developers Limited 403,874 0.53
Total 76,202,661 100.00

[Rest of the page has been left intentionally blank.]
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1.1

PART B - GENERAL CONDITIONS OF CONTRACT

GENERAL CLAUSES

Definitions and Interpretation

Definitions

In this Agreement, the following expressions shall have the meaning stated herein:

“Access Date” shall have the meaning as ascribed to it in the LA Data Sheet.

“ACOD?” or “Airport Commercial Operation Date” means the date, as may be declared by

GGIAL as the commencement date of commercial operation of the Airport.

“Advertising Income” shall mean gross revenue (excluding applicable taxes) earned by the
Licensee from advertising and promotions of Authorized Items/Products including all receipts

on account of carriage, branding fee, at the Location (other than GGIAL promotions).

“Agreement” or “License Agreement” means this License Agreement with recitals,
schedules and annexures attached hereto and shall include any written modifications thereof

from time to time in accordance with the terms hereof.

“Airport” has the meaning ascribed to such term under Recital A.

“Airport Users” means those persons using or involved in activities at, or in connection with
or in relation to the Airport, including without limitation, the passengers, visitors, airlines and
other agencies operating from or in connection with the Airport.

“Applicable Laws” means all applicable laws, as may be in force and effect during the

subsistence of this Agreement, whether in force and effect as of the date hereof and which

may be promulgated or brought into force and effect hereinafter in India, by any authority,
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including Governmental Authority, including any revisions, amendments or re-enactments
including without limitation statutes, rules, regulations, bye-laws, policies made thereunder,
judgments, decrees, injunctions, writs, orders issued by any court of record or tribunal, or
other requirement or official directive of any Governmental Authority or any person acting
under the authority of any Governmental Authority or a statutory authority, including any
notifications, press notes, press releases, circulars and public notices issued under the Customs
Act, 1962, Customs Tariff Act, 2005, Foreign Exchange Management Act, 1999, Foreign
Trade (Development and Regulation) Act, 1992 or any other applicable statute, as well as any
notifications issued by the Reserve Bank of India or any other Governmental Authorities, as
may be in force and effect during the subsistence of this Agreement.

“Audit Firm” shall mean either of Deloitte & Touche Tohmatsu, Ernst & Young, KPMG
International or Price Waterhouse Coopers or any other auditor approved by GGIAL to be
appointed by the Licensee at the cost of the Licensee for the purpose of undertaking the
quarterly audit of accounts of the Licensee.

“Authorized Items” shall have the meaning as ascribed to it in the LA Data Sheet.

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

“Bid” has the meaning ascribed to such term under the RFP.

“Bidding Process” has the meaning ascribed to such term under the RFP.

“BCAS” means the Bureau of Civil Aviation Security.

“Business Day” means any day (other than a Saturday or Sunday or a public holiday) on

which banks in Goa, India are open for business.
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“Car Park Area” shall mean the area of approximately 1,00,000 (One lakh) square meters
which is included in the Locations or such additional area, which shall be licensed to the
Licensee under this License Agreement for the purposes of designing, developing, operating

and managing Car Park Facilities and Services at the Airport.

“Car Park Facilities and Services” shall mean the facilities and services to be provided in
the Car Park Area including ground transport in the Car Park Area, and any other facilities
and services including but not limited to visitor entry ticket into the passenger terminal
building, cloak room, driver canteen facility etc., in the Car Park Area, at the discretion of
GGIAL, on mutually agreed terms.

“Charges” shall have the meaning as ascribed to it in the LA Data Sheet and as detailed at
Annexure C of this Agreement and shall also include such other charges as GGIAL may
require the Licensee to pay from time to time in relation to services provided by GGIAL or its

designated entities.

“Common Area Charges” has the meaning ascribed to it in Annexure C.

“Control” with respect to any person, means:

(a) the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of such person, whether through the ownership of voting
securities, by agreement or otherwise; or

(b) the power, direct or indirect, to elect or appoint majority of directors of such person: or

(c) the possession, direct or indirect, of voting rights or ownership interest of 50% +1 share
or more in such person:

and “Controlling” and “Controlled by” shall be construed accordingly.
“Customer Relationship Management” or “CRM” means such programme or scheme as
may be initiated and undertaken by GGIAL or agency appointed by GGIAL for furthering,

inter alia, its marketing, promotional and customer service loyalty initiatives.

“Damages” shall have the meaning ascribed to it in Clause 1.2.1(w).
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“Data/Voice Port Charges” means the charges to be paid by the Licensee to the relevant

service provider as set out under Annexure C hereof.

“Design Approval Agency” means a specifically authorized representative of GGIAL or any
other agency as may be appointed by GGIAL from time to time.

“Dispute” has the meaning ascribed to it in Clause 19.1.1.

“Electricity Charges” shall have the meaning ascribed to it in Annexure C.

“GGIAL” shall have the meaning ascribed to it in the Array of Parties.

“Gol” means the Government of India and any of its agency, authority (including regulatory
authority), department, inspectorate, ministry or statutory person (whether autonomous or not)

under the control and direction of Gol.

“GoG” means the Government of Goa and any of its agency, authority (including regulatory
authority), department, inspectorate, ministry or statutory person (whether autonomous or not)

under the control and direction of GoG.

“Governmental Authority” means any government authority, statutory authority,
government department, ministry, secretariat, agency, commission, board, tribunal or court or
other law making body/entity having or purporting to have jurisdiction on the Parties to this
Agreement, including the Gol or GoG or the relevant customs authorities, any other regulatory
authority appointed by the Gol or GoG having jurisdiction in relation to the subject matter of
the Agreement under Applicable Law, the Bureau of Civil Aviation Security, the Central

Industrial Security force etc.
“Gross Revenue” shall mean the aggregate of all revenues billed and/or accrued and/or

received by the Licensee and direct sub-licensees/ sub-contractors in relation to the Project,

from any source whatsoever, which shall include, without limitation, the following amounts:
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@ the total revenue earned (excluding taxes) in respect of provision of Car Park
Facilities and Services by the Licensee and by its direct sub-licensees/ sub-
contractors in connection with the provision on Car Park Facilities and Services;

(b) all revenue generated from any promotional activities carried (with the prior written

consent of GGIAL) at the Locations or from any other activities permitted by GGIAL
in accordance with the terms of the License Agreement; and

(c) any other consideration received by the Licensee in relation to the provision of Car
Park Facilities and Services.

Provided that, any amount reimbursed by the direct sub-licensees/ sub-contractors to the
Licensee, shall be excluded from the Gross Revenue of the Licensee.

For the avoidance of doubt, Advertising Income and applicable Taxes shall not be taken into

consideration while computing Gross Revenue.

“Hand Over Take Over” shall have the meaning as ascribed to it in the LA Data Sheet.

“INR” means Indian National Rupees, being the lawful currency of the Republic of India.

“IT Charges” has the meaning ascribed to such term under Annexure C.

“License” shall have the meaning as ascribed to it in the LA Data Sheet.

“Licensee” shall have the meaning ascribed to it in the Array of Parties.

“License Fee” shall have the meaning assigned to it under Schedule T hereof.

“License Month” shall mean each month of a License Year.

“License Period” shall have the meaning as ascribed to it in the LA Data Sheet.
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“License Year” means the period commencing from the Access Date under the License
Agreement and ending 12 months from such date and thereafter each period of 12 consecutive

months (or part thereof) until the expiry of the License Period.

“Locations” means the individual Locations as more particularly set out under Schedule 11
hereto for use by the Licensee to operate the License as per the Locations’ plan as set out in
Schedule 11, and Locations shall include the Car Park Area and the service counters at the
forecourt of the passenger terminal building of the Airport, or any new or alternate location(s)
as may be provided by GGIAL in terms of this Agreement.

“Loss” means any losses (direct or otherwise), damages, liabilities, obligations, deficiencies
suffered or likely to be suffered by GGIAL due to any claims, proceedings, action or demands,
injunctions, orders, judgments or awards, including any costs and expenses incurred or likely
to be incurred by GGIAL in relation to such proceedings (including attorney fees as may be
incurred by GGIAL).

“MMG Amount” shall have the meaning as ascribed to it in Schedule I..

“Off-Airport Outlet” has the meaning ascribed to such term under Clause 7.1.3.

“Parking Management System” an automated and advanced solution that provides

management of vehicles right from an entry in the parking area to the exit.

“Passenger” shall mean any passenger who has either arrived at the Airport or is departing
from the Airport.

“Performance Standards” means the service / performance standards to be achieved by the

Licensee as set out in Annexure E of this Agreement.

“Permits” means all authorizations, consents, approvals, including any statutory approvals,

notifications, permissions and any license, permit, ruling, exemption or other authorization of
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whatsoever nature which is required to be obtained under Applicable Laws for or in respect
of this Agreement and all other approvals as may be required to execute, give effect to and
perform this Agreement and the approvals and consents required from GGIAL, or any other
authority pursuant to this Agreement, including any third party approvals as may be required
by the Licensee.

“Post Termination Obligations” has the meaning ascribed to such term under Clause 14.5.3.
“Pricing Policy” shall have the meaning as ascribed to it in Clause 9.

“Project” has the meaning ascribed to such term under Recital C.

“Projected Monthly Gross Revenue” shall be an amount as quoted by the Licensee in
Schedule 1.

“Reconciliation Statement” has the meaning ascribed to such term under Clause 2.5 (b).
“Revenue Share” shall mean of the percentage Gross Revenue, as per Schedule-I.
“Revenue Share Percentage” shall have the meaning as ascribed to it in Schedule 1.
“Reverse Hand Over Take Over” shall mean a document containing the details & current
state of the Location pursuant to which the Location shall be handed back to GGIAL by the
Licensee.

“Refundable Security Deposit” shall means an interest free, refundable security deposit
amount equivalent to 9 (nine) months of Year 1 MMG Amount which will be trued up
annually, prior to commencement of each License Year, during the License Period.

“RFP” shall have the meaning as set forth in Recital B

“Selected Bidder” shall mean the Bidder selected by GGIAL to undertake the Project
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1.2

1.2.1.

(@)

(b)

pursuant to the evaluation and Bidding process set forth in the RFP.

“Service Standards” means the standards, requirements and/or parameters in connection with
the operating Car Park Facilities and Services by the Licensee that GGIAL may determine at
its sole discretion, from time to time, as more specifically set out in Annexure E hereto, and
as may be modified by GGIAL, from time to time, and shall include the Performance
Standards.

“Taxes” means applicable national, local or foreign tax direct and indirect tax, including tax
on gross income, gross receipts, sales, use, ad valorem, value-added, capital gains, transfer,
duties of custom and excise, Goods and Services Tax (GST), stamp duty or other taxes, fees,
assessments or charges of any kind whatsoever, together with any interest and any fines,
penalties, additions to tax or additional amount with respect thereto and “Taxation” or “Tax”

shall have a corresponding meaning.

“Transfer Date” shall mean the date on which the License Period expires or the License

Agreement is terminated prior to the expiry of the License Period.

“Utility Charges” shall have the meaning ascribed to it in Annexure C hereof.
Interpretation

In this Agreement, unless the context otherwise requires,

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

references to laws of the State, laws of India or Indian law or regulation having the force of

law 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,
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(©)

(d)

(€)

()

(9)

(h)

modified, supplemented, extended or re-enacted;

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

two or more of the above and shall include successors and assigns;

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

the words “include” and “including” are to be construed 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 and other activities incidental to the

construction, and “construct” or “build” shall be construed accordingly;

references to “development” include, unless the context otherwise requires, construction,
renovation, refurbishing, augmentation, upgradation and other activities incidental thereto,

and “develop” shall be construed accordingly;

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

Time;

any reference to “hour” 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;
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@)

(k)

(1

(m)

(n)

(0)

(p)

(a)

(r)

(s)

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

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

calendar;

references to any date or period shall mean and include such date or period 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”, or “insolvency” 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,

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, license or document of any description shall be construed as

reference to that agreement, deed, instrument, license or other document as amended, varied,
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(t)

(u)

(v)

(w)

(x)

1.2.2.

supplemented, modified or suspended at the time of such reference; provided that this Sub-
clause (s) shall not operate so as to increase liabilities or obligations of GGIAL hereunder or

pursuant hereto in any manner whatsoever;

any agreement, consent, approval, authorization, 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 authorized representative of such Party in this
behalf and not otherwise;

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

references 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; reference to an
Annexure shall, subject to anything to the contrary specified therein, be construed as a
reference to an Annexure 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 Annexure, 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”); and

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.
Unless expressly provided otherwise in this Agreement, any documentation required to be

provided or furnished by the Licensee to GGIAL shall be provided free of cost and in 3 (three)

copies, and if GGIAL is required to return any such documentation with their comments and/or
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1.2.3.

1.2.4.

1.3.

1.4.

14.1.

21

approval, they shall be entitled to retain 2 (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.

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.

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 otherwise expressly provided

elsewhere in this Agreement, the priority of this Agreement and other documents and

agreements forming part hereof or referred to herein shall, in the event of any conflict between

them, be in the following order:

(a) this Agreement; and

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

(other than the Concession Agreement).

LICENCE

License terms
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2.1.1
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2.1.3

2.14
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2.1.6

This Agreement shall be effective from the commencement of the License Period. However,
in the event the Licensee fails to take over the access of the Location within 7 (seven) days
from the date of HOTO, GGIAL shall have the right to rescind this Agreement.

The right granted herein by GGIAL to the Licensee to (i) non-exclusive right to access the
Location(s); and (ii) to undertake and discharge the rights and obligations pursuant to the
License for the License Period. It is hereby clarified that neither the License nor the aforesaid
access rights in relation to the Location creates any tenancy rights or any other right, title or
interest of any kind or nature whatsoever in favor of the Licensee other than the permissive
right of use, hereby granted in respect of the License.

The Licensee has obtained the relevant security clearance from the Ministry of Home Affairs,
Government of India as may be required under Applicable Law, for performance of its

obligations at the Airport in accordance with this Agreement.

The Licensee has represented and confirmed that the Licensee has the valid and subsisting
right to operate the Car Park Facilities and Services for the entire duration of the License

Period in the manner contemplated under the License Agreement.

The execution of this Agreement and the grant of the License pursuant hereto does not restrict
or limit any/all rights of GGIAL to grant similar rights to any party/person/entity,
whomsoever, at any location or place (whether or not in close proximity of the Location) at
the Airport or otherwise. Under any circumstances, GGIAL shall not be liable or responsible
to the Licensee or to any other entity whomsoever, for any loss of business, business
competition, loss of investment, or any other loss or damage, costs or expenses, for any reason
whatsoever. The Licensee shall not be entitled to claim any direct or indirect damages, costs,
expenses, inter alia, for loss of business, loss of investment whether upon earlier termination

or determination of this Agreement or otherwise, howsoever and whatsoever caused.
The Licensee agrees and acknowledges that prior to the execution of this Agreement, it has or

has caused to be made a complete and careful examination and an independent evaluation of

the Location(s) and has determined the nature and extent of the difficulties, costs, risks and
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2.2

hazards that are likely to arise or may be faced by it at the Location(s) as well as in the course
of the performance of its obligations under this Agreement, and has found the same to its entire
satisfaction. The Licensee further acknowledges that except as may be particularly set out
hereunder, the Licensee does not rely on any representations made by GGIAL or any
employees or officers or agents of GGIAL, or any clarifications that may have been sought by
the Licensee or any other person prior to the execution or at any time thereafter and has made
its own independent evaluations for entering into this Agreement. The Licensee further
acknowledges and agrees that GGIAL has neither guaranteed nor guarantees, in any manner
express or implied, with respect to the scope of the business at the Location(s) and the Licensee
shall not have any right (and hereby waives any such rights) to bring any claim against or
recover any compensation or other amount from GGIAL, and GGIAL has made no
representation as to the suitability of the Location(s) or profitability of the same.

The Licensee shall design, develop, operate and manage all infrastructure at the Locations as

may be required for operating the Car Park Facilities and Services at the Airport

Rights Available to GGIAL

Notwithstanding anything contrary herein, the Licensee shall have the right to only implement
the License at the Location. All other rights shall vest unequivocally with GGIAL, including

but not limited to, the following:

a. Advertisement and Branding Rights: GGIAL reserves the right to display
advertisements and brands at the Airport (excluding the Location) and the Licensee shall
co-operate with GGIAL and allow such display at the Location. The Licensee shall only
display such advertisements and brands at the Location as may be approved by GGIAL
from time to time. The Licensee shall not have any rights to display any advertisement
and brand (including the brand) at the Airport, other than at the Locations. If the Licensee
wishes to display its own advertisement and brands at the Locations, it shall seek prior
written approval of GGIAL, which GGIAL may grant at its own discretion at such
additional charge as it may consider reasonable. The Licensee agrees and undertakes to

associate its brand with the logos, color schemes or brand identifiers of GGIAL and
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inscribe or attach the same in any manner required by GGIAL, the cost of which shall be
borne by the Licensee. It is clarified that association of the brand with the logos, color
schemes or brand identifiers of GGIAL as contemplated herein does not imply co-

branding the products/services of the Licensee.

Promotional Rights: GGIAL reserves all promotional rights at the Airport, including
but not limited to, launching promotional programs anywhere at the Airport. GGIAL may
at any time during the License Period, launch promotional programs at the Airport and
the Licensee shall participate in all such promotional programs. The Licensee shall not
carry out any kind of self-promotional activity at the Location without the prior written
approval of GGIAL, which GGIAL may grant at its own discretion at such additional
charge as it may consider reasonable.

Rights for services in air: The rights with respect to intangible based services, including
but not limited to wireless fidelity, aroma, wavelength, frequencies etc., shall exclusively
vest with GGIAL only.

Music and Video Rights: GGIAL hereby reserves all audio and video and performance
rights (live or otherwise) at and in respect of the Airport (including the Location). The
Licensee shall only be permitted to play such audio and video at the Airport (including
the Location) or allow such performances, as may be permitted by GGIAL in writing and
such permission may be denied to the Licensee without assigning any reason thereto. The
Licensee shall at its own cost procure all licenses and Permits as may be required from
time to time for playing such permitted audio and/or video and/or performances at the

Airport.

Rights for credit card services provider: GGIAL reserves the right to engage the
services of any bank or service provider for the purpose of providing payment gateways
at the Airport for the purpose of accepting the payments from customers and the Licensee
may use such EDC machines as may be prescribed by GGIAL from time to time. The
Licensee shall also fulfill all such requirements as may be prescribed by the relevant bank

or service provider for operation of the said EDC machine.
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2.3

231

2.3.2

f.  Mobile Wallet: GGIAL reserves the right to engage the services of any bank or service

provider for the purpose of providing payment gateways at the Airport for the purpose of
accepting payments from customers, including but not limited to various payment
services made available to customers through mobile wallet(s) from time to time. The
Licensee may engaged the services of the bank or service provider appointed by GGIAL
for the purpose of providing payment gateways at the Location. The Licensee shall also
fulfill all such requirements as may be prescribed by the relevant bank or service provider
or GGIAL in this regard.

g. E-Commerce Portal / Mobile App based Ordering and Transactions: GGIAL

reserves the right to provide e-commerce portal / mobile app-based ordering and
transaction services either directly or through a service provider at the Airport (for the
purpose of accepting orders and payments from customers. The Licensee may engaged
the services of the service provider appointed by GGIAL for the purpose of accepting
orders and payments from customers. The Licensee shall also fulfill all such requirements

as may be prescribed by GGIAL or relevant service provider in this regard.

License Fee

In consideration of the grant of License, the Licensee shall pay to GGIAL the License Fee
computed in accordance with Schedule I of this Agreement. Unless a different mode is
instructed by GGIAL in writing, the License Fee shall be payable by way of online payment
as per the provisions of Clause 2.10 of this Agreement.

The License Fee paid by the Licensee to GGIAL shall be exclusive of Taxes and the Taxes
shall be borne by the Licensee. The payment of Taxes in respect of the License Fee, the usage
of the Location, etc., shall be the obligation of the Licensee and shall be borne by the Licensee
at its own risk and costs. It is clarified that the Licensee shall pay all applicable Taxes,
including GST, for the activities undertaken at the Location to the relevant Governmental

Authorities.
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2.3.3 The License Fee shall be paid by the Licensee to GGIAL every Month, in the following

manner:

a. The MMG Amount (along with any applicable GST payable) shall be paid in advance
on the 5™ (fifth) day of every Month. The MMG Amount shall be payable immediately
from the date of expiry of the Fit Out Period or commencement of international
operations from the Airport, whichever is later.

b. The amount by which the Revenue Share amount exceeds the MMG Amount, in
respect of the immediately preceding month, shall be paid by the 7" (seventh) day of
every Month. Revenue Share Amount shall be payable immediately with effect from
the commencement of operation by the Licensee at the Location.

2.3.4 Additionally, apart from the License Fee, the Licensee shall also pay the Charges as detailed
at LA Data Sheet and Annexure C of this Agreement to GGIAL or to any agency authorized
by GGIAL by the 7' (seventh) day of every License Month.

2.4 Commencement of License Fee
The Parties agree that the Licensee’s obligation to pay License Fee shall commence from
completion of Fit Out Period, or commencement of international operations from the Airport,
whichever is later.

2.5 Payment of License Fee
The Licensee agrees that the License Fee shall be payable in the following manner:

(@) Onand from the expiry of first License Month, no later than on the 10" Business Day of
each License Month, GGIAL shall send to the Licensee a statement showing therein the

Revenue Share of the Gross Revenues, computed on the basis of the MIS statement

furnished by the Licensee;
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(b)

(©)

(d)

(€)

)

No later than the 5" (fifth) Business Day of the License Month, the Licensee furnish to
GGIAL an amount equal to the MMG Amount for such License Month, as an advance

towards License Fee (“LF Advance”).

On and from the expiry of first License Month, no later than on the 10" Business Day of

each License Month, GGIAL shall send to the Licensee a statement of reconciliation

(“Reconciliation Statement”) showing therein:

(i)  the Revenue Share of the Gross Revenues, computed on the basis of the MIS
statement furnished by the Licensee;

(i)  the MMG Amount for the relevant License Month;

(iii)  the License Fee payable, being the higher of (i) and (ii) above;

(iv) the (positive or negative) difference between the LF Advance and the License Fee
payable.

In the event that the License Fee payable by the Licensee is higher than the LF Advance,
the Licensee shall pay to GGIAL, no later than 2 (two) Business Days from the issue of
the Reconciliation Statement, the difference between the Licensee Fee payable and the
LF Advance;

In the event that the License Fee payable by the Licensee for any License Month is lower
than the LF Advance paid in respect of such License Month, the difference between the
LF Advance and the License Fee shall be available as a credit to the Licensee and the
Licensee may correspondingly reduce its immediately subsequent LF Advance by an

amount equal to the credit available with the Licensee.

If the Licensee fails to pay the License Fee within 15 (fifteen) days of the same becoming
due, the outstanding License Fee shall be recovered from the Licensee along with interest
for the period of delay calculated at the rate of 4% (Four Percent) above the Bank Rate,
duly appropriated from the RSD. In case of failure of the Licensee to pay the License Fee
for a period of more than 90 (ninety) days, the same shall be treated as a Licensee event
of default, and GGIAL shall be entitled to terminate this Agreement. It is hereby agreed

and acknowledged by the Licensee that of any payment made by the Licensee against the
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2.6

2.7

invoice amounts, GGIAL shall have the right to appropriate it first towards the interest
dues liable to pay under the terms of this License (whether interest is charged by GGIAL
in the invoice or by way of debit note) and the balance towards the principal amount(s)

payable by the Licensee.

Certification of Gross Revenue

The Licensee shall maintain books of accounts in English in accordance with Applicable
Law and in a manner acceptable to GGIAL, for all sales and other revenues of the Licensees
from the Project (in the event that the Licensee is not a special purpose vehicle, it shall
maintain separate accounts for the Project). The Licensee shall provide GGIAL a statement
(along with itemized sales report/statement) on monthly basis (MIS statement) duly
certified by its head of finance showing Gross Revenues of the Licensee in any License
Month, no later than five (5) Business Days after the end of every License Month.

GGIAL may, in order to satisfy itself that the Licensee is reporting its Gross Revenue and
Advertising Income honestly and faithfully, depute its representatives from an audit firm, at
the cost of Licensee, at centralised controls of automatic fee collection system and the offices
of the Licensee, and undertake such other measures and actions as it may deem necessary, to
ascertain the actual revenues of the Licensee. GGIAL may call upon any data, information,
log, sheet, document or statement as it may deem fit and necessary fo