AGREEMENT
BETWEEN
BOARD OF TRUSTEES FOR COCHIN PORT

AND
M/S.PETRONET LNG LTD.
FOR
THE PROJECT OF LNG PORT & TERMINAL FACILITIES

IN THE
PUTHUVYPEEN SEZ AT COCHIN PORT

DATED 12" MARCH, 2009




AGREEMENT FOR LNG PORT AND RE-GASIFICATION FACILITIES

TABLE OF CONTENTS
CONCESSION NEREENIEINT ..o oo st nemmaamossnns sy e st 5o 555 stioms s wemse s it 1 !
PSRRI R CTIE Y v ¢ saspon vy somsmsion worssstsrad BN A SRR ONSHEESS ¥ SETROTS Y BSHES: B T, T 1 O AR st z
DEFINITIONS AND INTERPRETATION. ...t e e, 3
1.1 DEEINITIONS woomn - o s 4 L T T - 3
1.2 OTHER REEERENCES: w st smsimns snmms somosmne sosmsmss s es s 5 Smemiss s samss rsssuss 1
13 INTERPRETIATTONIS 1100550550516 o Rl it 61 SIS ettt sfesssfebeotonesmsosnsrs s A s DB 8 12
1.4 MEASUREMENTS AND ARITHMETIC CONVENTIONS ... 13
1.5 AMBIGUITIES AND DISCREPANCIES .:coiuusmsnsasmmnsnassmms srmusmmmssnsss s s 13
ARTICLE 2 ooz s v stmsammrsss s - 500 25050 s n s v s s s s s | G s e sy 5msegst S5airss 14
CONCESSION AND PROJECT SITE ..o, 14
21 CONCESSTON ioies s oo ¢ soammsns s s § suspess S5 s S50 + SHemaivs s Sumes § Sumsiss s smes » s v 14
2.2 CONCESSION PERIOD ot : tureionron s ctsogmivss » sicatols £ 53IEERE 5 Sifamer = Sisefolso’s o sidofbesst 3 SN 5 00600 o058 14
2.3 = ACCEPPANCEOF THE CONCESSION' s s s i b ostipmiofisnsssers ¢ goisisia o snieseids S5i8i 505 14
24 PROTE G SIE 000 seroriertsssobtuiostorssinsndsss 8500 e G 515 50085 8 s T i S e T8 15
2:5 USEQF PROTECT SELE s ousessmssmmnsessmuoeis s m s i s wivesissstinismistopiossso o Heaet e 15
2.6 WNFORMATION ABOUT PROJECT SITE «oenmunmmmunmiansmssmsmmaisismma sy s 15
2.9 ACCERTANCE OF THE PROJECT SITE ..o itsim siamotisiivisissioiinses oot S S 008 15
2.8 PEACEFUL OCCUPATION s mmsssns s unmsam st Spms s mis st SR 16
ARFEICLE 3 ;o s oo sonmpmms « st £ S0 § somisrs s vsmions £ Sistit 5 et S Sapuii o » Balieist o sivresiviess tveintoits + (ool # S0% 17
CONDITIONS PRECEDENT ...ttt et e e 17
31 CONDITIONS PRECEBDENIL, c.oio it seseigeses oo S0 5 T 6,5t arors § ustoasatossslossstoess S BTEARESEE - SR it |27/

3.2




.............................................................................................................. 18
B e TR S T el s 3 5y A S {
T Rt s O R S e A T S A e S e 18
IXIEMCTLE . . s st 8 s om0 45 S, 75 St S 19
PERFORMANCE GUARANTEE ... ... e, 19
4.1 PERFORMANCE GUARANTEE ;. s s somoneumamsms s somsmiens s sy s wsss s 3massn s s 19
ARTICLIS i covmsmin s s ommms 1 Somins o vanias s Sy Dot is Samems  Sees 3 Joas 58 5 Ssuists s Mustvss S v 20
INDEPENDENT ENGINEER ... e, 20
5.1 INDEPENDENT EINGINEER o s snssns s mmns ¢ s s aossns s5meses s s aosms « s s § S i 20
ARTICILE 6 oo ¢ srin s st b 7 5ot s § s st o 1tsris o a5 13 St looisslst s soliaset o lafotiete o sisigiors o sietsmtoors » sisolof S 21
PROJECT IMPLEMENTATTON o« s commns s comens = s s v umess § S5 s 5 5008 8 05 Gmiin s § 25085 § Semins 5 Simp § s 21
6.1 PREPARATION OF DESIGNS AND DRAWINGS ... 2]
6.2 REVIEW OF THE DESIGNS AND DRAWINGS 50 : it oo s vs s« son s o s : § soven » o 21
6.3 CONSTRUCTION PHASE ... 22
6.4 OBLIGATIONS OF THE CONCESSIONAIRE i s i onus s covm s s swwmans s nowmon s sowwsnn o soatos s oo 22
6.5 OBLIGATIONS OF THE CONCESSIONING AUTHORITY ..o, 24
6.6 SUSPENSION IQOF WORK S ¢ ¢ e vnmes ¢ simn s datis suosss s s 5t s 5 s ssienm 5 i 25
6.7 ISSUE OF COMPLETION CERTIFICATE ......cooiiviiiiiiiieiie e, 25
6.8 OPERATIONS DURING CONSTRUCTION PHASE ... 26
6.9 EIQUIDATED DANAGES. ... utomieneiosomarsicinissonis snismseras sisininimossstarsr Siilts 5 55 S0 s Aot s Al sne 26
AR CTEIE T e 70 575 5o 5 5T 565 TR it A A 8 S ST LT 088 28
OPERATIONS & MAINTENANCE .. ..o, 28
7.1 2) OBLIGATIONS OF THE CONCESSIONAIRE «occovonoesmmmume smamms senmemsasmsn msnssan 28
b) OBLIGATIONS OF THE CONCESSIONING AUTHORITY ... 32
7.2 UTILITIES AND SERVICES ..ot 33
ARTICLES ................ ’

TARIFF (DELETED)




PAYMENTS TO THE CONCESSIONING AUTHORITY ..........oooooooooooooooooooooo 35
9.1  PAYMENTS OF WATERFRONT ROYALTY ....oovovevoeeoeeeeoeeeeoeooeooo 35
9.2 PAYMENTS OF PORT DUES AND PILOTAGE CHARGES ......... S 36
93  PAYMENT OF DREDGING CHARGES .......ovovovoeoeoo, . 36
9.4 CERTIFIED ACCOUNTS ..vovovvveeoeooeoeoeeeeoooo N e 36
ARTICLE 10 ...ttt 37
ASSETS: OWNERSHIP AND PERMITTED CHARGE ..............coo oo 37
10.1  OWNERSHIP OF ASSETS ..oveveveeeoeeee oo 37
102 PERMITTED CHARGE ON ASSETS ...t ovieoeoeoeeeees oo, 37
ARTICLE 11 ....0oiiit oottt e, 38
SHAREHOLDING ........c.ooiuiiiieeeeeeeeeee oottt ettt e, 38
11.1 OWNERSHIP STRUCTURE .....vveotot oot eeee oo ee oot 38
112 SHAREHOLDING .....etteuteeeeseee oo et et ete ettt 38
113 CONSTITUENT DOCUMENTS .....oovioverieeeieeeoeeee e eeeot e e e eeeeeeeseneeneann, 39
ARTICLE 12 ... oo oo ee oottt ettt ettt ettt 40
GENERAL RIGHTS, DUTIES AND OBLIGATIONS ........ooviiovieoeieeeeeeeseeeereeees e e, 40
121 OF THE CONCESSIONAIRE ..........ccoiviviriiiteieisessesesessosesssseieses e 40
122 OF THE CONCESSIONING AUTHORITY ....c.vveveeeoeeieeeeeeeeeseeeeeeeee e 45
123 OF THE CONCESSIONING AUTHORITY AND THE CONCESSIONAIRE ............. 45
ARTICLE 13 ...ooooooee oo ettt ettt 47
CHANGE IN LAW .....ooovteee oot oottt ettt ettt 47
131 CHANGE INLAW ...ooooeoee oottt 47
132 THE CONCESSIONAIRE’S REMEDY .......cooeoiereeeeeeeeeeeeeeeeeseeereseeeeeenened 47
ARTICLE 14

14.1
14.2




14.3

POLITICAL EVENTS ....oiiiiiiiiitiie e e et 49
144 OTHER EVENTS ...ootiitiitiiieeiee e e e, 49
14.5 NOTICE OF FORCE MAJEURE EVENT ........cccooiiiiiiiiiiiiiiiinieiee e, 50
14.6  PERIOD OF FORCE MAJEURE.........ccoiii ittt 50
147 RESUMPTION OF PERFORMANCE ........ooviveoieoeeeoeoee oS ses oo 51
148 PERFORMANCE EXCUSED/........vuvviiiiiiieiieei e S R — 51
149  COSTS, REVISED TIMETABLE ......ooiiiiiiiiiiiiiiii e, 51
14.10 TERMINATION DUE TO FORCE MAJEURE EVENT ............ocovvvvvinrinnnnnnnnnninn 51
ARTICLE 15 ..., 0B e s R B R 52
EVENTS OF DEFAULT ....ooovviiiiiei ettt 52
15.1  EVENTS OF DEFAULT ©..ooviiiiiiiie et 52
152  PARTIESRIGHTS ....ccooooiiiiiiiiiii TP PRPRRP 54
153 CONSULTATION NOTICE. | comsusom s s svnmn somme « conses bsiss § S s s v 54
154 REMEDIAL PROCESS ...ouuuiniiiieeeiees oottt e e e e e 54
15.5 OBLIGATIONS DURING REMEDIAL PERIOD ..........oovviiiiiieieiiianneneeaneeaens O
15.6 REVOCATION OF CONSULTATION NOTICE .........cccoceiiiii teeeeeieiiiiiieieeees 55
15.7 TERMINATION DUE TO EVENTS OF DEFAULT ........ovvvuiiiiiiieineaneeaeraiaaanaeen 55
15.8 CONCESSIONING AUTHORITY’S RIGHTS OF STEP-IN .......covviiiereeeeieininiinnn. 56
ARIETCIIE U6 oo oo 1 oo v § SaIuet 5905 0808 5 FPTSS ey oms msssf ii Sio P T L e 57
TERMINATION OF THE CONCESSION/AGREEMENT .............ooooiiiimiiiiiminnnnnnnnneeennnn. 57
16.1 TERMINATION PROCEDURE .......coiiiiiiiiiiiiiiiiie e e, 57
16.2 OBLIGATIONS DURING TERMINATION PERIOD .........cccooieiiieiieananaaaeannnn .
163 RECUISIFION coroesspnessposmmurasssssmessmm et e e sy s b s 57
164  CONDITION SURVEY ...ouinniiiii oot 58
16.5 CONSEQUENCES OF TERMINATION ........0uviviririuninesieieaneaaeaaeeeeeenaeaeeeneneens 58
ARETTIET T im0 et 550000 6% il emmarasteespiptiose et st i S e ST T 60
COMPENSATION ....ooiiiiiiiiiiiiiie e e 60
17.1  COMPENSATION ...ttt 60
172 NO COMPENSATION ON EXPIRY OF CONCESSION PERIOD .................cccvo... 61
173 TRANSFER FEE AND CHARGES .......oviviitiiuiiiiiiineis oot eieeeeneeeieeeeiesiasineiaenee 61



174 PAYMENT OF COMPENSATION TO LENDERS .........ccooiiiiiiiniiiiiieieei e, 61
17.5  DELAYED PAYMENT OF COMPENSATION ......oooiiiiiiiiiiiiniieeie e, 62
176 DELAYED TRANSFER OF ASSETS ... oiiiiiiiiii e, 62
17.7  REMEDIES CUMULATIVE ......iiiiiiiiiii et e 63
ARTICTLE 1B ... covoy zovmesin s « commapnes R 2 A S SRR SRR S A A T s TR S Sierecind 64
TRANSFER ON EXPIRY OF THE CONCESSION PERIOD .........ooooiviiiviiiieieeeeeiee e, 64
18.1  GENERAL SCOPE OF TRANSFER / PAYMENT .........oiiiiiiiiiiiiiiiiiiie el 64
132 CONCESSIONMRE S OBLIGATIONS ..o s grmsinsens sbsaitass 496655 sbmamnns 64
18.3  CONCESSIONING AUTHORITY’S OBLIGATIONS ........iviiniiniiiiieineineiiiinenns, 65
184 RISK ..., ........................................................................... 65
ARTICLELY oo i smsanns RT3 ok et et ke e TR £ e S o S A St e s 66
DISPUTE RESOELUTEOMN o womommn sossiorumssams oo s 15555 4 0 s34 550 s 63 smin s Sssn s 69 66
19.1. AMICABLE SEFTTLEEMENT ... vt o g, savitions ssumis « 56 smiie 555 a5l s sisiois sn 66
19:2 ASSISTANCE/QOFR EXPERT worssmsmmanusmms v s somss s i s ss sowstss s 6 8 s Saseny s s o5 66
19.3° ARBETRATION £ iasme cosemuminn o viomsoimte s e s s ecoraors 2o rarsisible s st § s elifoiins & 6 Safor o Seictos § S50 v 66
ARTICLEE 20 . oo oo iommes s s s 5 comit i « F 5000058 5o biil o st » Sefomierns s S0486T0 + Seeiols s 3 §OMRHRIE § HATEIe s ¥ SRS ¥ ATERTes 3 68
REPRESENTATIONS AND WARRANTIES ... ..o 68
20.1 REPRESENTATIONS AND WARRANTIES OF THE CONCESSIONAIRE .......o..occccosmmnn. 68
20.2 REPRESENTATIONS AND WARRANTIES OF THE CONCESSIONING AUTHORITY.... 69
203  DISCLOSURE . s nmmumn sommsms namen s st s, 65 s e s i s s sy 70
ARTICLE 21 ..o ioonnmimammmnmsmmse s s s s s a0 50 o st i 25 550 Bistilain ot 55 mssdpioielta wiorasammniieires 71
MISCELLANEOUS PROVISTONS .. vt it isiis sameusi so o s 5o 6 s a4 63085 e ogams sms s 71
I A L e e e e e s e A o 71
212  SURVIVALOE OBLIGATIONS i oo s st s amm o s s s e s sy 71
21.3  ARTICLES TO SURVIVE TERMINATION ...ttt 71
214  JOINTE RESPONSIBHLITY: s s smmven s s samin s & oo s ssmistes s 3 s s v euaars 5 s 71
21.5° SEVERAL OBLIGATIONS ;i s oo sosianis s ssisrins o samims o § swiwaisios s gusiyiss 3 ooy sasioms 71
21:60 SEVERABILITY ..o o o amivie o seionies s sossiets s  siotoars » soiiiins s ssistiiosnss s sdlofisoss & 50, 8808508 + M¥aio 03 55 71

217  NOTICES [F oo pommmnn : sprens vosmsen s sases s 1 4 < Gismise « ¢ s s s s s sswmiss s s sepiesin 72



21.8 WAV E R L 73

21.9  AMENDMENTS, MODIFICATIONS OR ALTERATIONS ..., 73
21.10 GOVERNING LAW Lo 73
2111 ENTIRE AGREEMENT ... it e 73
21,12 COUNTERPARTS L el 13
APPENDEX T« s s oomomen s 5 somen a5 5 6 am0m 6 5 ampm ¥ S50 3 5 5080 12 0098 3 5505 55 900G 35 500 5 57 00508 5 5 00088 08 § S0 75
PROJECT SITE ...ttt e e e e e 75
APPIENDIXCZ: ¢ 5t 565 it 5 5005550+ smparce o ¢ oo o eimast o 5 ssore o soiaist o = o 4cbmes .o o s & 3 svomeross o siosee ¢ « i & 4 exinpeo ¢ e 77
LAND LEASE AGREEMENT ... e e 77
APPENIDIEX: 3 i it v 5 e 55 685050008 5« esoions = € sssees 5 o st 2 st ¢+ eississ o somsees 2 i o « omepsnss o 2 v o ¢ st o o svmgns e 90
SUBSTITUTION AGREEMENT ... e D 90
APPENDIX G i i i imins 55 amiid s s 50355 &+ ieiieion + s« + saie & 2 eremiai & s immini & + 5 s 8+ = sirm1en £ 8 4 omra & & iait o & e oo 99
PROJECT REQUIBREMENTS . oo « s summr s 1 snmows s s 5 s s 50mos 3 swuss o % 52955 5 5§ 5wmn ¢ § 5088803 5 55905 5 5 550080 5 8.3 0¥ 52 99
¥ 8 i G105 1 B G U O O O —— 107
PROJECT SCHEDULE ......... U PP RUSPRPPPOON 107
APPENDIX 6 s s mmomi s 55 o 65 2505005 5 5455555005 § 4055055 & 546550 + 5 5 55HS § S565005 5 » ioiost .0 5 mstiie o 4 sviisiaocs o + rosies s 5 ssiars o sics 108
DESIGNS AND DRAWINGS ... e et e 108
APPENDIX T sors v ¢ cmms o 15 ummnsss 15 2 qumes 35 5 59mes § 6 55005 5 840055 1 01005 3 § 5508508 5 § Bbond £ 1 § FEROS 35 3 60I60 5 Wb «  » uohih ¥ il 109
TERMS OF REFERENCE FOR INDEPENDENT ENGINEER ..., 109
BEPENDIEX 8 ; civim 6 50550 505 5000085 5 5 8885005 & vlbbicm o « ssesaes » smscce o » s 3 3 st 5 st 23 5808 5 o8 o . Rk » sxmsnn s s 113

PERMITS AND CLEARANCES PROCURED BY THE CONCESSIONAIRE/ CONCESSIONING AUTHORITY ....113

APPENDIX 9




APPENDIX 11 ..ottt
PERFORMANCE STANDARDS .........oiiitiitiiiiteieeet e eee e e e e e e ee e, 120
APPENDIX 12 ....ooiiiiuiie e oottt 121
LIST OF MOVABLE ASSETS OF LNG PORT PROJECT FACILITIES ........ R 121

* Kk




LELCe

R AR

EERY

X

frxx el

e

Gfe.  GBLR-

HxX ¥

X0

S
pXovie

3

¥

830 e KERALA . S 872163

3
:
(X

{!fi‘?’\\vf
i\
Qi

7
8\

(X

X
3
)
W

W

N

()
0.0
0’
",

4

——

XK
0.0

7
.

%
N/
AW

%
g
9,

XX
‘0
o

(

THIS CONCESSION AGREEMENT is made at Kochi on this 12" day of March, 2009
BETWEEN:

1. BOARD OF TRUSTEES for COCHIN PORT, a body corporate constituted under the
provisions of the Major Port Trusts Act, 1963 and having its Administrative Office at Willingdon
Island, Cochin -682 009, Kerala, hereinafter referred to as “the Concessioning Authority” or as
“CoPT” (which expression shall, unless repugnant to the context or meaning thereof, include its
successors and permitted assigns) of the FIRST PART; .

AND

2. M/s. PETRONET LNG LIMITED, a company registered under the Companies Act, 1956, and
having its registered office at World Trade Centre, 1% Floor, Babar Road, Barakhamba Lane, New
Delhi-110 001 hereinafter referred to as “the Concessionaire” or as “PLL” (which expression
shall, unless repugnant to the context or meaning thereof, include its successors and permitted
assigns) of the OTHER PART. -

WHEREAS:

(A) M/s. Gas Authority of India Ltd., now named GAIL (India) Limited, a Public Sector Undertaking,
had approached CoPT in November 1997, for allotment of 50 hectares of land at Puthuvypeen
area for setting up of a LNG Impoit Termina! exd in turn, CoPT had accorded “in principle”
approval to the proposal and subject to certain conditions, the proposal to allot 50 hectares of la
at Puthuvypeep to M/s. GAIL. Meanwhile, a joint venture company by name M/s. Petronet LN T




Ltd. (PLL) promoted by four Central Public Sector Units, viz., GAIL, ONGC, IOC & BECL, was
set up and M/s GAIL had informed CoPT that the newly set up company, PLL, would implement
the proposed project.

(B) PLL being India’s largest LNG re-gasification company is desircus of designing, engincering,

procuring, constructing, developing, operating, snair.taining, repairing aad, r2‘urbishing a LNG
Re-Gasification Terminal and related fac!lities, including a jetty for the use of the said LNG Re-
Gasxﬁcatxbn Terminal, other marine facilities and carrying out thJ usiness of re-gasifying and
selling gas and re-gasifying gas by tolling and executing other r ated ancillary activities and
works w1thm the port llmlts at Cochin Port.

(C) Pursuant io previous discussions between the Parties hereto, CoPT has agreed to grant PLL a

concession and related rights for the development, operation and maintenanse of the NG Por¢
Project (as defined hereirafter). :

(D) CoPT allotted to PLL, 33.4015 hectares of land at Puthuvypeen area on lease, with lease period
upto the date of expiry of 30 (thirty) years commencing from the Date of Award of Concession,
for LNG Re-Gasification Project, subject 1o the terms and conditions cfa Land Lease Agreement
as per Appendix 2 to be executed in this regard by the Parties along with this Concession
Agreement.

(E) The Parties are desirous of setting out their respective understandings as regards their mutual

rights and obligations as regards the development, operation and maintenance of the LNG Port

Projectyand related grant of concession and connected rights.
0,
Vf&f




1.1

w

NOW, THIS AGREEMENT WITNESSETH AS FOLLOWS:
ARTICLE 1

DETINITIONS AND INTERPRETATION
I'efinitions

in this Agreem:nt, unlng the context otherwise requires the faitowing terms shall
have the following meartfings assigned/ascribed thereto: -

“Actual Project Cost” means the actual capital cost incurred by the
Concessionairz on the LNG Port Project and/or the Project Facilities and
Services  as certified by the Statutory Auditor and if the Same exceeds the
bstimated Project Cost and/or does not form part of the Financing Plan submitted
prior to Financial Close, the anount of the Estimated Prcject Cost or in the
Financing Plan as the case may be increased by the amount(s) approved in writing
by the Conczssioning Autliorizy.

“Affiliate” means, vsith respect to any Party and/or with respect to the Applicant
and/or with respect to any member of Consortium, any cther Person directly or
indirectly controiling, controlled bv or under common control with such Party,
Applicant and/or member of Consortium For the purposes of this definition, the
term “control” (including with correlative rneaning, the terms “controlled by” and
“under common control with”} as applied to any Party or Applicant or a member
of Consortium, means the possession, directly or indirectly, of the power to direct
or cause the direction of the manazement of that Party or Applicant or a member
of Consortium. whether through ownership of 50 (fifty) % or more of the voting
securities, by contract, or otherwise.

“Agreement” means this agreement as of date hereof, including Appendices
1 through 12 as may be amended, supplemented or modified in accordance with the
provisions liereof.

“Appendix” means the schedules, supplements or documents, appended to this
Agreement. ,

“Applicable Lavs” means all laws in force and effect as of the date hereof and
which may be promulgated or brought into force and effect hereinafter in India,
including statutes, rules, regulaticns, directions, bye-laws, notifications, ordinances
and judgments having force of law, or any final interpretation by a Court of
Law having jurisdiction over the mater in question as may be in force and effect
auring the subsistence of this Agreement.

“Applicable Permits” means any and all permissions, clearances, licenses,
authorizations, copsents, no-objections, approvals and exemptions under or
pursuant to any rif the Applicable Laws or from any Government Authority
requircd in  cgmjeciion with the LNG Port Project and for undertaking,

0y

\/ .



performing or discharging the obligations contemplatea by this Agreement
or any other Transaction Document.

“Board” means the Board of Trustees for the Port of Cochin.

“Book Value” means the aggregate written down value as on the date of issue of
the Termination Notice in the books of the Concessionaire of: (i) the tangitle assets
(including capital works in progress) forming part of, fixed or attached to the
ground, created, installed or provided by the Concessionaire and comprised in
Project F acilities and Services, which in the reasonable Jjudgement of an Expert
are capabxe of being 't to use/u:ilized by the &anceasmmngﬁ Anthority, and (it)
the moveable assets' n ‘including LNG handling equipment ,J‘Lbylongmg to the
Concessionaire, which the Concessioning Authority agrees to take ower, in
accordance with Indian Accounting Standards using depresiation rates as set fortl:
in the (Indian) Companies Act, 1956, as applicable from time to tire.

“Business Day” means any day on which the banks are norma.ly open for business at -
Cochin and Delhi.

“Certificate of Substantial Completion” means the Certificate to be issued by the
Independent Engineer as per para 2. (xiii) of Appendix 7.

“Change in Law” shall have the meaning set out under Article 13.1 of this
Agreement.

“Completion Certificate” shall have the meuning assigned to it under Article 6.3.

“Concession” means the Concession granted by the Concessioning Authority to
the Concessionaire in accordance with the provisions of Article 2.1 of this
Agreement for implementing the LNG Port Project and providing Project
Facilities and Services.

“Concegssioning Authority Event of Defsult” shall have the mzaning as set out
under Article 15.1(b).

“Concessionaive Event of Default” shall have the meaning as set out under
Article 15.1 (a).

“Concession Period” means the period of the Concession specified in Article 2.2
of this Agreement.

“Conditions Precedent” shall mean the conditions prescribed in Article 3 of this
Agreement.

“Coustruction Phase” means the period from th: Date of Award of (“onc<,>Slor|
to the Date of Commercial Operation.

“Construction Works” means all works, equipments and things nccessary to

complete the LNG Port Project and provide the Project Facilities and Services in

accordance with this Agreement. r‘}
wn




“Construction Standards” means the construction standards set out in the
Annexure to Appendix 4.

“Consultation Notice” has the meaning ascribed to it in Article 15.3.

“Contractor” means 2 Person with whom the Concessionaire has entered into/
may emer into a contr; (*.I relating to tie execution of any works and /or operation
ard dePtE nance of thegroject Facilities and Services.

ﬂ-
“Dare of Awzrd of C’h'hcess:on” nieans the date when the Conditions Precedent
have zither been satisfied or waived by the Party other than the Party responsible
for satisfying the same.

“Date of Commercial Operation” means the date on which the Concessionaire
receives the Completion Certificate in accordance with the provisions of this
t.greement’ MPT Act-

“Day” means the 24 (twenty four) hour period beginning and'unding at 12:00
inidnight Indian Standard Time.

“Debt Dug” means the aggregate of the following sums representing the amounts
advanced by the Lenders towards Actual Project Cost, expressed in Indian rupees

as mey be outstanding and payable fo the Lenders under the Financing Documents
on the Transfer Date:

(a) the principal amount of the debt including any subordinated debt provided
by the Lendurs urder the Financing Documents for firancing the LNG
Port Project (“the Principal”) but excluding: (i) working capital loans;
(ii) any part of the Principal thar had fallen due for repayment one year
prior to the Transfer Date, if the Transfer Date is related to expiry of the
Concsssion Period or any part of the Principal that had fallen due after the
Termination Motice, if the Trensfer Date is reiated to termination prior to
the expiry of the Concession Period; and (iii) any debt that has been
rescheduled or refinanced, unless such repayment nad been rescheduled
or refinancing made with the prior consent of Concessioning Authority; and

(b) all accrued interest, financing fees and charges payable on or in respect of
the debt referred to in sub-clause (a) above upto the Transfer Date but
excluding: (i) any interest, fees or charges that had falien due one year prior
to the Transfer Date, and (if) penal interest or charges, payable under the
Financing Documents to any Lender.

“Deputy Conservator” means the Deputy Conservator of Cochin Port
“Designs and Drawings” means the designs and drawings, and other technical

information submjtted by the Concessionaire from time to time and reviewed by
the IndependentLigineer in accordance with the provisions of this Agrecment.
/




“Dredging Charges” means the amounts payabt'e by the Concessionaire to the
Concessioning Authority pursuant to Article 9.3 hereof.

“Encumbrance” means any encumbrance such as mortgage, charge, pledge, lien,
hypothecation, security interest, assignment, privilege or priority of any kind
having the effect of security or other such obligaticas and shall include without
limitation any designation of loss payees or beneficiaries or any similar
arrangement under ‘any insurance volicy pertaining to the Project, physical
encumbrances and encroachments on the Project Site/ Project Facilitics and
Services. i
]

“EPC Contract” medns the.contract entered into by the Coricessionaire with cne or
more Contractors interalia for the purpose of design, engineering, procurement of
equipment and materials (including by import thereof) and construction of the LNG
Port Project in accordance with the provisions of this Agreement.

“Environmental Law” mears auy statute, rule, regulation, ordinance, code,
guideline or policy having the force of law, in each case, applicable to the LNG
Port Project now or hereafter in effect and any applicable judicial or
administrative interpretation, pronounceraent, order, decree or judgment,
relating to the environment, health and safety.

“Equity” means the paid up share capital and internal accruals of the
Concessionaire representing the equity component of the Actua! Project Tost, as
capitalized in the books of the Concessicna:re and duly ceriified by the Statutory
Auditors.

“Equity Documents” means collectively the docuinents evidenrcing subscription
to Equity to the extent of equity component of cost of the LNG Port Project.

“Estimated Project Cost” means the sum of Rs.445 crores (Rupees Four hundred
and Forty Five Crores only) being the cost of the LNG Port Project as estiitated by the
Concessionaire .

“Event of Default” shall have the meaning assigned to it under Article 15.1.
“Exclusivity Period” shall have the meaning ascribed to it in Article 12.2 (c).

“Expert” means any person, body or organization of repute wiih recognized
technical/ professional expertise in respect of any field, matter or subject r:levant
for the purpose of this Agreement.

“Financial Assistance” means all funded and non-funded «redit assistance
including but not limited to loans, advances, lcase assistance and guerantees
required for the Project.

“Financial Close” means the cate on which the Financing Docwnents providing for
Financial Assistance by the Lenders, Equity Documents and the documents in respest
of amounf, fif any, committed by the Concessionaire have berome effective and
the Concgssibnaire has access to such Financial Assistance.




“Financial Year” means any twelve month period cominencing from 15t April”
and ending on 3 15t March.

“Financing Documents” means, collectively, the documents executed in favour
of or entered into with the Lenders, by the Concessionaire in respect of the
Financial Assxstan"e‘relatmg w the financing (including any re-financing) of the
actuai cost of the Project und includes any document providing security for
the Financial Assistance.

“Financing Plan” means the financing plan as enwsaged under the Financing
Documents for financing the cost to be incurred for impierenting the Project
submitted by the Conceéssionaire in accordance with Article 3.1(a)(v).

“Force Majeure Event” shall have the meaning ascribed to it ia Article 14.1 of this
Agreemenrt.

“Gol” means the Government of India.

“Good Industry Practice” means the exercise of that degree of skill, diligence
and prudence and those practices, methods, specifications and standards of
equipment, safety and performance, as may change {rom tiine to time and which
wou'd reasonably and ordinarily be expected to be used by a skilled and
experienced operator engaged in construction, operation and wmaintenance of
facilities, equipment or systems of the type and size similar to the Project
Facilities and Services.

“Government Authority” means Gol, any state government or any governmental
department, commissicrn, board, body, bureau, agency, authority, instrumentality,
adm.inistrative body, at central, state, or local level, having jurisdiction over the
Concessionaire, the Project Facilities and Services or any portion thereof, but
shall not include the Concessioning Authority.

“Independent Engineer” means a Person appointed in accordance with Article
5.1 for supervision and monitoring of compliance by the Concessionaire with the
Project Requirements, more particularly to undertake, perform:, carry out the
duties, responsibilities, services and activities set forth in Appendix 7.

“Indian Accouating Standards” means the Indian accounting standards issued
vy the Institute of Chartered Accountants of India.

“Tnsurance Cover” shall have the meaning ascribed to it in Article 12.1(c)(ii).
“ISPS Code” means the Internaticnal Ship and Port Facility Security Code, being an
internationally recognized set of maritime measures, to enhance security of ship and

port facilities.

“Landing & Shipping Place” shali have the meaning given in Section 37 of the
Major Ports Trusts Act, 1963.




“Landing & Shipping Place Declaration” means a declaration by the Collector of
Customs declaring the Project Facilitics and Services as a Landing and Shipping
Place.

“Land Lease Agreement” means the lease agreement entered into bstween the
Concessioning Authority (Lessor) and the Concessicnaire (Lessee) in relation to the
Leased Premises described in the schedule annexed to the Land Lease Agreement on
cush terms as set forth therein and attached as Appendix 2 hereto and as amended
from time to time.

“Leased Premises” means the land leased to the Concessionaire by the Consessioning
Authority as per the terms of the Land Lease Agreeraent in respect of ING Re-
Gasification Facilities,

“Lenders™ means any Persons based in India or abroad providing Financiul
Assistance under the Financing Documents and includes a trustee for the holders of
debentures/ cr other debt instruments issued by the Concessionairs to finance the LNG
Port Project and LING Re-Gasification Project.

“Liquefied Natural Gas” or its abbreviation “JLNG” means predorminantly methane
and certain other components in a liquid state, at or belsw its boiling poini and at a
pressure of approximately 1 (one) atmosphere.

“ILNG Basin” means the region under sea water, connecting the comron user cuter
channel at Cochin Port, to the Project FFacilities and Services.

“LNG Port Project” means the design, finance, construction, operation,
maintenance and marketing and providing of the Project Facilities and Services in
accordance with the provisions of this Agreement.

“LNG Port Project Facilities” means and includes a jetty, approach trestle, other
associated offshore works and ancillary facilities including berthing and mooring
facilities, wharf, vessel trapsit area, and works within the Project Site capable and
sufficient for handling ILNG ot not less than 2.5 MMTPA, as expanded from time to
time.

“LNG Re-Gasification Facilities” means [.NG re-gasification terminal facilities
including ILNG storage tanks, onshore facilities required for the import, re-gasification
and dispatch of LNG and related activities within the Leased Premises.

“LING Re-Gasification Project” means the design, finance. construction,
operation and maintenance of the LNG Re-Qasificatior Facilities and all services
rendered in relation thereto and carrying out the business of re-gasifv:ng, inarke:ing
and selling of gas and re-gasifying gas by tolling and executing other ancillary
activities and works within the Leased Premises.

“Management Control” means the power to elect or appoint more than 26%
(Twenty Six percent) of the diractors on the bourd of the Concessionaire. %
N
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“Material Adverse Effect” ineans material adverse effect on: (a) the ability of
either Party to exercise any of their rights or perform/discharge any of their
duties/obligations under and in accordance withk the provisions of this Agreement
and/or (b) the legality, validity, binding nature or enforceability of this
Agreement.

“Milestone Dates” means the dates for completion of specified Project activities
as contained in the Project Schedule.

“Month” means the caler‘dar month as per the Gregorian caandar

‘1
“MPT Act” means The Major Port Trusts Act, 1963 as amended supplemented,
re-enacted or replaced from time to time.

“Non-Political Event” means the Force Majeure Events set out in Article 14.2.

“C&M Contract’”” means the contract, if any, entered into by the Concessionaire
tor the operation and maintenance of the LNG Port Project in accordance with the
provisions of this Agreement.

- “QOperations Phase” means the period from the Date of Commercial Operation to
the expiry/termination of the Concession Period.

“QOperations and Maintenance Standards” means the minimum standards of
operations and maintenance set out in the Annexure to Appendix 4 with regards
the Project Facilities and Services.

“Otker Events” means the Force Majeure Events set out in Article 14.4.

“Party” means either the Concessioning Authority or the Concessionaire as the
context may -equire or admit and “Parties” means both Concessioning Authority
end Concessicnaire.

“Performance Standards” means the minimum standards of performance set out in
Appendix 11 witn regards the Project Facilities and Services.

“Perforniance Guarantee” shall mean the bank guarantee(s)letier(s) of credit
prccured by the Concessionaire for the benefit of the Concessioning Authority
guaranteeing the performanze of the obligations of the Concessionzire hereunder in
the manner specified in Article 4.1.

“Person” means any individual, company, corporation, partnership, joint venture,
trust, unincorporated organization, government or governmental auathority or

agency or any other legal entity.

“Pilotage Charges” means the charges payable by the Concessionaire for the pilotage
services availed from the Concessioning Authority.

“Political Eve t” means the Force Majenre Events set cut in Article 14.3.

/// ) "
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“Port Limits” means the limits of Cochin Port as defined under Sectinn 5 of the
Indian Ports Act, 1908, as amended from time to time,

“Project” means comprehensively the LNG Port Project and the LNG Re-
Gasification Project..

“Project Contracts” means collectively this Agreement, the EPC Contract, O&M
Contract and any other material contract (other than the Finapcing Docuinents, the
Substitution Agreement or anv commercial agreement witp@ﬁ?ﬁhe users) entered into
or may hereafter be entered into by the Concessionaire in cafinection with the LNG
Port Project and Project Facilities and Services.

“Project Facilities and Services” meaus the facilities and services as set out under
the Project Requirements, to be provided /availed by the Concessionaire during the
Concession Period, in accordance with this Agreement.

“Project Capacit§” means the capacity of the Project Facilities and Services to
handle LNG not less than 2.5 Million Tonnes per annum.

“Project Requirements” means the minimum require:rents  as
to the construction, operation and mainteniance cf the NG Port Project and
provision of Project Facilities and Services set out ir. Appendix 4.

“Project Schedule” means the Appendix 5 hereto,

“Project Site” means the area demarcated in Appendix 1 ‘ncluding the
waterfront, existing berth, land together with buildings, structures if any and
easement rights thereto that mav be given to the Concessionaire and all other
assets comprised therein on which the Concessionaire is authorized to develop anc
operate the Project Facilities and Services as set fcrth in this Agreemeut.

“Provisional Certificate” shall have the meaning assigred to it under Article
6.7 (d).

“Punch List” shall have the meaning assigaed to it under Article 6.7 (d).

“Quarter” means a period of 3 (thre¢) Months.

“Remedial Period” has the meaning ascribed to it in Article 15.4.

“Requisition” has the meaning ascribed to it in Article 16.3.

“Safety Standards” means the minimum standards of safety set out in the
Annexure to Appendix 4 with regards the LNG Port Project/Project Facilities and
Services.

“Scale of Rates” means the scale of rates alongwith the statement cf conditions

with respect thereto framed from time to time and notified by TAMP or such other
competent ority under the provisions of MP'l' Act, as applicable.

/
L/

/
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“Scheduled Project Compleuon Date” means the date falling 42 Months from the
Date of Award of Concession. (K’f—"@- -0 . N\ onQ\ & 1 aa ‘:

: I RS Y2 D d'“/ ﬁ y;ﬁ
“Selectee” has the meaning ascribed to it in Article 15.4(}b). B —

“Statutory Auditors” means a firm of chartered accountants appointed in terms

of’ Section 224 of the Companies Act, 1956 and acting as the statutory auditors of
the Concessionaire.

“Substitution Agreement” means the agreement substantiall%f’iin the form set out at
Appendix 3.

“SBI PLR” means the prime lending rate of the Staie Bank of India prevailing as
on the date of a payment duc from which the computation of interest is required to
be made under the Agreement.

“TAMP” means Tariff Authority for Major Ports established under the MPT Act.

“Termination Notice” means the termination notice issued pursuant to
Articlel6.1 hereof.

“Termination Perind” shall have the meaning as set out under Article 16.1
hereof.

“Tests” shall have the meaning assigned to it under Article 6.7 (a) hereof.
“The Port” means Cochin Port.

“Transfer Date” means the date of expiry or termination ac the case may be, of
the Concession Period in accordance with the terms of this Agreement.

“Transaction Docwnents” means collectively the Project Contracts and the
Financing Documents.

“aterfront Royalty” reans the amount payable by the Concessionaire to the
Concessioning Authority, pursuant to Article 9.1 hereof.

Other References
In this Agreement:

“BS* means British Standard

“CISF” means Central Indastrial Security Force.
“cum” means Cubic metre, the unit of volume
“ha” means Hectare, the unit of area

“IS” means Indian Standard.

“km” means Kilometre, the unit of length.

“m” meaps Metre, the unit of length.

f/
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“mm” means Millimetre, the unit of length.

“MMTPA” means Million Metric Tonnes Per Annum, the unit of Ternninal
throughput/ capacity.,

“MT” means Metric Tonne, the unit of weight.

“SEZ” means Special Economic Zone

“sqra” means Square Metre, the unit of area.

“YAT” means Value Added Tax.

1.3 Interpretations

This Agrzement constitutes the entize understanding between(jthe Parties regarding
the LNG Port Project and supersedes all previous wriiter and/or oral
representations and/or arrangements vegarding the Froject.

In this Agreement unless the context otherwise requires:

(2)

(b)

()

(d)

(e)

®

®
(h)
(1

any reference to a statutory provision shall include such: provision as is

from time to time modified or re-enacted or consolidated so far as
such modification or re-enactment or consolidation applies or is
capable of applying to any transactions entered inlo hereunder;

the words importing singular shall include plural and vice versa, and words
denoting natural persons shall include partnerships, firms, companies,
corporations, joint ventures, trusts, associations, organisations or other
entities (Whether or not having a separate legal entity);

the table of contents and any headings in this Agreement are for ease of
reference only and shall not affect the construction or interpretation of this
Agreement;

the words “include” and “inclading” are to be construcd without
{imitation;

references to “‘construction” include iuvestigation, design, engineering,
procurement, delivery, transportation, installation, processing, fabrication,
testing, commissioning and other activities incidental to the constructicn;

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

any reference to day shall mean a reference to 1 calendar day;
any reference to month shall mean a reference to a calendar month;

“Recital”, “Article” and “Appendix” shall refer, except where the context
otherwise requires, to Articles of and any Appendix to this Agreement.
The Appendices to this Agreemert shall form an integral part and parcel of
this Agreement and will be in full force and effect as though they were
expressly set out in the body of this Agreement; %&1
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any reference at any time to any agreement, deed, instrument, license cr
document of any description shall be construed as reference to that
agreement, deed, instrument, license or other document as amended,
varied, supplemented, modified or novated at the time of such reference;

any agrcement, consent, approval, authorization, notice, communication,
information or report required under or pursuant to this Agreement from or
by any Party or the Independent Engmeer and/or a Si’&‘tutory Auditor shall
be valid and effectual only if it is in writing undéf’ the hands of duly
suthorized revresentative of such Party or the Indeper{dent Fngineer and/or
Statutory Auditor, as the case may be, in this behalf ancﬁ not otherwise;

unless otherwise stated, any reference to any period commencing “from” a
specified day-or date and “till” or “until” a specified day or date shall
include both such days or dates; :

unless otherwise specified, any interest to be celculated and payable under
this Agreement shall accrue on a Monthly basis and from the respective
due dates as provided for in this Agreement; and ‘

any word or expression used in this Agreement , unless defined or
construed in this Agreemenr, shall be construed as per the definition given
in General Clauses Act, 1897 failing which it shall bear the ordmary
English meaning.

Measuiements aind Arithmetic Conventions

All measurements «od calculatioas shall be in metric system and calculations done
to 2 decimal places, with the third digit of 5 or above being rounded up and below
5 being rounded down.

Ambiguities and Discrepancies

In case of ambiguities or discrepancies within this Agreement, the following shall

apply:

(2)

(b)

(¢)

(4)

between two Articles of this Agreement, the provisions of specific Articles
relevant to the issue under consideration shall prevail over those in other
Articles;

butween the dimension sca'ed from the Design and Drawings and its
specific W ritten dimension, the latter shall prevail;

between any value written in numerals and that in words, the latter shall
prevail; and

between the provisiens of this Agreement and any other documents
forming part of this Agreement, the former shall prevail.
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ARTICLE 2
CONCESSION AN PROJECT SITE

Concessicn

In consideration of the Concessionaire agreeing t> pay to the Conzessioning
Authority Waterfront Royalty and performing its obligations as set out in this
Agreement, the Concessioning Authority hereby grants to the Concessionaire,
subject to the provisions of this Agreement, an exclusive license for designing,
engineering, financing, constructing, equipping, operating, maintaining and"
replacing the LNG Port Project/ Froject Facilities and Services.

Coacession Period .

The Concession hereby granted is for a period of 30 (thirty) years commencing
from Date of Award of Concession or 25 (twenty-five) years from the date of
commencement of LNG supply under long-term Sale and Purchase Agreement,
whichever is later which shall however not extend beyond 31 December, 2039,
during which the Concessionaire is authorized and obliged to implement the LNG
Port Project and to provide Project Facilities and Services in accordance with the
provisions hereof. Provided that: -

@) in the event of the Concession being extended by the Concessioning
Authority beyond the period provided for in Article 2.2 in accordance
with the provisions of this Agreement, the Concession Period shall
include the period by which the Concession is so extended, and

(b) in the event of an early termination/determination of the Concession’ this
Agreement by either Party in accordance with the provisions hereof, the
Concession Period shall mean and ve limited to the period commensing
from the Date of Award of Concession and ending with the date of
termination/determination of the Concession/this Agreement.

Acceptance of the Concession

The Concessionaire hereby accepts the Concessicn and agrees and undertakes to
implement the LNG Port Project and to provide Project Facilities and Services in
accordance with the provisions of this Agreement. Subject to and in accordance -
with the provisions of this Agreement and Applicable Laws and Applicable
Permits, the Concessionaire shall at iis costs, charges, expenses and risk
including but not limited to foreign exchange variation risk if awny, conceptualize,
design, engineer, finance, construct, equip, operate, maintair and rcplace the

LNG Port Project/ Project Facilities and Services. %(‘
’ C/ |
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2.7

Project Site

(a) In consideration of the Concessionaire agreeing to perforin and discharge
its obligations as set forth in this Agreement, the Concessioning Authority
hereby grants to the Corcessionaire, the exclusive right to enter upon,
occupy and Jse the Prcject Site for the purpose of implementing the
LNG Port Project and provision of Project Facilities and Services pursuant
thereto in accordance with this Agreement,

(b) The Concessicnaire shall at its costs, charges and expenses make such
development and improvements in the Project Site as may be
necessary or appropriate for implementing the LNG Port Project and
providing Project Facilities and Services, in accordance with the
Agreement, Applicable Laws and Applicable Permits.

Use of Project Site

The Concessioraire shall not without the prior written consent or approval of the
Concessioning Authority use the Project Site for any purpose other than for
the purposes of the LNG Port Project / the Project Facilities and Services and,
purposes incidental thereto as permitted under this Agreement or as may otherwise
be approved by the Concessioning Authority.

Information about Project Site

The information about the Project Site as set out in Appendix 1 is provided by the
Corcessioning Authority in good faith and with due regard to the matters for which
such inforrmation 1, required ty the  Concessionaire.  The  Concessioning
Authority agrees to provide to the Concessionaire, upon a reasonable request,
any further information reluting to the Project Site, which the Concessioning
Authority may now possess or may hereafter come to possess, as may be relevant to
the implementation of the LNG Pcit Project. Subject to this, the Concessioning
Authority makes no representation and gives no warranty to the Concessionaire in
respect of the condition of the Project Site.

Acceptance of the Project Site

The Concessionaire accepts possession of the Project Site on ‘as is where i<’ basis
and confirms having:

(a) inspectea the Project Site, including the berths and all structures
thereat and its surroundings;

(b) satisfied itself as to the nature of the climatic, hydrological and general
physical conditions of the Project Site, the nature of the grcund and
subsoil, the form and nature of the Project Site, and the nature of the
design, work and materials necessary for the performance of its
obligations under this Agreement; and
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(c) obtained for itself all necessary information as to the risks, contiagencies
and all other circumstances which may influence or affect the
Concessionaire and its rights and oblizations under or pursuant to this
Agreement.

Peaceful Occupation

The Concessioning - Authority warrants that the Concessionaire shall subject to
complying with the terms and conditicns of tiis Agreemeat, remain in occupation of
the Project Site during the Concession Perioc. In the event the Concessionaire is
obstructed hy any Person claiming any right, title or inierest in or over the Project
Site or any part thereof or in the event of any enforcement action including any
attachment, distraint, appointment of receiver or liquidator being initiatcd by any
Person claiming to have charge on the Project Site or any part thereof pursuant to
Section’ 76 of the MPT Act, the Concessioning Authority shall, if called upon vy the
Concessionaire, defend such claims and proceedings.
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ARTICLE 3

CONDITIONS PRECEDENT

Cenditions Precedent

The award of the Cencession shall be subjeci to the satisfaction or waiver of the
following conditions precedent (the “Conditions Precedent”):

(a)  The following C:c‘)rnditions; Precedent shall be satisfied by the Concessionaire:
wet

(1)

(i)

(iii)

(iv)

()

(vi)

(vil)

Furnishing of the. Performance Guarantee as stipulated in Article
4.1 hereof;

Furnishing cf copies (certified as true copies by a director of the
Concessionaire)  of the”  constituent  documents of the
Concessionaire;

Furnishing of all resolutions adopted by the Board of Directors of the"
Concessionaire (certified as true copies by a director of the
Concessionaire) authorizing the execution, delivery and performance
by the Concessionaire of each of the Transaction Documents;

Furnishing a certificate from its principal officer/director on the
shareholding pattern ¢! the Concessionaire;

Furnishing its Financing Plan and Financing Documents for the
LNG Por: Project and demonstrating Financial Close. Provided,
Financial Close shall be deemed to be achieved if the only
conditions pending for achieving Financial Close are those which are
required to be fulfilled by the Concessioning Authority under Article
3.1 (b) hereunder;

Furnishing t the Corcessioning Authority a legal opinion from the
legal counsel of the Concessionaire with respect to the authority of
the Concessionaire to emer into this Agreement and the
enforceability hereof; and

Obtaining Applicable Permits as may be required for
commencement of Construction Works as set out in Appendix 8.

(b)  The following Conditions Precedent shall be satisfied by the Concessioning

Authority:

()

hand/ing over p
p\ rpo;\)as of the
7on

ical possession of the Project Site for the

G Port Project;

~E
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The aforesaid Conditions Precedent shall be complied with within 189 Days of the

date of the Agreement. Each Party shall promptly inform the other Parfy n

“writing when the Conditions Precedent for which it is responsible have been
satisfied.

Any of the Conditions Precedent set forth in Article 3. 1(4) may be waived fully
or partially by the Concessioning Authority at auy time in its %ole discretion or thn
Concessioning Auth ity may grant additional time for comphance with these
conditions and the Concessionaire shall be bound to ensure compliance within
such additional time as may be spccxﬁed by the Concessioning Authority. Any of
the Conditions Precedent set forth in Article 3.1 (b) may be waived fully or
partially by the Concessionaire at any time in its sole discretion.”

If the Concessioning Authority has fulfilled all the Conditions Precedent under
Article 3.1(b) and has not waived or extended the time under Article 3.3 above,
and if the Concessionaire has failed to fuliill the Conditions Precedent to be
fulfilled by it under Article 3.1(a) (and which are within the power of the
Concessionaire), the Concessionaire shall be liable to pay liquidated damages in a
samn calculated at the rate of 0.1% (zero point one percent) of the Performance
Guarantee for each Day’s delay until fulfillment of the Conditions Precedent
subject to a maximum of 5% (five percent) of the figure mentioned in the
Performance Guarantee furnished by the Concessionaire. In such event, having
regard to the quantum of damages, the time fer the performance shall be deemed
to have been extended by the number of days for which the llquldated Jamages is
paid and if, after the extended period the Concessionaire is still not in a position to
comply with the Conditions Precedent, then the agreement shail be liable to be-
terminated as provided for in Article 3.5 below;

In the event that the Conditions Precedents are not complied with within the time
‘including the extended time, if ary) in terms of the uforesaid Articles 3.2 to 3.4.

this Agreement shall be liable to be terminated.

a5
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ARTICLE 4
PERFORMANCE GUARANTEE

Performance Guarantee

Tne Concessicnaire shall for due performance of its obligatiocns during the
Construction Phase provide to Concessioning Authority a1 unconditional and
irrevocable bank guarantee, in favour of the Concessioning #uthority encasbable
and enforceable at Cochin substautially in the form set fo fl in Appeundix 9 or
an lirevocable revolving “letier of credit in the form accepteble to the
Concessioning Authority (the “Performance Guarantee”). The Parformance
Guarantee shall be for a sum of Rs.11,12,50,000/- (Rupees zleven crore twelve
lakh and fitty thousand only) equalling 2.5 % (two point five percent) of the
Estimated Froject Cost. The Performance Guarantee, if in the form of a bank
gnarantee shall be valid for an initial period of 1 (one) year and shall be
renewed 30 (thiity) Days prior to expiry of each year, for an additional term of
1 (one) year. It is clarified that the Concessionaire shall be liable to restore
the Performance Guarantee to the fuli amount in case of part encashment of
the same by the Concessioning Authority. This shall be done within 30
(thirty) Days of any such part encashment. The Performance Guarantee, if in the
form of a letter of credit shall be irrevocable and replenished from time to time
such that an amount of Rs.11,12,50,000/- (Rupees eleven crore twelve lakh and
fifty thousand only) is avaiiable in immediate cash to the Concessioning
Authority for ihe entire period of the Construction Phase. The Performance
Guarantee furnished under this provision shall be valid until expiry of 6 (six)
morths from the Date of Commiercial Operation. Failure of the Concessionaire to
provide a valid Performance Guarantee and/or restore and maintain the
Performance Guaraniee in accordance with this Article shall entitle the
(Concessioning },?hority to forthwith terminate this Agreement. .
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ARTICLE §

INDEPENDENT ENGINETR

Indepcndent Engineer

(a)

(b)

(c)

(d)

(e)

The Indvpendent Engineer shall be selected through aj pnder process. The

Loncessxonmg Authority shall i the procurement docy fu,ms published i vy
it, set out in Teasonable detail the scope of WOl ‘;;' as indicated in
Appendix 7 and shortlist bidders based on their technr al capability. The
Concessioning Authority shall within 30 (thirty) Days of the date of this

Agreement forward to the Concessionaire a list consisting of the names
accompanied by their respeciive profile in brief of Persons so shortlisted. If
within 15 (fifteen) Days of forwarding the list, the Concestioning
Authority does not receive any objection from the Concessionaire with
reasons therefor, the Concessioning Authaority shall call for a financial bid
from the shortlisted Persons and select the Indevendent Engineer
ordinarily based on the lowest fee quote. Any objection raised by the
Concessionaire shall be considered by the Concessioning Authcrity and
Persons against whom such objections arc raised will ar the discretion of
the Concessioning Authority which discretion shall be used with the
highest degree of prudence and fairness, be disqualified prior to seeking a
financizl bid.

"The Independent Engineer sclected pursuant to the aforesaid precess shall”

be appointed for a period commencing  from the Date of Award of
Concession to the date of expiry of 6 (six) Months from the Date of
Commercial Operation. The scope of work of the Independent Enginezr
shall be substantially as set out in Apnendix 7.

The costs and expenses of the Indppendent Engineer shall be borre by the
Concessioning Authority and the Conces‘,lonaua, equally.

If the Concessioning Authority either on its own or on a repait »f the
Concessionaire has reason. to believe that the Independent Engineer :s not
discharging its duties in a fair, appropriate and diligent manner, the
Concessioning Authority .nay after giving the Indepenient Engineer due
opportunity of being heard, terminate the dppointment of the Independent
Engineer and appoint another firm in its place in accordance with the
preceding clause (a) above.

If either Party disputes any advice, instruction or decision of the
Independent L? neer, the dispute shall b resclved in accordance with the
dispute resg lutigh procedure set out in Article 19.

N7
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ARTICLE 6

PROJECT IMPLEMENTAYION

Preparatiou of Designs and Drawings

The Concessionaire shall at its cost, charges and expenses, prepare the Designs
and Drawings in conformity with the Project Requirements.

Review of the Designs and Drawings

()

(b)

(c)

(d)

(e)

®

The Concessionaire shall submit the Designs and Drawings as set out in
Appendix ¢ for the review of the Independent Ergineer. Simultaneously,
the Concessionaire shall also provide the Concessioning Authority with a
set of the Designs and Drawings.

The Independent Engineer shall review the Designs and Drawings
submitted by .the Concessionaire and provide its comments/observations
and suggestions on the same (including taking intoc account the
commeants/observations of the Concessioning Authority in respect thereof
as it may iu its sole discretion deem fit) within 21 (twenty one) Days from
the date of the receipt of such Designs and Drawings.

In the cvent that the Independent Engineer has observed that the Designs
and Drawings are not in conformity with the Project Requirements, the
Concessionaire shall promptly and without any undue delay revise and
resubmit the Designs and Drawings or satisfy the Independent Engineer
with regards iis compliance.

If the Independent Enginecr does not make any observation/comments
with respect to the Designs and Drawings submitted to it by the
Concessionaire within 21 (twenty one) Days of the submission, it shall be
deemed that the Independent Engineer has no suggestions to make
with respect to the Designs and Drawings and the Concessionaire
shall be entitled to proceed with the LNG Port Project accordingly.

The Concessionaire shall not be entitled to any extension of time for
completing construction or any other relief on account of delay caused due
to providing any clarification or in resubwitiing the Designs and
Drawings. Provided however, the Concessioning Authority at its sole
discretion, may suitably extend the Construction Phase or provide other
relief to compensate for any such delay not attributable to the
Concessionaire.

The Concessionaire shail not change any Designs and Drawings reviewed
by th: Indep¢ndent Engineer under this Agreement, without submitting
such rzvised/Designs and Drawings for the review of the Independent
Engineer/' 7




6.3

6.3.1

6.3.2

6.4
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(g) Notwithstanding the review by the Incdependent Engineer, the Concession.ire
shall be solely responsitle for any defect and/or deficiency in the Designs
and Drawings relating to the LNG Por: Project or any part thereo” and
accordingly the Concessionaiie shall at al' times remain responsible for its
obligations under this Agreement.

(h) Any review of the Designs and Drawings conducted by the Concessioniag
Authority is solely for the Concessioning Authority’s éwn inforraation and
that by conduc"ﬁhg such rzview, the Concessioning #uthority does not
1ccept any respojpSibility for the same.

(i) The Concessionaire shall in no way represent to any Person that, as a result
of any review by the Independent Engincer, the Concessioring Authority
has accepted responsibility for the enginecring or soundness of any work
relating to the LNG Port Project/ the Project Facilities and Services or
part thereof carried out by the Concessionaire and the Concessionaire
shall, in accordance with the previsions of this Agreement, be solely
responsible for the technical feasibility, operational capability ard
reliability of the LNG Port Project/ the Project Facilities and Services or any
part thereof.

Construction Phase

Within two weeks of receipt of “Certificate of Substantial Completion”™ and
intimation from the Concessionaire that the facilities are ready for declara’ion as a
“Landing and Shipping Place” for LNG cargo, the Concessioning Authority shall |
submit an application to the Custcms Department for the declaration of the area as
“Landing and Shippirg Place”.

The Concessionaire shall promptly commence and complete the werks, including
installation of equipment in accordance with the Project Schedule and shall also
obtain irom the Independent Engineer a certificate as to completior of
construction of Project Facilities and Services in accordance with the pravisions
of this Agreement (“Completion Certificate”) not later than 42 Months from the
date of commencement of the Concession Perind.

Obligations of the Concessionaire

Without prejudice to the generality of Article 6 3 and in adaition to any of its
other obligations under this Agreement, during the Construction Phase, the
Concessionaice shall:

(a) arrange for, in a timely manner all necsssary financial and other resources
required for construction and ins:allation of the Project Facilities and
Services;

(b) engage professionally competent Persons for project management and
construction and ensure that all works are carried out in compliance with
the Construction Standards;

&
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(e)
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(h)
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give written notice to the Concessioning Authority within 7 (seven) Days

of any material modification or change to any of the Financing Documents
and/or any Equity Documents and shall simultaneously therewith also
furnish copies of such modified/ amended documents to the Concessioning
Authority. Frovided no such modification/amendnient wili be made if it in
any manner whatsoever has the effect of imposing an additional financial
obligation or increasing the financial obligation of the Concessioning
Authority in addivion to that contemplated under the F‘nancmg Documents
provided on Financial Close, without the prior wr 'tten consent of the
Concessioning Authority. For avoidance of doubt, anj {,‘ such modifications
/amendments made_ without the prior writteny consent of the

Conce ssioning Aufhorlty will not be enforceable against the Concessioning
AUthOI:ty,

obtain Applicabie Permits, comply with Applicable Laws and Applicable
Permits and give priority tc safety in its construction and planning
activities in order to prote >t life, health, property and environment;

provide to the representative(s) of the Concessioning Authority, at
reasonable times and upon prior intimation, access to the Project Site to
revicw progress in construction and to ascenain comipliance with any of
the requirements of this Agreement. Provided that non-inspection by the
Corcessioning Authority of any works shall not, in relation to such
works:(i) amount to any consent or approval by the Concessioning
Authority nor shall the same be deemed to be waiver of any of the
rights of the Concessioning Authority under this Agreement; and
(i) release or discharge the Concessionaire from its obligations or
liabilities under this Agreement in respect of such work;

provide Monthly renorts on the progress of Construction Works or such
other relevant information as may be required by the Independent

- Engineer;

promaptly cerry out at its cost such further works as may be necessary to
remove uny defects or deficiencies observed by the Independent Engineer
and ensure timely completion of construction of the LNG Port Project /
the Project Facilities and Services in all respects in accordance with the
provisicns of this Agreement;

to ensure saf:  and  timely construction  and completion of
the LNG Port Project/Project Facilities and Services, the Concessionaire
may, at its cost, iuterrupt and divert/create barriers on the flow of water or
on the road or port traffic, adjacent to the Project 3ite if such
interruption and diversior. is imperative for the efficient progress of
Construction Works and conforms to Good Industry Practice; provided
that such intercuption and diversion shall be undertaken by the
Concessionaire only with the prior written approval of the Indeperdent
Engincer which approval shall not be unreasonably withheld. For the
avoidance daukt, it is agreed that the Concessionaire shall at all times

/
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be responsible for-ensuring safe operation of Construction Works and
shall remove the interruption or diversion within the period specified by
the Independent Engineer; and

(i) at its own cost, arrange through the Concessioning Authority or otherwise,
the capital dredging for the LNG Basin.

Obligations of the Conéessioning Authority

In addition to any of 1ts other obligations under this Agree?ﬁent during the
Construction Phase, the’ Concussmnmg Authority shall: .!“%_;

3 v[.-'
il

(a) :n -matters falling within its authority, grant, the Applicable Pernits,
approvals and consents as may be requited by the Concessionaire and on a
best efforts basis assist the Concessionaire in obtaining all cther
Applicable Permits as may be required by the Concessionaire;

(h) make available all records of sub-soil investigaticns carried out ¢n its
behalf in the Project Site, if requested by the Concessionaire. 1t is
clarified that' the Concessionaire stall be solely respousible for
determining the adequacy or otherwise of such investigations and will not
in reliance of such records, be entitled to claim any relief under tnis
Agreement; :

(c) upon satisfaction as to completion and  seceipt of Certificate of
Substantial Completion / Completior: Certificate issued by  the
Independent Engineer promptly obtain approval of the Collecior of
Customs, publish requisite notifications in the Official Gazette and declars
the Project Facilities and Services as ready for operation in accordance
with tne provisions of Section 37 of the MPT Act;

(d) upon written request frora the Concessionaire, assist the Corncessionaire,
on a best effort basis, in obtaining iramigration clearances, employment
permits and residential premises for any foreign personnel engaged or
employed by the Concessicnaire in connection with the implemen’ation of
the LNG Port Project;

(e) subject to the Concessionaire / Contractor complying with the
~ requirements under the Appiicable Laws including but not limited to
payment of customs and any other duty, assist the Concessionzire cr
Contractor, on a best effort basis, to import into India all items of
equipment and materials required for the LNG Port Project;

® complste and commission direct road connectivity from the existing Goshree
island Development Authority (GIDA) road to the Leased Premises at
Puthuvypeen, not later than 31* December, 2008 or Date of Award of
Concession, whichever is later;

(g)  prior to the Date of Commiercial Operation of LNG Port Project Facilities,
carry out the required capital dredging of the common user outer channel at the
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Port so as (o provide the channel width and depth for manoeuvring LNG
vessels of maximum 300m LOA, 461a beam and 12m draft; and

(h)  extend the Concession Period, in the event that default by the Concessioning
Authority in complying with the requirements in respect of: (a) direct road
connectivity as detailed in sub-article 6.5 (f) and/or; (b) capital dredging of the
common user outer channel as detailed in sub-article 6.5 (g), causes any delay
in achieving the Date of Commercial Operation, such extension bemg zqual in

duration to the period by which the Date of Commercialperation is delayed.:

6.6  Suspension of Works'

(a) Upen recommendation of the Independent Engiveer to this effect, the
Concessioning Authority may by notice requir¢ the Concessionaire to
suspend forthwith the whole or any part of the Construction Works if, in
the reasonable opinion of :he Concessioning Authority, such work s not
in accordance with the Construction Standards / Safety Standards.

(b) The Concessionaire shall, pursuant to the notice under the foregoing
provision suspead the Construction Works or any part thereof for such
time and in such manne: as may be specified by the Concessioning
Authority and thereupon represent to the Concessioning Authority /
Independent Engineer, the remedial measures to remedy the defects
notified. The Concessicnaire may by notice require the Independent
Engineer to inspect such remedial measures forthwith and make a report to
the Concessioning Authority recommending whether or nct the : uspension
hereunder may be revoked. Any dispute as regards the suspension of
works or the remedial measures proposed, if cannot resolved within 30
(thirty) Days of the suspension or proposal of the remedial measures, shall
be submitted for dispute resolution in accordance with Article 19 hereof.

6.7  Issue of Completion Certificate

(2) At least 60 (sixty) Days prior to the likely completion of the LNG Port
Project, the Concessionaire shall notify the Independent Engineer of the
date when it intends to commence commercial operations. The
Independent E£ngineer shall then proceed to inspect the Construction
Works with the intention of issuing the Completion Certificate and
determine and notify to the Concessionaire the schedule and manner
of the tests as are specified in Appendix 7 that it shall carry out to
ensure that th2 LNG Port Project meets with the Construction - Standards
(“the Tests”). The date and time of each of the Tests shall be
determined by the Indcpendent Engineer in consultation with the
Concessionaire, and notifizd to the Concessioning Authority who may
designate its representative to witness the Tests. The Concessionaire shall
provide such assistance as the Independent Engineer may reasonably
require for conducting the Tests. In the event of the Concessionaire and the
Indrpendent Engineer {ailing to nutually agree on the dates for conducting
the Tests, the Coucessionaire shall fix the dates by nct less than 10 (ten)
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(b) Upon completion of each Test, the Independent Engineer shall provide to
the Concessionaire and the Concessioning Authorltj copies of ali Test data
including detailed Test results;

(c) Upon completion of Construction Works and the Independent Engineer
determining all the Tests to be successful, it shall forthwith issue io the
Concessionaire and the Ccncessioning Authority a Completion Certificate
s'ubstantially in the form set forth in Appendix 10;

provisional certificate of completion substantially in t} If' form set foaith in
Appendix 10 (the “Provisional Certificate”) if the Tests are successful
and the LNG Port PIO_]eCt can be safely and reliabiy pl: aced in commercial
operation though = certain works or things forming part thereof .re
outstanding and not yet compiete, The Provisional Certificate shall have
apperded thereto a list of outstanding items signed jointly by the
Independent Engineer 2nd the Concessionaire (the “Punch  List™) to
-be  completed by the Concessionaire within a stipulaied time: .
Provided, notwithstanding the foregoing, no such Pravisional
Certificate  will be issued pending notifications in the Official
Gazette by the Collector of Customs, in accordance with the
provisions of Section 37 of the MPT Act for the Project Facilities and
Services. All items in the Punch List shall be completed by the
Concessionaire within 90 (uinety) Days of the date of issue of the
Provisional Certificate or such other extendad period that the
Concessioning Authority may in its scle discretion deterrnine, failing
which the Provisional Ca:tiSicate shall lose its wvalidity end the
Concessioning Authority shall be entitled to terminate this Agreement;

(d) The Independent Engmeer may, at the request of the C(;g,tesswnalr 2, issue a

Operations during Construction Phase

The Concessionaire may, even during the Construction Phase, carry out operations
subject to issuance of Certificate of Substantial Completion and requisite approvals in
this regard and at its own cost and risk, provide services iu relation to the LING Port
Project even before Completion Certificate is issued with respect to the construction
works, for a maximum psriod of 8 (eight) Menths from the date of issuaice of
Certificate of Substantial Completion. The Concessionaire shall pay Waterfront
Raovalty as set forth in Article 9.1 from the date when it commences operations.

Liquidated Damages

Subject to any of the provisions of this Agreement providing for extension of time
for performance or excuse [rom performance, as the case may be, of any of the
obligations of the Concessionaire under this Agreement, the Concessionaire shall
pav to the Congessioning Authority liquidated damages at the rate of 0.1% (zero
point one peicgnt) of the Performance Guarantee for every Day of delay in
fulfilling t}7/sp cified obligations on or before & Milestone Date including a delay
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in obtaining the Cornpletion Certificate or the Provisional Certificate on or before
the Scheduled Project Completion Date. Provided such liquidated damages shall
not in aggregate exceed 2.5% (two point five percent) of the Estimaied Project
Cost aud uniess the delay is in obtaining of the Completion Certificate or the
Provisional Certificete, shall not te payable for less than 15 (fifteen) Days of
delay from a Milestone Date, in fulfilling a specified obligation The Parties
agre¢ that the liquidated damagos as prowded are a genume pre-estimate of
the damages the Concessioning Authority is likely to suffer}n{md are not by way
of a “yenalty. In case the aggregate delay exceeds 18bﬁk‘(one hundred and
eighty) Days or thbi aggregate liquidated damages paid "';,‘ or payable under
this provision excedds the specified limit of 2.5 % (twk ipoint five percent)
of the Estimated Project, Cost, the Concessioning Authofity shall be entitled
to terminate this Agrecment and the consequences of termination as laid
down in Article 16.5 shail follow. The Concessioning Authority may, at its
dicretion recover any amounts with respect to liquidated damages from the
Performance Gnarantee.




7.1

(a)

ARTICLE 7
OPERATIONS & MAINTENANCE

Obligations of the Councessionaire

In addition to any of its other obligations under tb’ls Agreement, the
Concessionaire - shz2ll ‘manage, operate, maintain and‘'repair the Project
Facilitics and Services, entirely at its cosi, charges, expenses and risk in
accordance with the provisions of this Agreement. The Concessionaire’s

“obligations under this Article 7.1 shall include but shall not be limited to "

the following:
) Berth and Terminal Operations:
The Concessionaire shall:

(a) promptly comimence operations upon the Project "acilities
and Services being declared by the Cencessioning Authority
as ready for operation;

(b) make efforts to maximise cargo handled so as to achieve
optimal utilization of the Prcject Facilities and Services;

(c) ensure comvliance of the Project Facilities and Services at
least with the Project Requirements;

(d) ensure compliance of the Project Facilities and Services at
least with the Performance Standards;

(e) ensure that the Project Facilities and Services shall adhere to
the Operations and Maintenance Standards and Safsty’
Standards and there is safe, smcoth and uninierrupted flow
of traffic under normal operating conditions;

(H minimise disruption to traffic in the event of acciderts or
other ircidents affecting the safety and use of the Project
Facilities and Services by providing a rapid and effective
response and maintaining liaison with emergency services
of the Concessioning Authority or other agencies;

(g) make available all necessary financial, technical,
technological, managerial and other resources for operation,
maintenance, repair and replacement of the Project
Facjjities and Services in a timely manner;




(i)

(i)

(h)

)

(k)
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ensure  maintenance  of  proper and  accurate
record/cata relating to operations of the Project Facilities
and Services ;

obtain, maintain and comply with Applicable Permits and
comply with the Applicable Laws including ‘those relating

but not limited to dock side safety, health, environment and
labour;

subject to the provisions of this Agreement,
perform, undeftake or provide, in connection with the
LNG Port Project, all services which the Concessioning
Authority is authorized to perform, undertake or provide
under the provisions of the MPT Act; and

prevent, with the assistance of concerned law enforcement
agencies, any encroachment or unauthorized use of the
Project Facilities and Services.

Tugs and Marive Craft

a)

b)

The Concessionaire shall provide, at its own cost, the required
number of dedicated tugs for safe transit, manoeuvring,
berthing and unberthing of LNG vessels.

The procurement of tugs shall be made by the Concessionaire
in consultation with the Concessioning Authority complying
with the standards and instructions laid down by the Director
General of Shipping, Government of India or any such other
coinpetent authority under the provisions of MPT Act as
applicable.

Repairs and Maintenance

The Concessionaire shall, at its own cost:

(a)

(b)

repair s neccssary and maintain the Project Facilities and
Services o: any part thereof in accordance with the Project
Requirements and for this purpose cairy out routine
preventive measures and maintenance of the Project
Facilities und Services including resurveying of pavement,
repair structures and repair and refurbish equipments; and

maintain the Project Facilities and Services in accordance
with the provisions of this Agreement and Good Industry
Practice with the objective of providing adequate service
standzpds and ensuring that the Project Facilities and

/




(iv)

(v)

{vi)

(vii)

(viii)
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Services to be transferred to the Concessioning Authority
upon expiry of the Concession Period are in good condition,
normal wear and tear excepted.

Replacement of Equipment

The Concessionaire shall at its cost, plan for rcplacement of the
equipment well ahead of the time when the utility thereof is
reasonably expected to expire and replace the equipment in
accordance with Good Industry Practice so as to ensure that the
Project Facilities and Services commensurate with the Project
Requirements, at all times during the Concession Period.

Repairs, Replacement or Restoration

The Concessionaire shall at its own costs, promptly and diligently
repair,-replace or res.ore any of the Project Facilities and Services
or part thereof which may be lost, damaged, or dest;oyed for any
reason whatsoever.

Removal / Replacement of Assets

Except as provided/autivorized  under this  Agreement
the Concessionaire shall not, without the nrior written intimaticn to
the Concessioning Authority, remove or replace any assets
comprised in the Project Facilities and Services. Such notice shall
contain the exact details of the assets that the Ccrncessionaire intends
to remove and/or replacz, its reasons for doing so and the likely
period for replacement.

Payments t¢ the Concessioning Authority

TheConcessionaire shall make/ensire payments to the Concessioning
Authority as per Article 9.

Access for Inspection

The Concessionaire shall be obliged to extend all co-operation to
Experts appointed by the Concessioning Authority for purposes of
verifying that the Project/the Project Facilities and Services are
operated and maintained in compliance with the Performence
Standards and adhzre to the Operations and Maintenance Standards
and Safety Standards. Such verification shall be made anaually.
Additionally, the Concessionaire shali upon prior intimation by the
Concessioning Authority provide the authorized representatives of
the Corncessioning Authority access to the Project Facilities and
Services for inspection and review of operations ¢nd also o
ascertain compliance with any cf the requirements under this
Agreement. Without prejudice tc the generality cof this
provision, it is affced by the Concsssionaire shall in particular

S




(ix)

(x)

(xi)

(xii)

extend all co-operation and information required by the
Experts appointed by the Concessioning Authority for conducting a
safety audit and verifying that the LNG Port Project/Project

Facilities and Services are in strict compliance with the Safety
Standards.

Reports

The Ccacessionaire shall provide to the Concessioning Authority,
Quarterly reports on cargo traffic and discharge rate at berth in
respect of Project Facilities and Services within 15 (fifteen) Days
followng the end of each Quarter, and any other information
relating. to operations which the Concessioning Authority may
require from time to time. If so desired by the Concessioning
Authority, the Concessionaire shall provide the reports in
prescribed formats and in electronic form so as to provide online:
access to the Concessioning Authority and its representatives.

Computer Systemi and Network

The Concessionaire shall install, opecrate and maintain such
computer system and network (such as Electronic Data Interchange
and Port Community System) and follow such protocol as the
Concessionaire Authority may specify from time to time.

Security Arraagements

The Concessionaire may make his own arrangements for security

in the Project Site and with respect to the LING Port Project
prov.ded the Concessionaire shall abide by the security regulations/
procedures prescribed by the Concessioning Avthority or a
Government Authority from time to time. It shall also conform to
and assist the Concessioning Authority or any authority responsible
therefor in conforming to the International Ship and Port facility
Security Code (“ISPS Code”) and such other codes/requirements
of International Maritime Organization as may be applicable to
India from tirue to time. -

Employment of Personnel

The Concessionaire shall employ qualified and skilled personnel
required to operate the Project Facilities and Services. The terms of
employment may be as deemed fit by the Concessionaire and the -
Concessionaire shall comply with all Applicable Laws and bear all
costs in this regard. Without prejudice to the generality of this
provision, a: requisite approvals for employment of personnel of
foreign origin - or nationality shall be obtained by the
Concessionaire prior to engaging such persounel. Failure to obtain
approval will not amount to a Force Majeure iivent. All employees

shall always remain the Concessionaire’s responsibi.ity.
o
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All labour law compliances shal! be that of the Corncessionaire
alone.

(b) Obligations of the Concessiouing Authority

In addition to any of its other obligations in this Agreement, the
Corcessioning Authority' shall arrange for and provide the following;
(i) Marine and Port Services

The Concessioning Authority shall provide/ cause to be provided,
to the Concessionaire, the following services:

(a) scheduling the entry, berthing and sailing of the vessels,
pilotage and towage on a priority basis subject to priority
berthing norms and the sailing schedule as dstermined
by the Deputy Conservaior of the Port dzpending
on individual ship characteristics and tidal conditions;

(b)  engaging and deploying pilots licensed by the Governrent of
India or any other competent authority for suchk purpose as
applicable, for pilotage operations on a 24-hour basis (subject

to safe navigational conditior:s), at the LNG Fort Project
Facilities;

(c) maintenanc: of the common user cuter channel for
manoeuvring LNG vessels of maximun: 300m LOA, 46m
beam and |Zm draft. The Concessioning Authority shali have
the right to collect fees for common maintenance dredging
services in relation to the common user outer channel
(“Dredging Charges”); in accordance with Article 9.3;

(d)  waterside safety and safety of navigation;

(e) maintenance of adequate depth at LNG Basin. The
Concessioning Authority shall have the right to collect cost of
maintenance dredging in telation to the LNG Basin on deposit
work terms, the departmental charges being 10% (ten percent)
of the actual payment to the dredging contractor;

® carry out capital or maintenance dredging operations, if any
that may be required to ensure the druft to be provided or
maintained at the levels agreed under this Agreement, with
minimum inconvenience to or dislocation of thz Project
Facilities and Services;

(g)  provisicn and maintenance of all gereral port infrastructurs

other than those cover:d under the Concession, necessary

for management, operation and rgaintenance of the Project
ititias and Services;
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(h)  assist the Concessionaire in securing the assistance of CISF
or the relevan: Government Authority as may be necessary

to prosecute any persons for any offence committed by
them within the Project Site; and

(1) evolve mutually acceptable mechanism for sharing of
commorn costs by existing and future terminal operators.

{it) Approvais

The Concessioning Authority shall promptly grant approvals/
consents sought by the Concessionaire as reauired under this
Agreement subject to the Concessionaire having complied with all’
Applicable Laws/requirements in this regard. '

(iii) Breach of Concessioniug Authority’s Obligations

In the event of the Concessioning Authority’s failure / breach in
providing the marine and port services in accordance with the
preceding sub-ariicle (i), the Concessionaire shall, without prejudice to
any other right or remedy available to it, be compensated by the
Concessioningz Authority for direct loss, if any, suffered by the
Zoncessionaire on account of such failure / breach as certified by an
independent Expert appointed by the Parties with mutual consent.

T2 Utilities and Services

The LNG Port Project is implemented in the port bas:d Special Economic
Zone at Puthavypeen. The rights and obligations in respect of utilities and
services of the LNG Port I'roject will be as per the Co-Developer Agreement
executed between CoPT and PLL in this regard.
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ARTICLE 8

TARIK'F
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(DELETED BEING A CAPTIVE FACILITY)




9.1

ARTICLE 9

PAYMENTS TO THE CONCESSIONING AUTHDRITY

Payments of Waterfront Royalty

(a)

(b)

()

(d)

(e)

®

€]

(h)

The Concessionaire shall pay to the Concessioning Authority, Waterfront
Royalty per tonne of cargo unloaded at the LNG Port. Such Waterfront
Royaity payments shall be based on the actual carge throughputs achieved,
which shall be determined on the basis of customs declarations, in the absence
of which declaration given by ship surveyor appointed t6 certify the quantity 6f
LNG cargo unloaded‘shall be considered. '

Waterfront Royalty for LNG cargo shall be Rs.103.68 (Rupees one hundred
three and sixty eight paise only) per tonne as on 01-04-2010.

"The Water{ront Royaity for LNG cargo shall be subject to an escalation in
every three years on the first of April by an amount equal to 20% (twenty
nercent) of the then existing Waterfront Royalty.

The Waterfront Royalty shall accrue from the date of commencement of
operations of LNG Port Project Facilities. The payment of Waterfront Royalty
shall commence from the Month foilowing the Month in which the date of
commencement of operat'ons of NG Port Project Facilities occurs.

Notwithstanding ¢nything countained hereinabove, no Waterfront Royalty is
payable for the first two ship loads of LNG cargo brought and unloaded to the
LNG Port Project Facilities, for the pre-commissioning activities of the LNG
Re-Gasification and allied facilities.

Waterfront Royalty for each Month shall be paid on or before the seventh
Day of the immediately succeeding Month.

The Concessionaire shall submit for verification to the Concessioning
Authority, the vequired statutory documents to ascertain the cargo throughput
achieved pe- vessels.

Watertront Royalty amounts remaining unpaid on respective due dates
would carry interest @ SBI PLR plus 2% (two percent) per annum from the
due date till the date of payment or realization thereof.

As security for the payment cf the Waterfront Royalty, th.e Concessionaire shall
arrange bank guarantee(s) to be provided from one or move reputed scheduled
bank(s) as accepiable to the Concessioning Authority before the date of
commencement of operations of LNG Port Project Facilities, in favour of the
Concessioning Authority. The value of the bank guarantee(s) for the period upto
the end of the first Financial Year from the date of commencerent of operations
shall be equal to the average of the projected Monthly Waterfront Royalty for
the first Fin Year ayid thereafter the value of the same shall be revised by
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the end of expiry of 7 (seven) Deys of each Financizl Year to au amoun: equal
to the average of previous year’s Monthly Waterfront Royzlty payments. The
Concessionaire shall ensure that the aforcsaid bank guarantee is kept rzacwed
and valid throughout the tern: of this Concession Agrecmen» Failare to keep
the guarantee rencwed and valid as aforesaid shall tantamount t¢ a material
breach of the Concession Agreement.

Payment of Port Dues and Pilotage Charges

The Concessionaire or its authorised agent or the agent of the vessel, as the case may
be, shall pay to the Concessioring Authority: (a) Port Dues; and (b) Pilotage Charges
as per Scale of Rates approvéd and notified from time to time by the Tariff Authority
for Major Ports (TAMP) or any such other conpetent authnrlty under the provisions of
MPT Act as applicable, based on: agreed scepe of services to be provided for the LNG
vessels. It is clarified that no berth hire charge is payable.

Payment of Dredging Charges

a)

The Concessicnaire shall, for the use of common user outer channel by.the LNG
vessels, pay to the Concessioning Authority during the term of this Concession
Agreement, “Dredging Charges™ as may be decided by TAIMP or any such
other competent authority ander the provisions of MPT Act as applicable frora
time to time as a percentage of the cost incurred by the Concessicning Authority
for the ‘annual maintenance dredging of the common user outer channel for
280 m width and depth oi 14.5 m. The payment shall be made in advance on
Quarterly basis with reference tc the schedule of payment in. the contract enterec
into by the Concessioning Authority {or annual maintenance dredging contract.
The payment shall be deposited within 7 (seven) Business Diays of issuing
demand notice by the Concessionirg Authority.

Dredging Charges amounts remaining unpaid on respective due dates shall carry
interest @ SBI PLR plus 2% (two percent) per aunum, from the due date til.
the date of payment or realisation thereof,

Certified Accounts

During the subsistence of this Agrcement, the Concessionaire shall maintaia all
documents and supporting evidencses for its financial statement: including
agreements and/Hocuments with respect to all capiial and debt raised by the
Concessionaige/and capital expenses towards the LNG Port Projec

g
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ARTICLE 10
ASSETS: OWNERSHIP AND PERMITTED CHARGE

Ownership of Assats
(a) Land and Water Areca

The ownership of the Project Site shall always remain vested with the
Concessioning Authority. The rights of the Concessionaire in the Project Site
shall only be that of a bare licensee of the Project Site and the
Concessionaire shall neither assign, transfer, sublet, create any charge or
Encumbrance, nor shall the Concessionaire create or permit creation of any
third party rights whatsoever, on whole or any part of the Project Site.
Further, any such rights of ‘the Concessionaire shall always be subject
to existing rights of way. It is expressly agreed that the Corncessionaire’s
rights in the Project Site shall cease without the need for any action to be
taken by the Concessioning Authority upon the termination of this’
Agreement for any reason whatsoever.

(b) Assets created or provided by the Concessionaire

The cownership of all infrastructure asse:s, buildings, structures, berths,
wharfs, equipment and other immovable and movable assets constructed,
installed, located, created or provided by the Concessionaire at the Project
Site pursuant to this Agreement shall, until expiry of this Agreement or
transfer to the Concessioning Authority on Termination in accordance with
this Agreement, e with the Concessionaire. However, such ownership of
buildings etc. erected by the Corcessionaire at the Project Site shall not be
construed as and shall not confer any rights in the Project Site upon
the Concessionaire, save as that of a bare licenzee as provided for in
this Agreement.

Permitted Charge on Assets

The Concessionaire shall be entitled to create a charge on its rights, title and
interest in the assets referred to in Article 10.1(b) in favour of Lenders for
securing the Financial Assistance provided or agreed to be provided by them
under the Financing Documents. Provided, any such charge shall not be effective
before Financial Close and shall not continue for a period exceeding the
Concession Period.

Provided further, that such charge shall not be for the Project Site nor encumber
the Froject Site.

Provided further, ir the event of termination of this Agreement, the said charge
shai] stand extinguishzd upon payment of compensation by the Concessioning
Authority to the Lenders, to the extent they are entitled to receive the same in

accordance with the rovis}ons of this Agreement.
/ /

/
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ARTICLE 11

SHAREHOLDING
wnership Structure
The Concessionaire, M/s. Petronet LNG Limited, 'is a limited hablhty company
incorporated under the Indian Comipanies Act, 1956, having its registerec  office at
World Trade Centre Flrst Floor, Babar Road, BRarakhamba Lane Nev, Delhi - 110
001,

Shareholding pattern of the éompany as on 12" March, 2009 is as detailed velow:

Name % shareholding

1. M/s. GAIL (India) Limited (GAIL) - 12.5
2. Oil and Natural Gas Corporation Limited (ONGC) - 12.3
3. Indian Oil Corporation Limited (I0C) - 12.5
4. Bharat Petroleum Corporation Limited (BPCL) -  $08
5. GDF International - 10.0
6. Asian Development Ronk - 8.2
7. Public Shareholding - 34.8
Total - 100.0

Shareholding

The Concessionaire shall ensure that the promoting companies namely, IVi/s. GAIL
(India) Limited (GAIL), Oil and Natural Gas Corporation Limited (ONGC), [ndian
Oil Corporation Limited (I0C) and Bharat Petroleum Corporation Limited (BPCL)
shall maintain their equity holding such that the comnbined shareholding of the
promoting companies shall not be below 26% (twenty six percent) of the Issued and
Subscribed share capital of the Concessionaire and shall have the hanagement
Control throughout the Concession Pericd. Any dilution in the said sharcholding shall
only be with the prior approval of the Concessioning Authority.

Provided, nothing contained in this Article sha'l preclude or prevent pledge cf shares
in the Concessionaire in favour of Lenders as security for the Finarcial Assistance and
enforcement thereof in accordance with this Agreement and/or the Financing
Documents.

Provided further, notwithstanding the aforesaid, there shall be no change in
Management Control of the Concessionaire, throughout the Concession Period,
without a prior written consent of the Concessioning Authority. It is clarified that
sich consent shall not be withheld unless for rzasons of: (i) national security;
(ii) restrictions to prevent anti-competitive and monopolistic practice; and (iii) the
Person proposed for assuming such Management Control, in the reasonable opinion of
the Concessioning-Authority, not possessing the ability to discharge the obli;,ations of
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iConstituent Documents

The promoting companizs of the Concessionaire namely, M/s. GAIL (India) Limited
(GAIL), Oil and Natural Gas Corporation Limited (ONGC), Indian Oil Corporation
Limited (IOC) and Bharat Petroleum Corporation Limited (BPCL), shall within 6 (six)
Months from the Date of Award of Concession, provide an undertaking to the
Concessioning  Authority stating that their combined shareholding in the
Concessionaire shall not be below 26% (twenty six percent) of its Paid up/Subscribed
share capital throughout the Concession Period and any dilution in the said share
holding shall only be with the prior written approval of the Concessioning Authority.

)
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ARTICLE 12

GENERAL RIGHTS, DUTIES AND OBLIGATIONS

QOf the Concessionaire

(a) Applicable Permits

Th :Conceésioriaire shall at all times during the Concession Period
maintain and comply with the Applicable Permits.

(b) Taxes & duties

‘The Concessionaire shall during the Concession Period pay in a timely
manner all taxes, duties, levies, VAT, cess and charges including tut not
limited to income tax, sales tax, excise ruty, customs duty, service tax
and octroi that may be levied, claimed or demanded from time to time by
any Government Authority including any increase therein effected from
time to time from any Government Authority, in respect cf the LNG Port
Project/ the Project Facilities and Services.

(c) Insurance

(1) Insurance Requirement

The Concessionaire shall, at its cost and expense, purchase and
maintain insurances as are prudent, including but not limited to the

fellowing:

(&) builder’s all risk insurance;

(b) loss, damage or destruction of the PI'OJCCt Facilities and
Services, at replacement value;

(c) comprehensive. third party liability insurance including
injury or death to personnei of the Concessioning Authority
and others who may enter the Project Site;

(d) workmen’s compensation insurance;

(e) marine cum storage cum erection insurance; and

63 any other insurance that may be necessary to protect the

Concessionaire, its employees and its assets and the

Concessioning Authority, its employees and agents engaged "
in or connecied to the LNG Port Project and the P.oject Site

(against loss, damage or destruct'on at replacement value)

including 4l Force Majeure Events that are insureble and not

otherwise/govered in items (a) to (e).
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(iii)

(v)

(v)
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Insuraace Cover & Insurance Companies

The Concessionaire shall insure all insurable assets comprised in
the Project Facilitiecs and Services and ali insurable risks
associated with the LNG Port Project to the extent advisable in
accordance with Good Industry Practice (“Insurance Cover”).

Evidence of Iusurance Cover
The Goncessionaire shall, from time 1o time, provide to the
Concefﬁsioning Authority copies of all insurance policies (or
appropriate .endorsements, certifications or other satisfactory
evidence of insurance) obtained by the Coucessionaire in
accordance with this Agreement.

Application of Insurance Proceeds

Subject to the provisions of the Financing Documents, all moneys
received under insurance policies shall be promptly applied by the
Concessionaire towards repair or renovation or restoration or
substitution of the Project Facilities and Services or any part
therecf which may have been damaged or deswoyed and in
respect of which the claim is lodged. The Concessionaire may
designate the Lenders as the loss payees under the insurance
policies/assign the insurance policies in their favour as security for
the Financial Assistance. The Concessionaire shall carry out such
repair or renovation or restoration or substitution to the extent
possible in such mauner that the Project Facilities and Services or
any part thereof, shall, after such repair or renovation or restoration
or substitution be as far as possible in the same condition as
they were before such damage or destruction, normal wear and tear
excepted.

Validity of the Insurance Cover

The Concessionaire shall pay the premium payable on such
insurance policy(ies) so as to keep the policy(i¢s) in force and valid
throughout the Concession Period and furnish copies of the same to
the Concessioning Authority. Each insurance policy shall provide
that the same shall not be cancelled or terminated unless 10 (ten)
Days’ clear notice of cancellation is proviced to Concessioning
Authority in writing. If at any time the Concessionaire fails to
purchase and maintain in full force and effect any and all of the -
insurances required under this Agreement, the Concessioning
Authority may at its option purchase and maintain such insurance
and all sums incurred by the Concessioning Authority therefor
shall be reimbursed with interest @ SBI PLR plus 2% (two
percent) per annum by the Concessionaire forthwith on demand,
failing which the same shall be recovered by the Concessioning
Authority y'/s;xercisiag right of set off or otherwise.

v
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(vi)  Waiver of Subrogation

All insurance policies procured in terms of the provisions hereof
shall include a waiver of any right of subrogation of the insurers
there under against, interalia, the Concessioning Autherity aad its
assigns and successors and their respective subsidiaries, affiliates,
employees aund of any right of the insurers of any set-off or
counterclaim or any other deduction, whether by attichment or
otherwise, in respect of any liability of any such person insured
under any such policy or in any wav connected with any loss,
liability or obligation covzred by such policies of insurance.

Indemrification

The Concessionaire shall during the pendency of this Agreement and
thereafter until all clairas and demands in respect to the acts and omissions
during the period of the Agresment as described hereunder are duly
settled, indemnify and keep indemnified and otherwise save harmless, the
Concessioning Authority. its agents and employees, from and against all
claims, demands mad: against and/or loss caused and/or damages suffered
and/or cost, charges/expenses incurred to and/or penalty levied and/or any

_claim due to injury to or death of any person and/or loss or damage caused .

or suffered to property owned or belonging to the Concessioning
Authority, its agents and employees or third party as a result of any acts,
deeds or thing done or omitted to be done by the Concessionaire or es a
result of failure on the part of the Concessionaire to¢ perform any of its
obligations under this Agreemeni or on the Concessionaire committing
breach of any of the terms and corditions of this Agrecement o~ on the
failure of the Concessionaire to perform any of its dutie; and/or
obligaticns including statutory duties or as a consequence of any notice,
action, suit or proceedings, given, initiated, filed or commenced by
consignee or owner of goods or vessel owner/agent or its employees or any
third party or Government Authority or as a result of any failure or
negligence or default of the Concessionaire or it Conlractor(s)
sub-contractor(s), or employees, servants, agents of such Contractor(s)
and/or sub-contractor(s) and/or invitees as the case may be, in connection
with or arising out of this Agreement and/or arising out of or, in
counection with the Concessionaire’s use and occupation of the Project
Site and’or construction, operation and maintenance of the Project Facihties
and Services.

Assignability

Except as otherwise provided in this Agreement, the Concessioaair: shall

not assign its rights, title or interest in this Agreement in favour of any
Persons without prior written consent of the Conicessioning Authority.

Provided, the Concessionaire meay assign its rights, interests and benelits
under this Agreement to the Lenders as security for the Tmmcla
Assistance. Provi dfurther nothing contained in this Article shall:
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absolve the Concessionaire from its responsibilities to
perforin/discharge any of its obligations under and in accordance
with the provisions of this Agreement; and

authorize or be dezmed to authorize the Lenders to operate the
Project Facilities and Services themselves and any such assignment
tc operate shali be in terms of the Substitution Agreement.

Engagement of Contractors

The Concessionaire may engage any Person possessing the requisite skill,
expertise and capability for designing, engineering, procurement and
construction of civil/ mechanical/ electrical engineering structures/
equipment, “and/or operation and maintenance of the Projsct Facilities
and Services.

Provided:

(1)

(i)

(ii)

(iv)

the Concessionaire shall at all times be solely responsible for all its
obligations under this Agreement notwithstanding any such
engagement and enithing contained in any Project Contracts or any
other agreement, aad no default under any Project Contract or
agreement shall excuse the Concessionaire from its obligations or
liavility hereurnder ind the Concessionaire shall at all times be solely
responsible for non-performance or for any defect, deficiency or
delay in the construction and erection and/or installation of the
structures/equipment or any part thereof and for the operation and
maintenance of the LNG Port Project/the Project Facilities. and
Services in accordance with the provisions of this Agreement;

the Concessionairs should have obtained requisite security
clearance for the Contractor the Concessionaire intends to engage;

the Concessionaire shall ensure that the Prcject Contracts contain
provisions that encitle the Concessioning Authority to step into
such contract in its sole discretion in substitution of the
Conczssionaire in the event of termination or suspension of this
Agreement; and

any contract that it enters with an Affiliate in respect of the LNG
Port Project shall be on an arms length basis.

Condition Survey

{1)

The Concessionaire agrees that at least 6 (six) Months prior to the
expiry by efflux of time of the Concession Period, it shall, cause to
be conducted at its cost by an Expert appointed by the Parties by
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mutual consent, a condition survey and an inventory of the entire
Project Facilities and Services. if, as a result of such survey, the
Expert shall observu/notice tnat the I'roject Facilitics and
Services or any part thereof have/has 1ot been operated and
maintained i1 accordance with the requirements therefor under
this Agreement (normal ‘'wear and tear exceptad) the
Concessionaire shall, at its cost and expenses, take ail necessary
steps to put the same in good working condition well before the
Transfer Date. L1 th: event the Concessionaire fails to comply with
this provision, the Concessioning Authority may itself cause the
condition survey and invenfors of the Project Facilities and
Services to be conducted and remove any defect or deficiency.
The Concessioning Authority shal! be promptly reimbursed
by the Concessionaire for the costs incurred in conducting
such survey and preparation of inventory as also iupuiting the
Project Facilities and Services in a good working condition.

-

The Concessionaire shall as security for performance of its
obligation in the preceding sub-article (i), provide/submit to the
Concessioning Authority a guarantee issued by a scheduled bank in
India for a sum of Rs.13,35,00,000/- (Rupees Thirteen crore Thirty
Five lakhs only) at least 2 (two) years prior to the expiry of the
Concession Period. In the event cf Concessionaire’s failure to
provide such guarantee, tie same shall be deemed to be a
Concessionaire Event of Default and the Ceicessioning Autherity
shall accordingly Dbe entitled to terminate this Agreement in
accordance with Article 15.

The Concessionaire shall permit the Concessioning Authority to
utilize the berthing and other facilities in the Project Site, when they
are not in use by the Concessionaire, as per mutually agreed terms and
conditions. The Concessionaire shall also endeavour to enter into
arrangements with other users in the area for sharing commen
utilities.

The Concessionaire agrees to contribute financially, to the extent of
one-third of the project cost for the direct road connectivity from the
existing Goshree Island Development Zuthority (GIDA) road to the
Leased Premises at Puthuvvpeen, to be undertiken by the
Concessioning Authority. Provided however, it is to be expressly
understood by the Parties that the obligation of the Cor.cessionaire i1
this regard shall be on the basis of the actual project cost incurred as
evidenced by the Concessioning Authority, through appropriate
documentation and such obligation of the Concessionaire to
contribute shall in no event exce:d a toral amount of Rs.6,00,00,002/-
(Rupees Six Crores). The amount shall be payable by the
Concessionaire as per the completed milestones. The Concessioning
rify agrees to complete and commission the road connectivity

.

——
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not later than 31st December, 2008 or Date of Award of Concession,
whichever is later .

Of the Concessioning Authority

(@)

(b)

(¢)

(d)

Assistar.ce ia obtaining Approvals, Permits and Licenses

The Concessioning Authority shall, at the written request of the"
Concessionzire, but without guarantees and/or withcut assuming any
responsibility in that behalf, issue recommendatory letiers and make best
efforts to assist the Concessioraire in obtaining all the Applicable Permits
including renewals thereot. Provided that, nothing contained in this Article
shall relieve the Concessionaire of its obligations under this Agreement to
obtain the Applicable Permits and to keep them in force and effect
throughout the Concession Period.

Taxes and Duties

Any levy or levies inclading increase therein of taxes, duties, cess and the
like, on account of/in respect of Project Site payable to the State
Government or any statutory authority shall be met and paid by the
Concessioning Authority.

Competing Facilities

The Concessioning Autnority shall not operationalise any additional facility
within Port Limits for herdling LNG either on its own or through any other
Person for a period of 10 (ten) years from the Scheduled PrOJect
Completion Dute (“Exclusivity Period”).

Geneoral rights of inspection and verification
The Concessioning Authority may during the pendency of the Agreement

itself or by appointumen: of Experts verify the performance of obligations
of the Couicessionaire as set out in this Agreement.

Of the Concessioning Anthority and the Concessionaire

(a)

(b)

Compliance with Laws and Regulations

The Parties shall perform their respective obligations under this
Agreement ir. accordance with the Applicable Laws and Applicable
Permits.

Righbts to Documents

) Concessioning Authority’s Documents

Docuraents and comnputer programs or copies thereof, if any,
provided/ % the Concessioning Authority to the Concessionaire,

qy
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shall always remain the property of the Concessioning Authority
Such documents, computer programs and/or copies shall not be
used by the Concessionaire for the purposes other than ior the
LNG Port Project. Such documents, coiaputer programs and/or
copies thereof shall, urnless otherwise agreed wupon by the
Concessioning Authority, be returned by the Concessionaire to the
Concessioning Authority on tiie Transfer Date,

Concessiouaire’s Documents

Documents end  computer  programs  provided by  the
Concessionaire, or which are developed (and owned by the
Concessionaire) for operation and/or maintenance of the LNG
Port Project /the Project Facilities and Services shall be handed
over by the Concessionaire to the Concessioning Authority free
of cost on the Transfer Date.

Confidentiality

All confidential. information and documents (whether financial,
technical or otherwise) provided by either Party to the other shall
not, unless compelled by Jew or the process of a Government
Authority, be disclosed to any Ferson without the consent of the
other Party with the exception of providing such information to
legal advisors/auditors of the concerned party on a nzed-to-know
basis, This covenant shali survive the Concession Period.

Obligation to Cooperate

The Parties shall mutually co-operate with each other in order to
achieve the objectives of this Agreement.

Substitutior. Agreement

The Substitution Agreement envisaged by Appendix 3 hereunder,
will/may be executed within 30 (thirty) Days’ of notice by the
Concessionaire to the Concessioning Authority of the Londers’
readiness to exccute the same.

74, (

/
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ARTICLE 13

CHANGE IN LAW

13.1 Change in Low

“Change in Law” means any of the following events which has e Material
Adverse Effect:

(a)

(b)

(©)

adoption, promulgation, modification, reinterpretation or repeal after the
date of this Agreement &y any Goverament Authority of any statute, rule,
ordinance, regulation or order, treaty, convention, direciive, guideline,
policy having force of law; or

the imposition by any Government Authority of any material condition
(other than a condition which has been imposed as a consequence of a
violation by the Concessionaire of any Applicable Permit) in connection
with the issuance, renewal or modification of any Applicable Permits after
the date of this Agreerment which renders the performance by the
Concessionaire of any of the terms of this Agreement impossible or
unviable; or

any Applicable Permit previously granted, ceasing to remain in full force
and effect for reasons other than breach/violaticn by or the negligence of
the Concessionaite or if granted for a limited period, being renewed on
terms different from those previously stipulated.

Provided any: (i) imposition of new taxes, duties, cess and the like and/or
the increase in taxes, duties, cess and the like effecied from. time to time by
any Government Authoricy, and/or (ii) imposition of standards and
condition of operations, inaintenance and safety arising out of a new or
revised Environmemal Law; and/or (iii) imposition of standards and terms
of employment and working conditions of labourers and workmen; and/or
(iii) any rules or regulations stipulated by TAMI or other regulatory
authority having jurisdiction over the NG Port Prcject in respect of the
standards of service shall rot constitute a Change in Law.

13.2 The Concessionaire’s Remedy

(&)

In the event of Change in Law the Concessionaire may propose to the
Concessioning Authority modifications 1o the relevant terms of this
Agreement which are reasonable and intended to mitigate the effect of the
Change in Law. Thereupou, the Parties shall, in good faith, negotiate and
agree upon suitable changes in the terms of this Agreement including
extension of the Concession Period, so as to place *he Concessionaire in
subs antially the same legal and financial position as it were prior to such
Change in Law. Provided however, that if the resultant Material Adverse
Effect is such that thissAgreement is frustrated or is rendered illegal or
impossible of performfapice, the Change in Law shall be deemed to be a
Political Event, whegeupou the provisions with respect thereto shall apply.
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ARTICLE 14

FORCE MAJEURE

Korce Majeure Event

As used in this Agreement, Force Majeure Event means the occuirence of any of
the Non-Political Events, the Political Events or the Other Events in indiz, set out
in Articles 14.2, 14.3 and 14.4 respectively including the impact/ consequence

thereof which :

(a) is beyond the control of the Pérty claiming to be affected thereby (the
“Affected Party”);

(b)  prevents the Affected Partv from performing or discharging its obligations
under this Agreement; and

(¢)  the Affected Party has been unanle to overcome or prevent despite

exercise of due care and diligence.

Non-Political Events

Any of the following events which prevent the Affected Party from perferming
any of its obligations for a continuous period of not less than 7 (seven) Days from
the date of its occurrence, shall constitute a Non-Political Event:

(a)

(b)

(c)

(d)

act of God, epidemic, extremely adverse weather conditions, lightning,
earthquake, cyclone, flood. voicanic eruption, chemical or radioactive
contamination or ionizing radiation, fire or explosion (to the extent of
contamination or radiation or fire or explosion originating {*om a source
external to the Project Site and by reasons nct atributable to the
Concessionaire or the Contractor or any of the employees or agents of the
Concessionaire or the Contractor);

strikes or boycotts (other than those involving the Concessionaire,
Con‘ractors or their respective employees/representatives, or attributable to
any act or omission of any of them), and not being an Other Event set forth
in Article 14.4, labour disruptions or any cther industrial disturbances not
arising on account of the acts or omissions of the Corcessionaire or the
Contractor;

any failure or delay of a Contractor caused by any of the MNon-Political
Events, for which no offsetting compensation is payable to the
Concessionaire or on behalf of the Contractor;

the discovery of geological conditions, toxic contamination or archeological
remains on the Project Site that could not reasonably have been
expected to be discovered through a site inspection; or \

5
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14.4

(2)  any event or circumstance of a nature analogous to any of the foregoing.

Political Events
Any of the iollowing events shall cor.stitute Political Event:

(a) Change in Law for which no relief is provided under the provisions of
Article 13, resulting in Material Adverse Effect;

() action of a Government Authority having Material Adverse Effect
including but not iimited to: (i) acts cof expropriatior, compulsory
acquisition or takeover by any Government Authority of ‘he LNG Port
Project / Froject Facilities and Services or any part thereof or of the
Concessionaire’s or the Contractor’s rights under any of the Project
Contracts, and (ii) any unlawful, unauthorized or without jurisdiction
refusal (o issue or 1 renew or the revocation of any Applicable Permits, in
each case, for reasons other than the Concessionaire’s or the Centractor’s
breach or failure in complying with the Project Requirements, Applicable
Laws, Applicable Permits, any judgment or order of a Governmental
Agency or of ary contract by which the Concessionaire or the Contractor
as the case may be i¢ bound;

(c) early determination of this Agreement by the Concessioning Authority for
reasons of national emergency, national security or the public interest;

(d) any failure or delay of a Contractor caused by any of the aforementioned
Political Events, for which no offsetting compensation is payable to the
Concessionaire by or on behalf of the Contractor; or

(e) any event o1 circumstance of a nature analogous to any of the foregoing.

Dther Tvents

Any of the following events whicl: prevents the Affected Party from performing
any of its obligations under this Agreement for a coatinuous period of not less

than 7 (sever) Days from the date of its occurrence, shzll constitute the Other
Event:

{a) an act of war (whether declared or undeclared), invasion, armec conflict or
act of foreign enemy, blockade, embargo, riot, insurrection, terrorist or
military action, civil commction or politically motivated sabotage;

(b) industry wide or State wide strik=s or industrial action;

(c) any judgment or order of a court of competent jurisdiction or statutory
authority in India made against the Concessionaire or the Contractor in any
proceedings which is non-collusive and duly presecuted by the
Concessionaire; apdjany judgment or order of a court of competent
jurisdiction or st?-/ autho ity in India made against the Corcessionaire

b
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or the Contractor in any proceecings which is non-collusive and duly
prosecuted by the Concessionaire other than relating to proceedings: (i)
pursuant to failure of the Concessionaire to comply with anv Agplicable
Law or Applicable Fermit, or (ii) on acccunt of breach of any Applicable
Law or Applicable Permit or of any contract, or (iii) enforcement of this
Agreement or (iv) with respect to exercise of any of its rights under this
Agreement by the Concessioning Authority; or

(d) any event or circumstance of a nature analogous to any of the foregoing,
Notice of Force Majeure Event

(a) The Affected Party shall give written notice to the other Party in writing of
the occurrence of any of the Force Majeure Event (the “Notice”) as soon
as the same arises or as soon as reascnably practicable and in any event
within 7 (seven) Days afier the Affected Party knew, or ought reascnably to
have knowm, of its occurrence and the adverse effect it has or is likely to
have on the performance of its obligations under this Agreement.

(b)  The Notice shall inter-alia include full partizulars of:

(i) the nature, time o. occurtence and extent of the Force Majeure
Event with evidence in respect thereof;

(i)  the duration or estimated duration and the effect or probable effect
which such Force Majeure Event has or will have on the Affected
Party’s ability to perform its obligaticns or any of them under this
Agreement;

(iii)  the measures which the Affected Party has taken or proposes to
take, to alleviate the impact of the Force Majeure Event or to
mitigate the.damage; and '

(iv)  any other relevans information.

(c) So long as the Affected Party continues to claim to be affected by a Force
Majeure  Event, it shall provide the other Paity with periodic
(fortnightly/Monthly) written reports containing the information called for
by Article 14.5(b) and such other iiformation as the other Party may
reasonably request.

Period of IForce Majeure

Period of Force Majeure shail mean the period froin the time ¢ occurrence
specified in the Notice given ty the Affected Party in respect of the Force Majeurs
Event until the earlier of:

(a) expiry of the period during which the Affected Party is excused from
performance of its obligaticns in accordarice with Article 14.8; or
(b)  termination of this Agreement pursuant to Article 14.10 hereof. Q
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14.9

Resuniption of Performance

During the period of Force Majeure, the Affected Party shall in consultation with
the other Party, mak: all reasonable efforts to limit or mitigate the effects of the
Force Majeure Event on the performance of its obligations under this Azreement.
The Affected Party shall also make efforts to resume performance of its
ooligations under this Agreement as soon as possible and upon resumption shall
notifv the other Party of the same in writing. The ciher Farty shall afford all
reasonable assistance to the Affected Paity in this regard.

Performance Excused

Tue Aftected Party, to the extent “endered unable to perform its obligations or part
thereof under this Agreement as a consequence of the Force Majeure Event, shall
be excused from performance of the obligations. Provided that, the excuse from
performance shall be of no greater scope and of no longe: duration than is
rzasonably warranted by the Force Majeure Event. Provide< further, nothing
contzined herein shalt-absolve the Affected Party from any payment obligations
accrued prior to the occurrence cf the underlying Force Majeure Event.

Costs, Revised Timetable
(a) Costs

Each Party shall bear its costs, if any, incurred as a consequence of the
Force Majeure Event.

(b) Extension of time/period

The Affected Party shall be granted by the other Party, extension of time
specified in this Agreement for the performance of any obligation by such
period not exceeding the period during which the relative performance was
affected by the Force Majeure Event. Such extension may include
extension of the Concession Period by the Concessioning Authority in
apprepriate cases if permissible under Applicable Law.

14.10 Termination Due to Force Majeure Event

If the period of Force Majeure continues or is in the reasonable judgment of the
Parties likely to continue beyond a period of 365 (three hundred and sixty five)
Days, the Parties may mutually decide to terminate this Agreement or continue
this Agreement on mucually agreed revised terms. If the Parties are unable to reach
an agreerenc in this regard, the Affected Party shall after the expiry of the
said period of 365 (three hundred and sixty five) Days be entitled to terminate
the Agreement in which event, the provisions of Articles 16 and 17 shall, to the
extent expressly made applicable, apply.
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ARTICLE 15
EVENTS OF DEFAULT

15.1 Events of Default.

- Event of Default means the Concessionaire Event of Defaait or the Corcessioning
Authority Event of Default or both as the context may admit or require.

(a) The Concessionaire Event of Default

The Concessionaire Event of Default means any of the following events
unless such an event has occurred as a consequence of the Concessioning
Authority Event of Default or a Force Majeure Event:

(1) the - Concessionaire’s failare to pzrform or discharge any of its
obligations in accordance with the provisions of this Agreement;

(11) construction at the Project Srie 1s abandoned for a continuous
period of more than 90 (ninety) Days during the Construction Phase;

(iii)  a delay of more than 180 (one hundred and eighty) Days from any
Milestone Date i1 achieving any of the performance obligations set
forth for the relevant Milestone Dute or the Date of Commercial
Operation is delayed for more than 180 (on¢ hundred and eighty)
Days from the Scheduled Project Completion Date;

(iv)  Delay in paymem: of Waterfront Royalty for 2 (two) consecutive
Months or more than § (five) times in the aggregate during the

Concessicn Period;

(v) the Concessionaire’s failure to perform or discharge any of its
obligations under any other Projuct Contract, which has or is likely
to affect the LNG Port Project’the Project Pacilities and Services,
materially;

(vi)  any representation made or warranties given by the Concessionaire
undar this Agreement is found to be false or misleading;

(vil)  the Concessicnaire passing a resolution for voluntiry winding 1p;

(viii) appointment of a provisional liquidator, adininistrator, trustee or
receiver of the whole or substantially whecle of the undertaking of
the Concessionaire by a court of competent jurisdiction in
proceedings for winding up or any cther legal proceedings;

occurrence of default under the Financing Documents pursuant to
which the Lenders exercise their rights to substitute the
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(xi)

(xai)

(xiii)

(xiv)

(xv)
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Concessionaire in accordance with the provisions of the Substitution
Agreement;

levy of an execution or destraint on the Concessionaire’s assets
which ha; or is likely to have Material Adverse Effect and/or affect
the LNG Port Project/Project Facilities and Services, materially
and such execution or destraint remaining in force for a period
exceeding 90 (ninety) Days;

the Performance Guaiantec is not maintainad in terms of the
provisions hereof;

the Concessionaire abandons or expiesses its intention to
revoke/terminate this Agreement without being entitled to do so as is
expressly provided in the Agreement;

a change in shareholding such that the beneficial interest of the
promoting companies of the Concessionaire reduces below the limits:
set in  Article 112 andlor Management Control of the

Concessionaire has occurred in contravention of the provisions of
Article 11 hereof;

amalgaination of the Concessionaire with any other company or
recor struction or transfer of the whole or part of the Concessionaire’s
undertaking jother than transfer of assets in the ordinary course of
business] in contravention with the provisions of Article 11 hereof
without the Concessioning Authority’s prior written approval. It is
clarified that such approval shall not be withheld unless for reasons of:
(1) national security; (it) restrictions to prevent anti-competitive and
moncpolistic practice; and (iu) the amalgamated entity, reconstructed
entity or the transferce as the case may be. in the reasonable opinion of
the Concessioning Authority, not possessing the ability to discharge
the obligations of the Concessionaire under this Agreement.

the Concessionaire engaging or knowingly allowing any of its
employees, agents, Contractor or representative to engage in any
activity prohibited under this Agreement and/or by law or which
constitutes a breach of the Agreement or breach of or an offence
under anv law. i the course of any activity undertaken pursuant to
this Agreement.

The Concessioning Authority Event of Default

(1)

the Concessioning Authority’s failure to performa or discharge its
obligations in accordance with the provisions of this Agreement

unless such failure has occurred as a consequence of any
“Concessionaire Event of Default or a Force Majeure Event.
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(ii) any representation made or warranties given by the Concessioning
Authority under this Agreement is found to be false or misleading.

(iii)  appointment of a provisional liquidator, administrator or receiver
of the whole or part cf the Project Site in any legal proceedings
initiated ~ against  the Concessioning Authority (unless such"
proceedings are initiated as a consequence of any Concessionaire
Event of Default).

(iv)  levy of an execution or destraint on the Project Site in any
proceedings against the Corncessioning Authority (unless such
proceedings are initiated-as a consequence of any Concessicnaire
Event of Default) which has or is likely to have Material Adverse
Effect and such execution or destraint remaining in foice for a
period exceeding 90 (ninety) Days.

Parties Rights

(a) Upon the occurrence of the Concessionaire Event of Default, the
Concessioning Authority shall without prejudice to any other rights and
remedies available to it under this Agresment be entitled o terrninate tliis
Agreement,

(b) Upon the occurrence of the Concessioning Authority Event of Default, the
Concessionaire shall without prejudice to any other rights and remedies
available to it under this Agreement be entitled tc terminate this
Agreement. -

Provided that before proceeding to terminate this Agreement, the Party entitled to
do so shail give due consideration and shall have due regard to the nature of the
underlying Event of Default, its implication on the performance of the respective
obligations of Parties under this Agrecment and the circumstances in which the
same has occurred.

Consultation Notice

Either Party exercising its right under Article 15.2, shall issue to the other Party a
notice in writing specifying in reasonable detail the underlying Event of Default(s)
and proposing consultation amongst the Parties and the Lenders to consider
possible measures of curing or otherwise dealing with the underlying Event of
Default (“Consultation Notice™).

Remedial Process

Following the issue of Consultation Notice by either Party, within a period not
exceeding 90 (ninety) Days or such extended period as the Parties may agree
(“Remedial Period”) the Parties shall, in consultation with the Lenders,
endeavour to arrive at an agreement as to the manner of rectifying or remedying
the underlying Event of Default. Without prejudice to this, if the underlying  event
is a Concessionaire Event of Default, the Concessioning Authority shall in

L
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consultation with the Lenders endeavour to arrive at an agreement as to one or
more of the following measures and/or such other measures as may be considered
appropriate by them in the attendant circumstances:

(a) the change of management or control/ownership of the Concessionaire;

(b) | the replacement of the Concessionaire by a new cperator (“Selectee”)
. proposed. by the Lenders (in terms of the Substitution Agreement), and the
specific terms and conditions of such replacement which shall include :

@) the criteria for selection of the Selectee;

(11) the transfer of rights and obligations of the Concessionaire
surviving under this Agreement to the Selectee;

(1)  handing over. traasfer of the Project Site and the Project Facilities
and Services to the Seleciee,

(iv)  acceptance by the Selectee of the outstanding obligations of the
Concessionaire under the Financing Documents - and preserving
Lenders’ charge on the Cencessionaire’s assets;

(v) acceptance by the Selectee of any amounts due to the Concessioning
Autherity  from the Concessionaire under * this Agreement; and

(vi)  paymen. of consideration for the Concessionaire’s assets comprised
in the Project Facilities and Services and the manner of
appropriation therecf.

Obligations during Remedial Period

During the Remedial Period, the Parties shall continue to perform their respective
obligations under this Agreement waich can be performed, failing which the Party
in breach shall compensate the other Party for any loss or damage occasioned or
sutfered on account of the underlyiny failure/breach. o

Revocation of Consuitation Motice

If curing the Remedial Period the underlying Event of Default is cured or waived
or the Pariies and the Lenders agree upon any of the measures set out in Article
15.4, the Consultation Nactice shall be withdrawn in writing by the Perty who has
issued the same. »

Termination due to Events of Default
If before the expiry of the Remedial Period, the underlying Event of Default is

neither curgd nor waived nor the Parties and the Lenders have agreed upon any of
s in accordence with Article 15.4, the Party who has issued the



Consultation Notice shall have the right to terminate this Agreement, in which

event, the provisions of Article 16 and 17 shall, to the extent expressly made
applicable, apply.

15.8 Concessioning Authority’s Rights of Step-in

Upon a Termination Notice being issued due o a Concessionaire Event of
Default, the Concessioning Authority may, at its discretion:

(a)

(b)

(c)

re-enter upon and take possession and control of Project Site/Project
Facilities and Services forthwith;

prohibit the Concessionaire and any Person claiming through or under the
Concessionaire from entering upon/dealing with the Project Site/Project
Facilities and Services;

step in and succeed upon election by Concessivning Authority without the
necessity of any further action by tlie Cuncessionaire, to the interests of the
Concessionaire under such >f the Project Contracts as the Concessioning
Authority may in its discretion deem appropriate with effect from the date of
commurication of such election to the counter party to the relative
Project Contracts.

Provided that, in such circumstances, the Concessioning Authority shall
assume the obligations of the Concessionaire with raspect to the Lenders
during such Remedial Period out of the current revenues. Provided further,
the Concessionaire acknowiedges that ._g'any payments made by the
Concessioning Authority during the Remedial Period shall be adjusted
against compensation payable by the Concessioning Authority to the
Concessionaire in terms cf the provisions of this Agreemer t.

A
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ARTICLE 16
TERMINATION OF THE CONCESSION/AGREEMENT

Termination Procedure

The Party =n‘itled to terminate this Agreement either on account of a Force
Majeure Event or on account of an Event of Default shall do so by issue of a
notice in writing (“Termination Notice™) to the other Party and simultaneously
deliver a copy thereof to the Lenders. The Termination Notice shall be of not less
than 90 (ninety) Days and not ordinarily be more than 180 (one hundred and
eighty) Days, (“Termination Period”) and at the expiry of the Termination
Period. this Agreement shall stand terminated without any further notice.

Obligations during Termination Period

During Termination Period, the Parties shall subject where applicable to the
provisions of this Article 16, continue to perform such of their respective
obiigations under this Ayreement which are capable of being performed with the
object, as far as possible, of ensuring continued availability of the Project
Facilities and Services to the users, failing which the Party in breach shall

compensate the other Party for any loss or damage occasioned or suffered on
account of the underlying failure/breack.

Requisition

Except where the Termination Notice is issued prior to Financial Close being
achicved by the Corcessionaire, when the Concession has not come into effect the
Concessionaire has ne right hereunder and no compensation is payable by the
Concessioning Authority, upon issue or receipt as the case may be of Termination
Notice, either as a consequence of a Force Majeure Event or as a consequence of
ar Event of Default, or otherwise 6 (six) months prior to the expiry of the
Concession Period, the Concessioning Authority shall by a notice i writing
(“Requisition™) call apon the Concessionaire to furnish the following information
to enable the Ccncessioning Authority to estimate the likely compensation
payable by the Concessioning Authority to the Concessionaire and/or to finalise
the items of Concessionaire’s assets comprised in the Project Facilities and
Services to be handed over to/taken over by the Concessioning Authority.

(@) except in cases where no Financial Close has been achieved, the
particulars of Debt Due supported by Lenders™ certificate;

(b) data or records regardiag the operation and maintenance of the Project
Facilities and Services;

(©) specifications iegarding the Concessionaire’s assets coniprised n the
Project Facilities and Services; and

(d) anv other information or records regarding Concessionaire, 1ifs
businesg, tae LNG Port Project /Project Facilities and Services, assets and

lia /i'l/it/' s.

/
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The Concessionaire shall within a period of 30 (thirty) Days of receipt of
Requisition furnish the particulars called for by the Concessioning Authority.

Condition Survey

(@) The Concessionaire agrees that on the service of a Terminaticn Notice or

at least 6 (six) months prior to the expiry of the Concession Period. as the
case may be, it shall conduct or cause to be conducted under the
Concessioning  Authority’s supervisior;, a condition survey of the
Project Facilitics and Serv:ces including the Project Site to  ascertain
the condition , thereof, verifying compliance with the
Concessionaire’s obligations under this Agreement and to prepare an
inventory of the assets comprised in the Project Facilities and
Services. During this period, the designated key personnel of e
Concessioning Authority shall be assoriated with the operations of the
Project Facilities and Services (except when: the same is impossible due to
a Force Majeure Event) in order to facilitate smooth taks over of
the same by the Comncessioning Authority on the Transfer Date.

(b)  If, as a result of the condition survey, the Concessioning Authorit- shall
observe/notice that the Project Site and/or the Proiect Facilities and
Services or any part thereof have/has mnot been operated and
maintained in accordance with the requirements therefor under this
Agreement (normal wear and tear excepied) the Concessionaire shall, at
its cost and expenses, take ail necessary steps to nut the same m 200d
working conditions well before the Transfer Date:

(©) In the event the Concessionaire fails to comply with the provisions of this
Agreement, the Concessioring Authoniy may itself cause the condition
survey and inventory of the Project Facilities and Services to be
conducted. The Concessioning Authoricy shall Dbe compensated by
the Concessionaire for any costs incarred in ccnducting such survey and
preparation of inventory as also in puting the Project Facilities and
Services in good working condition.

Consequences of Termination

Without prejudice to any other consequences or requirements under this
Agreement or under any law:

(a) the Concessionaire shall transfer all the assets and rights upon expiry or

~ the Concession Period by efflux of time or termination of the Agreement

due to a Force Majeure Fvent or on account of an Event of Default, ir
accordance with Article 18;

(b) the Concessioning Authority shall be entitled to encash anv subsisting
bank guarantee(s) provided by the Concessionaure against any amounts

owing }o’ he Concessioning Authority by the Concessionaire. 0




Notwithstanding anything contained in this Agreement, the ~Concessioning
Authority shall not, as a comsequence of termination or otherwise, have any
obligation whatsoever to any third party including but not limited to obligations
as to compensation for loss of employment, continuance or regularization of
employment, absorption or re- employment on any ground, in relation to any
person in the employment of or engaged by the Concessionaire in connection
with the LNG Port Project, and the hundback of the Project Site /Project Facilities

& Services by the Concessicnaire to the Concessioning Authority shall be free
from any gfich obligation.
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ARTICLE 17

COMPENSATION

Compensation

(a)

(b)

(©

Termiunation dve to Force Majeure Event

(i) If the termination is due to a Non Political Event, compensation
payable to the Concessionaire shall be the Book Value LESS any
amount due to the Concessioning Authority by the
Concessionaire under this Agreement LESS all insurance claims
received or admitted.

(il  If the termination is due to a Other Eveat, compensation pzyable to
the Concessionaire shall be the Book Value LESS any amount due
to the Concessioning Authority by the Concessionaire under this
Agreement LESS all irgurance claims received or admitted.

(iii)  If termination is due to a Political Event, compensation payable to
the Concessionaire shall be the same as that stipulated for
termination due to a Concessioning Authority Event of Default
under Article 17.1 (¢).

Provided, no compensation shall be payable to the Concessionaire if the
Concessionaire failc to maintain Insurance Cover as contemplated under
Article {2 of this Agreement.

Termination due to Concessionaire Event of Default

If the termination is after the Date of Commercial Operation, due to a
Concessionaire Event of Default, the compensation payable by the
Concessioning Authority to the Concessionaire shall be the lowest of:

(i) the Book Value;
(i)  90% (ninety percent) of Debt Due;
(iii)  the Actual Project Cost;

Provided, no compensation shall te payable to the Concessionaite if the
Concessionaire fails to maintain Insurance Cover as contemplated under
Article 12 of this Agreement.

Termination due to Concessioning Authierity Zvent of Default

If the termination is due ‘o a Concessioning Authority Event ¢{ Default,
the compensation payable by the Concessioning Authority shall oe equal
to the ag te of #(i) Debt Due; and (i) 150% (one hundrec and fifty
percent) j@gu ity. \

)
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No Compensation on Expiry of Concession Period

In the event of expiry of Concession by efflux of time (the Concession having run
it3 full course), the Concessionaire shail hand over/ transfer peaceful possession of

the Project Site and the Project Facilities and Services free of cost and
Encumbrance.

[ransfer Fee and Charges

Transfer costs, stamp auties, notary fees and taxes, if applicable, for the transfer of
the Project Facilities and Services consequent to the expiry or terrination of this
Agreeinent shall he borne by:

(a) the Concessionaire in the event of expiry of Concession Period or
termination due to a Concessionaire Event of Default;

(b) the Concessioning Authority in the event of termination due to a
Concessioning Authority Event of Default or Political Event; and

(c) hy both parties cqually in case of termination due to Change in Law or
Non Political Event or Otner Event.

Payment of Compensation to Lenders

The Concessionaire hereby irrevocably authorises the Concessioning Authority to
pey to the Lenders or at their instruction to any designated bank account in India
the compensadon payable to the Concessionaire. The Concessionaire confirms -
that upon such payment being made, the Concessioning Authority shall stand duly
discharged of its otligations regurding payment of compensation under this
Agreement and the charge created by the Concessionaire in favour of the Lenders
on any of its assets taken over by the Concessioning Authority shali stand satisfied
and all such assets shall on and from the Transfer Date be free from such charge.
The Coucessionaire further coafirms that payment of compensation by
Concessioning Authority in accordance with this Article 17.4 sha!l be a valid
discharge to the Concessioning Authority in respect of Concessioning Authority’s
obligation regarding payment of compensation to the Concessionaire under this
Agreement.

Provided notwithstanding anything inconsistent contained in this Agreement, the
Concessionaire/the Lenders as the case may be shall be entitled to remove at its/
their cost all such moveables which are not taken over by the Concessioning
Authority and to deal with the sarae in accordance with their respective rights
under law,

Provided further, if there are no amounts outstanding under the Financing

Documents and a certificate tc that effect issued by the Lenders is furnished by the

Concessionaire tc the Concessioning Authority, the compensation shall be paid by

the Concessior%g Authority to the Concessionaire directly. T
/
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Delayed Payment of Compensation

If for any reasons, other than those attributable to the Concessionaire, the
Concessioning Authority fails to pay the compensation on the Transfer Da‘c, the
Concessioning Authority shall be liable to pay interest @ SBI PLR plus 2% (two
percent) per annum thereon from the Transfer Date till payment thereof Frovided,
nothing contained in this Article shall be decmed to authorise any delay in
payment of compensation in accordance with this Agreement.

Delayed Transfer of Assets

If for any reasons other than those attributable to the Concessioning Avthority the
Concessionaire fails- to transfer assets, rights and contracts on the Transfer Date in
accordance with Article 16.5 read with Article 18, there shall be no suspension of
the operation and maintenance of the Project Facilities and Services znd the
Concessionaire shall, as a trustee of the Concessioning Authority: 4
(a) continue to operate and mamtain the Project Facilities and Services or
such of them, as directed by Concessioniag Authority unti: ccmpletion
of the relative transfer formalities; and

{b) collect, account for and pay to the Concessioning Authority, the charges for
the Project Facilities and Services as per the Scale of Rates as notified by
the TAMP or such other competent authority from time to time. In case. no
charges are notified by the TAMP or such other competent autherity,
charges shall be levied based on the adhoc rate(s) authorized by the
Concessioning Authoritv, subject to regularizing it subsequently on its
notification by the TAMP or such cther competent authority.

In the event of failure to do so, the Concezssionaire shall be lizble to pay to the
Concessioning Authority, for every Day of delay, liquidated darnages computed at
the rate of the average daily gross revenue from Waterfront Royalty, Port Dues,
Pilotage and Dredging Charges earned by the Concessioning Authority from the
LNG Port Project during the 3 (three) years immediately preceding the Transfer
Date. Parties confirm that this is a true and correct estimate ot damages anc. not in
the nature of a penalty. Provided nothing contzined in this Aiticle 17.6 shall te
deemed or construed to authorise delay in completion of formalities of transfer
of assets, rights and contracts by the Concessionaire to the Concessioning
Authority in accordance with the requirements thereof under this Agreement.

In case the transfer of assets by the Concessicnaire to the Concessioning Authority
is delayed for reasons attributable to the Concessioning Authority, the
Concessionaire shali nonetheless contipue to operate the Project Facilities and .
Services but as agent of the Concessioning Authority. Provided however, the
Concessionaire shall be liable to pay Waterfront Foyalty in accordance with
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Remedies Cumulative

The exercise of right by either Party to terminate this Agreement as provided
herein, shall not preclude such Party from availing any other rights or remedies
that may be available to it under law. All remedies available to the Parties shall be
cumulative and the exercise or failure thereof of one or more remedies by any
Party shall not limit or preclude the exercise of or constitute a waiver of any other
remedies by such Party.

i
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ARTICLE 18

TRANSFER ON EXPIRY OF THE CONCESSION PERICD

General Scope of Transfer/Payment

The Parties shall perform/discharge their respective obligations te be performed or
discharged under the provisions of this Agreement on the Transfer Date in
entirety. Without prejudice to the generality of this provision and the provisions of
Article 16, the transactions to be consvummated and the formalities to be
completed by the Parties on the Transfer Date shall be as set out in Acticles 18.2
and 18.3. "

Concessionaire’s Obligations
The Concessionaire shall:

(a) hand over peaceful possession of the Project Site, the LMG Port
Project and the Project Facilities and Services free of Encumbrance;

(b) transfer all its rghts, titles anc intereste in the assets comprised in the
Project Facilities and Services which 2re required to be transferred to the
Concessioning Authority in accorcdance with this Agreement and oxecute
such deeds and documents zs may be necessary for the purpose and
complete all legal or other formalities required in this regard;

(¢ hand over to the Concessioning Authority all documents including as built
drawings, manuals and records relaiing to operation and maintenance of
the Project Facilities and Services;

(dy transfer technology and up-to-date kmow-how relating to operation and
maintenance of the Project Facilities and Services;

(e transfer or cause to be transferred to the Concessioning /Zuntlority any
LLNG Project Contracts which are: (i) valid and subsisting; (i) capable of
being transferred to the Concessioning Authority; and (i) those the
Concessioning Authority has chosen to take over, and cancel or canse to
be cancelled such Proiect Confracts not transferred to the Concessioning
Authority. For this purpose, the Cuncessionaire shall ersure that all
Project Contracts are assignable in favor of the Concessioninz Authority
without any further action on part of the respective counterparties. Ths
Concessionaire shall entircly at its cost, terminate all such Project
Contracts which are not transferred/assigned and/or are not required to be
transferred/assigned to the Concessioning Authority;

H at 1ts cost, transfer to the Concessioning Authority, all such Applicable
Permits which the Concessioning Authority may require and which can be
legully transferred. Provided, if the termination is on account of
Concesgioning ~Authority Event of Default the cost of such transfer shall be
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torne/ reimbursed by the Concessioning Authority; and

(8) at 1ts cost, remove within 90 (ninety) days from expiry of the Concession
Period, irom the Prcject Site, any moveable assets that are not taken
over by or not to be transfeired to the Concessioning Authority in terms
of the provisions of this Agreement. -

18.3  Concessioning Authority’s Obligations -

18.4

Except in the event of expuy of the Concession by efflux of time, the
Concessicning Authority shall pay compensation payable to the Concessionaire in
accordance with Article 17.1 of this Agreement, to the Lenders, or deposit the
same on the written instnuctions of the Lenders to any designated bank account
in India. or to the Concessionaire, as the case may be. The = Concessionaire
confirms  that upon such payment being made, the Concessioning
Authority shall stand duly discharged of its obligations regarding payment of
compensation under this Agreement and the <charge created by the
Concessionaire in favour of the Lenders on any of the assets shall stand satisfied
and all sucl: assets shall on and from the Transfer Date be free from such charge.

The Concessionaire further . confirms that payment of compensation by
Concessioning Authority in accordance with this Asticle 18.3 shall be a valid
d.scharge to the Co.cessioning Authority in respect of Concessioning Authority’s
obligation regarding pavment of compensation to the Concessionaire under this
Agreement,

Risk

Until traasfer in accordance with this Article 18, the Project Facilities and
Services chall remzin at the sole risk of the Concessionaire except for any loss
or damage gaused to or suffered by the Concessionaire due tc any act or omission
or ngligeyice on the par: of the Concessioning Authorily under this Agreement.
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ARTICLE 19
DISPUTE RESOLUTION
Amicable Settlement

If any dispute or difference or claims of any kind arises between the
Concessioning Authority and the Concessioraire in connection with construction,
interpretation or application of any terms and conditions or any matter or thing in
any way connected with or in connection with or arising out of this Agreemer.t, or .
the rights, duties or liabilities of any Party under this Agreement, whether before -
or after the termination of this Agreement, then the Parties shall meet together
promptly, at the request of any Party, in an effort to resclve such dispute,
difference or claim by discussion betveen them.

Assistance of Expert

The Parties may, in'“appropriate cases agree to refer the matter to an Expert
appointed by them with mutual ccnsent. The cost of obtaining the service of the
Expert shall be shared equally. '

Arbitration
(a) Arbitrators

Failing amicable settlement and/or settlement with the assistance of
Expert appointed by the Parties by mutual consent, the dispute or
differences or claims as the case may be, shali be finally settled by binding
arbitration under the Arbitration and Conciliation Act, 1996. Unless the
Parties mutually agree otherwise, within 30 (thirty) Days of invocation of
the arbitration as mentioned below, the rules of arbitration prescribed by
the International Centre for Alternative Dispute Resolution, New Delhi '
shall apply to the arbitration. The arbitration shall be by a panel of three
Arbitrators, one to be appointed by cach Party and the third, who shall act
as presiding arbitrator, to be appointed by the two arbitrators appointed by
the Parties. The arbitration shall be invoked by one party issuing to the
other a notice in writing invoking the arbitration and .appointing an
Arbitrator. Upon receipt of the notice, the other Party shall appoint the
second Arbitrator. The two Arbitrators so appointed shall appoint the third
Arbitrator who shall act as the ‘Presiding Arbitrator’. If the other Party
1ails to appoint a second Arbitrator within 30 (thirty) Days from the receipt
of the request to do so, then the Arbitrator so appointed by the first parwy
shall adjudicate the disputes as ‘Sole Arbitrator’.

(b)  Place of Arbitration
The place of arbitration shall be Kochi, India. &

TN
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English Language

The request for arbitration, the answer to the request, the terms of
reference, any written submissions, any orders and rulings shail be in

Englich and, ir oral nearings take place, English shail be the language to be
used in the hearings.

Procedure

The procedure to be followed within the arbitration, including appointment of
arbitraior/arbitral tribunal, the rules of evidence which are to apply shall be in
accordance with the Arbitration and Conciliation Act, 1996.

Enforcement of Awzrd

Any decisior. or award resulting from arbitration shall be final and binding
upon the Parties. The Parties hereto agree that the arbitral award may be
enforced against the Parties to the arbitration proceeding or their assets
wherever they may be found and that a judgment upon the arbitral award
may be entered in any court having jurisdiction thereof.

Fees and Expenses

The fees and expenses of the arbitrators and all other expenses of the
arbitration shal! be initially borne and paid equally by respective Parties
subject to determination by the arbitrators. The arbitrators may provide in
the aroitral award for the reimbursement to the successful party of its costs
and erpenses in bringing or defending the arbitration claim, including
legal fees and expenses incurred by the Party.

Performance during Arbitration

Pending the submission of and/or decision on a dispute, difference or
claim or nntil the arbitrai award is published, the Parties shall continue to
perform all of their obligations under this Agreement withcut prejudice to a
final adjustment in accordance with such award.

A\
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ARTICLE 20
REPRESENTATIONS AND WARRANTIES
20.1  Representations and Warranties of the Concessionaire
The Concessionaire represents and warrants to the Concessioning Authority that:

(a) it is duly organised, validly existing and in good standing under the laws of
India and hereby expressly and irrevocahly waives any immunity in any
jurisdiction in respect of this Agieement or matters arising thereunder
including any obligation, liability or resporzibility hereunder;

(b) it has full power and authority to execute, deliver and perform its
obligations under this Agreemennt;

(c) it has taken all necessary action to authorise the execution, delivery and
performance of this Agreerment,

(d) this Agreement constitutes the legal, valid and binding obligation of the
Concessionaire, enforceable against it in accordance with the terms hereof;

(©) there are no actions, suits or proceedings pending or to its best knowledge,
threatened against or affecting it before any court, administrative body or
arbitral tribunal which nught materially and adversely affect ite ability to
meet or perform any of its obligations under this Agreement;

(f) it has the financial standing and capacity to undertake the LNG Port
Project in accordance with the terms of this Agreement;

(2) the execution, delivery and performance of this Agreemsnt will not
conflict with, result in the breach of constitute a defauit under, or
accelerate performance required by any of the terms of its memorandum of
association and articles <f associaton or any Appliceéble Laws or any
covenant, contract, agreement, arrangement, understanding, decree or
order to which it is a party or by which it or any of its properties or assets is
bound or affected,

(h) it has no knowledge of any violation or dcfault with respect ‘o any order.
writ, mjunction or decree of any court or aany legally binding order of any
Government Authority -which may result in any Matertal Adverse Effect
on its ability to perform its obligations under this Agreement arnd no fact or
circumstance exists which may give tise to such proceedings that would
adversely affect the performance of its obligations under this Agreement;

(1 it has complied with Applicable Laws in all material respects and has nct
been subject to any fines, penalties, rjunctive relief or any other civil or
criminal liabilities which in the aggregate have or may have a Material
Adverse Effe€t| on its ability to perform its obligations under tnis

Agreement; 9\\&){ ‘,

-
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) all its rights and interests in the LNG Port Project/Project Facilities and
Services shall pass to and vest :n the Concessioning Authority on the
Transfer Date {rec and clear of all liens, claims and Encumbrances, without
any further act or deed on its part or that of the Concessioning Authority,
and that none of the LNG Port Project assets shall be acquired by it,
subject to any agreement under which a security interest or other lien or
Encumbrance is retained by any person, save and except as expressly
provided in this Agreement,

(k) no representation or warranty by it contained herein or in any other
dociument furnished by it to the Concessicning Authority or to any
Goverament * Autherity in relation to Applicable Permits contains or will
contain any untrue or misleading statement of material fact or omits or will
omit to state a material tact necessary to make such representation. or
warranty not isleading: '

0] no sums, in cash or kind, have been paid or will be paid, by it or on its
behalf, to any person by way of fees, commission or otherwise for securing
the Concession or entering into this Agreement or for imfluencing or
attempting to influence any officcr or employee of the Concessioning
Authority in connection thercwith;

(m) agrees that the execution, delivery and performance by it of this
Agreement and all other agreements, contracts, documents and writings
relating to this Agreement coustitute private and commercial acts and not
public or governroental acts; and

(n)  consents gererally in respect of the enforcement of any judgement against it

in any proceedings m any jurisdiction to the giving of auy relief or the
issue of any process in connection with such proceedings.

Representations and Warranties of the Cencessioning Authority
The Concessioning Authority represents and warrants to the Concessionaire that:

(a) it is duly organised, validly existing and in gocd standing under the laws of
India;

(t) it has full power and authority to execute, deliver and perform its

obligations under this Agreement;

{c) it has taken all necessary action to authorise the exccution, delivery and
performance of this Agrerment;

(d this Agreement constituies the legal, valid and binding obligation of the
Concessioning  Authority, enforceable against it in accordance with the
terms hereof; and
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(e) there are no actions, suits or proceedings pendirg or to its best knowledge,
- threatened against or affecling it before any court, administrative body or
arbitral tribunal which might materialiy and adversely affect its ability io

meet or perform any of its obliraticns under this Agreement.

Disclosure

In the event that any occurrence or circumstance comes to the attentior of either
Party that renders any of its aforesaid representations or werranties untrue or
incorrect, such Party shall immediately notify the other Party of the same. Such
nctification shall not have the effect of remedying anyv breach of the representaiion
or warranty that has been found to be untrue or incorrect nor shall it
adversely affect or wajfe any obligauion of either Paity under this Agreement.
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ARTICLE 21

MISCELIL.ANEOUS PROVISIONS

Datum

The datum to which all levels shall be referred for the purpose of the LNG Port
Project is the Chart Datum (0.000) which is 0.582m below mean sea level.

Suvvival of Obligations

Any cause of zction which may have occurred in fivour of either Party or any
right which is vested in either Party under any of the provisions of this Agreement
during the Concession Period as the case may be as a result of any act, omission,
deed, matter or thing done cr omitted to be done by either Party before the expiry

of the Concession” Period by efflux of time or otherwise in accordance with the
provisions of this Agreement shall survive the expiry of the Concession Period/
termination of this Agreerent.

Articles to survive Termination

The provisions of Articles 16 to 21 shall, to the fullest extent necessary to give
effect thereto, survive the Concession Period/the termination of this Agreement
and the obligations of the Parties to be performed/discharged following
the termination  /early determvination of this Agrecment shall accordingly be
performed /discharged by the Parties.

Joint Respousibility

In the event that any damage is cavsed partly due to the ncgligence or default or
cmission on the part of the Concessioning Authority and portly due to the
neglizence cor defzult or omission on the part of the Concessionaire, each Party
shall be liable 1o the other Party only in the proportion to its respective degree. of
reglgence or default or ornission, as the case may be. '

Several Obligations

Nothing contained in this Agreement shall be construed to create an association,
trust, partnership, agency or joint venture among the Parties and Parties shall be
linble to performn their respective duties and discharge their respective habilities or
obligations n accordance with the provisions of this Agreement.

Severability

If for any reason whatsoever any provision or any part(s) of this Agreement is
neld or shall be declared to be void or illegal or invalid under present or future
laws or regulations cffective and applicable during the Concession Period, by any

upt arbitral tribunal or court, and if such provisions shall be fully separable
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aud this Concession shall be constructed as if such provision or such part(s) of this
Agreement never comprised part of this Agreement and the remaining provicions
of this Agreement shall remain in full force and eifect and shall not be afficted by
such void or illegal or invalid provision or. by its severance from this Agreement.

Notices

Unless otherwise stated, notices to be giver under this Agreement including but
not limited to a notice of waiver of any term or related or breach of any term of
this Agreement shall be in writing and shall be given by hand delivery, recognized
international courier, mail, telex or facsiinile transmission and delivered or
transmitted to the Parties at their respective addresses set forth below:

The Concessioning Authority:

CHAIRMAN,

COCHIN PORT TRUST,
WILLINGDON ISLAND,
KOCHI-682009.

Fax No0:0484-2668163/2666512.

The Concessionaire:

The MANAGING DIRECTOR & CEO,
M/s. PETRONET LNG LIMITED,
WORLD TRADE CENTRE, 15" FLOOR,
BABAR ROAD, BARAKHAMBA LANE,
NEW DELHI-110 001.

Fax No.011-2341427]

or such other address, telex number, or facsimile numnber as may’be duly notified
by the respective Parties from tire to time, and shall be deemed to bave heen
made or delivered (i) in the case of any communication made by letter, when
delivered by hand, by recognized international courier or by mail (register'ed,
return receipt requested) at that address and (ii) in the case of any communication
made by telex or facsimile, when transmitted rroperly addressed to stch telex

number or facéimile number. W/
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Waiver

No waiver of any term or condition or of the breach thereof by any Party shall be
valid unless expressed in ‘writing and signed by such Party and communicated by
such Pary to the other Party in accordance with the provisions of Article 21.7 cf
this Agreement A waiver by any Party of any term or condition or breach thereof
in a given case shall not be deemcd or construed as a general waiver of such term

or condition or the beeach in thz future or waiver of any other terms or conditions
or breach of this Agreement.

Amendments, Modifications, or Alterations.

No amendments, modifications or alterations of or any additions to the terms and
conditions of this Agreement shail be valid unless the same be i writing and
agreed to by the Parties. '

Governing Law

This Agreement shall be governed by and construed in accordance with the laws
of the Republic of India and courts having territorial jurisdiction over the LNG
Port. Project shall have jurisdiction over all matters relating to or arising out of this
Agreement.

Entirc Agreement

Tais Agreement and the Appendices together constitute a complete and exclusive
statement of the terms of the agreement between the Parties. All prior written or
oral understandings, offers or other communications of every kind pertaining to
this Agreemznt unless specificallv retained in this Agreement and the Appeadices,
by reference or otherwise, are abrogated and withdrawn.

Counterparts

This Agreement shall b executed in two counterparts, each of which when executed
and de'ivered, will be an original, and both counterparts togsther shall constitute one
and the same instrument.
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IN WITNESS WHEREOF,

' he Parties, intending to be legally bound, have caused this
Agreement on the dates first Ij

above wr,i};g;g:m\\

ASILE N

é‘o \\”>*
P sgAL g

S oF THE O

.

N. Ramachandran

CHAIRMAN A

COCHIN PORT TRUST Common Seal of the Concessioning Authority
For and on behalf of the _ is affixed in ths presence of Mr. N. Ramachandran
BOARD OF TRUSTEES OF ~ who has signed this Agreement in token thercof
COCHIN PORT TRUST

Y

Signed and Delivered [by the Concessionaire

by the hand of its aufhorized representative Coramon Seai of the Concessionaire
Mr. Amitava Sengupta, Director (Finance &

Commercial) pursuant to Resolution dated

24™ January, 2007 of its Board of Directors.

Witnesses:

TR v CaRE
Sl%";(c— ’Pmma’)wf €3

w'Co«SeCf" Pl

—
MG At

Pa & Oro
Cociio @t Tranl-
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APPENDIX 1
PER.OJECT SITE

The Project Site is the water frontage area admeasuring 43.5 hectares at Puthuvypeen in
Cockin Port, as more particularly marked and shown in the attached drawing No.9576-02-
07 Rev. 0 -- Layout of LING Port Project Site attached. For the avoidance of any doubt, it is

/ clarified that Project Site does not include the Leased Premises, that is, the land leased to

the Concessionaire in relation to the. LG Re-Gasification Facilities.



76

)5
4] 2002 -80 -02 £0-20-8.°3 _ i7AOHS SV _
A34 ilva ‘CN ONIMVE3 _ 3OS

3Lis 103rodd 1340d ONT 40 iNOAVT

18141 idOd NIHO0D

—_——— oy —

SRR

oo

-

\\"nl —
\
\
=
oy e INMIFUOKS T

108 WYRAYNAW-NITSAA

o)

E —.,.
7 7. ~NOILONYLSNOD,

3003 S€9
3 006 ve9
000 veES

=

a——— P ||.|\||~ o —— =

=t - ) . =

le Ly SGNNVHS HOVOUd2Y

.ar..VG

e N 002 CCLY
? 3903 I il

L SNNYHI Io<mvm&m< 30

SNHL NADHS 34078 301S 13NNYHD

e W.:.E NMCHS (‘24 0% £7) 3LIS 1O3rOB3 LYOd O

N rOS 2oL

NVIigvdyVv
N

NOOO €0L 1

- ¥3QNN avYoy', -

N 0O0S €011

Y




7

APPENDIX 2

LAND LEASE AGREEMENT

THIS AGREEMENT OF LZASE, made or the 12" dav of March, Two thousand aand nine
(hereinafter called “the Lease Agrecment™

BETWEEN

TEE TRUSTEES OF THE COCHIN FORT TKUST, a Borly corporate under the Major Port Trust
Act, 1963 represented by its Secretary, Mr. Cyril C. George, son of Late Shri. C.0. Varkey aged 48
years residing at Willingdon Island Thoppumpady Village, Cochin Taluk, Ernakulam District,
Kerala State \hereinafter called “the Lessor”) on thz one part

AND

M/s.2etronet LNG Limited, a company iegistered under the Companies Act.1956 and having its
registered office at World Trade Centre, 1* Floor, Babar Road, Bariakhamba Lane, New Delhi-
110001 (hereinafter called “the Lessee”) cfihe other part,

WHEEREAS,

By the Concession Agrcement dated 12™ March, 2009 entered into between the Lessor as
Concessioning Authority and the Lessee as the Concessionaire (hereinafter referred to as  “the
Concess.on Agreement”) the Lessor has granted to the Lessee, the concession to implement the
LNG Port Project in ternis of the provisions set aut thereunder.

AND WHKEREAS to facilitate the LNG Port Projcct, the Lessee has to put up the LNG Re-
Casificaticn Project in the land measuring 33.4C'15 hectares or thereabouts at Puthuvypeen and it
has beeit agreed between the Lessor and the Lessee, that the Lessor shall grant to the Lessee the
ab-ve iand.

NOW THIS DEED WITNESSETH AS FOLLOWS:-

That the Lessor does in consideration of the payment made as stated hereunder and rent to be paid

as herein -eferred and other terms and conditions on the part of the Lessee to be observed, hereby

srants to the Lessee, o lzase (hereinaiter zalled “the Lease”) of ALL THAT piece of lard containing

by admeas.:rement 23.4013 hectares cr thereabouts, situated at Puthuvypeen, which piece of land is

more particulariyv described in the schedule hereunder written and for greater clarity delineated with

the boundaries therzof ou the plan annexed hereto (hereinafter called “the Leased Premises”) TO

HOLI: the same, for the I NG Re-gasificaticu P-oject, upto the datc of expiry of 30 (thirty) years

comriencing from the Date of Award of Concession under the Concession Agreement for the LNG

Port Project executed between the Lessce (Concessionaire) and JLessor {Conzessioning Authority)
[hereina ter called/“ﬂ]e Term” or “Lease Period”], subject to the following conditions: -

/

Ly, N

S
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Definitions and Interpretation:
“Chief Engineer” means the Chief Engineer of C>chin Port Trust.

“Concession Agyeement” means the Concession Agreement dated 12" March, 2069 for ‘Setting
up of LNG Port Project in the Puthuvypeen SCZ at Cochin Port’ exscuted between Cachin Port
Trust and M/s. Petronet {.NG Ltd.

“Date of Award of Concession” means the Cate defined in the Concession Agreement.
“Dy. Conservator” means Deputy Conservaior of Cochin Port Trust.
“Dy. Secretary (Estate)” means Deputy Secretary (Estate) of Cochin Port Trust.

“Expert(s)” means an Engineer, Surveyor or other qualified person appointec by the Lessee and
approved by the Lessor for the ourposes specified in Article 2(¢), 2 (f) and 5.

“Financial Assistance” means all funded and non-funded credit a:sistance including but
not limited to loans, advances, lease assistance and guarantees requited for the LNG Port
Project and LNG Re-Gasification Project.

“Financing Documents” means, collectively, all the loan agreements, notes, incentures, ietters of
credit, guarantee documents, debenture instruments, share subscription agreements, subordinated
debt agreements and other documents, as the saire may be amended, supplemented or modified
from time to time, executed in favour of or entered into with the Lenders, by the Conzessionaire /
Lzssee inrespect o+ the Financial Assistance and includes any deccument providing sceurity for the
Financial Assistance.

“Leased Premises” means all that picce ar.d parcel of land havirg an extent of 32.3611 und 1.0404
hectares of iand a* Puthuvypeen handed over t¢ the Lessee on 12th June 2005 and 20th July 2007
respectively by the Lessor to Lessee in respect of the LNG Kz-Grsification Facilities as per the plan
annexed to this Lease Agreement as Annexure to Appendix 2

“Lenders” means any Persons based in India or abroad prov.ding Financial Assistance under
the Financing Documents and includes a trustee for the holdcrs of debentures/ or other deb*
instruments issued by the Concessionaire/Lessee to finance the LNG Port Project and [ NG Re-
Gasification Project.

“LNG Port Project” means the design, finance, constriction, operation, maintcnan:e and
marketing and providing of the Project Faciuties and Services in accordance with the provisions of
the Concession Agreenient.

“LNG Re-Gasification Facilities” means LNG re-gasification terminal facilities inclucing LNG
storage tanks, onshore facilities required for the import, re-gasification and dispatch of LNG and
related activities within the Leased Premises.

1 A}
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“Port Regulations” means a.l vules and regulaticns ‘ramed under the Major Port Trus_t Act, 1963
or any other law in force and such other directions or regulations under any statute rotified by the
Lessor rrom time to time.

“Scale of Rates” means the scale of rates alongwith the statement of conditions with respect
therelo framed from time to time and nctified by TAMP or such other competent authority under
the provisiors of MPT Act, as applicable.

“Selectee” mears a Person propused by the Lender/Lender’s Representative pursuant to the
Substitution Agreement ai.d approved by he Lessor for substituting tne Lessee for the Residual
Conce: sior Period ard Residual Lease Perioc, in uccordance with the provisions of the Ccncession
Agreerneni and the Land Lease Agreemert,

“Substitution Agreement” mcans the agreement substantially in the form set out at Appendix 3
of the Cencession Agreement .

“Term / Lease Period “ meens the neriod of lease for which the lease is granted by the Lessor to
the Lessee.

Artice-1.

\A, The Lessce shall pay the Lessor during the said Term yearly leasz rent :lear of all
deductions corresponding tc the hase lease rent @ Rs.2,06,000/- (Ripees two lakhs six
tousand orly) per hectare per annum for the base date of 29-10-1999 with 5% annual
wuraulative increment in the lease rent during the block of 5 (five) years. As the said land
area has been hiaaded over 1o Lessee by the Lessor for the pre-construction activities
before tiie Date of Award of Concession of the Concession Agreement, the yearly lease
rent shall be payable by the Lessee during the term of pre-construction activities also
based on the above rates. The clate from which the lease rent payable for 32.3611 hectare
of land originally harded over and 1.0404 hectare of land handed over subsequently, are
12" June 2005 and 20" July 2007 respectively.

(b) The base lcase rent will undergo upward revisicn after every block of S (five) years based
¢n the Scale of Rates approved and notified rrom time to time by TAMP or any such other
competent authority under the provisions of the MPT Act, as applicable.

(&) The Lessee shall pay the Lussor one year’s lease rent in advance. The subsequent
pavments of Zearly lease runt shall be made in two half-yearly instalments, one, on or
before the 30" day of September and the other, on the 31% day of Marcli every year for the
period April to September and October to March respectively und proportionately if the
veriod in question is not a full half-year.

(d) The Lessee aas deposited wita the Lessor as Security Deposit towards rent an amount of
Rs. 4,96,85,140/- (Rupees Four crores minety eight lakhs eighty five thousand one hundred
and foity only) equivalent to S (five) year’s current lease rent (the receipt of which the
l_essor hereby acknowledyes) adjustable in terms of the provisions (a) above, which will
be replenished to the extent of annual enhaacement in the lease rent.

A
4V
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(e) If the Lussee defaults in payment of the rent at any time, neccsaary adjustments mas Lo
made by the Lessor from the amount in deposit and the Lessee shall make up the
corresponding dericit in the deposit withir. 15 days of receipt of demand by the Lessor.
The Lessee shall also pay towards security Jeposit referred to atove, the differential
amount in rent, consequent on the revision of base lease rent providzd herein within 15
days of receipt of demand from the [.essor. The security deposit so paid sha'i be
refundable without interest on the termination/expiry of the Lease.

(f) The Lessee shall, from time to time and at all times during the said Term, pey and
discharge all rates, taxes, charges, and assessments of every description now subsisting,
including arrearc if any, accrued before the date of ccmmenceinent of the Tenn of the
Lease [viz., ‘the Date of Award of Concession undler the Concession A. greemen' for the -
LNG Poit Project executed between the Lessee (Concessionaire’ and tiie Lessor
(Concessioning Authority)], or which may at any time hereafter during the sai’ Term be
imposed, charged or assessed upon the said premises hereby demised or the buildings to
be erceted thereon, whether it be payable by the Lessor or the Lessee.

(g) The Lessee shall be bound to pay interest on alf overdue payments from the date when the
same becomes due at the rate as specificd in the Scale of Rates for the time being in force
and as :evised, subject to a minimum of Rs.100/- (Rupees one hundred only), it being
made clear that the liability for payment of interest shall not affect the otaer rizhis
accruing to the Lessor on account of such defaults cn the pari of the Lessae.

(h) If the Lessee makes default in payment of the iease rent, differential lease rent, svt-lease
levy, charges for the utilities/ services/ facilities provided by the Lessor on chzrgeable
basis, cargo and vessels related charges or any other dues to the Lessor and/or interest as
provided hereinbefore, the Lessor shall be entitled to revoke this agreement and cance! the
Lease forthwith. The Lessee shall thereupon forfeit all its rights thereunder and shall
remain liable for any sum then due by the Lessce and also for any loss, which may be
caused tc the Lessor by reasons of such default.

(i) The Lessee further agrees that the promcting companies cf the Lessze namely, M/s. GATL
(India) Limited (GAIL), Oil and Natur¢i Gas Corporation Limited (ONGC), Indian Oil -
Corporation Limited (I0C) and Bharat Petroleum Corporation Limited (BPCL), shali
within 6 (six) Months from the Date of Award of Ccncession for the LING Por! Project.
provide an undertaking to the Lessor stating that their combined shareholding in the
Lessee Company shall not pe belov 26% of its faid up/Subscribed share capital
throughout the Lease Period of 30 (thirty) years and any diluticn in the said share holding
shail only be with the prior approval of the Lessor.

Article-2.

(a) All plans for the development of leascd property and construction of building(s)/
structure(s) /facility (ies) shall te got avproved by the Chief Enginecr of the L.essor, before
the commencement of work. The plai’s shall also be get approved by the concerned
statutory authority as required before the commencement of the work.

(b) The Lessee shal! obtain all statutory and mandatory clearances as may be required under
law including environmental clearances from appropriate authorivics, Dbefore
execution/commis’?ioning of the LNG Re-Gasification Froject and from fime to time
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‘hereafter.

(¢) Founcation and the structurzl design of the tank(s) and other structures shall be certified
by Expet(s) as approvec by the essor and such certifica'es shall be produced to the
Lessor prior to proce2ding with construction.

(d) Risk Analysis shall be vonducted and Disaster Management Plan shall be submitted and
got approved by Lessor '.efore prcceeding with the construction. A copy of the
invironmen: impact Assessmeni (E1A) study conducted stall be submittad to the Lessor
before coimmencenient of construction.

(e) After setting out and on reaching different stages, the Chief Engineer, Dy. Conservator
(with respect to safety compliaaces) and Dy. Secretary (Estate) o1 the Lessor shall be
intimated, <o ¢s to enable them to verify whether the same is conforming io the iease
concitions. The work shall be proceed:d with, only after getting the clearance at each
stege from Chief Engineer, Dy. Couscrvator (with respect to safety compliances) and Dy.
vecretary (!-sat:).

(f) Constructior. of the tank(s) including its foundation shall be done under the supervision of
Expert(s) as approved by the Lessor, and c¢n completion of the work but prior to
commissioning, a certificate from such agency regarding the structura! soundaess of the
tank(s) shall be produced to the Lessor for issuing the occupation certificate.

(g) The Lessee shall use the said iand for censtruction of building(s)/structure(s)/facility(ies)
for the purpose of construciing, dev:zioping, operating and maintaining the LNG Re-
Gasification Facilities, unless otherivise approved by the Lessor. The Lessee chall not
make any unnecessary excavation or remove oOr appropriate any minerals, mineral
substances of any description, sand or clay, from the said land. Any such materials
obtained from the site should be placed or disposed off as directed by the Chief Engineer
of the Lessor or his authorised reoresentative.

(h) Building(s)/structure(s)/facility(ies) erected on the Leased Premises shall not be occupied
until a formal cccupaticn certificate is issued by the Lessor.

(i) 1. the Lessee has completed the construciion of the building(s)/structure(s)/ facility(ies) as
provided herein within the stipulated period:

i) The Lessee shall have the liberty to use the said land for puiposes connected with its
rade or business.

i) It is made clear that the Lessee should utilise the maximum permissible area of the
land lcased for the construction of LNG Re-Gasification Facilities and the Lessor
reszrves the right Lo repossess without any claim to compensation whaisoever, the
whole or part of the portion left unutilised and use the same in any manner deemed
expedient by the Lessor. In case there is any dispute regarding the extent of land
that should be utilised for the construction or the extent to be repossessed, the
decision of the Bozrd of the I_essor shall be final and binding

() Tue Lessec shall not at any time without the previous consent in writing of the Lessor
erect or suffer to b€ grected on the said land any building(s)/structure(s)/ facility(ies) other

/ |
[




(k)

O]

than and except the building(s)/structure(s)/ faciiity(ies) as approved by the Chief
Engineer of the Lessor nor permit the same to be used for any purpose othe: than that
specified above. In case Lessee fails to co so, the Lease shail be liabie for terminatior.

If the Lessee does not comply with such terms and conditions in this Lease Agreement,
the Lessor shall be at liberty vo terminaie the Lease and thereupon the Lessee shall reraove
the building(s)/structure(s)/ facility(ies) erected or other improvements made by it without
any claim to compensation whatevei aud restore the prenises to its original scndition,
within such time as directed by the Lessor. If the Lesszc does not remove the .
building(s)/structure(s)/ facilitv(ies) or restore the premises to its oiniginal condition as
required and within the time prescribed, the Lessor shall have the right to remove the said
building(s)/structure(s)/ fac:hty(;es) and restore the said premises to its original conditian
and the cost of such removai and restoratior: shall be realised from the sale of materials
and the balance, if any, from the Lessee. 11 case therz is any amount left from tha sale
price of the materials so removed, after rzalisation of the cost of renioval and restoration
referred to herein, the same may be utilised by the Lessor for recovery of any other
amounts thet may be due to the Lessor from the Lessee.

Should the Lessee fail to completz construction of building(s)/stri.cture{s)/ faciity(ie:)
and comrmence the commercial operatiors of LNG Re-Gasification Facilities on or before
the date of expiry of 42 Months fromr tie LDate of Award of Concession of the
Concession Agreement, the Lessor reserves the right to "EPOSIESS the land. However, in
exceptional cases where the Lessor is satisfied that the deliy is for reasons beyond the
conirol of the Lessee, the Lessor may gran® extension of the constructior period subject to
pavrnent of additional lease rent calculated 31t 50% of the normal ease rent lor the
extended period.

(m) The Lessee shall observe and perform all Port Regu.ations/directions and {ollow a:l sefety

(0)

(p)

(@)

norms as may be prescribed by the competent/statutory authorities from time to time
which are deemed to be a part of the I.ease Aereement aird shal! be birding on the Lessee.

The lease shall be governed by provisions of the Major Port Trusts Act, 1963, Indian
Ports Act, !908 and all directives issued by the Government of india from tim: to time. It
shal; be vinding upon the Lessee to comply with all such directives issued by the
Governmert of India and communicated vy the Lesscr.

The Lessee shall, at all times during the subsistence of the Lease, maintain the preinises in
good sanitary condition and repair and keep the building(s)/structure(s)/ fecility(ies)
erected on the said land in good and «enantab'e condition.

The Lessee will pay for any damage done bv it or its Employees/Workers or agents during
the aforesaid period to any property of the Lessor on the said land or land adjacent thercto.

The Lessor shall not be responsible tc the Lessee or any other person(s) for any loss or
damage or injurv to life or property arising directly or indirectly from the ase of the
Leased Premises and the activities the Lessee is engaged in on the said land duiing the
period of Lease. The Lessee shali alsc indemnify the Lessor against all loss or damage or
injury to life or property of any one including :hird party or claims and :5s.3 thereof
arising dirzctly or indirectly from the use of the Leased Premises anc the actiivities the

Lessee is engav n the said land during the nericd of Lease. /\
R

D



{ry Tore lesser shall provide to the representative(s) of the Lessor, at reasonabie times and
upon prior intimation, access to tae l.eased Premises, to ascertain compliance ¢f the Lessee
with th= requiremen:s of this Lease Agrezment. Provided that, the representative(s) of the
Iessor »hal! adhere to all safety and security regulations of the Lessee in respect of site
access.

Artjg_&}-_-é.

(a) The Lessee shall not assign, transfer or sub-lease the demised land or the
buailding(s)/structure(s)/ facility(izs) erectzd or to be erected thereon or any part thereof
withoat the coasent in writing of the Lessor. Upon assignment, transter or sub-lease of the
iand demised or any part thereot or of the building(s)/structure(s)/ facility(ies) to be
erected thereon or any part thereof with the consent of the Lessor in writing and at any rate
within one month of the date of such assignment, transfer or sub-lease, the Lessee shall
celiver a notice: of such assignment, transfer or sub-lease to the Lessor setting forth the
naines end descriptions of the parties thereto und particulars and effect thereof.

(b) 7he Lessee shall be liable to pay such charges, fees or levy as are prescribed from time to
time on account of such ussignment, transfer c1 sub-lease as the case may be. In the event
of the Lessee effecting any such sub-lease, without the prior consent in writing of the
Lessor for the same, it shail be open to “he Lessor to approve of the same if a request
therefor is made, provided, the Lessee pays the Lessor during the subsistence of such
uaarthorisea assignment, transfer or sub-lease, additional amount as defziled below:

() Where consent has already been granted by the Lessor for the sub-lease as above,
and the delay is only in respect of the submission of the application tor renewal of
the same, the amount payuble in the case of delay not exceeding two roonths, shall
be equivalent to interest at 20% of the levy payable in respect of the sub-lease levy
for the period of such delay and where it exceeds 2 months, at 40% of sub-lease
levy for the total period of such delay.

(ii) L ite case of unauthorised sub-lease, the Lessee shall be liable to pay a penalty at
the rate of three times the sub-lease levy.

Provided however that, the Lessor, if it is satisfied at its absolute discretion that such
delay in filing the application for consent or renewal of consent for such sub-lease was
for circurns*ances beyoud the control of the Lessee, the Lessor may grant remission of a
portion of the amount payable as a>ove.

(c) It is also made clear that the above provision shall not be construed as a waiver of any of
the rights of the | essor under the Lease Agresmeat including the right to terminate the
_ease for unauthorised sub-letting, which the Lessor is entitled to enforce against the
Lzssec

(d) Any assignment :ransfer or subletting without the prior approval of the authority which
sanct.oned the Eease shall make Lease liable for cancellation.

l
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Notwithstanding anything coatained in this Leas¢ Agreement, the Lessee shall te
entitled: (a)to create a charge on its rights, title and interest in the assets created
by the Lessee in the Leased Premises; and (b) t> assign its right, interest and benefits
under this Lease Agreement, as securitv in favour of Lenders for securing the FFinancial
Assistance  provided or agreed to be provided by them unde: the Financing
Documents.,

(i)  Provided, any such charge shall not be effective before Financial Ciose and
shall not continue for a period exceeding the Lease Period.

(1) Provided further, that such charge shall rot be itor the Leased Premises nor
encumber the Leased Premiscs.

(i) In the event of occurrence of default by the Lessee under the Financing
Documents, the Lenders shall be entitled to exercise their rights to substitue the
Lessee by a new operator (“Seizctec”) in accordance with the provisions of th ¢
Substitution Agreement,

(iv) Provided further, in the event of termination of this Lease Agreemert, “he said
charge sha!l stand extinguished upen payment of compensation by the Lessor to
the Lenders, to the extent they are entitle | to receive the same in accorcance with
the provisions of this Lease Agreemeat.

Article-4.

(a)

(b)

The Lessee shall be entitled to surrender the whole or a part of the land already leased
before the expiration of the said Term cf 39 years; provided, the Lessee snali give six -
Months notice or pay six Months rent in lieu thereof. In cases where the whole or a part
of land is surrendered at the instance of the Lessor, the Jessee shall rot be liable to give
notice or rent in lieu thereof as above. Rent will, however, be payable for tae period upto
the date of suriender of the land.

The iLessee shall utilise the maximura permissible area of the Leased Premises for the
construction of the structures and the Lessor reserves the right to re-possess without an'
liability for payment of conipensation, the whoie cr part of the portion of the land left
unutilised and use the same in any manner deemed expedient by the Lessor.

Article-5.

At the time of termination of the Lease on the expirv ol the Term thereof, or en carlicr
termination thereof, as provided herein, if the Lessor requires any of the
building(s)/structure(s)/ facility(ies) erected on the land fcr its own use or othervrise, the
Lessor shall be entitled to take over the same by paying compensation ir respect of the
same to the Lessee on the basis of the foilowing formula:

FORMULA PRESCRIBED FOR PAYMENT OF COMPENSATION

R.[0.10 + 0.90 (L-A)/1.]

I




Article-€.

(2)

(t)

(d)

(e)

&5

Where,

Co = Compensation payment

R¢ = Replacement Cost of equivalent new building(s)/
structure(s)/ facility(ies) as on
the dete ol tesmination as determined by an hndependent
cipert

L = Assessed lite

A = Age as on the date of termination.

AND THE Lessor hereby agrees that the Lessee obse=ving all the aforesaid
conditions, shall peacerully hold 2nd enjoy the said lund during “he said Term without
any imerruption by the Lessor, provided that, upon any breach or non-obscrvance by
the Lessee or by a person ¢laiming through or under the Lessee of eny of tne aforesaid
covenants or conditiors the Lessor may, notwithstanding the weiver of anv previous
cause or right of re-entry, enter upon the said premises and re-possess it, as if this
Lcasz had noi been grant:d and theceupon this demise shall absolutely determine and
the Lessce shall be entitled witnin three calendar months from the date of such re-
entry to remove all building(s)/structire(s)/ facility(ies) which at any ‘ime during the
currency of this Lease shall liave been erected or affixed by the Lessee upon tne said
land ' ithout any claim to any conrpensaticn whatsoever.

And the Lessor doth hieveby further agree that before the expiration of the said Term
ot 30 years the: Lessee shall be entitled t~ remove all or any building(s)/structure(s)/
facility(ies; which at any time during the currency of this Lease shall have been
erected or fixed by the Lesses upon the said land without any ciaim to any
compensaticn whatever, aud surrender the Leased Premises to the Lessor on giving
six morths’ notice of the same or six month’s rent at the then prevailing rate, in lieu
tkereof.

It is distinctly agrced that the Lessee shall not claim or be entitled to any
cormpensation whatever except as regards building(s)/structure(s)/ facility(ies) not
removed by the Lessee from the said land in compliance with a request in writing by
the Lessor.

It is also distinctiy agreed that the Lessee shall deliver up the aemised premises at the
exp’ration or sooner determination of .enancy restored to its former condition unless
otherwise agreed’ requested by the Les:or.

The Lessor shall be entitled to allow any public utility services such as electric posts,
or cebles, wawer supply, sewer lines, drains, sanitary lines or telegraph post or cables,
to te taken through the said land and the Lessee shall not be entitled to any
comrznsation in respect of the saine, including compensation, if any, relating to the:
spa:e occupied by such public utility services. Provided that, while allowing such




public utility services to be taken through the said land, only the minimum possitile
hindrance shall be caused to other structures in the said land.

() It is further agreed that if the Lessec does not remove the building(s)/structure(s)’
facility(ies) as allowed ab:ove or restore the demised premises to its original condition
as required by above within the time prescribed in the said articles, the Lesscr ¢hel
have the right to remove the said buiiding(s)/structure(s)/ facility(ies) and restore the
demised premises to its original condition and the cost of such removal and restoration
shall be realised by the Lessor by the sale of materials recovercd and the balance, if
any, from the Lessee. In case there is any amount left from the szle price cf the
materials so removed, after realisation of the cost of removal and restoration pref:rred
0 herein, the same may be utilised by the Lessor for recavery of any other amounts
that may due to the Lessor from the Lessec.

(g) Itis also agreed that the terms “the Lessor” and “the Lessee” hercin used shal, unless
inconsistent with the context will include in the case of the former, its successors in
office and assigns and.in the case of the latter, permitted assigns.

Article-7.

(a) Notwithstanding anything contained hereinbefore, it is expressly agreed and undersiood that

the Lessor shall be entitled to terminate the Lease at the risk and cost of the Lessc: in the
event of violation if any, cf the provisions hereof by the I.cssee (Lessee Default) which is
not rectified within a period of 90 (ninety) days of a notice in this behalf by the Lessor.
Provided further that the Lessor shall also provide a notice to the Lenders to cure the
Lessee Default or select a Selectee (as defined in the Suostitution /Agreement) to substitute
the Lessee in accordance with the Substitution Agreement. In the event, the devanlt is not
cured or the Selectee is not selected by the Lencers within 180 days of receipt of the notice,
then the LLessor has a right to terminate the Lease Agreement.

Article-8.

(a)

(b)

(©

The Lessee hereby irrevocably authorises the Lessor to pay to the lenders or at their
instruction to any designated bank account in India, the compensation payable tc the
Lessee. The Lessee confirms that upon such paymert being made, the Lessor shall stand
duly discharged of its obligations regarding payment of compensation under thic Lease
Agreement and the charge created by the Lessee in favour of the Lenders on any of its
assets taken over by the Lessor shall staud satisfied and all such assets shall, on and from
the date of termination of the Lease, be free from such charge. The Lessze further confirms
that payment of compensation by Lessor in accordance with this. Article 8 shall oe a valid
discharge to the Lessor in respect of lessor’s obligation regarding payment of
compensation to the Lessee under this Lease Agreement.

Provided, notwithstanding anyiking inconsistent contained in this Lease Agreem:nt, the
Lessce/the Lenders as the case may be, shall be entitled to remove at its/ their cost ail <uch
movables which are not taken over by the Lessor and ‘o deal with the same i, accordance
with their respective rights under law.

Provided furthép) if there are no amounts outstanding under th2 Financing Documents and a
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wertificate to that effect issued by the Lenders is furnished by the Lessee to the Lessor, the
ccmipensatior: siall be paid vy the Lessor to the Lessee directly.

Asrticle-9,

£

fa) The Schedule anove referred to :

legisiration District : Ernakulam

Registration Sub District . Narakkal

Tal:k : Kechi

Iirka : Elankunnapuzha

Village . Futhavype

Desom : Puthuvype

Survey No. 0 347

Subdivisioa INo. Do-

Area (in cents/acres’hecteres) : 53.4015 hectares

Lamit . : Flankunnapuzha
Panchayath

Ten.re . Lease

(b) DESCKIPTION O’ BOUNDARIES

Alr the piece and parcel of land si'uated at PUTHUVYPEEN

South : Arabian Sea

Wes! : Cochin Port’s property
MNorth : Coctin Port’s proper:y
East : Cochin Port’s property

The plan above referred to is appended (Annexure).

Article-1C.
Capitalised terms used in .his Lease Agreement but not defined shall have the raeaning as
assigned to them respectively in the Concession Agreement executed between the Lessor
and the Lessee on 12" March, 2019.
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In witness whercof the common seal of the Cochin Fort Trust Board has been alfiwcd and
the Secretary Mr. Cyril C. George, of the Cochin Port Trust Roard, for and or beha!f of the
Trustees of the Fort of Cochin has signed and the Lessee have by their duly constituted
attorney Director (rinance & Commercial) Mr. Amitava S:ngupta, execut:d those presents
on the day and vyear first above written.

The cominon seal of the Cochin Port Trus*

Board has been affixed and the Secretary

of the Cochin Port Trust Board for ard

on behalf of the Trustees of the

Port of Cochin has sigred in the presence of:

Witness(1)

(2)

The duly constituted attorney of the
Lessee, in the presence of:

The common seal of the Lessee

Witness(1)

(2)

The document is computer printed.

Correction and interlineations: Nil

IN WITHWESS WHEREOF THE LESSOR and the LESSEE have set their hands to this
agreement on the day and year first above written.

LESSE% LESSOR
/ “‘-’

gim )

\,// \ \/ T f)
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APPENDIX 3

SUBSTITUTION AGREEMENT

THIS SUBSTITUTION AGREEMENT is entered iato on this the --------- day of --eceeemnen
{Month) --- (Year) at --

AMONGST,
COCHIN PORY TRUST, a body corporate constituted under the provisions of the Major Port
Trusts Act. 1963 and having its Administrative Office at Willingdon Islana, Kocki - 682 009,
Kerala, (hereinafter referred to as “CoPT” which expression shall, unless repugnant to the context
or meaning thereof include its administralors, successors or assigns,
" AND

M/s. PETRONET LNG Limited, a company incorporated urder the provisions of the Companies
Act, 1956 and heving its Registered Office at World Trade Centre, 1* Floor, Babar Foad.
Barakhamba Lane, New Delhi-110 001 (hereinafter referred to us “PLL”") which expression shail
unless repugnant to the context or meaning thereof include its successors and assigns,

AND
YYYY (Financial "nstitution/ Bank) having its Registered Oice/Heud Office at —cmmemmvcon caeee
---------- (hereinaiter referred to as “the Lender”).

OR
272ZZ (Financial Instituticn/Bank) having its Registered Office/Head Oitice at---e-wrmmmrs mmmmmminoaan
--------- acting for ar.d on behaif of the Lenders listed in Schedule I heizto (hereinafter referred as
“the Lender’s Representative™).

WHEREAS,
a) By the Concession Agreement dated ----------- entered into between CoPT and PLL (hereinafter

referred to as “the Concession Agreement”), CoPT has grant~d to PLL, the Concession to
implement the LNG Port Project in terms of the provisions set out thereunder;

b) By the Land Lease Agreement dated ----------- entered into between CoPT and FLL
(hereinafter referred to as “the Land Lease Agreement”), CoPT nas granted to PL.L, a lcase of -
land admeasuring 33.4015 hectares or thereahouts, at Puthuvypeen, to implement the LNG Re-
Gasification Project in terms of the provisions set out thereunder;

¢) With & view to facilitate financing of the LNG Port Proicet and LN'G Re-Gasification Project
by the Lender, CoPT and PLL have agreed to entar inio Substitution Agreement teirg these
presents with the Lende:/s/Lenders’ Representative.

NOW, THIREFORE. THIS SUBSTITUTION AGREEMENT WITNESSEThL AS
FOLLOWS:
ARTICLE i
DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Substitution Agreement, the following words and expressions shall, unless repugnant to the
context or meaning therzof, have the meaning hcreafter respectively assigned to them.

nt” means this Agreement and includes any amendment or mc¢ fication
iop Agreement in accordance witn the provisions hereof. %

\F:%‘)
v
~

“Substitution Agree
made to this Substit



o1

“Financial Assistance” means tae financial assistance set forth in Schedule A hereto, agreed to be

provided by the Lerder(s) to PLL for financing the LNG Port Project and LNG Re-Gasification
Prcjec.

“Financial Default”™ means occurrence cf a material breach of the terms and conditions of

the Financing Documen:s or a contiruous default in servicing debt trereunder by PLL for a
minimum period of 3 (three) inonths.

“Financing Documents” means, collectively, all the loan agreements, notes, indentures. letters of
credit, guarantee documents, debenture instruments, share subscription agreemenis, subordinated
debt agreemer.ts and other docunients, as “he same may be amended, supplemented or modified
irom: rirae to time, executed in favour of or entered into with the Lenders, by PLL in respect of the
Financial Assistance and incluces any document providing security for the Financial Assistance.

“T.ender(s)” means the finuncial instituiions/banks whose name(s) and acddresses are set out in
Schedu'e A heretd and shall include the finarcial iustitutions/banks who may repiace the same by
way of a rzfinance/subrogaricn, as.mezy be notified by the Lenders’ Representative to PLL, from
t'mie to iime.

“Residual Concession Period” means the period which shal! be the remainder of the Concession -
Perioa computed from the date of issuan:e of Termiration Notice in terms of Article 16.1 of the
Concession Agreement. ‘

“Residual Tease Period” means the period which chall be the remainder of the Lease Period
comnputed from the date of isscance of Termiination Notice in terms of the Land Lease Agreement.

“Selec'ee” means a Person proposed by the ! ender/Lenders’ Representative pursuant to this
Substi..tivn Agreeinert and approved by CofT for substituting PLL for the Residual Concession
Period and Residual Lease Period, in accordance with the provisions of the Concession Agreement
anc the Land Lease Agreement

“Suspensior Period” means the Terrnination Pericd as defined in Aiticle 16.1 of the Concession
Agreement at the end of which a!l formalities connzcted with substitution of PLL by the Selectee
including handing over of Project Site/ Pro‘ect Tacilities and Services in accordance with this
Substituzion Agrecment are completed and the sutstitition has become effective.

“Transzct.on Documents” mears collectively the LNG Port Project Contracts, LNG Re-
Uasif cation Project Contrasts and t e Financing Documents.

1.2 Canitalized terms used in this Agreement but not defined shal! have the meaning assigned
to them -cupectively in the Concession Agreement / Land Lease Agreemant.

ARTICLE 2
ASSIGNMENT

2.1 Assignment of rights and title

PLL hereby agrees to assign its rights, titic ard interest in the Concession and the Lease to,
and in favour Of’/f\]\ﬁ Lenders pursuant io and in accordance with the provisions of this

/
/
[
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Substitution Agreement, the Concession Agrecment and the Lund J.ease Agrezment, bv wayv of
security in respect of financirg by the Lenders unler the Financing Documents.

&

ARTICLE 3
SUBSTITUTION OF PLL

3.1 Rights of substitution

3.1.1 Pursuant to the rights, titie and interest assigned nnder Clause 2.1, the Lenders shall be
entitled to substitute PLL by a Selectee under and in accordance with the provisions of this Substization
Agreement, the Concession Agreement and the Lana Lease Agreement.

3.1.2 CoPT hereby agrees to substitute PLL by endorsement on the Concessior: Agieement and the
Land Lease Agreement in favour of the Selectee selected by the _enders in accordan.e with this
Substitution Agreement (For the avoidance of doubt. the i.enders shall not be entitlzd 19 ozerat
and maintain the LNG Port Project/ LNG Re-Gasification Project).

3.2 Substitution upon occurrence of Financial Default

3.2.1 Upon occurrence of a Financial Default, the Lenders/Lenders’ Representative may issue =
notice to PLL (the “Notice of Financial Detault”) along with pariculars thereof, and send a
copy to CoPT for its information and recoid. A Notice of Financial Default arder this Clause
3 shall be conclusive evidence of such Finencial Defaulr and it sha!l be final anu binding upen
PLL for the purposes of this Substitution Agreement.

322 Upon issue of a Notice of Financial Default hereunder, the Lenders/l.enders’
Representative may, without prejudice to any of its rights or remedies under this Substitution
Agreement or the Finaicing Documents, substitute PILL by a 'selectee in accordarce wita the
provisions of this Substitution Agreement.

3.2.3 At any ume after the Lenders/Lencers’ Kepresentative has issued a Notice of Financial
Default, it may by nouce require CoPT to suspend all the rights of PLL and undeitake tie
operation and maintenance of the LNG Port Project, and upon reseipt of such rotice, CoPT
shall suspend the rights of PLL. Provided. such suspension shall be revoked upon subsitution
of PLL by a Selectee, and in the event such substitution is rot completed within 130 (one
hundred and eighty) Days from the date of such suspersion, CoPT inay terminate the
Concession Agreement and Land Lease Agreement forthwith by issuing a Termination Notice
in accordance with the provisions of the Concession Agreement and Land lease Agreeinent;
provided that upon written request from the Lenders/Lerde:s’ Representative and PUI, CoPT
may extenc the aforesaid period of 180 (cne hundred and eighty) Days by « period not
exceeding 90 (nincty) Days.

3.3 Substitution upon occurrence of PL... Default

3.3.1  Upon occurrence of a PLL default, CoPT shall by = notice inforr the Leiders/ienders’
Representative of ‘ts intention to issue a Termination Notice an‘ grant 15 (fifteen) Days time
to the Lenders/l.enders’ Representative to make & representation, stating the irtention to
supstitute PLL by aSelectee.

D,




93

3.3.2 In the event that the Lenders/Lenders’ Repr=sentative makes a representation to CoP1
within the period of '5 (fifteen) Days specified in Clause 3.3.1, stating that it intends to
sucstittte PLL bv a Selectee, the Lenders/Lenasrs’ Representative shall be entitled to undertake
and complete the substitution of PLL by a Selectee in accordance with the provisions of this
Substitut.on Agreement within a perioc of 180 (one hundred and eighty) Days from the
date of such representation. and CoPT shall either withhold termiination and/or suspend the
rights of P'L L, for the aforesaid period of 180 (one hundred and eighty) Days; provided that upon
written request from the Lendars/Leaders” Representative and PLL, CoPT shall extend the
aioresaid period of 180 (cue hundred and eignty) Days by a period not exceeding 90 (ninety)
Days.

3.4 P~ocedure for substitution

3.4.1  CoPT and PLL hereby agree that on cr af er the date of Notice of Financial Default or the
date cf representation to CoPT under Clause 3.3.2, as the case may be, the Lenders/Lenders’
Representative rnay, without prejudice to any of the other rights or remedies of the Lenders, invite,
negotiete ¢nd procure offers, either by private negotiations or public auction or tenders from
potential Selectees for substituting PILL and taking on the rights and obligations under the

Y emiyiovoiia ten B ¥ 1 T ocead T T
Connousion Agreeraent end the Land Tease Agrzement,

342 Tc be eligible for substitution in place of PLL under the Concession Agreement and the
and Leuse Agreen-ent. the Selectee shall be required to fulfii the follov/ing eligibility
criteria

(1 the Se'ectee shall possess the net wortn, experience, technical capability and managerial
ability to perform and discharge al' the residual duties, obligations and liabilities of
PLL in respect of the Concussion under the Concession Agreement and in respect of
the Lease under the Land Lease Agreenient; and

(iiy  the Selectee sha'!l have the capability and shall unconditionally consen® to assume the
liability for the payment and discharge of dues, if any, of PLL to CoPT under the
Ceacession Agreenen' and under the Land Lease Agreement, and alsc payment of
amounts Jdue te ihe Lender(s) under the Financing Documents, upon terms and
conditions as agreed to between the Sc¢lectee and the Lenders.

Provided that the Le.ders/Lenders’ Rzpresentative may represent 1o ColT thatall or
av.y of the criteria may be waived in the interest of the Project, and if CoP71 determines that
such vsaiver shall not have ary material adverse effect on the Project, it may waive all or any
of such eligibiiity criteria.

3.4.3 Jpon selection of a Selectee, the Lenders/Lenders’ Representative shall request CoPT

to:

(a) accede /T@L transfer to the Selectee the rights and obligations ot PLL under the
Conces -:c7 Agreement and the Land Lease Agreement; and
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(b) novae the Concession Agrecment and Land Lease Agreement to the Selectee
such that the Selectee replaces PLL and becomes entitled/obligated to all the rights
and obligaticns of PLL, for the Resicduel Cencession Perind and Residual Lease
Pzrioc.

3.4.4 If CoPT has any objection to the transfer of Concession and the Lease ir favour of
the Selectee i1 accordance with this Substitution Agreement, it shall within 7 (seven) Days
from the date of proposal made by the Lecders/Lenders’ Representative. give a reasoned
order after hearing the Lenders/Lenders” Representative. If no such objection is rased by
CoPT, ihe Selectee shall be deemed to have been accepted. CoPT therecupor shall
novate the Concession Agreement and the Land Lease Agreement within 7 (seven) Days of
its acceptance/deened acceptance of the Selectee; providad that in the evert of suck cbjection
by CoPT, the Lenders’ Represertative may proposs another 3electee whereupon the procedure
set forth in this Clause 3.4 shall be followed for substitution nf such Selectee in place of PLL.

3.5 Selection to be binding

The decision cof ihe Lenders/Ilenders’ Kepresentative and CoPT in selection of the Selectes
shall be final and binding or PLL. PLL irrevocably agrees and waives any right to challenge the
actions of the Lenders’ Representative or the Lenders or CoPT taken pursuant to this
Substitution Agreement including the transfer/novation of the Concessior. Agreemen: and the
Land Lease Agreement in favour of the Selectee. PLL agrees and confirms that it shall not have
any right to seek revaluation of assets comprised in the LNG Port Project and the LNG Re-
Gasification Project or PLL’s shares. 1t is hereby acknowledged by the Parties that the rights of
the Lenders/Lenders’ Representative are irrevocable and shall not be contested in any procezdings
before any court or CoPT and PLL shail have no right or remedy to prevent, obstruct or restrain
CoPT or the Lenders’ Lenders’ Representative frcm  effecting or causing the transfer by
substitution and endorsement of the Concession and Leasc as rejquested by the I enders/Leuders’
Representative.

ARTICLE 4
TRANSACTINON DOCUMENTS

4.1 Substitution of Selectee in Transactior Documents

PLL shall ensure and procure that each Trunsaction Document contains provisions that
entitle the Seiectee to step into such Transaction Documents, in its discretior, in place and
substitution of PLL in the event of such Selectee assumptior of the liabilities and
obligations of PLL under the Concession Agreement and the Land {.case Agreement.




ARTICLE 5
TERMINATION OF CONCESSION AGREEMENT AND
THE LAND LEASE AGREEMENT

5l Termination upon ocenrrence of Financial Default

At any time after issue of a Notice of Financial Defau't, the Lenders/Lenders’ Representative may by a
notice in writing require CoPT to terminate the Concession Agreement and the Land Lease
Agreement forthwith, and upon receipt of such notice, CoPT shall terminate the Concession and
Lease in accordar.ce with the Concession Agreement and the Land Lease Agreement.

5.2 Termination when ne Selectee is selected

I the event that no Selectee acceptable to CoPT is selected and recommended by the
_enders/Lenders’ Represeatative witkin the period of 180 (one hundred and eighty) Days cr any
extersion ‘hereof as set forth it Clause 3.3.2, CoPT may terminate the Concession Agreement and
the Land Leas: Agreement forthwith in accordance with the provisions thereof.

5.2 Realisation of Debt Due

CoPT and ?LL hereby acknowledge and agree iher, without prejudice to their any other right or
remedy, the Lenders are entitled to raceive from PLL, without any further refurenze to or
cor.sent of PLL, the Debt Due upon termination of the Concession Agreement and the Land
Tease Ay eement.

ARTICLE 6
DURATION OF THE SUESTITUTION AGREEMENT

6.1 Duration of the Substitution Agreement

6.1 1 'Th's Sabstitution Agreement shull come into force from the date hereof and shall expire at
che earliest 10 occur ¢f tire following events:

(a) Termination of the Substitution Agreement; or
(b) no sum remains ‘v be advanced, cr iz outstanding to the Lenders, under the
Financing Docum.:nts.

ARTICLE 7
INDEMNITY

Tl Generai indemnity

7.1.1  PLI.  will indemnify, defend and hold CoPT and the Lenders/Lenders’
Representative harrless against any and all proceedings, actions and third party claims for any
loss, deniage, cost and expense of whaiever kind and nature arising out of any breach by PLL
of any of its obligations under this Subsiitutior. Agreement or on accouat of failurs oi PLL to

comply with . ;7'plicable Laws and Apgplicable Permits.

\

| C
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712 CoPT will indemnify, defend and hold PLL harmless against uny «ud all
proceedings, actiors and third party claims for any loss, damage, cost and expense arising out of
failure of CoPT to fulfil any of its obligations under this Substitution Agrecment, materially
and adversely affecting the performance of PLL’s obligations under the Conces ‘on
Agreement and Land Lease Agreement or this bubstitution Agreement, other than any luss,
damage, cost and expense, arising out of acts done in discharge of its lawful rfunctions
by CoPT.

7.1.3  The Lenders/Lenders’ Representative will ‘ncdemnify, defend and Fold PLL hermlecs
against any and all proceedings, actions and third party ciaims for any loss, damage, cost a1 d
expense arising out of failure of the Lenders/Lencers’ Represeniative to fulfil! its obligations
under this Substitution Agreement, materially and adverscly aifecting the performance of
PLL’s obligations under the Concession Agreement and the Laad Lease Agreement, othe~ than
any loss, damage, cost and expense, arising out of acts done in discharge of their lawful
functions by the Lenders/Lenders’ Representative,

i 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 or in respect of which it is entitled to
reimbursement (the “Indemnified Party”), it shell no:ify the other Party responsible for
indemnifying such claim hereunder (the “Indemnifying Farty’) 'w~ithin 15 (1iftesn) Days of
receipt of the claim and shall not settle cr vay the ciaim without the prior approva' of the
Indemnifying Party, such approval not to be unreasonably withheld or delayed. In the event taat
the Indemnifying Party wishes to contest or dispute the claim, it may conduct the proceecings in
the name of the 'ndemnified Party and shall bear all costs involved in contesting the same.

The Indemnified Party shall provide all cooperation and ussistance in contesting any claim and
shall sign all such writings and documents as the Indemnifying Party may reasonably require.

ARTICLE 8
GENERAL
8.1 General
(i) The Parties hereto expressly reprasent and warrant that they are duly empowered to
sigr and execute this Substitution A grzement.
(i) Notices under this Substitution Agreement she'l be sent to the Addresses f{irst

liereinabove mentioned. Any change in the Address of any Party shall be duly
notified by registered post acknowledgement due and delivered to the other Pacties.

(iii) The expressions “CoPT”, “PLL”, “the Lender”, “the Lenders’ Representauve” and
“Selectee” herein used shall uiless there be anything repugnant to the subtect or
context include the respective successors and assigns.

(iv) This Suostitution Agreement shall not be affected by reorganisatioa of any Lender,
PLL, or CcPT, “Selectee” and the successor in the interest of the Lender, or CoPT
shall have the benefit of this Substitation Agrecitent.

(v) Failjlg amicable settlement and/or setti:nient with tne assistance of
Expert, the dispute or difierences or claims a- the case may be, shali/he

,'/A [/ f 3
i S
! ‘.
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(vii)

(viii)

(ix)

(x)

(x1)

(x1)

finally settied by binding arbitration ur.der the Arbitration and Cenciliation Act,
1996. The arbitration shall be by a panel of three Arbitrators, one each to be
appointed by “oPT anc the Lenders/i.ender’s Representative and the third to
be aopointed iy the two arbitrators. If any Party entitled to do so, fails to
appoint a second Arbitrator within 30 (thirty) Days of from the receipt of the
request for such appointment, then the single Arbitrator appointed in
accordance  with  this orovisicn shall adjudicate the disputes as Sole
Atbitrator.

This Subs:itution Agrzement and rights and obligations of the Parties hereunder
shali remain in full force and effect pending the Aword in any arbitration
proceeding hereunder. The Courts having territorial jurisdiction over the Project
alone shall have jurisdiction over all inatters arising out of or relating to the
arbit. ation agreemeint contained herein or proceedings arising out of or relating to
the arbitration proceedirgs thereunder.

The consul.ation, recommendcation or approval of the Lenders’ Representative
under chis Substitation Agreemeni shall always be deemed as consultation,
recommendation or approval of every concerned Lender and each such Lender
shall be bound by the same.

This Substitution Agreement shall be in addition to and shall not be in derogation
of the terms of the Financing Documents.

PLL agrees and acknowledges that it shall not be necessary for the Lender(s) or
the Lenders’ Representative to enforce or exhaust any other remedy available
to them before invoking the provisions of this Substitution Agreement.

No amendment, variation or modification tc this Substitution Agreement shall be
vahia and eifecruai daless mide in wiiting and executed by the culy authorised
representatives of 1ll the Farties hereto.

All stamp duties or otner imposts and charges as are applicable on this Substitution
Agreement or on ammendment of the Concession Agreement and the Land Lease
Agreemen. or execution of {resh Concession Agreemcnrt and the Land Lease
Agreemznt for the pnrpose of substitution as aforesaid, irrespective of the Lenders
mak iz such payni ent for the *i ne being, shall be borne by and be to the account of
P,

The Parties hereby expressly agree that, for the purpose of giving full and proper
effect to th's Substitution Agreement, the Concession Agreement, Lard Lease
Agreement and this Substitution Agreement shali be ~ead together and coastrued
harmoniously. The terms of this Sutstitution Agreement shall prevail in the event
of any inconsistency with the Concession Agreem:nt and the Land Lease
Agreement
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SCHEDULE A.

PARTICULARS OF FINANCIAL ASSISTANCE.

—

[ Name and Address of the Lender Na‘ure and Amount of Financing—

|

Assisrance {

— | 1
| |
| |
| i

. ' ]

IN WITNESS VVHERECF THE PARTIES FERETO JAVE SET THERIR HANDS HERELUNTO
ON THE DAY, MONTH AND YEAR HEREINABOVE MENTIONED.

SIGNED AND DELIVERED ON BEHALF OF
M/S. PETRONET LNG LIMITED

BY :

Name :

Title :

SIGNED AND DELIVERED ON BEHALF OF
COCHIN PORT TRUST

BY: _
Name :
Title :

SIGNED AND DELIVERED ON BEHALF OF
---- ON BEHALF OF THE
LENDERS SETFOXTH IN SCHEDULE A
BY:
Name :
Title : f)
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AFPPENDIX 4

PROJECT REQUIREMENTS

SUMMARY OF MARINE FACILITIES FCR LNG FORT PR.CGJECT:

THE MARINE FACILITIES FOR THE PROPOSED LNG RECEIVING VERMINAL

SIWALL BROADLY CONSIST OF THE FOLLOWING:

A. JETTY, fRESTLE AND ACCESSORIES

1) APPROACH TRESTLE:

a)  Approx. Total Length: 310m
©)  Roadway width: 4.2m (Clear)
¢)  Pipe way width: 5.0m

2) UNLOADING PLATFORM:

2y Unloading platiorta shall be in two levels
b)  Lower deck approx. size: 43.5m X 18.5 m
c)  Upper deck approx. size: 25m X 10.5 m

3) BERTHING DOLPHINS (PD):
i) Total Ncs of BD: 04

b)  Appro, Decksize: i5r1 X 15 m
¢)  Type of Fenders: Cell Type Rubber Fender

d)  Quick Release Monring Hook (QRMH) per BD: 2 X 150 Tonnes

S.W.L cepacity
4)  MOORING DOLPHINS ( MD):

a)  Total Nos of MD. 006
b)  Approx. Deck size: 15m X 15 m:

¢) Quick Relcase Mooring Hook (QRMH) per MD: 3 X 150 Tornines

S.W.L capacity

S5) INTERCONNECTING WALKWAYS:

a) Walkway bridges shall cor.nect the Unloading Platform and different

dcelphins.
6© TUG BERTH

a)  Length of Tug Berth 90 — 100 m

b)  Motorasle Approach Road from plant to berth , Width: 4.2 m
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B)

®)

D)
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7)  ACCESS GANGWAY TOWER

8) SHIP TO SHORE COMMUNICATION:
a) LNG Carrier/ Shore Communications
b)  ESD ( Emergency Shuidown ) system
c)  Mooring Line Teusion Monitoring system
9)  Berthing Aid System:
a)  This systera will be designed to aid the vessel v/hile bertaing by using a
dual laser system in supply information back to the vessel on vessel
berthing angle, distance and speed of approach

NORTIHERN SPUR BUND:

a) Lcngth“of main trunk: 10Um.
b)  Type of Spur Bur.d: Rubble mound

DREDGING:
a)  LNG Harber basin to be dredged upto a depth of 14.5m below CD
NAVIGATION AIDS:

a)  Total 04 Nos. new Navigation Bueys to be provided.
b)  Total 11 Nos. existirig Navigatior. Buoys to be reiocared.

KEY PROJECT FACILITIES

@)

(i)

(iii)

Berth Length
Thz LNG beith length shall be approximately 361.5 ineters.
Equipmenrt

Tl.e LNG berth shall be equipped with equinment such as unicading arms, meoring
hooks, cell type fenders, berthing aid system. access gangway toveer, ESD system,
mooring line tension monitoring system, navigation aids etc with capacity 1o
handle at least 2.5 MMTPA of LNG cargo.

Others

The personnel and other related marine facilities shall be capable of lLandling at
least 2.5 MMTPA of LNG cargo in accordance with the Performance Stardards
set cut in Appendix 11 ard LNG camiers ranging from 65000 — 216000 m?2
capacityywith provision to increase up ‘o 260009 m3 LNG carriers in tature.
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Annexure to Appendix 4

CONSTRIICTION STANDARDS, OPERATIONS AND MAINTENANCE
STANDARDS AN SAFETY STANDARDS

Ccnutraction Standards

A, General

The Concessionaire shall execute the LNG Port Project by completing civil works as per
the Projzct Requirements and provide appropriate equipment for cargo handling and other
support fucilities for proper and ¢ fficient functioniag.

The Concessionaire saail carry out Construction Works, etc duly complying with the
provisions of all relevant latest Indian Standards and in case certain item of works not
covered by the Iadian Standards, provisions of ISO/IEC/OISD standards, etc shall be
complied.

The construction of civil works, facilities, erection & commissioning of lifting
appliances, equipment and machinery and their layout shall ensure that during cargo
operations these facilities meet the required provisions of the Dock Workers Safety Health
& Welfare Act, 1986 and the relevant Regulations 1990.

The Concessionaire shall meet the requirements of Management Quality System (IS/ISO
- 9001 2000) and shali also obtain accreditation for operations at the terminal. In
addinion, the Concessionaire sitall comply with all relevant statutory reguladions, codes,
oractices and guidelines.

B. The Concessionaire in accordance with relevant standards shall provide the type and
capacity of equin:ient required for handling the specified cargo/containers

C. In addition to cemplying with the requirement of relevant specificatiors mentioned
above, the Concessiona’re shall alsc comply with  the requirements of IMO
Standards, MSIHC Rules 1989, iMDG Codes, OISD Standards & Guidelines,
Petrcleum Rules ard Act, Explosives Act and statutory requirements.

D. Operations & Maintenance Standards:
Repairs, Mainten:nce and Replacement
e Concescionaite «t its own cosi promptly and diligently mainizin, replace or
restore any of the LNG Project Facilities or part thereof which may be lost,

damaged, destroyed or worn out.

The (Corncessioneaire shall abide by the operations and maintenance plan as
outlingd in the approved Detailed Feasibility Report.

/I
/
/
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While carrying out the repairing, maintaining ar.: repiacing the LNG Project
Facilities, the Concessionaire acknowledges and a:cepts that it is bolding :und
maintaining the concession or assefs, Project Facilities in trust for eventual
transfer 1o (e Concessioning Auvthority on termination of the agreement and
therefore, will not do any act as a resul: of which the value of Project Facilities
and Services is diminished.

The Concessionaire shall, at all times during the Concession Period, at its own
risk, cost, charges and expenses, performance and pay for maintenance rapairs,
renewals and replacement of various type of asscts and equipment in the
Concessionaire premises and- /or the LNG Port Project or any parts thercof,
whether due to use and operations or due to deterioration of materials and /or
parts, so that on the expiry or termination of Concession, the same shall except
normal wear and tear be in zood working condition as it were at the tim: of
commencement of the Concession.

While carrying out the repair, maintenance and replacement of the LNG
Project Facilities, the Concessionaire shali zairy out the work in azco-dunce
with  the manufacturer’s recommeidations and the relevant latest [adian
Standarcs or in its absence 'SO/OISD Standards. In the event .hat the
Concessionaire, by necessity or otherwise need to foilow any other conntry
standard, it shzll be equal or supericr to the standard specified abcve.

Safevy Standards

The Concessionaire shall ensurc compliance with the safety standards set out
under Applicable Law/international couventious, es relevant, trorn time fo time
including those required under the following :

I

Dock Workers (Safety, Health and Welfare) Act, 1986 & Regnlations framed
thereunder of 1990.

2 The Manufacture. Stcrage end Import of Hazardous Chemicals Rules, 1989.

3. The Petroleum Act, 1934 along with the Petroleum Rules, 2002.

4. OISD - Guidelines — 156 (Oil Industry Safety Directorate): Fire Frote: tion
Facilities for Port Oil Terminals.

5. The Explosives Act, 1884 alongwith The Explosive Substance Act, 1983 &
The Explosive Rules, 1983

6. Guidelines by Fire Adviscr, CCE & DG FASLI, Governmeut of India

i National Fire Codes (National Fire Protection Associatior -- USA)

8. Driil Manual for the Fire Services of India. 9
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9, International Saferv Guide for Oil Tankers & Terminals.
10. ISPS (Internat.onal Ship & Peit Facility Security) Code (2003 Edition}
LS, MARPOL CONVENTION

12 ‘rternational Maritime Dangerou: Goods Code

It is not intended to specify herein ali the relevant standards required to complete the
LN Tort Project. Such of those standards considered raore peirtinent are listed
hereunder.

LIST OF APPLICABLE CODES, STANDARDS AND GUIDELINES

1.0 INDIAN CODES AND STANDARDS

TAC Guidelines Tariff Advisory Committee Guidelines

IS 4651 Parts I to V Indian Standard of practice for planning & designing of Ports &
Harbours

IS 1895-2002 (Par. [)  Criteria for Earthquake Resistant Design of Structure

1S 875 (Pari 3) (1987) Code of Prectice for Design Wind Loads

82911 Part 1: Code of practice for design and construction of pile
See 2:1979 foundations: Part 1 Concrete piles, Section 2 Bored cast in-situ
piles

IS2911: Part 4: 1985  Code of practice for design and construction of pile foundations:
Part 4 Load tzst on piles

15 4326: 1993 Code of Practice for Earth Quake Resistant design and
censieuction of buildings.

O13D Stancarc 118 Layout for Oil and Gas Installations

(2000)

[S 456 (2000) Code of Practice for Plan and Reinforced Concrete.

1S-300 (1984) Code of Praciice 1or general Construction in Steel.

1S-6405 (1981) Code of Pructice for determination of Bearing Cepacity of Shallow

Foundarion

1S-8009 (Part 1) (197F) Code of Practice for calculation of settlement of shallow

fourdations subject to symmetrical static vertical loads.
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Code of Practice for Painting Concrete, Masonry anc Plaster
surface

Method of Sampling and Tes: for Pzin:, Varnishes and Related
Products

Indian Standards for Effluen: Dicposal into the Sea

2.0 U.S.A. NATIONAL CODES AND STANDARDS

National Fire Protection Association (NFPA)

NFPA 59A

NFPA 10

NFPA 11

NFPA 11A

NFPA 12

NFP Y |7

Standard for the Production, Storage and Hencling of Liquefied
Natural Gas LNG

Portable Fire Extinguishers

Standard Low Expansion Foam

Medium and High Expansion Feam System
CO2 Extinguishing Systems

Water Epray Fixed Systems

Americar Concrete Institute

ACI 318-89 (2000)

Building Code Requirements for Reinforced Conerate

American Petroleum Institute

API 6D 20th Edidon (1995) Specification for Valves

AP[ 598 6*h edition (2004) Valve Inspection and T st

API 600 8th edition (2001) Steel Gatc Valves Flanged and Butt welding Ends

API 609 4ti: edition (2004) Butterfly valves, Lug type and Water Type

American MNational Standards Institute

ANSIBI1.1 (1989)
ANSIB1.201 (1992)

ANSI B16.1 (1998)

Verified Inch Screw Threads (UN and UNR Thread Form)
Pipe Threads, Genera! Purpose (inch)

Cast Iren Pipe Fianges and Flanged Fittings



ANSIB?1.2 71993) Chemical Plant and Petroleum Refinery Piping

American Society for Testing and Materials (ASTM)

ASTV A53-Cl Specification for Welded and Seamless Galvanized Steel
Pipe
ASTM A74-98 Caust Iron Soi! Pipe and Fittings

Instrumert Society of America (ISA)
IS\ 55.1-84 approved (1992)  Instrumentation Symbols and Idertification

Americain Water Wo ks Associafion (AWW A Standards)

(C.203/2002) Ccal Tar Protective Coating and Lining ior Steel Water
Pipe
C.205 (2600 Cem:ent JJortar Protective Lining and Coating for Steel

Water P'i e iu a large shop applied

C.2G7 72001) Stee: Pine Flange ror Water Works Service, 4” through
]44’3

National Electrica! Munufsctarers Assoc’ation (NEMA)

NEMA SM.23 (1991) Steam Tur-ine for Mechanicai Drive Scrvice (Chapter
9.4.6 only ‘or piping assembly)

Fluid Controls Institute (FCI)
FCI 70.2 edition (1991) Conrrcl Valve Seat Leakage

3.0 BRITISH NATIONAL STANDARDS
Biitish National Institution

BS €75S Fart2 (1967) Specification for Fire Type 1esting Requirement
BS 4999 ES 5000 Electric motors
4.0 INTERNATIONAL ELECTROTECHNIC COMMITTELE

Cenerally the Publications cf this Committee are applied for all Elcctro-techuiic equipment
meinly the following :

Puc 34 Electriz motors

Pub 79-0 /\

ElgCtrical equipment for hazardous area general rules
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Pup 79-10 Classification of h¢zardous area

Pub 79-1 Flame proof electrica: equipment

Pub 79-7 Increased safetv equipment

Pub 79-2 Pressurized safety equipment

Pub 79-14 Electrical installation in gaseous explosive atrnesplere
Pub 72-y & 2 Electric motor

Pub 076 Power transformers

Pub 85 Evaiuation and classification of electric instlation

Pub 702 *‘ Power cables 1kV to 39k’

Pub 529 Enclosure protection classification (IP)

5.0 OTHER INTERNATIONAL STANDARDS

EUROPEAN STANDARD EN 1473 (1977) Installatior and ¢ quipment for liquefied nature
gas. Design of onshore installations.

International Maritime Organisation (IMO)

OCIMF Oil Companies {3 ernationai Marine For 1m- 1980

SIGTTO Society of Inte-national Gas Tank & Terminal Operators.

OSHA Occupational Sefety & Health Administration

AlSI Specification for design, fabrication and erection of structural steel
for buildings.

I[EC €1511 Functional Safety — Safety Insirumented System for the Process

(ndustries Sector (Part-1, Pat-2, Part-3)

~am—a—~

0
"
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APFENDIX S

PROJECT SCHEDULE

e e

DESCRIPTION ; SCHLDULE

Substantial completion of works and issue of

Date of Commercial Operation AiCliway) Menths from it
= ¢ RS RESON Date of Award of Concession

|
|
Certificete of Substantial Completion / |
i
|
|
|

Completion of works and issue of '
Comp’etion Certificate / t 42 ( forty two) Months xrom the
Schedulad Project Completion Da.e | Date of Award of Concession_
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APPENDIX 6

DESIGNS ANMD DRAWINGS

The Concessionaire shall conduct geo-techinical investigatiors, hydraulic and /essel
manoeuviing studies, and prepare and submit a repcrt belore the detailed layout end -
designs are prepared/ carried cut.

The design and construction of the various components in the proposed LNG Pert Project
shall be in accordarce with the recognised enginecring practice and shall conform to the
relevant Indian Standards. In the absence of Indian Standards, relevant Internationa:
Standards shall be followed. In the absence of hoth, Good Industry Practice shall be
followed.

The Concessionaire shall supply the Designs and Drawinge including calcuvlations, in 2
(two) sets to the Independent Engineer for approval znd 2 (two) sets to the Cor.cessioning
Authority for review. The Designs and Drawir.gs shall b2 sent in batches in chronclcgical
order of execution of work to facilitate scrutiny The Designs and drawirgs, which shall be
in m:tric/ ST anit, shall be bold and clear, References shall o given in general wherever
required, for all Designs and Drawirgs.

The Concessionaire shall supply to the Corcessioning Authority 2 (two) sets of the
finalised Designs and Drawings within 15 (fifteen) Doys of the appioval by the
Independent Engineer thereof. The Concessionaire shall also supply to the Concessioning
Authority 1 fone) set of the ‘As Built’ Drawings within 30 (thirty’ Days from the date of
compietion of LNG Port Project Facilities along with a scft copy.
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APPENLIX 7

TERMS OX RCFERENCE FOR INDEPENDENT ENGINEER

Role ar:d functions of the Independent Engineer

The Independent Zngireer is expected to play a positive and independent role in
discharging its functicns, thereby facilitating the smooth implementation of the
ING Port Project.  The role” and functions of the Independent Engineer shall
include the following:

(1)
(1)
{iii)

(iv)

rev.ew of the Design: and Drawings;
review, inspection and monitoring of Construction Works;
rendering assistarce in seeking of approval from collector of customs for the

purpose o oparationaiising the facilities and services.

conductir.g Tests on completior of coustruction and issning Completion/
Provisional Certificate;

delermining, as required uncer the Agreement, the period or aiy extension
thereof, for performing any duty or obligation;

assisting thz Parties in resolution of disputes a« regards the Designs and
Drawings; and

undertaking all other duties and functions as  envisaged  under the
Agreeinent.

Review or Designs and Drawings

()

(i)

The Independent Engineer shall undertake a detailed review of the Designs &
Drawings to be furnished by the Cencessionaire along with supporting data,
including, if relevant the geo technical and hydrological investigations,
characteristics of materials from borrow arcas and quarry sites,
topographical surveys and traffic surveys. The Independent Engineer shall
complete sach review and send its comments i accordance with the
Agreement. In particular, such comments shall specify the conformity or
otherwis: of such Decvigns & Dravings with the Project Requirements,
Construztion Standards and Safety Standards.

e indepencent Engircer shail review the detailed design, construction
methodoiogy, iquality assurance procadures and the procurement,
enginesring consiruction time schedule sent to it by the
Concessionairg/f: (1 furnisk( its comments. The Independent Engineer shall




(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

110

take into account comments znd suggestions of the Concessioning
Authority, if any while furnishing the comments.

The Independent Engineer shall review the Monthly progress repcrts as
regards the Construction Works.

The Independent Engineei shall inspect the Construction Works once
every month, preferably after receipt of thie montlily progress report from
the Concessionaire, but berore the 20th (twentieth) day of each month in
any case, and make out a repert of such inspectior (the “lripection
Report”) setting forth an overview of the status, progress, quality and
safety of construction, including the work incthodology adopter!, the
materials used and their sources, and con.ormity of Coustruction VWorks
with the wsith—the Construciion Stendards and Cafety Standards. ‘n e
separate section of the Inspection Report, the Independent Engircer shall
describe in reasonzble detai: the lapses, defects or dzficiencies observed bty it
in the Construction Works.

The Independent Engineer may imspect tae Construction Works more thun
once in a month if zny lapses, defects or deficiencies require such
inspections.

For determining that the Construction Works corform to Construction
Staridards, the Independent Enginee: shall require tne Concessionaire to
carry out, or cause to be carried out, tests on a sarrple bacis, 1o be speified
by the Tndependent Engineer in accordance with Goed Industry Practice
for quality assurance. The Independent Engineer shall issue necessary
directions to the Concessionaire for ensuring that the tests are concucted in 2
fair and efficient manner. and shall monicor and review the results
thereof.

The tests shall be undertaken on a random sample basis and shall be in
addition to, and independent of, the tests that may te carricd out by the
Concessionaire for its own quality ussurance in accordance wit Cocd
Industry Practice.

In the event that the Coicessionaire carries cut any remecial works fcr
removal or rectificatior of anv defects or deficiencies, the ladependernt
Engineer shall require the Concessionaire to carry out, or cause to be
carried out, tests to determine that such remedial works have brcaght the
Construction Works into conformity with the Construction Standards.

In the event that the Concessionaire faiis to adhere to the Project Schedule
and complete the Construction Works on the spucified Miiestcne Dates,
the Independent Engineer shall undertake a review of the progress of
corstruction and identify potential delays, if' any. [i the Indepeadent
Engineer shall determine that completion of the UNG Pori Project is not
feasible within the time specified in the Agreement, it shall
require  the Concessiopaire to indicate within 15 (fifieen) Days the steps
proposed to be taken o expedite progress, and the period within which the
LNG Port Project shéll be ccmpieted. Upen receipt of a report {rom
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the Concessionaire, the Ind:pendent Engineer shall review the same and
send its comments to the Concessioning Authority and the Cencessionaire
forthwith.

If at any time during the Construction Period, the Independent Engineer
determines that it is not safe to carrv on Construction Works for any
reason ‘vhatsoever incluaing if the Concessionaire has not made adequate
arrangements for the safety of wcrkers or other third parties or that any
work is being carried cut in a manucr that threatens such safely, it shall
make ~ recommendation tc the Concessioning Authority forthwith,
iden.itying the whole or part of the Construction Works that should be
susoended for esuring safety in respect therecf.

Upon reraedial measures being taken by the Concessionaire for securing
the safety ot suspended works, the Independent Lngineer shall inspect the
safety measures for adequacy and recommend whether or not such
suspension may be ravoked by the Concessioning Authority.

If suspension of Construstion Works is for reasons not attributable to the
Conce:sionaire, the Independent Engineer shall determiae the extension of
time for completion, to which the Concessionaire is reasonably entitled,
ana shall notiiy tae Concessioning Authority and the Concessionaire of the
same.

Upon receipt of intimation from the Concessionaire on the substantial
completion of the jetty, mooring system, fendering syster:, approach trestle
and fire fighting system, that the facilities are ready for decluration as a
“Landing anc Shipping Place” for LNG cargo, the Independent Engineer
shall irspect the LNG Por* Projec: Facilities and on satisfying himself by the
inspeciion, issue a “Certificate of Substantial Completion” to the extent
required for the dzclaration «¢ “Landing and Shipping Place”, within two
weeks.

The Independent Engineer shall assist the Concessioning Authority in
preparing the application to the Customs Department for the declaration of
the area as a “Landing and Shipping Place”.

Upoa submission of the application to the Customs Department for the
declaration of the area as a “L anding and Shipping Place”, the Independent
Ergineer chall follow wup and obtain the declaration by the Customs
Denartment.

The Independent Enginecr snail carry out, or cause to be :arvied out, all
the Tests spzcified in the Annexure hereto and issuc a Completion
Certificate or Provisional Certificate, as the case may be, in accordance
with tl2 provisicas of the Agreement.



Annexure to Appendix 7

Tests

Pre-Operating Tests (Site performance tests) for systematic checking of all marine
equiprnents such as mooring hooks, access gangway, berthing aid system etc,
instrumentation and related feacilities for the purpose of allowing the LNG Port Project
Facilities to be operated, for adjustment purposes under sz fe conditions prior to the berthing
of first LNG carrier shall be carried out.

i
i B
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AYPENDIX 8

PERMITS AND CLEARANCYES PROCURED BY THE CONCESSIONAIRE/
CONCESSIONING AUTHORITY

A._Applicable Permits and Clearar.ces obiained by the Concessionaire before
commencement of Construction YWorks.

r— SI. :  Nature of Approval | Keceived on |
' \10 T;—Fore::ts & Wild Life Department (Government ! 04.04.2000

| | of Kerala) :

| 2 ; Direstorate of Fisheries 11.04.2000

5 3 E NOC from Dgér’tmsnt of Explosives (PESO) i 19.12.2005

!f“l.“ : Ministry of Environment & Forests - :L 13.03.2006

P RS S i —

B. Applicable Permits and Clcarance; obtained/to be obtained by the
Concessioning Authority

o SL Natuce of Approval 'l Reccived on
l V(»_L i

f SO

NiL

e
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APPE!NDIX 9
PERFORMANCE GUARANTEE

(PROFORMA OF BANK GUARANTEE)

THIS DIZED OF GUARANTEE executed on this the --- day of ----- at ------ by wemeenees

- -- (Name of the Barnk) having its Head/Registered office at - ----

-------- - - hereinaer referred to as ‘“the
Guarantor” which expression shall unless it be repugnant > the sublsit or context
thereot include its successors and assigns

In favour of

THE TRUST, a body corporate constitutec under the provisions of the
Major Port Trusts Act, 1963 and having its Administrative Office at
— (hereinafter referrzd to -s “the
Board” or “the Concessioning Authority”) which c¢xprzssion shall, unless repugnant to
the context or meaning thereof include its ad ninistrators, successors or assigns.

WHEREAS

a) In terms of the Concession Agreemnent dated ---between the Concessioning Authority
and the Concessionaire, the Concessionaire is required to furnish to the Bozrd, a
Performance Guarantee being an unconditional _and irrevocable Bark (fuarantee
from a Scheduled Pank for a sum of Rs 11,12,56,000/- (Rupees eleven crores twelve
lakhs and fift thousand only) as security ‘or due and punctual performance/discharge
of its obligations under the Concession /greement during the Construction “hase,

b) At the request of the Concessionaire, and for va'id consiceration the Gnaranior
has agreed to provide guarantee, being these presents guaranteeing the due and
punctual performance/discharge by the Corncessionzire of its obligations urder the
Concession Agreement during the Construction Phase.

NOW THEREFORE THIS DEED WITNESSETH AS FOLL.LOWS:

oy Capitalized terms used herein bat not defined shall have the meaning assigned to
them respectively in the Concession Agreement.

2. The Guarantor her irrevocably or:d unconditionally guarantees the due

} @

b .



execution and  punctua;  performance by Mis. __ (“the

Cor.cessionaire™) of all 1cs obligations under the Concession Agreement during the
Construction Phase. ’

The Guarantor shall, withcut demur or protest, pay to the Board sums not
exceeding in aggregate Rs.11,12.5C,600/- (Rupees eleven crore twelve lakh and
fifty thousand only)within five (5) calendar Days of receipt of a  written
demand therefor from the Board stating that the Concessionaire has
failed to meet its performance obligations under the Concession
Agreement during the Construction Phase. The Guarantor shall not go into the
veracihy of any breach or failure on the part of the Concessionabie or validity
o demand so made by the Board and shall pay the amoun' specificd in the
demand notwithstanding any direction to the contrary given or any dispute
whatsoever raised by the Concessionaire or any other Person before any court,
tribunal, exz.ort, arbitrator or similar proceedings. The Gnarantor’s obligations
hereurder shall subsist until all such demands of the Board are duly met and
dischar2ed in accor.ance with tre provisions hereof. Ary such demand made on
the Guarantor by the Board shzll be conclusive. absolute and unequivocal as
regards the amount due and payatle by the Guarantor under this Agreement. The
Conczssioning Authority shall at all times at its sole discretion have the absolute
and unconditional right to call upon the Guarantor to nay tke amount under the
Guaraiiee

In crazr e give effect to this Guarantee, the Board shall be entitled to treat the
Ciaarentor as the principal debtor. The obligations of thie Guarantor shall not be
affected by any variations in the terms and conditions of the Concession
Agreement or other documents or by the extension of iime for performance
granied by the Board or posipcnement/non exercise/ delayed exercise of any of its
rights by the Beard or any indulgence sl.own by the Board to the Concessionaire
and the Guarantor shall not be relieved from 1its obligations under this Guarantee
on account of any such variation, extension, postponement, non exercise or
d:layed exercise by the Board of any of the Board’s rights or any indulgence
shown by the Board; providad nothing contained herein shall enlarge the
Guarantor’s abiigation hereunder.

IMis Guerentee shall be unconditional and irrevocable and shall remain in full
torce and efrect until Scheduled Project Completion Date and for a period of
twelve months theieafter unless discharged/released earlier by the Board in
accordance with the provisicns o the Concession Agreement. The Guarantor’s
liability in uggregate shail be limited to a sum of Rs.11,12.50,000/- (Rupees eleven
crore twelve lakh and fifty thousand ¢ nly).

This Guarantee shall not be affectzd by any change in the constitution or winding
up. insolvency, bankruptcy, dissolution or liquidation of the Concessionaire/ the
Guarantor or any absorption, merger or amalgamation of the Concessionaire/the
Guarantor with any other Person.

¢
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Any payment made hereuncer shall be made free and clear of, and without
deduction for or on account of taxes, levies, imposts, duties, charges, fees
deductions, or withholding of any nature whatsocver,

The Guarantor hereby irrevocably ard uncond'tionally undertakes. agrees arnd
acknowledges that its obligations as a Guarantor hercunder:

a. shall not be affected by the existence of or release or variation of any other
guarantee or security for any of the ctligations of the Concessionaire
under the Concession Agrzement;

b shall not be affected by any failure by the Concessioning Airherity to
perform any of its obligations under the Agrecment;

e shall nct be affected by any feilure or de'ay in paymert of any fee or other
amount payable to the Guaranter in respect hereof;

d. shall not be affected by any exercise or non-exercise of anyv rigit, 1emedy,
power cor privilege of any person uvnder or in respect ot any payment
obligaticns of the Concessionaire under the Concession Agreernent;

€. shall not Dbe affected by any failure, omission or delay on the
Concessioning Authority’s part to enforce, ass.rt or to exercise any right,
power or remedy conferred on the Concessioning Authority in this
Guarantee;

shall not be affected by eny act. omissicn, matter or thing which. but for
this clause would reduce, release or prejudice the Guarantor from any of
the obligations under this Guarantee or prejudice or diminish the
obligations in whole or in part.

The obligations, covenants, agreements and duties herein shall not be subject to
any counterclaims, crose claims, set offs, deductions, withholdings, diminutions,
abatements, recoupments, suspensions, deferments, reductions or defence for any
reason whatsoever and the Guarantor, shall have no right to terminate this
Guarantee or to be released, relieved or discharged from any of its obligations,
covenants, agreements and duties hereunder for ary reason whatsoever.

The G raranter has power to issue this puarantee end discharge the chligations
contemplated herein, and the undersigaed is duly authorized to exzcute this
Cuarantee pursuant to the power granted under
This Guarantee shall be governed by and construed in accordance with the laws of
Incdia. The Guarantor hereby irrevocably submits to the exclusive jurisciction of
the Court or for the purposes of amy suit, acticn, or other proceeding
arising out of this Guarantze, or the subject 'natter hereof. brought by the
Concessioning Authority or its successors or assigns. To the exteist perritted by
Applicable Lawnthe Guarantor or its successors or assigns hereby waive, and shall
not assert, by way of motion, as defence, or otherwise, in any such suit, actior.,, or

/

LI/




proceeaing any claim that such suit, action, or proceedings is brought in an
inconvenient forum, or that the value of such suit, action, or proceeding is

improper, or that the subject matter hereof may not be enforced in or by such
couirt.

IN WITNESS WHEREOI' THE GUARANTOR HAS SET ITS HANDS

HEREUNTO ON THE DAY, MONTH AND YEAR FIRST HEREINABOVE
WRITTEN.

SIGWED AND DELIVERED by

e _ _ Baonk by the
haid of Shri __its

and autherized official.
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APPENDIX 10

CERT{FILCATIES

[. COMPLETION CERTIFICATE

I. [®] (Name of the Independent Engineer), aciing as Independent Enginecr, under
and in accordance with the Agreemen: dated [e], for the [®] Project on buiid,
operate and transfer (BOT) basis, through [(Name of Conceassioiaire)], hereby
certify that the Tests specified in Article [@] ind Scheduic-[e] of the Agreer ent
have been successfully undertaken to deterinine compliance of the Project with
the provisiors of the Agreement, and I am satisfied that the LNG Port Prcject
can be safely and reliably placed in commercial service of the users thereof

It is certified that, in terms of the eloresaid Agreement, all works forming part >f

the LNG Port Project have been completed, and the LNG Port Froject is heredy
declared fit for entry into commercial operation on this the [@1 day of [e] 2C[e].

SIGNED, SEALED AND DELIVERED
For and on behalf of
the INDEPENDENT ENGINER by

Signeture:)
(Naine)
(Designet.on)

(Address)




‘r—ACCEPTED, SIGNED, SEALED AND ! SIGNED, SEALED AND DELIVERED
DELIVERED For and on behalf of | Foo and on behalf of INDEPENDENT
; CONCESSICNAIRE b : ! ENGINEER by:

(Signawure) | (Signature)

(WNare and Desigiiation)

% (Address)
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IL. PROVISIONAL CERTIFICATE

I, [[®] (Name of the Independent Engineer)], acting as Independent Engineer,
unde: and in accordance with the Agreement dated [e], for the LNG Port
Croject on build, operate and transfer (BOT) basis through [e (Naine of
Concessionairc)], hereby certify that the Tests specified in Article [o] and
Schedule-[@] of the Agreement have been undertaken to determine compliance of
the LNG Port Project with the provisions of the Agreement.

Construction Works that were found 10 be incomplete and/or deficient have been
specified in the Puach List appended to the Provisional Certificate, and the
Concessicnaire has agreed and accepted that it shall complete and/or rectify all
such works in the time and manner set forth in the Agreement. [Some of the
incomplete works have been delayed as a result of reasons attributable to the
Concessioninz Auvthority or due to Ferce Majeure and the Provisional Certificate
cannot be withiaela on thie account. Though the remaining incomplete works have
been delayed as a resu't of reasons atuibutable to the Concessionaire,] 1 am
satisfied that huving regard to the nature and extent of such incemplewe works, it
weuld not h¢ prudent to withhold commercial operation of the LNG Port
Project, pending completion thereof.

I view of the foregoing. 1 am satisfied that the LNG Port Project can be safely
and reliably placed in commercial service of the users thereof, and in terms of the
Agreement, the LNG Port Project is hereby provisionally declared fit for entry
into cornmercial operation on this the [e] day of [e] 20[e].

(Name and Designation)

(Address)

N — e ]
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APPENDIX 11

PERFORMANCE STANDARDS

The Corcessionaire shall execute the LNG Port Project and al! of its obligations witi duc
care and diligence in a professionzl manner complying with the relcvant corstruction
standards, operation and maintenance standards and safety standards, end in azcorcance
with Good Industry Practice such that besides compl/ing with every requirement and
obligation set forih in the Project Contracts and Applicable Laws, the Concessionaire shall
also ensure that the LNG Port Project is fit for the intended Project Requirements as
descrined in the Project Contracts.
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APPENDIX 12

LIST OF MOVABLE ASSETS OF LNG PORT PROJECT FACILITY

TS B
| No. Description
!F———l— | Lighting on Jetty
i 7LBuozs near jetty and channel ]

[jili__% Mooring Hooks _ _
v | Fenders with frame

L _ v Gangwey L
|_vi_ | Fire & Gas Detection System _
' vii| Berth Aid System ]
| _vii | Mooring Load"Monitorirg Sys'em & Quick Release System
ix | Environment Monitoring Systen

x__ | L.ghting Systen,

xi  Closed Circuii

xii | P.A. System
|_xiii | Unloading Arms
|_xiv_| P-ocess Piping

av_ ! Tire Fighting System




Regd. Off. : World Trade Centre, First Floor, Babar Road,
PETRONET Barakhamibi Lane, New Delhi - 110001 (INDIA)
LIMITED Tel. : 23413616, 23411411 Fax : 23474271

Extract of Minutes of 70" Board Meeting of PLL
held on 24" Janvary, 2007

a
\ ~ ITEM NO. PLL/728/2007: LNG PORT TERMINAL CONCESSION
(/‘_\ AGREEMENT AND LEASE AGREEMENT FOR KOCHI TERMINAL
97'/ :
b XXX XXX XX XX
oA
\4‘“\\“ Board thereafter passed the following resclutions:-

“RESOLVED THAT the approval of the Board be and is herety accorded to erter into
and execute the Concession Agreement ard Land Lease Agreement with Board of
Trustees, Cochin Port, and also other related agieernen:s and dccuments for cevelopmen:

of LNG Port and Regasification facilities at Puthvypeen, Kochi.”

“RESOLVED FURTHER THAT MD&CEQ or his authorized representative be and is
hereby authorized to negotiate, finalize ancd execvte the Concession Agreernent, Lease
Agreement and other related documents, if’ necessary, under the common seal of the

Company.”

XXX XXX XXX XXX

Cerlified Trie Cofy

i |
| I
\.U ,/(;“"‘
‘ A N T('l’ /"/i
-.Authonsg,s‘»qnjatory' !
|For Petronet LNG Limied!

Petronet LNG Limited

Dahej Terminal : GIDC Industrial Estate, Plot No. 7/A, Dahej, Taluka : Vagra, Distt. : Bharuen (Cujarat)-392130 (india)

Tel.:+91 9893906130 -34. 026841-257007. 2587004 Fax - 02R41-2579892 /9253180
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Petronet LNG Limited

‘ Regd. C¥. : World Trade Ceritre, First Floor, Babar Road,
PETRONET " Barakhamba Lane, New Dalhi - 110001 (iNDIA)

el O Tel. - 23413616, 23411411 Fax: 21;51427«.

b Movch 2009,

AUTHORIZATION

I, Prosad Dasgupta, Managing Director and Chief Executive Officer of M/s
PETRONET LNG LIMITED (PLL) , atompazny incorporated under the Companies
Act. 1956 and having its registered office at 1% Floor, World Trade Centre, Babar -
Rcad, Barakhamba Lane New Delhi-L |, nursuant to the resolution passed by the
Boarc of Directors of PLL iri its 70™ raeeting held on 24t January ,2007,do
hereby @uthorize Mr.Amitava-Sanqupta, Director (Finance & Commercial)of PLL ,
to do all acts, deeds and tnings for execution and registration of the Concession
Acreement and Land Lease Agreemerit between the Board of Trustees of Cochin
v'ort Trust and also other reiaten agreemerits and documents for the LNG Port
Froject and LNG Re-gasification Facilities at Puthuvypeen SEZ, Kochi Kerala.

The =cts, deeds and things done by Mr. Amitava Sengupta regarding the above
shall be bincing ¢n FLL.

e
G
Prosaggé_ézupl:d_:i__;

MD & CEC
QA e
A\
AN s

Signature of Mr, Amitava $enqupta

\

attested

/gﬁz\o /

Prosad Da@u a ©
ML & €tEO—v« >

Dehe! Termiinal : GIDC Incustriul Estate. Plct No. 7/A, Dahey, Taluka : Vagra. D:stt. : Bharuch (Gujarat)-392130 (inc
Tel. +919698906 1 3C - 34, 12641-257007, 257004, Fax : 02641-257252/252180
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