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SHAREHOLDERS AGREEMENT

THIS SHAREHOLDERS AGREEMENT s made at Bungalore, on this the 23™ day ol
danuary, 2002 by and betweesn:

I. KARNATAKA STATE INDUSTRIAL INVESTMENT AND DEVELOPNMENT
CORPORATION LIMITED, & company mcorporated under the Companiss Act 1956,
heving its Registered Office at £ 36 Cunningham Road, Bangaivre - 560 052, India
(hereinatter referred to as “KSIDC™ which expression shall inelude s sucesssors and
permitted assipns) of the FIRST PART: and

| ]

AIRPORTS AUTHORITY OF INDIA, an autherily constituted mnder the Alrpors
Authotity of India Act, 1994 having s Corporale Office al Bajiv Gandhi Bhavan,
safdurung Armport, New Delli — 130 003, Tudia (horema e referred o 2 “4 A [ which

cxpmession shatl meluds its successars and peomitted sssipns) of the SECOND PART:
sl

3. SIEMENS PROJECT VENTURES GubH 2 coittpany mearpasated in Frlensen under
the lows of the Federal Republic ol Germany aml having its Principal Oifice at
Preveslobenstr 1, D-91058, Erlanscr. Cermany (hereinafter relered o 25 “Siermens™

which expression shall includs 5 sucovssors end permiticd assigng] of the ~“THIRD
PART, and
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FLUGHAVEN ZUERICH AC |, o company incorporated in Zuerich under the favws af
Switzerland and having s Principal Office st CH-8058 Juerich-Abrpait, Switzcrland
{hereinafter vefemred o as “Tlnigue Zunch”™ which expression shall inclode o5 successors
and permitied assigns) of the FOURTH PART; and

LARSEN & TOUBRO LIMITED, a company meorporaled under the Indian
Companies Act, 1913 and having ils Rusistered Oflice ot L&T Houose, Narollam
Morarjee Marg, Ballard Fstate, Mumbai - 400 001 {hersinafter referred o as “L&T™
which expression shall include its successors and permitied assigns) of the FIFTH PART,

BANGALORE INTERNATIONAL AIRPORT LIMITED, a company incorporated
under the Companies Act, 1956, having its Registered Offive at # 36 Cunmngham Road,
Bangalore — 560 052, India (hersinafier refored 0 as "Company™ which expression shall
tnclude its succcssors and permitted assigng) of the STXTIT PART, and

WHERE AN

A

(1.

GoK and Gol wish to develop an Airporl with private sector participation al Devanahalli
near Bangalore in the Stule of Karnataka, lndia, as 2 greenficld project, and to this effect
(10K has authorised KSIIDC to be a nodal agency tor undertaking all achivilies lowards
development af the Alrport as a Joint venture.

(3al, as represented by MoCA, has similarly authorised anl vested AAD with necessary
powess 1o participate in the development of the Alepoert.

The Project is of pome importance to the Statc of Kamatzka snd Goll, taking a
pathbreaking policy decision, has sancticosd, with the support of Gal, the greenfield
privject for airperl developrment as a joint venturs with the privale secior.

In order to facilitaie the implementation of the Peoject, Gok has caused the Company to
he incorporated in the State of Kamataka ss a public limited company.

The Staie of Karnalaka has undedoken @ significant mole i the development ol the
Project as the same i in the interesis of the general public of the State and expects that
the Project will provide an impetes to the overall development and growth ol industines,
tourisim and carge movement in the region.

SO invited bids, in June 999, for the Project. through private financing on a joint
venture basis.

Gol vide its letter dated May 3, 194 addressed to GoK has approved the new Bangalore

preenfield airpont proposed to be construsted al Devanahadli. Bangalore
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Following # process of competitive bidding, the Privals Fromoters have beer selected as

joint venture pariners for the Project.

The Private Promoters had proposcd thid the Project i3 feasthls only with Stabe Suppornt
and lease of Land on concessional lenms, as tinancing for the Project could not he fully
et theoweh the couity contributions and ihe debt financing om Lenders,

In view of the aforesaid, Gol and Gok have agrecd 1o suppat the Clompany it lerms of
Adrport Development Agreement, Stale Support Agreemedt and Land Lease Aprecment

The Partics desire 1o co-operale in the aperation of the Company 1o underiake the design,
fipancing, construction, operation and maintenance of the Project on & Non-Recourss
Project Financing and joint venture basis

The Partics desire to recond herein their agreciment on the slruciuns, scopa, rmanapemant
and operation of the Company and wish to sel fogh therr respective 1ights, ohligations
and relationship (afer se.

1T IS AGREED

1

e

DETINITIONS AND INTERFRETATION

Definilions ¢ In this Apresment, inchuding s the recitals hereof, the following words,
pxprossions and ahhreviations shall have the following mesnings, unless the context
othcrenise requires:

“AAl Equity Cap™ means the mesimum Eqaily Coentribution af AAT not excecding R
50,000,000/~ {Rupees Fifty Crares).

*Aet" means the Companies Act 1956, a8 the same may be wmended, supplemented or

revised [roon time o Lime

Mo ffillate” means a 100% subsidiary or o company having 100% conlrol, n relation 1o
any Party. For this puaposs "eanirol” means (ke ahility 1o contral the compesition ol the
Boerd and to cxercise all voting rihts atlached to shares of such aftiliate at any general
mesting.

"Aprecment” mesns this sharchalders' ngreement, ineluding all attachments and
schedules annexed horeto.
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“Afrpert™ means the greenlicld wtermational sirpurl proposed to be canstructed and
matle pperationsl i sceordance wilh the Detailed Project Report at Devanshalll near
Bangalors, amataka, lndia,

"Airport Development Agreement” ot “ADAY means (he aiport deveiopment
ansreement o be entered into by ond among Gok, Gol and Company for designing,
cngneenng, developing, financing, procuring, comstructing, operating and it

the Airporl.

" Articles" means the Articles of Association of the Company, as amended from Gme (o
time.

"Roard” means the board of directors of the Campany constituted in sccondance with
the provisions of Clause 9 hereol,

"Rusiness Day" means a day on which banks geocrally are open in Bangalore for the
transaction of normal banking businuss.

“Chairman’ shall mean the chairman of the Board elected in accomdance with Clavse
9.1,

“Commercial Operations” means cormmereial operation of the Aimport as per the
Detailed Projcet Reporl.

“Commercial Operations Date” means the dete on which a leense, certificalion or
other appropriate autherisation is cbiained by the Company from the Director General of

Civil Aviation that the Airport is ready for commenoing Commercial Operations.

"Company” rmeans Bangalors International Advport Limited whose incerporation details
are annexed in Schedule 1 herete.

“rore” meansa ligure of 1440,00,000.

s“Deed of Adherence” means o decd ol adherence substantelly in the celevant farm sot-
out 1m Scheduole 2 hereto.

“Detailed Project Report™ muans the detailed project report bazed on and derived from

the Project Proposal, Master Plan and Sechedule 5 herelo, and a3 agreed between tha
Private Promaters and State Promalers.

“Development Budget” shall have the meaning given in Claese 4.3, ,?%//
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*Development Phase” means (e porfisd commenaeing from the defe of exenition af this

Agreement till Financia?! Close.
“Director(s)” means e directors) fior the tire being of the Company.

“Equity Commitment” mcans {he dgrregale amount conunitted o be nvested by a
A LB ]
Party in Shares, as set ool in Sehedulie 3,

“Equity Contributions” means the cquily 10 be subseribed by each Party towanls its
Equity Commeiment.

"Equity Percentage” means ke percentzge of the peid-up equity share cupital of the
Commpany held or to be held by each Pacty in aceordance with Clause 7.

“Fair Market Value” mecans the valus of Shares caleulated using ihz valuation
tiechamsm mentionsd in Schedule 6 hereof,

"Financial Close™ means the date on which all of the finencing projecicd o he NECCssary
o achieve Commercial Operations becomes unconditionally available o the Company
(subject only to giving the nocessary notices of draw down thereunder) as per the

requirements of the Project.

“Flnancing Agreements” mesns, collectively, the sgreements, instruments and ather
documents, entered mto by the Company (or any other apphicable person which 15 a party
thereto) and the Lenders under which debt funding is extended to the Company.

MGAART means the penerally accepiod accounting pringiples ol Tndia as published by
the Institute of Chartered Accountants of Indig, from Gme o e,

“Gol” means the Guvemment of India ineluding any department, minist ¥, authority,
poard or agency thereol having duly constituted anthonty under any applicshic statutes,
risles and regulations in force from lime o tine.

“GoK" means the Government ol the Stie of Kamataks wnchuding any department,
minastry, authority, board or apency thereof having duly constituted authority under any
dapplicable statutes, rules and regulations in foree from time o lime,

“Governmental Approvals” means all consents, licences, approvals, orders, permits,
sanchions or awthorizations of, and remstretions, declarations and filings with, any
Governmental Authority requited m coonection with lhe Project and the Project
Agrcements.
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“Governmental Authority™ means (e <ol the Gek, and any municlpalocal body,
having jurisdiction over the matter ar maticrs in guestion,

“Guarantesd Maximum Price” means the maximuwn <oz o achieve Commercial
Operations &s stated in Schedule 5 aitached herets ¢ bemg the record of discussions
Signed on Seplember 21, 2001),

“ICE™ means Independant Consulling Engjieer.

“1PO™ means an initial public offering of Shaves by the Compansy.

“Lakh™ meoans a figure of 1,100,000,

“Land™ means land totally admeasuring about four theusand three hundred {4,300% acres
agreed (o be provided by Gok ta the Company, far purposes of the Pragect, on such terms

sntl conditions as agreed and stated i the Land Leass Aprocamert.

“Land Lease Agreement” means (he docwmnent and / or instrument under which
ESIDC ok, as the cass may be, shall provide the Land to the Company for the Project.

“Lender™ means any person providing loans, hire purchase facithties, funds, lease finance
or nfher credit facilities under the Financing Azresmaents,

“Listing" mesans the listing of the Shares of the Company on a recognised stock
exchange in accordance with Clause |6 hereof,

“Lock-in Period™ has the meaning ascribed theroto in Clause 7.7 hereol.

“Master Plan™ means the plan, hased oo the Praject Praposal, defining the layout of the
Adrport stallations within the Land boundary, as mutnally agreed between thy Parties.

“Muaterial Breach™ means a hresch by & Party of any of its abligations hereunder which
materially and substantialiy affeets the porformanee of the transactons conlemplated by

this Agrecment.

“Memorandum™ means the Memorandum of Association of the Company, as amended
from tme to time.

“MoCA” means the Ministry of Civil Aviation, Goverritment of India

'i/.:-'l ,-*"f- x.' ;
Y k- # A‘



"Mop-Recourse Project Financing" weans Jdebl OGnanee provided 1o the Company by
Lenders or the basis thal recawse of such Lenders o the Company shall be solely to the

assels of the Company but not W 25 sharchalders

“Cither Investors™ means the fmvestuss, miher than the Piivale Promoters, wha may hald

Shares as stated tn Clause 7.4,

"Farties™ means any two or mare ef IKSHNC, AL Siemens, Ungue Zurich and L&T
fas the cootex! may require) and their FESPCCVE Successors and pemmitted essigns in
teimns of this Aprecment,

"Party™ means any one of KSHDC, AAL siemens, Unigue Zurich or L& {as the
comtlexl may require] and s successor and permitted assign in torms of this Agreement.

“Performance Security” means u bank suarantee provided by the Pravale Promoters 1o
the btate Promoters, for duc performance of their abligatiens herounder, from a scheduled
bank for an amount of Rs. §,00,00,000/ {Rupess Five Crores).

“Pre-Agreement Development Costs” means all divect external and internal cosls
incurred by the Private Promoters, State Promoters or theil respective Allilistes, unti] the
date of cxecution of this Apreement, far the design, engimeering and develapment of the
Project, including but not limiled ta costs of engineering and desien studics, air traffic
studies, engaging advisors andfor consuliants and other third parties for the swmne,
excluding all costs of Parties Teloting o (i) acquining an interest in the Project: (i)
entering inte this ﬂgrn:n:m-snl or wiy Progecl Apresment; and (i) all legal, travel ard
overhead costs incumed by the Parties i respect af {1} &nd (i} herein. To qualify a5 2 Pre-
Agreement Development Cost, cacl ttem of cost will be audited and approved as a Pre-
Agreement Development Cost by an audil finm: £ consultant approved b the Parlies.

“Pre-Finaneial Close Development Custs” means all costs menrred by the Campany
vut of and in accordance with the Develapment Budpat,

"Private Promoeters” means Sicmens, Ungue Aurich and L&T, and such other pary as
may [rom ime to titne be goreed bebween the Private Promaoters aiud the State Promotors,
o be a co-promoeter, and their Cespoclive sicecssers and permitled sssipns. in accordance
with the terms hereof

Projeel” means the design. voginearing, development, [nancing, procLrsnien,

conslruction, vperalion and mainlenancs ol he Awport, n acéordence with the Lerms

ereot, :
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*Project Agreements™ (orthe present, melude the followiig agresments which will be
duly execated;

[ak the ADA;

() the Engingering, Procuremaent and Construction Contracts:

e} the Operation and Managemenl Agreements;

()  the Land Lesse Agresment;

() Communicalion & Mavigation Services and Air Traffic Managzemen! Asreoments;
() State Support Agreement;

(£) Financing Aerecments;

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

“Iroject Proposal™ means lthe Privale Promoter’s proposal dated Apdl 30, 2001 in
respect of the Projecl with medifications and assumptions agreed by the Parties and

which forms the basis for the development of the Master Plan and the Detailed Project
Report,

“RBT” means the Rescrve Bank of India.
“Is™ and “Fupees™ means (e curmency of [ndia,
“secretary” means the Company Scerelary of the Company,

"Shares” means equily shares of the nommal value Rs 10/ each in the equily sharc
capital of the Company,

Ustate Promoters" means KSHDC and AAT and their respeclive successors and
permitied assigns.

“State Support™ means the dizect Enanciul support agreed 1o be provided by Gok to the
Company for the Project in acenrdance wath-the Siate Support Agreement.

“State Suppoert Agreemenl” means the sgreement entered inle ur o he enlered into
between the Gok and the Company in connestion with Gkl providing the Stale Suppoct.

*UISD" means the currency of the United States of America.
Interpretation © In thes Agrecnent, uitless the subject or context ntherwise requires,

) teterences to the singelar number shall inelude references 1o the plueal number

wrid vice-versa;
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1) References o a “pecson” shall mclude relorences o nabirz] parsous, parinershin
lices, companies, bodics corpede and associations, whether incorporated ar not
or any other orgenisition or enily ncluding -any goveramemsa! or politecal
subdivision, masiry, depariment or ageney thereof,

(i)  References to recilals, Clauses and Schedules are too recifals, clauses and
schedules o this Agieament,

{ivk  Any reference heein lo a sletuiory provision shall include such provision, as is in
force for the time being and as from Lme 1o time, amended or re-enacted inso far
as such wmendment ar re-cnactiment is capable of applying (0 any transactions

coverad by this Agreemenl.

Clause headings used herein are only for case of reforence and shell not affect the
interpretation of this Apresment.

The Schiedules shall form an inteyrmal part of this Agreement.
CONSIDERATION

In consideration of the mutnal agreements and undertakings sel eul in this Apreement the
Parties heve deter v granted rights and accepied obligations 220 oul in this Asrocment.

CONDITIONS PRECEDENT

Condiions Precedent to Eouity Contribulion: Fxeepl &5 provided in Clause 4.3, the

obligation of each Party to make its Equity Conteibution is subject te the satisfzction or
WRAlYEer, 11 cach case 1 forn and subsiznoe satrsfactary to the Parlies, of the following

vondifions precedent:

(1) Effectiveness of Project Apreements;

(i1) Hecapt of Govonmental Approvals necsssary for the initiation of the
cansimection of the Alrport;

{111]  Financial Closs;

(v} Amendment of the Memorandur and Anicles in 2 form and manner mutually
agreed by the State Promoters and  the Private Pronwters; and

) Receipt by the Private Promoters of RBI approval, il requined, for its investmest
in the Company:

satisfaction of Condibons Precedent: Each of the Partizs will use reasonable eodeavours
Lo procure satistaction of the conditions proecedsnl set out in Clavse 3.1, Towards thal end

tie Parlics bave agreed on a schedule of activities 1o be underizken by the Partics and the
Company as stated (o Seliedole 8 hereto, However, in the event that the |_;|,:-:-_|_1|'[j.;_1|3
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4.1

44

referrad o in Clause 3.1 arc not satisticd by September 50, 2003, this Apprecment will
terminaie, wiless the Poroes shall hewve motuslly roviewed the Project, including the
financials hereof, and agreed upon an extension of this ime limatl for the satisfaction of
such conditions,

DEVELOPMENT COSTS

Pre-Agrcement Development Cosls Subject to the consent ol the Lenders, the Pre-
Aproement Development Costs incurred by the Parties shall be reimbursed to the Partics
by the Company at Finanzial Close, Should the |enders consent for such reimbursement
be not availeble, such Pre-Agresment Development Costs shall be capitalised no cquily
capital against corresponding issue ol Shares by the Company at Financial Close, Within
lfteen (15) days of execution hercol, cach Party shall provide to the other Parhies, the
details of such costs ncurred by il

Srate Promnoters’ Pre-Agreement Development Costs ; Amuengst the State Promolers’ Pre-
Agreement Development Costs, ars included the costs and expenses incurred for the
reimbarserent of the losing bidder's bid preparation cosis as stipulated in the request for
proposal dated March 20, 2000, subject 1o 8 maximum of Re. 3.00,00,000/- (Rupecs Five
Crores). '

Fre-Financial Close Development Costs - Withan fifteen (13) days of the excoution of this
Apreement, the Parties shall agres upan 4 budpet for development costs to be mearned oy
the Company {“Devclopment Hudget”), Such Developmenl Buodget shall contain
itormised axp:ndiihrc proposed 1o ba incurred by the Company for a specified pericd.
Notwithstanding the provisions of Clavse 3.1, the Tarties sheil fund this Development
Budget by equity subsoriplivn of advances against cquity in the following proportion: (i)
he Privale Promoters seventy four percent (74%); and (ilh the Siate Fromotsrs twenty SI%
percent (26%). The Board may make capital calls on the Parties from time to time snd
isgue cquity sharcs al par in respect of such subseription made by the Parties or hold the
money teceived ps an advance against aquity, All costs incurred from the Tevelopment
Budget will be Pre-Financial Close Develapment Costs and will be incurred by and in the
nareee of the Company.

Reimbursement of Developmeni Costs lo the Private Promoters in cerlain Clroumstances ;

Should at any lime prior 1o Financial Closs an of the following events onceur:
L ¥ g

{a] the Projeet 15 abandoned by Gokl

(bY  GoK fails to grant the lease afthe Land after the terms have heen agreed; o

-
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(o) GoK fails 1o enter inte the Stas Support Agreement after lhe leams have been
aEree,

then the Privale Promaotars may terminaie this Agresment and upon such kemamalion the
Tate Promoters shall (2} reimburse o the Private Promoters, thetr Pre-Aarecment
Development Costs, subject 1@ a cep of Ks 5,00,00,000/- (Rupecs Five Croresy; and (b)
reimburse amaounls advanced zzamat cquity mn the cvent Shares Lhezelor hava not bogn
issned or 10 Shares heve been issusd to the Private Promoters pursuant o Clause 4.3 Lhen
acquire the sume at the face value thereol, subject (o a cap of Rs 40,0000, 000/ {Rupees
Farty Crores).

Reimbursement of Develupmenl Costs 1o the State Promaolers in certam cirenmstanses
Should at any time prior to Financial Close the Private Promoters abandon the Pruject,
then the State Promoters shall be entitled Lo terminate this Agresment and upon such
terminaton. the State Promaders shall be entitled (o (2} forfeir the Performance Seturity
referred to in Clause 100&: and (b) o cause the Company o forfeit the smounts advanced
againsl equity by the Provate Promiolers in the event Shares therefor have not been 1ssued
or if Shares have been issued to the Private Promaters pursuant to Clause 4.3 to acguire
all of such Shures at a total consideration of Bs, 13- {Rupess ane hundred only},

BUSINESS OF THE COMPANY

The main business and activity of the Company shall, until and unless otherwise agreed
upon by the Partics, be promotion, development, financing, construction and oparation of
the Alrport | meluding any othor aclivity as may e required for ils ellicient and
profitable operation.

ROLE OF THE PARTIES

Completion of Projoct Expeditiousiy @ The Partes recognise that it i wnperaiive for the
Project o be completed in accordance with the Detaled Projoct Report,

Bole of Privale Premoters © The Prvale Promolers will undertake management in Lhe
following areus ol the Compuany's operations such thal the experignce and oxpertise of

the Private Promaters bocomes available to the Company on an an-going basts:

(a) Preparalion ol a comprehensive Mastor Plan;

ik} Preparation of the Detiled Project Report and the design and Jdetaihing of the
Project in aceordance with the Masler Plan;

{c] Financial Closc for the Praject, incloding mohilising debt and cquity;

{d) Procurenten! of recuired clearances for commencing and implementing the

Prazjec:
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im)

Award ol Project Agreements in respect of Eogineering, Procurcment and
Caonstroction and Cperatian and Monionenee,

Completion of construction of the works within the stipulated Gme Same i
accordance with the Detailed Project Report;

Implementation ofa “Total Quality Managemen! Frogram® in aeeordance with the
Detailed I'roject Reporl,

Implementation of an enyvironmental management plarn [or the constructien and
operational phases of the Projech;

Completion of installation, testing and commissioning of all machinery, plant
equipment and ipstumentation in secordance with (he Projecl Agraements;
Operation and maintenance ¢f the Arport safely and sepurcly to provide the
required levels of service (o its users fo the standards expocted of an mternatioral
airpert as per Intemations] Civil Aviation Orgamsation standards and crmaistent
with the conditions of the License issucd by the Director General ol Civil Aviation
of Indis;

Upgradation of the Adrport and facilities in a phased manner se 2s to maintain ot
improve services 1 its users in accordanse with the Detailed Praject Report,
Marketing, promotion and brand building of the Awport 25 a commercial and
carge hub to generale and enhance treffic, as envisaged m the Delailed Project
Report; and

Collestion, approprigtion and allocation of revenue, fees, charges fram the users
(mirlines, passengers, visitors and olhers) of the Airport and ancillary facilitics and
$or other activities which the Company 15 eniitled Lo vollect,

Spiit and Irtenl of Apreement : BHach Parly undertakes to act reasonably and in good

faith tawards cach olher in the exercise of their rights and discharge of their obligations
hersunder with regard o the objectives of the Company.

SHARE CAPITAL OF THE COMPPANY

Authorised Shure Capital @ The present authorised share eapital of the Company is Rs.
50,00,00,000¢- (Rupees Filty Crores) only, divided inta 5.00,00,000 (Five Cromes) equity
shares of the face value of Ks, 10/ (Rupees Ten) each. The authorised share capilal of the
Campany shall, subiect o (ke terms and conditions of this Agreement, be increased, from
its current level o Ka 350,00,00,000:- (Rupees Three Hundred Fifty Crores) o mest the
requircments of the Praject.

(al

Tssued, Subscribed and Peid-up Capital | The Paid-up Capilal of the Company &5
on the date ol this Agrcement is Rupess SO0,000 {(Rupews Five lakhs only) divided
intle 50,000 (Fifty thousand) Shares of Bs 104 each and 15 held as tollows:

o
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| ame | Wi, of Shares | Momanal Amount
[ire Ts)
| M MR, Marayana Murthy | b [ELE
Mr. Rajeoy Chamlrasckha ERE 10
wir, B Das {nomines of Infrastoustune dup 104 4,99 940:-
Development Corporation of Kentatak) |
| M, C.EK. Meelakania Ra | i ~
| Mr. RN Chawhan el 103/~ ]
pdr. G.L. Jere 1 P
Mr, Chernan Thomas = B | 104
Tuotal S0 5,000,000/«

(b}  Transler of Curent Shares @ The Shares referred to in Clause 7.2.(2) will be
iransferred o KSIIDC {or their pominees) al the time of the Mrst equity
subscription by the other Partics. It is agreed that at any time the Company shall
have al least seven (7) shareholders. These would, in addition to he Parties, b
coniinees holling shares under the Act, on Lehal i of KSTIDHC.

Sharcholding and Capital Straciire : Lipun sunscription 1o the Shares in accordance with
this Agresment, the pad-up capital struciurs af the Campany shall be as follows:

Parlies 3 Percentage of issued and patd up
share capital of the Company

Private Promolers and  Ofther fnvesiors 1 74%

(collectively) ' |
State Prometers (collestively) | 26%,

Total | 100%,

Other _Investors @ The Private Promaters shall be responsible for investing and/or
arranging rvesiment in the Sharcs in accerdance with the Cquity Commilment, Subject
to the provisions ol Clause .7 (iit) which provides the Shares that must be held by Lhe
Private Promoters, they may induct Ciiher lovestors to hald Shares whether by way ol
subscription or purchase of Shares front the Prvate Prometers. Such Investors, prior ko
their ipduction as sharcholders i the Cupaiiy of Olher Investors, whether by subseriplicn
ar purchase of Shares from Prvaie Promoters shall;

{a) have been approved in wnling by the State Promoters {which approval shall nat be

upreasonably withheld or deleyed ) anid

(] have executed a Deed of Adherence 1o e [omm Sehedule 2C, IﬁW
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TS5 Eyuily Centrbution = The Parties shall, maks thair respective Bquily Contributions in the

respective Bguty F'wmnlzgu:—: aind an o amcunts determained by the Boand thom Gme o
tume, upto their respective: Loy Commiunenls,

7.6 Subscription by State Promolers -

{i] Subject o (17) delow, upon Finansal Closs, the State Promoters shall notily the
Company and the Provare Promoters their respective individual percentage of
shareholdmg, which shell cumulatively be twenty six percent (26%). Each State
Promoter shall subseribe Lo the share capital of the Company such that the number
of shares held by such State Promater would nol exceed the percentage of issued
anid pael up shars capital 2e cotihed above, In the event, pursuant to a capital call
made by the Doard, any Siate Promoter Liils W make an Equity Contribution
{("Defanlting State Promoter”), the State Promoter not in defoult (“Other State
Promater™) shall be entitled o fund the Equity Conteibution of the Defaulting
Slate Promoeter. Without prejudice to the other provisions ol this Agrecment, in
ihe evenl the Other State Promoter docs not fund the Eguity Contribution of the
Drelaulting Stale Promoter, the Private Promoters may (without any chlization to
do s} fund such Equity Conmrihution,

(i1} Subject to the AAl Eguity Cap, the combined share helding of the Stute
Fromeders shall be no less than lwenty six percent (26%) of the total paid up share
capilal and KSHDC, or its Affliates, shall contribute to such additional amounts
to maintain the combined shareholding of tweniy six percemt (26%) i the AAT
Equity Cﬁ;: 15 reache],

7.3 Subscripticn by Povate Promoiers

(i) The Privatc Promioters shull subscribe to the Shares directly and / or through their
Affiliates, who shall have prior o such subseripfion executed the Deed of
Adherence In the appropriate fom

(1) Upon Financial Close, the Private Promotors shall notify the Company snd the
State Promolers the individual percentage of sharcholding ol the Privafe
Promoters and the Other Tnveators, iF any, which shall cumulatively be seventy
four pereent {74%), without prejudice 1o (1) belaw. Each Private Promoter shall
subscribe or cause subseription by (ke Other Tnvestors, (U any, to the shane capital
of the Company such that the memiber of Shares held would not exceed the
pereentage ol wsued and paid up share capital as notified above. In the event,
pursuant 1o & capatal eall made by the Beand, any Pnvale Promotor fails to meke
an Houity Contibution (*Defanlting Private Promoter™), the Privale Promoters
nol in defhult ("Other Privade Promoters™) shall be entitled w fund the Bquity
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Contributian af the Defagilog Povaee Proncte:. Wihoot prejudice 1o the ofher
provisons of this Agreement, in the event the Uther Privale Promoiecs do ot
fund the Equity Comiribulian of the Defauling Private Promaoter, the State
Promoters iy (without 2oy obligation 1o do so) fund such Equity Contribution.

(i} It ae exprosshy clarified thet upan subscrption fo the Shares in accordance with
this Apreement, the shareholding of the Privale Promoters shall be subject to the
Fellowing lock-in restrictions Jduring the periods sct oul below ("Lock-in
Period"”

(4] Siemens shall subseribe aod hold of Jzast forty porcent {(40%) of the paid
up capital of the Conpany unlil & periad of three {1 years atter the
Commersial Operaticns Dale ad n ne evenl less than twenly six pescant
(26%) Shares for a period of soven (7) vears atter Commercial Oiperations
Date;

(h)  Umque Zurich shal} subscribe and hold 2t least five pereent (5%) Shares i
the paid up capital of the Company vl & penod of thees (3) years aller
the Commercial Operations Dade; and

Pavmenls for Shares ¢ Subject to Clause £.1, cach of the Privale Proimaters and the Stale
Promoters agrees to make payment for the Shares agreed o he subscribed by ithy paying
the cash mooat, at par, in bank's i Indiz as designated by the Company, subject lo
applicable laws in force in respect therea s,

Securing pavments on Shares | In erdor W secure dus eash paymenls lor Shares by the
Drivate Promoters, ssch DMrivare Promoter shall pricr to Financial Close provide
nmeanditional and irevocsble leticrs of credit by a reputable bank which may be drawn
by the Company if @ Private Promoter has not pad its Equity Contribution at the time
required by the Board. Provided always that the Cempany shall not draw upin any such
lelter of cradil wntl the Stase Promoters shall Bave paid-in their corresponding Equily
Contnbutions.

Cammitment W Project - Withoul pajuidice w the provisions hereol, the Slale Promoders
arul the Privare Prometens intesd their participation in the Company amd with the Project
o be & lang term ercacgeinent in an endeavour to achieve Cemrercial Dperations uod 1o

ensure sustained stability Lo the Project,
FINANCE

Guaranteod  Maximum Price : The Parties agree thal efier detailed analysls and

aptimisation of costs, the Private Pronwters have offered a Guaranteed Maximum Price
for achievitg Commereial Dpesations as szl sut in Sehedule 5 which has been sccepied
N
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9.1

by the State Propoters. Far purpascs of thie Guaraniesd daximuwmn Price an exchings rale
of TS0 1 (United Siales Daliar One) gy equivaient Lo Rz S0 (Rupees Fifty} kas been
assumeil.

Cost Over-runs : ke FRC and the other construelan and equipment supply COMTALs L
he entered intg by Company shall generally be sh getared o4 lump S, fixcd price,
sime bhound and tum-key basiz. It s agreed that Lhe qinresqid conicacs shall be 50
ctructured Lhsat, expepting specific circumstances sUCh @s foroe majenr, 2ny Gost
cycalalions, Over-runs of arcars urader any sugh conlracts chall be solely to the account of
the contracior.

Non-Recourse Project Fimancing: it 1% the intention of the Partics thal the Project will be
financed on Mon-Recourss Project Financing basis-

MANAGEMENT OF TH ¥ COMPANY

Roard ob PHreclors:

(1) The Goard of the Company shall be responsible for management of the Company
and shall have authetity with respect 1o development and management of the
Project and all matters relating to the Company- The Board shall at a duly
sanvened mesting and 0 which quonum is present be competent 1o excroize by
resolution of the Board, all or any of the authorily, powers and discreton
conferted on the Board under the Act; provided, however, that it rr.-aq}:ét of the
atters seloul in Clapse 9.4 below, the positive writien consent of gach of the

Gate Promoters and cach of the Private Promotars shall be reguired.

(iiy  The Board chall ipitially consist of up o pweelve (12) Directors. The Privaic
Promoters shall have the fight lo appoiat and replace upto eight (¥} tetining
Lrirectors { Privale Promoters’ Directors™), AAT chal) have the right to sppeint
and replace uple two (2} nob retiving Directors and ST shall nave the right
Lo ‘appoint and replace upla TG (%) nun relicmg Diredlons jonllectively called
“Giate Promoters’ Directors™. The Partics have agrecd that the number of
Direclers would be imersasad up 19 Fourteen {147 after ohaining the approval ol
the Central Goverminenl 38 pexquired by Section 237 of the Al and such additional
Lwe Directors would he appointed and replaced as follows: KSIIDC — one retiring
Diircetor and Private Promaoters @ ome reliving Director. Aoy furiher imercese n the
strenuth of the Board shail be detertnined mutially by the Pamics.
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Shoubd the equity belding of State Promoters [all below owenly six percent (26% )

their ensitloment o naminaie Dorectors shall beag follows:

Sharcholding percentage Mumber of Direetors
[ — helow L% ine

[0 —balow 20% T

20 —beiow 267 Thees

fiiy  The Managing Dirceter shall be appossicd by the Boand from amongst the Privaie
Promoters’ Directors and shall be responsible for the day Lo day management of
the Company.

(ivh  The Chairman ol the Bouard shall be clected by the Directors frem amongst the
Siate Promutess’ Dircetors. The Chaimman siall not be a whole tme Director af
the Company and shall have ne expcutive powers, Neither the Chairman aoer any
other person whe may preside b any peneral meetiug o al uny maeting of the
Board or a sub committee thercal shall have a second or casting vote. T the
Chairman is not present al a Board meeliog, the Direclors wha are presznt may
appoint an acting Chairman for the purpese of the Board mEeting,

() Any Director (an "Original Director”) shall be entitled o appolnt another
Director (an "Alternate Director’) 1o acl for and in place of the Orpinal
Director, in accordance with the provisions of the Act. The Allermaie Divector
shall b entitled to reccive notice of 2]l meetings and to attend and vote al such
mectings in place of the Origingl Direcler and generally wo perfom all funclions
of the Original Director in ks abserce.

(viy  Cach of the Parties shall excreise all nights and powurs available to it (ipcluding
cxereising its voles al peneral meeiings) to progure that effect is given promptiy to
each nomination which is made by any Pary in sccordance with this Clausc with
regard to the appointment and/or removal and replacement af Threctars,

{virl The Ddrcctors shall nat be cntitled to sitling fees, Dut shall be entitled for
reimbursement of all ressonable actual costs and eapenses, such s travel,
boarding, lodging and such alher reasonable incideatal exponses mensred by the
Directors for attending meelings of the Board, uniess otherwise agrecd by the
Partics in & general mesting.

(viii} The Parties agree that the Hoard shall he vonstituted in socordance with Clause

§.1{ii} within fifteen (153 diys ol the exeeution bereof,
__,,,, r f
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9.2

Board Mealines:

Each Party shall exerciss all rghts wmd powers available to 0 to cnsore that the Directars

adopl the foliowmg miles in relation o Board mectings:

(1)

{ii}

{1i1)

(v

(1)

(vil}

(vili)

Buoard meetings arc held at least overy tluse (3 months or more frequently as
azgreed by a majontiv of the Board!

Unless otherwise agreed by a1l Threctors, fourtcen (14) davs' wrillen notice
speciiving the time and place of the meeling is given o each Directar al his
address, of cach meeting settng out the agenda for the meeting in ceasonahle
deladl and atiaching the relevant papers (o be discussed 2t the meeting and all
relevant date anul infarmation relating to matlers o be discussed at the meeting;

Within three (3} days of recetpl of the written notice sel out in {ii} above, a
Dhrector may by written notice to the Company, request for inclusion of any other
riatler in the rpenda or any change in the agenda and the Company shall circulate
the agends, a5 amended in conformity with the commenis received from
Drirectons, at least seven (73 days prior 10 the date of the meeting;

The quorum for any meeting shall include at least three (3) Directors from the
Private Promoters’ Divcetors and two (2) Dircctors from the State Promolers'
Dirsciors;

Tf no quorum, as provided in (iv) ahove, is present within one hour of the
appointed time for the mesting, the mesting shall stand adjourned upun a request
[rom any Thrcetor not earlier thae two (2) days bul not later than fourteen {14)
days alter the first meeting. In such second meeting, ene-third of the Directars
shall constilule guorum;

Each Dircctor may cast oo vole:

Decisicons of the Board shall be made on the basis of a simple majority volc at g
duly convened meeting at which a quorum is present providsd that in respect of
matters sel vul ain Clause 9.4, the written consent of ach of the Privale Promolers
arud each of the State Prommoters shall be reguired;

The Secrotary shall circulate draft minutes of cach Board meeting w all (he
Directors (including altermate present at that mesting) wilhin wen (14) days of the
dale of the meeting. Eack Dircclor (or altzmats) present at thal meeling may,
within ten (10 days of receipt of the drafll minstes, communicaic his approval or
cominents on such minutes to the Secrctary, [ilioe which he will be deemead
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have approved such minctes. Minuies witl b signed by the Chaioman al the next
Goard mestine [6lawing the mwecting o which ey relate and shall ielude the
phjgctions or dissenl, 1l any, conmumeated oy any of the Diecclors e

Seeretary 10 the manner monlioned sbove, and

(i) o dicu of a duly constituiud mecting ws above and subject to Scelion 252 of the
Act, any teselution of the Heerd shall 9e ronsidered to be duly passed if (he
resolulion has heen chenlsted inowoting e all Divsctors together wilh necessary
datq and information, amd signed by the requisile nugorly of e Dircclors;
provided that in respect of mallers mentioned 1 Claese 0.4, e wittten consent of
pach af the Private Promoters 2l cach of the State Promoters shall be required,

Roacd Committees ; The Board may eppoint such commitlees and delepale such powers
a5 may be determined by the Board, Al least one (1) State Promoter Direclor shall be
appointed on ezch such Commitive Ehe Board may make rules with regard Lo the
functioning of such committess, Decizions of the commitiee shall be on the basis of
rajority, except that in respect of malisrs st oul in Clause 9.4 the writien consent of the
Private Promoters and the State Promoders shall be required.

Matters requiring consent of Privaie Promokers and Stete Pramotors © The Company shall
nat take uny decision or undertake any acton in respect aof the following matters, until the
wrillen consent of the Private Promoters and the Slate Promoders shall hawve heen
ohtamed;

{a]  Bomrow, lake loans or incur any indebrodness o an aggregale lignit {topether with
any liability then existing on such account) i cw¥cess of Rs, 25,0000 000-
(Rupees Twenty Five Crores) fur puiposces of liguidity management, Provided
that the cunsent as aforesind shall not be required for the fllowing:

{1 borrowing pursaant ki Fimncing Agresents,
{ii} giving of any guersites, indenmty, performance bonds or ncumng  any
simitar contingent Liahility i the ordinary and normal course of busingss;

(iity  horrowing for the purposes of and up to the limit sct ou in Clause %5,

ik} The dispusal of substantial ynderizking or assels ol the Company having a
financial impact in excess of an aggregele amount af’ Rs. 10,061, 00L000 - (Rupees
Ters Crores) in each Hnancial year

{¢y  Fxeept as provided i Clauss 5.7 any chatge of the authorised shave capital of the
Cotnpany, capital structure wul issuune of further capital;

{d} The approval ol Project Agresipents,

(c)  Substaniially expanding or reducing the husiness of the Company;

{0 PO or hsting of Shares o seouriies af the Company amd the terms theceof
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9.5

D6

(h)

(i}
4l

L

(0

Ay change 1n the nature of the busingss of the Company or any alieration to the
Memorandum and/or Aricles or any change in the name or regmstered office of the
Cnmpany;

Any winhng-up, hguudabon or disseluoen of the Compuny ot buy-back of
Shares by the Company or any reduction tn the shere capital of the Company;

Ady use of the Land othersiss than as provided io the Dezailed Projest Report;
Any resalution lo soogwire or dispose of any anlerest inoany olher compiny,
partnership or business, or cnter into 4 jomt venture or a stracegic alliances;

The granting of any loans by the Company {other than aoy advance payments,
rracde eredits foe periods upto mnety (34) days and accounts recelvable); and

any transfer of Shares atherwise than in accordance with this Agrcement

The Partics shall vole, (0 the exlent of their respective sharsholding in the Company asd
nomines Directors on the Board to causc the Company to comply with the provisions of
Clause 9.4 abuove.

Meetings and Resolutions of Sharehoiders:

(i

{it)

(i)

Mo business shall be transacicd al any general mecting unless & guornm 15 prescnt
al he meeting, The quonem shall be one (1) representative of each of the Private
Promoters and the Stale Promoters. Tf ne quorim is present wiathin one hour of the
appointed time for the mecting, the nrecting shall stand adjeurncd wpon a request
from any of the Private Promoteiz or State Promoters fo a date not earlier than
thrae (3} davs but not later than fourtean (14) days aller the [irst meshng and if ho
CRIOTLEE is present at such reconvenca mecting the sharchalders present at such
meeting shall constitute the coquisiie quaram,

Subject to applicable law, all resolulions of the shareholders may be passed at any
mesting of the sharebolders by simple majorily, provided thal n respect of he
mnallers sel oul in Clause 9.4, the writlen consend of the Povate Promoders and the
Slalc Promoters shall be required.

The Chairman of the Board shall act as the Chainnan of all general meelings of
the Company.

Laweul Sourcine and Trainine of Local Personnaef -

(a}

Trnming, of Toeal Personnel @ The Prvate Promoters will endeavour to tram
appeopriate local personnel to develop the talent and create local capacity for
updertaking the oparations of the Alrport.
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Laeal Sourcine @ The Fartes witl cndeavour wo proangte the procutement by the

Company of sorvices mmalerials rom loeal sourses to the zxicit practicable
atul Teasible, in particulu o achicvg cost sivings crpvisaged e pamnerapis (el

and 3 ot Schedule 5 herslo.

97  Circumatances mowhich furthes Capital may e rmsed by simple matonty !

i

(it}

im the unlikely event the Compiny sullers operating losses, e tundinge whereol
fas nul besn previded for in che business plan, the Board may appoint 4 financial
consultant 1o advise on e possible means of financing that the Company may
pursue, 1t 15 agreed by the Parlies that o thes extent possible such fnancing shall
ne Frst through intetnsl accroals and therealler Dorrowings. Howsver, EHTT
there be inadequate intcmal accruals or borrewings are nat avallable oo
reasomable terms, the Board may, by & simple majarty approve the ssuance ol
further equity through a rights 1ssue e extent reasenabiy necessary o fund the
uncovercd opurating logscs,

If any change in law (ocloding any change in enactimenl, legizlation, regulation,
rule, notification, order or diecctive havine statusory furce) subsegquent to the
finglizaticn of the Detailed Project Report requirss a change in the seope of the
Project whick results in additional capital expenditure, the finuncing wherzof
canmol be covered in contingenvies or otherwiss in the business plan, the Board
may appoint 2 finaneal consullant e advise on the possible means of financing
that the Company may pursee. It is agreed by the Partics thet to the cxisnl
pﬂﬁﬂih[fﬂln:h fingneing shall be ficst throogh bomowings. However, show
borawines be not available on reasonable lerms, the Board may, by a simpic
rajority approve the issuance of irthar aquity (hrough & rights issuc o the extent
reasonably neccssary to fund such additional capital expendibare.

9.3 Linforesecabie bvenls |

La)

Should the Project be impacted financially or otherwise due 1o any unluzesecanls
event beyond the reasonable control of the Private Prometers, the lallowing
process will be followed:

(1) The Partics shall consull with gach ether upen the course of action to

andtigate such risk or costs and the manner of finaneing, il any, requised

(ii) i eyel an event e Board may appoint a finencial consullint to advise on
tne possible manner of Goaneing that the Company iy purste.

{ii:)  Pending agresment dolwesn (be Parties on fhe monaer of Ananciog, the
£
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10.1

0.3

1.4

Board may, if it 15 expodienl 10 do 5o, riaise barrowings of debt on such
tarms a5 may be deemed approprate o meet aiy finzncing requitements
amising due to the aforesaic cvent subject to an aggregate limit (together
with any existing laan oblained e the purpose of this Clause 5.8) of Rs,
25,00,00, (1) (Rupees Twenly Tive Crores). The Parties agree thet for such
financing the Privaie Promoters may grant unsecired subordinate debl

fiv)  Should the Parties mutoally agres that instead of or n addition o any
bomrowing, such financing or any part lhereol should be through equity
subgeription by the Purties, then any subondinated dobt provided by the
Private Promoters may be converted to equity.

() The Parties rccopmise and agrec thal the risks and costs resuiling from
unfareseeable events, 1o the extent possible, shall be caused lo be assumed by
concerned third partics and / or appropriately msured against, such that protecticon
against such risks and costs 15 availablic,

PROVMECT IMPLEMENTATION

Pypicet Asreements @ The Parties recognise that the Project Apreements are o be
executed with partiss selscted by the Board. It is recognised that the selection of the
Privale Promoters has been made, adesadiz, on the hasis that the Privale Promoters have
experience in handling diverse components of the Project, Comsequently, it is further
recogmised that it is the expectation of the Private Promoters that they and £ or their
Affilintes will enter into Project Awreenents with the Company for certain companents of
the Frajsct.

Iinplementation : As the Private Promoters have the tecessaty experience, cxpertise and
whility 1o implement the Project, the Company shall entcr imio sppropriate Project
Agrecments wilh Sismens AG and / or Siciens India Limiled (which for the purpose of
this Clause is deemed an Affillate of Siemens), Unique Zurich and L & 1. Accordingly,
ihe Private Promoters undertake o implement the Project through due perlormance by
each of them or by the respective concerned AfGliale, of the respective Project
Apresnents aforesatd under the lems thereaf

Fundementai Pringiples ; The Parties apres that the eotering into of the aforesaid Projecs
Agreemenls shall he subject 0 the [ullilment of the fundamental principles set out in
Clauss 11,1 hersnalter,

Perfonmancs Security © The Privale Promoters have provided a Perlummanee Securily, in
the form agroed belween the Parics, in favour of KSIDC Such Performance Secunty
shall be kept effoctive, valid and duly renewed until the Commervial Operations Date.
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(d}

(e)

124

Ciher

Schedule 24 duly excouted by the transferee; (i) the written apgreement of the
trapstacce that i e event the transfcroe shall cease o booan Affilate of any
Private Promoter or State Promoters i1 shall prior 1o sech event transfer all Sharcs
held by it in the Company 0 the relevant Provate Promoters o the Slale
Promelers, as the case may be, o7 o another Affiliate(s) of the relevant Private
Promoter or State Promoters, as the case may be; and (i) a guaraniee from the
relevant Private Promeler or the Sate Promoeter substantially in the form of
Sehedule 4 guaraniceing the due perlormance and dischares of the abligations ol

the lrsleres,

Subject to Clanse 7,7, an Affiliate of the Privale Promoelers or the State Promoners
(who s the transforce of any Shares pursuant fo Clause 12.3(c) hereol) shall also
have the raght al any tme to teacdfe’ aay of (the Shares held by il lo snother
Affiliate of such Parly whose Share entitlement it holds, who is capable of
undertaking the obligations of the transferor herein, Provided that the transferor
shall have pror to such transfor obtamed (7) a Deed of Adherence in the fernm as
sel oul n Schedule ZA duly execuled by the transferee, and (i) the writlen
agreemen! of the transferee that in the event the transforee shall cease to be an
Affiliale of Private Promoter ot State Promolers it shzll price to such eveant
transfor all Shares hald by 1t in the Company to the relevant Private Promaoler or
State Promoler, as the case may be, or (o another Affliate(s) of relevant Private
Promater or State Promolers, es the case may be; and (iii) o guarantes from the
parent company of the relevent Prvatc Promotcr or the State Promoter
substantizlly mn the fovms of Schedule 4 puarantecing the due performance and
discharge of the chlizatons ol the mnsforee,

A Party may nsurs its invesimert in the Project against political risks (such as
expropeiaton and nabionahsaton) which would result in @ substantial deprivation
of such mvestment. The Parties acknowledge and agree that i6 and only if it is a
eomdition 1o the gront of such insurance cover thal in the event of the ocourmence
of the aforesaid insured evesnt the Shares of such Party must be transfored free of
thee rights of Uird partics to the relevant insurer or ils nomringes, such Party shall
be entitled. in the event it makes a claim under the inserance, lo so transfor its
Shares. As and when such insurance is obrained by & Party, it shall notify the
ather Parties thereof, unless othereise precluded by the terms of such insurance
policy.

Translers : Aller the applicable Lock-in Perivd, if any, or prior therelo iof

upanimously agreed by all the Partics, any transfee of Shares by a Party shafl be subject

o the following conditions:
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i}

(e}

{e)

(L)

If & Party or its Affilite 15 deswons ol selling sone 6 all ol its Shares (The
ueyffered Shares™) in e Company, sueh Pary ('the Offerer™) shell notify
(“Motice of Sale”) ull the other Parties n wriling of sucly desiee together with the
purchuse price al which it is degirous of selling the Offered Shares ("Purchuase
Price™).

The olher Parties {“Offerees’™) shall have for a period af thirty (30) days from the
Nolice of Sale "Option Period™), e right 10 prrchase all {but not any part) of
the Oilered Shares o propodtios Lo their respective Diguity Perceniage or such
nther poroentage as agreed amangst tne Offerces ui the Purchase Price (UOption
Nomber™). Before the end of the Qption Period, the Offerees shall notily the
(Mferor of their destre and the number ol Shares they propess o puarchass
{“Motice of Purchase )

If ¢ the cxpiry of the Option Pened, the Offeror has nol recelved Notices of
Purchase for all of the Offered Shaves which arc the subject of the relevant Motice
af Sale, the Offeror shall be froc 1 scll all (bt nut any parly of the Olfered Shares
to any person(s) it a price and terms and conditions no less favourable than i the
“atice of Sale within one hendred eighty (L80) days from the exmry of the
Option Period.

I he Offeror roceives Mosices of Pucchase from the Oflferees for all of the
O¥ered Shares in the Notice of Sale, the Otforees shall be abliged w pay the prce
and complete the sale within thirly (30} days of the expiry of Oplion Period
meaImst G;;:liw:r:.-' of share cerliffeales representing the Sharcs in guesiion, along
wilh share transfor deeds, duly cxecuted by the iranslerors thereof, and their
signamres (hereon duly verified by the Company. Each Motice of Sale and Mobice
af Purchase shall be irmevacelic

I the Purchase Price is not received (rom the Offences for all of the Offercd
Shares, which are the sabject of @ Notice of Sale within the aforesaid penod, the
Cifferor shall be free to deal with such Shares as if i Motce of Purchase has neen
eesived. 10 the Offeror receives Notices of Purchass for more Shares Lhan
contained 10 the Netice of Sale, then the Offered Shares shall be seld o the
(M¥erses pra Tate Lo their offers of purchase.

Shoutd approval of an gutherily in India be required {or such sale, the timo laken
for ohtaining any such approval shell nat he counted towards the time limits sel
oyt ahove The Pamics shall co-operate with cach other for procunng the
negessary spprovals, I such approval is out received within nincty (907 days of
the commencement of the Option Periad, then the Oiferor shall be free to deal
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with all {bul not any part) of the Ofced Shares i the manner desertbed m b

ahowve, s 05 o Motwes of Purchase has bean received,

i) Any transfer to & third parly pussuent o Clause 12.44¢) sbove, shall be Onally
effective only 1f the Offeror, belore the fransler lakes place, causes such third
parly o expressty agree inowrinmg i the forn of Deed of Adherance at Schedule
2B to be bound by all terms and conditions of this Aprecment, as a Party hercto.

{h} Any attempted zale, transler or olher disposition not in cowpliance with thiy
Clause shall be a breach oi'this Apreement and the Parties expressly agree that the
Party not in breach shall be catitled w, withoul prejudice 1o its other fghts and
remedies, mjunciive relief Lo prevent such a brasch by the other,

i) For the avoidsnce of doult, oone of the restrictions on transfer of Shares
confained in this Agreement shail apply (3) to transfers wnder Clause 15; and (i)
after the PO,

Sale of (ther Investor® Shares @ The Ciher lnvestors may sell their Shares (“Other
lvestor Shares™) to the Prvals Promaters or their Affiliztes on terms lo be agreed
between them, However, in the event the Privale Prometers or their Affilisies de not
socquire the Other [nvestor Shares, the Stale Promoters shall have the deht of first refusal
Ly acquire the same and the procedures of Clavse 12.4 shall zceordingly apply. I the
Privale Promoters or the State Promoters or their Affilistes do not acquire the Others
Investor Shares as aloresaid, the Other Investor Shares may be s0ld to any third party or
partics wha have excented a Deed of Adhersnce in the form attached hereto as Sehedule
2C agrecmp to be bound by the terms hereof,

Hights and Obligation of Parlies in the event of transier: For the avoidance of doubt, the
rights and-obligations voder this Aprecment of a Party whose Shares are transforred
pursuant to and in accordance with the terms hereal, other than in respect of any rights
and obligulions acerued prior ta such lvunsior, shall ceaze upon such transfer, subject to

the following:

{a} any dircctor or directors nominated by a Parly who ceases Lo be 2 shareholder shall
resign rom the Board witheout any claim or compensalion or payment whatsoever;

{b) the provisions of Clavse 21 shall continue o apply to gl Partics including the Barty
whao has ceased o be 2 sharchaliler,

HMYIDENDS
The Company tn general meeting may declere dividends, but no dividend shall exesed

the amount of dividend recommenced by the Board. Whils recommending the declaration
of any dividend, the Board will bave regard o snd consider the expansion pluns of the
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i5.1

15.3

Aurpert, kg into account the tradfic srowth, and the need Tor rvaking provisions

theretor
RESERVES

The amount of profit transferred cach e o the reserve established by the Company
pursuan! o section 205 (2A} ol the Act shall be no greater tha that reguiced by Seetion
205 (2A) of the Act end the nules preseribed pursuant thereto. The Partics hereto shall
from time to tme aad al least once dunng cech Gscal year review and prescribe the
rvanner i which such reserves chall be investod, :

AUDIT AMD ACCOUNTE

GAAP : The Parlies shall canse the Company o keop trize and accurate accounis and
records 1o acsonlance with GAAP,

Information o Padies : The Company shall supply the Pastics with the following
miormation:

(@b the muliled Fnancial statements as required under GAAP of the Company for cach
financiel year a5 spon as practical, and al the latest by four (4% months afler the
cind of thar hnancial vear;,

{(by  the unaudited quarterly {inencial statements of the Company for each quarter of
cach financial year a5 soon as practical, and at the latest by two (2] months after
the end of such quarterly poriod,

{c) all information relating o the Project required to be provided in relation o any
dividend distmbutions of the Company o be made pursuant to Clause 13 of this
Aarecment;

(dy  all miarmation relating 1o the Project required to be provided to any Lenders to

the Company; and

(e} all information relating 1o the Project to permit the Parties to audit the Company's
records for whichever 15 the lenger ol the perigd for two (2) years following the
end o the relevant year or as required by applicalile law,

Inspection by Parbes : The Periies shall cause the Company to deruut duly antharized
representatives of cach of the Parties {subjoet to such represeniagives excouting a suitakle
conficentiality undertaking) to tnspect all accounts and records of the Company during
refuiar business bours. i ;
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Financial Inforvation : The Privaie Pronwters shall provide the Stais Promotes anmaily,
copits of thewr Annual Reports, Balanee Sheets and Profit & Loss avcounts, certified by
its auchlors and accompenicd by an Laglish translation e eol

LISTING

Inetial Public Offering : The Parties agree thal they shall consull and discuss with sach
other at an appropriste stage during the temm of this Apresment the poasibility of having
an TP,

Listing : If the Parties  so determine and upon recarpt of the requisite spprovals, lhe
Company shall take steps to list the Shares on ene or more stock exchenges.

Expenses @ All expenses directly related to the [PO or offer for sale or Jur Listing, such ay
payment of fess to the lead menager, brokerage and underwriting, Tisting fees, printing
charges. fees pavable to the registrar and other related expenses shall be borne and paid
by the Company,

REPRESENTATIONS AND WARRANTIES

Eepresentations & Warrantics of KSIDC: KSHDC represents and warrants 1o the Parties
that:

{a) ~ The Company is a limited lisbility company duly incorporated and validly
existing under the laws of Indiz and has complied unider a1l laws and regulstions
applicable to i

(b} Meither the execution and delivery of this Agresment ar the Project Agrecments
nor the compliance with the terms of sech Agrcements will violate the
Memorandum and Articles of Association.

{c)  The Company has ne subsidinries and bas never had a subsidiary.

(i (Hher than as staled in the fatsst Mnancial statements of the Company, the
Company has na liabilities vr obligations other thar its paid up share capital and
hose liabilities or obligations imposed upon it solely by vidue ol ils
meorporation.

(&) Execpt as otherwise disclosed in writing, the Compuany Bas not entered into any
agreemants o any other arrangenients which creates any lahilities or obligations
om the Compary.
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i1 There arc wo actions, suits, procesdings, vrders, investigations or claims pending
or threatened ageinal the Company bofore any govemment agency, sovernmental
department, coommession, board, burcad or nstrumentahty.

(g} To the best of its kpowledze. ol retwns, compulations and payments which
should have been made by the Company for ndian tax purposes have been duly
rmade and tax has been duly deducted or sccourted lor,

(h)  To the best of iz knowledge, the Company has not violaled any law or

povernmental nale, regulation or requizéments.

(1) Ax of the date of this Apreement, the authorised shere capital 1s Bs 50,00,00,000
(Bupees Filty Crores), divided anta 5800000 (Five Crore) ordinacy shares of
Ry Hl- cach par value, of wluch 50,000 {[lty thousand) are 1ssued and fully paid
arnd all of such tssued shares ard ewned and held as stated in Clanss 7.2,

{k}  There are no agreements oF arcangencats @ lurce which provide for the present
or future allolment, 18sec or transior of, or arant o any person the right to call for
the allotment; issue or transfor of any ordicacy share or loan capital of the

Coempany {including any oplion or nzhi of pre-simption or conversion),

Represcntations & Warranties of Private Promolers ; Each Private Promoler TepTesenis
and warrants to the State Promoters and the Company that:

{a)  As of the date of this Agreement, it continues to comply with the eligibility
criterra, a8 se! oul m the Request For Propesal, for undertaking the Project,
imcluding requirsments of minimum net worth, anowal tomover and cash acormals.

(b} The execution or performance of this Agreemesnt by it does not breach or conflice
with any of its ohligalions,
() All information, datz and decuments provided by ol W the State Prometers is true

and correct in all material respeets.

Representations & Warrantizs af Parlies - Bach Parly represents and warmants to the other
that:

(a) I is duly organised and validly existing vader the laws of the country of their
lncorporation or origin &nd have all Tequisite power and asthonty to carry on its
business as il is now being conducted,
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152

i) Thin Agrecrnont comstituies 11y valid, legaliy bindong and enforeeabie oblipation,

() Tt shall take such further acts, execute and dehver such lurther instruments and
dicurnents, and penseally dd all such other thimgs as may be reasonsbly nocessary
ta accomplish the trensacoons contemplated in this Agrecment. '

[d) It has taken ail necsssary Rotion, corpomate or otherwise, as applicabls o them o
authorise or permit the execution, delivery and performance of this Agrocment
and the ransactions contemplatad in this Agreement.

() I'he execution, delivery or performance of this Agrecment by 1l will not (1)
eonglitate a breach or vielation of its the memorandum or articles of association
or in the case of AAL the Awponts Authonty of India Act, 1904, as the case may
be ; (ii) conflict with or constitule a defaull ender or breach of performance of any
of its ohligation; or (iii) result in 2 violation of any law, repulation, administrative
arder or judicial order applicable fo it or its businsss or assels.

([  There is no action, suits, proceedings or investipgations pending against it before or
by any court, mbunal or Governmenlal Authority or instrumentality, domestic or
foreian, which may materially and adversely impact any its ability to pertorm iis
obligations hereunder,

BEeceipt of Documentation :© Private Promoters agree that they have received from the
State Promoters afl documents requested by them, Parlies confivm that they have taken
the decizion 1o enter into this Agreement based on their own judgement.

TERM AND TERMIMNATION

force and effect from the dalc hereol unbl termimates] 0 accordance with the terms
herent,

[nsclveney Buvont and iis conscguonoes:

18.2.1 For the purposes of this Clause 18, an “Insolvensy Event”, with regard to a Party, shall

mean one or more of the following events (4] a receiver or lrustee (excluding debenture
trustees and security trostess) has been appointed over its 2ssets, and such appeintment is
not dismissed or withdrawn or such receiver or tmstec has not been discharged as the
casc may be within sty (60) davs of such sppointment, or (b)) i 1 15 dissolved or
Hyuidated ; or {e) 4 resolutivn for ils volunlary winding up has been passed or (d) a
liguidator or provisional lguidaer hes been appointed in any winding vp petition or
inselvency filed against it which appointrett i3 not sct aside or stayed within sixty (64)
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davs of such eppuintment. For aveidance of doubt, il is elanfied thal exercise of any

powers by the Gol under the Airports Authonty of indis Act, 1594 with respeel 1o AAT ar

its property, including but not limited w reconstitetion thereot shall net be @n event of

inEolvoncy.

(a)

()

(b]

If @ Privale Promoter suffers an losolvency Hwenl (the “AdTected Pary™) and
subject to the approwa] (F any i coquleed) of the relevanl court or judictal
aunthority, the other Private Promoters shall within a penod of ninety (50 days
either (1) soguire the Shares held by the Afected Party and 1ts Aflibates or (11)
identify a Gurd party, such parly lo be reasonably acceplzhle to the State
Promoters, willing to scguire such Shares provided that if the Staie Promoters
shiudl not have granted approval or rejected such proposed third party within thirty
(30 days of being notified, the third perty so proposed shall be deemed Lo have
been approved. The purchase price for such Sheres shall be the Far Market
Value., The Affected Party hereby apress that iF i suffers an Inselvency Event it
shall e obliged 1o sell its Sharcs in the manner contemplaied by this Clause
18.2.2.

In the event that the ather Privale Promaters elect ool to so acquire such Shares or
{ail to identify a third party willing to acguire such Shares, the State Promoters
shall be entitled to requirs that such Shares be sold o the State Promoters or any
third party or parties selected by the State Promoters at Fair Market Value , and
the Affected Party snd its Alliliates shall be obliged to sell the same as aforesaid,

I & State Promater sullers an Insolveney Event (the “State Allected Party™) and
subject to the approval (if any 15 required) of the relevant court or judicial
authority, the other State Promoter shall within 4 period of ninety (90) days either
(i) acquire the Sharcs held of the State Arfected Parly and ity Alfiliates in the
Company or (ii) identify & thind parly willing to acquire such Shares. The
purchase price for such Shares shall be the Fair Market Valee. The State AfTected
Party herehy agrees that if it suffers an nsolvency Event it shall be obliged o sell
its Shares 1o the manmer contemplated by thes Clanse 15.2.2

Tn the event that the other State Pronwoter elects nol o s acquire such Shares or
tails to identify a third party willing 10 agguire such Shares, e Privatc Promolers
shall be entitled to require that such Shares be sold e the Private Fromoters or
any third party o partics selecled by the Private Promoters at Fair Marker Yalue,
aud 1he State Affected Party and its A Milizies shall be obliged o sell the seme as

aforesaid,
Private Promoter's Material Breach and 118 Congeguences |
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(a)

If & Provate Promoter 5 in Matcoal Sresch of this Apresment (“Defaulling Frivate
Prometer) and fails to rectily the same forthwith, any uther Parly may serve a nofice on
such Defaulting Private Promoter (with copies to each of the other Partics) requining
rectifigation of such Matarial Breach within thirty (30) days of the service of such notice.
i such Material Breach is not so rectified then the other not-céefan [ting Private Prumoters
shall have the rght witkin a finther penod of sixty (603 days, either {i} to adquire the
Shares of the Defaulting Prvale Promoter und its Affiliates oo (11) 1dentily & thind pamy
reasonably ecceptable o the State Promotors, willing to acquirc such Shares. The
Defaulting Private Promoter and s Afflistes shall be obliged o sell the same as
aforcsaid. The price for such Shazes shall be the Tesser af {1} the par value and (i) Fair
Market Valuc,

In the cvent that the non-defaulting Privale Promoters elect not 1o acquire the Shures or
fail t identity a third party, the State Promolers shall be entitled 0 exercise all or any
one of more of the following rights:

{1} require thal the Defaulting Private Promater transier 211 Shares held oy it and its
Affiliates to the State Promoters ar any third party of parlies sclocted by the State
Promoters at fitiy percent {50%) of the par value or fifty percent (3090 of Fair
Market Value, on the date of translur, which ever is lower. and the Defeuiting
Private Promoter and its Affiliates shall be obliged to sell the same as aforesaid;

(i} require tha) any or all of the non defauling Privaie Promoters transfer all Shares
held by it / them and its { their respective Affiliaies, to the State Promoters or any
third parly or parties sclocted by the State Promoters at seventy five perecnt
{73%) of the par value or seventy five percent (7 2%0) of Fair Market Value, on the
date of transfer, which ever is lower, and such Private Promater and its Affiliates
shafl be obliged to sell the samc as aforesaid:

(it} require that the Company terminalc any Project Agreement's 1o which the
Defaulting Private Promolter o the nom-delaulling Private Promoter, whose
Shuares have been transferred under sub-clause (M1} and {it) above, andior itz
Affiliate is & party.

State Promoter’s Material Breach and its Conseguenves :

Il a Stae Promoter is in Maicrial Breach of (his Agreement {“Defaniting State
Promoter”) and fails to rectify the sume forthwith, any other Party may serve a notice op
such Detaulting Stare Promoter {with copics to such of the other Partics) requining it to
rectify such Material Breach within thirty (30} days of the service of such notice. 17 such
Defanulting Stare Promoter fails theres n, then the other non-defacling State Promoter shall
within & further peried of sixty (60) days, asquire the cntire sharchelding interest in the
Company of such Defaulting Staie Promoter and its Alfilates,




e

(L In tha event that the nos-defaelings Stae Prenicter Gils 1o do so, 1 Private Fromator shiall
he entitled to require the State Premoters 1o

{1 purchase all the Shares held by such Private Promoter and its Affiliates af (8e Fair
Market Value or par value, whichever shall be the nigher:

(i} relieve such Prvate Promator leem uivy eutslending abiipations undertaken by it
tor the Lenders to the Company under the Financing Agrecements:

(i) reimburse any sub-urdinargd debt advanced ay such Privale Promoter to the
Company in terms of Clagse 9.8 hereof: and

(tv)  reimburse any amounts paid by such Privaic Promeler o any Lender to the
Compeny in réspect of any bomowing undertaken by the Company, subjcet o
Clause %.4(a) bhereol, and that the State Promoters relieve such Private Promater
trom any cutstending guarsniecs in respeet of such barrawing,

185 Consequences of Termination : Any teomination of this Agreement pursuant o the
provisions of Clanse 3.2 or this Clause 13 shall be without prejudice to;

{(a) any accrued obligations and any nght of action or remedy that may have accrued
o any Party prior o such toondnation;

(o) lhe provisions of Clause 21 shall continee to apply 1o all Parties, including the
Party against whom the terminstion provisions are invoked. :

8.6 Continuing Partics to be bound by (hiy agreement © For the avoidance of doubt (i) the
rights and ohligations of the Party whase Shares have been transferred under this Clause
18 shail, other than in respect of rights and abligations sccrued prior to such transier,
Geass upan such transfer and (1) all of the othor Partics shall continue to be bound by this

Agrecment.

187 Parlies w incorporate ensbling srovisions in Project Aoreerments @ The Company and the
Parties record their inlent that thoy shall sesk fo incomporate appropriate enabling
provisions in the Project Aprecoents with the Privale Promoterstheir respective
Allthiztes [or implementation of the provisions of Clause (B THNE

188  Implementation : The Padies agree dhd undertake that each of them shall take all
neccssary sleps to implement and give fall effoel 1o the provisions of this Clanse,

139 Exclusive Hemedies : The Parties Agree that the remedics expressly stated in this
Agresment shall be the sole and exclusive remedics of the fartizs for liabilities to one
another ansing out of or in commaction with s AgTeement.

1810 Lisbility for Censequential Loss - Matwiihstanthing anything o the contrary contained in
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1.1

this Agreement, i oo event shall any Parly, its officers, emplovess or apchts be liable
any oihier Party fon the basis of breach of contract, indemnity, wisanly or o, including
negligeave and siret of absoluls liabality, o breach of aratutory duty or otherwise) for
dmy matter ausieg oul of or o couneclion with this Apresmem n respest of any
Consequential Loss suflered by such ather Party. Cach Party undertakes not fo see any
ather Party, its officers, employees, agenis in respect of sueh Con seqquential Loss.

For the pwposes of this provision, “Consequential Loss™ means arty indircct or
consequential foss (including loss of production, loss of profit, loss of revenue, loss of
contract, loss of goodwill, liabilily under other agreements ar lizbality to third parties)
resulting from such brezch and whether or not the Party committing the breach knew, or
ought 1o have knowny, that such indirect o conseguential loss would he likely to be
sulliered as a result of such hrezch and includes the payment or repayment of any arcounis
(or any acceleration thereof) 1o lenders or eroditors of the agemcved Parly from dme to
Lime but excludes death or personal injury resulting from the negligence of the Party
ligkle, 1ls officcrs, emipluyees or agents.

SHAREHOLDERS AGREEMENT TO PREVAIL

Memorandum and Articles : The Parlies apres that the Memorzndum and Artticles of the
Company will to the extent legally permissible includes the provisions of this Apresment,
Accordingly, the Perties will, within ¢ pedod sixty (60) days hereof, agres upon the
amendments 1 be made in the Memorandum and Asticles for the purpose aforesaid, The
Partics shall cause the Company 1o adopt such amended Memorandum and Articles.

Supremacy us regards Parties ; To the extest that any of the provisions of this Agresment
cenflict with any of the provisiens of the Articles of the Company, the provisions of this
Agreement shall prevail as between (he Partics herelo, subjsct f applicabls law,

ASSIGNMENT

o Party may assign any of its respective rphts or chlipations Twereunder without fhe
prior witten consenl of the other Parlies.

CONFIDENTIALITY, NON-DISCLOSURE & SECRECY

Information Confidentialily : All Parties achnowledees ther any and zll commercial arxd
lechnical information and data provided by ome constiovent lo the olhier or to the
Company shall be considersd to be confidential and the constituen: roceiving such
information snd data shall not, af any tme, directly or mdivectly disclose such
information and dats to any persan i o use the same i any menmer other than in
coaneclion with the pursuit of this Agreement, without the prior consent of the relevant !
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ciher constitucnl. Fhe corstituents. shall chose the Company 1o be bound by s
chlization of ssorecy and non-disclosurs o respest ol iigrmunan and cae provided w i
by any of the conslifuenis.

bxceptions ; The obligation tewards condidentiality shall, however, cxclude: (Thsuch
inforrnaiion and date which are alrcady i the public domain or which needs o be
disclosed by law, as roguested by 2 cowt of law; () any disclosure by a Pany in
cotmection with any proposed transler ol it Slares o 2 thivd pacty (subjeet to obtaliung
an approprizte confidentiality undenaking of such third pany); (i) any disclosure
reyuired 1o be made by the State Prometers and Private Promoelers o the Gol andior Gok
or o any other Governmental Autharity for the purpose of obtaining consents, pemits
erid approvals; and (v any disclasure (o potential (nanciers of AHNESES or vestmcnt

hanks for purpeses of liancing of the Project,

Duration : The obligations in this Clause 21 shall survive termination of this Agreenzent
for 5 (fives) yiours,

Binding Mature @ Bach Party hercto undertakes that if and its Affiliales ind its nominess
and employes of such Party and cach emploves of such Alfiliate and nomince shall not,
without limil in puinl of time, whather during the terms hereaf or afler the lermanation of
thizs Agreement, divalge or communiciaie o any third party {except as may bo nocossary
for such Party to exercise its rights and perform its ohligations hereunder or a8 may be
required by law) or use for ils own purposs any information about the private affairs of
the Company or another Party or its AlTilates o NHILRES S,

Public Announcement ; Mo public announcement or disclosure shall be made in respect

of the subjoet matter of this Agrecment or any of the transactions contemplated herein
without the prior written gpproval of the other Parties (save as may be required by law ar
any repmlatory autherity nowhich cvent the seope of the aaneuncement will be linited o
the mattars required to be disclosed and the disclosing Parly will, if pracficable, consult
with the other Parties on the terms and timing of such gnnouncement).

RELATIONSHIP OF THE PARTIES

Nothing herein shall constitute a parinsrsiup between the Parhies hereto.

ENTIRE AGREEMENT

This Agreement and the schedyles attached eonstinmes the cnfire agreemeant hebween the

Parties hercto wilh respecl lo the subject fnatter bereof and supersedes all prior

communications, endertakings and agreements relating thercto cueepl as expressly or

otherwise hersin poovided, L
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VARIATIONS

This Apresment shall nol be amended, vanead, allzred or modifiecd cxcept by an
ingtrument m o wnting cxpressiy refomng o this Agreemaent and sipned by the Partiss
H

hereto.

WAIVER

Waiver by Conzent 1 A waiver of any term or provision of, oo consens pranted ander, this
Agroement shall be effective only if given in writing and signed by the waiving or
consciling Party and then only o e instance and lor the purpose for which it 15 given.
Mo breech of any provision of s Agreement shall be waived or discharged except with
the express wilten consent of the Partics.

Failure or Delay : No failure or delay on the part of any Party in sxercizing any night,
power or privilege under this Agrcomendt shall oporate as a waiver thersol, nor shall any
single or partial excroise of any such nghd, power or privilege preclude any other or
further exercise therenf or the exeroise of any other right, power or privilege.

Cursulative Raphts ;| The rights and remedies hersin provided are cumalative with and not

exclusive ol any rights or renedies providad by Jaw.

SOVCTSLE ity ! im the Sige Promioters  hereby  wncondionally  ano
SOverciEn  fmmuinicy Each of the bise Promoters hereby ditionall

irreviocabiy:

{a) aprees that the execation, delivery a2l performance by it of this Agrecment
comstitutes private and comurnercial acts and not public or govermmental acls;

{b) agrees that should any procsedings be broughl against it or ity assets by any Party in
relation o s Agreemenl or any trapsactieon contomplated by this Agrecment, o
J'Jummjily, sovercign or olheradse, from such proccodings, execution, attachment or
other legal process shall be clamel by or on bshalf of 1tself or with respect to anv of
s 25sels; and

rey  walves any such right of fciecest s, sevCreipn o olhecwiss which il or s assels now
has or mey aeguire and £ ot enjoy mn the fatore in respeel of any procecdings browghl

nnder ar 1 relation to this Apreeient.
THVALIDITY

Il &y provision of this Apreement 15 or becomes invahid, illegal or unenforceahle inany
respect under the law of any jucisdiction the velidity, lepality and enlorceability under the
law of that jurisdiction of any other provizion shall not be affected or impaired in any
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7 NOTICES

271 Details - Any notice, request, dernand i ather communication given or made under ot in
connection with the matiers conterpiated by 1his Aprceinent shall be in writing end shali
be deliverad personally ar scnt by regisiersd post ackoowledgement due or by [acsimile

or b courier

In case of KSHIDC 1o - = MSIL House, # 30, Cunntngham Foad
Bangalore-560 052
Fax ff {#U91-80) 225 574
« Attention! Managing [hrector

In cave aof AAFto: s Rajiv Gandht Bheven, Saldarjung Adrporl
Moew Telhn — L LGEO03
o Fax #{+01-11) 463 2000
s« Adtetion: Chatmran

Inease af BIAL 1o : « “Transporr House’, KH Road, Shanthinagar
Bangalore — 360 027
s  Fax @ 2240330
o Altention: Managing Director

In case of Niemens 1o : »  Freyoslehenstr 1, D-91058, Erlangen,
' Germany
o Fux g (H40-G131) 187354
e Altenbon: Managing Director

fm case of Unique e Fuerich Admport Limited, PO Box. CH-3038
Aureh s Zuerich-Airport, Swilzerland

o Fax 7 {+d1) 1816 7999

s Attentor: CEO & President

Ir case af L&T 1o « LCC  Division, Mount-Poonamalles  Rowd,
Manapakkam, Chennal — 68089
s Tax #(i00-44) 2403317
o Adtestion: Mre, KV Rangaswami, Breculive Viee

Presidem

and shall be deemed 10 have been daly given or made as follows:-
i) if personally delivered, vpon delivery at the address of the relovant Parly,
k) L[ sent by regislured post-acknawiedgement dus seven (7) days alter the posting;
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(o) il sent by facsimife upon recaipt of confimano by sender, from the receiver, that
the facsimile has been received;
{1 1f sent by cournier four {41 days afier the dale of despatch

Chanpe yn_Address @ A Party may netfy the other Partics of 2 change to s natne,

relevunt addressee, address, or fux number lor the purposcs of Clause 27.1 as provided
hersin.

APPLICAHLE T.AW

Lndian Law : This Agreement shall be construed and enlorced according to the laws of
the Republic of India.

lurisdiction : Subject to Clause 2%, the courts at Bangatore shall have the junsdiction for
grant of any interim relief and the enforcement ol any award.

ARBITRATION
Negonation & Concilistion : If any dispute, difference claim or question shall arize
pelween the Parhics hersto in conneclion with or in relation to these presents, the Parties

hereto shall use therr endeavours o sellle the sad disputes or differences amicably
Setween themselves,

Refersnce o Arhitrator : Al dispotes, differences, claims, questions and controversies

arising in connection with this Agreement or in relation 1o this Agrsement which the
Parties are unable to settie between themselves wathin sixty (60) days (or such longer
period as the Parlies may agree) of nolification by ong Party to the other(s) that a dispute
exisls for the purpose of this Clause 292 shall be finally determined under the Rules of
Cometliztion and Arhitrstion of the Intermational Chamber of Commerce, Purds ("Rules™)
by ane or mors arbitrators appointed o accordance with the Rules.

Miscollangous @ | The place of the arbitation shall be Bangalore, ITndia. Bach Party shall
pay the expenszes of the arbitration (n aceordance with the Bules and the eventual Hahility
for the costs shall be in terms of the abilral award. Mo arbitrztor shell be a present or
former emplovec or agent of, or consultant or counsel to, either Party or any Affiliate of
cither Party, ar in any way related o closely connscled with the promoters, pariners, or
benefictancs of the Partics. The lanpuape af the arbitration shall be Euglish.

Decision / Award © Any decision or award of an arbitral irbuna! appointed porsuant o
thiz Clanse 29 shall be final and Winding upon the Parties. The Parties waive any dghts w
appeal or any review of such award by any courl or hanal of compelent jurisdiztion
msafar as such walver can validly be made. The Parties agres thal any arbitration awand
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made may be enforced by (e Pasties againal wsels of (he relevant Party, wherever those
asacts are located or may he found, and judgement upon any arbilzation awarc (whorever
necassary) may be entercd by any court of competent junisdction thereof. The Parties
gxpressly submit 1o the jurisdicticn of any such court far the purposes nf enforcement of

pmy arbitration awand.
COUNTERPARTS

This Asreement shall be execuled in six (6] covarerpans, one o be retained by cach Parly
each of which shall constitule the crizinal but all of which when taken togelher shall

gomstitute ane dand the same agreemaent,

[REST OF PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS wherenf this Apreament fos been exceuted on the date Grst above woilten

Sigoed for and on hehall of

‘Karnataka State Induostrial Investment )
antd Bevelopmend Corporation Limidted

!

by a duly anthorised representative ]
in the presance ol |
ol T S S - e
| - s e S T R -;35,, E‘L'L_E!ﬁ?j

Slgiatire ol wilness sinature of authorissd representativ

an Cim LR o = S e S R FeAT
Meme and address of witess Mame of suthorised representalive _
Sigoed for gnd on behalf of )
Alrports Authority of India }
by a duly authorised representative )
in the presence of: I

e = 3

A = SE
=i = e —_— s o+
Signalure of witness sigmatre of authorised representalive
-
Ly e
V.o PRazez R4t .
Name and address of wilness Mame of authonised representative
FF---- 5 Z

(o X : A = o
tT!gnﬁd foe a,:.fi or: behalf af 1 J :;{t? /‘,,-/ A e
Siemens Project Ventures GmbH i
By a duly authorised represenlalive ) Sigeaiure of authorised representatives
In the presance oft o i
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L

4T ure of v

_E;‘:l"-"ﬁﬂ—aﬂ"r .[‘2 el b

Moarne and address of witness

Putze of authorised representatives

I -
._ K& S

Siznature of suthoris
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Sigued for and on behalf of |
Flughafen Zuerich A, |
" b a duly authonsed representative ]
iny the presence of; |

of witnesy

f@f‘gﬂ”-’? fsﬁf* S "

-

i P
,f"'f'/l e
LU v

: o .
Signatore of authonsed representatives

Mamc ol autiiorised representatives

T e

S B o Y W
- - -..d-.‘.-_ . .
Signature of H.I:LL]IU]'JEL:'IJV;I_" proscnistive

"‘qé)‘ - losbert Mor

bomme and HI!LI[EE) 5ol '-.=.rm|-_:us

) = %
Mame Pf authonsed representalive

i
i

i

L
Signed for and on behalf of ]
Larsen & Toubro Limited b
by a duly authorised representative )
in [he presence ﬂ:}/:lf 1

i
/é s : MWA%E
AT
*  Signature of it Siznature of authorized represcotative
AT IR TATY R TN A Bt prs s &

MName and address of wiloess Maree of avthwrised representative
Signed for and on behalf of .
Banpalore  Imternational  Adrport) ]
Limited
By a-duly authonssd represantative i
In the presence of: [

L “_'_.u
Snmalure of wiltndss

(L - JERe

i‘\s't*l: and smln:k.s of wilngss

Srenabirs u*’ d.l,{ll norised r".re Bntative

K. TH fﬁ;}f

Mame of uulh..;unaul k'f:-rnhl:“mlnl:
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Regiatered Numbor

Date of Incomoration
Place of Incorporation

Feoinsiered Office

Mlaturs of business

Firsl Threcions

Existing Directors

SCHEDULE 1
Pretails of BLAL

CIN L5205 L 5A2001 PLOCZEA TR

Farwary 03, 24001

Bangalore, Karnataka, India

MSIL Houwse, # 38 Cunningham Road,
Bangaiore — 5360 032, India

Promotimg and undertaking the dovelopmaont,
constmiction and operation of the aupor
projecl o a ron-recourss projest finapcing

hasis.

Wlr. I, K. MNaravans Murthy
Mr. Kajeev Chandraseichar

Mr. BK. Das
1. M MNLE. Narayana Murthy
2. Mr. Rajeev Chandrashekar

3. Ms, Tercsa Bhattacharyva
4. M. B.K. Das

5. Mr, K.¥.Kamath

&, Mr, C.K. Neelakanta Raj
7. Mr 8. Krishna Kumar

&, Lir. k. Siddappa

1, Mr, K. Jairaj

B




SCHEDULLE ZA
Form of Deed of Adherence in case of subscription by an Affiliate or transler of shares by
4 Private Promoter or a State Promoter to an Affiliate or by an Affiliate of the Private
Promoler or State Promoter to snother Afliliate of the Frivate Promoter or State Promoter

TIHIE DEED OF ADHERENCE 15 mude cr @ botween a company incorporated under the laws
of @ and having its principal office at @ "XYZ") and

[Promoter whose Affiliale is subseribing (o or acquiring the Shares and all the Other Parties]
% {the "Other Parties" ),
III
!MW?HERE-AS the Privire Promoters and the State Promotegs have entered into a Shancholders
Agresment dated @ ("SHAM) i respect of their mutnal rights and cbiieations under a joint
venlure in relution to the Airport and the Private Promoters and State Promoters have: for this
pLEpose parlicipated in Bangalore Intemational Adrport Limited ("Company ")

WHERFEAS the [Privale/Stue]* Promoter has proposed that its Aftiliate XY Z [subscribe to]
[acquire|* ® cquily shares pursnant lo Clause [7.701][12.2]*® of the SILA and pursuant to
which XYZ is required to exeoule & Deed of Adherence as & condition precedent o
[subscription] [transfer]” of the Shares 25 aforesaid; anc

WHEREAS X¥7 shall therefore hold ® Shares Company following the [subscription]
[transfer]* as aforesaid and wishes (o record 4z adherence Lo the tetms of the SEIA,

NOW THEREFORE, this Decd of Adhorence witnesseth as umder:

L. XY Z hereby confirms that it has been provided with & copy of the SHA and hereby
undertakes with the Other Parties 10 be bound by und observe and perfonn all the terms
and conditions of the SHA as if it were & party thercto to the extent the same are
applicable to [Tramsferor Party] a5 2 sharcholder and in parbicular X7 underlakes to
cxercise its voting rights 1o ensure performance af'the SHA. ;

1 Thic Dead of Adherence shall be poverned and construed in accordance with the lsws of
Inadia.

IN WITNESSETH WHEREQF the Partivs herota have execuled this Decd aof Adherenca:

Y4 Promoter whose Affiliate Iz subscribing to or
acguiring the Shares and Other Partics
By By
Marc Mamz
Title Title
W ibnoss Wl
7
z
*+Delete e mapelcabls -::E;'- 7
§ ____,-"":__." {
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SCHEDULE 26
Form of Deed of Adherence in case of transfer of shares to a third party in ternis of Clanse
12.44c)

THIS DEED OF ADHERENCE 15 made on ® between a company incorporaled under the laws
of ® and having its poocipal office at @ "XYZ": and '

[Parties other than the Transferor Party] [deseriprios; (the "Other Parties"):

WHEREAS the Private Promoters and the Slate Promolers have eatered inlo 8 Shareholders
Agresment dated ® ("SHA™) in respect of their imuteal rights awd vbligahons under a joint
venture in relation to the Airport and the Private Promoters and State Promoters have for this
purpase participaled in Bangalere Internatienal Adrport limited ("Company ")

WHEREAS [Transteror Pardy], & [Privare/Stale] dromater*proposes to Lansler @ cquity sharcs
held by it to XYZ pursuant to Clause 12,4 () @ of the SHA and pursuant o Clause 12.4(g)
thereol the proposed trausleres is required o exccute 2 Deed of Adherence as g condition
precedent to transfer of the shares as aforesaid; and

WHEREAS XYZ shall therefore hold ® couity shures in the Company following the transfer as
aforesaid and wishes to record its adherence fo the ters of the SHA:

NOW THEREFORE, this Deed of Adhcrence witnessetl as wndler

b XYY herchy confirms that i has been provided with a copy of the SHA and herchy
undertakes with the Other Parties 1o observe and perform 21l the terms and conditions of
the SILA as if 1t were o perty thereto o the extent the same arc applicable to [Transferor
Party| as a shareholder and in perijcular X¥7 underakes to excroise its volmg nights to
ensure perlormance of the SHA

2. This Desd of Adhzrance shall ha oo e ﬂd construed in accordance with the laws of
Imdiz
IN WITNESSETH WHEREOQT the partics herels have executed this Deed of Adherence;
X¥7F [Oiher Parties]
By By
Mame Iwarme
Tille Tritle
Wiltess Wilness
¥ Delete the inappliczblo P
[
% f
=
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SUHEDULE: 2¢
Form of Deed of Adberence in case of subseription by Oxther lovestors or transler of shares

by a Privatc Promater to an Other Investor ; or from one Other Investor to another Other

Poevesior

THIS DEED OF ADHERENCE 15 made on @ helweon 2 company incorporated under the laws
ol @ and having its principal offiez ar @ (XY 7" and

[ Privaic Promoters and Stare Frometers] (the "Other Farlies™);

WHEREAS the Private 'romoters and the State Promoters have entered inlo a Sharehalders
Agreement dated @ ("SHAM) in respect of their mutual rights and oblipations under a joint
venlure in reiation to the Airport and the Private Promoters and State Promoters heve for thic
pupase participated ie Bangalore International Atrport Limited (" Company")

WIIEREAS [the Frivate Promolers] have proposed that XYZ subseribe to or acquire @ Shares
pursuant to Clause [V.4 or 12.5]*® af the SHA aod in aceordance therewith XY 7 is required to
cxecule a Deed of Adherence as 3 condition precedent to subscription/ransfor® of the Shares as
aforesaid; and

WHEREAS XYZ shall therefore hold ® Shares following the subscriplion‘iransfce® as
aforesaid and wishes Lo record its adherence (o the terms of the SHA:

NOW THEREFORE, 1his Dexd af Adherence witnesseth as under

i XYE herchy corfiras that it kas been provided with 2 copy of the SHA and hercby
undertakes wilh the Other Parties to be bound by and observe and perform all the terms
and conditions of the SEIA as il it were o party therelo o the extent the ssme are
epplicable to Chber Investors as a sharcholder and in particular XYZ ugrrees 10 exercise
Its voling rmghts to ensire performance of the SHA, |

b

Tnchia,

TN WITNESSETH WHEREQT the Partics horeto have cxecuted this Desd of Adherence:

XYZE [Other Partics)
By By
Mamo Pwame
Title Title
Witness Witness

.-"-.-
* Dielew the mapplicable '._J:) J

7

d -"-F"a-":_--' o | it /

This Decd of Adhersnce shall be paverned and constroed in accordance with the laws of
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SCHEDRDULE 3

Bguity Commitments

Partics

Aol
{14s)

Privaie Promoncrs

Re 2002 Crores

State Promoters

I T3 Prares

Terhal

Hs. 280 Crores




SCHEDLLE 4

Form of Guarantee in case of iransfer of Shares purswant to Clause 2.3 (i) EE!.‘HI.‘-:L"

12,30y hit)

THIS DEED OF GUARANTEE cxecuted o s | disy ol [ ot ] | b

[Nanme of the rolevant Private Dromater § Slate Freaporer £ Affiliate] hovelnatior referred to as the
“Guaranior” winch expression shall wtiess 1l e repuiant o the snhject or context thereof

include the sucoessors and sesiias

in lavoll of

| Partics otfier than the Giaraneor] (the " Otler Pa riics');

WILEREAS

(1K

R T applicabis, '.-"'-

A

The Parlics bave entered inle o Shachalders Agreement dated [Maontion Dare]
(*Sharcholders Agrecment™) as joinl venlure partners for the project cnvisaging the
design, fnancing, constiiciion, opeialicn and mainlenice of the new Bangalore
liternational Aiport al Devanahalli near Bangalore, Kamataka, through o special
purpose vehicle cailed Bangalare Intermational Alrport Limited ("Company™).

U terms of Clawve T2 3{c)ii) of the Shurefiolders Agreement, the Cuarantor, as
srnsferor, i requived fo provide o coch of the Cither Parties o guarantee pursiant
fo the proposed trewsfor of Sharey fo ae ARl ¢ ransferes” ), the detalls wheranl
are ieven in_thie Aanexure hoeret, as secaving for due perfermonce and discharge of
the ellipations of the Tronsioree | Guarames ).

In rerimis of Clawse 2378700 of the Shareholders Agrosment, the (fugrantor,
is reguired to provide to cach of the Cther Parfies @ guarantee from the
parent company af the velevan! Private Pranoter or the Siele Prowmoter, as the
case may e, pursicant to e progesed ieansfer of Yhares of an Affifate of the
Cluaranior to anether Affilinee of the Guarantor (' Trangferee”), the details
whereo are piven in the Annecwe beceta, as security for e performatce and
diveharee of the abligaitons of the Transferee (" Grarani 2e”).]!

Ihe Guerantor Bas sccardinely, for valid consideration, agreed o provide the
Cluarantee being these presents, in fvour of the Gtbier Parties, guaranleeing the dus
performance and discharge by Pransferce of #s obligations under the Sharchoiaers

Acreement

iy ’

e A

£
5]
17 —":-F“‘*!{L' - |"I
Sl )
A S
L o

-



b |

L1

WY THEREFORE THIS DEED WIIINESSETH AS FOLIOYS

Capdabised terms wssd borcue in ool abeBoed shall bave the memnng assigncd o e
mospacivelyn the Sharchaldors Asreemont.
I teemes of Clause {22 30cda) £ 82 50 | the Guaranior hereby wrcvocably puatariees
the due and pupetual perffommance by the Transferce of all s ehlagtons under e
Sharcholders Agrcement.

This CGuarantee shall not be attectod by any change in the constitution or winding un of the
Guarantor or any sbsorption, reorgamzibion, merger or smalsamation of the Guearantor with
ANY POrson ar eniity.

The neglect, forboarimee or walver by the Other Partics tn enforcement of payment of any
cztre s dus to the Ofher Pacties by the Transiorse, o the grant of any cxtonsions of tume by
the Other Parlies 1o the vansleces Toe [WI0Lng s obligatiens, shall i no way relieve the
Gruearantor from s liabality analer this Guarantee.

The Guaranlor underlakss to indemnify and keep indemnified the Other Parties againsl any
ltability, loss or damape of whatover kind resulting from the Transferce commufting a
Materizl Breach ol its obligaiicns under the Shareholders Afzreement devolved parsuant (o
acquisition of the Cuarantors Sharcs (neluding without Limitation, all costs, charges and
expenses imcurved by the Cther Parcs ).

The abligatzons of the Guaranior hereonder shall beconlinuing oblisaticns and shall beco-
rerminiis with the obligations of the Transleree under the Shaveholders Agrecment.

wilness whereof, Lhe Guarantor, has on this [Day?] day of [Momth ], | Vear], signed, sealed amd

delivered this Croerantos,

[Nae angd address of Gudrantor]

[Antharived Biemiiary]
[ Phadicmsrer
| resignation |

[Sewdd]
Lit the pregence of
1. anee & Addecss
2 Pdame & Address
7
.". 1 II
S Chanse ag applicabiz, A ’ l:.l'll{;
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SETIIRA] L &
Cuarantecd Yasdomm Vo

Seplomer 2L, 2005

Hecord Of Discussions Or Profect Cayt, State Supooet And Strucruring

The Megotinting Texm {(NTY eonsliuled by e Governmen! of Karnatika vide GO
MNumber DD DIAZOOL af TG00 1, W the Banpalare Tnternational Adrpert, and fhe
Siemens Consortium, held 2 serfes of mestings m two rounds between Aupust 13 -237,
mnd September 190 — 21% These meetngs [Gowssed o eptimizing projeet cost gl
identifeing the guanium and structare of State Suprort for the project. A st of members

participaling in (¢ meelngs s enclosed

Adter delailed analysis and optimization of costs, the Guzranteed Maximum Price (GMP)
for the project has been amrived al USS 230mn. In the next stage; detsiied engineering
znd cost assessment shall be fnalised, and the final project cost shall be amved at, under

s GRE

The project cost includes a contingency of U85 15ma, which may or may not be actually
drawn in whale or in part

in parteeular, duning detatled analvsis and discussions, some arsws were wentified [or cost
savings. Iowever, at the present staee fim fgures cannot be amoved at Inter-alia, these

aberns relate b

A Linclear, agpregated provisiwmns mads in te BOQ
b. Sigrrificant diffecence of vicws on oost estimaies
iy WVanations due to sowrcing and procerement of ttems and components

Final cust figeres oo these iy will be firsed up duning detatled engineenng end

curcment (items lsted in Para 5 helown
[

The cost savings relormad to in Pars 4, argountnge te LSS Limn, are against:

i, Furnitere, Furaiskings and Waler Bodies;
h. Swstems;

C: Eacalators & Fire Fighling;

i ENS - ATC ATM Fguipaet

% e 0

8
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e progest cost of USE 230mn has the [ullowing compenens:

a1, Settled cost; USE 20
b Conlimacngies USE [5ma
c Incremental costs on wems b Parn 5 (subpecs 1o detailed enEineering aod
procircmet) LSS 15mn
Tate! L5525 0

e Acro-tari{l repime assumed in she Gnancial model has vnsderzone changes, following
clerilications by MoCA and AAL Following these elarifications apd laleng into sccount a
revised till strcture, the impact of these changes on the NIV of projected revenpes has
been atated by the Slemens Consortiun: fo he LIS Smn. GieK is confident that an
improved Asto Tzifl and Passenger Fee repamie can be implemented. However o the
cxteat that such an enhancement is not forlbeoming, the Stete Suppart will he sutilabhy
enhanced uple 2 maxinum amorol of BS8% Smn as additional cintineency

Consequently, the State Support 15 proposcd to be structured as follows:

n Cuarunteed Maximum Suppet: (Para 6a) LS3 45mn
b Chuaranieed Maximum Contingent Supparl  {Prra 6E) 25 15mn
=3 Gueranteed Muximuom tem Support  {Para 5) Ut 15mn
d, Gruaranteed Maximum Additional Contingent suppert(Paca T) US: Smin

Total USE Elmn

fern “a” would be drawn pro-rata will debt as indicated in the financial model

Item & would be drawn as and when the contingency has to be findod

Item ‘' subject to deteiled expineeriag, procurcnent and cost verification, pro-reta witl
deht

Mem “d" subject to Aero-tariff and Passenaes P adiustment, pro-rata with debt

b

.-_.-';II II|
Loy [ =
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b I.t*”f
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%, The Sicmens Consaridum Feve contirmed . splanie of Hie above. Based on this, (ke
Negotiation Tezm will submil its recommmeslatin:e: Lo the Dovemmment

- \
ILA—A-{:"’U"
(C. GOPAL REDDY)

e ST ER . S
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5. KRISHNA KU BAATL
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SCRERLULL G
Alasstion M lechannm

Fair Muckel Vabee of the Slan nicals e value of the Shares determingd by a frm ol

independent charierod accountants ol Hernativnal repulation (U “Wajuer™} on the busis

of it fransaction between a willig selter wd o willing buyer snd in accordance with

Ll G AP praeiebead that s Jutermnity such vidue the Valuer shall:

¢al ol aseribe or Lk inle sceounl, direetly or indirectly, any value per se to the Land
peesided 1o the Conpany amler the Lined Lense Agreement, providad that wny value
prisite owl of or pursaais o te rizhis of the Company Lo develap the Project on the

Land purstnt 1o the ADA may be considered.

(b exclude any value arpilsuiable directly urnigirestly o the Stale Sepport graed Lo e

oy,

[pen recoiving a requesl (rom o conseeiel Parly tor detormiination of the Fair hlarket
Valug of Shares wherd required T L ol this Agrcement, the Board will select the
Valuer and testeuet the Valugr o Jolemiine the Faie Market Value in accordance Wil
Pampraph 1 sbove

The Company will provide the Salormution required by the Valuer for such
dercrmunation, within ¢ peried af seves i 74 days of s appointment.

Fhe Valuer shall deternune the Faie Market Value witlin 2 poriod of twently (207 duys

thercaller and provide fis report w G Buund, with copics Lo all Parics,

The costs, including lees of the Valuer, ecarrod for such determinastion shall be borme by
the seller anddor the buyer, a5 miy nesanably lae determined by the Boanl.
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SCNEDLLE T
Procurement Guidelines

Project Agreements with related partis shall be on competitive commercial terms and shall be
based on arm’s length arrangements, fallowing wansparent aucit and roview processcs

autlined beren:

E; Company shall, by umanimous decision al as Bawd, appaint as Independent Consulling
Engineers ([CE) repated [Trnds having expertence in such projocls or components thoreod,
a5 e cuse may be and supporied by o reputed Grm af Financia]l Consultanis’ Advisars, .
The 1CE Frmis) shall not be an associtle of AlTliate of any of the shareholders ol

Company

The tenure of the ICE shall continue ull the completdan of ons (1) yeor afier the
Comumercinl Opetations Date, The Boud may extend the appointment for & [orher

periad by w unainous decisian

The 1CE shall:

furd

L) coview all destpns, druwinus, specilicalions and procurcment documents prepated
we the various lechnical ¢ architcctural / masterplan consultants for their
combornily and reasonablencss,

(b Carry outa ‘henchmarking” exereise for the project specifications and cost against
ational snd intemational sirport projocts of similar scope and nature.

() In co-ordinetion with the projeet consullants sppoinied by the Company and
_ender’s engineer, arive al aptime! und competilive commercial terms for the
construction / EPC ¢ equipmient supply coniracts.  These o shall take inio
aceaumt the guality of the defiverables, ime selhedules Gor delivery, and Oxity of
price.

(d)  The ICE would furnish to the Boarl the aloresaid consensual set of terms for
variows components of the dillerent contracls. Where such conscnsual LCrms
cannot be arrived at between the 1 sod  the project consultants, the ICE and the
project consultants woukl present Lo the Board, a variation statement aiong with

{he reasang and assessment hwrelon

4. Bascd on the techmical detailing by vanaus consultants, the recommendations of the 1,
and Lender’s cngincers, the Boarl waukl fuke decision regarding the tenms for Project
Agrecments,



SCHEDULE 3
Schedale of Activities
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