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Annex-l (Schedule-A) Project Site for the Resort

To provide Location Map of the Project Site, location and Area details of the Land Parcels
identified for the proposed Project.

Location Map
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Particulars of Proposed Site

Survey No./ Village Survey Nos. 96, 98 and 1/1/2, Smith Land

Area of Land Parcels 25.0084 Hectare

Site Coordinates Lat: 13°20'41.57" N | Long: 93°3'12.24" E
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District North and Middle Andaman

State/ Union Territory Andaman and Nicobar Islands

CRZ classification of project location Plots fall under IIMP as per IPZ Notification,
2011

CRZ Map
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Indicative Concept Plan for the proposed Project
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Schedule B Development of the Project

(See Article 2.1(b))

Development of the Project shall include development of the Resort, including supporting and
Ancillary Infrastructure, which shall meet the 5-Star/ 5-Star Deluxe or equivalent star
categorisation certificate from Ministry of Tourism, Government of India.

Development of the Resort shall mean development of the Resort, Ancillary Facilities, Ancillary
Facilities and Project Infrastructure and any other activities incidental thereto as permitted under
Applicable Laws and Applicable Permits, including such additional rights as may be granted
time to time. Development of the Resort shall include construction of the Resort as described
in this Schedule B. Development of the Resort shall conform with the provisions of Annex-I
(Description of Resort/ Project) and Annex-ll (Description of Ancillary Facilities & Ultilities
Infrastructure) of this Schedule B.

Resort shall be completed by the Concessionaire in conformity with the Specifications and
Standards set forth in Schedule C.
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Annex-l (Schedule B)

. Keys

Development Obligations as part of the overall Project

Particulars : Components of the Resort/ Project to be Developed

Threshold Capacity of *  Maximum of 70 Keys can be developed on the Project Site.

that can be :

- developed in the
- Proposed Project i

Mandatory Development
Obligations during the
Construction Period ‘

To develop the Project as a luxury Eco-tourism Resort meeting
5-Star/ 5-Star Deluxe Certification Standards for Hotel as per
prevailing certification policy of Ministry of Tourism, Govt. of
India. Obtaining and maintaining such certification throughout
the Operations Period is required.

To develop, operate, maintain and manage as per best
standards of the industry:

o minimum room inventory of 35 Keys; and

o amenities as part of the Project complying with Certification
Standards for 5 Star/ 5 Star Deluxe considered by the Bidder
for the Project.

To develop utility infrastructure to support the smooth and
efficient operation of the Project with design capacity stipulated
in the CRZ clearance procured for the Project.

Leveling, grading, boundary wall / fencing, gate, internal roads,
drainage, power distribution, street lighting, etc.

By adoption of the above mentioned Development Standards,
will ensure environmentally sustainable development of the
Project and minimal impact on the ecological sensitivity of the
region/ island.

Additional Development

~during the

Operation

- Period of the Concession
 Period :

Any development over and above development carried out as
part of Mandatory Development Obligations (MDO), such as
additional number of Keys and Facilities for enhancement of
business operations or by its nature may increment the
Hospitality Services and may lead to the potential increase in the
Revenue from the Project, provided such development is in
conformity with the development and planning regulations as
applicable to the Project (Optional Development Obligations);
and including any such development as permissible due to
Change of Law during the Concession Period (Additional
Services).
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Annex-ll (Schedule B)

Description of Ancillary Facilities & Utilities Infrastructure

The Project shall be a self-sustainable project and shall include, inter alia, following Ancillary
Facilities that can developed and forming part of the Project.

* The Concessionaire shall construct the facilities described in the table below for provision
of Hospitality Services and Special Services as mentioned under Article 21 of this
Agreement.

Particulars Description of Ancillary Facilities

éProject Components lIdentified | : Eco-Resort

~and permitted to be developed . .
Main Reception

Restaurant

Open Dining Area

Wellness Centre

Landscape Area (Garden and Sports Facilities)
Parking

Staff Quarters

Swimming Pool

Recreational and Yoga Facilities, etc.

Activity/ Beach Facilities

* Water Sports i.e. Scuba-diving, Snorkeling, Kayaking,
Canoeing, etc. {

Indoor and Outdoor sports within the premises as
permitted by law :

other activity based facilities

* The Concessionaire shall have to carry out installation, testing, and commissioning of
the utility infrastructure to support the Project operations and provision of hospitality
services smoothly and efficiently.

Particulars Description of Utilities

Project Components : : The design capacity of the required utility infrastructure should
- Identified and permitted to be = - comply the provisions/ conditions of the CRZ clearance procured
- developed - by the Authority for the Project.




Draft Concession Agreement (DCA)
ANIIDCO Development of Five-Star Eco-Tourism Resort at Smith Island, ANI

Schedule C  Specifications and Standards

(See Article 2.1(b))
Resort

The Resort shall conform with the Specifications and Standards as specified in this Schedule C
and in this Agreement.

The Specifications and Standards applicable to the design and construction of the Resort shall
conform with the National Building Code of India, relevant specifications and standards
specified by the Bureau of Standards, other Applicable Laws and Good Industry Practice.

In the absence of any specific provision in this Agreement, the following standards shall apply
in order of priority:

(i) National Building Code;

(i) Bureau of Indian Standards (BIS);

(iii) International guidelines including GRIHA/ LEED/ Green Globe;

(iv) Eco-resort regulations as stipulated by Town and Country Planning Unit of Andaman Public

Works Department or respective Competent Authority; and

The Master Plan for Havelock and Neil Island 2034 has laid down following guidelines which
shall be applicable for construction of eco resort (for reference)

* The structure shall be restricted to G+1 floor only. Maximum stilt height permissible is 1m above
ground level.

Maximum floor area of a single unit of resort / cottage shall not exceed 50 sq mt.

Maximum number of units to be clubbed is restricted to 3 and the total floor area shall not exceed
170 sq mt at each floor level.

Use of cement concrete is restricted to sub-structure for single storied building. However, to
facilitate laying of service / plumbing lines in bathrooms / toilets, not more than two side walls are
allowed to be constructed with conventional materials like hollow blocks / bricks etc. RCC roofing
in this case is also permitted.

In case of G+1 structure, the use of cement concrete is permissible only for Columns and beams
up to ground floor level and only renewable and reusable materials (other than cement concrete)
are permissible for roof. However, bath / toilets on the first floor can have cement concrete flooring
& roofing.

At the first-floor level all structures shall only be of renewable and reusable materials other than
cement concrete.

In case building constructed on stilts, the eco-friendly material other than cement concrete shall be
used for flooring.

Only sloped roof is permissible for all developments.
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* The use of cement concrete shall be allowed in super structure for kitchen, waste water recycle
plant & Rain Water harvesting tank.

Further, Eco Resorts exceeding 1,000 sq mt of floor area shall provide for recycling & reuse of
wastewater generated and the same shall be shown in the plans submitted for Planning
Permission. Eco Resorts exceeding 500 sq mt of floor area, shall provide for environmentally
sustainable methods of solid waste management, and the plan for the same shall be submitted
while Planning Permission is sought.

Further, to ensure that the Eco resorts cause minimal impact over the environment, the
Masterplan lays down following cautions to secure permission for the tourists’ facilities.

* The proposed activity is to be clearly established as eco-friendly, and in this regard, it is to be
ensured that the proposed eco resorts are designed in harmony with the local natural and cultural
environment, using principles of sustainable design

Minimize the use of non-renewable energy resources and minimize the use of non-renewable
materials for construction

Make use of recycled materials where possible

Work in harmony with the local community, offering jobs with a wide range of responsibilities and
employment

Work to provide benefits to local conservation and offer to educate the visitor about the local
environment and culture.

(v) Any other specifications/standards/codes proposed by the Concessionaire and reviewed by
the Independent Expert.

The latest version of the specified codes and standards which were notified published at least
60 (sixty) days prior to the Bid Date in respect of this Agreement shall apply.

The Resort shall conform to 5-Star Categorisation by Ministry of Tourism, Government of India.

The Resort shall conform to following:

(a) Andaman and Nicobar Islands Tourism Policy, and its subsequent amendments, if any; as
well as other policy(s) for Tourism Sector drafted and applicable to the Resort;

(b) Local Development and Planning Regulations, stipulated by Town and Country Planning
Unit of Andaman Public Works Department or respective Competent Authority; and

(c) Environment Protect Act of Government, 1986 of Government of India.




Draft Concession Agreement (DCA)
ANIIDCO Development of Five-Star Eco-Tourism Resort at Smith Island, ANI

Schedule D Drawings

(See Clause 12.2 (9))

Drawings
In compliance with the obligations set forth in Clause 12.2 of this Agreement, the
Concessionaire shall furnish to the Independent Expert, free of cost, all Drawings as required
by the Authority which shall be informed after the Execution Date but prior to the Appointed
Date.

Architectural Drawings

Structural Drawings

Fagade Drawings

HVAC Drawings

Electrical Drawings- Power and Data/AV/ Voice systems

Plumbing Drawings

Fire-fighting Drawings

Interior Drawings

Landscape Drawings

Shop Drawings

Automation Drawings

Miscellaneous Drawings
Note: This list shall be prepared by the Authority in consultation with the Independent Expert
Additional Drawings
If the Independent Expert determines that for discharging its duties and functions under this
Agreement, it requires any drawings other than those listed hereinabove, it may by notice
require the Concessionaire to furnish such drawings forthwith. Upon receiving a requisition to

this effect, the Concessionaire shall promptly prepare and furnish such drawings to the
Independent Expert as if such drawings formed part of this Schedule D.
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Schedule E  Applicable Permits

(See Clauses 4.1.2 (b) and 4.1.3 (d))

The Authority shall, as required under Applicable Laws, obtain the following Applicable Permits
on or before the Appointed Date:

(a) Conversion of Land Use (CLU);

(b) Consent to establish and Consent to operate under the provisions of the Water (Prevention
and Control of Pollution) Act, 1974;

(c) Consent to establish and Consent to operate under the provisions of the Air (Prevention and
Control of Pollution) Act, 1981;

(d) CRZ Clearancse;
(e) Environmental Clearance; and

(f) License to store and serve alcohol in the Resort (Commitment to license or letter of intent
to store and serve alcohol shall be provided at the date of signing of agreement. Actual
license shall be contingent upon compliance to fire and other approvals as per extant
provisions for issuance of license to store and serve alcohol, and shall be provided after
completion of construction.

It is expressly provided that the responsibility of the Authority shall be limited to providing above
Applicable Permits, subject to compliance during the concession, if any. The Concessionaire,
at its own risk and cost, shall be solely responsible for adhering to the conditions of Applicable
Permits. The Concessionaire shall responsible for making its fully aware about terms and
conditions of the Applicable Permits. Further, if the Concessionaire is of opinion of seeking fresh
approvals, required due to change in design of the project, as be allowed to be carried out by
the Concessionaire at its own cost and efforts; wherein the Authority will provide the possible
support. Also, the Concessionaire will need to seek such approvals during the Construction
Period itself, which will be governed by the provisions stipulated in the Concession Agreement.

It is also expressly provided that CRZ Clearance/ Environmental Clearance required to exercise
Optional Development Obligation shall be sole responsibility of the Concessionaire.

Any violation of the terms & conditions of the applicable permit obtained by the Authority to
facilitate the Concessionaire shall be treated as Concessionaire’s default and relevant
provisions of default of the Concession Agreement shall be applicable for such occurrence.

The Concessionaire shall obtain all the other required Applicable Permits from the relevant local
authorities, as per Applicable Laws, for construction and operation of the Resort and Project
Infrastructure. An indicative list of Applicable Permits is provided in Annex Il to the Schedule E.

The development and maintenance of the Resort and Ancillary Facilities shall be in compliance
to Form | submitted by the Authority for obtaining / CRZ Clearance. The Form | submitted for
the Project is provided as Annex-l to Schedule E.
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Annex-l (Schedule E)

The upfront clearances procured by the Authority for the Project as specified under Schedule E
a copy of it to be attached hereinunder this Annex.

Certain project specific clearances have been procured upfront by the Authority are as follows:

1. Combined Environmental and CRZ Clearance — MoEF&CC vide letter no. F.No. 11-
5/2019-1A-11l, dated 28.03.2019, granted CRZ approval for the Project.

Conversion of Land Use — The Authority has already got the Land use for the Project
converted to ‘Commercial’ use for the purpose of development of eco-tourism resort
development.
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Annex-ll (Schedule E)

The following list of Applicable Permits which are envisaged to be necessary for construction,
operation and maintenance of the Eco-Tourism Resort is indicative only. The actual Applicable
Permits shall be contingent upon nature of the Resort and nature of construction and operation
methodology proposed by the Concessionaire.

(a) License to store and serve alcohol in the Resort: Commitment to license to store and
serve alcohol shall be provided at the date of signing of agreement. Actual license shall be
contingent upon compliance to fire and other approvals as per extant provisions and shall
be provided after completion of construction.

(b) Other Clearances: The following list of Applicable Permits for construction, operation and
maintenance of the Eco-Tourism Resort is indicative only. The actual Applicable permits will
be contingent upon the nature of construction and operation envisaged by the
Concessionaire.

The estimated timeframe for obtaining following approvals is 30 days, subject to the
Concessionaire submitting its applications complete in all respect in a timely manner. The
Authority will provide reasonable support and assistance to the Concessionaire in procuring
Applicable Permits required from any Government Instrumentality for implementation and
operation of the Project.

| Clearance(s)/ Permit(s)

Registration under A&N Shops & Commercial Establishment Regulation, 2004 by
- Labour Department

Registration under Contract Labour (Regulation and Abolition Act, 1970) by
7 Labour Department

- Registration of Establishment under Building & Other Construction Workers Act,
- 1996 by Labour Department

Food license issued by Food Safety Commissioner, FSSAI

Consent to Establish/Operate under Water (Prevention & Control of Pollution) Act,
- Air (Prevention & Control of Pollution) Act, 1981 by Pollution Control Committee

Fire clearance by Fire Service Department

' Building plan approval under A & N Islands (Panchayat Administration Rule, 1997)
- by Gram Panchayat

%GST registration issued by Goods & Service Tax Department, Deputy
- Commissioner Office '

VAT registration issued by Deputy Commissioner Office

Registration of CA document by Deputy Commissioner Office Department
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Schedule F Performance Security

(See Clause 9.1 (a))
WHEREAS:

, (the “Concessionaire”) and the UT Administration of Andaman and
Nicobar Islands (ANl Administration) represented by the Managing Director, Andaman
and Nicobar Islands Integrated Development Limited (ANIIDCO) (the “Authority”) and
having its principal offices at ANIIDCO Ltd., Vikas Bhawan, PB No. 180, Sri Vijaya Puram,
Andaman & Nicobar Islands — 744101 have entered into a Concession Agreement dated
(the “Agreement”) whereby the Authority has agreed to the Concessionaire
undertaking the development, operation, maintenance and management of the Project at
i on design, finance, build, operate, maintain and transfer (“DBFOT”) basis,
subject to and in accordance with the provisions of the Agreement.

(B).The Agreement requires the Concessionaire to furnish a Performance Security to the
Authority in a sum of INR Crore (Indian Rupees Crore Only) (the
“Guarantee Amount”) as security for due and faithful performance of its obligations, under
and in accordance with the Agreement, during the period of | (one) year from the Appointed
Date.

(C). through our Branch at (the “Bank”) have agreed to furnish this
Bank Guarantee by way of Performance Security.

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and affirms
as follows:

1. The Bank hereby unconditionally and irrevocably guarantees and undertakes to pay to the
Authority upon occurrence of any failure or default in due and faithful performance of all or
any of the Concessionaire's obligations, under and in accordance with the provisions of the
Agreement, on its mere first written demand, and without any demur, reservation, recourse,
contest or protest, and without any reference to the Concessionaire, such sum or sums up
to an aggregate sum of the Guarantee Amount as the Authority shall claim, without the
Authority being required to prove or to show grounds or reasons for its demand and/or for
the sum specified therein.

A letter from the Authority, under the hand of an Officer not below the rank of a Secretary
or equivalent, that the Concessionaire has committed default in the due and faithful
performance of all or any of its obligations under and in accordance with the Agreement
shall be conclusive, final and binding on the Bank. The Bank further agrees that the Authority
shall be the sole judge as to whether the Concessionaire is in default in due and faithful
performance of its obligations during the Construction Period under the Agreement and its
decision that the Concessionaire is in default shall be final, and binding on the Bank,
notwithstanding any differences between the Authority and the Concessionaire, or any
dispute between them pending before any court, tribunal, arbitrators or any other authority
or body, or by the discharge of the Concessionaire for any reason whatsoever.

In order to give effect to this Guarantee, the Authority shall be entitled to act as if the Bank
were the principal debtor and any change in the constitution of the Concessionaire and/or
the Bank, whether by their absorption with any other body or corporation or otherwise, shall
not in any way or manner affect the liability or obligation of the Bank under this Guarantee.
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4.

It shall not be necessary, and the Bank hereby waives any necessity, for the Authority to
proceed against the Concessionaire before presenting to the Bank its demand under this
Guarantee.

The Authority shall have the liberty, without affecting in any manner the liability of the Bank
under this Guarantee, to vary at any time, the terms and conditions of the Agreement or to
extend the time or period for the compliance with, fulfilment and/or performance of all or any
of the obligations of the Concessionaire contained in the Agreement or to postpone for any
time, and from time to time, any of the rights and powers exercisable by the Authority against
the Concessionaire, and either to enforce or forbear from enforcing any of the terms and
conditions contained in the Agreement and/or the securities available to the Authority, and
the Bank shall not be released from its liability and obligation under these presents by any
exercise by the Authority of the liberty with reference to the matters aforesaid or by reason
of time being given to the Concessionaire or any other forbearance, indulgence, act or
omission on the part of the Authority or of any other matter or thing whatsoever which under
any law relating to sureties and guarantors would but for this provision have the effect of
releasing the Bank from its liability and obligation under this Guarantee and the Bank hereby
waives all of its rights under any such law.

This Guarantee is in addition to and not in substitution of any other guarantee or security
now or which may hereafter be held by the Authority in respect of or relating to the
Agreement or for the fulfilment, compliance and/or performance of all or any of the
obligations of the Concessionaire under the Agreement.

Notwithstanding anything contained hereinbefore, the liability of the Bank under this
Guarantee is restricted to the Guarantee Amount and this Guarantee will remain in force for
the period specified in paragraph 8 below and unless a demand or claim in writing is made
by the Authority on the Bank under this Guarantee, no later than 6 (six) months from the
date of expiry of this Guarantee, all rights of the Authority under this Guarantee shall be
forfeited and the Bank shall be relieved from its liabilities hereunder.

The Performance Security shall cease to be in force and effect after expiry of a period of 6
(six) months from the Project COD, and provided the Concessionaire is not in breach of this
Agreement. Upon request made by the Concessionaire for release of the Performance
Security along with the particulars required hereunder, duly certified by a statutory auditor
of the Concessionaire, the Authority shall release the Performance Security forthwith.

The Bank undertakes not to revoke this Guarantee during its currency, except with the
previous express consent of the Authority in writing, and declares and warrants that it has
the power to issue this Guarantee and the undersigned has full powers to do so on behalf
of the Bank.

. Any notice by way of request, demand or otherwise hereunder may be sent by post

addressed to the Bank at its above referred Branch, which shall be deemed to have been
duly authorised to receive such notice and to effect payment thereof forthwith, and if sent
by post it shall be deemed to have been given at the time when it ought to have been
delivered in due course of post and in proving such notice, when given by post, it shall be
sufficient to prove that the envelope containing the notice was posted and a certificate
signed by an officer of the Authority that the envelope was so posted shall be conclusive.

. This Guarantee shall come into force with immediate effect and shall remain in force and

effect for a period of from the date hereof or until it is released earlier by the Authority
pursuant to the provisions of the Agreement.
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Signed and sealed this
SIGNED, SEALED AND DELIVERED

For and on behalf of the BANK by:

(Signature)

(Name)
(Designation)
(Code Number)
(Address)
NOTES:

(i) The bank guarantee should contain the name, designation and code number of the officer(s)
signing the guarantee.

(i) The address, telephone number and other details of the Head Office of the Bank as well as
of issuing Branch should be mentioned on the covering letter of issuing Branch.
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Schedule G  Project Completion Schedule

(See Clause 10.3.5)
Project Completion Schedule

During Construction Period, the Concessionaire shall comply with the requirements set forth in
this Schedule G for each of the Project Milestones and Scheduled Completion Date (the
“Project Completion Schedule”). Within 15 (fifteen) days of the date of each Project Milestone,
the Concessionaire shall notify the Authority of such compliance along with necessary
particulars thereof.

Project Milestone-l

Project Milestone-I shall occur on the date falling on the 60th (sixtieth) day from the Appointed
Date (the “Project Milestone-l"). Prior to the occurrence of Project Milestone-l, the
Concessionaire shall have commenced Development Works of the Resort and the Project
Infrastructure and incurred an expenditure of not less than 5% (five per cent) of the Financial
Package.

Project Milestone-ll

Project Milestone-Il shall occur on the date falling on the 365th (three hundred and sixty fifth)
day from the Appointed Date (the “Project Milestone-ll"). Prior to the occurrence of Project
Milestone-Il, the Concessionaire shall have commenced construction of the facilities planned in
the Resort and the Project Infrastructure and expended not less than 20% (twenty per cent) of
the Total Project Cost set forth in the Financial Package and conveyed to the Independent
Expert, the nature and extent of physical progress comprising such expenditure so as to enable
the Independent Expert to determine that the physical progress is reasonably commensurate
with the expenditure incurred. Provided, however, that at least one—half of the expenditure
referred to hereinabove shall have been incurred on Development Works which shall not include
advances of any kind to any person or expenditure of any kind on plant and machinery
employed for the use of developing the Project Infrastructure.

Project Milestone-lil

Project Milestone-Ill shall occur on the date falling on the 730th (seven hundred and thirtieth)
day from the Appointed Date (the “Project Milestone-lll”). Prior to the occurrence of Project
Milestone-lll, the Concessionaire shall have commenced construction of the facilities planned
in the Resort and the Project Infrastructure and expended not less than 50% (fifty per cent) of
the Total Project Cost set forth in the Financial Package and conveyed to the Independent
Expert, the nature and extent of physical progress comprising such expenditure so as to enable
the Independent Expert to determine that the physical progress is reasonably commensurate
with the expenditure incurred. Provided, however, that at least one—half of the expenditure
referred to hereinabove shall have been incurred on Development Works which shall not include
advances of any kind to any person or expenditure of any kind on plant and machinery
employed for the use of developing the Project Infrastructure.

Project Milestone-IV

Project Milestone-1V shall occur on the date falling on the 1,095th (one thousand and ninety-
fifth) day from the Appointed Date (the “Project Milestone-IV”). Prior to the occurrence of
Project Milestone-1V, the Concessionaire shall have commenced construction of the facilities
planned in the Resort and the Project Infrastructure and expended not less than 75% (seventy
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per cent) of the Total Project Cost set forth in the Financial Package and conveyed to the
Independent Expert, the nature and extent of physical progress comprising such expenditure
so as to enable the Independent Expert to determine that the physical progress is reasonably
commensurate with the expenditure incurred. Provided, however, that at least one—half of the
expenditure referred to hereinabove shall have been incurred on Development Works which
shall not include advances of any kind to any person or expenditure of any kind on plant and
machinery employed for the use of developing the Project Infrastructure.

Scheduled Completion Date

The Scheduled Completion Date shall occur on the 4th (fourth) anniversary of the Appointed
Date (the “Scheduled Completion Date”). On or before the Scheduled Completion Date, the
Concessionaire shall have completed the Resort and the Project Infrastructure in accordance
with this Agreement.

Extension of period

Upon extension of any or all of the aforesaid Project Milestones or the Scheduled Completion
Date, as the case may be, under and in accordance with the provisions of this Agreement, the
Project Completion Schedule shall be deemed to have been amended accordingly.
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Schedule H Tests

(See Clauses 12.4.2 and 13.3)

Schedule for Tests

The Concessionaire shall, no later than 30 (thirty) days prior to the likely completion of the
Resort, notify the Independent Expert and the Authority of its intent to subject the Resort to
Tests, and no later than 7 (seven) days prior to the actual date of Tests, furnish to the
Independent Expert and the Authority detailed inventory and particulars of all works and
equipment forming part of the Resort.

The Concessionaire shall notify the Independent Expert of its readiness to subject the Resort
to Tests at any time after 7 (seven) days from the date of such notice, and upon receipt of such
notice, the Independent Expert shall, in consultation with the Concessionaire, determine the
date and time for each Test and notify the same to the Authority who may designate its
representative to witness the Tests. The Independent Expert shall thereupon conduct, or cause
to be conducted, any of the following Tests in accordance with Article 12 and this Schedule H.
Tests

In pursuance of the provisions of Clause 12.4.2 of this Agreement, the Independent Expert shall
conduct, or cause to be conducted, the Tests specified in this Paragraph.

Visual and Physical Test

The Independent Expert shall conduct a visual and physical check of the Resort, to determine
that all works and equipment forming part thereof conform to the provisions of this Agreement.

Trial run

The Independent Expert shall require the Concessionaire to carry out or cause to be carried out
a trial run of all equipment, facilities and systems to determine that the Resort is in conformity
with the provisions of this Agreement.

Tests for equipment

The Independent Expert shall conduct or cause to be conducted Tests, in accordance with Good
Industry Practice, for determining the compliance of all systems and equipment comprising the
Resort and described in Schedule B.

Environmental audit

The Independent Expert shall carry out a check to determine conformity of the Project with the
environmental requirements set forth in Applicable Laws and Applicable Permits.

Safety review

The Independent Expert shall carry out a safety audit of the Project to determine its compliance
with the provisions of Schedule-K and this Agreement.

Agency for Conducting Tests
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All Tests set forth in this Schedule H shall be conducted by the Independent Expert or such
other agency or person as it may specify in consultation with the Authority.

Inspection by the Independent Expert

Upon successful completion of Tests, the Independent Expert shall submit an Inspection Report
in accordance with the provisions of Article 12.

Tests during Construction

Without prejudice to the provisions of this Schedule H, tests during Construction Period shall
be conducted in accordance with the provisions of Clause 13.3.1.
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Schedule | Format For Completion Certificate

(See Clause 14.2.2 (a))
To whom it may concern
In consideration of the requirements of conditions of Article 14 of the Agreement and the
Concessionaire’s application for a Provisional Certificate/Completion Certificate, the Authority

hereby grants the Provisional Certificate/Completion Certificate

This Provisional Certificate has been issued pending completion of the Punch List as described
in Annex | to the Provisional Certificate.

This Provisional Certificate/Completion Certificate is issued on the understanding that the
conditions of the Agreement have been met except for minor outstanding work that does not
affect the use and safety of the Resort/Project Infrastructure and their intended use as certified
by Authority through its letter dated e.

Provisional Certificate/Completion Certificate does not relieve the Concessionaire of any
requirements or obligations within the Agreement.

Signed this

AGREED, ACCEPTED AND SIGNED

SIGNED, SEALED AND DELIVERED

For and on behalf of For and on behalf
of

The Concessionaire by: The Authority by:

(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)

(Address) (Address)
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Schedule J Maintenance Requirements

(See Clause 17.2)
Maintenance Requirements

The Concessionaire shall, at all times, operate and maintain the Project in accordance with the
provisions of the Agreement, Applicable Laws, Applicable Permits and Good Industry Practice.
In particular, the Concessionaire shall, at all times during the Operation Period, conform to the
Maintenance Requirements set forth in this Schedule J.

The Concessionaire shall repair or rectify any defect or deficiency set forth in Clause 2 of this
Schedule J within the time limit specified therein and any failure in this behalf shall constitute a
breach of the Agreement.

Repair/rectification of defects and deficiencies
The obligations of the Concessionaire in respect of Maintenance Requirements shall include
repair and rectification of the defects and deficiencies in the Project within reasonable time limit

in accordance with Good Industry Practices.

The Concessionaire shall at all times maintain an adequate inventory of spares and
consumables to meet the Maintenance Requirements.

Other defects and deficiencies

In respect of any defect or deficiency, the Concessionaire shall undertake repair or rectification
in accordance with Good Industry Practice.

Extension of time limit

Notwithstanding anything to the contrary specified in this Schedule J, if the nature and extent
of any defect or deficiency justifies more time for its repair or rectification, the Concessionaire
shall be entitled to additional time in conformity with Good industry Practice.

Emergency repairs/restoration

Notwithstanding anything to the contrary contained in this Schedule J, if any defect, deficiency
or deterioration in the Project poses a hazard to safety or risk of damage to property, the
Concessionaire shall promptly take all reasonable measures for eliminating or minimising such
danger.

Inspection by the Concessionaire

The Concessionaire shall, through its engineer, undertake a periodic (at least weekly) visual
inspection of the Project and maintain a record thereof in a register. Such record shall be kept
in safe custody of the Concessionaire and shall be open to inspection by the Authority and the
Independent Expert at any time during office hours.

Divestment Requirements

All defects and deficiencies shall be repaired and rectified by the Concessionaire so that the
Project conforms to the Maintenance Requirements on the Transfer Date.
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Other Maintenance Requirements

The Concessionaire shall at all times ensure that:

(a) the hours of availability of all services provided by the Project Facilities conform to Good
Industry Practice and are posted on its website;

(b) all the Hospitality and Additional services, as may be required in accordance with Good
Industry Practice and Applicable Laws, are available 24 (twenty four) hours a day and on all
days in a year;

(c) the Keys are clean, hygienic and ensure pleasant and healthy environment for its Users;

(d) all recreational amenities and infrastructure services are in working condition and are readily
available for use to its Users.

(e) proper room service is provided to maintain cleanliness & hygiene of Project Facilities;

(f) there is adequate lighting within the Project in conformity with the Specifications and
Standards; and

(g) Hospitality and Additional services are carried out in a manner that it conforms to the
environment standards prescribed under Applicable Laws and Applicable Permits.
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Schedule K  Safety Requirements

(See Clause 18.1)
Guiding principles

Safety Requirements aim at reduction in injuries, loss of life and damage to property resulting
from accidents on or about the Project, irrespective of the person(s) at fault.

Safety Requirements apply to all phases of construction, development, operation and
maintenance with emphasis on identification of factors associated with accidents, consideration
of the same, and implementation of appropriate remedial measures.

Safety Requirements include measures associated with safe movement, safety management,
safety equipment, fire safety, enforcement and emergency response, with particular reference
to the Safety Guidelines specified in Annex - | of this Schedule K.

Obligations of the Concessionaire

The Concessionaire shall abide by the following:

(a) Applicable Laws and Applicable Permits;

(b) provisions of this Agreement;

(c) relevant Standards/Guidelines contained in nationally accepted codes; and

(d) Good Industry Practice.

Safety measures during Operation Period

The Concessionaire shall develop, implement and administer a safety programme for the
Resort and Project Infrastructure, staff, Users and other persons, which shall include correction
of safety violations and deficiencies, and all other actions necessary to provide a safe
environment in accordance with this Agreement.

The Concessionaire shall keep a copy of every FIR recorded by the Police with respect to any
accident occurring on or about the Project. In addition, the Concessionaire shall also collect
data for all cases of accidents not recorded by the Police. The information so collected shall be
summarised and submitted to the Authority at the conclusion of every quarter.

The Concessionaire shall submit to the Authority before the 31st (thirty first) May of each year,
an annual report (in 3 (three) copies) containing, without limitation, a detailed listing and analysis
of all accidents of the preceding Accounting Year and the measures taken by the
Concessionaire pursuant to the provisions of Clause 3.1 of this Schedule K for averting or
minimising such accidents in future.

Costs and expenses

Costs and expenses incurred in connection with the Safety Requirements set forth herein,

including the provisions of Clause 2 of this Schedule K, shall be borne by the Concessionaire
in accordance with the provisions of Clause 18.2 of Article 18.
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Annex-l: (Schedule K) - Safety Guidelines

System integrity

In the design of the Resort and Project Infrastructure, particular care shall be taken to minimise
the likely incidence of failure.

Safety management

A safety statement shall be prepared by the Concessionaire once every year to bring out clearly
the system of management of checks and maintenance tolerances for various elements
comprising the Project and compliance thereof. The statement shall also bring out the nature
and extent of staff training and awareness in dealing with such checks and tolerances. 2 (two)
copies of the statement shall be sent to the Independent Expert within 15 (fifteen) days of the
close of every year.

Emergency

A set of emergency procedures shall be formulated to deal with different emergency situations
and the operations staff shall be trained to respond appropriately during emergency through
periodic simulated exercises as laid down in a manual for management of disasters (the
Disaster Management Manual) to be prepared and published by the Concessionaire prior to
Project COD. The Concessionaire shall provide 5 (five) copies each of the Disaster
Management Manual to the Authority and the Independent Expert no later than 30 (thirty) days
prior to Project COD.

Fire safety

To prevent fire in the Project, the Concessionaire shall use fire resistant materials in the
construction thereof and shall avoid use of materials which are to some extent flammable, or
which emit smoke and harmful gases when burning.

To deal with incidents of fire, the Concessionaire shall provide a hydrant based fire-fighting
system in conformity with the provisions of Schedule C.

Surveillance and Safety Manual

The Concessionaire shall, no later than 60 (sixty) days prior to Project COD, evolve and adopt
a manual for surveillance and safety of the Project, in accordance with Good Industry Practice,
and shall comply therewith in respect of the security and safety of the Project, including its gate
control, sanitation, fire prevention, environment protection

Watch and Ward

The Concessionaire shall, at its own expense and in accordance with Good Industry Practice,
provide and maintain all lighting, fencing, watch and ward arrangements for the safety of the
Project and all persons affected by it.
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ScheduleL Terms of Reference for the Independent
Expert

(See Clause 22.2 (a) and (b))
Role and functions of the Independent Expert
The role and functions of the Independent Expert shall include the following:
(i) review of the Drawings and Documents as set forth in Paragraph 2;
(ii) review inspection and monitoring of Development Works as set forth in Paragraph 2;

(iii) review inspection and testing of Resort and Project Infrastructure as set forth in Paragraph
2

(iv) review inspection and monitoring of O&M as set forth in Paragraph 3;

(v) review inspection and monitoring of Divestment Requirements in accordance with the
Agreement;

(vi) assisting the Parties in resolution of Disputes as set forth in Paragraph 4; and (vii)
undertaking all other duties and functions in accordance with the Agreement.

The Independent Expert shall discharge its duties in a fair, impartial and efficient manner,
consistent with the highest standards of professional integrity and Good Industry Practice.

Construction Period

The Independent Expert shall undertake a review of the Drawings to be furnished by the
Concessionaire along with supporting data. The Independent Expert shall complete such review
and send its comments/observations to the Authority and the Concessionaire within 15 (fifteen)
days of receipt of such Drawings. In particular, such comments shall specify the conformity or
otherwise of such Drawings with the Scope of the Project and Specifications and Standards.

The Independent Expert shall review any Drawings or modified Drawings or supporting
Documents sent to it by the Concessionaire and furnish its comments within 7 (seven) days of
receiving such Drawings or Documents.

The Independent Expert shall review the monthly progress report furnished by the
Concessionaire and send its comments thereon to the Authority and the Concessionaire within
7 (seven) days of receipt of such report.

The Independent Expert shall inspect the Development Works and equipment (if any) at least
once every quarter, preferably after receipt of the quarterly progress report from the
Concessionaire, but before the 20th (twentieth) day of succeeding month in any case, and make
out a report of such inspection (the Inspection Report) setting forth an overview of the status,
progress, quality, safety and conformity of Development Works and equipment with the Scope
of the Project and the Specifications and Standards. In a separate section of the Inspection
Report, the Independent Expert shall describe in reasonable detail the lapses, defects or
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deficiencies observed by it. The Independent Expert shall send a copy of its Inspection Report
to the Authority and the Concessionaire within 7 (seven) days of the inspection.

The Independent Expert may inspect the Resort and Project Infrastructure more than once in a
quarter.

For determining that the Development Works conform to Specifications and Standards, the
Independent Expert shall require the Concessionaire to carry out, or cause to be carried out,
tests on a sample basis, to be specified by the Independent Expert in accordance with Good
Industry Practice for quality assurance.

The sample size of the tests, to be specified by the Independent Expert under Paragraph 2.6,
shall comprise 10% (ten per cent) of the quantity or number of tests prescribed for each category
or type of tests in accordance with Good Industry Practice; provided that the Independent Expert
may, for reasons to be recorded in writing, increase the aforesaid sample size by up to 10%
(ten per cent) for certain categories or types of tests.

The timing of tests referred to in Paragraph 2.7, and the criteria for acceptance rejection of their
results shall be determined by the Independent Expert in accordance with Good Industry
Practice. The tests shall be undertaken on a random sample basis and shall be in addition to,
and independent of, the tests that may be carried out by the Concessionaire for its own quality
assurance in accordance with Good Industry Practice.

In the event that the Concessionaire carries out any remedial works for removal or rectification
of any defects or deficiencies, the Independent Expert shall require the Concessionaire to carry
out, or cause to be carried out, tests to determine that such remedial works have brought the
Development Works into conformity with the Specifications and Standards, and the provisions
of this Paragraph 2 shall apply to such tests.

In the event that the Concessionaire fails to achieve any of the Project Milestones, the
Independent Expert shall undertake a review of the progress of development and identify
potential delays, if any. If the Independent Expert shall determine that completion of the Resort
and Project Infrastructure is not feasible within the time specified in the Agreement, it shall
require the Concessionaire to indicate within 15 (fifteen) days the steps proposed to be taken
to expedite progress, and the period within which Project COD shall be achieved. Upon receipt
of a report from the Concessionaire, the Independent Expert shall review the same and send
its comments to the Authority and the Concessionaire forthwith.

If suspension of Development Works is for reasons not attributable to the Concessionaire, the
Independent Expert shall determine the extension of dates set forth in the Project Completion
Schedule, to which the Concessionaire is reasonably entitled, and shall notify the Authority and
the Concessionaire of the same.

Upon reference from the Authority, the Independent Expert shall make a fair and reasonable
assessment of the costs of providing information, works and services and certify the
reasonableness of such costs for payment by the Authority to the Concessionaire.

Operation Period

In respect of the Drawings and Documents received by the Independent Expert for its review
and comments during the Operation Period, the provisions of Paragraph 2 shall apply, mutatis
mutandis.
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The Independent Expert shall review the annual status report furnished by the Concessionaire
and send its comments thereon to the Authority and the Concessionaire within 7 (seven) days
of receipt of such report.

The Independent Expert shall inspect the Resort and Project Infrastructure, at least once every
year, preferably after receipt of the yearly status report for the relevant year from the
Concessionaire, but before the 30th (thirtieth) day after the close of each year in any case, and
make out an Inspection Report setting forth an overview of the safety of operations and their
conformity with the Maintenance Requirements and Safety Requirements. In a separate section
of the O&M inspection Report, the Independent Expert shall describe in reasonable detail the
lapses, defects or deficiencies observed by it in O&M of the Resort and Project Infrastructure.
The Independent Expert shall send a copy of its O&M Inspection Report to the Authority and
the Concessionaire within 7 (seven) days of the inspection.

The Independent Expert may inspect the Project more than once a year.

The Independent Expert shall in its Inspection Report specify the tests, if any, that the
Concessionaire shall carry out, or cause to be carried out, for the purpose of determining that
the Resort and Project Infrastructure is in conformity with the Maintenance Requirements. It
shall monitor and review the results of such tests and the remedial measures, if any, taken by
the Concessionaire in this behalf.

In respect of any defect or deficiency referred to in Paragraph 3 of Schedule-J, the Independent
Expert shall, in conformity with Good Industry Practice, specify the permissible limit of deviation
or deterioration with reference to the Specifications and Standards and shall also specify the
time limit for repair or rectification of any deviation or deterioration beyond the permissible limit.

The Independent Expert shall determine if any delay has occurred in completion of repair or
remedial works in accordance with the Agreement, and shall also determine the Damages, if
any, payable by the Concessionaire to the Authority for such delay The Independent Expert
shall monitor and review the curing of defects and deficiencies by the Concessionaire as set
forth in Article 13.2.

In the event that the Concessionaire notifies the Independent Expert of any modifications that
it proposes to make to the Project, the Independent Expert shall review the same and send its
comments to the Authority and the Concessionaire within 15 (fifteen) days.

Assistance in Dispute resolution

When called upon by either Party in the event of any Dispute, the Independent Expert shall
mediate and assist the Parties in arriving at an amicable settlement.

In the event of any disagreement between the Parties regarding the meaning, scope and nature
of Good Industry Practice, as set forth in any provision of the Agreement, the Independent
Expert shall specify such meaning, scope and nature by issuing a reasoned written statement
relying on good industry practice and authentic literature.

Other duties and functions

The Independent Expert shall perform all other duties and functions specified in the Agreement.

Miscellaneous
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The Independent Expert shall notify its programme of inspection to the Authority and to the
Concessionaire, who may, in their discretion, depute their respective representatives to be
present during the inspection.

A copy of all communications, comments, instructions, Documents sent by the Independent
Expert to the Concessionaire pursuant to this Schedule, and a copy of all the test results with
comments of the Independent Expert thereon shall be furnished by the Independent Expert to
the Authority forthwith.

The Independent Expert shall obtain, and the Concessionaire shall furnish in two copies thereof,
all communications and reports required to be submitted, under this Agreement, by the
Concessionaire to the Independent Expert, whereupon the Independent Expert shall send one
of the copies to the Authority along with its comments thereon.

Upon completion of its assignment hereunder, the Independent Expert shall duly classify and
list all communications, comments, instructions, Documents, results of tests and other relevant
records, and hand them over to the Authority or such other person as the Authority may specify,
and obtain written receipt thereof. Two copies of the said document shall also be furnished in
micro film form or in such other medium as may be acceptable to the Authority.
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Schedule M  Project Account Agreement

(See Clause 26.1.2)

, Limited, a company incorporated under the provisions of the Companies
Act, 2013 and having its registered office at (hereinafter referred to as the
“Concessionaire” which expression shall, unless repugnant to the context or meaning
thereof, include its successors, permitted assigns and substitutes);

, (insert name and patrticulars of Lenders’ Representative) and having its
registered office at acting for and on behalf of the Senior Lenders as their duly
authorised agent with regard to matters arising out of or in relation to this Agreement
(hereinafter referred to as the “Lenders’ Representative” which expression shall, unless
repugnant to the context or meaning thereof, include its successors and substitutes);

(insert name and particulars of the Project Account Bank) and having its
registered office at (hereinafter referred to as the “Project Account
Bank” which expression shall, unless repugnant to the context or meaning thereof, include
its successors and substitutes); and

The UT Administration of Andaman and Nicobar Islands (ANl Administration)
represented by the Managing Director, Andaman and Nicobar Islands Integrated
Development Limited (ANIIDCO) and having its principal offices at ANIIDCO Ltd., Vikas
Bhawan, PB No. 180, Sri Vijaya Puram, Andaman & Nicobar Islands - 744101
(hereinafter referred to as the “Authority” which expression shall, unless repugnant to the
context or meaning thereof, include its administrators, successors and assigns);

WHEREAS:

A.

The Authority has entered into an agreement dated with the Concessionaire (the
“Concession Agreement") for developing Resort and Project Infrastructure,
i on DBFOT basis, and a copy of which is annexed hereto and marked as
Annex-A to form part of this Agreement.

. Senior Lenders have agreed to finance the Project in accordance with the terms and

conditions set forth in the Financing Agreements.

. The Concession Agreement requires the Concessionaire to establish an Project Account,

inter alia, on the terms and conditions stated therein.

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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Definitions and Interpretation

Definitions

Unless contrary to the provisions of this Agreement, the capitalised terms used in the
Agreement but not defined in this Agreement, shall have meaning assigned to it under the
Concession Agreement. In this Agreement, the following words and expressions shall, unless
repugnant to the context or meaning thereof, have the meaning hereinafter respectively
assigned to them:

“Agreement” shall mean this Project Account Agreement and any amendment thereto made in
accordance with the provisions contained herein;

“Concession Agreement’ shall mean the Concession Agreement referred to in Recital (A)
above and annexed hereto as Annex-A, and shall include all of its Recitals and Schedules and
any amendments made thereto in accordance with the provisions contained in this behalf
therein;

“Cure Period” shall mean the period specified in this Agreement for curing any breach or default
of any provision of this Agreement by the Concessionaire, and shall commence from the date
on which a notice is delivered by the Authority or the Lenders’ Representative, as the case may
be, to the Concessionaire asking the latter to cure the breach or default specified in such notice;

“Project Account” shall mean an account established in terms of and under this Agreement,
and shall include the Sub-Accounts;

“Project Account Default’ shall have the meaning ascribed thereto in Clause 6.1.1 of this
Agreement;

“Lenders’ Representative” shall mean the person referred to as the Lenders’ Representative
in the foregoing Recitals;

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

“‘Payment Date” shall mean, in relation to any payment specified in Clause 4.1 of this
Agreement, the date(s) specified for such payment; and

“Sub-Accounts” shall mean the respective sub-accounts of the Project Account, into which the
monies specified in Clause 4.1 of this Agreement would be credited every month and paid out
if due, and if not due in a month then appropriated proportionately in such month and retained
in the respective sub-accounts and paid out therefrom on the Payment Date(s);

Interpretation
References to Lenders’ Representative shall, unless repugnant to the context or meaning
thereof, mean references to the Lenders’ Representative, acting for and on behalf of Senior

Lenders.

The words and expressions beginning with capital letters and defined in this Agreement shall
have the meaning ascribed thereto herein, and the words and expressions used in this
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Agreement and not defined herein but defined in the Concession Agreement shall, unless
repugnant to the context, have the meaning ascribed thereto in the Concession Agreement.

References to Clauses are, unless stated otherwise, references to Clauses of this Agreement.

The rules of interpretation stated in Clauses 1.2, 1.3, and 1.4 of the Concession Agreement
shall apply, mutatis mutandis, to this Agreement.

Project Account

Project Account Bank to act as trustee

The Concessionaire hereby appoints the Project Account Bank to act as trustee for the
Authority, the Lenders’ Representative and the Concessionaire in connection herewith and
authorises the Project Account Bank to exercise such rights, powers, authorities and discretion
as are specifically delegated to the Project Account Bank by the terms hereof together with all
such rights, powers, authorities and discretion as are reasonably incidental hereto, and the
Project Account Bank accepts such appointment pursuant to the terms hereof.

The Concessionaire hereby declares that all rights, title and interest in and to the Project
Account shall be vested in the Project Account Bank and held in trust for the Authority, the
Lenders’ Representative and the Concessionaire, and applied in accordance with the terms of
this Agreement. No person other than the Authority, the Lenders’ Representative and the
Concessionaire shall have any rights hereunder as the beneficiaries of, or as third party
beneficiaries under this Agreement.

Acceptance of Project Account Bank

The Project Account Bank hereby agrees to act as such and to accept all payments and other
amounts to be delivered to and held by the Project Account Bank pursuant to the provisions of
this Agreement. The Project Account Bank shall hold and safeguard the Project Account during
the term of this Agreement and shall treat the amount in the Project Account as monies
deposited by the Concessionaire, Senior Lenders or the Authority with the Project Account
Bank. In performing its functions and duties under this Agreement, the Project Account Bank
shall act in trust for the benefit of, and as agent for, the Authority, the Lenders’ Representative
and the Concessionaire or their nominees, successors or assigns, in accordance with the
provisions of this Agreement.

Establishment and operation of Project Account

Within 30 (thirty) days from the date of this Agreement, and in any case prior to the Appointed
Date, the Concessionaire shall open and establish the Project Account with the (name of
Branch) branch of the Project Account Bank. The Project Account shall be denominated in
Rupees.

The Project Account Bank shall maintain the Project Account in accordance with the terms of
this Agreement and its usual practices and applicable regulations, and pay the maximum rate
of interest payable to similar customers on the balance in the said account from time to time.

The Project Account Bank and the Concessionaire shall, after consultation with the Lenders’
Representative, agree on the detailed mandates, terms and conditions, and operating
procedures for the Project Account, but in the event of any conflict or inconsistency between
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this Agreement and such mandates, terms and conditions, or procedures, this Agreement shall
prevail.

Project Account Bank’s fee

The Project Account Bank shall be entitled to receive its fee and expenses in an amount, and
at such times, as may be agreed between the Project Account Bank and the Concessionaire.
For the avoidance of doubt, such fee and expenses shall form part of the O&M Expenses and
shall be appropriated from the Project Account in accordance with Clause 4.1 of this Agreement.

Rights of the Parties

Save and except as otherwise provided in the Concession Agreement, the rights of the
Authority, the Lenders’ Representative and the Concessionaire in the monies held in the Project
Account are set forth in their entirety in this Agreement and the Authority, the Lenders’
Representative and the Concessionaire shall have no other rights against or to the monies in
the Project Account.

Substitution of the Concessionaire

The Parties hereto acknowledge and agree that upon substitution of the Concessionaire with
the Nominated Company, pursuant to the Substitution Agreement, it shall be deemed for the
purposes of this Agreement that the Nominated Company is a Party hereto and the Nominated
Company shall accordingly be deemed to have succeeded to the rights and obligations of the
Concessionaire under this Agreement on and with effect from the date of substitution of the
Concessionaire with the Nominated Company.

Deposits into Project Account

Deposits by the Concessionaire

The Concessionaire agrees and undertakes that it shall deposit into and/or credit the Project
Account with:

(a) All funds constituting the Financial Package;
(b) All revenues from the usage of the Project Facilities and its Associated Services;
(c) All payments by the Authority;

(d) All capital and / or revenue subsidy, if any, received by the Concessionaire from any
Government Instrumentality.

Provided that the Senior Lenders may make direct disbursement to the Contractors and
suppliers in accordance with the express provisions contained on this behalf in the Financing
Agreements

The Concessionaire may at any time make deposits of its other funds into the Project Account,
provided that the provisions of this Agreement shall apply to such deposits.

Deposits by the Authority

The Authority agrees and undertakes that, as and when due and payable, it shall deposit into
and/or credit the Project Account with:
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(a) Any monies disbursed by the Authority to the Concessionaire;

(b) all Revenues collected by the Authority, if any, in exercise of its rights under the Concession
Agreement; and

(c) Termination Payments.

Provided that, notwithstanding the provisions of Clause 4.1.1 of this Agreement, the Authority
shall be entitled to appropriate from the aforesaid amounts, any Concession Fee due and
payable to it by the Concessionaire and the balance remaining shall be deposited into the
Project Account.

Interest on deposits

The Project Account Bank agrees and undertakes that all interest accruing on the balances of
the Project Account shall be credited to the Project Account; provided that the Project Account
Bank shall be entitled to appropriate therefrom the fee and expenses due to it from the
Concessionaire in relation to the Project Account and credit the balance remaining to the Project
Account.

Withdrawals from Project Account

Withdrawals during Concession Period

At the beginning of every year, or at such shorter intervals as the Lenders’ Representative and
the Concessionaire may by written instructions determine, the Project Account Bank shall
withdraw amounts from the Project Account and appropriate them in the following order by
depositing such amounts, if any, in the relevant Sub-Accounts for making due payments, and if
such payments are not due in any year, then retain such monies in such Sub-Accounts and pay
out therefrom on the Payment Date(s):

(a) all Taxes due and payable by the Concessionaire for and in respect of the Project;

(b) all payments relating to development of the Project, subject to and in accordance with the
conditions, if any, set forth in the Financing Agreements;

(c) O&M Expenses, subject to the ceiling, if any, set forth in the Financing Agreements;

(d) O&M Expenses and other costs and expenses incurred by the Authority in accordance with
the provisions of this Agreement, and certified by the Authority as due and payable to it;

(e) Concession Fee due and payable to the Authority;
(f) monthly proportionate provision of Debt Service due in an Accounting Year;

(g) all payments and Damages certified by the Authority as due and payable to it by the
Concessionaire;

(h) monthly proportionate provision of Debt Service payments due in an Accounting Year in
respect of Subordinated Debt;

(i) any reserve requirements set forth in the Financing Agreements and

(j) balance, if any, in accordance with the instructions of the Concessionaire.
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4.1.2.

No later than 60 (sixty) days prior to the commencement of each Accounting Year, the
Concessionaire shall provide to the Project Account Bank, with prior written approval of the
Lenders’ Representative, details of the amounts likely to be required for each of the payment
obligations set forth in this Clause 4.1 of this Agreement; provided that such amounts may be
subsequently modified, with prior written approval of the Lenders’ Representative, if fresh
information received during the course of the year makes such modification necessary.

Withdrawals upon Termination

Upon Termination of the Concession Agreement, all amounts standing to the credit of the
Project Account shall, notwithstanding anything in this Agreement, be appropriated and dealt
with in the following order:

(a) all Taxes due and payable by the Concessionaire for and in respect of the Project.

(b) 90% (Ninety per cent) of Debt Due less Insurance Cover, excluding Subordinated Debt;

(c) Outstanding Concession Fee;

(d) all payments due and payable under this Agreement and/or Damages certified by the
Authority as due and payable to it by the Concessionaire;

(e) retention and payments relating to the liability for defects and deficiencies set forth in this
Agreement;

(f) outstanding Debt Service including the balance of Debt Due;

(g) outstanding Subordinated Debt;

(h) incurred or accrued O&M Expenses;
(i) any other payments required to be made under this Agreement; and
(j) balance, if any, in accordance with the instructions of the Concessionaire.

Provided that the disbursements specified in Sub-Clause (j) of this Clause 4.2 shall be
undertaken only after the Vesting Certificate has been issued by the Authority.

Application of insufficient funds

Funds in the Project Account shall be applied in the serial order of priority set forth in Clauses
4.1 and 4.2, as the case may be. If the funds available are not sufficient to meet all the
requirements, the Project Account Bank shall apply such funds in the serial order of priority until
exhaustion thereof.

Application of insurance proceeds

Notwithstanding anything in this Agreement, the proceeds from all insurance claims, except life
and injury, shall be deposited into and/or credited to the Project Account and utilised for any
necessary repair, reconstruction, reinstatement, replacement, improvement, delivery or
installation of the Project, and the balance remaining, if any, shall be applied in accordance with
the provisions contained in this behalf in the Financing Agreements.
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Withdrawals during Suspension

Notwithstanding anything to the contrary contained in this Agreement, the Authority may
exercise all or any of the rights of the Concessionaire during the period of Suspension under
Article 31 of the Concession Agreement. Any instructions given by the Authority to the Project
Account Bank during such period shall be complied with as if such instructions were given by
the Concessionaire under this Agreement and all actions of the Authority hereunder shall be
deemed to have been taken for and on behalf of the Concessionaire.

Obligations of the Project Account Bank

Segregation of funds

Monies and other property received by the Project Account Bank under this Agreement shall,
until used or applied in accordance with this Agreement, be held by the Project Account Bank
in trust for the purposes for which they were received, and shall be segregated from other funds
and property of the Project Account Bank,

Notification of balances

7 (seven) business days prior to each Payment Date (and for this purpose the Project Account
Bank shall be entitled to rely on an affirmation by the Concessionaire and/or the Lenders’
Representative as to the relevant Payment Dates), the Project Account Bank shall notify the
Lenders’ Representative of the balances in the Project Account and Sub-Accounts as at the
close of business on the immediately preceding business day.

Communications and notices
In discharge of its duties and obligations hereunder, the Project Account Bank:

(a) may, in the absence of bad faith or gross negligence on its part, rely as to any matters of
fact which might reasonably be expected to be within the knowledge of the Concessionaire
upon a certificate signed by or on behalf of the Concessionaire;

(b) may, in the absence of bad faith or gross negligence on its part, rely upon the authenticity
of any communication or document believed by it to be authentic;

(c) shall, within 5 (five) business days after receipt, deliver a copy to the Lenders’
Representative of any notice or document received by it in its capacity as the Project
Account Bank from the Concessionaire or any other person hereunder or in connection
herewith; and

(d) shall, within 5 (five) business days after receipt, deliver a copy to the Concessionaire of any
notice or document received by it from the Lenders’ Representative in connection herewith.

No set off

The Project Account Bank agrees not to claim or exercise any right of set off, banker’s lien or
other right or remedy with respect to amounts standing to the credit of the Project Account. For
the avoidance of doubt, it is hereby acknowledged and agreed by the Project Account Bank that
the monies and properties held by the Project Account Bank in the Project Account shall not be
considered as part of the assets of the Project Account Bank and being trust property, shall in
the case of bankruptcy or liquidation of the Project Account Bank, be wholly excluded from the
assets of the Project Account Bank in such bankruptcy or liquidation.
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Regulatory approvals

The Project Account Bank shall use its best efforts to procure, and thereafter maintain and
comply with, all regulatory approvals required for it to establish and operate the Project Account.
The Project Account Bank represents and warrants that it is not aware of any reason why such
regulatory approvals will not ordinarily be granted to the Project Account Bank.

Project Account Default

Project Account Default

Following events shall constitute an event of default by the Concessionaire (an “Project
Account Default") unless such event of default has occurred as a result of Force Majeure or
any act or omission of the Authority or the Lenders’ Representative:

(a) the Concessionaire commits breach of this Agreement by failing to deposit any receipts into
the Project Account as provided herein and fails to cure such breach by depositing the same
into the Project Account within a Cure Period of 5 (five) business days;

(b) the Concessionaire causes the Project Account Bank to transfer funds to any account of the
Concessionaire in breach of the terms of this Agreement and fails to cure such breach by
depositing the relevant funds into the Project Account or any Sub- Account in which such
transfer should have been made, within a Cure Period of 5 (five) business days; or

(c) the Concessionaire commits or causes any other breach of the provisions of this Agreement
and fails to cure the same within a Cure Period of 5 (five) business days.

Upon occurrence of an Project Account Default, the consequences thereof shall be dealt with
under and in accordance with the provisions of the Concession Agreement.

Lender’s Covenant

The Senior Lenders acknowledge the provisions of this Agreement and agree to the Authority’s
right to be paid from the Concession Fee, the Additional Concession Fee and other amount due
in respect of the terms of the Concession Agreement and hereby expressly permit the
Concessionaire to deposit such amount as provided in Clause 3 of this Agreement.

Termination of Project Account Agreement
Duration of the Project Account Agreement

This Agreement shall remain in full force and effect so long as any sum remains to be advanced
or is outstanding from the Concessionaire in respect of any of its obligations to the Authority
remain to be discharged, unless terminated earlier by consent of all the Parties or otherwise in
accordance with the provisions of this Agreement.

Substitution of Project Account Bank
The Concessionaire may, by not less than 45 (forty five) days prior notice to the Project

Account Bank, the Authority and the Lenders’ Representative, terminate this Agreement and
appoint a new Project Account Bank, provided that the new Project Account Bank is acceptable
to the Lenders’ Representative and arrangements are made satisfactory to the Lenders’
Representative for transfer of amounts deposited in the Project Account to a new Project
Account established with the successor Project Account Bank.
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The termination of this Agreement shall take effect only upon coming into force of an Project
Account Agreement with the substitute Project Account Bank.

Closure of Project Account

The Project Account Bank shall, at the request of the Concessionaire and the Lenders’
Representative made on or after the payment by the Concessionaire of all outstanding amounts
under the Concession Agreement and the Financing Agreements including the payments
specified in Clause 4.2 of this Agreement, and upon confirmation of receipt of such payments,
close the Project Account and Sub-Accounts and pay any amount standing to the credit thereof
to the Concessionaire. Upon closure of the Project Account hereunder, the Project Account
Agreement shall be deemed to be terminated.

Supplementary Project Account Agreement

Supplementary Project Account agreement

The Lenders’ Representative and the Concessionaire shall be entitled to enter into a
supplementary Project Account agreement with the Project Account Bank providing, inter alia,
for detailed procedures and documentation for withdrawals from Sub-Accounts pursuant to
Clause 4.1.1 of this Agreement and for matters not covered under this Agreement such as the
rights and obligations of Senior Lenders and lenders of Subordinated Debt, investment of
surplus funds, restrictions on withdrawals by the Concessionaire in the event of breach of this
Agreement or upon occurrence of an Project Account Default, procedures relating to operation
of the Project Account and withdrawal therefrom, reporting requirements and any matters
incidental thereto; provided that such supplementary Project Account agreement shall not
contain any provision which is inconsistent with this Agreement and in the event of any conflict
or inconsistency between provisions of this Agreement and such supplementary Project
Account agreement, the provisions of this Agreement shall prevail.

Indemnity

General indemnity

The Concessionaire shall indemnify, defend and hold the Authority, Project Account Bank and
the Senior Lenders, acting through the Lenders’ Representative, harmless against any and all
proceedings, actions and third party claims for any loss, damage, cost and expense arising out
of any breach by the Concessionaire of any of its obligations under this Agreement or on
account of failure of the Concessionaire to comply with Applicable Laws and Applicable Permits.

The Authority shall indemnify, defend and hold the Concessionaire harmless against any and
all proceedings, actions and third party claims for any loss, damage, cost and expense arising
out of failure of the Authority to fulfil any of its obligations under this Agreement materially and
adversely affecting the performance of the Concessionaire’s obligations under the Concession
Agreement or this Agreement other than any loss, damage, cost and expense arising out of
acts done in discharge of their lawful functions by the Authority, its officers, servants and agents.

The Project Account Bank shall indemnify, defend and hold the Concessionaire harmless
against any and all proceedings, actions and third party claims for any loss, damage, cost and
expense arising out of failure of the Project Account Bank to fulfil its obligations under this
Agreement materially and adversely affecting the performance of the Concessionaire’s
obligations under the Concession Agreement other than any loss, damage, cost and expense,
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arising out of acts done in discharge of their lawful functions by the Project Account Bank, its
officers, servants and agents.

Notice and contest of claims

In the event that any Party hereto receives a claim from a third party in respect of which it is
entitled to the benefit of an indemnity under Clause 9.1 of this Agreement or in respect of which
it is entitled to reimbursement (the “Indemnified Party”), it shall notify the other Party
responsible for indemnifying such claim hereunder (the “Indemnifying Party”) within 15
(fifteen) days of receipt of the claim and shall not settle or pay the claim without the prior
approval of the Indemnifying Party, which approval shall not be unreasonably withheld or
delayed. In the event that the Indemnifying Party wishes to contest or dispute the claim, it may
conduct the proceedings in the name of the Indemnified Party and shall bear all costs involved
in contesting the same. The indemnified Party shall provide all cooperation and assistance in
contesting any claim and shall sign all such writings and documents as the Indemnifying Party
may reasonably require.

Dispute Resolution

Dispute resolution

Any dispute, difference or claim arising out of or in connection with this Agreement, which is not
resolved amicably, shall be decided finally by reference to arbitration to a Board of Arbitrators
comprising one nominee of each Party to the dispute, and where the number of such nominees
is an even number, the nominees shall elect another person to such Board. Such arbitration
shall be held in accordance with the Rules of Arbitration of the International Centre for
Alternative Dispute Resolution, New Delhi (the “Rules”) or such other rules as may be mutually
agreed by the Parties, and shall be subject to the provisions of the Arbitration and Conciliation
Act, 1996.

The Arbitrators shall issue a reasoned award and such award shall be final and binding on the
Parties. The place of arbitration shall be the capital of the State and the language of arbitration
shall be English.

Miscellaneous Provisions

Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by the
laws of India, and the courts in the State shall have jurisdiction over all matters arising out of or
relating to this Agreement.

Waiver of sovereign immunity

The Authority unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this Agreement constitute
commercial acts done and performed for commercial purpose;

(b) agrees that, should any proceedings be brought against it or its assets, property or revenues
in any jurisdiction in relation to this Agreement or any transaction contemplated by this
Agreement, no immunity (whether by reason of sovereignty or otherwise) from such
proceedings shall be claimed by or on behalf of the Authority with respect to its assets;
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(c) waives any right of immunity which it or its assets, property or revenues now has, may
acquire in the future or which may be attributed to it in any jurisdiction; and

(d) consents generally in respect of the enforcement of any judgement or award against it in
any such proceedings to the giving of any relief or the issue of any process in any jurisdiction
in connection with such proceedings (including the making, enforcement or execution
against it or in respect of any assets, property or revenues whatsoever irrespective of their
use or intended use of any order or judgement that may be made or given in connection
therewith).

Priority of agreements

In the event of a conflict between the Concession Agreement and this Agreement, the provisions
contained in the Concession Agreement shall prevail over this Agreement. The contents of this
Agreement shall prevail over any other agreement executed for the mechanism of the payment
between the Concessionaire and the Senior Lenders under the Financing Agreements.

Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be effectual
and binding only if in writing and signed by the duly authorised representatives of the Parties.

Waiver

Waiver by any Party of a default by another Party in the observance and performance of any
provision of or obligations under this Agreement:

(a) shall not operate or be construed as a waiver of any other or subsequent default hereof or
of other provisions of or obligations under this Agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorised representative
of the Pany; and

(c) shall not affect the validity or enforceability of this Agreement in any manner.

Neither the failure by any Party to insist on any occasion upon the performance of the terms,
conditions and provisions of this Agreement or any obligation thereunder nor time or other
indulgence granted by any Party to another Party shall be treated or deemed as waiver of such
breach or acceptance of any variation or the relinquishment of any such right hereunder.

No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity shall have
any rights hereunder.

Survival
Termination of this Agreement:

(a) shall not relieve the Parties of any obligations hereunder which expressly or by implication
survive termination hereof; and

(b) except as otherwise provided in any provision of this Agreement expressly limiting the
liability of either Party, shall not relieve either Party of any obligations or liabilities for loss or
damage to the other Party arising out of, or
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(c) caused by, acts or omissions of such Party prior to the effectiveness of such termination or
arising out of such termination.

All obligations surviving the cancellation, expiration or termination of this Agreement shall only
survive for a period of 3 (three) years following the date of such termination or expiry of this
Agreement.

Severability

If for any reason whatever any provision of this Agreement is or becomes invalid, illegal or
unenforceable or is declared by any court of competent jurisdiction or any other instrumentality
to be invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining
provisions shall not be affected in any manner, and the Parties will negotiate in good faith with
a view to agreeing to one or more provisions which may be substituted for such invalid,
unenforceable or illegal provisions, as nearly as is practicable to such invalid, illegal or
unenforceable provision. Failure to agree upon any such provisions shall not be subject to
dispute resolution under Clause 10.1 of this Agreement or otherwise.

Successors and assigns

This Agreement shall be binding on and shall inure to the benefit of the Parties and their
respective successors and permitted assigns.

Notices

All notices or other communications to be given or made under this Agreement shall be in writing
and shall either be delivered personally or sent by courier or registered post with an additional
copy to be sent by facsimile or e-mail. The address for service of each Party, its facsimile
number and e-mail are set out under its name on the signing page hereto. A notice shall be
effective upon actual receipt thereof, save that where it is received after 5.30 (five thirty) p.m.
on a business day, or on a day that is not a business day, the notice shall be deemed to be
received on the first business day following the date of actual receipt. Without prejudice to the
foregoing, a Party giving or making a notice or communication by facsimile or e-mail shall
promptly deliver a copy thereof personally, or send it by courier or registered post to the
addressee of such notice or communication. It is hereby agreed and acknowledged that any
Party may by notice change the address to which such notices and communications to it are to
be delivered or mailed. Such change shall be effective when all the Parties have notice of it.

Language

All notices, certificates, correspondence and proceedings under or in connection with this
Agreement shall be in English.

Authorised representatives

Each of the Parties shall, by notice in writing, designate their respective authorised
representatives through whom only all communications shall be made. A Party hereto shall be
entitted to remove and/or substitute or make fresh appointment of such authorised
representative by similar notice.

Original Document

This Agreement may be executed in four counterparts, each of which when executed and
delivered shall constitute an original of this Agreement.
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN

THE COMMON SEAL OF THE CONCESSIONAIRE has been affixed
pursuant to the resolution passed by the Board of Directors of the Concessionaire at its meeting

held on the day of 2026, hereunto affixed in the presence of , Director, who
has signed these presents in token thereof and

Company Secretary / Authorised Officer who has countersigned the same in token thereof:

(Signature)
(Name)
(Designation)
(Address)
(Fax NO.)

(e-mail address)

SIGNED, SEALED AND DELIVERED
For and on behalf of PROJECT ACCOUNT BANK by:
(Signature)

(Name)

(Designation)

(Address)

(Fax No.)

(e-mail address)

SIGNED, SEALED AND DELIVERED
For and on behalf of

SENIOR LENDERS by the

Lenders’ Representative:

(Signature)

(Name)

(Designation)
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(Address) (Fax No.)

(e-mail address)

SIGNED, SEALED AND DELIVERED

For and on behalf of

THE AUTHORITY by:

(Signature)

(Name)
(Designation)
(Address) (Fax No.)

(e-mail address)
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Schedule N  Vesting Certificate

(See Clause 33.4)
The Union Territory of Andaman and Nicobar Islands , represented by the Managing
Director, Andaman and Nicobar Islands Integrated Development Limited (ANIIDCO) (the
“Authority") refers to the Concession Agreement dated (the “Agreement”) entered
into between the Authority and (the “Concessionaire”) for a Project, at
in .......... ......on design, finance, build, operate and transfer (“DBFOT”) basis.
The Authority hereby acknowledges compliance and fulfiiment by the Concessionaire of the
Divestment Requirements set forth in Clause 33.1 of the Agreement on the basis that upon
issue of this Vesting Certificate, the Authority shall be deemed to have acquired, and all title
and interest of the Concessionaire in or about the Project shall be deemed to have vested unto
the Authority, free from any encumbrances, charges and liens whatsoever.
Notwithstanding anything to the contrary contained hereinabove, it shall be a condition of this
Vesting Certificate that nothing contained herein shall be construed or interpreted as waiving
the obligation of the Concessionaire to rectify and remedy any defect or deficiency in any of the
Divestment Requirements and/or relieving the Concessionaire in any manner of the same.
Signed this .....day of
AGREED, ACCEPTED AND SIGNED
For and on behalf of Concessionaire by:
(Signature)
(Name)
(Designation)
(Address) SIGNED, SEALED AND DELIVERED
For and on behalf of Authority by:
(Signature)
(Name)
(Designation)
(Address)

In the presence of:
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Schedule O Substitution Agreement

(See Clause 35.3.1)
This SUBSTITUTION AGREEMENT is entered into on this the
AMONGST

UT Administration of Andaman and Nicobar Islands (ANl Administration) represented by
the Managing Director, Andaman and Nicobar Islands Integrated Development Limited
(ANIIDCO) and having its principal offices at ANIIDCO Ltd., Vikas Bhawan, PB No. 180, Sri
Vijaya Puram, Andaman & Nicobar Islands — 744101 (hereinafter referred to as the
“Authority” which expression shall unless repugnant to the context or meaning thereof include
its administrators, successors and assigns);

Limited, a company incorporated under the provisions of the Companies Act,
2013 and having its registered office at , (hereinafter referred to as the
“Concessionaire” which expression shall unless repugnant to the context or meaning thereof
include its successors and permitted assigns and substitutes);

(insert name and particulars of Lenders’ Representative) and having its
registered office at , acting for and on behalf of the Senior Lenders as their duly
authorised agent with regard to matters arising out of or in relation to this Agreement (hereinafter
referred to as the “Lenders’ Representative”, which expression shall unless repugnant to the
context or meaning thereof include its successors and substitutes);

WHEREAS:

(i) The Authority has entered into a Concession Agreement dated with the Concessionaire (the
“Concession Agreement") for the Project at i on design, finance,
build, operate and transfer (“DBFOT") basis, and a copy of which is annexed hereto and
marked as Annex-A to form pan of this Agreement.

(i) Senior Lenders have agreed to finance the Project in accordance with the terms and
conditions set forth in the Financing Agreements.

(iii) Senior Lenders have requested the Authority to enter into this Substitution Agreement for
securing their interests through assignment, transfer and substitution of the Concession to
a Nominated Company in accordance with the provisions of this Agreement and the
Concession Agreement.

(iv) In order to enable implementation of the Project including its financing, construction,
development, operation and maintenance, the Authority has agreed and undertaken to
transfer and assign the Concession to a Nominated Company in accordance with the terms
and conditions set forth in this Agreement and the Concession Agreement.

NOW IT IS HEREBY AGREED as follows:

Definitions And Interpretation

Definitions

In this Substitution Agreement, the following words and expressions shall, unless repugnant to
the context or meaning thereof, have the meaning hereinafter respectively assigned to them:
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“Agreement” shall mean this Substitution Agreement and any amendment thereto made in
accordance with the provisions contained in this Agreement;

“Financial Default” shall mean occurrence of a material breach of the terms and conditions of
the Financing Agreements or a continuous default in Debt Service by the Concessionaire for a
minimum period of 3 (three) months;

“Lenders’ Representative” shall mean the person referred to as the Lenders’ Representative
in the foregoing Recitals;

‘“Nominated Company” shall mean a company, incorporated under the provisions of the
Companies Act, 1956/ 2013, including any re-enactment or amendment thereof, selected by
the Lenders’ Representative, on behalf of Senior Lenders, and proposed to the Authority for
assignment/ transfer of the Concession as provided in this Agreement;

“Notice of Financial Default’ shall have the meaning ascribed thereto in Clause 3.2.1 of this
Agreement; and

“Parties” shall mean the parties to this Agreement collectively and “Party” shall mean any of
the Parties to this Agreement individually.

Interpretation

References to Lenders’ Representative shall, unless repugnant to the context or meaning
thereof, mean references to the Lenders’ Representative, acting for and on behalf of Senior
Lenders.

References to Clauses are, unless stated otherwise, references to Clauses of this Agreement.

The words and expressions beginning with capital letters and defined in this Agreement shall
have the meaning ascribed thereto herein, and the words and expressions used in this
Agreement and not defined herein but defined in the Concession Agreement shall, unless
repugnant to the context, have the meaning ascribed thereto in the Concession Agreement.

The rules of interpretation stated in Clauses 1.2, 1.3, and 1.4 of the Concession Agreement
shall apply, mutatis mutandis, to this Agreement.

Assignment

Assignment of rights and title

The Concessionaire hereby agrees to assign the rights, title and interest in the Concession to,
and in favour of, the Lenders’ Representative pursuant to and in accordance with the provisions
of this Agreement and the Concession Agreement by way of security in respect of financing by
the Senior Lenders under the Financing Agreements.

Substitution Of The Concessionaire

Rights of substitution

Pursuant to the rights, title and interest assigned under Clause 2.1 of this Agreement, the
Lenders’ Representative shall be entitled to substitute the Concessionaire by a Nominated

Company under and in accordance with the provisions of this Agreement and the Concession
Agreement.




Draft Concession Agreement (DCA)
ANIIDCO Development of Five-Star Eco-Tourism Resort at Smith Island, ANI

The Authority hereby agrees to substitute the Concessionaire by endorsement on the
Concession Agreement in favour of the Nominated Company selected by the Lenders’
Representative in accordance with this Agreement. For the avoidance of doubt, the Senior
Lenders or the Lenders’ Representative shall not be entitled to operate and maintain the Project
as Concessionaire either individually or collectively.

Substitution upon occurrence of Financial Default

Upon occurrence of a Financial Default, the Lenders’ Representative may issue a notice to the
Concessionaire (the “Notice of Financial Default") along with particulars thereof, and send a
copy to the Authority for its information and record, A Notice of Financial Default under this
Clause 3 shall be conclusive evidence of such Financial Default and it shall be final and binding
upon the Concessionaire for the purposes of this Agreement.

Upon issue of a Notice of Financial Default hereunder, the Lenders’ Representative may,
without prejudice to any of its rights or remedies under this Agreement or the Financing
Agreements, substitute the Concessionaire by a Nominated Company in accordance with the
provisions of this Agreement.

At any time after the Lenders’ Representative has issued a Notice of Financial Default, it may
by notice require the Authority to suspend all the rights of the Concessionaire and undertake
the operation and maintenance of the Project in accordance with the provisions of Article 31 of
the Concession Agreement, and upon receipt of such notice, the Authority shall undertake
Suspension under and in accordance with the provisions of the Concession Agreement. The
aforesaid Suspension shall be revoked upon substitution of the Concessionaire by a Nominated
Company, and in the event such substitution is not completed within 180 (one hundred and

eighty) days from the date of such Suspension, the Authority may terminate the Concession
Agreement forthwith by issuing a Termination Notice in accordance with the provisions of the
Concession Agreement; provided that upon written request from the Lenders’ Representative
and the Concessionaire, the Authority may extend the aforesaid period of 180 (one hundred
and eighty) days by a period not exceeding 90 (ninety) days.

Substitution upon occurrence of Concessionaire Default

Upon occurrence of a Concessionaire Default, the Authority shall by a notice inform the Lenders’
Representative of its intention to issue a Termination Notice and grant 15 (fifteen) days’ time to
the Lenders’ Representative to make a representation, stating the intention to substitute the
Concessionaire by a Nominated Company.

In the event that the Lenders’ Representative makes a representation to the Authority within the
period of 15 (fifteen) days specified in Clause 3.3.1, stating that it intends to substitute the
Concessionaire by a Nominated Company, the Lenders’ Representative shall be entitled to
undertake and complete the substitution of the Concessionaire by a Nominated Company in
accordance with the provisions of this Agreement within a period of 180 (one hundred and
eighty) days from the date of such representation, and the Authority shall either withhold
Termination or undertake Suspension for the aforesaid period of 180 (one hundred and eighty)
days; provided that upon written request from the Lenders’ Representative and the
Concessionaire, the Authority shall extend the aforesaid period of 180 (one hundred and eighty)
days by a period not exceeding 90 (ninety) days; provided further that the Lenders’
Representative may at any time withdraw its representation hereunder and upon such
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withdrawal, the Authority may terminate this Agreement in accordance with the provisions
hereof.

Procedure for substitution

The Authority and the Concessionaire hereby agree that on or after the date of Notice of
Financial Default or the date of representation to the Authority under Clause 3.3.2 of this
Agreement, as the case may be, the Lenders’ Representative may, without prejudice to any of
the other rights or remedies of the Senior Lenders, invite, negotiate and procure offers, either
by private negotiations or public auction or tenders for the take over and transfer of the Project
including the Concession to the Nominated Company upon such Nominated Company’s
assumption of the liabilities and obligations of the Concessionaire towards the Authority under
the Concession Agreement and towards the Senior Lenders under the Financing Agreements.

To be eligible for substitution in place of the Concessionaire, the Nominated Company shall be
required to fulfil the eligibility criteria that were laid down by the Authority for prequalification of
the bidders for award of the Concession; provided that the Lenders’ Representative may
represent to the Authority that all or any of such criteria may be waived in the interest of the
Project, and if the Authority determines that such waiver shall not have any material adverse
effect on the Project, it may waive all or any of such eligibility criteria.

Upon selection of a Nominated Company, the Lenders’ Representative shall, request the
Authority to:

(a) accede to transfer to the Nominated Company the right to construct, operate and maintain
the Project in accordance with the provisions of the Concession Agreement;

(b) endorse and transfer the Concession to the Nominated Company, on the same terms and
conditions, for the residual Concession Period; and

(c) enter into a Substitution Agreement with the Lenders’ Representative and the Nominated
Company on the same terms as are contained in this Agreement.

If the Authority has any objection to the transfer of Concession in favour of the Nominated
Company in accordance with this Agreement, it shall within 15 (fifteen) days from the date of
proposal made by the Lenders’ Representative, give a reasoned order after hearing the
Lenders’ Representative. If no such objection is raised by the Authority, the Nominated
Company shall be deemed to have been accepted. The Authority shall thereupon transfer and
endorse the Concession within 15 (fifteen) days of its acceptance/deemed acceptance of the

Nominated Company; provided that in the event of such objection by the Authority, the Lenders’
Representative may propose another Nominated Company whereupon the procedure set forth
in this Clause 3.4 shall be followed for substitution of such Nominated Company in place of the
Concessionaire.

The transfer of Concession hereunder to a Nominated Company may, notwithstanding anything
to the contrary in this Agreement and the Concession Agreement, be undertaken by transfer of
no less than 75% (seventy five per cent) of the equity of the Concessionaire to the Nominated
Company, and upon such transfer hereunder, the Concessionaire shall be deemed to be the
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Nominated Company under and in accordance with the provisions of this Agreement and the
Concession Agreement.

Selection to be binding

The decision of the Lenders’ Representative and the Authority in selection of the Nominated
Company shall be final and binding on the Concessionaire. The Concessionaire irrevocably
agrees and waives any right to challenge the actions of the Lenders’ Representative or the
Senior Lenders or the Authority taken pursuant to this Agreement including the
transfer/assignment of the Concession in favour of the Nominated Company. The
Concessionaire agrees and confirms that it shall not have any right to seek revaluation of assets
of the Project or the Concessionaire’s shares. It is hereby acknowledged by the Parties that the
rights of the Lenders’ Representative are irrevocable and shall not be contested in any
proceedings before any court or Authority and the Concessionaire shall have no right or remedy
to prevent, obstruct or restrain the Authority or the Lenders’ Representative from effecting or
causing the transfer by substitution and endorsement of the Concession as requested by the
Lenders’ Representative.

Project Agreements
Substitution of Nominated Company in Project Agreements

The Concessionaire shall ensure and procure that each Project Agreement contains provisions
that entitle the Nominated Company to step into such Project Agreement, in its discretion, in
place and substitution of the Concessionaire in the event of such Nominated Company’s
assumption of the liabilities and obligations of the Concessionaire under the Concession
Agreement.

Termination of Concession Agreement

Termination upon occurrence of Financial Default

At any time after issue of a Notice of Financial Default, the Lenders’ Representative may by a
notice in writing require the Authority to terminate the Concession Agreement forthwith, and
upon receipt of such notice, the Authority shall undertake Termination under and in accordance
with the provisions of 32.2 of the Concession Agreement.

Termination when no Nominated Company is selected

In the event that no Nominated Company acceptable to the Authority is selected and
recommended by the Lenders’ Representative within the period of 180 (one hundred and eighty)
days or any extension thereof as set forth in Clause 3.3.2 of this Agreement, the Authority may
terminate the Concession Agreement forthwith in accordance with the provisions thereof.

Realisation of Debt Due

The Authority and the Concessionaire hereby acknowledge and agree that, without prejudice
to their any other right or remedy, the Lenders’ Representative is entitled to receive from the
Concessionaire, without any further reference to or consent of the Concessionaire, the Debt
Due upon Termination of the Concession Agreement. For realisation of the Debt Due, the
Lenders’ Representative shall be entitled to make its claim from the Project Account in
accordance with the provisions of the Project Account Agreement.

Duration of the Agreement




Draft Concession Agreement (DCA)
ANIIDCO Development of Five-Star Eco-Tourism Resort at Smith Island, ANI

Duration of the Agreement

This Agreement shall come into force from the date hereof and shall expire at the earliest to
occur of the following events:

(a) Termination of the Agreement; or

(b) no sum remains to be advanced, or is outstanding to the Senior Lenders, under the
Financing Agreements.

Indemnity
General indemnity

The Concessionaire shall indemnify, defend and hold the Authority and the Lenders’
Representative harmless against any and all proceedings, actions and third party claims for any
loss, damage, cost and expense of whatever kind and nature arising out of any breach by the
Concessionaire of any of its obligations under this Agreement or on account of failure of the
Concessionaire to comply with Applicable Laws and Applicable Permits.

The Authority shall indemnify, defend and hold the Concessionaire harmless against any and
all proceedings, actions and third party claims for any loss, damage, cost and expense arising
out of failure of the Authority to fulfil any of its obligations under this Agreement, materially and
adversely affecting the performance of the Concessionaire‘s obligations under the Concession
Agreement or this Agreement, other than any loss, damage, cost and expense, arising out of
acts done in discharge of their lawful functions by the Authority, its officers, servants and agents.

The Lenders’ Representative shall indemnify, defend and hold the Concessionaire harmless
against any and all proceedings, actions and third party claims for any loss, damage, cost and
expense arising out of failure of the Lenders’ Representative to fulfil its obligations under this
Agreement, materially and adversely affecting the performance of the Concessionaire’s
obligations under the Concession Agreement, other than any loss, damage, cost and expense,
arising out of acts done in discharge of their lawful functions by the Lenders’ Representative,
its officers, servants and agents.

Notice and contest of claims

In the event that any Party hereto receives a claim from a third party in respect of which it is
entitled to the benefit of an indemnity under Clause 7.1 of this Agreement or in respect of which
it is entitled to reimbursement (the “Indemnified Party”), it shall notify the other Party responsible
for indemnifying such claim hereunder (the “Indemnifying Party”) within 15 (fifteen) days of
receipt of the claim and shall not settle or pay the claim without the prior approval of the
Indemnifying Party, such approval not to be unreasonably withheld or delayed. In the event that
the Indemnifying Party wishes to contest or dispute the claim, it may conduct the proceedings
in the name of the Indemnified Party and shall bear all costs involved in contesting the same.
The Indemnified Party shall provide all cooperation and assistance in contesting any claim and
shall sign all such writings and documents as the Indemnifying Party may reasonably require.

Dispute Resolution

Dispute resolution

Any dispute, difference or claim arising out of or in connection with this Agreement which is not
resolved amicably shall be decided by reference to arbitration to a Board of Arbitrators
comprising _one nominee each of the Authority, Concessionaire and the Lenders’
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Representative. Such arbitration shall be held in accordance with the Rules of Arbitration of the
international Centre for Alternate Dispute Resolution, New Delhi (the “Rules”) or such other
rules as may be mutually agreed by the Parties, and shall be subject to provisions of the
Arbitration and Conciliation Act, 1996.

The Arbitrators shall issue a reasoned award and such award shall be final and binding on the
Parties. The place of arbitration shall be the capital of the State and the language of arbitration
shall be English.

Miscellaneous Provisions

Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by the
laws of India, and the courts in the State shall have jurisdiction over all matters arising out of or
relating to this Agreement.

Waiver of sovereign immunity

The Authority unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this Agreement constitute
commercial acts done and performed for commercial purpose;

(b) agrees that, should any proceedings be brought against it or its assets, property or revenues
in any jurisdiction in relation to this Agreement or any transaction contemplated by this
Agreement, no immunity (whether by reason of sovereignty or otherwise) from such
proceedings shall be claimed by or on behalf of the Authority with respect to its assets;

(c) waives any right of immunity which it or its assets, property or revenues now has may
acquire in the future or which may be attributed to it in any jurisdiction; and

(d) consents generally in respect of the enforcement of any judgement or award against it in
any such proceedings to the giving of any relief or the issue of any process in any jurisdiction
in connection with such proceedings (including the making, enforcement or execution
against it or in respect of any assets, property or revenues whatsoever irrespective of their
use or intended use of any order or judgement that may be made or given in connection
therewith).

Priority of agreements

In the event of any conflict between the Concession Agreement and this Agreement, the
provisions contained in the Concession Agreement shall prevail over this Agreement.

Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be effectual
and binding only if in writing and signed by the duly authorised representatives of the Parties.

Waiver

Waiver by any Party of a default by another Party in the observance and performance of any
provision of or obligations under this Agreement:
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(e) shall not operate or be construed as a waiver of any other or subsequent default hereof or
of other provisions of or obligations under this Agreement;

(f) shall not be effective unless it is in writing and executed by a duly authorised representative
of the Party; and

(g) shall not affect the validity or enforceability of this Agreement in any manner.

Neither the failure by either Party to insist on any occasion upon the performance of the terms,
conditions and provisions of this Agreement or any obligation thereunder nor time or other
indulgence granted by a Party to another Party shall be treated or deemed as waiver of such
breach or acceptance of any variation or the relinquishment of any such right hereunder.

No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity shall have
any rights hereunder.

Survival
Termination of this Agreement:

(a) shall not relieve the Parties of any obligations hereunder which expressly or by implication
survive termination hereof; and

(b) except as otherwise provided in any provision of this Agreement expressly limiting the
liability of either Party, shall not relieve either Party of any obligations or liabilities for loss or
damage to the other Party arising out of or caused by acts or omissions of such Party prior
to the effectiveness of such termination or arising out of such termination.

All obligations surviving the cancellation, expiration or termination of this Agreement shall only
survive for a period of 3 (three) years following the date of such termination or expiry of this
Agreement.

Severability

If for any reason whatever any provision of this Agreement is or becomes invalid, illegal or
unenforceable or is declared by any court of competent jurisdiction or any other instrumentality
to be invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining
provisions shall not be affected in any manner, and the Parties will negotiate in good faith with
a view to agreeing to one or more provisions which may be substituted for such invalid,
unenforceable or illegal provisions, as nearly as is practicable to such invalid, illegal or
unenforceable provision. Failure to agree upon any such provisions shall not be subject to
dispute resolution under Clause 8 of this Agreement or otherwise.

Successors and assigns

This Agreement shall be binding on and shall inure to the benefit of the Parties and their
respective successors and permitted assigns.

Notices
All notices or other communications to be given or made under this Agreement shall be in

writing, shall either be delivered personally or sent by courier or registered post with an
additional copy to be sent by facsimile or e-mail. The address for service of each Party, its
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facsimile number and e-mail address are set out under its name on the signing pages hereto.
A notice shall be effective upon actual receipt thereof, save that where it is received after 5.30
(five thirty) p.m. on any day, or on a day that is a public holiday, the notice shall be deemed to
be received on the first working day following the date of actual receipt. Without prejudice to the
foregoing, a Party giving or making a notice or communication by facsimile or e-mail shall
promptly deliver a copy thereof personally, or send it by courier or registered post to the
addressee of such notice or communication. It is hereby agreed and acknowledged that any
Party may by notice change the address to which such notices and communications to it are to
be delivered or mailed. Such change shall be effective when all the Parties have notice of it.

Language

All notices, certificates, correspondence and proceedings under or in connection with this
Agreement shall be in English.

Authorised representatives

Each of the Parties shall by notice in writing designate their respective authorised
representatives through whom only all communications shall be made. A Party hereto shall be
entitted to remove and/or substitute or make fresh appointment of such authorised
representative by similar notice.

Original Document

This Agreement may be executed in three counterparts, each of which when executed and
delivered shall constitute an original of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS

AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN

THE COMMON SEAL OF (e-mail address)

CONCESSIONAIRE has been affixed

pursuant to the resolution passed by the

Board of Directors of the Concessionaire at

its meeting held on the .. day of 20 SIGNED, SEALED AND DELIVERED
hereunto affixed in the presence of

Director, who has signed these presents in

token thereof and , Company

Secretary / Authorised Officer who has
countersigned the same in token thereof:

(Signature)

(Name) For and on behalf of

(Designation) SENIOR LENDERS by
Lenders’
(Address)
Representative

(Fax No.)
(Signature)
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(Name) For and on behalf of THE AUTHORITY by

(Designation) (Signature)

(Address) (Name)

(Fax No.) (Designation)
(e-mail address) (Address)

(Fax NO.)
SIGNED, SEALED AND DELIVERED (e-mail address)
In the presence of:

1.




