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AND WHEREAS the Government of Karnataks, has designated the KSIIDC as

the Nodal Agency to assist the State Government in conceplualizing and implementing

the above referred international airport project [hereinafter referred to as the “Project™).

AND WHEREAS several discussions have been neld during the last four years
among the representatives of Government of India in the Ministries of Civil Aviation,
Defence, Law & Justice; Government of Kamataka in the Commerce & Industries Dept,
the AAL the Director General of Civil Aviation, KSIIDC and others 1o finalise
variousaspects rélating to the establishment of the project,

AND WHEREAS the preliminary estimated cost of the project is about R 1004
crores and the project is proposed to be executed with & debt equity ratio of about 60 ; 40,

ANIY WHEREAS a meeting in this regard was held at New Delhi on 15.04.1999
under the Chairmanship of the Secretary, Civil Aviation, Government of India, the
preceedings of which have heen attached 1o this Mol7 as Annexure-I.

ANLD WHEREAS it was decided in this meeting that KSIIDC & AAT will enter

into 3 Moll to Facilitate further action leading to early commencement of the

L

implementation of the project based on the decisions taken in the ahove mesting.
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This Memorandum of Understanding is exccuted in Bangalore this 3" day of

May, 1999
BETWEEN
by the Government

v of India, a body Carporate established
al Rayv

1994 having ils corporate office
erinafier referred 1o as AAT]

The Airports Authorit
of India under the Ajrporis Authority Act,
Gandhi Bhavan, Safdarjung Airpart, Mew Delh [k

ANLD

Giate Tndustrial Investment & Development Corporation . amited.,

Gewvernment of Kamataka
having 118 registered office it WSIL

referred 1o 88 KS1DC]

The Kamataka
a wholly owned corpotation of the
pany usder thee Companies Act, 1934,
Road, Bangalore-32 {hereinafier

and segistered 85 0
(iny Hiuge, 30,
Cunningham
et of India in the Ministry of Civil Aviation had
EpY 41 of the Government of Kamataka 1o estabfizh a
pew airport ufinlm‘ﬁntinna! standard al a site near Devanahalli, Bangalore, by bringing i

ie sector 1o handle hoth passenger and cATEG, domestic and

funds from the priva
international traffic to meet the growing demand of the Bangalore City. l

WHEREAS the Governi
roved, in the year 1994, the propos
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NOW, THEREFORE, 1T IS HEREBY AGREED BY AND BETWEEN THE

PARTIES AS UNDER.

a)

b

ch

KSIDE would, with the assistance of a suitable agency having the required
knowledge and experience, préparc a draft Information Memorandum/Tender
Documents leading to issue of global tenders inviting offers from interested and
capable finms as the main promoer and strategic partner to undertake the project.
This Information Memorandum/Tender Document would comprise of necessary
data! information which explains the parameters on which the project iz o be

established, operated and managed as agreed lo between the Government of
Kamataka and the Government of India.

A Steering Committee comprising of at least two representatives each of KSIDC,
AAL Ciovernment of Indiz and Government of Kamataka shall process and oversee

the entire lendeying process.

Dased on the recommendations of the Steering Committes, the KSITDC will issue
alobal advertisements in leading aationalfinternational newspapers/magazines

mviting proposals from interested and capable rms for undertaking the project, L




d} All proposals received shal] be opened by KSIIDC in the presence of the agency

e)

appointed by them for assisting them in this matter and a preliminary evaluation of
the offers received shall be prepared highlighting therein the technical, financial and
managerial capabilities of the bidders, the project details as indicated by the bidders

in their offers and such other relevans mformation which is necessary for evaluation
of the propasals,

The offers along with the preliminary evaluation repart shall be circulated amongsl
the members of the Stéering Commiltee for the purpose of evaluation of the offers

and formulation of recormendations leading to the selection of the successful bidder,

Subject to the commercial viability of the project being established, to achicve
which, both KSIIDC and AAI shall put in best endeavours, the project shall be
implemented by a joint venture company (JVC) duly represented on its Board by AAT
and KSIDC nominee(s) in proportion to their equity participation. KSIIDC and AA]
shall have taken together not Jese than twenty six percent equity holding in the
‘proposed joint venture tompany, AALl's share holding shall however, be not more
than 13% of the total Equity of the project. The IVC shall alzo provide space for a
private sector promoter(s) 4s sre required to ensupe establishment, operations and
management of the project. The issue of ESIDC/AATL's equity participation will,

however, be subject to the approval of Govemment of Kamataka amd] Government of
India,

The details of revenue shanng, manpower deployment, provisioning of basic
infrastructure, responsibilitics and duties of the joint venture partners, etc., shall he
spell out in the joint venture agreement, ﬂ/




h) It shall be the endeavour of both KSIDC and AAI to obtzin all necassary approvals

that are necessary to enter inlo a joint venture agreement as a prelude to cstablishment
of & JVC within a period of six months from the date of signing of this MolJ,

1) All expenditure to be incurred from the date of this Mol ill the time of IRCoTporation
of the JVC in connection with the preliminary project activities shall be borme by
KSIDC and separate accounts maintained for the same. This expenditure would
subsequently be transferred 1o the books of accounts of the JVC and the share of each

party of the IVC shall be based on their respective equify holdings.
1) This Moll is subject to the approval of the Boards of AAI and KSR,

THIS MEMIDR:'LNDLFE".-'I OF UNDERSTANDING has been cntered into between
KSIDC and AAL in accordance with the approval of their respective Governments viz,
Govertiment of Kamataka and the Government of India. This Mol shall remain  valid
till the finalisation of the joint venture agreement between KSIIDC & AAL This Mol
has been eatered into and the parties have signed this Moll, in duplicate, in the presence

of the representatives of the Government of India and Government af Kamataka as

confirming withesses. ﬂ/

A



IN WITNESSES thereof the partics herein have puot their hand this day and the
date first shove mentioned,

I
m L ﬂufﬁ!
— [BEDAS}———— - - [ D.V.GUHTA ]//
Chairman & Managing Director Chairman, AAI
ESIDC
Ill.j-'.ﬁ
C\“ , i M
%ﬁ{tﬁ?{_&‘l‘-’- 3 4E ‘“)L r/.},r_»{f sl
[ MVISWANATHAN [ EVJAYA KRISHNAN |
Principal Secretary to Géwl, Secretary, Midistry of Civil Avition
Commerce & Industrics Dept. Gove t of India

Government of Kamataka

IN'THE AUGUST PRESENCE OF

j}UD/' £
: .
(/_ﬁ]é@*ﬁﬁ, ;j -;ﬁ"rjgé 2/5i%7

F
3»1/ JHPATEL ] " [ ANANTH KUMAR ]
Chief Mingster of K amztaks Union Minister for Civil

Aviation & Tourism
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THIS AGREEMENT ls mada in Hew Delhi an 5" July 2004 BETWEEN:

(1

(2)

THE PRESIDENY OF INDIA, acling through the Secrefary, Ministry of Civil Aviation af
Govemnment af Indla, New Delnil (herelnafter roferred o as “Gol” which expression shall
include its successzars and assigns); and

BANGALORE INTERNATIONAL AIRPORT LIMITED, a compeny incorporaied with limited
fiability under the Indian Companles Act, 1558, having lis registersd office al 36
Cunningham Read, Bangalore - 560 052, Ingla (hersinafter referred to as "BIAL" which
expression shall includa its successors and permitted assigns).

WHEREAS

(A

(B)

()

BIAL has bean pstablished with the participation of Kamataka Stata Industrial investment
and Development Corporation Limited. the Airports Authority of India, Siemens Project
Ventures GmbH, Flughafen Zuerich AG and Larsen & Toubro Limiled, each of whom has
agreed to participate as a shareholder In BIAL, for the develcpment, design, financing,
construction, completion, malntenance, operation and management of a greenfield airport at
Devanahall, near Bangalore in tha Stala of Kamalaka.

The parties recognise and acknowledge that in matters of akrport infrastructure and civil
aviation Gol has and must continue 16 have a major rofe and responsiblity in determining
the framewark for the aviation saclor,

In the contaxt of = project being undértaken through a publiciprivate sector approach, It is
critical that the terms and conditions upon which such a project will ba implemented are set
put and therefore the parties are entaring into this conceésslon agreement to reflect the terms
and conditicns.

HOW IT IS HEREBY AGREED as follows:

W




Part |

Definitions and Interpretation

]
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ARTICLE 1

Definitions and Interpretation

1.1

Definitions
In this Agreameni, except 1o the axtent that the context otharwise requlres;

“AAIM means the Alrpors Authonty of India,
“AAl Act” means the Alrpoits Authonty of Indis Act 1554,

“Airpert Aclivities® means the provision, at or in relation to the Alrport, of the
activities sel oul at Schedule 3, Par 1 a5 amended from tima to me, pursuant (o
ICAD guidelines, provided thal any aclivilies that are nod materially similar 1o those
contermplated in Schedule 3, Par 1 shall require the mutual agreement of the
Parties.

*Affected Party” shall have the mesning given ot in Article 13,1,

“Airport” means the greenfield intermational airport comprising of the Initial Phase,
{0 be constructed and operated Dy BIAL at Devanahalli, near Bangalora in tha State
of Kamataka and includes all s buildings, equipment, facilities and systems and
including, where the circumstances so require, any Expansion theraof, as per the
master plan annexad herato as Attachment-1.

*Airport Charges” means:

i amounts charged or imposed by BLAL in respect of the provision or use of
tha facilities and services which are Included within Alrport Activithes:

{ii} amounts charged or imposed by BLAL en or in respect of passengar and
cargo movement or aircrafl traffic into, on, al or from the Alrport; and

Lii) any other amounis deamed by this Agreement to be Airport Charges and
futher including any amounis to be collected by BIAL on behalf of Gol,
Sok ar Aal

*Alrpori Dpening® means the commencement of the commercial aperation of the
Inittal Fh=se.

*Alrport Openlng Data® means the date upon which Airporl Opening occurs.

*Alrport Opening Target Date” means the date faling thidy-three (33) months
Immediziely after Financial Closa,

*Applicable Law" means all laws, braught into force and effect by Gol or the state
gavernments Including rules, regulations and notifications made Ihereunder and
[udgements, dacraes, injunclions, writs and orders of any court of record, as may ba
In forca and effect dwing the subsistence of this Agreaement.

‘Approvals® means all authorisations, consenls, spprovais, notifications and
permissions and any license, permit, ruling, exemption or other authorzation of
whatsoover nalure which is required to be granied by, or any registration or filing
with, any authority under Applicable Law for or in respect of this Agreement
Including for performance of any obligation or exercise of any right by a Party harain
but excluding 2 Clearance,

e b
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‘BCAS" means the Bureay of Civil Aviation Security.
*BLAL" maans Bangalors Intermational Alrport Limited.
“BIAL Defsult Event” shall have the meaning given to it in Article 13.3.1

‘Change In Law" means the occcurrence of any of the following (other than in
rospect of any laws of GokK, any Tax laws (sxcept for those that relate to any Tax
benefits provided to BIAL andfor the Airport pursuant 1o Gel's infrastruciure policy
and as mare specifically set out in Schedule 12) or any environmental laws or
Labour Laws) after the dale of this Agroament

i) thi modification, amendment, variation, alteration or repeal af any existing
Indian law or the enactmant of any new Indian law;

(i the commancamant of any Indian law which has not yet entered inlo effect
except fo the extent whese such Indian law was enacled prior to the date
hereof with @ commencemant date after the daie hereof and such Indian
law takes effect on thal commencement date without any material
amendment or a change in the interpretation, application or enforcement of
arvy Indian law by the Supreme Court of India or Gal;

(i} alter the date of grant of any Claarance a malerial change in the lerms and
conditions attaching to such Clearance or the attachment of any new
materal tsrms or cenditions or such Clearance ceasing In part ar'in whale
{o remiain in full forcs and effecl

Provided that the crestien or Introduction of an Independent Regulatory Authority
{including the framing of rules and regulations in relation thereto or thereunder but,
far the aveidance of daubt, shall exclude any amendments andlor changas relating
to the Regulated Charges) having jurisdiction over all Major Airports shall not
constitutes a Change in Law,

*Chlcage Convantion® means the Chicago Convention 1944, as amendad andior
supplemented from tme lo time; and references to an “Annex” 1o the Chicago
Caonventian shall mean such Annax 8s amended and/or suppiemented from time to
fimig.

*Clearance” means the written consenl, Beence, approval, permit, ruling, exemption,
no objection cerificate or other authorsation or permisslon of whatsoever nature
which & required to be oblained from andlor granted by Gol requirad from tima 1o
tiene In connection with the Project, including those set out in Schedule 1 attached
herato.

“CHS/ATM Agreement” means the agresmenl entered into or to be entered il
vetween BiAL and AAl in respect of the provision by AAl to BIAL of communication
navigation surveillancelair traffic management senices.

‘Concession Fee® shall have the meaning given to i in Aricle 3.3

“Debt” means the autsianding debt due to the Lenders of BIAL under the Financing
Agreamenis for the project.

“Deferred Payment” shall have the meaning given to it in Article 3.3
*DGECA" means the Direcior General of Civil Aviation, Govemment of india.

q _
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“Domestlc Almport” means an airport serving any commercally operated aircraft
fiying to the relsvani arpart from a peint of ongin, or fying from e relevant airpod
to @ point of destination, both nside India,

“Effactiva Data” has the meaning sei oul In Ariicte 4.4

“Existing Airport® means tha existing airport in Bangalore known as the HAL airport
Ipcated at Vimanapura, Bangaloro. ; '

*Expansion” maans tha expansion of the fagllties at tha Airport from time to ime as
per the master plan annexed harelo as Allachment-1

“Financlal Closa™ means the date upan which the Financing Agresments (insafar as
they relate to the development and construction of the Inilial Phase) have bean
pxecuted and deliversd by all the parties thereto and conditions precedent
ihereunder shad have been fulfiled to such extent as may be necessary to permit
BIAL 1o have immediale access, subject anby to giving the notices of drawdown
required thereby, to funding requirsd by BIAL.

*Financlal Yaar" shall have the meaning given to it in Article 3.3.

*Financing Agreements™ means any of {i) BlAL's agreemants with Lenders for the
making available to BiAL of Debt and (il) the security decuments, direct agreements
and other ancilary undeérakings in favour of Lenders required pursuant to the
agreamants refamed to in (i) above.

“Force Majaura® has the meaning sed out in Schadule 4.

“caneral Aviztion Services™ maans an alrcraft operation other than commercial air
transport operation,

smol” means the Govemnment of India and any of its duly authorzed agancy,
authority, depariment, inspectorate, ministry or persen (whether autanomous. or nat)
under the direct contrel and direction of the Ministry of Givil Aviation.

*Gal Default Event” shall have the meaning given to it in Article 13.3.3

“GoK® means the Covernment of the State of Kamataka and any of its duly
autherized agency, authorly, department, inspectarate, ministed, minlstry or person
{whether autenomous or not) under the direct control and diraction of Gok.

“Good Industry Practice” msans the oxercise of that degree of skill, diligence and
prudanca which would reascnably and ordinarly be expected from a skilled and
experienced operator engaged in the same lype of underzking and (in the case of
BIALY applylng the standards generally adopted by internaticnal airport operalors in
the construction of the Airpert adhering to the practices genaerally followed by such
ufilities {except as regerds terms and conditions of employment of operating
parsonnel) in the operation and maintenance of the Alrport, and except insofar as
inconsislent with any Appliceble Law or the construction, operation, and
mainienance of the systems or equipment fo be operated and maintained by AAl
pursuant to tha CHS/ATM Agresment.

*Gross Revenue” shali have the meaning given to it in Article 3.3,

“ICAOQ" means the International Chvil Aviation Organisation farmed by the Chicaga
Convention or any successor thereof,

¥ ko
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“ICAD Policles” means the first statoment of the 1CAQ Councl contalned in the
“|CAD Folicies on Charges for Alrports and Alr Navigation Services® which was
adopted by the Council of ICAD on 22 June 1992, at the 14" Mesting of its 136"
Session, and subsequently amended on B December 2000, at the 18" Mesting of
the 1617 Session, and which Is published as ICAO document S082/6 as may be
armandad froom time Lo tima.

“Indepandent Consultant” means the indepandent consultant appointed pursuant
1o tha terms of the OMSA either as approved by the Lenders pursuant to the terms
of tha Financing Agresments or approved by the Gol (which approval shall not bwia
unreasanably withheld or delayed).

‘Independent Englneer” means the independent engineer appointed by the
Lenders under the terms of the Financing Agreements.

“Independent Ragulatory Authority” or “IRA” means the Airporis Economic
Raguiatory Authority or any oiher regulatacy authority set up 10 regulate any aspect
of Alrport Activities sel up (i) by way of an executive pedar provided the functioning
&f tha IRA is nol within the control of Gel, or {ii} by an Act of Pariament or an
ordinance or gny rules mada thereunder,

“indexed” means the adjustmant of the relevant amount by reference o the Index
value of the "Wholesale Price Index” published by the Ministry of Industry, Gol and
ghall Include any index which substitutes such index, and any reference to Indexad
shall, unless the context olherwise requires, be construed as a reference to
adjustment taking into account the Wholesale Price Index for the period ending with
the precading mantih.

“Initial Phase” means the dasign, financing, construction, completion and
commissioning of the faclities described in Schedule 2.

‘Intarnational Airport” means an airport serving any commarcially operated aircraft
flying to & relsvant airport in India from a peint of origin putside India, ar flying from a
relevant airport in India o 8 paint of destination outside India.

“Land Lease Agreemant” maans the document and/er instrument entered into or to
be entered into pursuant to which Karnataka Slate Industral Investment and
Development Corporation Limited has or will grant to BIAL leasehold fighls and
interests in the Sila.

*Lenders® means the banks, financlal institutions, NBFC and similar bodias to wiom
debt Is owed under the Financing Agreements for financing (which shall fer thess
purposes include any refinancing) the Initial Phase ard any Expansion.

*Major Alrport” means any eirport which has or is designed to have an annual
passenger throughput In excess of cnie and a half {1.5) million,

“Master Plan” means the masier plan prepared by BIAL anoexed hereto as
Aktachment 1,

“Nan-Airport Activities™ means the provision, at or in ralation to the Alrpor, of the
sarvices et oul af Schedule 3, Part 2.

“OMSA* means the Operation Management Services Agreement (o be enlared o
between BlAL and Flughafen Zuerich AG.




“Party” means either Gal or BIAL (as the context may requira) and its Successor and
permitied assigns in tarms of this Agreement and “Partles® shall be construed
accordinghy.

“Parson” includes {and as the context requires) any nalural andfor Juridical entlty
{incheding Gol or Gak).

“Privats Promobers® means Eiarrmns_F‘mjé:.i Ventures GmbH, Flughalen Zuerich
AG and Larsan & Toubro Limiled, and such other party as may from time to time be
&0 agreod pursuant to the Shareholders Agreemenl,

*Projact” means the deasign, financing, consiruction, comphation, commissioning,
maintenancs, oparation, managemeant and development of the Alrport,

‘Refersnce Date” shall have the meaning given o it in Aricle 3.3
*Regulated Charges™ shall be as defined in Aricle 10.2.1

“Relevant Authority” includes the Gaol, Aal, DGCA, BCAS, Depariment of
Immigratien of tha Miristry ef Home Affairs, Department of Customs of the Ministry
af Finance or any ather subdiviston or insirumentality thereof or any othar autharity
empowered by the Applicable Laws.

“Reserved Acthvitles® means thase functons and actlvitles that are to be carmed o
at the Alrport by any Relevant Authonty pursuant to and including thosa sel aul at
Ardiclas 8.4, B.5 and 8.5,

“Security” includes eny morigage, pledge, len, securty interest or othar charge or
ancumbrance and any olher agreamenl or armangement having substantially the
same economic effect

*Service Provider Right® means any privilege, right, franchise, leasa or athar right
or sub-right granted by BIAL or by any Service Provider Righl Helder pursuant to
Auticle 3.2,2

“Barvice Provider Right Holder” means any Person holding from tirmo 1o me any
Semnvice Provider Right.

*Settlement Amount” means an amounl calculated n accordance with Schedule T.

“Shareholders Agreement” means the agreement dated 23 January 2002 betwesan
FKamataka Stale industrial Investmonl and Development Corporation Limiied, AAl,
Siemens Projact Venlures GmbH, Flughafen Zuerich AG, Larsen & Toubro and
BlAL.

*Slta” means the land in which BLAL has or shall have a leasehold Interest pursuant
to the Land Lease Agreement, and measuring approximately 4200 acres In arez, on,
under and over which the Airport s (o be construdied,

*Spacifications” means the specifications for the construction of the Airport as set
forih in Fart 1 of Scheduls 9.

“Standards” means the performance standards for the operatlon and maintenance
of the Airport as set oul in Par 2 of Schedule 8.

State Support Agreement” means the agreement entered info or to be entered
ints between Gok and BIAL,
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“Tax® o “Taxes® shall mean any and all taxes, ievies, imposts, duties, charges,
daductic s or withhaldings that are, -or that are to be, imposed, lavied, colleched,
withhel: o assessed, together with any and all interest, penalties, claims or othor
fiablitie: arising under or relating thereto.

“Termin ton Amount” means an amount calculated in accordance wilh Articla
13.4.1 i

“Transf. Dato shall be ithe dae on which BIAL transfers legal and beneficial
ownersh o and hands over possession of the Alrport to Gol or its nominees in
accards:.ce with Aricle 13.5

“User [ -velopment Fes” means ‘& fee collected from embarking passengers for
ihe prav sion of passenger amenities, services and facilities and will be used for the
davelop nent, management, maintenance, operation and expansion of facilties al
the Adrport

Wilkul Dafault” means an intentional or reckless breach or disregard by a Party of
any of 5 obligationa under this Agreement but not a beeach or disregard of an
obligatic: or fafure to remsdy a breach resulting from an emor of judgment or

£ ) mistake Jfter dus enguiry arsing in good faith or from the need 1o actin accordanca
' with Goo«d Industry Practice.

"“Works means fhe works required for, or to be camied oul or exacuted in or kn
relaion to or in connacilon with, the desygn, construction, comgplatian,
commis foning andlor developmant of the Inilial Phase andfor any Expanslan.

1.2 Interpi:cation
In this oreemeant, axcept 1o the exlant that the context requires olherwise:

124 any refsrence to an Act of Parliament or any Saction of, or Schadula to, or
siher provision of, an Act of Pariament shall be construed, at the particular
e, a5 including a reference to any modification, gxtenslan or pée
anactmant therecf then in forca and to all rules, orders or regulations than
in foroe and made under or derving validity from the relevant Acl of
prowision;

122 reference to a "judgment” Includes any order, injunction, determination,
decrea or other judicial or arbitral tibunal measure in the Indian jurisdiction
which is final and binding;

v23  arefsrence to a “law® Includss commen kew, the Constitution of India and
any decres, judgment, legisiation, direction, order, ordinance, regulation,
by-law, stalule, notification, circular, guidaline, rula, statutory instrument ar
ather lagislative measura, wilh which BIAL is required o comply by lew
{and “izwful® and “unlawful® shall be construed accordingly):

124 ralesences in Ihe singular shall include references In ihe plural and vice
warEd;

§2.5 a referance to & "day® means a calendar day;

128 caferences to @ particular Aicle, paragraph, sub-paragraph, Schedula of
Attachmen! shall, except where the confexl clherwise requires, be a
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12.8

128

1290

121

1242

1243

raference 1o  that Articls, paragraph, sub-paragraph. Schedula of
Attachment in of to this Agreamant

ihe headings are lnserted for convenience and are 1o be kgnored for the
purposes of construction:

iarms defined in the Schedules hereto shall have the MEeanings ascribed
thereto In the Schedulas when ysed alsewhers in this Agreament:

the Schedules 10 this Agresment form part of this Agreement and will ba in
full forca and effect &s though they werns a:_:.pmssl;r sat oul in the body of
nis Agresmant;

any reference to any agreement, deed, instrument, ficence code of athar
document of any dascription shall be construed, at the particular tma, @5 &8
referance 1o that agreament, dead, instrument, icence code or other
document =@s the sama may fhen have been amended, varied,
supplementad, muodified, suspended of novated,

the words “written” and “in writing” includes & tacsimile iransmission and
any means af reproducing woeds in B tangile and permanently visile form
wwith cu!-nﬁn'n.at.lnn ol the transmission;

the words Sinciude” and “including” are to be construed without limitation;

in ease of any ambiguity of discrepancy between the Arficles and the
Schedules, the Articles shall prevald,
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The Concession
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ARTICLE 2
2  Scopeofthe Project

21 Scope of tha Projact ;
The scope of tha Project (the "5cope of the Project’) shall mean:

214 ths development and consiruction of the Alrport on tha Sile in accordance
with tha provisions of this Agreemant;

242 the operation and mmaintenanca of the Alrport and performance. of the
Airport  Activiies and Non-Arporl  Activittes i accordance with the
provisions of this Agreement; and

243 the performance and fulliment of sl other obligations of BIAL in
accordanca with ihe provisions of this Agreement.

O



ARTICLE 3

3 °  Grant of concsssion L0 " il
D %
3.1 Concass an !

314 “ubject to and n accordanca with the provisions of this Agreament and
~pplicabis Law, Gol heraby grants BIAL the exclusive right and privilaga 1o
iy out the development, design, financing, construction, commissianing,

aintenanca, operation and managemant of the Airport (excluding the right

.o carry out the Reservad Activities and to provide communication and
navigation surveillzncalair traffic management services which are raguirad
‘o be provided by AALL

3.1.2 il heraby sccopls ihe concession granted to it by Gol pursuant to Artlcla
1 4.1 of this Agraameant.

a2  Racogr ton of Rights

324 Subject o Applicabla Laws and in accordanca with the provisions of this
sgresmant, Gal recognises that BIAL may carry out:

1} any activily of business related or ancillary to the actvilies raferred
ta I Article 3.1 o which BIAL considers desirable or appropriate 1o
ha camied on or engaged in connection therewith (including any
infrasbucture  service considerad by BIAL 1o De reasonably
nacessary for the aclhities refarred to in Article 3.1); and

(T} any activily or businass in connection with or related to the arrval,
depariura andior handling of aircrafl, passengers, baggags, cango
andior mail at the Airport; and

(i) =ny actvily or busingss i connecon with or related to the
dwelupnmnlﬁfmashﬂufnpﬂ'mhn of tha Alrport to generste
revenuas including the development of sammercial ventures such
as hotels, restaurants, conference vanuss, mesting facliities,
business centras, trade fairs, resl astate, thema parks, amusement
arcades, golf courses gnd other spofs andlor entertaimment
facilifias, banks and exchanges and shopping malls.

322 For the purposs of axercising its rights pursuant io Aricls 3.2.1 BLAL may.
subject to and In sccordance with the lems of this Agreament, al any tirme,
grant Service Provider Rights {including the right of the Service Provider
Right Holders 1o grant sub-rights) to any Parson for the purposo of carrying
out the activitles and businesses dascribed In Asticle 3.2.1 on guch tarms
and conditions as BIAL may determine are reasonably appropriate, subjact
1o the same being within the tramawork of this Agreament and nol being
contrary to the terms and condiEns oG AgrEement provided that, if and
1o the extent required by any Applicable Law ralated 1o security clearanca
in the interest of national sacurly, such Service Brovider Right Holders
ehall have oblained the nacassary and requisite security clearance.

% s ‘g,f 12
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The grant by BIAL of 3 Service Provider Right shall not relisve BIAL of any
of its responsibililies, duties and abligations under this Agreemant.

33 Concesslan Faa
334 Foa

1
Tha Parties agree that BIAL shall, In consideration for the grant by Gol of
Gl tha Gnncﬁr_.im pursuant to Article 3.1, pay to Gol a fee amounting 1o four
7 per cent (4%) of Gross Revenus annually on the lerms specified in this
Ef% Aaticle 3.3 [the "“Concossion Fea™).

132 Grass Revenua

For the purposes of this Aricle 3.3 the term *Grose Revenua™ means g
pre-tax revanue af BIAL, excluding the following: (a) payments made by
BlAL for the acliviies underlaken by Relevant Autharities pursuant to
Arlicla 8.4, 8.5 and 8.6; (b) Insurance proceeds; and (¢} any emount that
accrues ta BIAL from sale of any capltal assels or itams (d) payments
andlor monies received In respect of air navigation and alr traffic
management services (&) payments andlor monies collected by BIAL for
and on behalf of any govemmental authoritias under appliceble law,

3a3 Paymeant

Thi Concossion Fee shall be determined in respect of each financial year
of 1AL ("Financlal Year") cccurming on and after the Airport Oponing Date.
A Financial Year shall, except In the circumstances outined in this Arlicla
3.3.3, commance on 1 April and end on 31 March. If the Airport Opening
Dater occurs in the first six (S months of a Financial Year, the first Financlal
Year shall ba deemed to commence on the Alrport Cpening Date and end
on the first 31 March falling after the Airport Opening Date. If the Alrport
Opaning Date occurs in the last six () months of a Financial Year the first
Financlal Year shall bo deemed to commence on the Alrport Opening Date
ard end on the second successive 31 March faling afler the Aiport
Opening Date.

s . Payment Account

The Concession Fee shall be calculated and paid in Rupees. Each
payment due frem BlAL shall be pald inte an account at the Reserve Bank
of India, Bangalore, by wire transfer or bank draft in favour of the
Government of India or such other account'as may be designatad in writing
from tirme to time by Gol to BIAL,

335 Provisional Payment

The Concesslon Fea in respect of the first ten {10) Finansial Years (tha
“Deferred Payment') shall ba payable in twenly {20) equal half-yearly
instalments the first such instalment baing due and payabie on the 30" of
June and second such Instalment belng due and payable on 31¥ of
December (sach of lthese dates the “Reference Date™) in the eleventh
(11"} Financial Year with the remaining instaiments each payable on each
Feforence Date falling theraaftar.

g.-—-' 13
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Subj: ot to Arlicle 3.3.3 the Concession Fea in respect of the eleventh 1 ™
Finar -ial Yesr and each succeeding Financial Yaar shall be payabla
annu- |y in arraars on the Refarence Date.

Tha oncession Fee shall be calculated by reference to BiAL's audited
ann| financial statements for the relevant Financial Year. If no such
audi - financial stalements are avallabls by the Reference Date failing
afer s enel of the relevant Financial Year BIAL shall make a provisional
payr ot to Gol based on the unsudited financlal statements in respect of
tha . levant Financial Year, Withln thirty {30) days of audited financlal
state sanls being made avallzble to Gol (a) if the provisional payment is
lass (han the amount which should have been pald, BIAL shall pay Gaol tha
guts!snding amaunt, er (b} il the provisional. payment |z greater than the
arnen it whileh should have bean paid, the same shall be adjustad in the
Conizssion Fea payabla for the succeading Financial Year.

Intr: =5t and Taxes

{1 Paymants made under Aricke 3.3 shail be trealod as part of the
sperating expenses of the Alrport with the exceplion of deferred
payment under Adticle 3.3.5, which are in lieu of payments ta be
accountad for In the relevant year,

() Other than in the case of late payment in which case Aricle 18.14
shall apply, no interest shall ba levied or due in respect of any
amaunt er payment o be made pursuant to this Adticle 3.3,

Digr rhes

In bk event of any dispute between the Parties in respect of this Articla 3.3
the Carties shall use their respective reasonable endeavours o setila any
sucl dispute amicably between themseives through negatiation. In the
sver: lhat ine Parlies are unable lo resclve any dispula fodlowing
neqcsation, thay shall appeint an independent chartered accountant whose
idan ty is to be mutually agreed by the Parties and who shall act a5 a
con-Gater. In the event that such Independent chartered accountant is
unai e to reach & conclusion within six (6) months of being appointed, the
dispte shall ba resolved in accordancs with Artlcles 16.2, 16.3 and 16.4.

o 1




ARTICLE 4

4 Conditions Precedent

4.1 Conditions Precedent to Project ;
The provisions of this Agresment (other than those contained in Asticles 1, 4, 14, 16
and 18 incluslve which are, accordingly, binding on the Parlies as from the data of
this Agreamant) shall izke effect and become binding on the Parties from the date
upan which the follewing conditions pracedent shall have been satisfisd in full;

il The receipt by Gol of irevocabla notice from BIAL and Gok that the State
Support Agreement has been éxécuted and defivered by all the parties
thereto and all the condilions precedent set out thersin (excluding the
condition precadent relating to this Agreement) have been satisfied which
netice shall be final and binding on the Parties;

(T} Amendmenis to the Alrcraft Ftul_e.s, 1837 and

(i) The receipt by Gol aof irmevocable notice from BIAL and its Lenders that
Financial Close has cocurred which notice shall be final and binding on tha
Partias,

provided that (a) any such condition precedent may be waived by agreement in
writing between Gol and BIAL and (b} BIAL may unilaterally wailve at any time the
conditions sel out at (§) abowa by notice to Gol,. If BIAL is able to demonstrate to
Gaol's satistaction that it has sufficient funds avallable at its dispesal to develop and
construct the Initial Phase and o enable it to perform its obligations under this
Agreement Gol shall reasonably consider 2 request by BIAL to @ waiver aof the
condition set-cut at {iil} above.

4.2 Chbligatinns to Satisfy Conditions Precedent 2

4.2.1 BiAL shall use all reasonable endeavours 1o procure the satisfaction in
full of the conditions procedent set cut in Article 4.1{1) and (I} abova.

4.2.2 Gol shall use all rezsonable endeavours to procure the satisfaction in full
of the condition precedant set out in Article 4.1(1) abova.

4.3  Non-fulfilmant of Conditions Precedent
4,34 Termination on Non-fulfilment
If the condifions precedent set oul in Article 4.1 hava not bean satisfiad n
full or not been waived by the date falling six (8) months sfter the date aof
Inis Agreement, BIAL or Gol shall, subject o Article 4.3.2, have the right 1o
larminate this Agreement by giving Iwenty-one (21} days' natica in writing
io the other Pary and upon expiry of such notice this Agreeament shall
lerminate without any cansequant cost or consequance upon aither Party,

4.3.2 Extensicn of Time for Fulfilment

.At any lime pnoe 1o the date specified in Aflicle 4.3.1, ihe Parlies shall, by
mutual agreement in writing, have the rghl o extend ihe date for
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satisfaction or waiver of the conditions precedent by such pencd as tha
Parlies may agraes.

Effactive Data
Subject to Aricle 4.1, this Agreament will becoma affective on the date of signature
hereof by tha Parties hereta. 1
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ARTICLE 5

5 Obligations of Gol

54 Obligations of Gol

514 ol shall, at its own cost and mpanﬁ underiake, comply with and perform
all Hs chligations sel oul In this Agreement and shall not insiruct any
slatutory body under the direct control and direction of the Ministry of Civil

i DIV Aviation 1o take any action Lhal would constitule a breach of ihls Agresment
;[ i if such body were party to this Agreement in place of Gaol,

L Upon application made thersfor by BIAL or its shareholders or thelr
respeciive confractors, servants or agents and subject to full compliance
and sustenance by such parties with Applicable Law, the Ministry of Civil
Aviation shall endaavour thal all Clearances to be granted by it or that are
within iis direct control and as are required for or in connection with the
Froject, are granted by it within a peried ending on the later of (i} the end of
the relevant statutory period (If any), and (i) forty-five (45) days after the
relevant application duly compieted having been submitted. The Ministry of
CivR Aviation shall use s good offices to procure that all other Clearancas
a3 are required for or in connection with the Project are granted within a
pariad anding on he later of () the end of the relevant statutecy periad (if
any), and (&) forty-five (45) days after thi relevant application duly
completed having been submitbed.

a2 Exclusivity
£24 Iretermational

: Ko new or existing airport shall be permitted by Gol 1o be developed as, or
] impraved or upgraded into, an Intemational Alrpert within an aesdal distance
;]}& of 150 kilometres of the Alrport before the twenty-fifth anniversary of the
! Almport Opening Date,

522 Domestle

Mo now or exisling airport (excepd for Mysore and Hassan airports) shall be
pammitied by Goi to be developed as, or improved or upgraded into, a
Domestic Alrpoet within an aerial distance of 150 kilometres of the Airport
bafara the brenty-fifth anniversany of the Airport Opeaning Date,

5.3 Equivalent Treatment
Post commencement of operations of the Alrpert Gal shall nat act er omit to act in a
manner which discriminates against the Airpord or BlAL In a way that provides athar
Mejor Airports with an unfair competitive advaniage when compared 1o the Aipart or
BlaL, as tha case may be. [For the purpose of this Adicle, “discrimination® refers
only lo the passage of administrative or executive orders that are discriminatory in
nature In refation 1o the Alrpord and/or BIAL vis-d-vis olher Major Airports andfor
ather airport operators bul doas nol include the passage of laws or statutory,
adminisiraiive or execulive ordars in relation io fiscal or tax matters It Iz clarified that
for faciltating the establishment of ancther Major Alrport the Gel (or any of its
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5.4

5.5

ministries and departimants) provides concassions or grants of finance, land or olher
focilitatizh o establish such Major Airport the same shall not constifute
discrirnization for this Arlcha,

Support
B4 Gal ackrowledges and supports I.ha’.lmpdammtatinn of the Project;

5.4.2 ol will nat reveke (I} the dacision to appoint the Private Pramaotess a5 joinl
venture partners In BIAL and to award tha Project to the Private Promaters
or (i) this' Agreement other than as permittad under this Agreemant or in
accordance with-tha Applicable Law.

543 in recognition of the investment 1o be mada by the sharehciders, from timea
10 time, of BIAL and the Lenders and subject to material compliance by
such sharshoiders and the Lenders with all Applicable Law, Gol will nat
take any steps or action In contradiction of this Agreemant which resulls in
or woukl result In such shareholders or the Lenders being deprved or
substantially deprived of thelr investment or economic intarast in the
Project except in accordance with the Applicable Law.

Existing Alrpost
£.5.1 Existing Alrporl

{i} AlAL shall, six (5) menths prior to the anticipated Airport Opening
Date, notlfy Gal of the date R expects Airport Opening to cccur.

{i) Erom and with effect from the date on which Airpoart Opaning occurs
3ol will ensure that the Existing Amrport shall not be open or
available for use for commercial civil aviation opérations and shall
no kongar ba classified as a cvil enclave under the AAL Act 1594,

[iif) From and with effect from the date an which Alrport Opening oosurs
ol will issue and publish an appropriate notification stating that the
Existing Airpart is no longer open or available for commuercial chvll
aviation operaticns {(which shall, for these purposes, not include use
for Alrport activity at times of national emergancy or (at any time) by
alreraft ownad or operated by or for the Indian Adr Force or other
armed Forces of Indla or for transporiation of dignitaries by special
governmant hired VIP sircrall of ethenwise for their use or activities)
and that It is no longer classified as a civil enclave under the AAI
Act and also for ensuring that the international code (BLR) of the
Existing Alrport ks transferred to the Airpor. '

v} General Avialion Services (other than those relating to commercal
alrcraft) may eontinue to be provided at the Exlating Airporl
notwithstanding s closure to commerclal aircraft pursuant to
paragraphs () and (i} abowve.

§.5.2 Responsibilities

The Parties acknowledge and agres that the closure of the Existing Airport
lo commercial civil aviation operations may result In cosls, expenses,

@ i 18

7 /‘k///



lablities, loss of profil, andlor claims made by third parles In connection
with ar pursuant ta such closure.

The Parties hareby agree that neither BIAL nor Gol shall ba responsible for
ar mads 1o acsount for such costs, expensas, liabilities, loss of profit and’ar
claims made by third partios in connection with or pursuant to such closung,
Tha Partias further agres thal AAJ will provide an undertaking regarding the
cost of closure of Existing Airport, in so far such costs relate to the existing
concessionfother agresments entered into by AAl with third parties at the
Exisling Airporl. For the aveidance of doubt, AAl Is not responsible for
costs refated to concessionsiother agreements entered into by HAL at the
Existing Airport.

B
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ARTICLE &
. Represantations and Warrantios

641 = Representations and Warranties i

644  Sunject to the provisions of this Agreement, sach Parly represents and
warrants to the oihar Party that as of the Effective Data:

(i) # has the power and authodty and has taken all actions necessary
b validly Bxecuts and deliver this Agraament;

[if} its obligations unders this Agreamant will be legally valid and binding
and enforcaable against it

{iily it ie aubject to the laws of India, and subject to Article 18,13 haraby
exprassly Bnd irrevocably. waives any immunity in respect of this
Agraemant

— (ivy  the execution, delivery and parformance of this Agreement will not
confiet with, result in the breach of, constitute a dafault wnder, or
accalerats perormance requirad under the terms of any covenant,
agraement, understanding, dacree or prder to which it is & party of
by which It or any of lts properties ar assets s bound or affectad
and does not result in & viclation of any Applicabls Law;

) It has no knowledge of any violation e defaull with respect to any
arder, wril, Injunction or decree of any court or any legally binding
oeder of any Relevant Autherity which may result in any matarial
adverse sffsct on its ability to perform its obligations under this
Agreement; and

{vi) It has complied with Applicable Law in all matarial respacts and has
not been sublect to any fines, penaities, injunctive reliel or any
ofibar civil or criminal Rabilites which in the aggregate has or may
have @ material adverse effect on its abiiity to perform is
obilgations undar this Agraament.

g42 I additicn BIAL represents and warrants to Gal that as at the date of this
Apgreameant:

(i it is @ publle imited company Emited by shares incorporated under
the laws of Indie and has been properly constituted and i in
continuous axistence since incorporalion;

(i) it is not engaged in any business other than the business of
oparating and managing airpors and other ancillary activities; and
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E.2

6.3

6.4

i} the shareholding pallem of BIAL is as fallows:

| Partias Percentage of issued and
f! pald up share capital of
BlAL

Private Promoters and Other Investors (as | 74% (Siemans Project
those terms are defined in the Sharaholders | Venturas 409, Unigue
Agreement) (collactivaly) Zurich 17% and LAT 179%)

State Promoters (as the term is defined In’ | 28%
the Shareholders Agreement) (collectively)

Tatal 100%

1iv) there aré no actions, suits, proceedings, or Investigations pending
or, 1o its knowledga, (hreataned against it at law or in equity before
any court or before any other judicial, quasi-udicial or other
authority, the outcoma of which may result in & breach of this
Agreemant or which individually or in the aggregate may rasult in
any materlal impairmant of its ability to perform its cbligations under
this Agreemant; and

(v} na sums, In cash or kind, have been paid to, or accepted by, any
person of will be paid to, or accepied by, any person or an its behalf
by way of lees, commission or otherwise 1o induce Gol to enter into
this Agreement.

Lock-n

Subject lo Aricle 14 and In accordance wilh the terms of the Sharehoiders
Agreement, the shareholding of Slemens Project Ventures GmbH and Flughafen
Luerich AG are subject to the following lock-in restrictions;

{i) Siemens Project Ventures GmbH shall subscribe and hold at laast forty
percent (40%) of the paid up capital of BIAL for a period of three (3) years
afier Alpont Opening and no less than bwenty six percent (26%) for a
period of seven (T) years after Airport Opening; and

ity Flughafen Zuerich AG shall subscribe and hold at least five percent (5%) of
Ing paid up capital of BIAL for a period of three (3) years afler Airport
Opaning.

Approvals

BlAL shall at all imes oblain and maintain all Clearances and Approvals, Including
registrations, licenses and permils (Including immigraticn, temporary residence,
wark and exit permits), which are required by Applicable Law for the parformance of
tha Project.

Disclaimer

E4.1 B1AL acknowledges that prior to the execulion of this Agreement, & has,
afier a comphete and careful examination, made an independent evaluation
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8.4.2

of the Scope of the Project and has delesmined the nalure and extant of the
difficullies, risks and hazards that ara likely to arise or may be faced by itin
the course of the parformanca of its cbligations in this Agreament.

BIAL acknowladges and hereby accepts the difficulties, risks and hazards
{including any inadequacies, mistakes or orors In or refating to any of tha
matters set forth i Arlicla 5.4.1 abova) associated with the Scope of the
Prosect and hersby agrees that Gel shall not be liable far the same in any
mannar whatspaver to BIAL. For the avoidance of doubt the difficultias,
risks and hazards accepted by BIAL pursuant fo this Arlicle 6.4 shall
axclude any obigations for which Gol is responsible pursuant to the terms
of this Agréament.




Part 1l
Development and Operations
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ARTICLE T
T Construction of the Alrport

T4 ) Kastar Plan i

R i Blal shall review the Master Plan every five (5) years. If, on such review, BIAL
j.-? W considars It necessary to reviss the Master Plan to reflect changed circumstances at
the Airpar, BlAl shall revise the Master Plan and provide Gol with a copry of such

%- revised Mastar Plan,

T.2 Canstruction and Expansion

BIAL shall design, procure, comstruct, complate, test and commission the Initisl
Phase, and remedy any defects in respect thereof, In accordance with the Mastar
Pian, Good Industry Praciics and Applicabie Lew. BIAL shall ensure that the Works
shall conform with the Specifications and Good Industry Practice.

BIAL shall, taking into account and subject 1o increased demand, the availability of

I funding, the economic and profitable operation of tha Alrport at that time and the

' reascnahla requirements of users of ‘the Alrpest, develop and implement detailad
praposais for the Expansion of the Alrport.

To the extent that BIAL incurs any capital Investments, amounts or costs in relation
to the provision of Nan-Airport Activities and requires such invasiments, amounis or
casks o be includad in the calculation of the Termination Amount, Debt or Setllement
Amaunt, BEAL zhall sesk the poor written consent of Gal.

7.3 Independent Engineer

BIAL shall procure that any repars and corificates prepared by the Independent
Englnecr and submitted to the Lenders pursuant to the terms of the Financing
Agreemants and any report from any independent engineer appointed pursuant to
any futurs financing shall also be copied 1o the Gol to enabla the Gol to monitor
progress of construction and commissioning of tha Alrport.

BIAL shall also procure that the Independent Enginesr furnishes to Gol a
“Campletion Certificats” in form and substance as per Schedule 10 hereto prior o
I the Alrpart Opaning Date.

7.4  Site and Materials
T4 Oirganisation of Site

BIAL will organise the Sita during the periad of construction with regard 1o
safely precsutions, fire protoction, security, transporiation, delvery of
goods, materizls, plent and equipment, contral of pollution, maintenance of
competent persannel and labour and Industrial relations and general sil
services incleding, withaut limitation, eccess to and on the Site, allocation
of space for contraclors' and sub-contracters’ offices and eompeunds and
the restriction of access tothe Site 1o authorsed Persons only.
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7.5

7.6

T4.2

Matarials

BIAL will ensure hat the Works will comprise only materals and goods
which are of sound and merchantable quality and which are manufactured
and prepased in accordance with Applicable Law and that 2l workmanship
shall be In accordance with Applicable Law and with Good Industry
Practice appliicable at the tima of construction and/or installation,

Alrport Opaning

BIAL will ansure that the Airport Cpening Date shall occur by the date faling thirty
three {33) manths after Financial Clase, provided that such date shall be adjusted by
referenca to any delays ansing due to or as a result of;

(i)
(i)

(i)

(v

(v}

[wi)

{wii)

(Wi}

an event of Foree Majeure; andior

a fallure or any delay by Gal in the performance of its obligations under this
Agreameant; and/cr

any intermaplion or intervention by Gol pursuant to its Aghts under Articis
8.74 of this Agreement; andior

a fallure or any delay by GoK in the performance of its obligations under
the State Support Agreemaent; and/or

a fallure or any delay by Kamatlaka State Industdal Investment and
Development Corporation Limited in the performance of its obligations
under the Land Lease Agresment; and/ar

2 fallure or any delay by AAl in the performance ﬁfi-ts chligations under the
CHEIATM Agreement; andlor

a failure or any delay by AAl or the Kamataka State Industrial Investmant
and Davelopmenl Corporation in the performance of their obligations under
clausa T of ihe Sharehclders Agresmant; and'or

a fallure or any dolay by ony Relevant Authority in the porformance of Its
SEViCEs.

In the event of BIAL failing 1o achiave Airport Opening by the date falling thidy ning (38)
months after Financial Close for any reason other then the conditicns stated above,
hen BIAL shall pay to Gol, as agreed, liquidated damages of an amount of Rupees
one lakh (100,000) for every day of delay calculated for the period commencing on tha
date occurring thirty nine (38) manths from Financial Close and ending on Lha earlier of
the Airport Opening Date or tha date occuring foity five (45) months from Finaneial

Closa.

Licence

r.BA1

Grant of Licence

GOl zhall use its good olficas and assist BIAL for DGCAs grant of an
alrport llcence o BLAL inilially valid for a parad of two years to anable It to
commence commarclal oparalion no later than forty-five (45) days from the
date of its applicalion to DGCA, provided that BIAL shall hava compleisd
construction of the Alrpor in accordance wilh the terms of this Agreamant

E‘.‘_,..-f"
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7.7

T

and shall have compliad with (i) the requiremants of Rule 88 and Secltion &
of Schedule ¥V of the Aircraft Rules 1937, (B} any special direclions or
guldelinas issued by DGCA pursuant to Rule 133A of the Alrcrafi Rulas
1937 and fily any other standard raquiremeant of DGCA In conneclion with
the issuance of an airport icance for a Major Airport.

Cortinuing Licanca

Subsequent to the issus of sirpart licence under Auticle 7.6.1 above, GOI
shall use its good offices and assist BIAL for DGCA's renewal of said
airport lieence issuad 1o BIAL for a further period of two years prior to the
pxplry of ihe alrport licence issusd for the immediately preceding two year
period, no teter than forty-five (45) days from the date of BIAL's appscation
lo DGCA, provided thal BIAL continues to comply In all material respacts
with (i} Applicabls Law and the Alrcreft Rubes 1937, (i) any special
directions or guidelines issuad by DGCA pursuant to Rule 133A of the
Aircraft Rulas 1937, () the provisions of this Agreemant and (iv) any other
standard requirement of DGCA in. connection with the Issuance of an
alrport licence for 8 Major Airport {including the payment of all past dues
awed to DGCA In connection with such licence) and provided that there are
no cautstanding braacheas by BIAL under the curment licenoca.

Commissioning

Gol shall use its good officas to persuade that AAl and DGCA shall, at BlAL's cost
and in a timely manner, camy out all lests and procedures as are necessary 1o be
undertaken for the grant of the licence referred to in Article 7.6 above andior for the
safe oparation of tha Alrpodt,




8

ARTICLE &

Operation and Maintenance

a1

8.2

8.4

Airpart Operation and Malntenance

BLAL =nall at all imes comply with Applicable Law in the operalion and mainienanca
of the Airpart and will operate, maintain, keep In good operating repair and candition
i @ccordance with Goed Industry Practice and, in ateordance with the Standards
and renew, replace and upgrade to e axtant reagonably necessary, the Slrport
which for these purposes shall axclude any systems or equipment to be operated by
AAL In accordance with the terms of the CNS/ATM Agresment. All maintenanos,
repair and other works shall be carled cut in such a way as o minimise
inconvanience o users of the Airport,

Jolnt Co-ordination Coammittes

The Parties wish to develop, maintain and aperate the Alrport to high standards
consistent with standards achieved al other leading International glrparts. The
Resarved Activities will be casrded cut by Gol or under the direction of Gol, In arder
ta assist BIAL and Gol achieve their objectives under this Agresment a joint co-
ordination commitiee shall be formed comprising BIAL, Gal and the other Relevant
Authorities previding the Reserved Aclivities. The joint coordination committes shall
maet cnce a manth commencing with the first month following the execution of this
Agresmant provided that the Partizs shall not be bound by the daclsions of such
committee. The Ministry of Civil Aviation shall use its good officas to assist in this
process but shall nol, for the aveidance of doubt, chair the joint coordination
cammitles,

Resenvad Activities

Gol shall underzke the Rezerved Aclivities In accordance with this Articla & and
shall exercige all rights avallable lo it undar Applicable Law requiring the continwat
provigion of sssantial services o enable continucus Row of passengers, baggage
and cargo at the Alrpan,

Customs, Immigration and Quarantine

B.4.1 The Parties wish 1o develop and operate the Airport to standards consistent
with those achleved at other leading intemational alrports and in this
rogard, customs, Immigration and quarantine procedures shal be
established by Gol, at its own cost. The Partles intention is to use
reasonabla endeavours 1o try and agres appropriate sarvice level
standards in respect of custems and immigralion procedures and
quaranling services astablished by Gal pursuant to this Agreement and the
Minisiry of Civil Avialion will use |ts best efforts to assist accordingly when
requested by BlAL.

B2 BIAL shall at adl times provide the Relevant Authorty with (i) such zccess
and facilities at 1he Airport and (I} the space requirsments el out in
schedule § to this Agreement 2o as o enzble the Relevant Authority (o
oerform the Resarved Activities at the Airport, on terms and conditions that
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ars generally consistent with iha terms and conditions applicable at other
bda]or Alrporis..

B4.3 EiAL shall not be entitled to reduce the space and facilities provided o &
Retavant Authority at the Alrport without the consent of that Retevant

Avtharily. !

B44  |n ihe event of any expansion, modemisation or redevelopment at the
Alrport which involves the movement or reconfiguration of any space or
farilities used by a Relevant Autherity for any of the purposes refamred 1o
abowve, BIAL shall duly Inform the Relevant Authorly and BIAL and the
Relevant Autharity shali discuss and agres any amendmants 10 {he space
reciilrements of the Relsvant Authority that may be required as a result of
siici) axpansion, modernisation or redevelopment at the Akrparl.

8.5 Sacurlty

8.5 Gol canfirms that uniess otherwise agresd undar this Agreement it shall, an
{he same lerms =5 & provides such secusity at all other Major Airparts,
M provide all aviation security at the Airpart, Provided that Gol and BIAL may,
) iollowing mutual discussions, If It 1s considered appropriate, enter into
arrangements to jointly provide aviation security services al the Alrport. Tha
Parfies recognise that as at the date of this Agreement the fea levied for
securlty |5 Rs 130 per deparling passenger as such fes may be revised
uniformiy for all Major Airpets,

E.5.2 Without prejudica o the other provisions of lhis Agreamant, BlaL shall
comply with such rules and regulations established by BCAS in connection
it the sacurity of the Alrpart provided that BIAL shall not be 0 obigad if
such rules and regulations are not generally and consistently applied to
girports having tha same or similar sensitivity classificalion,

853  BIAL shall be responsible for providing and maintaining all such security
equipment as required by BCAS or any other Retevant Authority {ram time
in time (excepting Door Frame Metal Detector (DFMD), Hand Held Metal
Letactor (HHMD), X-Ray Scan Machines for screening cafmy Gn passanger
haggage snd Walkl-Talkies which shali be procured, installed, operated,
maintained and replaced by AAl insofar these equipments relate to Ant-
Hiacking and Antl-Sabelage functions) provided that the same cbligations
ars impased on sirports having the same or similar sensitivity classification.

854  The procedures to be adopted for the securly of the &arport bullding,
[AESBNErs, Persons working at the Alport and other visitars to the Airport,
and miroraft, freight and olher properly &t the pirport shall also be
nrascribed by BCAS. BIAL shall be cbliged fo comply with all such
procedures and directtons as Issued by BCAS from tima to time provided
that such procedures end directions are consistenlly appiied te . airporis
having the same or similar sensitivity classification.

858  The personnel for undertaking security cuby ghall be provided by the
security 2gency designated by BCAS, Gol or Gok.

B5E FIAL shall co-operale fully with the officers of the designated security
agencies and other securily agencies at all times,
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85T BlAL shall provide the designated security agency with (i) such access and
iacistias ai the Alrport and (i} ihe space roguirements set oul in Schaduls 8
to this Agresment, 50 a5 (o enable the designated security agency io
perform s funclions under this Agreement,-on terms and conditions -that
ara gencrally consistent with the lerms and conditions applicable to alrports
having tha sama or similar sensitivity classification.

BEE  SIAL shall not ba entited to reduce the space and facilities provided to the
designatad security agency at the Airport without the consent of the
designated secUrily agency.

853  In the event of eny expansion modemisation or redevslopment at the
Airport which invalves the movement or reconfiguration of any space or
facilitios used by the dusln.nataq securily agancy for any of the purposes
referred to above, BIAL shall duly inform the designaled sacurity agency
and BLAL and the-designated sscurity agency shall dizcuss and agree any
amandments 1o the space requiraments of the deskgnated security agancy
that may ba required as a result of such expansion, modemisation or

redevalopmant at the Airport.

8.6  Meatsorcioglcal Service

a.61 3ol confirms that If shall provide metadrological sarvices at the Airport in
accordamse with the praclices estsblished or recommended from Gme 1o
time pursuand 19 the Chitago Convenlion and on the sama tanms as it
provides such services at all-other Major Airparts,

852 BIAL shzll in conneclion with the provision of metecrclogical services
provide the Refevant Aulhority with i} such access and (i) the space
raguirements sof oul in Schedule 8 to this Agreement 50 a5 (o enable tha
Falevant Authorly to perform Hs functions under this Agreemant. Thea
functons provided by the Relevant Authority and the sccess and space
provided by BIAL under this Article 8.6 shall be provided on lerms and
conditions that are-generally consistent with the terms and conditions
applicable at ather Major Airporis.

B.6.3 BIAL zhall not be entilled o reduce the space and faciliies provided to a
Fialevanl Authorily al tho Adrport without the consent of that Relavant
Autharily,

BEAd In the event of any expenslon modemisation or redevelepment at the
Alrport which involves the movement or reconfiguration of any space or
facilites used by a Relevant Authority for any of the purposes raferred to
above, BIAL shall duly Inform the Relevant Authodty and BIAL and the
Felevant Authority shall discuss and agree any amendments to the space
requirements of the Redevant Authority that may be required as 2 result of
such expangion, modernisation or redavalopmaent at the Arpart

8.7  VIP Lounge

BlLAL shall provide and maintain 1o International standards at all times al the Airport
a Govemment VIP Lounge for the use and comfort of stale guests and state
dignitaries.
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8.8

2.9

2.0

B.11

8.12

8.13

Standards
Nothing in this Article & shall be construed as entitling BLAL to reduce or prejudice the
standards in relation to space or facHities required at the Aiport under this
Cancession Agresment,

Manapement of the Airport Business s

BIAL shall, I accordance with Good Industry Practice and Applicabls Law and as
contemplated by the terms of this Agreement:

8.1 manage-and operate the Alrport in & competitive, efficlent and econamic
manner 25 a commercial underaking;

En.2 withoul fimiting any other obligation or right of BIAL under thizs Agraement,
provide ar secure the pravision al tha &iport of the Alrport Activities; and

B85 take propar account of the reasonable requirements of users of the Airport,

General obligations ;
g8A04  BlAL shall, subject io Appllcabls Law:

1 keep the Alrport open al all times for the lake-off and landing of
alrerafl unloss and so leng as BIAL is unable to do 0 as a result of
a failure by any Relevanlt Authority o provide a Reserved Activity,
and

fii} be responzible for, and promplly pay, all expenses incurmmad by it In
respect of the oparation of the Alrport including, withodt limitation, in
respect of Tax, insurance and the provision of all servicas or utillties
lo or at the Alrpert such as electricity, water, gas, reluse collection,
sewerage, foul waler, drainage and ielephone.

Slots

Blal shall have the final fght to allocate slots st the Alrport, subject lo tha. samo
being allocated fairly and not arbifranly and shall use reascnable endeavours to
accommipdate tha relevant aidine operators the siats allecated ai the Existing Adrpart
at the timae'of its closure.

Non-discrimination

Subjeci 1o any law or Intemalional ireaty cbligations a5 in force from time to time,
Gol shall follew a policy of non-discrimingtion with regerd to the classes or
dascriplions of air traffic that are permitted to use the Airport and subject to
ressonabla regulations, shall not impese unfair limitations on airgraft movements at
the Sirpact oF othenwise resirict the capacity at the Airport

Interruptlon of Operation

if follcwing the Aiport Opening Date, Blal cesses or subsiantizlly cemses the
oparation of the Almper for more than fory-eight (48) hours, other than in
accordance with iis rights under this Agresmeni, without the written consent of Gol,
at the request of ether Pardy Gol will maat with BIAL to discuss and agrea a plan
and the appeintment of a Join! operation and management committas (and the terms
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and conditlons upen which such committea is o be appointed), 1o procure that
operation of the Ainpor rECOMMEencas as soon as practicable. if Gal and BlaL ara
unabla o agree a plan and appoint 8 joint operation and management committes

. within six {5} hours of the axpiry of the period refamed 1o above. Gol shall ba entitled
to operate fhe Almport unll such ime as BIAL is able to resume operalion of the
Alrpedt. 4

B.44 Interruption of Construction or Opearation .
Excapl as oifenwise provided o this Agreement andfor except in the case
of niational smergency andicr as provided i any law existing at the date of
this Agreement Gol shall not intervene in or intarrupt 1ne design,
eanstruction,  complatian, commmissioning, maintenance, financing,
operation, managemanl andior development 'of the Airport by oF on behatf
of BIAL. In case of any ather amargency or for reason of public safely, Gol
shafl ba antitied to intervena in or interript the construction or operation of
the Airport for a peried to ba mulually agreed betwean the Parties,

815 Bilaterals
Without Irpinging on of in any way restricting the sovereign rights of the
Govemnmant of India, Gol shall, where feasible, endesvour 10 rensw all existing air
services agreemenis and endeavour not to revoke of lerminate amy puxisting alr
services agreements as affecting the Alrport For the avaidance of doubt, Gol shall
be sntitted o revcks of terminate any air sarvices agreemant for reason of the
failure of znother siate or its designated camier(s) to comply with thelr obligations
under, or as a result of a breach by or dafault of the other party 1o, such air services
agrasment.

8,16 Daytime znd Night time Operation
Subject to installing appropeiate faciltles and compliance with all Applicabla Law and
gtandards including environmental laws. and provided that substantially similar
rastrictions, i applizable, ara placed on all other Major Airports, BIAL shall be
antitled to aperats the Airport and io pasmit the take-off and landeng of aircraft at any
time during both day and night hours. '

8.17 Access for Officizls
8171 Access
Subject e the pravisions of Articla 8.17.2 and subject to BCAS puidelings,

BiAL shall have the right to grant access 10 all parts of the Sits andior the
Airpot to such Persons as it shall determing.

8472 [Minimum Disruption

o the exient thal suech access has been granted to Gol and/or AAI suUCh
aceess and fachities shall bo used and exercised by the relevant Persons in
«uch mannar so &85 nol 1o cause any digruption lo the construction,
commissioning, compiotion, development, maintenance and operation of
th Agrpart.

ﬁ - M
e =
il




ARTICLE 3

9 Manitoring of Oparation and Malntenanca

2.1

9.2

Performance Standards

The Parties wish 1o ensure satisfaction on the part of passengers with the overal
exparances of ravelling through the Alrport and acknowledge that this exparanca is
a result of 3 number of bodies interacting in order to provide varous sérvices and
fadilitiss. BlAL I3 primarlly responsiole for the pravision of services at tha Airped and
shall work Lo improwva tha faciities, standards and services at the Airpart.

Monitoring of Perfformance Standards

821 Throughout the tarm of this Agreemant the Airport's paformance shall ba
rronitored by passenger survéys in sccordance with this Articka 9. The
criteria used 1o measure the Airport's parformanca shall be the LATA Global
Alrport Monitar sarvice standards set out in Schedule 9, Parl 2 or such
criteria a5 may be mulvally agreed wpon Fem tma to bGme (tha
“Standards"),

822 BiAL shall participate in LATA surveys and shall ensure thal a survey is

conducted each year in accordance with [ATA's reguirements to determming

 Fi
@ tne Alrpodt's performance. The first such survey shall be conducted during

tha third (3™) year after Aot Opening.

823 If threes [3) conseculive supveys show thal the Aimport s consistently rated
in respect of the secvice standards under BLAL's direct control, as lower
than |ATA rating of hrea and a half {3.5) (in tha curment |ATA scale of 1 o
5, BRAL will produce an acllon plan In order 1o improve 1he Alpod's
performanca which must ba implemented wilhin ona (1) year.

424 IT the Airport continues for a further one (1) year to be rated a3 lower than
|&TA rating of thres and a half (3.5) (in the current |ATA scala of 1 10 5) in
respect of the service standards under BIALS diract contral, the Gol may
direct BIAL fo produce @ futher action plan to improve the Aimporl's
performance which must be implemented within one {1} vear.

.25 Should BiaL fall to produce such an action plan or if the Adrport conlinues
to ba rated in respoct of the sarvice standards under BIAL's direct contral,
as lower than three and & hall {3.5) In the survey conducied in respect of

- the year after implemenlation of such action plan, Gol shall have tha rght

to impose liquidaled damages andlor to give directives to Relavant

*’J Authorities parficipating in mq_@_%allan committee raferred to In

Article B.Z 1o assist BIAL in improving the rating. The guantum of liquidated
damages will, taking into account factors leading to the drop in ratings, ba
discussed and agreed batwean ihe Partizs.

8.2.5 Any liquidated damages pursuant 1o Article 8.2.5 above shall be paid into
an Afrporl_development fund, Monies from the Alrpornt development fund
shall ba ulilised to fund improvements at the Afrport at the direction of the

Gal.
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2.2.7 [f the Alport continues to be rated as lower than thres and a hall {3.5) {in
tha currant LATA scale of 1 to 5) in respect of the service standards under
alAL's direct controd dus to BlAL's poor performance In the surey
conduct=d in respect of the two (2) years foliowing the date thal BlAL first
becaomes Habla to pay such iquidated damages, Gol =hall have the right to
terminala this Agreamant.
l,=__.___.--—'—'—-—-_-
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428  In the evant that the current IATA scale changes, the Parties agres that
squivalant levels of Rlngs contempiated in this Articke 9.2 shall be applied.
BIAL would make best endaavour to achieve parformance standand higher
#an these snd a half (3.5) {in the current IATA scale of 110 B).

9.2.49 From tha date the IRA has power to reviaw, monilor and sel standards an:t'; M
panalties snd regulate any such related activities at the Alrport, BIAL shall M
be requited, Instead of the provisiens of Aricles .21 to 9.2.7, to comply +£

\g\w/ ﬁ with all such regulations framed by [RA.
S.31.10

Motwithstanding anything contalned in Articles 9.2.3, 9,24, 825 and 8.2.7
abave, in the avent GO| concludes concession agreamant(s) in raspect of
any othet Malor Adrpert(s) with 3.5 as the rating for tha purposes of
terminatlen of the Concession Agreement by GOH, then the rating for the
purpeses of this Artide 9 shall continue 1o be 3.5 However, in the svent
30| concledes concassion agresment(s) in raspect of any other Major
Airports) with ratings jower than 3.5 and not [ower than 3 as tha rating for
the purposes of terménation of the concession agreament by GOl then
such lower rating shall be made applicable for s Article 3.

8.3 Records
Subject to compliance with all Applicabie Law, BIAL shall keep full records in respect
of the design, construction, complation, commissioning, maintenance, operation, o
management and developmant of tha Airport including & maintenanca manual and
“as buill” drawings of all aspects of the Alrpedt and shall make them avallable for @
inspection on reasonzble notice and during nommal business hours to Gol for the
purpose of verfication by Gol of BIAL's compliance with the terms and condition
hereof and shall fumish copies thereof 1o Gol {al Gol's cost) If called for. k}’
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Financial Provisions




10 Charges

10,1

10.2

ARTICLE 10

Parties having right to imposa charges

Subject | Applicable Law, no Parsan (other than BIAL, any Service Provider Right
Holder pranted & relevanl Service Provider Right or the AAl) may impose any
charge or fee () in respact of the provision at the Alrport of any facilities and/or
sarvices which are included within Airport  Activities or {b) in respect of the
maovement of passanger, or vehicular raffic on the Airport or the Site.

Alrport Charges

10219

10.k.2

1023

1024

The Airport Charges spacified In Schedule 6 ("Regulated Charges") shall
be consistent with [CAD Paliclas. .

Tha Reguisted Charges sel oul in Schedule & shall be the indicative
charges =t the Adrport, Prior to Airport Opening BIAL shall seek approval
from the Ministry of Civil Aviation for the Regulated Charges, which shail be
based on tha final audited project cost. The Ministry of Civil Aviation shall,
subject to the prepesed Regulated Charges being in compliznca with the
peincipias set out in Article 10.2,1, grant Iis approval thereto within a period
ol shdy (£0) days of the date of the application being submittad by BIAL.

If gt any Ume prior to the date the IRA has the power to approve the
Fiegulates Charges BIAL wishes to amend such charges it shall seek
consent from the Ministry of Chvil Avistion for such amendments. The
pdinislry of Civil Aviation shall, subject to the propesed charges being In
compliznce with the principles set out in Articie 10.2.1, grant its approval of
such amendments within a perod of sixty [B0) days of tha date of the
application being submitted by BIAL.

From {he date the IRA has the power lo approve the Regulated Charges,
BIAL shall ba required to obtain  spproval thereof from the IRA. In this
regard BIAL shall submit ta the IRA, in accordance with any regutations
framed by the IRA, details of the Regulated Charges proposed to ba
imposed for the nexl succeeding relevant period togelher with such
infarmation as tha 1RA may require for review. Unless otherwise agreed in
writing between the Paries such approved Regukaled Charges shall
comply with the principles referred to in Article 10.2.1 until the earller of (i}
the data Ihal sutatanding Debi in respect of the Inilial Phasa-has been
respaid and (i} fitean {15} years from Financial Cloge,

10.3 Other Charges

BlaL andiar Service Provider Right Holdors shall be free without any restrictian to
datermine the charges to be imposed in respect of the facililes and services
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A0.4

pravided at the Almport or on the Sita, gther than the faciliies and sarvices in respect
of which Regulated Charges are levied,

Payment of Taxes

All Taxas as may be dua and payabl
paid on a pricdty basis pricr lo any
Landers.

8 by BLAL pursuant 1o Applicable Law, shall be
disbursemants by BIAL to any party including

—
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ARTICLE 11

Malntenance of Insurance

11.1

11.2

1.3

11.4

Insurznce during Concession Perod

BLAL shall effect and maintain al it erwn cost, at all imes the insurances sat out in
Schedula 11, the insurances required under the Financing Agreaments and such
additional Insurances as BIAL may reasonably consider necesaary or prudent in
ascordsnes with Good Industry Praciica.

Policics

Within 15 {fiftesn) days of receiving any insurance palicy certificates in respect of
insurances required to be oblained and maintsined under Aricle 11.1, BIAL shall
fumnish io Gol, coples of such policy certificales, copies of the Insurance policles and
avidenca that the insurance premia have been paid In respact of such insurance, No
Insurence shall ba canceilad, modifisd of allowed to expire or lapse until the
axpiration of i least forty-ive (45} days notice af such cancellation, modification of
nen-renevral has been provided by BIAL to Gol.

Remedy for Failure fo Insura

f BIAL shall faii to effect and keep In force all insurancas for which it is responsible
pursusnt hereta, Gel shall have the option to either keep in force any such
insurancas, and pay such pramia and recover the cosls therecf from BIAL

Application of Insurance Proceeds

Subject to any agreement with the Lenders, all insurance claims paid to BlaL shall
ba applied for reconstruction of the Airporl except for insurance proceeds unralated
1o physleal damage.

aF
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ARTICLE 12

Accounts and Aucdit

BlAL shall maintain books of acecounts recording fts incoma and expenditura, recsipts and
payments, and assets and liabilities, in accordance with Applicable Law. it shall provide to
Gol two (2) copies of its Balance Sheet and Profit and Loss Account along with a rapart
thereon by ils Statutcry Audiors, as soon as reasonably availabie.
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ARTICLE 13
Force Majeura and Tarmination

13.1 Force Majeurs ,

Article 13 shall apply if the parformance by E.I.I"I}I Parly (the “"Affectad Party”) of its
chligaticng under thizs Agreement is prevented, hindered or dalayed in whaole or in
parl by reason of Force Majeure.

13.2 Consequences of Force Majeura
1324 Performance Obllgation

Provided it comglies with Article 13.2.2, neither Parly shall be lizble for any
falure fo comply, or delay in complying, with any obligation under ar
pursuant to this Agreement and ihey shall not be reguired to perform their
chligations to the ‘extent that ihe performance by either Party of its
cbligations under this Agreement Is -prevenied, hindered, impeded or
delayed in whols of in part by reason of Force Majeure and In particular,
but without Emitallon, the Ume ablowed for the performance of any such
chligations (including, withoul imiation, achieving the Alrpont Opening Date
as required by Articke 7.5} shall be extended accordingly.

13.2.2  Nofification

Az soon as reasonably praclicable, but not more than 72 hours, Tollowing
the date of commencemani of any event of Force Majeurs, If either Party
desires [0 invoke such evenl of Force Majeure 85 a cause for delay or
failura in the pedormance of any obligation hereunder, it shall notify the
othar Party in writing of such dale and the nature and expected duration of
such event of Force Majeura. Within a reasonable time following the date of
such notice of such evanl of Force Majeure, the Party having invoked such
event of Force Majeure a8z a cause for such delay shall submit to the othar
Party sufficient prool of the nature of such delay or fallure and its
anticipated effect upon ihe ime for performeance,

1323 Mitigation

Tha Affecied Pary shall lake all reasonabla steps o prevent, reduce (o a
minimum and miligate the affec of the event of Force Majeurs.

13.3 Default
1394  BIAL Default Events

Each af the fallowing evenls shall constiiule a "BIAL Default Event”;

i Exceot as olherwise provided in this Article 13.3.1, ff BIAL is in
materal bregch of the terms of this Agreement and such breach
has nol, if capabda of remedy, been remedied within one hundred
and twenty (120} consecutive days from the dale upon which BlaL
receives a notice from Gel spedfing that such breach has
cccurrad. The Parlies oxpressely agres that any transfer of sharas in

3 .
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131.3.2

hraach of Adicle 6.2 £hall constitute a BIAL Default Event, uniess
the transfer is to KSIDC pursuant to the Sharehaclders Agreamant

{ii} If Akrport Opening has not occurred by the dala falling twalve (12)
months after the Airport Opaning Target Date;

] if, fallowing Alrport Cpening, BIAL caases to operata (whether by
2ot or omissien) for mars than fourtean (14) consecutive days or for
an aggregate of more than thity {30) days in any calsndar year
without the written consent of Gal;

v}  If any sum due and payable under this Agreement from BLAL Is not
pald within twenty-one (21) days of a request therafar from or on
hahalf of Gal;

(v}  An order baing made or & resclulion being  passed for the
liquidation, bankrupicy or dissolution of BIAL which is not, if capabla
of being so. discharged or, as the case may be, revoked within
ninaty (80) days thereafter,

[wl} If any material representation or wamanty given by BlaL undar this
Agreament |s Incorreel; and

ivil)  BlAL's failure to-achleve the agreed Standards pursuant to Article
Lt

Provided that the events oullined in paragraphs {} to {ii) and {vii) above
=hall ol constitule 8 BIAL Default Event If they are the result and/or
consequence of any of the events spetified in the proviso to Article 7.5
axcept those set farth in paragraphs (iv) and (v) of the said proviso,

Col Default Events
Each of the fallowing ovents shall constitute a *Gol Dafault Event”

] Except as otherwise provided in this Adticle 1332, if Gol B8 In
hreach of the terms of this Agreement jo an exlent which has a
material and adverse effect on the rights or chligations of BIAL, and
cuch breach has not, if capable of remady, been remedied within
ane hundred and twenty {120} consecutive days from tha date upon
which Gol recaives a notice from BIAL specifying that such beeach
has oocumed;

i) i{ any sum dus and payable under this Agreamant from Gal is not
nald within twenty-one (21) days of receipt of a request thanafar
fraen ar on behall of BIALS

(i) if any material representation or warranty given by ol undes this
Agraament is incorect;

(iv) foliowing the occurrence of any.of the events sal out in Articla 15.4
and Articls 15.5, if the aggregate outstanding claims by BIAL for
rampensation pursusnt to Article 15.5 and Articla 15.5 excesd tha
maximum campensation amount set out in Asticle 15.5. For the
purpose of this paragraph (iv), the aggregale outstanding claims by
BIAL shall oxciude any claims in respect of which BIAL has been

Q
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fully compansatéd In accordance with Article 15.4 and Article 15.5.
Follpwing the cccurrence of any of the events set out in Articla 15.4

and Artkcla 15,5 Gol shall have the rdght at any time io requast.

termination of the Agreement pursuant to this Article 13.3.2 In lau
of paying compeansalion fo BIAL pursuant lo those Articlos,

{v) If the CNSIATM Agreament is tarminated at the direction of Gol,

13.4 Conseguences of Defauit

1341

13.4.2

in the event of a BIAL Defzull Event accuming Gal shall have the right fo
notify BIAL that such an avent has occurred and (if It i3 capable of remedy)
requiring the remedy of the same within a reasonable perod not less than
one hundred and byenty (120) days. I, following the end of such period, tha
breach has not baen ramedied, then Gol or any entity designated by it shall
have the fght, but shall nol be required, io issue 3 nolice o BIAL
terminating this Agreement. In tha event of Gol exercising such right of
termination, Gol shall acquire all of BIAL's rights, title and interests in and to
thé Alrport in the manner set out in Articla 13.5 balow, on payment on the
Transfer Date, which shall be no later than 180 days following issus of such
terminafion notica, of an amount egual to the Termination Amount.
Tarmination Amount® shall mean one hundred per cent (100%} of tha
Debt (calculated in accordance with Articla 7.2) less any insuranca monies
racalved by BIAL or dua and paid to BIAL in respect of claims mada since
the ooourrance of the BLAL Default Event which led to termination under
this Article 13.4.1.

In the event of a8 Gol Oefavl Event BLAL shall have tha right to notify Gal
that such an event has occurred and (il i 5 capable of remedy) reguiring
the romody of the same within 2 reasonable perod not less than ona
undred and fwenty (120) days. I, following the end of the period stated in
such notice the event giving rse to the Gol Defaull Event has not been
remedied, BIAL shall have the nght, but shall not be required, to issue a
notica to Gol terminating this Agresment. In the event of BIAL exercising
such right of termination, Gol shall acquire all of BlAL's rights, fitle and
interesis in and to tha Airpod @ the manner set out in Aricle 13.5 balow, on
payment on the Transfer Date, which shall be no leler than 1867

. fallowing issus of such termination natice, of 2n amount equal 427

of (i) the Sattlemant Amount {calculated in accordance with &

{ii) oné hundred par cant {100%) of the Dabt (calculated in 2 <

Article 7.2), less any Insurance monies received by BIAL ar due and Paid

i BIAL in respect of clalms made sinca the occurrence of the Goi Default

Evenl which led to termination under this Adicle 13.4.2.

13.5 Transfer of Airport

13151

On axercise of a rght of termination by Gol or BIAL under Article 13.4 of
thls Agreement, and wilhoul prejudice to any rghts of BIAL o
compensation all assels of BlAL shall be trensfarred to Gol or its nominea
on the Transfoer Dale without payment (save for payment of the amounts
specified in Aricla 13.4.1 or Adicle 13.4.2 as the case may be) and claar of
any Security and without any encumbrances and liabilites as provided in

(i.r" 42
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13.6

Aricle 13.5.3 below. Fer the svoidance of doubt this shall include but not
be limited to:

fiy all immovable, movabie and Intangible property (inclwding
intellectual property, plans, dasipns and drawings), stocks,
materials, vehiclas and spares of BlAL,

[} the rights and obligalions’ under or pursuant ic all contracts and
othar arangemants entered inlo in accordance with the provisions
of this Agreemant between BIAL and-any Service Provider Right
Holder (in copsideration of Gol's assumpilion of the obligations
under or pursuant to e contracts and other amangemantsy; and

() the rights and obiigations under or pursuant to all other contracts
entered into by BIAL ‘(including for tha avaldanca of doulbt
insurance contracts, guarantees and warraniiss) (in considaration
of Gol's assumption of the obligstions under of pursuant to such
contracis),

1352 Motwithstanding anything coniained in Ardicle 13.5.1, prior to any transfer of

the Airport, Gol shall have tha right conduct a due diligence al the contracts
and  egreements peraining o Non-Airpert- Activities, the rghts and
abiigafions of which it Is asswming and ghall not ba bound to assema the
rghts and ocbligations of contracts that, in the sole opinion of Gol are
unrezsonably onerous, and would be considered oherous at the time that
ihe contracts were entered into. Gol shall conduct the due diligence and
identify the contracls and agreements that it is prepared to assume within
45 days of the opening of & data rcom by BlAL for these purpeses following
the exercise of a rfght of tarmination by Gol or BIAL undar Asticle 13.4. For
tha avoldance of doubt, to the extent Gol opts 10 take ower Non-Aipor
Activities, which have not been approved by Gol in accordance with Article
7.2, iha calculation of Termination Asmount or the Sattlement Amount shall
include investmants, amounts o costs of such Mon Birport Activilles,

1353 Motwithstanding anything contained in this Aricie 13.5, na fability {accruead
or contingsnt) of BIAL or refating to the Aérport arising on account of actions
or inactions prier to the Transfer Date shall be assumed or transferred to
Gol or ité nominess. Gol or ils nominees shall only be liabie for labillities =
relation to the Airpor arising subsequent Lo the Transfer Date,

13.5.4 Save lo the extent caused by a Gol Defaull Event, BlAL shall in
aceordance with Good Industry Practice ensure that all property, assets,
. Aghts and other ltems refared to in Article 12.5.1 which are vesiad in or
transferrad 1o Go! shall be in good working order and in @ good state of
repair and that the Alrport Is transferred to Gol as a going concemn in good
operating ordar, bul this pravisicn shall be deamed to ba satisfled if BIAL is

for the time being complying with its maintenance obligations.

Pre-termination Obligations

Expiry or lermination of this Agresment shall be withoul prejudice to all nghts and
obiigations then having accneed to Gol andior BIAL {or which may thereafler accrue
In respect of any act or omission prior 10 such expiry or termination) and without
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13.7

prejudicn 1o those pravisions which exprassly provide for continuing obligations or
which are required to give effect 19 such expiry or termination or the consequencas
of such expiry or lermination,

Tarm

1374 Unless tarminated earfier in accordance with Asticle 4.3.1, Aricla 13.4, or
by mutual agreement batwoen the Parties in writing, this Agreement shall
continua in full force and effect from its commencemeant in accordance with
Articla 4 untll the thictieth (30™) anniversary of the Alrport Opening Date
whereupan the tarm of the Agreement shall al the option of BIAL be
extended for a furlher perod of thirty (30) years, provided that tha following
Arficies of this-Agresment shall have no further force and effact fram the
thirtieth {30™) anniversary of the Airport Opening Dete: 5.1.2 (Obligations of
Gol), 55 (Exisling Alrport), 7.7 (Commissioning), 8.17.2 (Minimum
Disruption), 10,2 (Airport Chargas), and 15.5 {Change in Law).

BIAL may at any lime prior 1o the dventy-seventh (27th ) anniversary of tha
Alrpart Opening Date, exercise the aloresaid oplion of extending tha term
of this Concesslon Agreament by another thiry (30) vears, In the event af
BlAL not exerclsing s option of extending the term of this Concession
Agresment, then the Concession Agreement shall expire on the thirtieth
(30™) anniversary of the Airporl Opening Date and Gel or its nominee shall
acquire all of BIAL's rights, title and intérests in and to the Alrport in the
manner set forth, in Article 13.5 on payment on the Transfer Dale 1o BIAL

the aggregate of)

1] one hundred per cent {100%) of the par value of the issued,
subserbed and paid-up share capital of BIAL; and

()  one hundred per cent {100%) of the Debt,

1372 Inthe event of extension of the term of this Agreament undar Article 13.7.1,
the Parlies chal commencing from the expiry of the fifty-fifth {55th)
annivessary of tha Alrport Opening Date, iniliate dislogue lo extend the
e of this Agreement on mulually acceptable terms and conditions. If tha
Parties are unable 1o agree upon he revised lenms and condition of
extension af the Alrport by the expiry of the fifty-seventh (57) anniversary
of tha Alrport Opening Date, then, save as provided in Article 13.7.3 below,
the Agreement shall expire on the sixisth [Eﬂ"] anniversary of the Alrport
Opening Date and Gal e its nominee shall acquire afi of BIAL's rights, title
and interesis in and to the Alkport in the manner set forth in Adidie 13.5 on
payment on the Transfer Date 1o BIAL of one hundred per cent (100%) of
the Debt,

1273 If BIAL and Gal are unable 10 agree lerms for tha renewal of this
' Agreament by the axpiry of the fifly-seventh {5?“:| anniversary of the Alrport
Opening Date Gal shall be entitled to commence. discussions with third
parties provided that Gol shall not enter into a concession agreement in
respect of the Airport with a third party on more favourable terms than

fhose offered o BLAL.
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13.8

13.8

13,10

Other ights of Termination

The Padies' rghis o terminate this Agreamant shall ba limited to those BHprasshy
sat out in this Agresmant.

Suryiva!

Articias 13.4, 1.5 @nd 18 shall cantinue to bind the Parties notwithstanding tha
terminailon of this Agreanant.

Suspanslon

Subject lo giving prior wriiten notice 1o Gal, BIAL shall ba enlitied to suspend the
construciion andior operation &nd mainténance of the Alport upon the ccoumence of
any of the evenis specified in the provisa to Article 7.5.
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14.1

ARTICLE 14

14 * Assignment and Securiby

Assignment and Sacurity ' f

14141

1412

1413

Noiwithstanding any change in the law of India afier the date heract which
might otherwise permit the assignment of this Agreement, no party may
{save as permittad pursuant to Aricle 14.1.2) assign this Agreement or any
faht or obligation arising under or pursuant to it o any benafit or interest
hesaln or créale or permit 1o subisist any Security aver this Agreament or
sy right or obfigation arising under or pursuant to it or any banefit or
frtarast In L

Eor tha purposes of providing Security to the Lenders, BIAL may assign
and transfer certaln or all of is rights and cbligations under this Agreement
peovided that BLAL shall first natify Gol of tha identity of any Lenders 1o
whom it intends to assign and transfer its rights and obligations under this
fgreement n accordance with this Articla. Gal, acting reasonably, shall be
antitled, within a porod of ten (10} days of such notice to notify BIAL that
abjects to the assignment of transfer to cne or more of the Lenders 52
natified by BIAL in which event BIAL shall not be permitted to assign and
transfer s rghts anc obligations under this Apraemant lo those Landars o
natified by God. ;

RIAL covenants that it will not delegate, whethas by sub-concession of
niferwise, all of its rights and obligations under this Agreemant.

47
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ARTICLE 15

15  Liability and Indemnity

151  EBlAL Liability ;

Subject to Article 15.2 and Aricle 13.3, as between BIAL and Gol (and their
respective employees, servanls and agents), BIAL alone will bear any responsibility
ihere may be for any cost, axpense, loss, liability or damage suffered or Incurrad by
any uses(s) at tha Airport or any other Parson(s) or ciherwise and arming out of arin
connecton with the design, construction, maintenance and operation of the Adrpart
and Noo-Airporl  Activities without recourse to Gol (or any of is respeaciive
employess, agents andlor servants) lo the extent that such cost, expense, loss,
Hability o damage arlses as a resull of the negligence of BIAL {and s employeas,
sereants and agants), )

15.2  Exchange of information regarding legal proceedings
Gal and BIAL will ba obliged lo glve Information to the other party, if any legal -
proceading is initieted in’any court or ifbunal against them refaling to thia
Concession Agreament.

15.3  Information

Gol and BIAL shall promplly, a5 soon as reasonably practicable afier it becomes
aware of tha same, inform each ather of any demand, claim, action or proceeding or
anticipated demand, claim, action or proceeding against i, in respect of which it is
entitied to be indemnified under Articles 15.1 and 15.2. They shall give reasonable
asslstance 10 one another in tha defence of any such demand, clalm, action ar
proceceding.

154 GCompensation payable by Gol

Subject as provided in this Agreement, In the event of the eccurrence of any breach
of or default, under Articles 8.11 (Sicts), 8.16 (Daytime and Night time Operation) ar
10 (Adrport Charges) Gel will, upon a request in writing from BIAL, indemnify BiAL
against the consequences of each of the events listed above and shall, subject to
Articls 15.8 pay ta BIAL within thirty (30) days of such request for paEYment, sums
equal 1o 1ne loss, cost, expense, Nablity or damage suffered directly by BIAL as a
result af such event, which-shall for the avoidanes of doubt includa:

i all amounts payable or due and paid by BIAL o any of is contractors or
Service Provider Right Holders as a result of such even!!

i} all adeitional interast, fees and other sums owing 1o Lenders for barrowead
money of BIAL as a resuil of such event; and

(i} &ll additional overheads and operating cests and expanses payabla or due
and paid-as a rasull of such ovent.

Provided that Gel may sel off from payments due to BIAL under this Article such
amounts as eonslilule any lability to Gol that has previously been admitted by BlaL.
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Prowided further that BI1AL shall notify Gol of the occurrance of an avent listed above
for which it saeks 1o claim compensation within a period of ten (10) days from BIAL
bacoming awars of tha occurranca of such evant,

415.5 Change In Law

If as a result of Change In Law, BIAL suffers an increase in costs or reduction in net
after tax return or other financlal burden, kass, liability or damage in connection with
its devetopment or operation of the Alport, the aggregate financial effact of which
exceed: Rupees fen millon (10,000,000) in any year, BIAL may nolify Gol and
propose amendmants to fhis #.gm'_ﬂmant 0 a5 io put BIAL in the same financial
position as ik would have accupied had there'baen no such Changs in Law resulting
in such cost increase, reduction in retum or other financial burden, loss, llability or
damage as aforosaid, Upon notification by BIAL as aforesald, the Parties shall mest
g5 s00n @s ressonably practicable but no later than 30 (thirty) days following
notification, from BIAL and efther agree on amendments o this Agreement or on
alternative arrangaments to implement the foregaing.

Provided that il no agreement is reached s sforesaid by the Parties within S0
(ninety) days of the meeting pursuant to this Articla, BIAL may by notice in writing
require 3ol o pay an amount that would put BIAL in the same financial position it
watild have occupied had there been no such Changa in Law resulting in such cost
increase, reduction in retum-of other financial burden, loss, liabdity or damage as
afores=ld, Such notice shall be accompanied by such supporting documeanis and
evidentes by BIAL to Gol to evaluate such claim. Gol shall make payment of such
compensation within 15 {ffteen) days of receiving such notice and evidencaes. If Gol
shall disputa the gquantum of such compensaticn claim of BlaL, tha same shall ba
finglly setttad in sccordance with the Dispute Resolution mechanism containgd
heredn.

16.6 Maximum Compensation Amount

Dwring the term of this Agreemeani the eggregate hability of Gol in respect of any and
all clalms under Arlcles 15.4 and 15.5 shall net excesd Rupees cne hundred (100}
CIDeEs.

16.7 Liability

The Padies intend that the rights, cbligations and liablliites contalned in this
Agreemaont shall be an exhausiive description of the rights, chilgations and liabiities
of tha Parlies arising out of or in coanection with this Agreement. Accordingly, the
remadies expressly stated in this Agreement and any documwent entered inio
pursuant 1o # shall ba the sola and exclusive remedies of the Partles for Gabllifies to
one anolher arizing out of or In connection with this Agrsement, inciuding any
representation, warmanty or underaking. given in connection with i, motwithstanding
any ramady atherwise available at law or in equity.

15.8 Mitigation

BIAL shzll, in accordance with Applicable Law, izke all reasonable steps (including,
to the extent feasible, an lncraase in the charge to be levied on wsers of Alrpoart 1o
miligate the adverse effed! of a Change In Law,
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ARTICLE 16

Dispute Resclution

16.1

16.2

16.3

16.4

Megotiztion and Concillation i

Tha Paries shall use their respective rezsonable andeavours to sattle any dispute,
difference clalm, gquestion or controversy between the Parlies ansing out af, in
connection with or in relation to this Agreement ("Dispute”) amicably batwaen
themnselves through negotiation.

Befersnce to Arbitrator

Subject & anyihing contained in the relevanl IRA legislation regarding the
saltlement of dizputes, any Dispute which the Pariies are unable 1o rescive pursuant
1o Ardicls 18.1 within sixty (80} days {or such longer period as the Partles may
agrea) of the written notificalion by one. Parly 1o the other of the existence of a
Dizpute shall be finally determined by arbitration in accordance with the indian
Arbitration and Gongcilialion Act, 1995 and in accordanca with the UNGITRAL rules
(tha “Rules") by three arbitrators appointed in accordance with tha Rules. In case of
conflict betwesn Indian Arbitration and Conclliabon Act, 1996 and Rules, tha
provdsions of former willl prevall.

The Panies agrea that any Dispute relating to compensation payable by Gol
pursuant to Article 15.4 in respect of a breach of Article 10 (Airport Charges) shall ba
delermined by Arbitration in accordance with this Article 16.2 only.

Miscellaneous

The venue of arbitration shall be Mow Delhi. Each Parly shall pay the expenses of
the arbilration in &ccordance with the Rules and the eventual lahiity for the costs
snall be in ierms of the arbliral award. Mo arbitrator shall be the presant or former
emploves or agent of, or consuitant or counsel to either Party or in any way ralated
ar clesely conneclad wilh the Parlias. The langusge of the arbitration shall be
English.

Decision/Award

Any decision or award of an arbilral tribunal appointed pursuant to this Articie 16
shall be final ard binding upon the Parlies. The Parties agree that any arbitration
award made may be enforced by the Paries-against assets (excluding thosa in
raspect of Gol refarred fo in the exclusion o Aricle 18.13) of the relevant Party,
wherever hose assels are located of may be found, and judgemeni upon any
arbitration award (wherever nocessary) may be entered by any court of competant
Jjurisdiction thereof, The Parbies expressly submit to the jurisdiction of any such court
for the purpeses of enforcement of any arbitration award.

|
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17.2

17.3

ARTICLE 17

47 * Redressal of Fublic Grisvances

Complaints Regletar ‘

4744 BlAL shaf maintan a public relations coffice at the Airpert where [t shall
keap @ raglster (ihe ~Complaint Reglster”) with access at all Umes for
recording of complaints by any person (the *Complainant™). immed|ately
sfier & complaint Is ragistared, BIAL shall give a recsipt 1o tha Complalnant
giating the date and complaint number.

1742 Tha Complaint Regisler shall be securely bound and each page therect
shafl be duly numbarad. 1L shall have approprate columns inciuding the
complaint number, date, nama and address of the Complainant, substance
ol the complaint and the action taken by BLAL. Information relating to tha
zvailabiity of and access {a the Complaint Register shall ba prominently
displayed by BLAL at the Alrport.

Redressasl of Complaints

Subject to Article 17.3, BIAL shall inspect the Compiaint Reglster every day and lake
prompt and reasonable action for redrassal of each complaint, The action taken
shall be Lriafy noted In the Complaint Register and a reply stating the particulars
thareof ahall be sent by BLAL 1o the Gomplainant under a certificate of pasting.

Reserved Activities

To the extent that the complaints made by any Complainant relate to ihe
parformance of atharwise of the Reserved Activilies, BLAL shall nofify the Relevant
Authorly, which shall, upon recaipt of such nolice, taka prompt and reasanabia
action for redressal of each complaint, Thi action taken shall be brisfly notad in the
Comglaint Register and a reply stating the particulars thersof shall be sant by the
Relevant Authority to the Compiainant under a cerificate of posting.

=
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ARTICLE 18

Miscallanaous

18.1

18.2

Remed|as, Walvers, Amendments and Consants

Mo fallure on the part of the Gol or BlAL m'axamiaa. and o delay on thelr part in
exercising, any right, power, priviege or remedy under this Agreement will operats
a5 a waiver thereof nor will any single or pariial exercise of amy right, power,
privilege or remedy preclude any other or furiher exgrciza theraof or the exercise of
any other right, power, privilege or remedy. Unlass spacified olherwise, the rights,
pawers, privileges and remadies provided In this Agreement are cumulative and nct
sxclusiva of any other rights, powers, prvileges or remediss {whether provided by
iaw or olherwise).

Amendments, Walvers and Consants
18.2.1 Ameandments

(i} Any provision of this Agreement may be amended, supplemented
oe modified anly by an agreament in writing signed by the Parties.

(i) ol or BlIAL may &t any time request the other to enter inio
discussions to review the operation of any part of this Agreement
and, but without commitrent on either Party, to determine whether
il should ba amended by mutual agrasment provided that, unless
thera is such mutual agreement, the provisions of this Agresmeat
{as then most recently, i at all, amended) shall continus 1o apply
whatever the oulcome of any such discussions or review and
wiether or not any such discussions or review take place.

[illy Motwithstanding the terms of any other provision of this Agresment,
it shall not be a breach of this Agreemeni T any amwerndmwanl,
supplement o modification to any provision of this Agreement
requires ratification by law.

1823  Walvera and Consants

i Any provision or breach of any provision of this Agreement may be
warred before or aler It oocurs only if evidenced by an agreament
in wiitlng signed by the Parties.

i Any consent under or pursuant fo any provision of this Agresment
must alse ba |n writing and given pricr to the avent, action or
nmissian for which it & sought.

i} Any such wabver or consant may be given subject to any canditions
thought fit by the Person{s) giving it and shall be effective anly in
the instance and for the purposa for which it Bs given.

1823  Amendment on BIAL Listing

] BlLAL may at an appropriate stage during the term of this Agresment
cansider the possibility of having an 1IPG,
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{ii} Prior to any such IPQ, the Partiss shall agree any amendments 1o
this Agreermant as may be required by the relavant Stock Exchange
authority and shall make public any relevant infarmation as may be
required by the relevant Stock Exchange autharity.

183 Entire Agreament ;

This Agreemant and the documents 1o be entered into pursuant to it constitate the
Bifire agresment belween the Parios with raspedd lo the subject matter of this
Agreement and-suparseds any prior writlen or oral agresmant between them with
respect lo such subjeet matier,

18.4 Furthar Assurance
1841  Further Assurance

i Each Parfy shall, and shall use all reasonabls endeavedrs o procurs that
| any relevant third party shall, execute such documents and do such acts
' and things as the requesting Party may reasonably require for the purpose
f of giving to the requesting Party the full benafit of all tha provisions of this
L ) Agreemeant. Provided & is withoust any detriment to the requestad Party and .
at the cost end risks of the requasting Parly

1842  Diract Agresment

Go! shall, upan a request fram the Lenders, anter into a direct agraement
with the Lendars substantially in the form attachad as Schedule 5 to this
Agrzement wharaby, amongst other things, Gol agreas to give prior notice
of any intention it may hava to exercisa lis rights under the Agreement. 1o
allow. such Lenders the right 1o cure a defautt on the part of BIAL, and/or to
afiow such Lenders under certain circumstances lo substitute themselvas
or appoint 3 third party substitute to carry out the obligetions and anjoy tha
banefits of BIAL under tha Agreamant,

18.5  Partial Invalidity

51 I at any time any provision of this Agreement is or becomes Rlegal, invalid
Or unenforceatde In any respect undear any law of any jurisdiction, neither
the legality, validity or anforceability of the remaining provisiens nor the
lesgalifly, validity ar enforceability of such provision under the lanw of any
ather jurisdiction will, in any way, be alfected or impaired and tha lzgality,
validity and enforceability of the remainder of this Agresment shall not be
affected.

.52  Tha Parles will negotiate in good faith with a view ta BOrESing ONnS oF mors
provisions, which may ba substituted for any such Invalid, ilegal or
unenforceable provision and which are salisfactory to Gol and produce as
nearly as is peacticable in all the circumstances the appropriate balance of
the commercial interests of the Partias,

18.6 No Partnasship

Neither fhis Agreement nor any other agreement or arrangement of which it forms
par, nor tha performance by the Parties of their respactive obligations under any
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8.7

18.8

18.9

such agreement or amangemant, shall constitute a partnership between the Parties.
Mo Party shall have any authorty {unless expressly conferred in wriling by virtue of
this Agreement or otharwise and not revoked) to bind any other Party as its agent or
ctharwiss,

Time i= of the Essence

Time ehall ba of tha assence of this Agreemant, both as ragards the dates, periods
or times of day mentioned and as regards any dates, pericds o Umes. of day which
may be substituted far them In accordanca with this Agreement.

Computation of Time

Times referred to in this Agreement are Emes in Bangalore, India. In computing any
period of ime prescribed or aflowed under this Agreement, the day of the acl, event
ar default from which the designated period of time begins to run shall be incleded. If
tha lasl day of the period so computed is not @ business day, then tha period shall
run until the énd of the next business day.

Motices
igs1 Communications In Writing
Any communicalion to be mada undeér of in connection with this Agreement

shall be made in writing and, unless otherwise stated, may be made by fax
ar registerad latler.

1892 Addresses

The address and fax pumber (and the department or officer, if any, for
whose attention the commuinication is fo be mada) of each Party for any
eommunication’ or documeni to ba made or dellvered under or in
connpciian wWith this Agreament is as follows:

Gaol:

iinistry of Civil Aviation -
Rajlv Gandhi Bhawan
Safdarjung Alrport

New Delhi - 110003
Fax: 011-24602357
Attantion: [Sacretary, Ministry of Civil Aviation]

BLAL:

Bangzlors international Alrport Limited

36 Cunningham Road

Bangatore - 56O 052

India

Fax: DEQ-22081284

Attention: Chief Executive Officer or Managing Director

or any substitute addrass, lax number or depariment or officer as the Party
may nolify to the other Parly, by ncl less than five (5} Business Days'

notice,
gf" 54
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4810 Deomed Delivery

Subject as otherwise provided in Lhis Agreement, any communication under of
pursuanl In this Agreement shall ba deamed [0 ba received by the reciplent {if sent

a by fax with conflirmation of transmission or telex and, in the cass ol telex, with
answearbark receivad) on the next working day In the place lo which it is sant or {in
any other case) whan left al the address requited by Article 18.9.2 or within ten {10}
such working days after being senl by registered post {byy airmail if to another
country) postage prepaid and addressed to that address. For these purposes,
working d=ys are days other than Saturdays, Sundays and bank holidays.

18.11 Goverming Language
The language which govams the interpretalion of this Agreement Is-tha English
languege. All nolicas required to be given Dy either Party to the cthaer and all other
cammunications and documentation which ks in any way relevant to this Agreement
and which is relovant to the execution, implementation and tarmination of this
Agreement, including but nat restricted fo any dispute resolution proceedings, shall
ba in the English language.

18.12 Governing Law

This Agreement shall be govemned by and construed in accordancs with the laws of
India.

18.13 Soverelgs Immunity
Gol unconditionally and irrevocably:

16431 agrees that the execution, delivery and performance by it of this Agreament
and those agresments and other decuments comprising the Securty to
which it Iz 3 party constitute private and commercial 2cts rather than public
oy aovermimental acls,

18132 agrees that, shoukd any proceedings be brought against it or its assels in
relation 1o this Agreement or any fransaction contemplated by this
Agreement, No soversign Immunity from such proceedings shall be claimed
by or on behalf of itsell or with respect to its assels;

For the purpeses of this Aricle 18.13, "assets® shall be taken as excluding present
or fulure “premises of the mission” as defined in the Vienna Convention on
Diptornatic Relations signed ln 1961, "consular premises” as defined in the Vienna
Canvention on Consular Relations signad in 1963, miliary property or military assals
ar propery or essets relaled theralo of Gol, premises and offices of the
constitutional authesities of India and Matlonal heriages.

18.44 Default Interest

Any amounts due and payable under the terms of this Agreement and nol paid on
their dua date shall bear inlerest &t the State Bank of India Prime Lending Rale plus
bwio per canl (2%

b G .
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In witness wheroof Gol and BIAL have cigned this Agreement through their authorsed -
representatives, as above stated, as of tha date first hereinabova mentionad,

.Fnr and on behalf of

Presldent of India

by a duly authorized raprasentative
in the presence of:

pas e
Signature of the witness
Masim Zaidi
Joint Secretary
Ministry of Chvil Aviation, Gol

Signed for and on bahalfl of

Bangalors International Alrport Limited
by a diractor

in the presenca of:

%O,

Signatura of tha wihnl”g’s

K.V, Rangaswami

Cerector

Bangalore International Alrport Limited

Signed for and an behall of
Bangalore Internattonal Alrport Limkted
by a directar

Signature of the autfarzed represantative
Afay Prasad

Sacratany

Minisiry of Chil Aviation, Govemmeant of India

Wil |

Meme and aignature af the director
Walfgang Bischoff

© Director

Bangalore International Alrport Limited

s B

In the presance of: ___...--r'l":l‘ir'ﬁ';_and signature of the dirsctor

Signature o ﬁTﬁ: wlm;%

Bangglore |nternations| Alrport Limited

3

5. Krishna Kumar
Diractor
Bangalore Internstional Alrport Limiteg

s




Schedule 1

Clearances
! Schedule 1
PROJ LEARA BY GOl
5.Mo Clearance Reaquirad
1 Government of indla
1.1 Cabinet epproval far the Frogact
i2 Amendment of A&l Act
2 Ministry of Civil Avistion
0 | Clearanca to estabilsh the new airpon
2.2 Amendment 1o Alrcraft ulas 1937
3 Direclor Gegeral of Civil Aviatlon
3.1 Final approval for ine sita
3.2 Licensa to operale the new airporl
4 Miniztry of Defence
4.1 Agresmani on integrated airspace managemnent
4.2 MOC to establish the new airport
5 Minkstry of Environment and Forest
5.1 Enviranment clearance
0.2 Approval for use of the forest land for non forest purposes
8 Pepartment of gxplosives

NOG for lecation of the aviation fuel depot

§.
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Minlstry of Financa

Matification of the alrport 85 8 * cusloms a]rpcu-t',_' in the official gazette
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Schedule 2
Description of the Initial Phase of the Airport

4 Location

The sige far the proposed international sicport falls cast of Bangalore — Hydersbad Nationil
Highway Ne.? berween 29 Kms and 30 Kms from Bangalore 20d 4 Kms south of Devanhalli
town, The site covers an ares of 4309.45 acces (1744.01 ha) and is booaded by latnde 13° 15
50 to 13% 12" 157 N and longitede T7° 40° 20™ 10 77° 44 09" Bast.

The sirpost layont desipn allows for 2 second parallel runway (funsee) wichin the site. A
sepsration distanee aof 1025 m between the runways is allowed. This distance allows for safe
independent muoway opemtion in sccordance with ICAQ guidelines and provides for optimum
use of the ares berween the runways for tecminal and other comnereial developments,

2 Taxiways

The taxiway system proposed betwaeen the runway and the apron’ will enable aircraft to
travel with the minlmum of delay and parmlt the runway to operats to its maximum capacity,
Iy e inidial phase the alrport taxiway system will include the follawing:

» Fartial single taxhvay
- Entry/sxil adwny
= |pron i lame

In the initial phase . the entry / exit taxiways for the runway is proposed at B0Om, 2800m and
4000m from 08 threshodd, 50 25 1o expadds the movement of aircrafts o and from the
runway and to reduce taxding tima and distance. With this arrangement only the fully loaded
BT47 would back track on the runway 08 bafore taka-aff.

3 Apron

The layout of the apron and tha terminal and the relationship between the bwo is designad to
raflect intearnational standards.

The ohjectives of the apron design includa:
. To minimise taxling distance lo/from the runway
] To provlde sufficient taxi lanes o avold delays

= To provide airside roads end aquipment parking areas so as to ensure that the
ground support for aircrafl is sufficient and efficient.

) To-ensure that oparations can be conducted safely,

In the indtial phase provision is made for 3 in-contact stands with oplion to add bwo contact
slands In the fuitire,

W §
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Alrslde Service Hoads

An airside road system o transport the vehicles, which sustain the operation of aircraft, both on
the airssde and to fink with the landside soad system is proposed. An airsids senvice road [ apron
service road) il mun an the airside face of the tecminal bullding. It serves the isolation bay,

fire station, carge, fuel farm, and maintenance ares and egntisues as & gravelled road around the

RTPOIE petimeter,
Main Access Road

A rwo lane bimminous approach road is proposed, parallel 1o the runway, linking the WHT to
the terminal complex.

This road serving primacly the passenger teominal will also lak the sirport support facilities.
Round about are proposed at imporiant junctions.

Alr Trafflc Control Tower

The height of control tower proposed s 65 metres. This height will provide a fres line of
sight of tha operstional areas and the approaches. The control tower is located on the land
slde 2t a distance of B30m from tha cenira lina of the rumvay.

An ATC complex (Technical Biack) with a floor area of approx. 2300 sgm s proposed for alr
traffic contral services not perfarmed in the tower, 8.9. approach control. The technical block
also houses ATO briafing, Anti-hilacking control room, MET department, electronics wark
shop, Data managemeant system, library, training rooms and offices.

Alrfietd Llghting

The runway lighting system shall consist of threshold, edga and end Gghts. PAP| will be
instalied at both approaches together with CAT | Precision Approach ighting systam.

Taxiway fightning system with alevalsd omni-directional edge Bghnts will be provided for the
parial singie taxhway, the exit and entry taxiways and the connéclions 1o the apron. Apron
floodlighting is provided, to allow for efficient and safe handling of sircraft during night
operations. Sknage will be provided,

Rescua and Firs Fighting Facllities

The airport shall ba equipped to provide 3 level of protection corresponding with asrodrome
category [3. Tha fire station is located such that the response time shall be the lowest (o
any part of the movement area in optimum visibility and surface condition, The total area of
fira station planned is 1457sgm, A walchlowar is located above the fire station.

Water Supply

Potable water =hall be supplied by Bangalore Water Supply and Bewaraga Board o the
service areg sarmarked on the master plan in sufficient quanlily and pressure. Potable
waler steeage tanks for an average daily demand for 2 days and raw water storage tanks for
one day demand jor fire-fighting including distribution networks to the airpont facilities shall
be consiructed. In tha initisl phase the capacily of polable under ground sump proposed is
4000cum and raw water sumg is 1600cum. The water shall be pumped using @ hydro

pneumatic pumaing sysiem.

f
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The patable water will be distributed by means of a land-side maln plpeling renning in east-
wastam direciicn, erginating in the sarvice area. Separataly, a distribution network of similar
concept will be provided for fire protection, This network will be equipped with hydrants.

10 Sewage Dizposal

The sewerage =nd storm-water drainage are designed as separate systams. The sewerage
system will inciude a collection nabwork, pimp pits, a sewage trealment plant, sic. Sewage
water of the alrpori-relatad facdities will be collected by means of a landside and an airside
maln duct running in east-west direction and equipped with man-holes. A sewage treatment
plant of 1500 cum capacity wil be constructed. The sfflusnt from lhe sewage treatment
plant would ba (reated and the treated water recycled for horticulture.

11 Dralnage

The design of the deninage system s determined by the topogesphy, finished formation levels,
surface run-off from paved areas and bullding roofs. The topographical conditions of the
existing sucface aad, consaquently, that of the graded sedp of all airpore-related facilities, result
in a nocth-soeth odented watershed Open lined drains will be enastructed. RCC box culverts
of pipe culverts shall be provided beneath pavements.

12  Telecommunicatlons
The telecommunications system will contain an exchange facility and distribution natwork.
13 Elsctrical

b

Tha power supply to the sipert shall be provided by BESGOM/ KPTCL at 66kv lavel, The
main incoming  substation wil be providad with 2 no 18mva transformers for stepping down
B5ky ta 11kv. From these transformers the main power systam of the airport will ba supplied
al 1ikv level, The elacirical power system Includes transformer stations, a distribution
nabwark, and amergenoy power supply. The distribution network will be planned with ring
mains, so that power supply 5 always possibie from two different sources. An auxlliary
power generator system (approx. 6 MVA) is installed in the power station noeth which will
supply the essential consumers of the airport in case of pawer supply failure.

14 Passenger Terminal Building:
1441 Layout Concept

The passenger terminal is proposad as single, two level terminal building capable of
accommodating international and domestic operations. The arrival and departure
are separated verlically wilh a modemn, simpls, straight-shead flow system. Tha
Daomesiic and Intematicnal Depariura laenges, and the majority of the retall outlets
ara located on level 2 (first floor), The check-In — faciliies and baggage reclaim are
located in level 1(ground flocr), VIP lounge is located on level 2 (first floor). The
entire terminal is designed lor ease of pperation and for minimum maintenance. The
terminal is fully air- conditioned. '

14.2 Capaciiies of the Terminal Bullding

The terminal building shall be designed for 2017 passengers In the peak hour in the
initial developmeant. [The designistandards proposad would reflect the best industry
practice and cperaling standards.] The design would caler for 24 hours operations
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under afl:weather conditions. The faciliies provided would meet |ATAACAO
standards. Tha total floor area planned ks aﬁpm.thnaial]r 55000 m2. Modular
expansion of tarminal with traffic growih is possible without disturbing the cperations
and mztching the exisling fagadea.

The tarrsinal equipmseni proposed incledas:
o In-line X-Fay baggage scannar for hul[lj bapggage
o Flight Information systam
5 CCOTVIPA systam
L] Fira alarm & smoke detection
- Baggage conveyors
] Escalaiors, Elevalors & aulomatic doors
= Counters for immegration, customs
& Pazsenger seating/public furnifure
o Rastaurant fumiture
¥ Signsd plotographs

B Building Managemant System
. Enggage rolleys
» Check-in counters

Fual Farm

It s essential Lo provide & storage area for the supply of aviation fuef for the refuelling of
alrcrafl that land at Bangalore, The master plan has allocaled a space for the fuel farm to
the west of the aiport site.

Provision of fuel hydrant systam 1o transport fual from the depot 1o the aircraft shall be
includad in the concesslan agreamant with the suppliar.

in tha iniial phase as the rale of alecral movement is not very high and the fual
raquirements not very greal, combination of fuel hydrant and fued tanks for remote stands,
wiauld be used to rafusd the aircrafl.

Terminal Parking

In the first phase of development car park in front of the lerminal building at ground jevel Is
planned. The lccation would be convenient for passengers and visitors to the airport.
Separale zones lor pick-up and drop off are earmarked. Parking for privata cars, taxis, staff
car, staff vehiclas, VIP cers and VVIP cars provided,

Administration Bullding

A separale administrative building to house ihe offices for alrper managament, aireraft
operatars, security and siall canteen s planned adjacent to the technical block an the land
side. Tha total arsa of the adminkstrative block planned s 3000sqm,

'
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Malntenance Buliding

Maintenance faciities sre raquirsd for airport vehiclas, glectrical & mechanical equipment
and for other ugss. Tha maintenance facility would include slorage space for materaks and
spara parts. The space provided for this facility Is 2190sgm.

Ground Equipmcit Malnisnance Area i

The ground equipmant usaed on the apron Is bulky and unsuitable for use on normal roads.
A GSE maintenanca area is planned on the alr side. Tha GSE building measures an area of
approx. 2000sgm.

Security Wall

Tha security wall or securily fence separating {he land side and air side facililes will ba
constructed according to BCAS specifications. In additien a boundary wall will also be
constructad to protect the BIAL property.




Scheduls 3
Part 1 - Alrport Activities

Alrport Activities Include the fnllmivlng services, facilities and equipment:

Asrpdrome contrel servises
Alrfleld

Adrfleld lighting

Air navigation senvices refating lo the Alport
Ajrside and perimeter zacurity including eccess control and patrolling
Airside and landside access roads and forecourts including writing, traffic signals, signage and
manitering

Apron and alrcraft parking area

Apron confral and allecatéon of aircraft stands

Amrivals concourses and mesating areas

Baggege systams including cutbound and rackaim

Bird scaring

Check-in concoursas
. Cleaning, heating, Bghting and ak conditioning pubbc areas

Customs and immigration halls

Emargancy serices

Faclifies for tha disahlad and other special needs paopla

Fira zarvice

FEght information and public-addrass systems

Foul and surface water drainaga

Guidance systams and marshalling

Information desks and =tafiing

Intar-terminal ransil systams

Landscaping and hartlculiura

Lifis, escalalorns and passenger conveyorns

Loading bridges

Lost propery

Meteorological Services | AlS

Medse insulation and sound proofing

Paszanger and hand beggage search

Piers and gate rooms

Faolicing and general sactrity

Prayer Rooms

FRunways

Scheduling committas s upport

Signage

Staff search

Taxiways

Toilets and nursing mothers rooms

Waste and rafuse treatmant and disposal

¥-Ray service for camy on and checked-in luggage

Adrcraft cleaning senvicas

Alreraft fuelling sarvices

Alrineg Lounges

Banks | ATM - BIAL 1o make investmesnt for providing basic infrastructure facilities only

i
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Bureaux de Change — BIAL to make Investment for providing basie Infrastructure facilities oaly
Business Centre - BIAL ta make mwvestment for previding baske infrastructure faciities only
Vahicie parking

Caego handling

Cargo terminaks

Conference Centra — BlAL to make Invastment for providing basic infrastructure facilities only
Duty free sales = BIAL (o make livestmant for providing basic infrastructure faciities only
Flight catering sanvices

Freight consolidatorsfionwarders of agents

General aviation ground handling

Genaral aviation terminais

Ganaral retall shops — BiAL to make investment for providing basic infrastructure faciiities cnly
Ground handling services

Ground handing equipment

Ground power for aireril

Hangars _

Heavy maintenance saivices — BIAL to undartake these only if such senvices ara in rélation to
airport and/or aircraft

Haotal reservation servicas — BIAL to make Imvestmant for providing basic infrastructure facilities
only Infrastructurs far the airport complax Eke roads, drains, water supply etc.

Line maintenance sarvicss — BlAL to underake these only If such services are in relation to alrpart
andfor aircraft
' Locker rental — BLAL (o maka invastment for providing basic infrastructurs facilities onty
Messanger sarvices — BIAL Lo rioke investment for nroviding basic infrastructure faclities only
Observation terrace

Pre-conditionad air for aircrafl

Porter sarvice

Past Officas — BIAL to maks invesimant for providing basic infrastructure facilitias cnly

Public telephonss — BlaL to maks investment for providing basie infrastructure facliities only
Restaurants, bars and other refrashment facililies — BIAL to make investment far providing basic
infrastructura facifities anly

Special Assistance Serices

Tourist information sarvices — BIAL to make investment for providing basic infrastructure facilities
onky

Travel agency — BIAL Lo make investment for providing basic infrastructura facilities onky
Troliey senvice ;

Utilities (including slectricity, gas, talecommunications and wiater)

Vehicle fusling services — BIAL to undertake these only if such services ars in relation to airpont
andlaor aircrafi

Vehicle rental = BIAL tn make investment for providing basic infrastruciure facilities only
Vending machinas — BIAL to mals investmant for providing basic infrastructure facilities only
VIPiSpecial lounges

Warehousos

Welcoming servicas

e
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Part 2 - Non-Alrport Activities

Hon-Alrport Activitl=s ncluda the following services, facllities and equipment:

Alrport Shuttle transpot services (Hotels, Clty Centrs atc.) ¢
Business Parks ‘

Hi-Tech Parks

Hotels

Industrial Parks

Commarcial Suildings

Spocial Econamic Jonas

Commercial Complexes

Goll Course

Cauntry Club

Food Sllos

Indapandent Power Producing

Praduction cantres like manufaciuring facloras.
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Schedule 4
Dafinitlon of Force Majeura

in this Agreament, “Force Majeure” means any acl, event or circumstance or a combinatian of
acts, events and circumstancas, refermad to balow, which ara beyond the reasonable control of tha
Affected Farty and not brought =bout at the Instance of the Party claiming to be affected by such
event(s), and which ths Affactad Party could not have preventad by Good Industry Practice or by
the exartlse of reasonzble skill 2nd cars In relation to the construction of any faclliies, and which,
or any consequences of which actually prevent, hinder or delay in whole or in part the performance
by any Party of its cbiigations under this Agreement.

"Force Majeurs” includas the following events and circumstancas to the extent that they, o thelr
consequences, satishy the abova requiremants:

Acts, events or circumstancas of the following types:

i strikes, losk-ouls or other industrial action or labour disputes involving any party or
its eontractors, or their respeciive sub-coniractars, sarvants or agents, in any such
case employed on the exscution of work within India or the supply of goods or
senvices within India;

(i} Bghtning, sarthquake, tempaest, cyclone, hurmicane, whirlwind, storm, flood, washout,
land slids, soil erosion, subsidence, drought or lack of water, and other unusual or
extrema adverse weather or environmentsd conditions or actions of the elements,
meteorites or cbjects falling fram afrcraft or cther aerial devices, the occurrence of
pressure waves caused by alreraft or other serial devices travelling al supersonic
spaeds, fire or explesion, chemical ar radicactive contamination or lonising radiation
(excluding circumstances whera the source or cause of the explasion of
contamination or radiation is brought or has bean braught onto or near the Site by
the Affacied Party or those employed or engaged by the Affected Parly unless it is
or was essential for the construction or operation of any part of the Airpart);

[iif any accidantal loss of or damaga to cargo in the course of transit by any means and
intandad for incomoration into the Airport, occumring prior to the Alrport Opening
Data:

(i less af or serlous acoidental damage (o the Alrpon;

(v} the occurrence of @ crash, explosion, fire or other disaster invalving an aireraft
during landing, parking, sendcing (including the supply of fusl) or taking-off;

i) epidemic;

{viij  act of war (whether declared or undeclared), Invasion, armed conflict or act of
foreign enamy, blockade, ambargo, revolution, riot, bombs or civil commotion;

" Wiy sabatage, terrarism or the Imminant threal of such acks
(i}  Actof God; or
[} any act, event or circumstance of a nature analogous 1o the foregeing,

Provided that none of tha fallowing matiers or their consequences shall be capabie of constituting
or causing Force Majsura:

(i} _f-ajk:m or inabiity 1o make any paymentk; or
| g &
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(4 the offect of market conditions unless such markel conditions were thamselves
cavsad by or were a result of 8 Forca Majaure event.

And furthar provided that an act, event or circumstance refamed (o above wilch- primarily
affects a third party or third parties {Including without limitation, the construction, contractor
or cperator(s) of the Alrport or an affiliate of a Party} which prevents, Impedes or delays a
Parly In the parformanca of its obfigations, shall constitule Force Majeure hereundar a3 (o
such Party as appropriate if and 1o tha extent that it is of a kind or character that, if #t had
happened to the Party wishing to rely on this Article, would have come within the definitan
of Forca Mziaura undar this Schadule 4,




[Schedule 5]
Form of Gol Direct Agresment

Bangalors International Alrporl Lirnitied
38 Cunningham Road
Bangaiore - 560 052 1

[Date]

The Secratary

Ministry of Civil Aviatlon
Rajty Gandhi Bhavan
Safdarjung Airport Complax
Mew Dalhi 110 003

Daar Mr. Secretans

Wa refer to the Concassion Anrasmant (the “Concesslon Agreement”) dated [ ] between the
Govemment of India and Sangalors International Alrport Limited {the “Company” .

As contemplated in the Concession Agreamant, the Company proposes to enter into the Financing
Agreements (as dafined in the Concassion Agreement and coples of which have baen dalivered to
yea), pursuant to which the Securad Parties (as defined below) have agreed to provide financing
ta the Company for the developmant of & greanfieid alrport at Devanahalll, near Bangalore in the
State of Kamataka, :

As security for such financing, we hareby notify you that pursuant to the morgage (the
“Mortgage”) to be entersd into in favour of | | as wrustee (the “Mortgage Trustese®) for the
hanafit of cartain banks and financial Instiutions (the “Lenders™) the Company has granted to ithi
Mortgage Trustse for the benefit of the Lenders a first prinrty sacurity Interast in all of the assets of
the Company (the "Collateral™), Inciuding. Inter-alia, the Concession Agreemant.

The Lenders tegether with the Morigage Trusles arg herein called the “Secured Partles”.

The Company requests that, by signing and reluming the enclosed copy of this acknowledgment
and consent (the Agreement), the Govemment of India confirm and agree, for tha bensfit of the
Secured Parties, the following:

(a) The Govemmant of India
{1 acknowledges recsipt of a copy of the Martgage,

{il} cansants io the assignment {and to the extent not capable of assignmant under the
Martgage, the charge) under the Morgege for the benefi of the Secursd Partles of
all of tha Company's right, title and intersst in the Concassion Agreament as security
far tha obfigations dua to the Becurad Parties,

)] agrees that such assignments {of charge as the case may be) do nol of will nal
cantravene or viokate the Concession Agreement and
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{H)

ic)

(d)

(=)

{f

(v} apreas that its execution and delivery of thiz Agreement constiutes its proper writhan
consenl to such assignment (or charge as lhé case may be) and prospective
assignment as provided for In Adicle 14.7 of the Concession Agreement.

The Govermnment of india agrees that:

i} if the Mortgage Trustes has elected to exercise its rights pursuant to the security
intaresis granted by the Company to have itself or its designee substituled for the
Company under the Concession Agreamont, then such Mertgage Trustes or ils
designea shall be substituled for the Company and {This clause will be modified
based on standard wordings as used In other Concesslon Agreements by
Ministry of Law so that Gol retalns certain cantrol aver identity of entitles that
Lenders may wish to asslgn thelr rights)

] if tha Mortgags Trustes shall sall or otherwisa dispose of all or any part of the
Colizteral pursuant to the exercisa of romedies under the security Interssts granted
by the Company {whether by foreclosura or otherwiza), the purchaser shall, at the
request of the Morigage Trusltes and with lhe prior written consant of the
Government of indla, which consent shall no! be unreasonably withheld, be
substituied for the Company under the Concession Agreamant, and In either case,
the substitted party will succesd to all rights, title and interest of the Company with
respect to such Collateral sold or disposed of under the Concession Agreement and
may pedform and shall be entitled 1o the benefits of the Concession Agresment as if
It were the Company under the Concession Agresmentl

The Govemmeant of Indla agrees that It wll pay maonies due to the Company under the
Concession Agreement (save for any monias dud and payable o the Company pursuant to
Article 13.4 of the Concession Agreement which shall be paid directly to tha Company)
exclusvely for deposit directly and in immedistely avaiiable funds o such @ccount in
[Bangalore] as the Morigage Trustee may from time 1o time direct (and the Company hersby
authiefises and directs the Government of India to make such payments a5 aforesaid). In
the event of exescise by the Morigage Trustes or Its designea of its rights pursuant 1o the
security interests granted by the Company, the Govemment of India will comply with any
and all written Instructions received from the Morigage Trustee 1o pay monies due from the
Government of India under the Concesston Agreemant (save for any monies due and
payabls to tha Company pursuant 1o Article 13.4 of the Concession Agresment which shall
be paid directly to the Gompany) direclly to o io the order of the Mortgage Trustee In lleu of
paying such menies to the account designated in the previous sentence {all other terms and
conditions &f such payments shall remain as provided In the previous santence) and in full
satisfaction of i3 chiigalions o pay these amounts Lo the Company.

The Government of India agreas that it will recognise the Morigage Trustee as tha true and
lawful attornay of the Company pursuant to tha Mongage.

The Gevernment of India agress thal it shall notify the Mortgage Trustes immediately after
the occurmence of any event which enlitles the Govemmeanl of India to exercise s righis to
acquire all of BIAL's rignts, fitle and interasts in and to the Airport pursuant to Article 13.4 of
the Concession Agresment (3 "Notlee™). Such notice shall state In reasonable detail the
grounds entiting the Government of india to acquire all of BIAL's rights, title and inlerests in
and to the Arport.

The Govemnment of India agress that it shall nol lerminate the Caoncession Agrasment,
suspend performance of s obfigations thereunder, or gxercise its rights o acquire all of
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BLAL's rights, litle and interssts in and o the Alrport without issuing a Motice io the Mortgage
Trusiea.

{g} The Govemment of India agrees that the Mongage Trustee ghall ba entitied at any time o

 |ake or procure tho taking of action consistent with the terms of thi Concession Agreament

as may ba necessary to remady (he event which hasjghnan risa o the Motice. [In the event

that the Mortgags Trusiee procures the remedy of the event which has given risa to a

Notica, tha Govemment of Indla shall not be allowsd o exercise its rights 1o acquire all of
RIAL'S rights, title 2nd interests in and to the Alrport by reason of such event.]

{hj  This Agresment shall be govemed by and gonslrued in accordanca wilh the faws of India.

il  Any dispute or difference ariging out of or in connection with this Agreement, shall
regandiess of the nature thessol, be referred to dispute resolution pursuant fo the provisions
of Afticle 46 of tha Concassion Agreament, which provisions are Incorporated herein by
reference and mads a part hereod as if such provisions wers fully set forth herein.

{ii  The provisions of Arlcle 16.13 [Soversign Immunity) of the Concassion Agreameant shall .
apply to this Agreament and are incorporated herein by refarence and mada a part thereof
as if such provisions wara fully set forth hasein,

(k}  This Agreement will terminate without further aclion by any party hareto on the dats on
which thers is no cuistanding debt owed 1o tha Lenders in respect of the Initial Phasa.

i}  This Agreemen! shall become effective on the date of Financial Close (as defined In the
Financing Agresm=nis) as provided for in the Finzncing Agreements.

Yaours faithiully,

Bangalora International
Airport Limited

By
Hame:
Titha:

The Government of Indis hereby acknowledges and agrees to be bound by the foregoing ferms of
this Agreement as of this | ] day of [ ]

By

Marme:
Tltha:

Acknowtedged, accepled and agreed as of the date this Agreement Is executed by lhe
Government of India.

[ 1, a5 Mortgage Trustee.

By
Hame;
Titla:

i

T1

=0
F



Schedulo &
Regulated Charges

Pursuant to the principles sl out in Article 10.2 of this Agreement, BIAL shall be entitlad to lovy
and recover from aifine operators, passengars and other users and in respect of both domestic
and intemational aircraft and passenger movements, & rate consistent with ICAD Policies, the
following Regulated Charges:

{i% din ing and c Cio i @nd tlon

The charges lo ba adopted by BIAL al the time of airport opeaing will be the higher of:

{2) The AAl tarff effective 2001 duly increased with infiation index, as set out hereundear,
upto the airpart opaning dale Or

{b) The then prevalling tardlf at the other AAl girparts
{ii} ESH ice F je and Intematlonall:
The charges to be adopted by BIAL at the time of airparl opening will be the higher of:

-a) The AAl tarlff effective 2001 duly Increased with inflation index, as set out hereunder,
upta the airport opening date Or

b) The then prevalling Passenger Service Fee at the other AAl alrpons

Tha Passenger Service Fee chargeable by BIAL, as given above, is inclusive of tha cost of
Security Expanditure on Central Industial Security Force {CISF). This componant af cost
lowards Securlty Expenditure on CISF shall be revised upwards by BlAL a5 and when
diracted by GO

{liy User Developmant Fee [LDF) [Domestic and Intamational):

BIAL will be aliowed io levy UDF, w.ef Airport Opening Date, culy increased in the
subsequent years with Inflation Index as sel aut hersunder frem embarking domestic and
internaticnal passengars, for the provision of passanger amanities, services and faciliies and tha
UDF will ba used for tha development, management, mainténance. operation and expansion of the
faciltias at the Ajrport.

The Regulsted Charges set oul In Schedule & shall be the indicative charges at the
Airport. Prior to Airpori Opening BIAL shall seek approval from the Ministry of Clvil Aviation far the
Regulated Charges, which shall be based on (ha final audited project cost.’

Note: (a) Charges will be calculated on the basks of nearest MT {i.e, 1000 kgs)
{b) The minimum fee for per single landing wil ke INR 1000.0

{g) Peak hour surchange on Intermnational landing between 2301 hrs (IST) to 2400 hrs
{IST) will he 5%

(@) If US § rates are to be charged the following nule for convarsion, USS into INR tha rate
as on the 1% day of the month for 1" fartnight billing pericd and rates as on 18" of the
month for the 2™ fortnightly bllling pesiod, will be apglicable.

{e) Al Teriffs are nel for BIAL. Any taxes such as Service tax, if apphcable, will ba aver
and above the tarlff proposad,

I - Ex‘ 72
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Or
Eormaka for Inflation ldecs:
Base foe (multiplied by) WP (divided by} WPl whare,
WEI is tha WPI for "All Commadities” g
WPI = is the WP! as on March 31%, 2001 ' :
WPI1= is the W1 as on March 31* preceding the fee revision date

Eor the svoidance of doubt, Route Mavigation Faciliies Charges and Terminal Navigational
Charges shall ba lavied and collected by AAL

\i i!Ih Qx" 72
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Schaedula 7 -
Settlamont Amount

Inthe event the Setilament Amount bacomes payabis, the Sattlement Amount shall maan (i) tha
gross flxed assets (as Indexed), (i) net current assets, (ill} capital work in progress, (iv) intangible
assets of BIAL and {v) pre-oparating costs and expenses as'may be incurred by BIAL prior to the
Alrport Opening Date as recorded in the last quartery Balance Sheet of BIAL at the date of the
relevant termination rofica lssusd pursuant to Article 13.4 of this Agreement. For the avoidance of
doubt the Setilement Amaunt shall exclude any capital investments, amaunts or costs in relation to
the provision of Mon-Alport Activities which were not consented to by Gol in accordance wilh
Adicla 7.2 and Gol opis not Lo take the sama over 85 provided I Article 13.5.2.
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Hote: The figuras may change during final ravislan of the floor plans

Schedule &

Roservad Activities

Space 1o be providad by BIAL

Customs- J35sqm

- immigration270sqm
Health 1Bsgm
Securlty 44zqm

Matearciogical - 240sgm




Schedulae 9

JI Part 1 - Specifications

f{l

::-.':

'Zbﬁ‘a 1.1 TERMINAL BUILDING

q:‘u

The toal budt wp ares of the passenges terminal building is 55 850sqm. The terminal bulding is
designed as a two level RCC framed structure o facilirate passenger check-in, baggage make-up,
baggage break down snad baggage claim at pround level; retall, shopping centres, securiy check,
passport control and kolding areas at level onc. The services are Jocated st basement below
grousd. The total length of the terminal building is 168m, depth 144m and toul height §9.05m
ahove greund level The H shaped columns ate spaced on 3 prd of 24m x 24m. The roofat
19.05m supports a precast prestressed conceete shell element, The ground floor slab and the
first flocr slab fest on 2 Gmxtm and 12mx12m columa grid sespectively.

All passenger areas ace laid with honed finished grey geanite for fooss, with selecred areas
provided with mandals parern. In non-public aseas such a5 baggage make-up and break down
aress the floors are luid with concrete, finished using vacuem dewatering techmique. All
passenger tollets are provided with vitibed matt finished files and matching ceramic dles dado.
The VIP/CIP/ Business lounge toilets are laid with honed finished grey graniee fooring and '
matching granite dado for the sidewalls. Rubber sheet fooring shall be provided for the
boseding bodge fagess.

The aorth and sauth facades of the terminal building shall be double wall glazed elements to
the full leagth and height of the facades, The east and west facades are provided with pre-cast
reinforced concrete panels with glass block inserts, The roof skylighes shall be double glized
wnits inside the building and single laminated gliss panels in the curb azes,

All extecnal walls shall be 200mm thick block work and sll wodlet internal walls are provided with
100mm biock walls, Gypsum bosed wall partinons are provided in offices areas such 18 atrdines,
customs offices, staff rooms ete. All columns in the ground and first Hoor are cladded with
imperial red granite stone slaly in panels of 1.0m & 1.5m. The basement columas are cladded
with cemboard panels. :

The terminal eguipment provided shall include:
s Ineline X-Ray bagmage scanner for hold bajgiape
& AQDRSES CUTE /Flight Information syriem
o COTV I PA sysiem
#  Fire alurm 8 smoke detecoon
= Eapgajpe convepoars
o Escalstors, Blevators 8 automane toors
#  Couneers for immigmtion, cusioms
s TPasenger seating/public Fuminse
#  Restaumanr fumstee
s gipgns [/ pactopraphs

= Bulding Manajsment System

L=



o Baggape wolleys -

o check-in countess

" Fmeng:: Bosrding brdges

» Building Maoagemens System 2
s HVAC i

.12 Control Tower, Technical Block, Admninistration, Staff Canteen and Security Office

The total built up area is 5741sgm. The Admn {Technical/ Secusity block shall be a thres
stonied RCC column beam framed structuze. The building 15 72m in length and 24m in depth.
The total height of the buildiag is 14.25m abave ground level. The floor to floor clear height is
£.30m. The fmst floor skab, second floor slab and roof slib ace designed as 2 grad flooe system
suppetted on & ROC columa grid of 8m-x 8m.

The ai:trﬂ.EEJ:mntml.mmrésﬁﬁminh@tludﬁhﬂhnﬁgﬁmutmmm.mmuﬂl
towez is connected to the Technical Black at +4.3m level by an access bridge 1.50 m in width.
The structuse consists of RCC shaft of size 10.5m x 5.10m enclosing a staircase and hft inside.
The tower cab is made of light weight stee] tubes and cladded with panorama glazing, The
eadiss of the cab is 8.30m 2=d 4m in height. The cab is supported on the RCC shaftar +
61.25m level.

Finishing Specificaion
s Vitdfed ceramic tile floodng in Office £ suaff dinmng
s Vitdfied mat e Booring in toilets and pantey
¢ Kon mone fioodng in kicchen
¢ Paolished kot stone slabs in stair case
e Acoustic suspended ceiling n offices
&  Teak wood fush pecly ghzed/ pacly panced paritons for cabins
o Eabte floorng with PVL tile finish inside contzol wower cabin
s Extegor of the buliding is finished with cormain glaziag, sand stoae jall and matt paiat Ansh.
Ciround Support Equipment Building

The GSE buillding ts2 vwn ssaried RCC structuce with mono slope steel soofing system and

| REC mezzsnine foos far the offices inside the bullding. The total bullt up azea is approximately

a—
~=
==

2000sqm. The GSE building is 63.25m in length, 26 in depth and 16.35m in height. Serucoural
steel roofing system is sdopted for work shop areas with roof trusses supported on RCC
columns spaced at 9m intervals.

Finishing Specificadons
»  Vacuum dewstered Aoodng inaide wodkship
e Kot stone foodng i Office and starcare
s Aluminum glazed paneled pastitions io offices
s Color coated Gl stect sheet oof foc wodehap.,

Virpfed soact frished sles o ioilere

ﬁ.ﬂ TH
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1.1.4

o Exernal surfsce painced with water proof cement paint and intesnal wall with OBD paint

Maintenance Building { Moter transpoet, civil and elecirical)

The Mantenance butlding shall provide Foe vehicle mainteasnce workshop, covil and elecoocal
offices and storage yards. The total built up ares of mechanical workshop is 21905qm with
office und service ares eovedag 270sqm. The maintenance workshop is 90m in length and 24m
in depth. The tota] beight of the workshep is 11.75 m above ground level Parking bays of size
G0 m x 9 m is provided. Structural steel rocfing system is provided for workshop with the roof
trudses spanming for 15 m.

The total built up 2res for civil and electnical bulding 15 321 sgm. This is 2 single stoded RCC
framed strucmuse and bouses the offices of civil and elecirical staff. The stores and rest rooms

a1 provided as annex and the built vp area for this is 201sqm. The car pazking shed for the
staff covers an srea of 10Tsgm with 1 provision for packing 8 vebicles.

Finishing items
o amum devratered Soor for wodkshop
- l':'.e;um stone flooe in storssy tool grl: ares
= Wirdfied polished e in offices) oot foom
*  Virified cerimic mar finished e in oo/ dade for wiews
o Euxternal surfice painted with water proof cement paing aod meecnal wall weth OBD paine
&  Color coated I shest toof for workshop
& Gyp Doard partitioas in offiees

Fire Station ouilding

The Fire stacon 1= designed to provids g level of protecton comesponding with ICAD

acrodrome category 9. The stagon is designed to house five crash fite tenders and theee

ambelanees. The desipn eaters for one medical room to accommodate 3 beds, storage space for

foam, offices foe fire officers, coatrol ropem, rest cooms for fire crew, training room ctc. The

total buile up szea including appliance bays is 1457sqm. The Fice station is 70.20m in length zad

14.53m in depth, The building area is 19m in Jenpth, 14.53m in depth and 10.45m above ground I
fevel. A watchtowsr is provided aa top of the building. First floor slab and roof stab arc

supported on RCC column and beam acrangement. J

The fire station 15 provided weth 100 800 heres woder grooand static tank and 50 000 hores owver
head tank

Finishing itcams
v Vaeuem dewarered foor for bays and drode
# Virahed ceramac man Gndshed wos in fosaey daddio R malets
* PV ke falre floos in wach tower

e kot stane foor foc office) et oot and aduee aeeas

*  Euternal surfaces pamnted with water proof cement paint and mtemal walls with (YBD paint

g 1
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116 AJC Plant burilding

The total built up aces of AC plant building is 683sqm. The building measures a keagth of
47,25 and 14m in depth with seven bays evenly spaced at 6.75m columa spacing. The total
heipht of the building is 7.45 m above ground level and is single stoded. The roof is supported
on ROE colume and beam arrangement. Staircase is provided outside the building for access to
the ook

Finishing ftems

s Vaemam dewatered foos

» Extermal sucfsces painted with water proof cement paint and internal walls wirli OBD paine
1.1.7  Sub station building

Th:aj:pnr:}ﬂsEmumhsmdmul&uiﬁln:smmgi:mﬁmmaaﬁ.sfyrhedtuﬁhlmdiﬁndm
::quhmn.'fh:tmlhﬂk@_uuqflhtmhpmmnhﬁﬂqm.mmm
45.95em in lengtin, 17,70m in depth and 7.90m jn height. The total built up srea of the power house
n.ml‘.hisI'Pﬂ:qmuhi'ln'lﬁ:iumElminlmgﬂ:,_ﬂmmdﬁmhmdiﬁﬁminh:ightnelmﬂhuﬂtup
arcs of the twm nos compact station fos the sirfield liphting is 182sqm each,
Finiching items

¢ Vacuum dewatered foos

= Extermal sucfaces painted with wates proof cement paint and insrernal walls with OBD paint

1.1.8  VVIP BLOCK

The otal bailt op acea of the VVIP block is 282sqm. The budlding is 24m in length and 10.50m in
deptls, The entrance lobby is fnished with honed fnisked grey grantte and provided with mandala
patteen. The foosdng in other aseas is honed Antshed goey pranie. The VVIP lounpe is designed with
impressive apd elegant intetiors. The noth and south facades ase provided with double plazed cortain
wall Fumished spacious rest zooms with well appointed todets ase also provaded,

.14 OTHER BUILDINGS

The ather buildings eampdse of two nos public convenienecs, Radas Tx building, pump housss and
secudity cabins, The ol built up ares of the teo public convenience is 326sqm. The Booring & laid
with vitsified peact finished cesamic tiles and marching dado.

The security cabins aze self contained measucng 4.5Mm X $.3m squace. It inchucles 2 change room with
artached roiler, Kot stone Boorng i provided in change soom and vitified mast finished tles in
toidets.

The Radsr Ty budding i 15m in bength, 6m in depth and 4.50m high. The building is provided with
fulse Aooe for housing the electrical gyuipments.,

Pump house will be provided on top of the underground water sumnps. Foe all the above stroctuzes the
external wall will be painted with watee proof pant and internal walls with GBD paimt.

410 - RUNWAY

The runway is designed to accept B 747 siscrait and the JCAC scrodrome seference code is 4E

The chagacredstics of the nunway specification are:
i g 5
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»  Runway length . - +000m
¢ Rumway width - 45m

¢ pidth of nuoway plos Hehe paved shouldess * Giim

¥ pavement fype . - flevible
& Povement elssaification nombes 3 - &0

*  HRunway stop width - Mm

®  Srop-ways &t eich theeshold - &l bl
»  Runway coentiton - o%/27
®  Usabdity factor - =05%

#  Turning eircle ae (end, _
The longihidinal and eraniverse profils, slope changes, sight distance, distance between slope changes, pavement
markings, signage and surface accuracy are desipned in accordance with the Standsisds and Recommeended
practices stipulated in ICAC Annex 14. The design life for the fexible pavement is 20 pears,

LI TAXIWAYS

o4

“The charactenistics of the tazivay specificaton see:

= width - 25 (code F)
#  Wiadth of saxremy plus shoulder . 45m

*  Beparation distance berveeen the centre Hne of ruoway aid mxieay - 15m

& xiway centee line to teciway centos line - 97.50m

®  pavement type = Hexible
PN . a0

The longitudical znd mansverss profile, slope changes, atght distance, distance berween skope changes, pavement
emackings, signape and susface acousmcy shall be in scoprdance with the Standards and Recommended Practices
stipulnged in ICAD Annex 14 The design Life foo the fegble pavernenc is Xyeass.

1.1.12 APRON.

The dimension of the concoste aproa is 611m x181.5m. This apron can sccommodate 13 code C aircraft or
7 Code D / B aivcralt. [solation bay anil be designed for B-747 and construceed in the firse phase. The
pavement type is dgid. The PCN & 80 and the desipgn l5fe is 30 years. The width of the apson service soad
ghioll b 10m.

The longitadna and toinsvesss p:ni’ﬂ:,m:}:-: changes, sight discance, distance bereeen slope changes,
pevement markings, sipoage and surface accaracy shall T in aconedance wich the Standands and
Recommended Practces stipufied in [CAC Annex 14,
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1.1.13 AIRSIDE SERVICE ROADS

Airside sesvice roads cutside the apron ane will have 2 width of Tm end 1.5 wide gravel shoulders. The
rwo ke bilaminous pevement will be provided 10 connect thé rerminal, fire station, GSE, cargo and fuel
farm. The emergemey road linkng the fire sration to the unway shall alse e designed with 7.0m width.

B

The airport pedmiter roed provided abonjg the eimuset securty wall and other aimide inspection roads will
be grenular pavement with top width of 3.50mm,
1.1.14 MAIN ACCESS, SECONDARY ACCESS ROAD & CAR PARK

“The main access coad will be construcred a5 & o bne casmige way with one lane for each disection,
inchuding gravel shoulders. The fexible pavement will be designed for the projected emffic and loading in
tecris of standacd axels. The width of the road for the fiest phase will be in total 10m including shouldess.

The misin seeess pad will primadly seave the passeages teeminal and it will also lnk other aicpart support
Facilities, Roundibours ace peoposed at the majnr junctki.

The secondary access moad shall be comatructed with fexible pavement and designed for the peojected
wraffic. The width of the secondary access road shall be in pevtal 10

In the Tsitial Phase 2 car pask in front of the tesminal building at ground level is planned. The
tocaticn would be convenient for passengers and visitors to the airport. Separate zones for pick-
up zad drop off e earmarked, Parking for privare cars, taxis, staff car, staff vehicles, VIP cars
gnd VVIP cars provided

1.1, 15 AIRFIELD LIGHTING

A Fully operadenl sirfeld lighting snall be peowvided which shall inchude the folowing
s A high intensity CAT T approach Bghtng system(Sidvn) for runway dizection 09 827 shall b inscalbed
s For both appeosch direction 09 & 27 & Precisian approach path indiextar system(PAFT) will b bnaralied
e The canway lighting system shall consist the following indnvidual hghtng
Fumway thresheld lighong
Rumway edge 2od end lighting
»  For masking of the fuxiway edge, elevated omni disectional Lighus will be provided
s lluminased mgas will be provided
+  Coptrel and moniinomg sTErem
»  Remate conteod and monitoring
o Aprfiskd lighting control wosk stagon
o IMaminated Wind disection indicator for both hadiag dizeetion will be provided
s Accodrome sorbng bescon
*  Apma ood lights ;
The systems shall be provided in compliance with relevant 1CAL ) mamaly, stindards and fecommendations.

(P INTERMAL AND EXTERMAL LIGHTING

Intepnal and exizmmal Lighting will be provided foe the following builldings/ 2eeas
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¢ Terrminal building

o Admin / Technical / secusiny snd ATC

o Muintenance building

s Ground suppost equipment huilding & orher buildings

e

»  Fire stafeon
#  Swect lighang
»  Carpark lighting

Adeguate mumber of power sockets for computess, water etolers, coffee machines, advertisement maodules,
hand deiee, CCTV/ TV, pictograghs eec will be installed,

Powrer requiremnents for conwveyor belts at depamane sod aecival area aee included. Power reguirements inchubed
for escalaroes, Bis, sutomatle doors and HVAC

Earhing system iz inchudad,

Lightning peatection for =l bulldings ase meluded.
LT Power disgtribution

The powes supply to the airport shall be provided by BESCOM/ KFTCL at 66kv level. The
main power station will be provided with 2 no 16mva transformers for stepping down Gk to
11kv, From these transformers the main power system of the airpost will be supplied at 11kv
lewel The :‘Iu:r_-]mj{pms.n:r system includes transformer smtions, a distribution nerwork, and
emergency powsr supply. The distribution nerwerk will be planned with ding mains, so that
power supply is abways possible from two different sources, An awxiliacy powes generator
system (approx. & MVA) is installed in the power station nocth which will supply the essential
consumers of the Airpor in case of power supply fadure.

1118 Cable system
s Incoming normal and emerpency power supply shall be provided ar the respective puldings, Cables shall be

PVC insulated Alurminum / Copper, srmosed [/ unarmoeed. Cables will be routed through overbead eable
trays fcable teench hased on the locatons of the panel / equipment.

&  Elecercal disseibusion for Heating Ventihtion and Alr Condssoning systerns is consdesed i HVAL sysrem

& TFrom centralized Batrery and bactery charger systern, contool supply freder would be provided o the
reipective buiklings.

1.1.19  Internal lighting system

The design [ lavel consideced 15
®  Check-dn - 4501ux,

s [)ffce areas - 30,
# Technical areas = J00hax.
#  Dagpaps chim - 300ax.
s Depamuge/ acnival areas - 30 ax
#  Shopping acss - 300%ux




1.1.20 External arca lighting

Road lighting will be provided for the main access road, secondary access coad and other access

to buildings as showmn belows
s Main access road - -2lhx
»  Secondary access road _ 4l
s Access 1o bulldings SEIE

s Lightng for parking areas will be provided with 2 Hlumisaten of 14ux.
§.1.21 Fire Protection Sysiem

System Proposed
The following fire protection systems shall be provided:
+  Hydeant system
¢ Sponkier spitem
e Fize alarm system

+  Porsble extinguishers
[.1.22  Airconditioning and Ventilation System

Air-conditioning system shall be provided for the following bulldings. Central air-conditioning
system will be provided to cater to Lliese areas,

o Passenger Tesminal bulkbing

¢ Administetive Block

& Techaical buitdiog

AT tower

#  Venelaticn system for Toders.

1.1.23  Drinking Water, Raw Water and Sewage Network

Drinking Water System

Potsble water supplisd by BUWSSE shall be tapped and stored in the UG sumps. Potable water
storage for toro days demand shall be provided. The capacity of the UG sump shall be
4000cwm. Water From the UG sump shall be distabured to the vatious buildings indicated
below by a hydro- preumatic system.

8  Termunal Buikling

o Administeacicn bkl

= Fire station bulding

# s Teaffic Conteed Coamplex
¢ _\imont Mainrenance building

¢ Geonnd Suppon egquinmnens balelinyr

b A
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#  Secunty affies [ police stadon stalf canteen

Hydso poeumaric pumping system shall consist of potable water transfer pumps, air
compressor and =ir vessel with necessary piping, instrementation controls such a5 level
controlless, level probes ete. Hydio pneumatic systerm shall have 30% standby capacity.

I.1.24  Raw Water

BWESE will provide untreated raw water up to the airport bartery limits,  Raw water storage
shall be provided for one day demand. The capacity of the sump will be 1800 cum. Untreated
water shall be tanped and stated in the UG sumps. This wazer shall be pumped using 3 hydro
preumatic pumping systern and distributed through HDPE pipe necwork of the airpart
complex to cater for floor / equipment washing and gasdening.

1.1.25 Sawer Network

Sewer network for the entire airpoct complex prenuses has been considered wath suitable
diamneter cast Iroa pipes buted vadergrouad with required number of man holes and
irwé::tinn chambers. Sewage thus collected through the nerwark shall be treated in the sewage
treatment plant ind shall be disposed as per bye laws.

1.1.26  Sewage Treatment Plant {1500 cumsday)

The sewage treprnent plant shall be provided o tzeat the waste water generated by the airpornt
facility. The STP is desigred 1o treat 1500 m? per day of sewage. The process scheme is
extended aeration process with aperadng cycle of 24 hours.

1.1.27  STORM WATER DISPOSAL

The storm water from the hard landscaped areas e, mainly berween taxd-ways and manway, shall
flow inte open lined drains (constructed eueside the basic stop) and of underground pipes and
culveres. The ground surface of melds ase graded according to the designed slopes and
connected berween each other by culverts beneath todways and road crossings, so that nun-off
storm water is dischacged in 1o the siltng basin, Paved aceas have been designed with
transverse surface glopes 1o emable the storm wazer to run off adequately. Open drains, inlets
and pipe culverts shall be constrocted to collect the water and connected to discharge inte the
airport storm-warer drainage system.




Part 2 - Standards

IATA Global Alrport Monitor Standards

The foflowing criteriz shall be measurad on an annual ‘basis in accordance with Article 8. The
surveys shall ba scored in accordance with the 1ATA Global Alrport Monitor scaring rrachanism
(i.e. on & scale of one 1o five, where ona i very poor and five Is excellent):

(iy  Ease of finding your way,
(¥}  Fiight information screen;
(i} Avafabllity of connections lo the sama cantingnt;
(ivd  Awailability of connections to anoiher Sontinent;
(v} Ease of making connections
s {vi) Awvailability of bapgage carls]
(vi) Courtesy of alrport siafi;
{viif) Restaurant and eating facllities;
(lx) Shopping faciities
(=) Washroama;
(xl} Passpart inapaction;
(i}  Customs inspection;
(wid) Walting areas/lounges:
(xiv) Baggage :rnl.'vér'_.' sarvice;
{xv) Ground transporiation tofrom city;
(xwd)  Parking facilitias;
{xvii) Sensa of security; and

{ovlil) Amblenca of aimpot.




Schedule 10 B
Completion Certificate

« We refer to the Concession Agreement dated [ ] between the President of india acting through
the Secretary, Ministry of Civil Aviation of Government of India and Bangalore Intemational Alrport
Limited (the "Concession Agreament™). All lerms defined in the Concassion Agreement shall hava
the zameo meaning hecein.

We have been appointed by the Lenders to act as the Independent Enginesr, We hareby issue
this Completon Cortificale in accordance with the requirementis of Clavse 7.3 of the Concesslon
Agreamant and confirm that the Almport complies with the Specifications seat nut In Part 1 of
Schedule 9 1o the Concession Agreament.

Datdd: i

rl



Schedule 11
Insurance

8} Construction phase: SIAL andfor tha EPC Contractors will take ocul approprizte insurance
palicies o cover ss or damage 1o the civil woeks and equipment (Contractors’ All Risks
policy, Erection All Risks Paolicy, Marine cargo policy). third party labilly and a workmen's
compensation policy. ;

(b} Operation phasa: BIAL will take oul appropriate insurance policies to cover loss or damage
fo ls property, third party lability and awerkman's compansation palicy.

Kx



JP Deductions=

Schadule 12
ax Benofits

fom Total Income:

Benefit under DA of the Incomp-tax Acl 1961 for tax exemption in respect of profits &
gains from the bujlness of developmon) of the infrastrecture facllity viz., airport is avallable 1o
BIAL. The benefil ir this regard will ba gvaiiabla In such @ manner so that & deduction of 100% of
the profits & gains dexjved from such Plsiness for any 10 consecutive assessmeant years out of 15
years beginning fram ich BIAL begins fo operate and maintaln the infrastruciure
Tacility.

BIAL has been notified as an enterprise by the Central Government under Section 10{23@) of the
IT Act for the Assessment Years (2003-04 to 2005-0B) {Ref: Notification Mo. 171/ 2003 di.
14.7.2003). It is assumed that BIAL will continue to be nolified for this bensafit after assessment
yaar 2005-06.

B) Exermnptions from Income Mot Forming Part of Total Income:

1 Withholding tax for technical fees payments to Germany and Switzedand will continue to ba
as per the Double Taxation Avoidance Agreaments of India with the respective countries.

2 Mo withholding tax on relmbursement of development costs! pre-SHA costs to forelgn
proamicters.

3 No R&D Cess payable on remiftances on reimbursements made to foreign promoters and
paymants under OlMSA,

-
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SHAREHOLDERS AGREEMENT

BETWELM

KARNATAKA STATE INDUSTRIAL INVESTMENT AND DEVELOPMENT
CORPORATION LIMITED

AIRPORTS AUTHORITY OF INDIA

SIEMENS PROJECT VENTURES GmbH

FLUGHAFEN ZUERICH AG

LARSEN & TOUBRO LIMITED

BAMNGALORE INTERNATIONAL AIRPORT LIMITED

In respect of the greenfield Bangalore International Airport Project

Dated Janwary 23, 2002




SHAREHOLDERS AGREEMENT

THIS SHAREHOLDERS AGREEMENT is made at Bangalore, on this the 23 day of
January, 2002 by and between:

1. KARNATAKA STATE INDUSTRIAL INVESTMENT AND DEVELOPMENT
CORPORATION LIMITED, a company incorporated under the Companies Act 1956,
having its Registered Office ol # 306 Cunningham Road, Bangalore — 560 052, India
(hereimafter referred to as “KSIDC” which expression shall include its successors and

' permilted assigns) of the FIRST PART: and

i AIRPORTS AUTHORITY OF INDIA, an authorily constituted under the Afrports
1 Authority of India Act, 1994 having its Corporate Office at Rajiv Gandhi Bhavan,
Safdarjung Airpont, New Delbi — 1140 003, India theremalfier referred to as “AAD” which

cxpression shall include its successors and permitted assigns) of the SECOND PART:
| and

3. SIEMENS PROJECT VENTURES GmbH, 3 company incorporated in Erlangen under
the faws of the Federal Republic of Germany and having its Principal Office at
Freyeslebenstr 1, D-91058, Erlangen, Germany (hercinafter referred to 25 “Sicmens”

which expression shall include ils successors and permitted  assigns) of the ‘THIRD
PART; and
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HLUGHAFEN ZUERICH AG | a company incorporaled in Zuerich under the laws of
Switzerland and having its Poncipal Office at CH-8058 Zuerich-Adrport, Switzerland
{(hereinafter referred to as “Unique Zurich” which expression shall melude its successors
and permitted assigns) of the FOURTH PART, and

LARSEN & TOUBRO LIMITED, a company incorporated under the Indian
Companies Act, 1913 and having its Registered Office at L&T House, Naroitam
Morarjee Marg, Ballard Estate, Mumbai - 400 001 (hereinafter referred to as “L&T™
which expression shall include its successors and permitied assigns) of the FIFTH PART.

BANGALORE INTERNATIONAL AIRPORT LIMITED, & company incorporated
under the Companies Act, 1956, having ils Registered Office at # 36 Cunningham Road,
Bangalore — 560 052, India (hereinafler referred to as "Company”™ which expression shall
include its successors and permitted assigns) of the SIXTH PART; and

WHEREAS

A

G.

GoK and Gol wish to develop an Airport with private sector participation al Devanahalli
near Bangalore in the State of Kamataka, India, as a greenfield project, and to this effect
GoK has authorised KSIDC to be a nodal agency for undertaking all activitics towards
development of the Airport as a joint venture.

Gol, as represented by MoCA, has similarly authorised and vested AAL with necessary
powers 1o participate in the development of the Alrport.

The Project is of pnme importance to the State of Kamataka and GoK, taking a
pathbreaking policy decision, has sanctioned, with the support of Gol, the greenficld
project for airport development as a joint venture with the private sector.

In order to facilitate the implementation of the Project, GoK has caused the Company to
be incorporated in the State of Karnataka as a public limited company.

The State of Karnataka has undertaken a significant role in the development of the
Project as the same is in the intercsts of the pencral public of the State and cxpeots that
the Project will provide an impetus to the overall development and growth of industries,
tourism and carge movement in the region.

KSIDC invited bids, in June 1999, for the Project, through private financing on 4 joint
venture basis.

Gol vide its letter dated May 5, 1999 addresscd to GoK has approved the new Bangalore

greenfield airport proposed to be constructed at Devanahalli, Bangalore,
l;ll B —/?%/
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Fallowing a process of competitive budding, the Private Promoters have been selected as
joint venture partners for the Project.

The Private Promoters had proposed that the Project is feasible only with State Support
and lease of Land on concessional lerms, as financing for the Project could not be fully
met through the equity contributions and the debt financing from Lenders.

In view of the aforesaid, Gol and Gok lave agreed to support the Company in terms of
Airport Development Agreement, Stale Support Agreement and Land Lease Agreement.

The Parties desire to co-operate tn the operation of the Company to undertake the design,
financing, construction, operation and maintcnance of the Project on a Non-Recourse
Project Financing and joint ventire basis.

The Parties desire to record herein their agreement on the structure, scope, management
and operation of the Company and wish to sct forth their respective rights, obligations
and relationship infer se.

IT IS AGREED

d

DEFINITIONS AND INTERPRETATION

Definitions : In this Agreement, including in the recitals hereof, the following words,
expressions and abbreviations shall have the following meanings, unless the context
otherwise requires:

“AAl Equity Cap” means the maximum Equity Contribution of AAL not exceeding Rs.
50,00,00,000/- {Rupees Fifty Crores).

" Act" means the Companies Act 1956, as the same may be amended, supplemented or
revised from time to time.

" A ffiliate” means a 100% subsidiary or a company having 100% control, in relation to
any Parly. For this purpose "control" means the ability to control the composition of the
Board and to exercise all voting rights attached to shares of such affiliate at any general
meeting.

"Agreement” means this sharcholders” agreement, mncluding all attachments and
schedules annexed hereto.



“Airport™ means the greenficld intemational airport proposed to be constructed and
made operational in accordance with the Detailed Project Report ai Devanahall near
Bangalore, Karnataka, [ndia.

"Airport Development Agrecment” or “ADA" means the airpor development
apreement to be entered into by and among GekK, Gol and Company for desigming,
engineering, developing, financing, procuring, constructing, operating and maintaining
the Airport.

" Articles" means the Articles of Association of the Company, as amended from time 1o
lime.

"Board" means the board of directors of the Company constituted in accordance with
the provisions of Clause 9 hereot.

"Business Day" means a day on which banks generally are open in Bangalore for the
transaction of normal banking business.

“Chairman” shall mean the chairman of the Board elected in accordance with Clause
9.1,

“Commercial Operations” means commercial operation of the Airport as per the
Detailed Project Report.

“Commercial {flpern!inus Date” means the date on which a license, certification or
ather appropriate authorisation is obtained by the Company from the Director General of
Civil Aviation that the Airport is ready for commencing Commercial Operations.

"Company" means Bangalore International Airpert Limited whose incorporation details
are annexed in Schedule 1 hercto,

“Crore” means a figure of 1,00,00,000.

“Deed of Adherence” means a decd of adherence substantially in the relevant form set-
out in Schedule 2 herelo.

“Detailed Project Report™ means the detailed project repont based on and derived from
the Project Proposal, Master Plan and Schedule 5 hereto, and as agrecd between the
Private Promoters and State Promoters.

“Development Budget” shall have the meaning given in Clause 4.3, ,i‘%'



“Development Phase” means the period commencing from the date of cxceution of this
Agreement Ul Financial Close.

“Director(s)” means the direcior(s) for the time bein g ol the Company.

“Equity Commitment” mecans the upgregale amount committed 1o b invesied by a
Party in Shares, as set out in Schedule 3.

“Equity Contributions” means the equity to be subscribed by each Party towards its
Equity Commitmenl.

"Equity Percentage” means the percentage of the paid-up equity sharc capital of the
Company held or to be held by each Parly in accordance with Clause 7.

“Fair Market Value” means the value of Shares caleulated using the wvaluation
mechamism mentioned in Schedule 6 hereol,

"Financial Close" means the dale on which all of the financing projected to be necessary
to achieve Commercial Operations becomes unconditionally available to the Company
{subject only to giving the necessary notices of draw down thereunder) as per the
requirements of the Project,

“Financing Agreements” means, collectively, the agreements, nstruments and other
documents, entered into by the Company (or any other applicable persen which is a party
thereto) and the Lenders under which debt funding is extended to the Company

"GAAP" means the generally accepled accounting principles of India as published by
the Institute of Chartered Accountants of India, from time to time,

“Gol™ means the Government of India meluding any department, ministry, authority,
board or agency thereof having duly constituted authority under any applicable statutes,
rules and regulations in force from tme 1o lime.

“GoK" means the Government of the State of Kamataka including any department,
minisiry, authority, board or agency thercof having duly conslituted authority under any
applicable statutes, rules and regulations in force from time to time.

“Governmental Approvals” means all consents, licences, approvals, orders, permits,
sanctions or authorisations of, and registrations, declarations and filings with, any
Governmental Authority required in connection with the Project and the Project
Agreements.

{a
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“Governmental Authority”™ means the Gol. the Gok, and any municipal/iocal body,
having jurisdiction over the matter or matters in question,

“Guaranteed Maximum Price” means the maximum cost lo achieve Commercial
Operations as stated in Schedule 5 attached hercto (being the record of discussions
signed on September 21, 2001).

“ICE™ means Independent Consultng Engincer.

“IPO™ means an initial public offenng of Shares by the Company.

“Lakh™ mcans a figure of 1,00,000,

“Land™ means land totally admeasuring about four thousand three hundred (4,300} acres

agreed to be provided by GeK to the Company, for purpeses of the Project, on such terms
and conditions as agreed and stated in the Land Lease Agreement.

“Land Lease Agreement” means the document and / or instrument under which
KSIDC/GoK, as the case may be, shall provide the Land to the Company for the Project.

“Lender” means any person providing loans, hire purchase facilities, funds, lease finance
or other credit facilities under the Financing A greements,

“Listing™ means the lisling of the Shares of the Company on a recognised stock
exchange in accordance with Clause 16 hereof,

“Lock-in Period” has the meaning ascribed thereto in Clause 7.7 hereof.

“Master Plan™ means the plan, based on the Project Proposal, delining the layout of the
Aidrport installations within the Land boundary, as mutually agreed between the Parties,

“Material Breach” means a breach by a Party of any of its obligations hereunder which

materially and substantially affcets the performance of the transactions contemplated by
this Agreement.

“Memorandum™ means the Memorandum of Assaciation of the Company, as amended
from lime to time,

“MoCA”™ means the Ministry of Civil Aviation, Government of India.



"Non-Recourse Project Financing” means debl finance provided 1o the Company by
Lenders on the basis that recourse of such Lenders to the Company shall be solely to the
assets of the Company but not 1o its sharcholders,

“Other Investors™ means the investors, other than the Private Promoters, who may hold
Shares as stated in Clause 7.4,

"Parties” means any two or more of KSIIDC, AAL Siemens, Unique Zurich and L&T
(a5 the conlext may require) and their respoclive successors and permitted assigns in
terms of this Agrecment,

"Party” means any one of KSIDC, AAL Siemens, Unique Zurich or L&T {as the
context may require) and its successor and permitted assign in terms of this Agreemenl,

“Performance Security™ means 4 bank guarantec provided by the Private Promoters to =
the State Promoters, for due performance of their obligations hereunder, from a scheduled
bank for an amount of Rs. 5,00,00,000/- {Rupees Five Crores),

“Fre-Agreement Development Costs™ means all direct external and intemal costs
incurred by the Private Promoters, State Promoters or their respective Affiliates, until the
date of exccution of this Agreement, for the design, engineering and development of the
Froject, including but not limited to costs of engineering and design studies, air traffic
studies, engaging advisors and/or consullants and other third parties for the same,
excluding all costs of Parties relating to (i) acquinng an interest in the Project; (ii)
entering into this Agreement or any Project Agreement: and (iii) all legal, travel and
overhead costs incurred by the Parties in respect of 1) and (ii} herein. To gualify as a Pre-
Agreement Development Cost, each item of cost will be audited and approved as a Pre-
Agreement Development Cost By an audit firm / consuliant approved by the Parlies.

“Pre-Financial Close Development Costs” means all costs mewrred by the Company
out of and in accordance with the Development Budget.

"Private Promoters" means Siemens, Lmique Zurich and L&T, and such other parly as
may [rom time to lime be agreed between the Private Promoters and the Siaie Promoters,
lo be a co-promoter, and their respective successors and permitted assigns, in sccordance
with the terms hercof.

"Project" meanzs the design, EREINECTINg, development, financing, procurement,
construction, operation and maintenance of the Alrport, in accordance with the terms
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“Project Agreements™ for the present, include the following agreements which will be
doly exceuted:

{a) the ADA;

{b)  the Engmeering, Procurement and Construction Contracts;

{c) the Operation and Management Agreements;

{d)  the Land Lease Agreement;

(e}  Communication & Navigation Services and Air Traffic Management Agreemenis;
(f) State Support Agreement;

(&) Financing Agreements;

and other matenal contracts 1o be entered into by the Company in respect of the Project
and which are agreed by the Parties to be treated as Project Agreements.

“Project Proposal” means the Private Promoter's proposal dated April 30, 2001 in
respect of the Project with modifications and assumptions agreed by the Parties and
which forms the basis for the development of the Master Plan and the Detailed Project
Reporl.

“RBI™ means the Reserve Bank ol India
“Rs™ and “Rupees” means the currency of India,
“Secretary” means the Company Secretary of the Company.

"Shares” means equity shares of the nominal value Rs 10/~ each in the cquity share
capital of the Company.

"State Promoters” means KSUDC and AAI and their respective successors and
permitted assigns,

“State Support” means the direct [nancial support agreed to be provided by GoK to the
Company for the Project in accordance with the State Support Agreement.

“state Support Agreement” means the agreement enfered into or to be entered into
between the Gok and the Company in connection with GoK providing the State Support.

“USD™ means the currency of the United States of America
Interpretation - In this Agreement, unless the subject or context otherwise requires,

{1) References to the singular number shall include references to the plural number
and vice-versa;
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1.4

3.1

3.2

{i1) References 1o a “person” shall include relerences 1o natural persons, partnership
firms, companies, bodies corporale and associations, whether incorporated o not
uf any other organisation or entity including any governmental or political
subdivision, mimstry, departinent or agency thereof’

(1) References to recitals, Clauses and Schedules are o reeitals, clauses and
schedules to this Agreement;

{iv}  Any reference herein to a statutory provision shall include such provision, as is in
force for the time being and as from time Lo time, amended or re-enacted in so far

as such amendment or re-enactment is capable of applying to any transactions
covered by this Agreement.

Clause headings used herein are only for ease of reference and shall not affect the
nlerpretation of this Agreement.

The Schedules shall form an integral par of this Agreement.
CONSIDERATION

[n consideration of the mutual agreements and undertakings set out in this Agreement the
Parties have infer se granted rights and accepted obligations set out in this Agreement.

CONDITIONS PRECEDENT

obligation of each Party to make its Equity Contribution is subject to the satisfaction or

waiver, in each case in form and substance satisfactory to the Parties, of the following

conditions precedent:

(1) Effectiveness of Project Apreements,

{ii)  Receipt of Governmental Approvals necessary for the initiation of the
construction of the Awrport;

(1)  Financial Close:

(iv)  Amendment of the Memorandum and Articles in a form and manner mutually
agreed by the State Promolers and the Private Promoters; and

(v} Receipt by the Private Promoters of RBI approval, if required, for its investment
in the Company.

satisfaction of Conditions Precedent: Each of the Parties will use ressonable endeavours
o procure satisfaction of the conditions precedent set out in Clause 3.1. Towards that end
the Parties have agreed on a schedule of activitics to be undertaken by the Parties and the
Company as slated in Schedule 8 herete. However, in the event that the conditi

. ¥ S



4.1

4.2

4.4

referred to in Clause 3.1 arc not salisfied by September 30, 2002, this Agreement will
lerminate, unless the Partics shall have mulually reviewed the Project, including the
Gnancials thereof, and agreed upon an extension of this time lmit for the satisfaction of
such conditions,

DEVELOPMENT COSTS

Pre-Agreement Development Costs Subject 1o the consent of the Lenders, the Pre-
Agreement Development Costs incurred by the Partics shall be reimbursed to the Parties
by the Company at Financial Close. Should the Lenders consent for such reimbursement
be not available, such Pre-Agreement Development Costs shall be capitalised into equity
capital against corresponding issuc of Shares by the Company al Financial Close. Within
fifteen (15) days of execution hercof, each Party shall provide 10 the other Parties, the
details of such costs incurred by it.

State Promoters’ Pre-Agreement Development Costs : Amongst the State Promoters' Pre-
Agreement Development Costs, are included the costs and expenses incurred for the

reimbursement of the losing bidder's bid preparation costs as stipulated in the request for
proposal dated March 20, 2000, subject 10 a maximum of Bs. 5,00,00,000/~ (Rupees Five
Crores).

Pre-Financial Close Development Costs : Within fifteen (15) days of the execution of this
Agreement, the Parties shall agrec upon a budget for development costs to be incurred by
the Company (“Development Budget”). Such Development Budget shall contam
itemiscd expenditure proposed to be incurred by the Company for a specified period.
Notwithstanding the provisions of Clause 3.1, the Parties shall fund this Development
Budget by equity subscription or advances apainst cquity in the following proportion: (1)
the Private Promoters seventy four percent (74%); and (ii) the Stale Promoters lwenty 5IX
percent (26%). The Board may make capital calls on the Parties from time to time and
issue equity shares at par in respect of such subscription made by the Parties or hold the
money received as an advance against equity, All costs incurred from the Development
Budget will be Pre-Financial Close Development Costs und will be incurred by and in the
name of the Company.

Reimbursement of Development Costs to the Private Promoters in certain circumstances ;
Should at any time prior to Financial Close any of the following events occur:

(a) the Project is abandoned by Gok;

(b Gok fails to grant the lease of the Land after the terms have been agreed; or
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4.5

6.1

6.2

{) Gok fails to enter into the State Support Agreement afier the terms have been
apreed,

then the Private Promoters may terminate this Agreement and upon such tlermmation the
State Promoters shall (a) remmburse to the Private Promoters, therr Pre-Agreement
Development Costs, subject to a cap of Rs 5,00,00,000/- (Rupees Five Crores); and (b)
reimburse amounts advanced agamst equity in the event Shares therefor have not been
issued or if Shares have been issucd to the Private Promoters pursuant to Clause 4.3 then
acquire the same at the face value thereol, subject to a cap of Rs 40,00,00,000/ (Rupees
Forty Crores).

Reimbursement of Development Costs to the State Promoters In ceriain circumsiances :
Should at any time prior to Financial Closc the Private Promoters abandon the Project,
then the State Promoters shall be entitled to terminate this Agreement and upon such
termination, the State Promoters shall be entitled to (a) forfeit the Performance Security
referred to in Clause 10.4; and (b) to cause the Company to forfeit the amounts advanced
against equity by the Private Promoters in the event Shares therefor have not been 1ssued
or if Shares have been issued to the Private Promoters pursuant to Clause 4.3 to acquire
all of such Shares at a total consideration of Rs. 100/~ (Rupees one hundred only),

BUSINESS OF THE COMPANY

The main business and activity of the Company shall, until and unless otherwise agreed
upon by the Parties, be promotion, development, financing, construction and operation of
the Airport | including any other aclivity as may be required for its efficient and
profitable operation.

ROLE OF THE PARTIES

Completion of Project Expeditiously : The Parties recognise that 11 15 imperative for the
Project to be completed in accordance with the Detaled Project Report.

Role of Private Promoters © The Privatc Promoters will undertake management in the

following areas of the Company's operations such that the experience and expertise of

the Private Promoters becomes available to the Company on an on-going basis:

{a) Preparation of a comprehensive Master Plan;

(b  Preparation of the Detailed Project Report and the design and detailing of the
Project in accordance with the Masler Plan;

(¢}  Financial Close for the Project, including mobilising debt and equity;

() Procurement of required clearances for commencing and implementing the

4 o
b S
] ?,15 i

Project;



6.3

Tl

Tid

(e}
(f)
(2)
(h)
(i}

)

(k)

(1}

{m)

Award of Project Agreemenls in respect of Engineering, Procurement and
Construction and Operation and Mamtenance,

Completion of construction of the works within the stipulated time frame in
accordance with the Detailed Project Report;

Implementation of a “Total Quality Management Program’ in accordance with the
Detailed Project Report,

Implementation of an cnvironmental management plan for the construction and
operational phases of the Project;

Completion of installation, testing and commissioning of all machinery, plant,
equipment and instrumentation in accordance with the Project Agreements;
Operation and maintenance of the Alrport safely and securely to provide the
required levels of service 1o ils users to the standards expected of an intemational
airport as per Intemnational Civil Aviation Organisation standards and consistent
with the conditions of the license issued by the Director General of Civil Aviation
of India;

Upgradation of the Airport and facilities in a phased manner 5o as to maintain or
improve services to its users in accordance with the Detailed Project Report,
Marketing, promotion and brand building of the Airport as a commercial and
cargo hub to generate and enhance traffic, as envisaged in the Detailed Project
Report; and

Collection, appropriation and allocation of revenue, fees, charges [rom the users
{airlines, passengers, visilors and others) of the Airport and ancillary facilities and
{ or other activities which the Company is entitled to collect,

Spirit_and Intent of Agreement : Each Parly undertakes to act reasonably and in good
faith towards each other in the exercise of their rights and discharge of their obligations
hereunder with regard to the objectives of the Company.

SHARE CAPITAL OF THE COMPANY

Authorised Share Capital : The present authorised share capilal of the Company is Rs.
S0,00,00,000/- {Rupess Filty Crores) only, divided into 5,00,00,000 {Five Crores) equity
shares of the face value of Rs. 10¢/- {(Rupees Ten) cach. The authorised share capital of the
Company shall, subject to the terms and conditions of this Agreement, be increased, from
its current level to Rs 350,00,00,000/- (Rupees Three Hundred Fifty Crores) to meet the
requircments of the Project.

(a)

Izzsued. Subscribed and Paid-up Capital : The Paid-up Capital of the Company as
on the date of this Agreement is Rupees 500,000 (Rupees Five lakhs only) divided
into 50,000 (Fifty thousand) Shares of Rs 10/~ cach and 15 held as follows:
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Name No. of Shares | Nominal Amount
(in Kz}

Mr. N.R. Naravana Murthy I 104-

Mr. Rajeev Chandrasekhar o 1 L0

ar. B, Das (nominee of Infrastructure 49 594 4,949 940/ -

Development Corporation of Koarmataka)

hr. C.K. Neelakanta Raj 1 10/-

ar. R, M. Chawhan | 10V-

Mr. G.L. Jere 1 100~

Mr, Cherian Thomas | 10/-

Total 0000 5, 00, D00y -

(b)  Transfer of Current Shares : The Shares referved 1o in Clause 7.2.(a) will be
eransferred to KSIIDC {or their nominces) al the time ol the first equity
subscription by the other Parties. It is agreed that at any time the Company shall
have at least seven (7) shareholders. These would, in addition to the Partics, be
nominees holding shares under the Act, on behalf of KSITDC,

=3 Shareholding and Capital Structure : Lipon subscription to the Shares in accordance with
this Agreement, the paid-up capital structure of the Company shall be as follows:

Parties : Percentage of issued and paid up
share capital of the Company

Private Promoters and Other Investors | 74%

{collectively)
Srate Promoters (collectively) 26%
Total 100%s

24  Other Investors : The Private Promolers shall be responsible for investing and/or
arranging investment in the Shares i1 accordance with the Equily Commitment. Subject
o the provisions of Clause 7.7 (i) which provides the Shares that must be held by the
Privaie Promoters, they may induct Other investors to hold Shares whether by way of
subseription or purchase of Shares from the Private Promoters. Such investors, prior o
their induction as shareholders i the capucity of Other Inveslors, whether by subseription
or purchase of Shares from Private Promoters shall:
(a) have been approved in writing by the State Promoters {which approval shall not be

unreasonably withheld or delayed), and
(b have executed 4 Deed of Adhcrence in the form st Sehedule 2C, "#%/
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7:5 Equity Contribution : The Parties shall, make their respective Eguity Contributions in the
respective Equity Percentages and in amouwnts determined by the Board from time to
time, upto their respective Equity Commilments,

1.6 Subscription by Staie Promoters

(i) Subject to (1) below, upon Financizl Close, the State Promolers shall notify the
Company and the Private Prometers their respective individual percentage of
shareholding, which shall cumulatively be twenty six percent (26%). Each State
Promoter shall subscribe 1o the share capital of the Company such that the number
of shares Lield by such State Promaoter would not exceed the percentage of issued
and paid up share capital as notified above. In the event, pursuanl lo a capital call
made by the Board, any State Promoter fails to make an Equity Contribution
(“Defaulting State Promoter”), the State Promoter not in default (“Other State
Promoter”) shall be entitled to fund the Equity Contribution of the Defaulting
State Promoter. Without prejudice to the other provisions of this Agreement, in
the event the Other State Promoter does not fund the Equity Contribution of the
Defaulting State Promoter, the Private Promoters may (without any obligation to
do so} fund such Equity Contribution.

(1)  Subject to the AAI Equity Cap, the combined share holding of the State
Promoters shall be no less than twenty six percent {26%) of the total paid up share
capital and KSIIDC, or its Affiliates, shall contribute to such additional amounts
to maintain the combined shareholding of twenty six percent (26%) if the AAI
Equity Cap is reached,

1.7 Subscription ivale Promoters

(1) The Frivate Promoters shall subscribe to the Shares directly and / or through their
Affiliates, who shall have prior o such subscription executed the Deed of
Adherence in the appropriate form,

(it} Upon Financial Close, the Private Promoters shall notify the Company and the
State Promoters the individual percentage of sharcholding of the Private
Promoters and the Other Investors, if any, which shall cumulatively be seventy
four percent {74%), withoul prejudice Lo (1ii) below, Each Private Promoter shall
subscribe or cause subscription by the Other Investors, 10 any, to the share capital
of the Company such thal the number of Shares held would not excesd the
percentage of issued and paid wp share capital as notified above. In the event,
pursuant to a capital call made by the Board, any Private Promoter fails to make
an Equity Contribution (“Defaulting Private Promoter™), the Private Promoters
not in default (“Other Private Promoters™) shall be entitled to find the Equity
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7.9

7.0

8.1

Contribution of the Defaulting Privale Promoter. Withoutl prejudice 1o the other
provisions of this Agreement, in the event the Other Private Promoters do not
fund the Equity Contribution of the Defaulting Privatc Promoter, the State
Promoters may (without any obligation to do so) fund such Equity Contribution.

(i) 1t is expressly clarified that upon subscniption to ihe Shares in accordance with
this Agreement, the sharcholding of the Private Promoters chall be subject 1o the
following lock-in restrictions during the penods set oul below (“Lock-in
Period™):

{a) Siemens shall subscribe and hold at least forty percent (40%) of the paid
up capilal of the Company until & period of three (3) years after the
Commercial Operations Date and in no event less than twenty six percent
(26%) Shares for a period of seven (7) years afler Commercial Operations
Dhate;

{b) Unique Zurich shall subscribe and hold at least five percent (3%) Shares in
the paid up capital of the Company until a period of three (3) years after
the Commercial Operations Date; and

Payments for Shares : Subject to Clause 4.1, cach of the Private Promoters and the State
Promoters agrees to make payment for the Shares agreed to be subscribed by it by paying
the cash amount, al par, in bank/s in India as designated by the Company, subject to
applicable laws i:!'l. force in respect thercof.

Securing payments on Shares @ In order o secure due cash payments for Shares by the
Private Promoters, cach Private Promoter shall prior to Financial Close provide
unconditional and irrevocable letters of credit by a reputable bank which may be drawn
by the Company if a Private Promoter has not paid its Equity Contribulion at the time
required by the Board. Provided always that the Company shall not draw upon any such
letter of credit until the State Promoters shall have paid-in their comesponding Equity
Contributions.

Commitment to Project : Without prejudice 1o the provisions hereof, the Slate Promoters

and the Private Promoters intend their participation in the Company and with the Project
to be a long term arrangement in an endeavour to achieve Commercial Operations and to
ensure sustained stability to the Project,

FINANCE
Guaranteed Maximum Price : The Partics agree that afier detailed analvsis and

aptimisation of costs, the Private Promoters have offered a Guaranteed Maximum Price
for achieving Commercial Operations as set out in Schedule 5 which has been accepted
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8.2

8.3

g.1

by the Stale Promoters. Eor purposes ol the Guaranteed Maximum Price an exchange rate
of USD 1 (United States Daollar One) as cquivalent 1o ks 50/~ (Rupees Fifty) has been
assumed.

Cost Over-muns The EPC and the other comstruction and equpment supply contracts o
be entered into by Company shall gencrally be structured on a lump-sum, fixed price,
time bound and tum-key basie, [ is agreed that the aforesaid contracts shall be so
structured that, excepling specific circumslances cuch as force majeure, any wost
escalations, OVEr-TUns OF Arredrs under any such contracts <hall be solely to the account of
the contractor.

Non-Recourse Project Financini: It is the intention of the Parties that the Project will be
financed on Non-Recourse Project Financing hasis,

MANAGEMENT OF THE COMPANY
Board of Diirectors:

(i}  The Board of the Company shall be responsible for management of the Company
and shall have authority with respecl to development and managemenl of the
Project and all matters relating to the Company. The Board shall at a duly
convencd meeting and in which quorum iz present be competent to exercise by
resolution of the Board, all or any of the authority, powers and discretion
conferred on the Board under the Act; provided, however, that in respect of the
mattars set out in Clause 9.4 below, the positive writlen consent of each of the
State Promoters and each of the Private Promoters shall be required.

(ify ~ The Board shall initially consist of up 1o twelve (12) Directors. The Private
Promoters shall have the right 1o appoint and replace uplo gight (8) retinng
Directors (“Private Promoters’ Directors™), AAl shall have the right to appeint
and replace upto two (Z) non retiring Directors and KS[IDC shall have the right
to appoint and replace uplo two (2) non-retiring Directors (collectively called
“Sate Promoters’ Directors™). The Parties have agreed that the number ol
Directors would be ncreased up to fourteen (14) o fter ohtaining the approval of
the Central Government a5 required by Section 254 of the Act and such additional
two Directors would be appointed and replaced as follows: KSIDC — one retiring
Director and Private Promoters - one retiring Director. Any further increase in the
strength of the Board chall be determined mutually by the Parlies.



{1t}

(iv)

(v)

(i)

{vii)

{viii}

Should the cquity holding of Stale Promoters fall below twenty six percent (26%),
their entitlement to nominale Dircctors shall be as follows:

Sharcholding percentage Number of Directors
0 — below 108 Cine

10 —below 20% Two

20 - below 26% Three

The Managing Director shall be appointed by the Board from amongst the Private
Promoters’ Directors and shall be responsible for the day 1o day management of
the Company.

The Chairman of the Board shall be clected by the Direclars from amongst the
State Promoters® Directors. The Chairman shall not be a whole time Director of
the Company and shall have no exccutive powers. Neither the Chairman nor any
other person who may preside al any general meeling or at any meeting of the
Board or a sub committee thercol shall have a second or casting vote. If the
Chairman is not present at a Board meeting, the Directors who are present may
appoint an acting Chairman for the purpose of the Board mecting.

Any Director (an "Original Dircetor”) shall be entitled to appoint another
Director (an "Alternate Director”) lo act for and in place of the Original
Director, in accordance with the provisions of the Acl. The Alternale Director
shall be entitled to receive notice of all meetings and to attend and vote at such
meetings in place of the Original Director and generally to perform all functions
of the Original Director in his absence.

Each of the Parties shall excreise all rights and powers available to it (including
exercising its votes al general meetings) (o procure that effect is given promptly to
each nomination which is made by any Party in accordance with this Clause with
regard to the appointment and/or removal and replacement of Directors.

The Directors shall not be cntitled to sitting fees, but shall be entitled for
reimbursement of all reasonsble actual costs and expenses, such as travel,
boarding, lodging and such other reasonable incidental expenses incurred by the
Directors for attending meetings of the Board, unless otherwise agreed by the
Parties in a general meeting,

The Parties agree that the Board shall be constituted in accordance with Clause
G_1(ii) within fifteen (13) days ol the execulion hereof,
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Each Party shall exercise all rights and powers available 1o it to ensure that the Directors
adopt the following rules in relation 1o Board meetings:

(1)  Board meetings are held at least cvery three (3) months or more frequently as
agreed by a majority of the Board;

{i1) Unless otherwise agreed by all Directors, fourteen (14) daws’ writlen notice
specifying the time and place of the mecting iz given to each Director at his
address, of each meeting selting out the agenda for the meeting in reasonable
detail and attaching the relevant papers to be discussed at the meeling and all
relevant data and imformation relating to matters to be discussed at the meeting;

(i)  Within three (3) days of receipt of the written notice set oul in (i) above, a
Director may by written notice to the Company, request for inclusion of any other
matter in the agenda or any change in the agenda and the Company shall circulate
the agenda, as amended in conformity with the comments received from
Directors, at least seven (7) days prior o the date of the meeting;

(v}  The quorum for any meeting shall include at Teast three (3) Directors from the
Private Promoters’ Directors and two (2) Directors from the State Promoters’
Directors:;

(v} If no quorum, as provided in (iv) above, is present within one hour of the
appomnted time for the mesting, the meeting shall stand adjourned upon a request
from any Director not earlier than two (2) days but not later than fourteen (14)
days after the first meeting. In such second meeting, one-third of the Directors
shall constitute quorum;

(vi)  Each Director may cast one vole;

{(vi1})  Decisions of the Board shall be made on the basis of a simple majority vote at a
duly convened meeting at which a quorum is presenl provided that in respect of
matters sel out in Clause 9.4, the wntlen consent of each of the Private Promoters
and each of the State Promoters shall be required;

(vii} The Secretary shall circulate draft minutes of each Board meeting to all the
Dircctors {including alternate present at that meeting) within ten (10) days of the
date of the meeting. Each Director (or alternate) present at that meeting may,
within ten (10} days of receipt of the drall minules, communicate his approval or
comments on such minutes to the Sceretary, failing which he will be deemed
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9.4

have approved such minutes. Miputes will be signed by the Charman  the next
Board meeting lollowing the mecting (o which they refate and shall mnclude the
ohjections or dissent, il any, communicated by any of the Directors to the
Secretary in the manner mentiened above; and

(ix)  In lieu of a duly constituted mccting as above and subjcet o Section 292 of the
Act, any resolution of the Board shall be considered to be duly passed if the
resolution has been circulated in writing to all Directors tgether with necessary
data and informalion, and siwncd by the requisile majority ol the Directors;
provided that in respect of matiers menlioned in Classe 9.4, the written consent of
each of the Private Promoters und ¢ach of the State Promoters shall be required.

Board Committess : The Board may appoint such committees and delegale such powers
as may be determined by the Board, At least one (1) State Promoter Director shall be
appainted on each such Commutice. The Board may make rules with regard to the
functioning of such committees. Decisions of the commitiee shall be on the basis of
majority, cxcepl that in respect ol matters sct out in Clause 9.4 the wriltten consent of the
Private Promoters and the State Promoters shall be required.

Matters requiring consent of Private Promalers and State Promoters ;: The Company shall
not take any decision or undertake any action in respect of the following matters, until the
written consent of the Private Promoters and the State Promoters shall have been

obtlained:

{a) Borrow, take loans or incur any indebtedness 1o an aggregale limit {together with
any lability then existing on such account) in excess of Rs. 25,00,00,000/-
{Rupees Twenty Five Crores) [or purposcs of liquidity management. Provided
that the consent as aforesmid shall not be required for the following:

(i} borrowing pursuant o Financing Agreements,
(i)  sgiving of any guarantee, indemnity, performance bonds or incurring  any
similar contingent liability in the ordinary and normal course of business,

{iif}  borrowing for the purposes of and up 1o the limit set out in Clause 9.8,

(b} The disposal of substantial underiaking or assets of the Company having a
financial impact in excess of an aggregate amount of Rs. 10,00,00,000/- {(Rupees
Ten Crores) in each financial your,

(¢}  Except as provided in Clause 9.7, any change of the authorised share capital of the
Company, capital structure and issuance of further capital;

(d) The approval of Project Agrecments,

{¢) Substantially expanding or reducing the business of the Company,;

(fi  [PO or listing of Shares or secunties of the Company and the terms thereof]
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9.5

9.6

(g}

(h)

(i)
G

(k)

(n

Any change m the nature of lhe business of the Company or any alteration o the
Memorandum and/or Articles orany change in the name or registered oflice of the
Company,

Any winding-up, hguidation or dissolution of the Company or buy-back of
Shares by the Company or any reduction in the share capital of the Company;

Any use of the Land otherwise than as provided in the Detailed Project Report;
Any resolution to acquire or dispese of any interest in any other company,
partnership or business, or coler mlo a joint venture or a strategic alliance;

The granting of any loaps by the Company (other than any advance payments,
trade credits for periods upto ninety {90) days and accounts receivable); and

any transfer of Shares otherwise than in accordance with this Agreement.

The Parties shall vote, to the extent of their respective shareholding in the Company and
nominee Directors on the Board o cause the Company to comply with the provisions of
Clause 9.4 above.

Meetings and Resolutions of Shareholders:

(i)

{11}

{i11)

No business shall be transacted at any general meeting unless a quorum is present
at the meeting. The quorum shall be one (1) representative of cach of the Private
Promoters and the State Promoters. If no quorum is present within one hour of the
appointed time for the meeting, the meeting shall stand adjourned upon a request
from any of the Private Promoters or State Promoters to a date not earlier than
three (3) days but not later than fourteen (14) days after the first meeting and if no
quoram is present at such reconvencd meeting the sharcholders present at such
meeting shall constitute the requisite quorim.

Subject to applicable law, all resolutions of the shareholders may be passed at any
meeting of the sharcholders by simple majority, provided that in respect of the
matters set out in Clause 9.4, the written consent of the Private Promoters and the
State Promoters shall be requared.

The Chairman of the Board shall act as the Chairman of all general meetings of
the Company.

Local Sourcing and Training of Local Personned

(a}

Training of Local Personnel : The Prnvate Promoters will endeavour to train
appropriatc local personne!l to develop the talent and create local capacity for
undertaking the operations of the Airport.

1 yay
9 *’%’k%




{h} Local Sourcing © The Partics will crdeavour to promote the procurement by the
Company of services and matenals from local sources o the exicnt practicable
and [easible; in particular W sclicve cost savings envisaged i paragraphs He)
and 5 of Schedule 5 hercio.

97  Circumstances in which further Capital may be raised by simple majonity :

(i) In the unlikely event the Company suffers operating losses, the funding whercof
has not been provided for in the business plan, the Board may appomt a financial
consultant to advise on the possible means of financing that the Company may
pursue. It is agreed by the Parties that to the extent possible such financing shall
be first through internal accruals and therealter horrowings, However, should
there be inadequate internal accruals or borrowings are not available on
reasonable terms, the Board may, by a simple majority approve the issuance of
further equity through a rights issue to the extent reasonably necessary to fund the
uncoversd operating losses.

(i)  If any change in law (including any change in enactment, legislation. regulation,
rule, notification, order or directive having statutory force) subsequent to the
finalisation of the Detailed Project Report requires a change in the scope of the
Project which results in additional capital expenditure, the financing whereol
cannot be covered in contingencies or otherwise in the business plan, the Board
muay appoint a financial consullant to advise on the possible means of financing
that the Company may pursuc. It is agreed by the Parties that to the exicnl
possible such financing shall be [irst through horrowings. However, should
horrowings be not available on reasonable terms, the Board may, by a simple
majotity approve the issuance of further equity through a rights issue to the extent
reasonably necessary to fund such additional capital expenditure,

0.8 Unforeseeable Events :

(a)  Should the Project be impacted financially or otherwise due to any unforeseeable
event beyond the reasonable control of the Private Promoters, the following
process will be followed:

(1) The Parties shall consult witl each other upon the course of aclion to
mitigate such risk or costs and the manner of financing, if any, required.

(15} I such an event the Board mby appoint a inancial consuliant to advise on
the possible manner of financing that the Company may pursuc.

(ili)  Pending agreement beiween the Parhies on the manner of [inancing, the
7
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10,1

10.2

10.3

1634

Board may, if it is expedicnl to do so, raise borrowings or debt on such
terms as may be deemed appropriate to meet any [inancing requirements
ansing due to the aforcsaid cvent subject to an aggregate limit (together
with any existing loan obtained for the purpose of this Clause 9.8) of Rs,
25,00,00,000 (Rupees Twenty Five Crores), The Parties agree that for such
financing the Private Prometers may grant unsecured subordinate debt.

{iv)  Should the Parties mutually agree that instead of or in addition 1o any
borrowing, such [inancing or any part thereof should be through equity
subscription by the Parties, then any subordinated debi provided by the
Private Promoters may be converted to equity.

(h)  The Parlies recognise and agree that the nsks and costs resulung from
unforeseeable events, to the extent possible, shall be caused to be assumed by
concerned third parties and / or appropriately insured against, such that protection
against such risks and costs 15 available,

PROJECT IMPLEMENTATION

Project Agreements : The Parlies recognise that the Project Agreemcnls are o be
exceuted with partics selected by the Board. It is recognised that the selection of the
Private Promoters has been made, inter-alia, on the basis that the Private Promoters have
experience in handling diverse components of the Project. Consequently, it 15 further
recognised that it is the expectation of the Private Promoters that they and / or their
Affiliates will enter into Project Agreements with the Company for certain components of
the Project.

Implementation : As the Private Promoters have the necessary experience, expertise and
ability to implement the Project, the Company shall enter into appropriate Project
Agreements with Siemens AG and / or Sicmens India Limited (which for the purpose of
this Clause is deemed an Affifiate of Siemens), Unique Zurich and L & T, Accordingly,
the Private Promoters undertake to implement the Project through due performance by
sach of them or by the respective concerned Affiliate, of the respective Project
Apreements aforesaid under the terms thereof,

Fundamental Principles : The Parties agree that the entering inte of the aforesmd Project
Agreements shall be subject to the fulfilinent of the fundamental principles set out in

Clause 11.1 hercinafier.

Performance Security : The Privale Promoters have provided a Performance Security, 1n
the form agreed between the Parties, in favour of KSIIDC Such Performance Security
shall be kept cffective, valid and duly renewed until the Commercial Operations Date.

#)
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Schedule 2A duly executed by the transferes; {§1) the wriften agreement of the
transferee that in the event the transforee shall cease to be an Affiliate of any
Private Promoter or State Promotors 11 shall prior (o soch event transfer all Shares
held by it in the Company to the relevant Private Promoters or the State
Promoters, as the case may b, or 1o another Affiliate(s) of the relevant Private
Promoter or State Promoters, as the case may be; and (i1) a guarantee from the
relevant Povate Promoter or the State Promoter substantially i the form of
Schedule 4 guarantecing the due performance and discharge of the obligations of
the transferee,

Subject to Clause 7.7, an Affiliate of the Privale Promoters or the State Promoters
{who 1s the transferee of any Shares pursuant to Clause 12.3(c) hereof) shall also
have the right at any time to transfer any of the Shares held by it 1o another
Affiliate of such Party whose Share entitlement it holds, who is capable of
undertaking the obligations of the transferor herein. Provided that the transferor
shail have prior to such transfer obtained (i) a Deed of Adherence in the form as
set oul in Schedule ZA duly executed by the transferee, and (ii) the written
agreement of the transferee that in the ¢vent the transferee shall cease to be an
Affiliate of Private Promoter or State Promoters it shall prior to such event
transfer all Shares held by it in the Company to the relevant Private Promoter or
State Promoter, as the case may be, or to another Affiliate(s) of relevant Privatc
Promoter or State Promoters, us the case may be; and (iii) a guarantee from the
parent company of the relevani Private Promoter or the State Promoter
substantially in the form of Schedule 4 guaranteeing the due performance and
discharge of the obligations of the transferee.

A Party may insure its investment in the Project against political risks (such as
expropoation and nationalisation) which would result in a substantial deprivation
of such investment. The Parties acknowledge and agree that if and only if it is a
condition to the grant of such msurance cover that in the event of the occurrence
of the aforesaid insured event the Shares of such Party must be transferred free of
the rights of third parties to the relevant insurer or its nominees, such Party shall
be entitled, in the event it makes a claim under the insurance, to so transfer its
Shares. As and when such insurance 1s obtained by a Party, it shall notify the
other Parties thereof, unless otherwise precluded by the terms of such insurance
policy,

Other Transfers : After the applicable Lock-in Peried, il any, or prior thereto if

unamimously agroed by all the Parties, any (ransfer of Shares by a Party shall be subject
to the following conditions;




{a)

(b)

(e)

(H

[f a Party or its Affiliate 15 desirous of selling some or all of its Shares (the
“Offered Shares™) in the Company, such Party ("the Offeror™ shall notify
(“Notice of Sale™) all the other Partics i writing of such desire wogether with the
purchase price al which it is desirous of selling the Offered Shares ("Purchase
Price"}.

The other Partics (“Offerees”™) shall have for a period of thiny (30} days from the
Notice of Sale (“Option Period”™), the right to purchase all (but not any part) of
the Offered Shares in proportion to their respective Lquity Percentags of such
other percentage as agreed amongst the Offferees al the Purchase Price ("Option
Number”). Before the end of the Oplion Period, the Offerces shall notify the
Offeror of their desire and the number of Shares they propose to purchase
(“Notice of Purchase™}.

If at the cxpiry of the Option Period, the Offeror has not received Notices of
Purchase for all of the Offcred Shares which are the subject of the relevant Notice
of Sale, the Offeror shall be free to scll all (but not any part) of the Offered Shares
to any person(s) at a price and lerms and conditions no less favourable than in the
Notice of Sale within one hundred eighty (180) days from the expiry of the
Option Period.

If the Offeror receives Notices of Purchase from the Offerees for all of the
Offered Shares in the Notice of Sale, the Offerees shall be obliged to pay the price
and complete the sale within thirty (30) days of the expiry of Option Period
against delivery of share certificates representing the Shares in question, along
with share transfer decds, duly exccuted by the transferors thereof, and their
signatures thereon duly verified by the Company. Each Notice of Sale and Notice
of Purchase shall be irrevocuble.

If the Purchase Price is not received [fom the Offerces for all of the Offered
Shares, which arc the subject of a Notice ol Sale within the aforesaid period, the
Offeror shall be free to deal with such Shares as il no Motice of Purchase has been
received. If the Offeror roceives Motices of Purchase for more Shares than
contained {n the Notice of Sale, then the Offered Shares shall be sold to the
CHlerees pro rata to their offers of purchase.

Should approval of an authority in India be required for such sale, the time taken
for obtaining any such approval shall not be counted towards the time limits sel
out above. The Partics shall co-operate with cach other for procuring the
necessary approvals, IC such approval 15 not received within nincty (90) days of
the commencement of the Cption Period, then the Offeror shall be free to deal

&
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12.6
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with all {but not any pan) of the Offcred Shares in the manner deseribed in (b)
above, as if no Notice of Purchase has been received.

(u) Any transfer 1o a third pary pursuanl to Clause 12.4{(c) above, shall be finally
effective only 1f the Offcror, before the transfer takes place, causes such third
party to expressly agree in writing in the form of Deed of Adherence at Schedule
2B to be bound by all terms and conditions of this Agreement, as a Party hercto.

(h)  Any attempted sale, transfer or other disposition not in compliance with this
Clause shall be a breach ol this Agreement and the Parties expressly agree that the
Party not in breach shall be entitled 1o, without prejudice to its other rights and
remedies, injunctive reliel lo preven! such a breach by the other.

(1) For the avoidance of doubl, none of the restrictions on transfer of Shares
contained in this Agreement shall apply (i) to transfers under Clause 18; and (ii)
after the TPO.

Sale of Other Investor' Shares : The Other Investors may sell their Shares (“Other

Investor Shares™) to the Private Promoters or their Affiliates on terms lo be agreed
between them. However, in the event the Private Promoters or their Afliliates do not
acquire the Other Investor Sharcs, the State Promoters shall have the right of first refiisal
lo acquire the same and the procedures of Clause 12.4 shall accordingly apply. If the
Private Promoters or the State Promolers or their Affiliates do not acquire the Other
Investor Shares as aforesaid, the Other [nvestor Shares may be sold to any third party or
parties who have executed a Deed of Adherence in the form attached hereto as Schedule

2C agrecing to be bound by the terms hereof.

Rights and Obligation of Parlies in the cvent of transfer: For the avoidance of doubt, the

rights and obligations under this Agreement of a Party whose Shares are transferred

pursuant to and in accordance with the lerms hereof, other than in respect of any rights

and obligations accrued prior 1o such transfer, shall cease upon such transfer, subject to

the following:

{a) any director or directors nominated by a Parly who ceases to be a shareholder shall
resign from the Board without any claim or compensation or payment whatsoever;

(b) the provisions ol Clause 21 shall continue to apply to all Parties including the Party
who has ceased to be a sharcholder.

DIVIDENDS

The Company in general meeting may declare dividends, but no dividend shall exceed
the amount of dividend recommended by the Board. While recommending the declaration
of any dividend, the Board will have regard 1o and consider the expansion plans of the

7 o
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3.2
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Aarport, takimg mto account the tallic growth, and the need for making provisions
therefor,

RESERVES

The amount of profit transferred each year to the reserve established by the Company
pursuant to Section 205 (24) of the Act shall be no greater than that required by Section
205 {2A) of the Act and the rules preseribed pursuant thereto, The Partics hereto shall
from time o time and at least once during cach fiscal vear review and prescribe the
manner in which such reserves shall be invested,

AUDIT AND ACCOUNTS

GAAP : The Parties shall cause the Company to keep true and accurate accounts and
records in accordance with GAAP,

Information to Parties : The Company shall supply the Partics with the following
mfarmation:

{a) the audited financial statements as required under GAAP of the Company for each
financial year as soon as practical, and at the latest by four (4) months after the
end of that financial vear;,

by the unaudited quarterly financial stalements of the Company for each quarter of
cach financial year as soon as practical, and at the latest by two (2) months afler
the end of such gquarterly period;

(c}  all information relating to the Project required to be provided in relation to any
dividend distributions of the Company to be made pursuant to Classe 13 of this
Agreement;

(d)  all infermation relating to the Projeet tequired 1o be provided to any Lenders o
the Company; and

(e} all information refating to the Project to permit the Partics to audit the Company's
records for whichever is the longer of the period for two (2) years following the
cnd of the relevant year or as required by applicable Faw.

Inspection by Parties : The Parties shall cause the Company to permil duly authorised

representatives of each of the Parties (subject to such representatives executing a suitable
confidentiality undertaking} to inspect all accounts and records of the Company during

regular business hours. B _
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16.1

16.2

16.3
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17.1

Financial Information : The Private Promoters shall provide the State Promoters annually,
copics of their Annual Reports, Balance Sheets and Profit & Loss accounts, certified by
is auditors and accompanied by an English translation thereof,

LISTING

Initial Public Offering : The Parties agree that they shall consult and discuss with each
other at an appropriate stage during the term of this Agreement the possibility of having
an [P0,

Listmg _: If the Parties so determine and upon receipt of the requisite approvals, the
Company shall take steps to list the Shares on one or more stock exchanges,

Expenses : All expenses directly related to the IPO or offer for sale or for Listing, such as
payment of fees to the lead manager, brokerage and underwriting, Listing fees, printing
charges, fecs payable to the registrar and other related expenses shall be boms and paid
by the Company.

REPRESENTATIONS AND WARRANTIES

Representations & Warranties of KSIIDC: KSIIDC represents and warrants to the Parties
that:

(a)  The Company is a limited liability company duly incorporated and validly
cxisting under the laws of India and has complied under all laws and regulations
applicable 1o it.

{(b) Neither the execution and delivery of this Agreement or the Project Agreements
nor the compliance with the terms of such Agprcements will violate the
Memorandum and Articles of Association.

{c) The Company has no subsidiaries and has never had a subsidiary.

(d)  Other than as stated in the latest financial statements of the Company, the
Company has no liabilitics or obligations other than its paid up share capital and
those liabilities or obligations imposed upon it solely by viruc of its
incorporation,

(e} Except as otherwise disclosed in writing, the Company has not cntered into any
agreements or any other arrangements which creates any liabilitics or ohligations

on the Company, /é/
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(g}

(h)

{

(k)

There are no actions, suits, proceedings, orders, investigations or claims pending
or threatened against the Company before any government agency, governmental
department, commission, board, bureau or instrumentality.

To the best of its knowledge, all retums, computations and payments which
should have been made by the Company for Indian tax purposes have been duly
made and tax has been duly deducted or accounted for.

To the best of its knowledge, the Company has not vielated any law or
governmental rule, regulation or requirements.

As of the date of this Agreement, the authorised share capital is Bs 50,00,00,000
{Rupees Fifty Crores), divided into 5,00,00,000 (Five Crore) ordinary shares of
Rs 10/ each par value, of which 50,000 (fifty thousand) are issued and fully paid
and all of such issued shares arc owned and held as stated in Clause 7.2,

There are no agreements or arangements in force which provide for the present
or future allotment, 15sue or transfer of, or grant to any person the right to call for
the allotment, i1ssue or transfer of any ordinary share or loan capital of the
Company (including any option or right of pre-emption or conversion).

17.2  Representations & Warranties of Privale Promoters @ Each Privale Promoter represents
and warrants to the State Promoters and the Company that:

(a)

(b)

()

As of the date of this Agreement, it continues to comply with the eligibility
crteria, as set out in the Request For Proposal, for undertaking the Project,
including requirements of minimum net worth, annual turnover and cash accruals,

The execution or performance of this Agreement by it does not hreach or conflict

with any of its obligations,

All information, data and documents provided by it to the State Promoters is true
and correct in all material respects.

17.3  Represcntations & Warranties of Partics : Each Party represents and warrants to the other

han:

(a}

It is duly organised and validly existing under the laws of the country of their
incorporation or erigin and have all requisite power and authorly to carry on its
business as it is now being conducted.
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ib) This Agresment constitutes its vahd, legally binding and enfercesble obligation.

(c} It shall take such further acts, exccute and deliver such [urther instruments and
documents, and generally do all such other things as may be reasonably necessary
to accomplish the transactions contemplated in this Agreement.

(d) It has taken all nccessary action, corporate or otherwise, 4s applicabie to them to
authorise or permil the exccution, dehivery and performance of this Agreement
and the transactions contemplated in this Agreement.

(&) The execution, delivery or performance of this Agreement by it will not: (1)
constitute a breach or violation of its the memorandum or articles of association
or in the case of AAL the Airports Authonty of India Act, 1994, as the case may
be ; (it) conflict with or constitule a default under or breach of performance of any
of its obligation; or (3i1) result in a viclation of any law, regulation, administrative
order or judicial order applicable to it or its business or assels.

(f) There is no action, suits, preceedings or investigations pending against it before or
by any court, tribunal or Governmental Authority or instrumentality, domestic or
foreign, which may materially and adversely impact any its ability to perform its

obligations hercunder,

17.4 Receipt of Documentation : Private Promoters agree that they have received from the
State Promoters all documents requested by them. Parties confirm that they have taken
the decision to enter into this Agreement based on their own judgement.

18 TERM AND TERMINATION

18.1  Term : This Agreement shall be effective upon its execution and shall continue mn full
force and effect from the date hereol until terminated in accordance with the terms
hereof.

[8.2  Insolvency Event and iis consequences:

18.2.1 For the purposes of this Clause 18, an “Insolvency Event”, with regard to a Party, shall

mean one or more of the following events (a) a receiver or trustee {excluding debenture
trustees and security trustees) has been appointed over its assets, and such appointment is
not dismissed or withdrawn or such receiver or trustee has not been discharged as the
case may be within sixty (60) days of such appointment, or (b) if it is dissolved or
higuidated ; or {c) a resolution for its voluntary winding up has becn passed or (d) a
liguidator or provisional liquidator has been appointed in any winding up petition or
insolvency filed against it which appointment is not set aside or stayed within sixty (60)
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days of such appomtment. For avordance of doubt, 1t 15 clanified that exercise of any
powers by the Gol under the Airports Authority of India Act, 1994 with respect to AAT or
its property, including but not limited to reconstitution thereof shall not be an event of
insolvency.

(b}

1823 (a)

18.3

(b)

If a Private Promoter suffers an Insolvency Event (the “Affected Party™) and
subject to the approval (if any s required) of the relevant court or judicial
authority, the other Privaie Promoters shall within a period of mincty (90} days
either (i) acquire the Shares held by the Affected Party and ns Affiliates or (u)
identify a third party, such party to be reasonably acceptable lo the Stale
Promoters, willing to acquire such Shares provided that if the State Promoters
shall not have granted approval or rejected such proposed third party within thirty
(30} days of being notified, the third party so proposed shall be deemed to have
been approved. The purchase price for such Shares shall be the Fawr Market
Value. The Affected Party hereby agrees that if it suffers an Insolvency Event i1t
shall be obliged to sell its Sharcs in the manner contemplated by this Clause
18.2.2.

In the event that the other Privale Promoters elect not to so acquire such Shares or
fail to identify a third party willing lo acquire such Shares, the State Promoters
shall be entitled to require that such Shares be seld 1o the State Promoters or any
third party or parties selected by the State Promoters at Fair Market Value , and
the Affected Party and its Affiliates shall be obliged to sell the same as aforesmd.

If a State Promoter suffers an Insolvency Event (the “State Affected Party™) and
subject to the approval (if any is required) of the relevant court or judicial
authority, the other State Promoter shall within a peried of ninety (90) days either
(i) acquire the Shares held of the State Affected Party and its Affiliates in the
Company or (it) identify a third parly willing to acquire such Shares. The
purchase price for such Shares shall be the Fair Market Value. The State Affected
Party hereby agrees that if it suffers an Insolvency Event it shall be obliged to sell
its Shares in the manner contemplated by thus Clause 18.2.3.

In the event that the other State Promoter elects nol o so acquire such Shares or
fails to identify a third party willing te acquire such Shares, the Private Promoters
shall be entitled to require that such Shares be sold to the Private Promoters or
any third party or parties selected by the Private Promoters at Fair Market Value,
and the State Affected Party and its Affiliaies ghall be obliged to sell the same as
aforesaid.

Prvate Promoler's Material Breach and its Consequences :

A1
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(2l

If a Private Promoter is in Malcrial Breach of this Agreement (“Defaulting Private
Promoter™) and fails to rectify the same forthwith, any other Party may serve a notice on
such Defaulting Private Promoter (with copies to each of the other Parties) requiring
rectification of such Material Breach within thirty (30) days of the service of such notice,
If such Material Breach is not so rectified then the other non-defaulting Private Promoters
shall have the right within a further period of sixty (60) days, either (i) to acquire the
Shares of the Defaulting Private Promoter and its Affiliates or (i1} identify a third party
reasonably acceptable lo the State Promolers, willing to acquire such Shares. The
Defaulting Private Promoter and its Affiliates shall be obliged to sell the same as
aforesaid. The price for such Shares shall be the Jesser of (1} the par value and (ii) Fair
Market Value.

In the cvent that the non-defaulting Private Promoters elect not (o acquire the Shares or
fail to identify a third party, the State Promoters shall be entitled to exercise all or any
one or more of the following rights:

(i) requite that the Defaulting Private Promoter transfer all Shares held by it and its
Affiliates to the State Promoters or any third party or parties sclected by the State
Promolers at fifty percent (50%) of the par value or fifty percent (50%) of Fair
Market Value, on the date of transfer, which ever is lower, and the Defaulting
Frivate Promoter and its Affiliates shall be obliged to sell the same as aforesaid;

(i} require that any or all of the non defaulting Private Promoters transfer all Shares
held by it / them and its / their respective Affiliates, to the State Promoters or any
third party or parties selected by the Stale Promoters at seventy five percent
(75%) of the par value or seventy five percent (73%) of Fair Market Value, on the
date of transfer, which ever is lower, and such Private Promoter and its Affiliates
shall be obliged 1o sell the same as aforesaid:

(iif)  require that the Company terminate any Project Agreement's to which the
Defaulting Private Promoter or the non-defaulting Private Promoter, whose
Sharcs have been transferred under sub-clanse (b}1) and (i1) above, andfor its
Affiliate is a party,

state Promoter’s Material Breach and itz Consequences :

If a State Promoter is in Malerial Breach of this Agreement (“Defaulting State
Promoter”) and fails to rectify the same forthwith, any other Party may serve a notice on
such Defaulling State Promater (with copies to each of the other Parties) requiring it to
rectify such Material Breach within thirty (30) days of the service of such notice. If such
Defaulting State Promoter fails therein, then the other non-defaultin 2 State Promoter shall
within a further period of sixty (60) days, acquire the entire shareholdin & interest in the
Company of such Defaulting State Promoter and its Affiliates.
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18.5

13.6

18.7

18.8

18.9

In the event that the non-defaulting State Promoter fails to do so, a Private Promoter shall
be entitled to require the State Promoters 1o-

{1} purchase all the Shares held by such Private Promoter and its Affiliates at the Fair
Market Value or par value, whichever shall be the hi gher;

(i) relieve such Private Promater from any outstanding obligations undertaken by it
to the Lenders to the Company under the Financing Agrcements;

(11}  reimburse any sub-ordinated debt advanced by such Private Promoter to the
Company in terms of Clause 9.8 hereof: and

(iv)  reimburse any amounts pad by such Private Promoter to any Lender to the
Company in respect of any borrowing undertaken by the Company, subject to
Clause 9.4(a)} hercof, and that the State Promoters relicve such Private Promoter
from any ouistanding guarantees in respect of such bomowing.

Consequences of Tepmination : Any termination of this Agreement pursuant to the
provisions of Clause 3.2 or this Clause 18 shall be without prejudice to:

() any accrued obligations and any right of action or remedy that may have acerued
to any Party prior to such termination:

(b)  the provisions of Clause 21 shall continue to apply to all Parties, including the
Party against whom the termination provisions are invoked. '

Continuing Partics to be bound by this Agrcement ; For the avoidance of doubt (i) the
rights and obligations of the Party whose Sharcs have been transferred under this Clause
18 shall, other than in respect of rights and obligations accrued prior to such transfer,
cease upon such transfer and (i) all of the other Parties shall continue to be bound by this

Agreement,

Parties to incorporate enabling provisions in Project Agreements : The Company and the
Parlics record their intent that they shall seek to incorporate appropriate enabling
provisions in the Project Agreements with the Privale Promotersitheir respective
Affiliates for implementation of the provisions of Clause 18.4{h){1ii).

Implementation ; The Parlics agree and undertake that each of them shall take all
necessary steps to implement and give full effect to the provisions of this Clause,

Exclusive Remedies : The Parties agree that the remedies expressly stated in this
Agreement shall be the sole and exclusive remedics of the Parties for habilities to one
another arising out of or in connection with this Agreement,

1810 Liability for Consequential Loss - Notwithstanding anything to the contrary contained in

L
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12.1

19.2

20

this Agreement, in no event shall any Parly, its officers, emplovess or agents be liable o
any other Party {on the basis of breach of contract, mdemnity, warranty or tort, including
neghgence and sinct or absolute Lability, or breach of stalutory duty or otherwise) for
any matter ansing oul of or in conneclion with this Agreement in respect of any
Consequential Loss suffered by such other Party. Each Party undertakes not to sue any
other Party, its officers, employees, agents in respect of such Conseguential Loss.

For the purposes of this provision, “Consequential Loss™ means any indirect or
consequential loss (including loss of production, loss of profit, loss of revenue, loss of
contract, loss of goodwill, liability under other agreements or liability to third parties)
resulting from such breach and whether or not the Party committing the breach knew, or
ought to have known, that such indirect or consequential loss would be likely o be
suffered as a result of such breach and includes the payvment or repayment of any amounts
(or any acceleration thereof) to lenders or creditors of the aggrieved Party from time to
time but excludes death or personal injury resulting from the negligence of the Party
liable, its officers, employees or agents,

SHAREHOLDERS' AGREEMENT TO PREVAIL

Memorandum and Anticles : The Parties agree that the Memorandum and Articles of the
Company will to the extent legally permissible include the provisions of this Agreement.
Accordingly, the Parties will, within a period sixty (60) days hereof, agres upon the
amendments to be made in the Memorandum and Articles for the purpose aforesaid. The
Parties shall cause the Company to adopt such amended Memorandum and Articles,

Supremacy as regards Parties : To the extent that any of the pravisions of this Agreement
conflict with any of the provisions of the Articles of the Company, the provisions of this
Agreement shall prevail as between the Partics hereto, subject to applicable law.

ASSIGNMENT

No Party may assign any of its respective rights or oblipations hereunder without the
prier written consent of the other Parties.

CONFIDENTIALITY, NON-DISCLOSURE, & SECRECY

Information Confidentiality : All Parties acknowledges that any and all commercial and
technical information and data provided by one constituent to the other or to the
Company shall be considered to be confidentizl and the constituent receiving such
information and data shall not, al any time, directly or indirectly disclese such
information and dats to any person firm or use the same m any manner other than in
connection with the pursuit of this Asreement, without the prior consent of the relevan
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pther constituenl. The constituenis shall couse the Company o be bound by  this
obligation of secrecy and non-disclosure in respect of information and data provided 1o it
by any of the conshituents.

Exceptions : The obligation towards confidentiality shall, however, exclude: (Tisuch
information and data which are already in the public domamn or which needs to be
disclosed by law, as requested by a court of law; (i1) any disclosure by a Parly in
connection with any proposed transfer of its Shares to a third party (subject to obtaining
an appropraie confidentiality undertaking of such third party); (in) any disclosure
required to be made by the State Promaolers and Private Promoters to the Gol and/or Gokl
or to any other Governmental Authonity for the purpose of obtaiming consents, permils
and approvals; and (iv) any disclosure to potential financiers or arrangers or investment
banks for purposes of financing of the Project,

Duration : The obligations in this Clause 21 shall survive termination of this Agreement
for 5 (five) years.

Binding Mature : Each Party hercto undertakes that it and its Affiliates and its nominees
and employec of such Party and each employvee of such Affiliate and nominee shall not,
without limit in point of time, whetber during the terms hereof or after the termination of
this Agreement, divulge or communicate to any third party {except as may be necessary
for such Party to exercise its rights and perform its obhgations hereunder or as may be
required by law) or use for its own purpose any information about the pnivate affairs of
the Company or another Party or its Allihiates or nominees,

Public Announcement : No public announcement or disclosure shall be made in respect
of the subject matter of this Agreement or any of the transactions contemplated herein
without the prior written approval of the other Parties (save as may be required by law or
any regulatory authority in which cvent the scope of the announcement will be limited to
the matters required to be disclosed and the disclosing Party will, if practicable, consult
with the other Parties on the terms and timing of such announcement).

RELATIONSHIP OF THE PARTIES
Nothing herein shall constitute a partnership between the Parties hereto.

ENTIRE AGREEMENT

This Agreement and the schedules altsched constitutes the entire agrcement between the
Parties hereto with respect lo the subject matter hereof and supersedes all prior
communications, undertakings and agreements relating thereto except as expressly or

otherwise hercin provided.
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VARIATIONS

This Agreement shall not be amended, vaned, allered or modified except by an
instrument m writing expressly refermng lo this Agreement and signed by the Parlies
hereto.

WAIVER

Waiver by Consent : A waiver of any lerm or provision of, or consent granted under, this
Agreement shall be effective only il given in wrling and signed by the waiving or
consenting Party and then only in the instance and for the purpose for which it is given.
Mo breach of any provision of this Agrecemenl shall be waived or discharged except with
the express written consent of the Parties.

Failure or Delay : No failure or delay on the part of any Party in exercising any right,
power or privilege under this Agreement shall operate as a walver thereof, nor shall any
single or partial exercise of any such nght, power or privilege preclude any other or
further exercise thereof or the exervise of any other right, power or privilege.

Cumulative Rights : The nghts and remedies herein provided are cumulative with and not
exclusive of any rights or remedics provided by law.

Soversign Immunity : Each of the Statc Promoters hereby unconditionally and

irrevocably: -

{a) agrees that the execution, delivery and performance by it of this Agreement
comstitutes private and commercial acts and not public or governmental acts;

(b} agrees that should any proceedings be brought against it or its assets by any Party in
relalion to this Agreement or any transaction contemplated by this Agreement, no
immunity, sovercign or otherwise, from such proceedings, execution, attachment or
other legal process shall be claimed by or on behalf of itself or with respect to any of
its assets; and

e} walves any such right of immunily, soverciegn or otherwise which it or ils assets now
has or may acquire and / or enjoy m the luture i respect of any proceedings brought
under or 1n relation to this Agreement.

INVALIDITY
If any provision of this Agreement is or becomes invalid, illegal or unenforceable in any

respect under the law of any junsdiction the vahdity, legality and cnforceability under the
law of that junsdiction of any other provision shall not be affected or impaired in any

l




27 NOTICES

"27.1  Details : Any notice, request, demand or other communicalion given or made under or in
connection with the matters contemplated by this Agreement shall be in writing and shall
be delivered personally or sent by registered post acknowledgement due or by facsimile
or by courter !

I case of KSHDC o e MSIL House, # 36, Cunningham Road
Bangalore-560 052
o Fax # (+91-80) 225 5740
» Attention: Managing Director

In case of AAl to : »  Rajiv Gandhi Bhavan, Safdarjung Airport
New Delhi — 110 003
s Fax# (=91-11) 463 2950
s Auention: Chairtwan

In case of BIAL 1o o ‘Transpott House', KH Road, Shanthinagar
Buangalore — 560 027
o Fax i 224 0330
= Altention: Managing Director

In case of Siemens to ; = Freyeslebenstr 1, D-91058, Erlangen,
' Crermany
o Fax# (+49-9131) 187356
e Altention: Managing Director

In case of Unigue e Zuerich Airport Limited, PO Box, CH-B058
Zurich to: Zuerich-Ailrport, Switzerland

e Fax#(+41) 1816 7999

» Attention: CEO & President

In case of L& T to: « ECC Division, Mount-Poonamallee Road,
Manapakkam, Chennai — 600 089
o [Fax i (+91-44) 249 3317
e Atftention: Mr. KV Rangaswami, Executive Vice
President

and shall be decmed 1o have been duly given or made as follows:-
{2) if personally delivered, upon defivery at the address of the relevant Party;
(b if sent by registered post-acknowledgement due seven (7) days afier the posting;

e T,
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28.1

28.2

29

29.1

29.2

293

29.4

{c) i sent by facsumale upon recerpl of confimaucn by sender, from the receiver, that
the facsimile has been received,
()  if sent by courier four (4) days afier the date of despatch.

Change n Address : A Parly may netify the other Parties of a change to its name,
relevant addressce, address, or fax number for the purposes of Clause 27.1 as provided
herein,

APPLICABLE LAW

Indian Law : This Agreement shall be construed and enforced according to the laws of
the Republic of India

Jurisdiction : Subject to Clause 2%, the courts at Bangalore shall have the junisdiction for
grant of any interim relief and the enforcement of any award.

ARBITRATION

Negotiation & Conciliation : If sny dispute, difference claim or question shall arise
between the Parties herelo in connection with or in relation to these presents, the Parties
hereto shall use their endeavours 1o seille the said disputes or differences amicably
between themselves.

Reference to Arbitrator @ All disputes, differences, claims, questions and controversics
arising in connection with this Agreement or in relation to this Agreement which the
Parties are unable to settle between themselves within sixty (60) days {or such longer
period as the Parties may agree) of notification by one Party 1o the other(s) that a dispute
exists for the purpose of this Clause 292 shall be finally determined under the Rules of
Conciliation and Arbitration of the International Chamber of Commerce, Paris (“Rules™)
by one or more arbitrators appointed in accordance with the Rules.

Miscellaneous : . The place of the arbitration shall be Bangalore, India. Each Party shall
pay the expenses of the arbitration in accordance with the Rules and the cventual liability
for the costs shall be in terms of the arbitral award. Mo arbitrator shall be a present or
former employee or agent of, or consultant or counsel to, either Party or any Affiliate of
either Party, or in any way related or closely connected with the promoters, pariners, or
beneficianies of the Partics. The language of the arbitration shall be English.

Decision / Award © Any decision or award of an arbitral tribunal appointed pursuant to
this Clause 29 shall be final and binding upon the Parties. The Partics waive any rights to
appeal or any review of such award by uny counl or tribunal of competent jurisdiction
msofar as such waiver can validly be made. The Parties agree that any arbitration award

T o
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made may be enforced by the Partics against assets of the relevant Farty, wherever those
assels are located or may be found, and judgement upon any arbitration award (wherever
necessary) may be entered by any court of competent jurisdiction thereof. The Parties
cxpressly submit to the jurisdiction of any such court for the purposes of enforcement of

any arbitration award.

COUNTERPARTS
This Agreement shall be executed in six {6) counterparts, one to be retamed by each Party

each of which shall constitute the original but all of which when taken together shall
constitute one and the same agreemenl.

|[REST OF PAGE INTENTIONALLY LEFT BLANK]
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Signed for and on behalfl of )

‘Karnataka State Indostrial Investment )

and Bevelopment Corporation Limited
by a duly authorised representative |
in the presence of: )

Signature of witness

St | VRO o

Mame and address of witness

Signed for and on behalf of
Airports Authority of India

by a duly authorised representative
in the presence of:

C =

T St S

‘ IN WITNESS whergo! this Agreement has been execuled on the date first ahove wrillen

A Nﬂé{w«&;m

signature of authorised representa!i*.-@r

O b IS E LA ARy AT

MName of authonsed representative

—=ofLNe

Signature of witness
5 Mo

Signature of authorised representative
VDV PRassz R4 .

Mame gnd address of witness

Signed for and on behall of
Siemens Project Ventures GmbH
By & duly authorised representative
In the presence of: =5

P

Tt e e e

MName of authoriged representative

37

Signature of authorised representatives

Name of authorised representatives

Sigﬁﬁlmﬂfﬁss
Eberbprd Loreh

Wame and address of witness

WA

4()




Signed [or and on behalf of

)
Flughafen Zuerich AG. |
" by a duly authorised representative )
in the presence of: )

— ":—i::l—ﬂff
Signatute of wilness

Atbed Bruurer

MName and address of witncss

Signed for and on behalf of
Larsen & Toubro Limited
by a duly authorised representative

in the presence o
p Q‘?*f’v

. Signature of wnneés”
K- RANG ATl H (

MName and address of witness

— e Tt e

Signed for and on behalf of }
Bangalore International  Airport)
Limited
By a duly authorised representative }
In the presence of: }
Signature di‘witnEaﬂ B

G-L -Jete

Mame and address of wilness

i

K

. i . .
signature of authonsed representabives

Name nt"autlmn' sed representalives
/'/:-_r:'.ﬁ"-'-..,_-i'r"'f.

Signalure of dul.hun wﬁcflihsmltatib't

i

Mame df authorised representative

ch/\%e

Signature of authonised representative

A, Baridrcpis sea

WName of authorised representative

C

Signature of nﬂfth:}rlsaﬂ f;pt‘efematwe

K- Thend

Name of authorised }d{prr.:amimwl:

41




SCHEDULE 1
Details of BIAL

Registered Number CIN-1452031 5AZ001 PLCOZE418

Date of Incorporation : January 05, 2001

Place of Incorporation :  Bangalore, Kamataka, India

Repistered Office + MSIL House, # 36 Cunningham Road,

Bangalore — 560 052, India

Nalure of business :  Promoting and undertaking the development,
construction and operation of the airport
projecl on a non-recourse project financing
basis.

First Directors » Mr, N, R, Narayana Murthy
Mr. Rajeev Chandrasekhar
Mr. B. K. Das

Mr. N.R. Naravana Murthy
Mr. Rajeev Chandrashekar
Mg, Teresa Bhattacharya
Mr. B.K. Das

Mr. K.Y.Kamath

Mr. C.K. Neelakanta Raj
Mr. 5. Krishoa Kumar

Dr. K. Siddappa

2. Mr. K. Jairaj

Existing Directlors

R e
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SCHEDULE 2A
Form of Deed of Adherence in case of subscription by an Affiliate or transfer of shares by
4 Private Promoter or a State Promoter to an Affiliate or by an Affiliate of the Private
Promoter or State Promoter to another Affiliate of the Private Promoter or State Promoter

THIS DEED OF ADHERENCE is made on ® between 2 company incorporated under the laws
of @ and having its principal office at @ ("XYZ"); and

[Promoter whose Affiliate is subscribing to or acquiring the Shares and all the Other Parties)
' (the "Other Parties");

)

* WHEREAS the Private Promoters and the Stale Promoters have entered into a Sharcholders
Agreement dated @ ("SHA™) in respect of their mutual rights and cbligations under a joint
venture in relation to the Airport and the Private Promoters and State Promolers have- for this
purpose participated in Bangalore Intemational Airport Limited (""Company ™)

WHEREAS the [Private/State]* Promoter has proposed that its Affiliate XYZ [subscribe to]
[acquirc]* ® equity shares pursuant to Clausce [7.7(1)][12.2]*® of the SHA and pursuant to
which X¥Z is required to execute a Deed of Adherence as a condition precedent to
[subscription] [transfer]* of the Shares as aforesaid; and

WHEREAS XYZ shall therefore hold @ Shares Company following the [subscription]
[transfer]* as aforesaid and wishes to record its adherence to the terms of the SHA;

NOW THEREFORE, this Deed of Adherence witnesseth as under;

1. XYZ hereby confirms that it has been provided with a copy of the SHA and hereby
undertakes with the Other Parties to be bound by and observe and perform all the terms
and conditions of the SHA as if il were a party thereto to the extent the same are
applicable to [Transferor Party] as a sharcholder and in particular XYZ undertakes to
exercise its voting rights o ensure performance of the SHA. :

2 This Deed of Adherence shall be governed and construed in accordance with the laws of
India.

IN WITNESSETH WHEREOQF the Partics hercto have executed this Deed of Adherence:

XYZ Promoter whose Affiliate is subscribing to or
acquiring the Shares and Other Parties
By By
Name Name
Title Title
Wilness Wilness
-

*Dielele the inapplicable (% //;l
&7

} sgr %f /44%/
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SCHEDULE 2B
Form of Deed of Adherence in case of transfer of shares o 2 third party in terms of Clause
12.4{¢)

THIS DEED OF ADHERENCE is made on ® between a company incorporated under the laws
of ® and having its principal office at @ ("XYZ"}: and

[Parties other than the Transferer Party] [description] (the "Other Pa rties™);

WHEREAS the Private Promoters and the Stale Promoters have entered into a Sharcholders
Agreement dated ® ("SHA") in respect of their mutual rights and obligations under a joint
venture in relation to the Airport and the Private Promoters and State Promoters have for this
purpose participated in Bangalore International Airport limited ("Company")

WHEREAS [Transferor Party], a [Private/State] Promoter*proposes to transfer @ equity shares
held by it to XYZ pursuant to Clause 12.4 (¢) ® of the SHA and pursuant lo Clause 12.4(g)
¢ thereof the proposed transferee is required to execute a Deed of Adherence as a condition
" precedent to transfer of the shares as aforesaid; and

WHEREAS XYZ shall therefore hold ® equity shares in the Campany [ollowing the transfer as
aforesaid and wishes to record its adherence to the terms of the SHA;

NOW THEREFORE, this Deed of Adherence witnesseth as under

L XYZ hereby confirms that it has been provided with a copy of the SHA and hereby
undertakes with the Other Parties to observe and perform all the terms and conditions of
the SHA as if it were a party thereto to the extent the same are applicable o [Transferor
Party] as a shareholder and in parlicular XY7 undertakes to exercise its volting rights to
ensure performance of the SHA

A This Deed of Adherence shall be governed and construed in accordance with the laws of
[ndia.

IN WITNESSETH WHEREOF the parties hereto have exccuted this Deed of Adherence:

XYZ |Other Parties)
By By
Name Name
Title Title
Wilness Wilness
* Delete the imapplicakle

7
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SCHEDULE 2C
Form of Deed of Adherence in case of subscription by Other Investors or transfer of shares

by a Private Promoter to an Other Investor ; or from one Other Investor to another Other

Investor

THIS DEED OF ADHERENCE is made on ® belween a company incorporated under the laws
of ® and having its principal officc a1 ® ("XY7Z"}); and

[Private Promoters and Stale Promoters] (1he "Other Parties"):

WHEREAS the Private Promoters and the State Promoters have entered into a Sharcholders
Agreement dated @ ("SHA") in respect of their mutual rights and obligations under a joint
venture in relation to the Airport and the Private Promoters and State Promoters have for this
purpose participated in Bangalore International Airport Limited ("Company™)

WHEREAS [the Private Promoters] have proposed that XYZ subscribe to or acquire ® Shares
pursuant to Clause [7.4 or 12.5]*® of the SHA and in accordance therewith XY is required to
execute a Deed of Adherence as a condition precedent to subscription/transfer* of the Shares as
aforesaid; and

WHEREAS XYZ shall therefore hold ® Shares following the subscription/transfor® as
aforesaid and wishes to record its adherence to the terms of the SHA:

NOW THEREFORE, this Deed of Adherence witnesseth as under:

E XYZ hereby confirms that it has heen provided with a copy of the SHA and hereby
undertakes with the Other Parties to be bound by and observe and perform all the terms
and conditions of the SHA as if it werc a party therelo to the extent the same are
applicable to Other Investors as a sharcholder and in particular XYZ BETEES 10 EXCICISC
Its voting rights to ensure performance of the SHA., .

2 This Deed of Adherence shall be governed and construed in accordance with the laws of
India.

IN WITNESSETH WHEREOF the Partics hereto have executed this Deed of Adherence:

XYZ |Other Parties)
By By

MName MName

Title Title

Witness Wilness

* Delete the imppiicable g

o — {{} 4%



SCHEBRULE 3
Equity Commitments

Parfics

.A.muunl
(Rs)

Privale Promoters

125:207.2 Crores

Stte Promioters

: s, 72.8 Crores

Total

Es. 2RO Crores




SCHEDULE4
Form of Guarantee in ease of transfer of Shares pursuant to Clause 12,3(e)(iii} / Clause
12. 3 iii)

THIS DEED OF GUARANTEE cxccuted on flis [ Jdayof[_ Jat] | by

[Name of the refevant Private Promoter / State Promoter ¢ Affiliate] hereinafter referred to as the
“Guaranior” which cxpression shall unless o be repugnant to the subject or conlext thereof
include the successors and assigns

m favour of
[Parties other than the Guaranior] (the "Other Parties" ),

WHEREAS

A, The Partics have entered inte a Sharcholders Agreement dated |[Mention Date)
{“Sharcholders Agreement”) as joint venture pariners for the project envisaging the
design, financing, construction, operalion and maintenance of the new Bangalore
nternational Airport at Devanabatli near Bangalore, Karnataka, through a special
purpose vehicle called Bangalore International Aurport Linited ("Company™).

A [in terms of Clawse 12.3{c)iui) of the Shareholders Agreement, the Guarantor, as
trunsferor, Is reguired to provide to coclt of the Chther Parties a guaraniee pursuant
to the propased transfer of Shares to an Affiliare (" Transferee "), the detads whereof
are given in.the Antiexure heveta, ws security for due performance and discharge of
the obligations of the Transjeree (' Graranice "),

OR

B, In terms of Clanse 12.3¢d)(iii} of the Shareholders Agreenrent, the Guaranior,
is requirced to provide to each of the Other Partics a  guarantee from the
parent company of the relevant Private Promoter or the State Promater, as the
case may be, pursuant fo tlhe proposed transfer of Shares of an Affiliate of the
Guaranior to another Affiliate of the Guarantor (“Transferce”), the details
whereof are given in the Annexure herelo, as security for due performance and
discharge of the obligations of the Transferee (" Guarantee A &

C. The Guarantor has accordingly, for valid consideration, agreed to provide the
Guaranice being these presents, in favour of the Other Parties, guaranieeing the due
performance and discharue by Transferce of its obligations under the Shareholders
Agreement

' Chioose ng applicable. ;;;f'll
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NOW THEREFORE THIS DEED WITNESSEITH AS FOLLOWS

.

Capilahsed tcrms used hercin bl oot definad shall hove the meaming assigned o them
respoctvely in the Sharcholders Agrecmenl

In terms of Clause [ {2 3¢eliii / 12 36d)iif), the Guarantor hereby irevocably guarantees
the due and punctual performance by the Transforce of all ns obligations under the
Shareholders Agreement.

This Crearantee shall not be affected by any change in the constitution or winding up of the
Guarantor or any absorption, reorganization, merger or amalgamation of the Guarantor with
any person or entity.

The neglect, forbearance or waiver by the Other Parties in enforcement of payment of any
moneys due o the Other Parties by the Transferee, or the grant of any cxtensions of time by
the Other Parties to the transferee [or fulilling its obligations, shall in no way relieve the
Guarantor from its liability under this Guaranice.

The Guarantor undertakes to indemnify and keep indemnified the Other Parties against any
hability, loss or damage of whatever kind resulting from the Transferce committing a
Material Breach of its obligations under the Shareholders Agreement devolved pursuant to
acquisition of the Guarantors Shares (including without limitation, all costs, charges and
expenses incurred by the Other Partics).

The obligations of the Guarantor hercunder shall be continuing obligations and shall be co-
terminus with the obligations of the Trans{eree under the Sharcholders Agreement.

In witness whereof, the Guaranior, has on this [Day] day of [Month], [ Year], signed, sealed and
delivered this Guarantee,

[Name and addvess of Guarantor)

[Autharised Sipnatory]
[Designation]
[Feal]

In the presence of :

.  MWame & Address
s Mmne & Adidress

!
T O hinse s apphaabie, |':

1%
]
e
|
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Coaraptecd Masimom Peice

Suplomber 20, 2001

Record Of Discussions On Project Cost, State Support And Structuring

The Mepotiating Team (NT) constituted by the Government of Karnataka vide G.O
Mumber [DD1ATHAZ00] of 10072001, for the Bangalere Intemational Adrport, and the
Siemens Consortiurm, held a series of mectings in two rounds between Aupust [ 3% -237
and September 19" — 21% These mectngs [ocussed on optimizing project cost and
identifying the quantum and structure of State Support for the project, A list of members
participaling in the meetings is enclosed

After detailed analysis and optimization of costs, the Guaranteed Maximum Price (GMP)
for the project has been amived al USS 230mn. In the next stage, detailed engineering
and cost assessment shall be finalised, and the final project cost shall be arrived at, under
this GMFP

The project cost includes a continpency of USS 15mn, which may or may not be actually
drawn in whole or in part

In particular, duning detailed analysis and discussions, some areas were identified for cost
savings. However, at the present stage firm figures cannot be amived at. Inter-alia, these

items relate to:
a. Unclear, aggregated provisions made in the BOQ)
b Significant difference of views on cost estimates
2 . Variations due to sourcing and procurement of Hems and components

Final cost figures on these items will be lirmed vp dunng detailed engineenng and
procurement (items listed in Para 5 below)

The cost savings referred to in Para 4, smounting to USE 1 5mn, are against:

& Furniture, Furnishings and Waier Bodies;
b Systems;
c. Escalators & Fire Fighting;

d. ChE= ATC S ATM Equprient

el @



i, The project cost of USS 230mn has the following Components:

IL Seltled cost; LSS 200mn
b. Conlmgencies US% [5Smn
G, Incremental costs on wems in Pare § (subject to detailed engineering and
procurcment) USE 15mn
Total US% 230mn
T. The Acro-tarifT regime sssumed in the finzncial model has undergone changes, following

clarifications by MoCA and AAL Fallowing these clarifications and taking into account a
revised aniff structure, the impact of these changes on the NPV of projected revenues has
been stated by the Siemens Consortium to be LSS Smn. GoK is confident that an
improved Aero Tarfl and Passenger Fee regime can be implemented. However to the
cxtent that such an enhancement is not forthcoming, the State support will be suitably
enhanced upto a maximum amount of USS Smn as additional contingency

8. Consequently, the State Support is proposed to be structured a5 follows:

a, Guaranteed Maximum Support: {Para 6a} USS 45mn
b. Guaranteed Maximum Contingent Support (Para fib) USE 15mn
G, Guaranteed Maximum Item Support  (Para 5) US3 15mn
d. Guaranteed Maximum Additional Contingent Support(Para T} USS Smn

Total USS 80mn
NOTE:

Item *a" would be drawn pro-rata with debt as indicated in the financial madel

Item *b" would be drawn a5 and whea the contingency has to be funded

ftem “c’ subject to detailed engincering, precurement and cost verification, pro-rata with
debt

ltem *d” subject to Aero-tariff and Passenper Fee adjustment, pro-rala with debt

e

& j//'@

75



b The Stemens Consortiom have conlived dceeptunee of the above, Based on this, e
Negotiation Team will submniit its reconmmendations to the Government

{C.flil-’AL REDDY) f.,BL M D BORCH)

e © e

-\-.,.--..r1'+1‘l|w:‘ Fe f T . I i
——(STRRISHNA KUMAR) (HERBERT MEIER)

. N&_%#—M_Eé; %ﬂ\ .
(CK MEELAKANTA RAT) (A. RAMA KRISHNA)
(K JIAL (K.V RANGASWAM)
(P.5 NAIR) {a: N SUBRAHMANYAN }E

f’.’

(PRADE _ (N.C EHEKA —~

}'I". A SHIVAMURTHY)

/w_

(P.5 ":M*IDH.-“. WAL [A)
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Valuation Mechunism

Fair Market Valug ol the Shares yicans e vabue of the Shares Jetermined by a fim of
idependent chartered accounlatiis of international reputation (the “Wuluer™) on the basis
of u transaction between o willig coeller and a willing buyer and in accordance with
Idian GAAR provided that in dle ptbnisg such value the Valuer shall:

(1)} not aseribe or lake Ml accounl, direetly or indirectly, any value per s¢ to the Land
provided to the Company under the Land Lease Agreement, provided thal any value
arising out of or pursuani to the rights of the Company o develop the Project on the
Lund pursuant to the ADA may e considered.

(b} cxclude any valuc auribuable directly or indirectly 10 the State Support granted to the

Cormpaiiy.

Upon receiving a request (rom o concerned Pady for determination of the Fair Market
Value of Shares where required i lerms ol this Agreement, the Board will select the
Valuer and instruct the Valuer to determine e Fair Market Value in accordance wilh
Paragraph | above

The Company will provide the fonmation roquired by the Valuer for such
determination, within a period of seven (7) duys of lus appointment.

The Valuer shall determine the Fair Markel Value within a period of twenty (20 days
therealter and provide his report Lo the Buard, with copics 1o all Partics.

The costs, including fees of the Valuer, iheurred for such determination shall be borme by
the seller andfor the buyer, as may reasonably be determined by the Board,
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SCHEDLULE T
Procurement Guidelines

Project Agreements with related paries shall be on compéetitive commercial terms and shall be
based on amm's length arangements, following wansparenl audit and review processes as

autlined herein:

I3
i

Company shall, by unanimous decisin ol ik Board, appoint as Independent Consulting
Enginecrs {ICE) reputed firmis huving expeiicnee in such projeels or components thereo £,
as the case may be and supported by 4 reputed firm af Financial Consultants/ Advisors, .
The ICE firm(s) shall not be an assocubs of Alfiliate of any of the sharcholders of

Company.

The tenure of the TCE shall continue till the completion of onc (1) year after the
Corunercial Operations Date. The Board may extend the appointment for a further

period by o unanimous decision

The ICE shalk

{z) review sll designs, drawings, specifications and procurement documenis preparcd
by the various lechnical ! architcetural / masterplan consuliants for their
conformity and reasonablencss.

(b)  Carry out a ‘benchmarking’ exercisc for the praject specifications and cost against
national and inlernational wirport projects of similar scope and nature.

() In co-ordination with the project consultants appointed by the Company and
Lendet’s engincer, arrive ul oplimal and competitive commercial terms for the
construction { EPC / equipment supply contracts, These lerms shall take into
account the quality of the deliverables, time schedules for delivery, and fixity of
price.

(d) The ICE would furmish 1o the Board the aforesaid conscnsual set of terms for
various components of the different contracts. Where such conscnsual terms
cannot be arrived at between the 1CE and the project consultants, the ICE and the
project consultants would present 1o the Board, a variation stalement along with
the reasons and ussessment therelor,

Bascd on the technical detailing by various consultants, the recommendations of the ICE,
and Lender's engineers, the Board would tike decision regarding the terms for Project
Apreements.
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