Dated June 10 2005 -
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~ AGREEMENT =

relating to the Sharsholders Agreement dated 23 January 2002
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This Amendment and Restatement Agreement (this "Agreement") is made on June 10, 2005
between:

1. KARNATAKA STATE INDUSTRIAL INVESTMENT AND DEVELOPMENT
CORPORATION LIMITED, a company incorporated under the Companies Act 1956,
having its Registered Office at Khanija Bhavan, East Wing, Fourth Floor, #49 Race Course
Road, Bangalore — 560 001, India (hereinafter referred to as “KSIIDC" which expression
shall include its successors and permitted assigns) of the FIRST PART; and

2. AIRPORTS AUTHORITY OF INDIA, an authority constituted under the Airports Authority
of India Act, 1994 having its Corporate Office at Rajiv Gandhi Bhavan, Safdarjung Airport,
New Delhi — 110 003, India (hereinafter referred to as “AAl" which expression shall include
its successors and permitted assigns) of the SECOND PART; and

3. SIEMENS PROJECT VENTURES GmbH, a company incorporated in Erlangen under the
laws of the Federal Republic of Germany and having its Principal Office at Freyeslebenstr
1, D-91058, Erlangen, Germany (hereinafter referred to as "Siemens” which expression
shall include its successors and permitted assigns) of the THIRD PART; and

4 FLUGHAFEN ZUERICH AG, a company incorporated in Zuerich under the laws of
Switzerland and having its Principal Office at CH-8058 Zuerich-Airport, Switzerland
(hereinafter referred to as “Unique Zurich” which expression shall include its successors
and permitted assigns) of the FOURTH PART; and
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5. LARSEN & TOUBRO LIMITED, a company incorporated under the Indian Companies
Act, 1913 and having its Registered Office at L&T House, Narottam Morarjee Marg,
Ballard Estate, Mumbai - 400 001 (hereinafter referred to as “L&T” which expression shall
include its successors and permitted assigns) of the FIFTH PART; and

6. BANGALORE INTERNATIONAL AIRPORT LIMITED, a company incorparated under the
Companies Act, 1956, having its Registered Office at Khanija Bhavan, Ground Floor, #49
Race Course Road, Bangalore — 560 001, India (hereinafter referred to as "Company”
which expression shall include its successors and permitted assigns) of the SIXTH PART,
(together, the "Parties").

Background:

(A) By a Shareholders Agreement dated 23 January 2002 (the "Original Agreement"’) made
between the Parties, the Parties agreed their rights and obligations as between one
another as Promoters in respect of their interest in Bangalore International Airport Limited,
and have acted on the assumption that the terms and conditions of the Original Agreement
continue to operate from the date of its execution till date.

(B) The parties to the Original Agreement have agreed to amend and restate the Original
Agreement on the terms and conditions set out below.
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Definifions and Interpretation _
1.1 .lnc_orporatien of Defined Terms\qnd Principles of Interpretation

(@) -Unless the context otherwise requires, words and expressions defined.
’ and references construed in the Original Agreement have the same '
meanings and constriiction in this Agreement. ~

() ;Schedule A of thls Agreement shall form an mtegral part of thls
- Agreement. : - : _

1.2 Deﬁnttions
In t_hi's Agreement:-
_ “Ptlew Agreen_‘lent"' means the Original Agreement as amended and restated_ in-the
form set out in Schedule A {Amendsd and Restated Sharehoiders Agreement).
Amendm‘ent and Restatement
24 . Orlgtnal _Agreement

- The Parties ‘hereby agree that, notwithstanding the expiry of the Original :
Agreement by effiux of time they have acted on the assumption that the terms and
conditions of the Original Agreement continue. to operate from the date of its
execullon till the date of executlon of this Agreement _

2.2 ._ _ New Agreement
-Wlth eﬂ‘ect from the date of this Agreement, the Parties agree that:

(& the Qriginal Agreement is amended and restated in the form set out in
Schedule A (Amended and Restated Shareholders Agreement)‘ '

(b) the nghm and obl:gatlons of the partles to.the Onglna! Agreement shall be
govemed by the New Agreement and '

(¢) . this Agreement shall be construed and read as one with the Original
~ Agreement and this Agreement with the Original Agreement shall be
construed as one and the same instrument’ so that references in the
Ongmal Agreement to . "this Agreement" shall be taken fo mclucle a

- referenceto thlsAgreement

Amendments not to Affect Rights or Obliga'_tione“ :
31. No Prejl.idlee or Discltarg_e- |
Nothing In this Agreement: 'I

@ - prejudices or adversely affects any right, power, authority, discretion or -
remedy arising under the Onginal Agreement before the date of  this

rarsmeRer %ﬁ ) /{"’ﬁ/




b - dzscharges releases or otherwise affects any Ilablllty or ubilgatlon ansmg
' under the Original Agreement before the date of this Agreement. .

Miscellaneous

4.1 Incorporation of Terms

-

. The provisions of Clause 18 of the Onglnal Agreement shall be incorporated into .
this Agreement and have effect as if set out in full in this Agreement
42 col_mterparts .

This Agreement may be executed in any number of oeunterparts and this has the -
same effect as if the signatures on the counterparts were on a 5|ngle copy of this
Agreement. :

. Governing Law

_ This Agreement shall be governed by and construed in actcordance with Indian law and the

courts at Bangalore shall have lhe exciusive }unsdrctlon to enterta n any dlsputes that arise

_ hereunder

[REST OF PAGE INTENTIONALLY LEFT BLANK]




In w1tness whereofihis Agreement has been execuhed on the date first stated above

Signed for and on behalfof - )

. Kamataka State Industrial Investment and) .
Devalopment Corporation Limited '
by a duly authorised representative - )
in the presence of: . ' '

,‘Si_gnaiure of witness . - _ o ngnat!ureafauihonsed represeniatfve '

C. L. Jere o
C\%g\cﬂ MMDLQE V‘_S‘hi)r K /MV fMMW(?

Name and address of wrtness : Name of authonsed representatwe .

Signed for and on behalf of

* Airpdrts Authority of India
by a duly authorised representative.
in the presence of..

. i - ) - - G/
. Signature of witness _ o . Signature of authorised representative -

7 . GEARTE/ L. SUBRAMANIAN *

RS (e)General Manager JIGD) - -
mﬁmmnmﬂsmmwmnm o V D V ?E,A 5&-1? RA-O
-mm{ %ﬁ:ﬁ? _i L Name of authorised representatwe
V., VL RAD
: (Finance)




Signed for and on behalfof
‘Siemens Project Ventures GmbH
by a duly authorised representative

In the presence of:

Signature of authorised representatives

— e

_ ‘Name of authorised representatives

é%um i iy

gnature of witness Signature of-authorised representatives {

5’ Er%f-r-&w St 7-3746 ff«'—w@vej W%% %W.S‘ %/mf

Name gf av.%onsed representatives

Name and addrass of thness
" ong il L ehtne O, qesd S
oy bohonsh | 4ruct Erlocges

Signed for.and on behalf of
Flughafen Zuerich AG.

by a duly authorised representative
inthe presence of: - . )

) Signature of autharised representatives

~ Name of éuth,on'sed representatives

Signature of wztness '

Qﬁ&aﬁk&% wm& M?) M/

- Name and address_ of’ 1fll\mmass Name of auth d repres




*. Signed for and on behalf of
‘Larsen & Toubro Limited
by a duly authorised representative

in the presence of:

C fmans LG 47#

- . . -
Signature of witness - _ . Signature of authorised repres%tative
I AT HHARECAp Tov.

LT ECc D-HS® | CHENNRS : Ko RANGAS AM |

Name and.address of witness '_ | . =~ Name of authorised representative

" Signed for and on behalf of
Bangalore International Airport Limited
By a duly authorised representative
- Inthe presence of:

e i L S

/

_ SEQn?ﬂjré f authorised representative

SC S snankagas Alost

Name and address of witness - Name of authorised fepresentative
: EBMGMﬂ.c JNTalmg_mnﬁng‘lﬂfﬁﬁdTb : '
49, Q&;r Cocﬁs& Eé.éa) JCH/QMK:)A E.nev,dvu

BMA— Log e 5\5"’“@




. ' Schédule A
Amended and Restated Shareholders Agreement

. SHAREHOLDERS AGREEMENT

THIS SHAREHOLDERS AGREEMENT made at Bangalore on the 23“‘ day of January 2002

1.

(and as amended on June 10, 2005) by and between:

KARNATAKA STATE MUSTRIAL INVESTMENT AND DEVELOPMENT

CORPORATION LIMITED, a company incorporated under the Companics Act 1956,

having its Registered Office at Kharﬁja Bhavan, East Wing, Fourth Floor, #49 Race

Course Road, Bangalore — 560 001 (hereinafter referred to as “KSIIDC” which
expression shall include its successors and permitted assigns) of the FIRST PART; and

AIRPORTS AUTHORITY OF INDIA, an authority éonstituted under the Airpoits
Authority of India Act,- 1994 having its Corporate Office at Rajiv Gandhi Bhavan,

- Sa.fdaljung Airport, New Delhi — 110 003, India (hereinafter referred to as “AAT” which

expression shall include its successors and permitted a551gns) of the SECOND PART
and

SIEMENS PROJECT VENTURES Gmbl, a company incorporated in Erlangen under

the Jaws of the Federal Republic of Germany and having its Principal Office at

-Freyeslebenstr 1, D- 91058 Erlangen, Germany (hereinafter referred to as “Siemens”

which expression shall include its successors and penmtted assigns) of the THIRD
PART; and

' FLUGHAFEN ZUERICH AG, a company incorporated in Zuerich under the laws of

Switzerland and having its Principal Office at CH-8058 Zuerich-Airport, Switzerland
(hereinafter referred to as “Unique Zurich” which expression shall include its successors

- and perm1tted assi igns) of the FOURTH PART; and

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

BAN GALORE INTERNATIONAL AIRPORT LIMITED, a company mcorporated

" undet the Companies Act, 1956, having its Registered Office at Khanija Bhavan, Ground

Floor, #49 Race Course Road, Bangalore — 560 00T (bereinafier referred to as

~ "Company” which expression shall include its successors and pemutted assigns) of ﬂle,

SIXTH PART.
1




"WHEREAS

- A, GoK and Gol wish to-develop an Airport with private sector participation at Devanahalli
near Bangalore in the State of Karnataka, India, as a greenfield project, and to this effect -

 GoK has authorised KSIIDC to be a nodal agency for undertaking all activities towards
'dc\?clopment of the Airport as-a joint venture. :

" B.  Gol, as represented by MoCA, has similarly authorised and vested AAI with necessary
- powers to-participate in the development of the Airport.

-C.. The Project is of prime importance to the State of Karnataka and GoK, taking a .
~ pathbreaking pelicy decision, has sanctlonod with the support of Gol, the greentield
projoct for alrport dcvelopment asa Jomt venture with the pnvatc soctor

D. In order to faclhtatc thc n:nplcmentatlon of the PI'O]CCT GoK has oausod the Company to
' be mcorporated in the State of Kamatalca asa pubhc limited company

" E. The State of Karnataka has undertaken a significant role in the development of the
a Project as the same is in the interests of the general public of the State and expects that
the Project will prov1de an.impetus to the overall development and growth of industries,
tourism and cargo movement in the region. -

LF. KSIIDC invited bids, in June, 1999 for the Pro_wct Ihrough pnvate ﬁnancmg on a ]omt
_venture basis. '

G.  Gol vide its letfer dated May 5, 1999 addresscd to GoK has approved the new Bangaloro )
- greenfield au-poﬁ proposed to be constructed at Devana.halll, Bangalore. -

H. Following a process of competitive. b1dd1ng, the anate Promoters have bcen seleotecl as
Jjoint venture partners for thc PrOJect -

L The anate Promoters had proposod that the Project is foaSIble only with State Support
"~ and lease of Land on concessional terms, as financing for the Project could not be fully
- met through tho cquxty conmbutlons and the debt financing from Lenders. -

I Im view of the aforosa:ld Gor' and GoK have agreed to support the Company in terms of
Concession Agreement State Support Agrecmcm and Land Lcasc Agreement. '

K The Parties desure to co- operate in the operation of the Company to undertake the design,
ﬁnancmg, construction, opération and maintenance of the Prq;ect on a Non-Recourse
Project Financing and Jomt venture hasis. o
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The Parties desu'e to record herein their agreement on the structure, scope, management

- and operation of the Company and wish to set forth their respective rights, obhgatlons
and relatlonshlp inter se.
1T IS AGREED
-- 1 -oEFINITIoNs AND INTERPRETATION
Defmiticﬁns'- In this Agreement- includirig ia the recitals hereof, the following \irorde

expressions and abbrewatlons shall have the following meamngs, unless the context
otherwise requires:

“AAI Equity Cap” means the maximum Equity Contribution of AAI, not exceeding

Rs. 50,00,00,0001- (Rupees Fifty Crores)."

"Act" means the Compames Act 1956, as the same may be amended supplemented or

-revnsed ﬁ'om tlme to time..

Aﬂ'illate" means a 100% sub31d1ary or a company having 100% control, in relation. to

"any Party. For this purpose "control” means the ability to control the composition of the - '
. Board and to exercise all votmg rights attached to shares of such affiliate at any general

meetmg

"Agreement” ‘means this shareholders' agreement meludmg all attachments ‘and
schedules annexed hereto. : -

“A.lrport” means the greenﬁeld mtemational airport comprising of the Inmal Phase o
be constructed and operated by- BIAL at Devanahalli, near Bangalore in the State of
Karnataka and includes all its buildings, equipment, facilities and systems and mcludmg,
where the circimstances so require, any Expansmn thereof;

"Arhcles" means the Arnc}es of Assoclahon of the Company, as amended from time to

o time.

"Board" means the board of dlrectors of the Company consntuted in aocordance with
the prov151ons of Clause 9 hereof. - :

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

“Business '_Plan” means the document so ,enﬁtled dated March 03, 2005. -




“Chairman” shall mean the chairman of the Board elected' in accordance with Clause
oL o _ .

“Clearance” means the written consent, licence, approval, permit, ruling, exemption, no

objection certificate or other authorisation or permission of whatsoever pature which is B

required to be obtained from and/or. granted by GoK andfor Gol requxred‘ from time to-
time in connection with the Pro_| ect. :

“Commercla] ‘Operations” means commercm] operatlon of the Airport as per the
Deta.lled Project Report

“Commercial Operations' Date” means the date on which a license; certification or
other appropriate authorisation is obtained by the Company from the Director General of -
Civil Aviation that the Airport is ready for commencing Commercial Operations.

. "Company" means Bangalore International Anport Limited whose 1ncorporat10n details
are annexed in Schedule 1 hereto.

“Concession- Agreement” or “CA” means the agreement dated 5™ July 2004 between
Gol ‘and the Company for the development, construction, operation and maintenance of

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

“Debt” ‘means ‘the outstanding debt (which shall for these purposes include any
refinancing) due to-the Lenders of BIAL under the Financing Agreements.

“Deed of Adherence” means a deed of adherence substantially in the relevant form set- .
out in Schedule 2 hereto. :

“Detailed Project Repnrt” means the document so entltled dated March 03, 2005
comprising the followmg documents '

(i) the Master Plan; :
(ii)y  the Employer’s Reqmrements
(iii) . the Financial Meodel; and
(iv)  the Business Plan;

‘The Operatlon and Mamtenance Plan, requlred to be submjtted as per Clause 7. 1 of the
- State Support Agreement shall be deemed to form a pa.rt of the Detaﬂed Project Report

. ‘_‘Development_Bndget” shall heve the meaning given in Clause 4.3. _




“Director(s)” means the Idjrector(s) for the time being of tho Company. °

'“EPC Contracts” means the agreements dated March 11, 2005 between BIAL and the
EPC Contractors under whlch the EPC Contractors will design, procure, construct and
complete the PI'O_‘] ect.. ' S

“Employer s Requlrements” has the meaning given to it in the EPC Contracts for thel '
: consl:ruct:lon and completion of the Initial Phase. : :

- “Equity Commltmeut” means the aggregate amount comrmttod to be. mvesteﬂ by a
Party in Shares, as set out in Schedule 3. '

-“Eqmty Contrlbutlons” means the equlty to be subscribed by each Party towards its
Equity Commitment.

Eqmty Percentage”:_means the pcrcentago of ‘ﬂne‘paid—up equity share capital of the
Company held or to be held by each Party in accordance with Clause 7.

. “Expansion” means the expansion of the facilities at the Airport from tii:no_ to time as per -
- the Master Plan. ' ' ' '

“Fair Market Value” medns the value of Shares calculated usmg the valuatlon
mcchamsm ment:loncd in Schedule 6 hereof.

"Financial Close" means the date upoil “‘which the Financing Agreements (insofar as
" they relate to the development and construction of the Initial Phase) have: been executed -

‘and delivered by-all the parties thereto and conditions precedent thereunder shall have

been fulfilled to such extent as may be necessary to permit BIAL to have immediate
" access, subject only to giving the notices of drawdown requlred thereby, to funding
rcqulrod by BIAL

_“Financial Model” means the document so entitled dated March 03,\200&

“Financing Agreements” means, any of (i) BIAL’s agreements with Lenders for the
makifg available to BIAL of Debt and (ii) the socunty documents, direct agreements and
other ancillary undertakings in favour of the Lenders required pursuant to the agreements
' referred to. in (i) above. The term Financing Agreements shall not include the State
 Support Agreement or any othor agrccment by or undcr ‘which GoK agrees to advance the
State Financial Support :

| "GAAP" mcans the generally accepted accou.ntmg principles of India as pubhshcd by
.thc Institute of Chartered Accountants of India, from time to time.




“Gol” means the Government of India and any of its duly authorised agency, authority,
- department; ‘inspectorate, ministry, or person (whether autonomous or not) under the
direct control and direction of the Mlmstry of Civil Aviation. -

“GoK” ‘means the Government of the State of Karnataka and any of its duly authorised
- agency, authonty, department, 1nspectorate ministry or person under the direct control
and direction of GOK. ' -

“Governmeni:ﬂ Approval_s” means all authori sations, consents, approvals, notifications,
and permissions and any licence, permit, ruling, exemption or other authorization of
whatever nature which is required to be granted by, or any registration or filing with, any
Governmental Authonty under applicable law for or in réspect of this Agreemcnt.
including for perfonnanoe of any obhgatlon or exercise of any right by a Party herein but
excludmg a Clearance. : :

“Governmental Authonty” means the Gol, the GoK, and any mummpal/loca.l body,
. havmg Jurisdiction over the matter or matters in qucstlon

“Guaranteed Maximum Price” means the maximum cost to achieve Commercial
Operations as stated in Schedule 5 atfached hereto (bemg the record of dJscussmns

“signed on September 21, 2001) '
“ICE” ineans Independent Consulting Engineer.

upO” means an initial 'public offe_ring of Shares by the Company,

" “Initial Phase” means the design, financing, construction, completlon and
\ conumsmonmg of the faclhttes described in Annex IT attached hereto; :

“Lakh” means a .ﬁgure of 1,00,000; .

“Land” means land in whlch the Company has or shall have a Ieasehold interest pursuam‘. :
to the Land Lease Agreement : :

“Land Lease Agreement” means the document dated January 20 2005 and / or
‘instrument(s) including any lease deeds entered into or to be entered into pursuant to
which KSIIDC/GoK has or w1ll grant to BIAL leasehold rlghts and interest in the Land.

“Lenders” mearts the banks, financial institutions, NBFC and’ other similar bodies 1o
whom debt is owed under the Fi inancing Agreements for financing (Wh_lch shall, for these
purposes, include any reﬁnancmg) the Inltla.l Phase and any Expanswn




“Listing” means the listing of the-Shares of the Company on a recogmsed stock
’ exchange in accordance with Clause 16 hereof. ' :

“Lock—in Period” bas the meaning ascribed thereto in Clause 7..7'hereof.

“Master -Plan” means the master plan, including the projected tlme-lmes for Site
- wtilisation by BIAL preparecl by BIAL annexed hereto as Annex 1.

* “Material Breach” means a breach by a Party of any of its- obligations hereunder which
materially and substantially aﬂeots the performance of the transactions conternplated by
_thls Agreement : :

_“Memormldnm” means the Memorandum of Association of the Company, as amended
from time to time. - -

- “MoCA” means the Ministry of Civill\- Aviation, Government of India.

"*Non-Recourse Project Financing™ means debt finance provided to the Company by
Lenders on the basis that recourse of such Lenders to the Company shall be soIer to the
assets of the Company but not to its shareholders

“Operation Management 'Servicw_Agreement” or “OMSA” means the agreement
dated April 8, 2005 entered into between BIAL and Unique Zurich.

“QOther Investors” means the investors, other than the Prlvate Promoters;, who may hold
Shares as statcd in Clause 7.4.

"Parties" means any two. or more , of KS]IDC AAI, Siemens, Unique Zurich and L&T
(as the context may require) and the1r respectlve successors and permitted asmgns in
terms of this Agreement.. :

"Party" means any on¢ of KSIIDC, AAI, Siemens, Umque Zurich or L&T (as the:

context may requn-e) and its successor and permitted ass1gn in terms of thlS Agreement

“Performance Security” means a bank guarantee provided by the Private Promoters to
the State Promoters, for due performance of their obligations hereunder, froma scheduled
bank for an amount of Rs. 5,00,00,000/- (Rupees Five Crores). :

“Pre_-Agreement Development "Costs” means all dlrect external and internal costs
~ incurred by the Private Promoters, State Promoters or their respective Affiliates, until the
date of execution of this Agreement, for the design, engineering and development of the
~Project, including but not limited to costs of engineering and design studies, air traffic
studies, engaging advisors and/or consultants and other third parties for the samse,




© excluding ‘all costs of Parties relating to (i) acquiring an interest in the Project; (ii)
entering into this Agreement or any Project Agreement; and (iii) all legal, travel and
overhead costs incurred by the Parties in respect of (i) and (ii) herein. To qualify as a Pre-
Agreement Development Cost, each item of cost will be andited and approved as a Pre-
Agreement Development Cost by an audit firm / oonsultant approved by the Parties.

“Pre-Financial Close Development Cnsts” means all costs mcurred by the Company in
accordance with Clanse 4.3 hereof.

""Private Promoters” means 'Siemens, Unique Zurich and L&T, and such other party as .
may from time to time be agreed between the Private Promoters and the State Promoters,
to be a co-promoter, and their respective suceessors and permitted assigns, in accordance
with the terms hereof. | -

~ “Promoters” means collectively the Private Promoters and State Promoters.

"Project” means the design, financing, construction, completion, commissioning,
mejntenance, operat:io_n,- management and development of the Airport. :
. “Project Agreements” for the present, include the followmg agreements which have
been executed or will be duly executed, as the case may be: - '
(a) the Concession Agreement
(b)  the EPC Contracts; :
(¢) - the Operation and Management Services Agreement
(d) * the Land Lease Agreement;
(¢)  Communication Navigation Survellla.ncer’ Air Traffic Management Agreement
(f) = the State Support Agreement; _
(2 the Financing Agreements for the Initial Phase; and :
- (b)  Other material contracts to be entered into by the Company in respect of the
- Project and which are lmammously agreed by. the Parties to be treated as Project
Agreements

“iject Proposal”® means the Private Promoter $ proposal dated Apnl 30, 2001 in
respect of the Project with modifications and assumptions agreed by the Parties and
which forms the basis for the development of the Master Plan and the Detailed Project

Report. '

. “RBI” ineans the Reserve Bank. of India.

. “Revised Equity Commitment”” means the revised aggregate amount eommmed to be
“invested by a Party in Shares, as set out in Schednle 3A. -
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1.2.1

122

'“Revised Eqmty Ccntrlbutlon” means thc cqulty to be subscribed by each Party

towards its Revised Equity Commitment.
“Rs” and "‘Rupces” means the cm'rcncy. of India.
“Secretary” means the Ccmpany_ Secretary of the Company.

“Settlement Amount” means shall have the meaning ascnbcd to it m the State Support '
Agreement or Thc Concessmn Agreement, as the case may be.-

"Shar&s" means equrty shares of the ncmmal value Rs 10!- each in the cqmty share

- capital of the Company.

~ "State Promoters” means KSIIDC and AAI and their respective successors and

permitted 'assigns.

“State Suppori”™ means thc direct ﬁnam:lal support agrecd to be provided by GoK to the
Company for the Project in accordance with the State Support Agreemcnt.

“State Support Agreement” means thc agreement dated January 20, 2005 entered into
bctween the GoK and the Company in connection with Gok prowdmg the State Support.

“Transfer Date” shall be the date on which BIAL transfers legal and beneficial
ownership and hands over posscssmn of the Airport to GoK or its nominees pursuant to
Clauses 19.3 and 19.4 of the State Support Agreement or to Gol or its nominees pursuant
to Clauses 13.4 and 13.5 of the Conccssmn Agccmcnt, as the case may be. .

’ “USD” INEaNSs thc ourrency of the United States of Amcrlca. -

Interpretation : In this Agreement, unless thc subject or context otherwise requires,

any reference to an Act or any Section of- -or Schedule to, or other prowswn of, an Act _
shall be construed, at the partlcular time, as mcludmg a reference to any modification,
-extension or re-enactment thereof then in force and to all instruments, orders or

- regulation then in force and made under or deriving validity from thc relevant Act or

prowsmu

reference 0.2 “judgment” mcludcs any order, mjunctlon dctcrmmanon, award or other

' _]udICIal or ‘arbitral measure in the Indian jurisdiction which is final and bmdmg,
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1.24

1.2.5.

a reference to a “law” includes common law, the Constitution of India and any; decree,
judgment, legislation, direction, order, ordinance, regulation, by-law statute, notification,
circular, guideline, rule, statutory instrument or other legislative measure, with which

BIAL is required to comply by law (and “lawful” and “unlawful” shall be construed

accordmgly),

_References to the singular number shall include references to the plural number and vice-
versa; ) C ' ‘

a reference to a “day™ means a calendar day and a reference to a “year” means a calendar

. year;

126
127
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1.2.9

references to a particular Clause, paragraph, sub-pafagraph or Schedule shall, except

where the context otherwise requires, be a reference to that Clause paragraph sub-
paragreph or Schedule in or to.this Agreement; '

the headings are mserted for convenience and are to be 1gnored for the purposes of
construction; :

terms defined in the Schedules hereto shall have the meamngs ascrlbed thereto in the
Schedules when used elsewhere in thls Agreement; :

the Se_hedules to this Agl_‘eement form part of this Agreement and will be of full force and

- effect as though they were expressly set out in the body of this Agréement;

1.2.10

any reference to any agreement, deed, instrument, licence, code or other document of any
description shall be construed, at the particular time, as a reference to that agreement,

~ deed, instrument, licence, code or .other -document as the same may then have been

1.2.11

amcnded, varied, supplemcntcd, modlﬁed, suspended or novaied

the words “written” and “in writing” inc'ludes'a facsimile transmissi‘on and any means of
reproducing works In a tanglble and permancntly v151b1e form with -confirmation of

tI‘a]lSIIllSSlOIl

1.2.12

1213

the words “include™ and"‘inclﬂdi_ng” are to be construed withoﬁt lim-itaﬁon; and

in case of any ambiguity or dlscrepanoy between the Clauses and the Schedules, the
Clauses shall prevail.

' -CdNSIDERATION |

In conmderatmn of the mutual agreements and undertalcmgs set out in this Agreement the

Parties have mrer se granted nghts and accepted obhgauons set out m this Agreement.

10
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4.1

CONDITIONS PRECEDEN—T

Conditions Precedent to Equmr Contribution: Except as prowded in Clause- 4.3, the

.obligation of each Party to-make its Equity Contribution is subject to the satisfaction or
~ waiver, in each case in form and substanice satisfactory to the Partlcs, of the following
-condltlons precedent:

'(i)' all Projeéct Agreements bemg effectlve except by reason of this Agreement

becommg effective;

(i)  receipt by BIAL of the Governmental Approvals necessary for the initiation of the

construction of the Airport; -

(iii) [Intentionally Left Blank]

'(iv)  amendments to the Memorandum and Articles of Association of BIAL in a form ..

and manner mutually agreed by the State Promoters and the Private Promoters;

™) recelpt by the Prlvate Promoters of RBI approval, 1f reqmred for its 1nvestment in

~ the Company..

Satisfaction of _.Cond_itioné Precedent: Each of tﬁe Parties will 'use_reasonahl’e .endeavouts

'~ to procure satisfaction of the conditions precederit set out in Clause 3.1. Towards that end
the Parties had agreed on a schedule of activities to be undertaken by the Parties and the

Coimpany: as stated in Schedule 8 hereto. With the passage -of time, the Parties have

- further agreed to a revised schedule of activities to be undertaken by the Parties and the
. Company as stated in Schedule 8A hereto. However, in the event that the conditions

referred to in Clause 3.1 are not satisfied by June 30, 2005, this Agreemerit will
terminate, unless the Parties shall have mutually reviewed the Project, including the
financials thereof, and agreed upon an extension of this time limit for the satisfaction of
such condltrons

-DEVELOPMEM COSTS

' Pre-Agreement Devglbpment Costs: The Pre-Agresment Developinent Costs inqur_fed by

the Partics shall be, subject to the receipt of the requisite regulatory approvals,
reimbursed to the Parties by the Company within thirty (30) days of Financial Close.

* Each Party shall provide to the Company, the details of such- costs 1ncurred by it by no

later than fifteen (15) days followmg Financial Close.
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State Promoters’ Pre-Agreement Develepment Costs: Amongst the State'PromomrS’ Pre-
- Agreement Development Costs, are included the costs and expenses incurred for the

reimbursement of the losing bidder’s bid pfeparaﬁon costs as stipulated in the request for
proposal dated March 20, 2000, subject to @ maximum of Rs. 5, 00,00, 000/- (Rupees Five
Crores). © :

Pre-Financial Close Development Costs -

@

(b)

(c}

@

~Development Bﬁdget: The Board of the Conipany shall from time to time approve

a budget for development costs to be incurred for the Project (*Development

Budget”). Such Development Budget shall c-ontajn itemised expenditure proposed
to be _incui‘red for the Project for a specific period. To the extent that any costs are
_incurred which are required to be incurred for the Projéct which have not been

expressly contemplated by the Development Budget the relevant Promoter who
has incurred such costs shall provide details thereof to the Company and the
Board of the Company shall at the next relevant Board meetmg review the costs
imcurred and “the Development Budget shall, if so decided by the Board, be-
amended accordingly. Notwithstanding the provisions of Clause 4.1, the Parties _
shall fund the Development Budget in the fol]owmg proportion: (i) the Private

" Promoters seventy four percent (74%); and (u) the State Promoters twenty six

percent (26%).

Funding: The Parties acknowledge and agree that prior to Financial Clese and the
subscription of équity by the Promoters the fundmg of development costs is to be
prowded by the Promoters. ' -

, Payment of Costs: Development costs to be incurred for the Progect shall be met

either directly by the Company or the Promoters as the circumstances Tequire.

Re1mbursement of Costs:- All Pre-Fmanelal Close Development Costs incurred by |
the State Promoters, the Private Promoters or their respective Affiliates in’
connectioh with the Project shall, subject to.the receipt of any requisite approvals, -

. be reimbursed to the relevant Promoter or Affiliate by the Company by no later
~ than two months of the occurrence’ of Financial Close. Each Promoter or -

respective Affiliate shall provide to the Company the detalls of all Pre Financial
Close Development Costs incurred by it by no Iater than smy (60) days following
Financial Close. -

Rel.mbursement of Development Costs to the Prlvate Promoters in certain circumstances :
Should at any time prior to Financial Close any of the following events occur:

(@

()

the Project is abandoned by GoK;

~ GoK fails to grant the lease of the Land after the terms have been agreed; or
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(c). i | GoK fails to enter into the State Support Agneemcnt aftcr the. terms have been
agreed

_then the Private Pronloters may terminate this Agreement and upon such terniination the

State Promoters shall (z) reimburse to the Private Promoters, their Pre-Agreement -
Development Costs, subject to a cap of Rs 5,00,00,000/- (Rupees Five Crores); and (b)
reimburse amounts advanced against equity in the event Shares therefor have not been
issued or if Shares have been issned to the Private Promoters pursuant to Clause 4.3 then
acquire the same at the face value thereof, subject to a cap of Rs 40,00,00,000/- (Rupees

- Forty Crores). -

Relmbursement of Development Costs to the State Promoters in certain circumstances :
Should at any time prior to F inancial Close the Private Promoters abandon the Project,
then the Siate Promoters sha]l be entitled to ferminate this Agreement and. upon such

termination,

(a) The Pérfcinn_ance Secur.it_y refeired to in Clause 10.4 shall be encashed and the
" amount forfeited to KSDDC' and :

(b] All Shares, if any, then held by the Private Promoters shall stand sold and
' transferred to the State Promotefs (pro rata to their respective -shareholding _

percentage} at an aggregate“”or total consideration of Rs. 100;‘- (Rupees one
hundred only); and

{c) The Private Promotgrs 'sha_ll ensure that BIAL will either have the full and
" unencumbered ownership of intellectual property rights in all materials, drawings
and documents brought into existence on behalf of BIAL for the purposes of the
Project or will have an irrevocable, royalty free; non-exclusive and transferable
- licence, carrymg the right to grant sub-licences and to copy, reproduce, modify,
translate and use all such drawings, materials and documents for any purpose

| connected w1th the Project and :

(d) The anate Pmmoters shall not be enntled to claim ﬁ'om BIAL, rclmbursement of -
any costs incurred pursuant to Clauses 4.1-and 4.3 he 4o

BUSINESS OFTHECOMPANY o B

The main business and act1v1ty of the Company shall, until and unless otherwise agreed

upon by the Parties, be promotion, development, financing, construction and operation of -
the Airport mcludmg any other actmty as may be‘feqmred for 1ts,eﬂ'1clcnt and profitable

' operatlon
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6.2

ROLE OF THE PARTIES

- Comple

le:tlon of Project Exnedmouslv The Parties recognise that it is imperative for the

Project to be completed in accordance with the Detailed Project Report. .
Role of Private Promoters : The Private Promoters will undertake management: in the -

following -areas of the Company’s operations such that the experience and expertise of
the Private Promoters becomes available to the Compagy on an on-going basis:.

@
(b)

L @©

(d)

&

@

()

()

O

®

Preparatio}n ofa ¢ompfehcnsive Master Plan;

Preparation of the Detailed Project Report and the design and detailing of the
~ Project in accordance with the Master Plan;

Financial Close for the Project, including mobﬂi-sing debt aild. equi;iy;

Procurement. of requ:u'ed Clea.rances for commencing and unplementmg the
Prcuect

Award of Pro_;ect Agreements in respect of Engineering, Procurement and
Constructlon and Qperation and Maintenance; :

CO;«_npleﬁgn. of construction of the Works within the stipulated time frame in
-accordance with the Detailed Project Report; '

Implementatlon of a ‘Total Quallty Management ngram in accordance Wlth the‘ '
Detailed Pro_;ect Report;

* Implementation of an environmental management plan for the construction and

operational phases of the Praject;

_ C_omple_;tidn of installation, testing and commissioning of all ﬁlachine;ry, plant,

equipment and instrumentation in a_ct:ofdance With the Projeot A'greements;

Operation and mamtenancc of the Airport sa.fely and securely to prowde the
required levels of service to its users to the standards expected of an international
airport as.per International Civil Aviation Organisation standards’ and consistent

~ with the conditions of the license issued by the Director General of Civil Aviation

of India;

Upgradation of the Alrport and facllltles in a phased manner so as to maintain or '
improve semces to 1ts users in accordance with the Detailed PI‘D]CCT: Report
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()  Marketing, promotion and brand building of the Airport as a commercial and

cargo hub to generate and enhance traffic, as env1saged in the Detailed Pro;ect
Report; and _

(m)  Collection, appropriatiori and allocation. of revenue, fees, charges from the users
(airlines, passengers, visitors and others) of the Airport and ancillary facilities _
and/or other activities which the Company is entitled to collect.

| Spirit and Intent of Agreement - Each Party undertakes to act reasonably and in good

faith towards each other in the exercise of their rights and discharge of their obhgatlons
hereunder with regard to the objectives of the Company

. SHARE CAPITAL OF THE COI\![PANY

Authorised Share Capltal The mgmal authorised share capital of tbe Company was Rs.
50,00,00,000/- (Rupees Fifty Crores) only, divided into -5,00,00,000 (Five Crores) equity
shares of the face value of Rs. 10/ (Rupees Ten) each. The present authorised share
capital of the Company has since been increased to Rs 350,00, 00,000/ (Rupees Three
Hundred Fifty Cmres) to meet the requirements of the Project. -

(@) Issueg, Subscribed and Paid-up Capital : The Paid-up Capital of the Company as

on January 23, 2002 was Rupees 500,000 (Rupees Five lakhs only) divided into
50,000 (Fifty thousand) Shares of Rs 10/- each and held as follows: " '

Name - - o No. of Shares | Nominal Amount
' (in Rs)

Mr. N.R. Narayana Murthy 1 .10

Mr. Rajeev Chandrasekhar 1 ' 10/-

Mr. BXK. Das (nominee of Infrastructure | 49,994 4,99,940/-

Development Corporation of Karnataka)

Mr. C.K. Neelakanta Raj 1 10/- -
Mr. R. N. Chawhan 1 10/-
Mr. G.L. Jere 1 1 10/-

| Mr. Cherian Thomas | 1 10/-

‘| Total . 50,000 - | 5,00,000/-

(b)  Tramsfer of Current Shares : The Shares referred to in Clause 7.2. (a) will be
transferred to KSIIDC (or their nominees) at the time of the first equity
subscription by the other Parties. It is agreed that at any time the Company shall
have at least seven (7) shareholders. These would, in addition to the Parties, be

- nominees holding sharas under the Act, on behalf of KSIIDC. '
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7.6

Shareholding and C'a‘tpital' étructu.fe : Upon subsc_ript_idn to the Shares.in accordance with
this Agreement, the paid-up capital structure of the Company shall be as follows: '

Parties . o - Percentage of issued and paid up|
share capital of the  Company

Private Promdtcrs '_ and Other 'Imic_stors' ?{4%_-

: (collectively)
State Promoters (collectively) 126%
' Total ' o : 100%%

Other Investors : The Private Promoters’ Equity Commitment was arrived at as set out in
Schedule 3. After further detailed analysis, optimisation of costs and the passage of time,

_ the Private Promoters have agreed to invest in the Shares in accordance with the Revised

Equity Commitment as set out in Schedule 3A. Subject to the provisions of Clause 7.7
(iii) which provides the Shares that must be held by the Private Promoters, they may .
induct Other Investors to hold Shares whether by way of subscription or purchase of
Shares from the Private Promoters. Such investors, prior to -their induction as
shareholders in the capacity of Other Investors, ‘whether by subscription or purchase of-
Shares from Prlval:e Promoters shall: '

(a) " have been approved in writ_ing by the State Promoters (which approval shail not '
be unreasonably withbeld or delayed); and

(b)  have executed a Deed of Adherence in the form at Schedule 2C.

(a)  Equity Contribution : The Parties. had earlier agreed to make their respecﬁve
. Equity Contributions in the respective Equity Percentages and in amounts
determined by the Board from time to time, upto their respective Eqmty

‘ Commitments.

by Rewsed Equity Contribution: The Parties shall now make their respectlve Revised -
- ‘Equity Contributions in the rmpectwe Equity Percentagcs and. in instalment
amounts determined by the Board from time to time and-in accordance with the

' Financing Agreements, upto their respective Revised Equity Commitments.

Subscription by State Promoters ;-

(i)  Subject to (if) below, upon Financial Close, the State Promoters shall notify the
- Company and the Private Promoters their respective individual percentage of-

. shareholding, which shall cumulatively be twenty six percent (26%). Each State
-Promoter shall subscribe to the share capital of the Company such that the number
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of shares held by such State Promoter would not exceed the percentage of issued
“and paid up share capital as notified above. In the event, pursuant to a capital call

made by the Board, any State Promoter fails 10 make an Equity Contribution
(“Defaulting State Promoter”), the State Promoter not in default (“Other State
Promoter”) shall be entitled to fund the Equity Contribution of the Defaulting

. - State Promoter. Without prejudice to the other provisions of this Agreement, in
" the event the Other State Promoter does not fund the Equlty Contribution of the
Defaulting State Promotcr, the Private Promoters may (without any obhgaﬂon o
_ do so) fund such Eqmty Contnbutlon

| Sub_]ect to the AAI Equlty Cap, thc combined share holdmg of the State

Promoters shall be no less than twenty six percent {26%) of the total pald up share

‘ ‘capital and KS[[DC or its Affiliates, shall contribute to such additional amounts
to maintain the combined shareholdlng of twenty six percent [26%) if the AAI

Equity Cap is reaehed

Subscription by Private Promotefs :

@)

.(ii.i) |

The Private Promoters shall subscnbe to the Sharcs dlrcctly and / or through their
“Affiliates, who shall have prior to such subscrlptlon cxecutcd the Deed of

Adherence in the approprlate form

Upon Fmancml Closé the Private Promoters shall notify the Company and the
State  Promoters the individual percentage of shareholding ~of the Private '
Prmnoters and the Other Investors, if any, which shall cumulatively be seventy
four percent (74%) without prejudice to (iii) below. Each Private Promoter shall

_ subscribe or cause subsérlptlon by the Other Investors, if any, to the share capital

of the Company such that the mumber of Shares held would not exceed the

percentage of issued and paid up share cdpital as notified above. In the event,

pursuant to. a capital call made by the Board, any Private Promoter fails to make
an Equity Contribution (“Defaulting Private Promoter”), theé Private Promoters
not in default (“Other Private Promoters”) shall be entitled to fund the Equity

Contribution of the Defaulting Private Promoter. Without prejudice to the other
' prov13101_15 of this Agreement, in the event the Other Private Promoters do not

fund the Equity Contribution. of the Defaulting Private Promoter, the State-
Promoters may (without any obligation to do so) fimd such Equity Contribution.

It is expressly clarified that upon subscription to the Shares in accordance with
this Agreement, the shareholding of the Private Promoters shall bé subject to the
following lock-in rcsmctlons durmg the . perlods set out below (“Lock-in
Period™): '
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() . Siemens shall subscribe and hold at least forty percent (40%) of the paid
up capital of the Company until 2 period of three (3) years after the
Commetcial Operations Date and in no event less than twenty six percent
(26%) Shares for a period of seven (7) years after Cc-mmerclal Opera’mons
Date; ' : : . '

| .(b) Unique Zurich'shall subscribe and hold at least five percent (5%) Shares in
' . the paid up capital of the Company until a permd of three (3) years after
the Commercial Opcratlons Datc :

~ Payments for Shares : Subjec‘; to. _Clause 4.1, each of the Private Promoters and the State
- Promoters agrees to make payment for the. Shares agreed to be subscribed by it by paying

the cash amount, at par, in bank/s in India as dcmgnated by the Company, subject to -

- applicable laws in force in respect thereof

Securing payments on Shares : In order to s,ecuré due cash payments for Shares by the

. Private Promoters, each Private Promoter shall prior to Financial Close provide

unoondit’ional and irrevocable letters of credit by a reputable bank which may be drawn
by the Company if a_P_rivate Promoter has not paid its Equity Contribution at the time

* required by the Board. Provided always that the Company shall not draw upon any such
“letter of credit until the State Promoters shall have pald-m their oorrespondmg Equity -

Contnbutlons

Commitment to Project : Without prejudice to the provisions hereof, the State Promoters

and the Private Promoters intend their participation in the Company and with the Project
to be a lofig term arrangement in an endeavour to. achleve Commerma.l Operatlons and to

ensure sustained stab111ty to the PI‘OJCCt :

FINAN CE

Guaranteed Maximum Price : The Parties agreed a Guaranteed Maximum Price as set out
in Schedule 5. For purposes of the: Guaranteed Maximum Price an exchange rate of USD
1 (United States Dollar One) as equivalent to' Rs 50/- (Rupees Fifty) has been assumed.
After further detailed analysis, optimisation of costs and the passage of time, the Parties

__have agreed that the maximum pI‘Q] ect cost for achieving Commel:mal Operatlons is as set
outhchedulteSA. o : -

-+ Cost Over-runs : The EPC and the other construction and equipment supply contracts to

be entered into by Company shall generally be structured on a lump- sum, fixed price,.
time bound and turn-key basis. It is agreed that the aforcsald contracts shall be so

~ structured that, exceptm.g specific circumstances such as Force Majeure (as defined in the

EPC Coniracts), any cost escalations, over—runs or arrears under any such contracts shall
be solely to the account of the congractor.
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9.1

Non—Recourso Pro;ect Fmanc ing: It is the mtention of thc Partics that the Pro;eot w111 be

ﬁnanced on Non-Recourse Pro_lect Financing basis.

MANAGEMENT OF THE 'COMPANY :

Board of Direc':tdrs:

@

i)

The Board of the Company shall be rcsponmble for managcment of the Company
and shall have authority with respect to development and management of the

* Project and all matters relating to the Company. The Board shall at a duly

convened meeting and in which quorum is present be competent to exercise by

‘resolution of the Board, all or any of the authority, powers and -discretion

conferred on the Board under the Act; provided, however, that in respect of the

‘matters set out in Clause 9.4 below, the positive written consent of each of the

State Promoters and each of the Private Promoters shall be requucd

The Board shall mma.]]y consist of up to twelve (12)- Dlroctors The Private -
Promoters shall have the right to appoint and roplaoe upto eight (8) retiring
Directors (“Private Promoters’ Diréctors™), AAI shall bave the right to appoint

* and replace upto two (2) non retiring Directors and KSIIDC shall have the right to

appoint and replace upto two (2) non-retiring Directors (collectively called “State .
Promoters’ Directors™). The Parties have agreed that the number of Directors
would be increased up to fourteen (14) after obtaining the approval of the Central -
Government as required by Section 259 of the Act and such additional two
Directors would be appointed and replaced as follows: KSIIDC — ong retiring
Director and Private Promoters - one retiring Director. Any further increase in the
strength of the Board "shall be determined mutually by the Parties.

Should the equlty holdmg of State Promoters fall below twenty Six peroent (26%)
their entitlement to nommatc Dlrcctors shall be as follows

| Shareholding percentage - Number of Directors
Above 0—below 10% ; Two
10 below 20% R ~ Three

20 — below 26% ' . - Four -

Should the equity holding of the Private .Promoters and Other Investors together
fall below seventy four porcent (74%), their entitlement to nommate Directors

- Ishall be as follows:




| tiii) |

(iv)

)

Shareholding percentaée_ Number of Directors

Above 0 below 10% -  One

10 — below 20% _ ' - Two
20 — below 30% S ~ Four

~ 30— below 40% - . . Five
40 -belows0% ~ - . 8ix
30% o ~ Seven
Above 50%-below 4% .. Eight

Should the anate Promoters and the Other Investors’ entitlement to nominate

‘the Directors on the Board peduce as mentioned above, the State: Promoters shall

have the entitlement to nommate Ducctors to fill the v&cancy caused on the Board

~ by such reduction.

The Private Promoters shail be entitled to select and nominaté the candidate for

"@ppointment as the‘Managing Director / Chief Executive Officer, as the case may
- be, of the Compamy. Such candidate shall be appointed by the Board as the .

_Managmg Director / Chief Executive Officer, as the case maybe. The Managing

Director / Chief Executive Officer shall be responsible for the day to day
" management of the Company. In the event, the appointment as aforesaid is made -

of a Managing Director, such person shall -be from amengst the Prlvate
Pmmoters Dlrectors nominated under Clause 9.1 hereof. -

State Promoters shall be entitled to nominate'one of their nominee Directors as \

“the Chairman of the Board. Such person as nominated by the State Promoters

shall be appointed by thé Board as the Chairman. The Chairman shall not be a
whole time Dlrector of the Company and shall have no executive powers. Neither
the Chairman nor any other person who may preside at any general meeting or at |

~any meeting of the Board or a sub committee thereof shall have a second or
-casting vote. If the Chairman is not present at a Board meeting, the Directors who .
are present may appoint an acting Chairman for the purpose of the Board meeting

~ Any Direétbr,(an "Ongmal Director") shall be 'enﬁtled' to appoint another.

Director (an ., "Alternate Director") to act for and in place of the Original
Director, in accordance with the provisions of the Act. The Alternate Director
shall be entitled to. receive notice of all meetings and to attend and vote at such

. meetings in place of the Orlgu:tal D1rector and generally to perform all ﬁmctlons o '

of the Ongmal Director in hls absence
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(vi)

(vii}

| . (viiiy

\Each of the Parties shall exercise all rlghts and powers avallahle to it (mcludmg o

exercising its votes at general meetings) to procure that effect is given promptly to
each nomination which is madé by any Party in accordance with this Clause with .
regard to the appointment and/or rémoval and replacement of Directors.

The Directors shall not be entitled to sitting fees, but shall be entitled for
reimbursement of all reasonable actual costs and expenses, such as travel,
boarding, lodging and such other reasonable incidental expenses incurred by the -

- Directors for attencllng meetings of the Board, unless otherwise agreed by the

Partles ina general meetmg

‘The Partles agree that the Board shall be constituted in accordance with Clausc

.9 1(11) within ﬁﬂ:een (15) days of the exsacutlon hereof.

Board Mectings:

Each Pa:ty shall exercise all rights and powers ava:llable to it to ensure that thc Directors

®

(i)

(iif)

@)

@

_adopt the followmg rules in relation to Board meetings:

. Board meetings are held at least every three (3) months or more frequently as
“agreed by amaj ority of the Board;

IUnless othermse agreed by all Dlrectors, fourteen (14) days' written nntlce :

specifying the time and place dof the meeting is given to each Director at his
address, of each meenng setting out the agenda for the meeting in reasonable

-detail and attacling the relevant papers to be discussed at the mecting and all.
relevant data and information felating to matters to be discussed at the meeting;

“Within three (3) days of receipt of the written notice set out in (i), aBovc, ‘a

Director may by written notice to the Company, request for inclusion of any other
matter in the agenda or any change in the agenda and the Company shall circulate
the' agenda, as amended in conformity with- the comments received from
Directors, at least seven (7) days prior to the date of the meeting; - -

The quorum for any meeting shall include at least three (3) Directors from the
Private Promoters’ Directors and two (2) Dlrectors from the State Promoters

: Dlrfx:tors

If no quorum, as provided in (iv) above, is _p_fesent within one hour of the
appointed time for the meeting, the meeting shall stand adjourned upon a request
from any Dircctor not earlier than two (2) days but not later than fourteen (14)
days after the first meeting. In such second meehng, one-thlrd of the Directors

shall constitute quorum )
2] @
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9.4

(vi)
' (viij

(viii)

"Each Director niay cast one vote;

Decisions of the Board shall be madc on the basis of a simple majorlty vone: ata
duly convened meeting at which a quorum is present provided that in respect of -
matters set out in Clause 9.4, the wriiten consent of cach of the Private Promoters

and each of the State Promoters shall be requlred -

The S_ec:retary shall circulate draft minutes of each Board meeting to all the
Directors (including alternate present at that meeting) within ten (10) days of the

_date of the meeting. Each Director (or alternate) present at that meeting may,

within ten (10) days of receipt of the draft minutes, communicate his approval or
cominents on such minutes to the Secretary, failing which he will be:deemed to
have apprf_’gved such minutes. Minutes will be signed by the Chairman at the next
Board meeting following the meeting to which they relate and shall include the
objections or dissent, if any, communicated by any of the Directors to the

. Secretary in the manner mentioned above; and -

(9

In lieu of a duly constituted méetin'gas above and subject to Section 292 of the

_ Act, any resolution of the Board shall be considered to be duly passed if the’

resolution has been circulated in writing to all Directors together with necessary
data and mformatlon, and signed, by the requisite maj ority of the Directors;
prov1ded that in respect of matters mentioned in Clause 9.4, the written consent of
cach of the Private Promoters and each of the State Promoters shall be required.

" Board Committees : The Board may _éppnint such committees and dclegatc such powers

as may be determined by the Board. At least one (1) State Promoter Director shall be
appointed on each such Committee. The Board may make rules with regard to the
functioning of such committees. Decisions of the committee shall be on the basis of
ma_mnty, except that in respect of mafters set cut in Clause 9.4 the written consent of the
Private Promoters and the State Promoters shall be requlred

-‘Matters requmng consent of Private Promoters and State Promoters : The Company shall

not take any decision or windertake any action in respect of the following matters, until the -

- written consent of the Private Promoters and the State Promoters shall’ have been

obtamed

(a)

Borrow, take loans or incur any indebtedness to an éggregate limit (together with

" any liability then existing on such account) in excess of Rs. 25,00,00,000/-

(Rupees Twenty Five Crores) for purposes of liquidity management. Provided
that the consent as aforesaid shall not be required for the following:

S
R
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(m)

(i) borrowmg pursuant to Financ_ing Agreements_ for the Initial Phase;

(iiy  giving of any guarantee, fn_de_mnity, performance bonds 'or'incun'ing"any
similar contingent liability in the ordinary and normal course of business;

(i) borrowing fer the purposes of and ilp to the lmut set out in Clause 9.8.

Borrow, take loans or incur any indebtedness for the purposes of- Lmdertakmg any
Non-An’port Activities (as defined in the State Support Agreement)

The disposal of substantial. uudertaking or assets of the Company having a

_ financial impact in excess of an aggregate amount of Rs. 10,00,00,000/- (Rupees
' Ten Crores) in each financial year;

Except as provided in Clause 9. 7 any cha:nge of the authorised share capl‘ral of the
Company, capital structure and issuance of further capital;

The approval of Project Agreemcnts, 03] Substantlally expandmg or reduemg the
busmess of the Company;

PO or listing‘ of Shares or securities of the Company and the terms thereof;

Aty change in the nature of the business of the Company or -any alteration to the

Memorandum and/or Articles or any change in the name or reglstered effiee of
the Company,

Any winding-up, liquidation or dissolution .of the Company or buy—back of Shares
by the Compauy or any reduction in the share capital of the Company, _

Any use of the Land Qtl‘_lerwise than as provided in the Detailed Project Report;

Any 'resolution to acquire or dispose of any interest in. any other company,
partnership or business, or enter into a joint venture or a strategic alliance;

The granting of any loans by the Company (ether than amy advance payments, |
trade credits for periods upto ninety (90) days and accounts receivable); and

_any transfer of Shares otherwise than in accordance with this Agreement.-

The Parties shall vote, to the extent of their respective Sha'reholding in the Cempany and

‘nominee Directors on the Board to cause the Cempany to comply with the provisions of

' Clause 9. 4 above.




9.5

9.6

9.7

Méet’ingé and R'ﬂsolut_ions of 'Sharc]:_toldcrs:

®

Lo

(i) -

No business shall be transacted at any general meeting unless a quorum is present
at the meeting. The quorum shall be one (1) representative of each of the Private

~ Promoters and the State Promoters. If no quorum is present within one hour of the

appointed time for the meeting, the meeting shall stand adjourned upon a request
from any of the Private Promoters or State Promoters to a date not earlier than
three (3) days but not later than fourteen (14) days after the first meeting and if no
quorum is present at such reconvened meeting the shareholders present at such
meeting shall constitute the requisite quorum. :

.Subject to 'applicablc law, all resolutions of the sha:eholders may'be passed af any

meeting of the shareholders by simple majority, provided that in respect of the
matters set out in Clause 9.4, the written consent of the Private Promoters and the

 State Promoters shall be requn-ed

The Chamnan of the Board shall act as the Chairman of all general meetmgs of
the Company

‘Local Sourcing and Training of Local Personnel : N

@

(&)

Training of Local Personnel : The Private Promoters will endeavour to train
appropriate local personnel to develop the talent and create local capacity for
undertaking the operations of the Airport.

Local Sourcing : The Parties will endeavour to promote the procurement by the

"Company of services and materials from local sources to the extent practicable

and feasible, in particular to achieve cost savings cnwsaged in paragraphs 4(c)
and 5 of Schedule 5-hereto.

Circ_umstal_lces in which further -C‘abital' may beraised by simple majority :

).

In the ‘unlikely event the Company suffers operating losses, the funding'-wh'creolf'
has not been provided for in the bi:sine_ss plan, the Board may appoint a financial

consultant to ad_ﬁse on the possible means of financing that the Company may -~ |

pursue. It is agreed by the Parties that to the extent possible such financing shall
be first through intermal accruals and thereafter borrowings. However, should
there be inadequate internal accruals or borrowings are not available on
reasonable terms, the Board may, by a simple majority approve the issuance of
further equity through a rights issue to the extent reasonably necessary to fund thc

- uncovered operatmg losses.




(iij

If any change in law (including any change in enactment, legislation. regulation, |

- rule, notification, order or directive having statutory force) subsequent to the

finalisation of the Detailed Project Report requires a change in the scope of the
Project which results in additional capital expenditure, the financing whereof
cannot be covered in contingencies or otherwise in the business plan, the Board -
| may appoint a financial consultant to advise on the possible means of financing

© that the Company may ‘pursue. It is agreed by the Pa_rtles _that to- the extent
~possible such -financing shall be first through borrowings. However, should . . -

borrowings .-be not available on reasonable terms, the Board may, by a simple
majority approve the issuance of further equity through a rights issue to the extent

. reasonably necessary to fund such gl_ddltlon_al capital cxpendl_ture.

9.8  Unforesecable Events:

(@)

Should the Project be impacted financially or otherwise due to any unforeseeable

‘event beyond the reasonable control of the Private Promoters, the following
- process wﬂl be followed: '

@) The Parties' shall consult with each other upon the course of action to

mitigate such risk or costs and the manner of ﬁnancmg, if any,. reqmred

“(ii)  In-such an event the Board may appomt a ﬁnancml consultant to adv1se on

‘ the possible manner of financing that the Company may pursue.

- (lii)- Pending a.greemcnt between the Parties on the manner of financing, the

- (®

Board may, if it.is expedient to do so, raise borrowings or debt on such
terms as may be deemed appropriate to meet any financing requirements
| arising due to the aforesaid event subject to an aggregate limit (together
. with any existing loan obtained for the purpose of this Clanse 9.8) of Rs.
25,00,00,000 (Rupees Twenty Five Crores). The Partlcs agree that for such
financing the Prlva;c Promoters may grant unsecured subordmate debt,

(iv) - Should ﬂ1c Parties mutually ag;ree that mstead of or in -addition to: any'

borrowing, such financing or any part thereof should be- -through equity
subscription by the Parties, then any subordinated debt provided by the
Private Promoters may be convertcd to cqulty

The ,Parues recogmse and agree that the risks and costs resulting from
unforeseeable events, to the extent p0551b1e, shall be caused to be assumed by
concerned thll‘d parties and / or appropriately insured against, such that protection
against such risks and costs is avallable
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10.4

- (@  The Parties recognize that the Airport will operate in a competitive environment

‘and potentially within a short term, in a regulated environment. The Parties,
' therefore, will canse the Company to .operate in a manrner, Whmh niaximizes
- efficiencies and utilization of resources.

(b) The Parties undertake that they shall ensure that the business affairs and the
operations of the Company are conducted in accordance with the highest
standards of cbrporate governance, accountability, transparency and best industry
“practices, including, but not limited to, in all its dealings with the Parties / their

- respecti\?e Affiliates. The Board will establish appropriate  policies for
procurement of works, goods, materials and services, mcludmg as approprlate the
requlrement of i mwtmg des consustent with good industry practlccs

'PROJECT MLEMENTATION' |

Project Agreements : The Parties recognise that the Project Agreements are to be
executed with- parties selected by the Board. It is recogmised that the selection of the
Private Promoters has been made, z'nrér’*—afia,‘ on the basis that the Private Promoters have
experience in handling diverse components of the Project. Consequently, it is further

_recognised that it is the expectation of the Private Promoters that they and / or their

Affiliates will enter into Project Agreements with the Company for certain components of -
the Pm_]ect ' :

Implementation : As the Private Promoters have the necessary experiencs, expcftise and
ability to implement the Project, the Company shall emter into appropriate Project

' Agreements with Siemens AG and / or Siemens India Limited (which for the purpose of

this Clause is deemed an Affiliate of Siemens), Unique Zurich and I: & T. Accordingly,
the Private Promoters undertake to implement the Project through due performance by

‘each of them or by the respective concerned Affiliate, of the respectwe Project

Agreemcnts aforesaid under the terms ﬂlereof

Rj,qht for Future Participation: It is recognised that the Company may, 1f 50 dec1ded by‘

~ its Board, invite a Private- Promoter to participate in any process for the award of any
~ contract relating to ‘any proposed Expansion, provided at that time such Private Promoter

is engaged in the business relevant to such contract. Any decision to award any contract
to any Private Promoter shall always be subject to the fulfilment of the ﬁmdamental
prmciples set out in Clauses 9.9 and 11. 1 : :

 Fundamental Principles : The Parties agree that the errfering into of the aforesaid Project

Agreements shall be subject to the fulfilment of the ﬁmdamental pnnc1ples set out in
Clausc 11.1 hereinafter.
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11.1
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12.1

12.2

12.3

Performance Security : The Private Promoters have provided a Performance Security, in
the form agreed between the Parties, in favour of KSIIDC Such Performance Security
shall be kept effective, valid and duly renewed until the Commercial Operations Date.

RELATED PARTY TRANSACTIONS

Related Party Transactions :

It Is expressly understood that any transaction between any of the constituents of
the Private Promoters or their Affiliates and the Company, whether reflecied in-
the Project Agreements or otherwise, shall be on arm’s length basis.

With respect to the: proposals. received from the Private Prometers and their

()

®)
Affiliates for the Project Agreements, the Board shall appoint an ICE to evé_tluate
the same. Such Project Agreements shall be (i) subject to approval of the Board;
and (if) comply with the procurement guidelines mentmned in Schedule 7, to
. ensure competitiveness of such contracts. S
Conflict of Interest :
(& Any nomihée Dii‘ector of ; a Party shall bé deemed to be interested in any matter
- .concerning such Party or its Affiliate wluch is to be discussed or detaermmed by
- the Board : -
(b) Such interested Duactor shal]-nmthcr partlclpatc m any pmoecdmg of the Board
in respect thereof nor vote thereon.
TRANSFER OF SHARES
Saving. No Share in the Company shall be transferred except in accordance with the
_' provisions of this Clause 12, :
[INTENTIONALLY LEFT BLANK]
Permittéd i“rz_insfer': :
() Subjectto Clause 7.7, the Pﬁvgte Promoters may- transfér shares inter se.
(b) '_Thc State Promoters may transfer Shares fnrei- se.
' Sub_| ect to Clause 7. ? any of the Private Promoters and the State Promoters shall

have the nght at any time to transfer any of the Shares held by it to any one or
more of its Affiliates who is capable of undertaking the obligations of the




@

(&)

transferor. The State Prometers shall have the right at any time to transfer any of
the Shares held by it to-any one or more of its Affiliates (which- for the purposes
of this Clause shall include GOI,.GOK and any entity which is wholly owned or
controlled by GOI or GOK) who is capable of undertaking the obligations of the

transferor. Provided that the transferor shall have prior to such transfer delivered

to each of the Parties hereta (i) 2 Deed of Adherence in' the form as set out in
Schedule 2A duly executed by the transferee; (ii) the written agreement of the
transferee that in the event the transferee shall cease to be an Affiliate of any
Private Promoter or State Promoters it shall prior to such event transfer all Shares
held by it in.the Company to the relevant Private Promotcrs or the State

‘Promoters, as ‘the casc may be, or to another Affi l1ate(s) of the relevant Private

Promoter or State Promoters, as the case may be; and (iii) a guarantee from the
relevant Private Promoter or the State Promoter substantially in the form of
Schedule 4 guaranteeing thc due performance and dJ.SChaIge of the obhgatlons of

the transferee

Subject to Clause 7.7, an. Affiliate of the Private ‘Promoters or the State Promoters
(who is the transferee of any Shares pursuant to Clause 12. 3(¢) hereof) shall also

B have the right at any time to transfer any of the Shares held by it to another

Affiliate of such Party. whose Share entiflement it holds, who is capable of

* undertaking the obligations of the transferor herein. Provided that the transfercr

shall have prior to such transfer-obtained (i) a Deed of Adherence in the form as
set out in Schedule 2A duly executed by the transferee, and (ii) the written

agreement of the transferce that in the cvent the transferee shall cease to be an
Affiliaté of Private Promoter or State Promoters it shall prior to such event
transfer all Shares held by it in the Company to the relevant Private Promoter or

_ State Promoter, as the case may be, or to another Affiliate(s) of relevant Private

Promoter or State Promoters, as the case may be; and (iii) a guarantee from the
parent company of the relevant Private Promoter or the State Promoter

} substantially in the form of Schedule 4 guaranteeing the due performance and

d15c:harge of the obhgatmns of the transferee.

_ A Party may insure its 1nvestment in the Pre_lect agamst political l‘lSkS (such as

expropnanon and nauonallsanon) which would result in a substantial deprivation

“of such investment. The Parties acknowledge and agree that if and only if it is a

condition to the grant of such insurance-cover that in the event of the occurrence
of the aforesaid insured event the Shares of such Party must be transferred free of
the rights of third parties fo the relevant insurer or its nommees, such Party shall

- be entitled, in the event it makes a claim under the i insurance, to ‘so transfer its
- Shares. As and when such insurance is obtajned by a Party, it shall notify the

other Parties thereof unIess otherwise precluded by the terms of such insurance
policy. : :




124  Other Transfers : After the applicable Lock<in Period, if any, or prior thereto if
unanimously agreed by all the Parties, any transfer of Sha.res by a Party shall be subject

@
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@
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tothe followmg condlnons

If a Party or-it's'Aﬂiliate\ is desirous of selling some"or all of its Shares (thé

“Offered Shares™) in the Company, such Party ("the Offeror”) shall notify
(“Notice of Sale™) all the other Parties in writing of such desire together with the

~ purchase price at which it is desu'ous of scllmg the Offered Shares (“Purchase
Price”), - : -

The other Parties (“Offerees”) shall have for a period of thirty (30) days from the

‘Notice of Sale (“Option Period™), the right to purchase all (but not any part) of

the Offered Shares in proportion to their respective Equity Percentage or such
other percentage as agreed amongst the Offerees at the Purchase Price (“Option

- Number™). Before the end of the Option Period, the Offerees shall notify the
. Offeror of their desire and the number of Shares they propose to purchase

(“Notlce of Purchase”)

If at the expiry of the Option Period, the Offéror has not received Notices of
Puichase for all of the Offered Shares which are the subject of the relevant Notice
of Sale, the Offeror shall be fiee to sell all (but not any part) of the Offered Shares

-to any person(s) at a‘price and terms and conditions no less favourable-than in the

Notice of Sale WIthm one hundred elghty (180) days. from the expu'y of the
Opnon Period.

If .thé Offeror receives Notices Ef Purchase from the Offerces for all of the

Offered Shares in the Notice of Sale, the Offerees shall be bbliqu- to pay the price

‘and complete the sale within thirty (30) days of the expiry of Option Period

against delivery of share certificates representing the Shares in question, along
with share transfer deeds, duly executed by the transferors thereof, and their
signatures thereon duly verified by the Company. Each Notice of Sale and Notice

“of Purchase shall be irrevocable.

If the Purchase Price is not received from the Offerees for all of the Offered
Shares, which are the subject of a Notice of Sale within the aforesaid period, the
Offeror shall be free to deal with such Shares as if no Notice of Purchase has been
received. If the Offeror receives Notices of Purchase for more Shares than
contained in the- Notice of Sale, then the Offered Shares shall be sold to thc
Offerees pro rata to their offers of purchase.

Should approval of an authority in India be required for such sale, the time taken -
for obtaining any such approval shall not be counted towards the time limits set
out above. The Partles shall co-operate “with ea.ch other for procuring the
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(h)
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necessary approvals. If such approval is not received within ninety (90) days of
the commencement of the Option Period, then the Offeror shall be free to deal
with all (but not any part) of the Offered Shares in the manner described in (b)

.above, as if no Notice of Purchase has been received.

‘Any transferto a third party pursuant to Clause 12.4(c) above, shall be finally

effective only if the Offeror, before the transfer takes place, causes such third

* party to expressly agree in writing in the form of Deed of Adherence at Schedule
‘2B to be bound by all terms and conditions of this Agreement, as a Party hereto.

Any attempted sale, transfer or other disposition not in compliance with this

- Clause shall be a breach of this Agreement and the Parties expressly agree that the

Party not in breach shall be-entitled to, without prejudice to its other rights and
remedies, m_]unctlve relief to prevent such a breach by the other :

For thc avoidance of doubt, none of the resﬁ'icfions on: transfer of Shares
contained in this Agrccment shall apply (i) to transfers under Clause 18; and (i)

after the IPO

12.5 ‘ Sale of Other In'vestor Shares : The Other Investors may sell their Shares {(“Other Investor *

* Shares™) to the Private Promoters or their Affiliates on terms to be agreed between them. . .

" - However, in the event the Private Promoters or their Affiliates do not acquire the Other
: Invcstor Shares, the State Promoters shall have the right of first refusal to acquire the .
 same and the procedures of Clause 12.4 shall accordingly apply. If the Private Promoters.

or the State Promoters or their Affiliates do not acquire the Other Investor Shares as

aforesaid, the Other Investor Shares may be sold to any third party or parties who have .

executed a Deed of Adherence i in the form attached hcreto as Schedule 2C agreeing to be
‘bound by the terms hereof -

126 _Transferson‘ Default

.(a)l

®

Nonviﬂlstanding Clause 7.7 (iii) of this Agreement, following the docurrence of:

D a BIAY Default Event (as that term is defined in the CA), and Teceipt by

' BIAL from Gol, of the amount set out in Clause 13 4.1 of the CA; or

i)  a Gol Default Event (as that term is deﬁned in the CA), and receipt by .

BIAL from Gol, of the a:mount set out in Clause 13.4.2 of the CA,

Clauses 12.3 to 12. 5 of this Agreement shall no longer apply to any transfer of

shares

Following the occurrence of;




. ()  a BIAL Default Event (as that term is defined in the State Support.

Agreement), and receipt by BIAL from GoK, of the amount set out in
Clause 19.3. 1 of the State Support Agreement or

(i) a GokK Default Event (as that term is defined in the State Support

Agreement) and receipt by BIAL from GoK, of the amount set out in
Clause 19.3.2 of the State Support Agreement,

. Clauses 12.3 to 12.5 of tlns Agrecmont shall no longer apply to any transfer of

shares.

12.7 Rights and Obligation of Parties- in the event of transfer: For the avoidance of doubt, the

- rights and obligations under. this Agreement.of a Party whose Shares are transferred

pursuant to and in-accordance with the terms hereof, other than in respect of any rights .

- and. obhganons accrued prior to"such transfer, shall cease upon such transfer, subject to
the followmg

@

(b)

, any director or oireetors nominated by a Party who ceases to be a shareholder

shall resign from the Board without any claim or eompensatlon or payment

) whatsoever'

the provisions of Clause 21 shall oontmue to apply to all Partics mcludmg the -
Party who has ceased to be a shareholder. '

- . 12.8  Distribution of Seftlement Amount

12.8.1 The Parties and the Company acknowlédge and agree that in the event of;

®

a default by GoI under the Concession Agreement and receipt of the Settlement
Amount from Gol, the Company wﬂl in the first instance:

() repay any monies 'due and owing under the Financing Agreements;

(i) - repay to GoK. tbe outstandmg amount of the State Support or such part |
‘thereof as becomes payable under Clause 3.8 of the State Support
. Agreement. :

(iii)- pay any amounts owmg to the unsecured credltors of the Company,

a default by GoK under the State Support Agreement and reeelpt of the -
Settlement Amount from GoK, the Company will mthe ﬁrst instance: ‘

[y pay any .monies due and owmg under the Fmanelng Agreements in

acoordance W1th th&Fma.ncmg Agreoments




12.8.2

12.8.3

(i)  payany amounts owing to the unsecured crcdltors of ﬂ;1o Company;

(iii)  repay to GoK the outstanding amount of the Statc Support or such part
' thereof as becomes payable under Clause 3.9 of the State Support
Agreement, as applicable. : '

The residue- of the Settlemcnt Amount and all other remaining assets of the Company
shall be dea[t with in acr:ordance w1th Clanse 12.8.3.

Upon the transfer of the airport assets under Clausa 1-3.5 of the Concession Agrecment or
under Clause 19.4 of the State Support Agreement, the Parties will endeavour to agree

. -upon the coptinuation of any remaining activities as conducted until the applicable

13

14

- 15

15.1

152

information: -

Transfor Date. In the event that the Parties do not reach any agreement within one
bundred and tvirenty/(lzﬂ) days of the Transfer Date under the Concession Agreement or
the State Support Agreement as the case maybe, then the Parties shall take immediate
sfeps to put the Company into voluntary liquidation. Thereupon, the liquidation proceeds
shall be paid out to the equity shareholders of the Company pro rafa to their respectlve

qulty holdmgs - :

DIVIDENDS

The -Company' in gen'eral'moeﬁﬂg‘ may decla‘re‘. c'liv‘idends, but no dividend shall exceed
the amount of dividend recommended by the Board. While recommending the declaration

of any dividend, the Board will have regard to and consider the expansion plans of the’

Airport, taking into account the traffic growth and the need for making provisions
therefor

RESERVES

‘The amount of profit transferred each year to the reserve establisbed by the Companja
pursuant to Section 205 (2A) of the Act shall be no greater than that required by Section .

205 (2A) of the Act and the rules prescribed pursuant thereto. The Parties hereto shall
from time to time and at least once during each fiscal year review and prescnbe the
manner in which such reserves shall be invested.

.AUDIT AND .ACCOUNTS

GAAP : The Parfies shall canse the Company to keep true and accurate accounts and
records in accordance with GAAP. : |

Iilfoﬁ'nat_ion to Parties : The Company shall supply fhe Parties with the following

- Nm
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161

. 16.2

16.3

| (a) . the audited financial statements és required under GAAP of the Company foreach

~ financial year as soon as practical, and at the latest by four (4} months aftcr the
end of that financial year;,

fb) | the unaudited quarterly ﬁna:ncial statements of the Company for each quarter of
- each financial year as soon as practical, and at the latest by two (2) months after
the cnd of such quarterly penod

) all information relating to the Project required to be provided in relation to any

dividend distributions' of the Company to be made pursuant to Clause 13 of this
Agreement

(d) all mfonnatlon relatmg to: t.he Pro_]ect requlred to be provided to any Lenders to
the Company, and :

(e) all information relating to the Proj ect to permit the Parties to audit the Comp’ény's

records for whichever is the longer of the period for two: (2) years following the -
end of the relevant year or as required by applicable law. '

Inspection by Parties : The Parties shall causethe Company to permit duly Iauﬂ'lorised

- representatives of each of the Parties (subject to such representatives executing a suitable .

confidentiality undertaking) to inspect all accounts and records of the Company during
regular busmess hours.

Financial Information : The Private Promoters shall provide the State Promoters ‘annually,

- copies of their Annual Reports, Balance Sheets and Profit & Loss accounts, cemﬁed by
its aud!tors and aocompamed by an English translation thereof

. LISTING

Initial Public Offering : The Parties agree that they shall consult and discuss with each
other at an appropriate stage durmg the tenm of this Agreemcnt the possibility of having
an JPO.

Listin sting : If the Parties so determ.me and upon receipt of the requisite approvals, the
Company shall take steps to list the Shares on one or more stock exchanges.

Expouses - All expenses dJIectly rc_Iated-to the IPO or offer for sale or for Lisﬁng, suchas
payment of fees to the lead manager, brokerage and underwriting, Listing fees, printing
charges, fees payable to- the registrar and other related expcnses shall be borne and paid

: by the Company
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17.1

REPilESEN_TATION_S AND WARRANTIES

Reuresentanons & Warranties of KSIIDC: KSHDC represents and warrants to the Parties

' that:

(a) The Company is a limited liability company duly imcorporated and validly
existing under the laws of India and has comphed under all Jaws and regulations
appllcable to it.

(b)  Neither the execution and delivery of thlS Agreement or the Project Agreements
nor the compliance with the terms of ‘such Agreements ‘will violate the
Memorandum and Articles of Assoclatlon :

| '(c) - The Company has no _subsidiaries and has never had a subsidiary.

(d) Other than as stated in the latest financial statements ef the Company, the

‘Company has no liabilities or 'obligations other tha:n its paid up share capita’l and

_ mcorporatlon

_' (e) 'Except as otherwise disclosed in writing, the Company has not entered into any

agreements or any other anangements Whlch creates any llablhtles or obligations
‘on the Company.

| ® There are no actions, suits, proceedings, orders, iﬁveétigations or claims pending

or threatened against the Company before any government agency, govemmental
department, comm1ss1on board, bureau or mstrumentahty '

(g) To the best of its lmowledge a]l returms, 'cdmputations and payments which
should have been made by the Company for Indian tax purposes have been duly
made and tax has been du]y deducted or accounted for.

(h) - To the best of its. knowledge the. Company ‘has not violated any law or
govenunenta] rule, regulation or reqmrements

(i)  As of the date of this Agreement, the aumoi'ié_ed share capital is Rs 50,00,00,000
- (Rupees Fifty Crores), divided into 5,00,00,000 (Five Crore) ordinary shares of

" Rs 10/- cach par value, of which 50,000 (fifty thousand) are issued and fully paid -

- and all of such issued shares-are owned and held as stated in Clause 7.2.. o




()  There are no agreements or arrangements in force which provide for the present
" or future allotment, issue or transfer of, or grant to any person the right to call for :
the allotment, issiiec or transfer of any ordinary share or loan capital of the .
© Company (ineluding any option or right of pre-emption or conversion).

17. 2 Representanons & Watrantles of* Prlvate Promoters Eaeh Private Promoter represents
and warrants to the State Promoters and the Company that:

(@ As of the tla_te_ of this Agreement, it continues to comply with the eligibility
" criteria, as set out in the Request For Proposal, for undertaking the Project,
including requirements of minimum net worth, annual turnover and cash accruals.

(b) The execution or -oerformanee of this Agreement by it does not breach or conflict
- with any of its obligations. ' '

© Al mformatlon data @nd documents prov1ded by it to the State Promoters is true
and eorreot in all material respects.

17.3 Representations & Warranties of Parties : Each Party represents and werrailts to the other
- that: ’ : '

() It is duly organised and validly existing under the laws of the: couniry of their -
incorporation or origin and have all requisite power and authonty to carry on its
business as it is now being conducted,

(5)  This Agreement constitutes its valid, Iegally binding and enforceable obligation.

(¢) It shall take such further acts, execute and deliver such further instruments and
documents, and generally do all such other things as may be reasonably necessa.ry
to acoompllsh the transactions contemplated in this Agreement

@ - It has taken all necessary action, corporate or otherw1se, as apphcable to them to -
authorise or penmt the execution, delivery and. performance of this Agreement
and the transactions contemplated in thlS Agreement.

()  The execution, delivery or per.fonnance of this Agreement by it will not: (i)
_ constitute a breach or viclation of its the memorandum or articles of association
or in the case of AAL, the Airports Authority of Indla Act, 1994, as the case may
be ; (ii) conflict with or constitute a default under or breach of performance of any
-of its obligation; or (iii) result in a v1oI_at1_on of any law, regulation, administrative
order or judicial order applicable to it or its business or assets. |




(f)  There is no action, suits, proceedings or investigations pending against it before or
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- 182.1

by any court, tribunal or Governmental . Authority or instrumentality, domestic or
foreign, which may materially and adversely impact any its ablllty to perform its
obli gatlons hereunder

Receipt of Dgcumentation : Private Promoters agree that they have received froni the
State Promoters all documents requested by them. Parties confirm that they have taken

 the decision to enter into this Agreement based on their own judgement.

' TERM AND TERMINATION _

“Term: This Agreement shall be effective upon its execution and shall continue in full

force and effect from the date hereof until terminated in accordance with the terms
hereof. : E

Iﬁsoivenc}f Event a.ud its consequences:

For the purposes of this Clause 18, an “Insolvency Event”, with regerd to a Party, shall

* mean one or more of the following events (a) a receiver or trustee (excluding debenture

- trustees and security trustees) has been appointed over its assets, and such appointment is

not dismissed or withdrawn or such receiver or trustee has not been discharged as the

case may be within sixty (60) days of such appointment, or (b) if it is n:hssolved or

liquidated ; or ©) 4. resolution for its voluntary wmdmg up has been passed or (d) a
liquidator- or promsmn_a.l liquidator has been appointed in any winding up petition or
insolvency filed against it which appointment is not set aside or stayed within sixty (60)
days of such app_oi::itment. For avoidance of doubt, it is clarified that exercise of any
powers by the Gol under the Airports Authority of India Act, 1994 with respect to AAT or

its property, mcludmg but not 11m1ted to reconstitution thereof shall not be an event of

insolvency.

18.2.2‘ (a) If a Private Promote'r'sﬁ'ffe'rs an Insol'vency-Evcnt (the “ A ffected 'Part_'f’j and

subject to the approval (if any is required) of the relevant court or judicial _
~. "~ authority, the other Private Promoters shall within a period of ninety (90) days-
either (i) acquire the Shares held by the Affected Party and its Affiliates or (i)
identify a third party, such party to be reasonably acceptable to the State -
Promoters, Wllllllg to acquire such Shares prowded that if the State Promoters
shall not have granted approval or rcjected such proposed third party within thirty
(30) days of being notified, the third party so proposed shall be deemed to have
- been approved. The purchase price for such Shares shall be thé Fair Market
Value. The Affected Party hereby agrees that if it suffers an Insolvency Event it
- shall be obliged to sell 1ts Shares in the manner contemplated by tlus Clause
18.2.2.




"~ (b)  Inthe event that the other Private Promoters elect not to so acquire such Shares or
fail to identify a third party willing to acquire such Shares, the State’ Promoters
shall be entitled to require. that such Shares be sold to the State Promoters or any
third party or parties selected by the State Promoters at Fair Market Value , and.
the Affected Party and its Affiliates shall be obliged to sell the same as aforesaid.

18.23.(a) If a State Promoter suffers an Insolvency Event (the “State Affected Party™) and
subject to the approval (if any is required) of the relevant court or judicial
authority, the other State Promoter shall within a period of nincty (90) days either
(i) acquire the Shares held of the State ‘Affected Party and its Affiliates in the
Company or (i) identify a third party willing to acquire -such Shares. The .

- purchase price for such Shares shall be the Fair Market Value. The State Affected -
" Party hereby agrees that if it suffors an Insolvency Event it shall be obliged to sell
its Shares in the manner contemplated by this Clause 18.2.3.

(b)  In the event that the other State Promoter elects not to so acquire such Shares or
fails to identify a third party willing to acquire such Shares, the Private Promoters
shall be entitled to require that such Shares be sold to the Private Promoters or

- any third party or parties selected by the Private Promoters at Fair Market Value,
- and the Statc Affected Party and its Afﬁllatcs shall be obliged to sell the same as
- aforesaid. -

18.3  Private Promoter’s Material Breach and its Consequences :

(a) -IfaPrivate Promoter is in Material Breach of this Agreement (“Defaulting Private
Promoter”™) and fails to rectify the same forthwith, any other Party may serve a -
notice on such Defaulting Private Promoter (with copies to each of the other

: Particé) requiring rectification of such Material Breach within thirty (30) days of
the service of such notice. If such Material Breach is not so rectified then the .
other non-defaulting Private Promoters shall have the right within a further period
of sixty (60) days, either (i) to ascqmre the Shares of the Defaulting Private

- Promoter and its Affiliates or (ii) identify a third party reasonably acceptable to
the State Promoters, Wﬂlmg to acquire such Shares. The Defaufting Private.
Promoter and its Affiliates shall be obliged to sell the same as aforesaid. The price

_ for such Shares shall be the lesser of (i) the par value. and (i) Fair Market Value.

| b - In the event that the non- defaultmg Private Promoters elect not to acquire the
' Shares or fail to identify a third party, the State Promoters shall be entltled to -
exercise all or any one or more of the followmg r1ghts '

(i) =~ require that the Defau}ﬁng Private Promoter transfer all Shares held byit

and its Affiliates to the State Promoters or any third party or parties
“selected by the State Promoters at ﬁﬂy percent (50%) of the par value or
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(i)

- fifty percent (50%) of Fair Market Value on the date of transfer, which

ever is lower, and the Defaulting Private Promoter and its Affiliates shall

 be obliged to sell the same.as ‘aforesaid;

n:tjuire that any or all of the non deféulting Private Promoters transfer all
Shares held by it / them and its / their respective Affiliates, to the State

" Promoters or any third party or parties selected by the State Promoters at
-seventy five percent (75%) of the par value or seventy five percent (75%) .

of: Fair Market - Va.lﬁo on the date of transfer, which ever is lower, and

such Prlvate Promoter and its Affiliates shall be obliged to sell the same as
aforesaid; - :

require that the Company terminate any Project Agreement/s to which the
Defaiilting Private Promoter or the non-defaulting Private Promoter,
whose Shares have been transfcrrcd under sub-clause (b)(x) and (1i) above,
and/or its Affiliate i isa party.

18.4 State Promotor’s Material Breach and its Consequences

@

()

If a State Promoter is in Material Breaoh of this Agreement (“Defaulting State

Promoter”) and: fails to recufy the same forthwith, any other Party may serve a -
. notice on such Defaulting State Promoter (with copies to each of the other Parties) _
requiring it to rectify such.Material Breach within thirty (30) days of the service

of such notice. If such Defaulting State Promoter fails therein, then the other non-

~ defanlting State Promoter shall within a further period of sixty (60) days, acquire

the entire shareholding i interest in the Company of such Defaultmg State Promoter

and its Afﬁllates

In- the event that the non-defaultmg State - Promoter fails to do 50, a Private

ol
G

(i)

- Promoter. shall be entitled to require the State Promoters to:

- purchase all the Shares held by such Private Promoter and its Aﬁihatcs at
the Fair Market Value or par value, whichever shall be the higher;

relieve - such Private Promoter from any outstanding ohhgaﬁons-

~ undertaken by it to the Lenders to the Company under the Financing
' Agrecmcnts ' ' - :

reimburse any sub-ordinated debt advanced by such Private Promoter to

‘the Company in terms of Clause 9.8 hereof; and




18.5

(iv)  reimburse any amounts paid by such Private Promoter to any Lender to the
o Cbﬁlﬁany in respect. of any- borrowing undertaken by the Company, '
. subject to Clavse 9.4(a) hereof, ’and that the. State Promoters relieve such
Private Promoter from any outstandmg guarantees in respect of such
borrowing. :

).

e

Consequences of Termination : Any termination of this Agreement pursuant to the’

provisions of Clause 3.20r this Clause 18 shall be Wf‘rhout- prejudice th: '

. (a) any accrued obligations and any right of action or remedy that may have ‘accrued

-to any Party prior to such termmanon,

(b  the prewsmns of Clausc 21 shall continue to apply to all Part1es, mcludmg the

18.6"

18.7 .

188

'18.9

18.10

Party against whom the termination pr0v131ons are invoked.

Continuing Parties to be bound by this Agreement : For the avoidance of doubt (i) the
rights and obligations of the Party whose Shares have been transferred under this Clause

18 shall, other than in respect of rights and obligations accrued prior to such transfer,

cease upon such transfer and (i) all of the other Parties shall continue to. be bound by this
Agreement. '

Parties to incorporate enabling provisions in Project Agreements : The Company and the
Parties record their intent that they shall seek to incorporate appropriate enabling
provisions in the Project Agreements with the Private Promoters/their respective
Affiliates for implementation of the provisions of Clause 18.4(b)(i).

Implementation : The Parties agree and undertake that each of them shall take all
necessary steps to implement and give full effect to the provisions of this Clause.

Exclusive Remedies : The Parties agree that the remedies expressly stated in this

- Agreement shall be the sole and exclusive remedies of the Parties for liabilities to one

another ansmg out of or in connéction with this Agreement

Liability for Conseguential Lo_ss : NotwithStanding anything to the contrary contained in
this Agreement, in no event shall any Party, its officers, employees or agents be liable to
any other Party (on the basis of breach of contract, indemnity, warranty or tort, including -
negligence and strict -or absolute liability, or breach of statutory duty or otherwise) for
any matter arising out of or in connection with this Agreement in respect of any
Consequential Loss suffered by such other Party. Each Party undertakes not to sue any
other Party, its officers, employees, agents in respect of such Consequential Loss.
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For the purposes of this provision, “Consequential Loss” means any indirect or
consequential loss (including loss of production, loss of profit, loss of revenue; foss of
contract, loss of goodwill, liability under other agreements or lability to third parties)
resulting from such breach and whether or not the Party committing the breach knew, or
ought to have known, that such indirect or consequential loss would be likely to be

suffered as a result of such breach and inclndes the payment or repayment of any amounts

(or any acceleration thereof) to lenders or creditors of the aggneved Party from time to
time but exchides death or personal injury resultmg from the negligence of the Party

liable, its officers, employees or agents

SHAREHOLDERS’ AGREEMENT TO PREVAIL

Memorandum and Arucles The Partles agree that the Memorandum -and Articles of the

' Company will fo the extent Iega.lly permissible include the provisions of this Agreement.

Accordingly, the Parties will, within a period sixty (60) days hereof, ‘agree upon the
amendments to be made in the Memorandum and Articles for the purpose aforesaid. The
Parﬂes shall cause the Company to adopt such amended Memorandum and Articles. '

Sl_xgrema_'cv as regards Part:ies : To the.: extent that any of the provisions.of this Agreement
conflict with any of the provisions of the Articles of the Company, the provisions of this
Agreement shall prevail as between the Parties hereto, subject to applicable law.

ASSIGNMENT.'- -

No Party may . asmgn any of its respective rights or obhgamons hereunder without the
prior wntten consent of the other Partxes

CONFIDENTIALITY NON-DISCLOSURE & SECRECY

Informatlon Confidentiality : All Parties acknowledges that any and all commercial and
technical information and data provided by one constituent to the other or to the

Company sha]l be considered to- be confidential and the constituent receiving such. )
_information and data shall not, at any. time, directly or mchreetly disclose such

information and data to any person firm or use¢ the same in any manner other than in.

. connection with the pursuit of this Agreement ‘without the prior consent of the relevant

other constituent. The constituents shall ‘cause the Company to be bound by this
obhgatmn of secreey and non-disclosure in respeet of mformatton and data provided to it
by any of the constituents,

Exceptions : The obhgatlon towards conﬁdentlahty shall, however, exclude: (T) such :
information and data which are already in the public domain or which needs to be
disclosed by law, as requested by a court of law; (i) any" disclosure by a Party in

connection with any proposed transfer of its Shares to a third party (subject to obtaining -

.40




an appropriate confidentiality undertaking of such third party); -(iii) any disclosure
required to be made by the State Promoters and Private Promoters to the Gol and/or GoK
or to any other Governmental Authority for the purpose of obtaining consents, pérmits .

- and approvals; and (iv) any disclosure to potentlal financiers ot arrangers or investment
banks for purposes of fi nancmg of the Project. :

21.3 Duratlon The obllgatmns in this Clanse 21 shall survive termmatlon of tl:us Agreement
for 5 (five) years.

214 Biﬂding Nature : Each Party hereto undertakes that it and its Affiliates and its nominees
' and employee of such Party and each employee of such Affiliate and nominee shall not,
without limit in point of time, whether during the terms hereof or after the termination of

this Agreement, divulge or communicate to any third party (except as may be necessary

- for such Party to exercise its rights and perform its obligations hereunder or as may be
required by law) or use for its own purpose any information about the private affairs of

‘the Company or another Party or its Affiliates or nominees. ‘ '

21.5 Public Announcement : No public anoouncement or disclosure shall be made in respect -
‘of the subject matter of this Agreement or any of the transactions contemplated herein
without the prior written approval of the other Parties (save as may be required by law or
any regulatory authority in which event the scope of the announcement will be limited to ~ '
the matters required to be disclosed and the disclosing Party will, if pracncablc consult
with the other Parties on the terms and tlmmg of such annonncernent). |

22 RELATIONSHIP OF THE PARTIES
Nothmg hereln shall constitute a partncrshlp between the Parties hereto.

23 'ENT]RE AGREEN[ENT
This Agreement and the schedules attached constitutes the entire agfeement between the |
Parties hereto, with respect to the subject matter hereof and supersedes all prior
communications, undertakings and agreements relating thereto except as expressly or
_otherwme herein prowded ‘ :

24 VARIATIONS

This Agreement shall not be amende(i, vaﬁed._. altered or modified except by an
instrument in writing cxprcssly referrmg fo this Agreement and signed by the Parties

) -
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25.1 .

WAIVER

‘Waiver by Consent : A waiver of any term or provision of, or consent granted under, this

Agreement shall be effective only if given in writing and signed by the waiving or

_consenting Party and then only in the instance and for the purpose for which it is given.

- No breach of any provisien of this Agreement shall be waived or discharged except with

25.2
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the eXpress written consent of thc PaItles

Failure or Delay : N’o failure or dﬂlay on the part of any Party i'_n-cxctfcising any right,
power or privilege under this Agreement shall operate as a waiver thereof, nor shall any
single or partial exercise of any.such right, power or privilege preclude any other or
further exer_cise thereof or the exercise of any other right, -povs;rcr or privilcge.

Cumulative Rights : The rlghts and remedles herein provided are cumulative with and not

' excluswc of any nghts or remedies provided by law.

Soverci@ I.mmuni‘gy : Each of the S_tate Promote_rs hereby unconditionally and
irrevocably: ' o

{a)  agrees that the execution, dclwery and perfonnance by it of this Agreement
constltutes private and cornmercial acts and not public or govemmmtal acts;

(b) - agrees that should any proceediﬁgs be brought -against- it or its assets.by any Pa:ty-

in relation to this Agreement or any transaction contemplated by this Agreement,
no immunity, sovereign or otherwise, from such proceedings, execution,
attachment or other legal process shall be clalmed by or on bchalf of itself or with
respect to any of its assets; and :

waives.any such right of immunity, sovereign or otherwise which it or its assets now has
OFf may acquire and / or enjoy in the ﬁlturc in respect of any proccedmgs brought under or
in relatlon to this Agreement

]NVALIDITY

- If any provision of this Agreement is or becomes invalid, illegal or unenforceable in any

respect under the law of any jurisdiction the validity, legality and enforceability uncler the .
law of that _]l]IlSdlCthll of any other provision shall not be affected or irnpaired in any
way. -
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NOTICES

Details : Any notice, request, demand or other communication given or made under or in |

or by courier :

Incase of KSIDC to -

In .cas? of AALto -

Incase of BIAL to

- In case of Siemens to :

In case of Unigue

Zurich to:

Incase of L&T to:

connection with the matters contemplated by this Agreement shall be in writing and shall’
‘be delivered personally or sent by registered post acknowledgement due or by facsimile

Khanija Bhavan, East ng, Fourth Floor, #49
Race Course Road
Bangalore 560 001

India

Fax # (+91-80) 2225 5740

~ Attention: Managing Director

- Rajiv Gandhi Bhavan, Safdarjung Au-port
_ 'New Delhi— 110 003
" Fax # (+91- -11) 463 2990
Attention: Chairman -

Khanija Bhavan, Ground Floor
#49, Race Course Road
Bangalore 560 001

India - _ ' . _
Fax # (+91-80) 2208 1284

- Attcntion:-Chiéf Executive Officer -

| Freyeslebcns!rl D- 91058 Erlangen

Germany
Fax # (+49-9131) 1_87356 |
Attention: Managing Director -

Zuerich Airport Limjted, PO Box, CH-8058
Zuerich-Airport, Switzerland - '
‘Fax # (+41) 1816 7999

Attention: CEO & President - -

ECC  Division, Mount-Poonamallee Road,
Manapaklkam, Chennai — 600 089

Fax # (+91-44) 249 3317 _ _
Attention: Mr. KV Rangaswam1 Wholetime
Dlrcctor and President o
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and shall be deemed to have been duly given or made s follows:-.

(a) if personally delivered, upon delivery at the address of the relevant Party; -

| {b) if sent by registered post~acknowledger_hent due seven (7) days after the posting;

(c) if sent by facsimile upon recelpt of confirmatlon by sender, from the receiver, that
*the facsimile has been received;

A (d) - if sent by courier four (4) days after the date of deSpatch.

Change in_Address : A Party may notify thc other Parties of a change to iis name,

. relevant addressee, address, or fax ‘number for the purposes of Clause 27.1 as provided

herein.
APPLICABLE LAW

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

' Jurisdictien : Subject to Clause 29, the courts at Bangalbfe shall have the jﬁrisdicﬁon for
grant of any interim relief and the enforcement of any award. -

ARBITRATION

Negotiation & Conciliation : If any dispute, difference claim or question shall arise

between the Parties hereto in connection with or in relation to these presents, the Parties
hereto shall use their endeavours to settle the sald dlsputes or differences amicably

between themselves. '

' Reference to Arbitrator : All disputes, 'differeﬁces, claims, questions and controversies

arising in connection with this Agreement or in relation to this Agreement which the

- Parties are unable to settle between themselves within Sixty. (60) days (or such longer

period as the Parties may agree) of notification by one Party to the other(s) that a dispute
exists for the purpose of this Clause 29:2 shall be fi inally determined in accordance with
the Indian Arbitration and Conciliation Act, 1996 and the UNCITRAL Rules (“Rules™) -

by one or more arbitrators appointed in accordance with the Rules. In case of a conflict

between the Indian Arbitration and Conciliation Act, 1996 and the Rules, the former Wlﬂ
prevail.

Miscellémeous : . The place of the arbitration shall be Bangaloi'e; India. Each Paxfy shall
pay the expenses of the arbitration in accordance with the Rules and the eventual liability
for the costs shall be in terms of the arbitral award. No arbltrator shall be a present or
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former employee or agent of, or consultant or counsel to, either Party or any Affiliate of
either Party, or in any way related or closely comnected with the promoters, partners, or
beneficiaries of the Parties. The language of the arbitration shall be English. h
Decision / Award : Any decision or award of an arbitral tribunal appointed pursuant to
this Clause 29 shall be final and binding upon the Parties. The Parties waive any rights to
appeal or any review of such award by any court or tribunal of competent jurisdiction -

insofar as such ‘waiver can validly be made. The Parties agree that any arbitration award
- made may be enforced by the Parties against assets of the relevant Party, wherever those

assets are located or may be found, and judgement upon any arbitration award (wherever
necessary) may be entered by any court of competent jurisdiction thereof. The Parties
expressly submit to the jurisdiction of any such court for the purposes of enforcement of
any arbitration award. '

COUNTERPARTS

- This Agreement shall be executecl in six.(6) counterparts, one to be retained by each Party

each of which shall constitute the original but all of wluc.h when taken together shall
constitute one and the same agreement.

[REST OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS whereof this Agreement has been executed on the date first above written.

Signed for and on behalf of )
_ Karnataka State Industrial Investment)

and Development Corporation Limited

by a duly authorised representative )

in the presence of: SR | _ | '
Signature of witness - Slgnature of authorlsed representatwe _

C\&kdawﬁaaﬁw SIS /MM WU&’Z’H_Y

" Name and address of witness : Name of authorised representative

~ Signed for and on behalf of -
Airporfs Authority of India”
by a duly authorised representative
* in the presence of: :

— '.. -

- . . . . i .
Signature of witness - - - - . BSignature of authorised representative
} . Y/ . SUBRAMANIAN o | ?%;%E‘:?gm,
WEEEHS (T)/General Manager (KID) : BT : 2
AR ﬂ’{ﬁﬁﬁ ;riﬁmumrpons Auttaity o india _ B i Shawan

~ Name of authorised representative




 Signed for and on behalf of
Siemens Project Ventures GmbH
by a duly authonscd representative

Signature of authorised representatives
n the presence Of '

— g Y

Name of authorised representatives '

G Lo Wit bl

§x§nature of witness - Signature of authorised representatlves

4. Browney : §ream s };.F);‘J Vemdures MMQ@;&% ‘ MWS A/e[mﬁ
-Name and address of witness _ Name@f adthorised representatives
*?}ei-‘ci{-éé—tm.ilk 4"{_ Sre rd fr(ﬁ"ﬁj‘cw h : o

Signéd for and on behalf of

Flughafen Zuerich AG. ) Signature of anthorised representatives
by a duly authorised representative =~ ) . o |
in the presence of: . . - ) . Name of authorised representatives .
Slgnaturc of mtncss : ' Si@Emr%fy/;:ﬁjﬁwd repreéentaﬁve
INSVY W %\k
%);\mcw . \N\“ Wm) / M /
t SR f"/g#’
Name and address of witness Name of authoxﬁcd represéntative




Signed for and on behalf of
Larsen & Toubro Limited
by a duly authorised representatlve
in the presénce. of :

/e 54«/1 W««—j— kv 27
Signature of witnéss ) S1guarure of authorised representatwe

Hﬂ:&fﬂ-u—_f?#w 7y o.

LT - €ceD Lr_ cocnmnr K' V- RAwo A SWAMI
Name and ‘address of Wim_ess_ ' Name of authorised representative
Signéd for and on behalfof - _ ) ‘

- Bangalore - International  Airport)
Limited T |
By a duly authorised representative ) .

In the presence of: - | )

IAAL

turefof authorised representative

Signafare of witness -

é 6 Shw S*Hﬂﬂhd-ﬁﬁ'm = /‘Vé..g—f 7,1,@;:/

Name and address of witness_ - Name of authorisedq-é'pfesentaﬁve
2&«3 GRots }U'rcp_mm jom £R Aiepser orp. :

A4S, Raes @_u._lug Ros.
Lo d BHAVAN
“BanGa ORE IGGGEQ g
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SCHEDULE 1

Details of BIAL ..
Registered Number . Cm;.U4520315A20011)Lcozs413
Dafe of II]COI’PCIll'aﬁOI]- o " ;. January 05, 2001 |
| g 'Plz\mce of -Incqrboration o . :-\ B%mgaldrg, Karnataka, Iﬁdia
Régis_tered- Office | : Kﬁanija Bhérvan, Ground Floor-, # 49, Race
' Course Road, Bangalore-560 001.
Nature of businesg 5 | | | Promoting and @%r%g the devélopmeht,.

construction -and operation of the airport
project on a non-recourse pro_]ect financing
basis.

" First Directors - - : Mr N. R. Narayana Murthy
o ' Mr. Rajeev Chandrasekhar
- Mr.B.K. Das

Mr. N.R. Narayana Murthy
Mr Vinay Kumar
Mr N Gokul Ram
Pr Nasim Zaidi
- Mr VDV Prasad Rao
Dr. Wolfgang Bischoff
Dr. Fritz Ruess
© Mr OP Narula -

Existing Directors :

S N TP SRR

Mr Manfred GrenzhaeuSer
10 Mr Pramod Bhambani
11. Mr Beat Spalinger
- 12. Ms Barbara Schmidhaeuser
- 13. Mr A Ramakrishna
14. Mr KV Rangaswami




SCHEDULE 2A

Form of Deed of Adherence in case of subscription by an Afﬁllate or transfer of shares by
a Private Promoter or a State Promoter to an Affiliate or by an Affiliate of the Private.
Promoter or State Promoter to another Affiliate of the Private Promoter or State Promoter

THIS DEED OF ADI-IERENCE is made on @ betwcen a compa.ny 1ncorporaxed under the laws
-of @ and havmg its pnnmpal office at . ("XYZ"); and '

[Promoter whose Affiliate is subscnblng te or acquiring the Shares and all the Other Parties]
'(the "Other Partles“)

~ WHEREAS tho Private- Promoters and thc State Promoters bave entered into & Shareholders
.- Agreement dated ® ("SHA'™) in respect of their mutual Tights and obligations under a joint
venture in relation to the Alrport -and the Privaté Promoters and State Promoters have for this
purpose participated in Bangalore International Alrport Limited (" Company")

WHEREAS the [Private/State]* Promoter has proposed that its Affiliate XYZ [subscribe to]
. [acquire]* @ equity shares pursuant to Clause [7.7(1)][12.3]*® of the SHA and pursuant to

. ‘'which XYZ- is required to execute a Deed of Adherence as a condition precedent to

[subscription] [tmnsfer]* of thc Shares as aforesaud and

WHEREAS XYZ shall therefore hold ® Shares Company following the [subscription]
[transfer]* as aforesaid and wishes to record its adhcrencc to the terms of the SHA;

NOW THEREFORE, this Deed of Adherence witnesseth as under:;

1.~ XYZ hereby confirms that it has been prowded with a copy of ihe SHA and hereby -
. - undertakes with the Other Parties to be bound by and observe and perform all the terms
- and conditions of the SHA as if it were a party thereto to the extent the same are-
applicable to [Tramnsferor Party] as a shareholder and in particular XYZ undertakes to

' exercise its voting rights to ensure perf rmance of the SHA. ;.




2..  This Deed of Adherence shall be governed and construed in accordance with the laws of
India: : _ \ o -

IN WITNESSETH WHEREOF the Parties hereto have_ executed this Deed of Adhérence:

XYZ _ o S Promoter whose Affiliaté is subscribing to or

. _ - _ acquiring the Shares and Other Parties
By - | By

Name S Name
Title . _ ' Title

- Witness ' Withess

*Delete the inapplicable




SCHEDULE 2B~
Form of Deed of Adherence in case of transfer of sha.res toa thu'd party in terms of Clause -
12 4(c)

THIS DEED OF ADHERENCE is made on ® between a company 1ncorp0rated under the laws
of ® and havmg its prmclpal office at @ ("XYZ"), and '

[Parties other than the Transfercr Party] [des‘cripnon] (the "Othelf Parﬁec“); :

* WHEREAS the Private Promoters™ and the State Promoters have entered into a Sharcholders
Apgreement dated @ (','SHA")_"in respect of their mutual rights and obligations under a joint
venture in relation to the Airport and the Private Promoters and State Promoters have for this
pljrpose participated in Bangalore Intemational Airport Iimited (".Company").

'WHEREAS [Transferor Party], a [anatefState] Promoter*proposes to transfer . equity shares .
held by it 1o XYZ pursuant to Clause 12.4 (c) ® of the SHA and pursuant to Clause 12.4(g)
thereof the proposed transferee is required to execute a Deed of Adherence as a condition
- precedent to t:ransfer of the shares ae afcresaid' a'nd :

E WHEREAS XYZ sha]l therefore hold ® equlty shares in the Company followmg thc transfer as
aforesaid and wishes to record its adherence to the terms of the SHA; :

- NOW THZEREFORE, this Deed cf Adherence withesseth a’s undc’r:

1. XYZ hereby. confirms that it has been prov1ded with a copy of the SHA and hereby

undertakes with the Other Part:les to obsérve and perform all the terms and conditions of

_the SHA as if it were a party thereto to the extent the same are applicable to [Transferor

~ Party] as-a sharcholder and in particular XYZ undertakes. to exerclse its voting nghts to
ensure perfonnauce of the SHA

2. This Deed of Adherence shall be govemed and const:rued in accordance with the Iaws of
Indla . _ . :

 IN WITNESSETH WI{EREOF the parties hereto have executed this Deed of Adherence:

XYZ - | | * [Other Parties]

By o ' - : - By
Name =~ - S Name
- Title - = - o - Title

Witness : .- Witness.

. *Delete the inappliceble




" SCHEDULE 2C

Form of Deed of Adherence in case of subscription by Other Investors or transfer of shares
by a Private Promoter to an Other Investor ; or from one Oﬂler Investor to another Other
[nvestur :

THIS DEED OF ADI-IERENCE is made on @ between a company mcorporated under the laws
of ® and having its principal office at @ ("XYZ"); and

- [Private P;-omoters and State-Promoters] (the "Other Parties');
WHEREAS the Private Promoters and the State Promoters have entered into a Shareholders
Agreement dated @ ("SHA") in respect of their mutual rights and “obligations under a joint
venture in relation to the Airport and the Private Promoters. and State Promoters have for this
purpose partlclpated in Bangalore Intem'cmonal Alrport Limited ("Company")

WHEREAS [the Private Promote_rs] have p_roposed that XYZ subscribe to or acquire @® Shares
~ pursuant to Clause [7.4 or 12.5]*® of thie SHA and in accordance therewith XYZ is required to
“execute a Deed of Adherence as a coudltton precedent to subscrlptlonftransfer* of the Shares as
' aforesald and

WHEREAS XYZ shall therefore hold @ Sha.res followmg the subscnptmnftransfer* as
aforesaid and wishes to record its adhcrencc to the terms of the SHA, '

NOW TI-]EREFORE, this_Deed of Adherence Witnesseth as under: |

1. XYZ hereby confirms that it has been provided with a copy of the SHA and hereby
" undertakes with the Other Parties to be bound by and observe and perform all the terms
and conditions. of the SHA as if it were a party thereto to the extent the same are
applicable to Other Investors as a sharcholder and in particular XYZ. agrees to exercise

its voting rlghts to ensure performance of the SHA. '

2. This Deed of Adherence shall be governed and construed in accordance with the laws of
India.

IN WITNESSETH WHEREOF _the Parties hereto have executed this Deed of Adherence:

XYZ | ' [Other Parties]

By _ By
Name : _ _ - Name
Title S ‘ - Title’

. ‘Witness - _ Witness

- * Delete the inapplicable - ' :
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' SCHEDULE 3

Ei]uity Comimitments
Parties “Amount
Private Promoters

__Rs.207.2 Crores

State Promoters

Rs. 72.8‘Crores

| Total

Rs 280.'-Crores :




SCHEDULE 3A
Revised Equity Commitments

Parties Amount -
___{(Rs)

Private Promoters

Siemens Rs.130,68,00,000/-

Unique Zurich Rs.55,53,90,000/-

L&T Rs.55,53,90,000/- -

State Promoters

KSIDC Rs.42,47,10,000/-

AAI Rs.A42,47,10,000/-

Total Rs.3,26,70,00,000/-
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SC]IEDULE 4

Form ot' Guarantee in case of transfer of Shares pllrsuant to Clause 12.3(¢)(iii) / Clause

12.3(d)(ii)

'THIS DEED OF GUARANTEE executed on this [ | day of [ 'I at [ 1 by

[Name af the mlevam‘ Private Promoter / State Promorer / Affiliate] hereinafier referred to as the
“Guarantor” which expression shall ‘unless 1t be repugnant 10 the subject or context thereof
melude the: SuCCessors a.nd assigns :

in- favour of

~ [Parties other than the Guarartor] (the ."Othe_r'.Parties"); '

WHEREAS

A.

OR'

The Part:les have entered into "a Shareholders ‘Agreement dated [Memion Date]
(“Shareholclers Agreement™) as joint venture partners for the project envisaging the
desrgn, financing, construction, operation and maintenance of the new Bangalore
International Airport at Devanahalli near Bangalore, Karnataka, through a special’
purpose vehicle called Bangalore International Airport Limited ("Cempany™).

[In terms rJf Clause 4‘:2.3(c)'(iizj)' of the Shézr"eholders Agreement, the Guaranior, as
fransferot, is required to provide to each of the Other Parties a guarantee pursuant to the
proposed transfer of Shares to an Affiliate (“Transferee”), the details whereof are given

- in the Annexure hereto, as security for due pegformance and dzscharge of the obligations
. of the Transferee (“Guarantee ™).

In terms of Clause 1 2 3(219( i) of the Sharekolders Agreemenr the Guarantor, is required
to provide to each’ of the Other Parties a guaraniee from the parent compary of the .

.relevant Private Promoter or the State Promoter, as the case may be, pursuant to the

proposed transfer of Shares of an Affiliate of the Guarantor 1o another Affiliate of the
Guarantor (“Transferee”), the details whereof are given in the Annexure ‘hereto, as -
security for due performance and dlscharge of the obt’zganans of the T ransferee
( “Guarantee ”).]"

The Guarantor has aecordmgly, for valid conmderatlon, agreed to provnde the Guarantee .
being these presents, in favour of the Other Parties, guaranteeing the due performance -

and dlscharge by Transferee of its obhgatlons under the Shareholders Agreement

"~ ! Choose as appheable
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NOW THEREFORE THIS DEED WITN'ESSETH AS FOLLOWS

- Capitalised terms used herein but not defined shall have the meamng ass1gned to them ._ .

reSpectlvely in the Sharcholders Agreement.

In terms of Clause [12. 3(c)(m) /- 12 S(d)(m)] the Guarantor hereby irrevocably
guarantees the due and punctual perfonnance by the Transferee of all its- obhgatnons
under the Shareholders Agreement

ThlS Guarantee shall not be affeeted by any change il the constitution or winding up of _
the Guarantor or any absorption, reorganization, merger or amalgamation of the
Guarantor with any person or entity._

The neglect, forbearance or waiver by the Other Parties in enforcenient of payment of

' any moneys due to the Other Parties by the Transferee, or the grant of any extensicns of
 time by the Other Parties to the transferee for fulfilling its obligations, shall in no way

reheve the Guarantor from its liability wlder this Guarantee.

The Guarantor undertakes to indemnify and keep hldemniﬁed' the Other Parﬁes against.

- - any liability, loss or damage of whatever kind resulting from the Transferee committing a

Material Breach of its obligations under the Shareholders Apgreement devolved pursuant
to acquisition of the Guarantors Shares (inchuding without Imutatmn all costs, charges

“and expenses mcu.rred by the Other Partles)

The obligations of the ‘Guarantor hereundet shall be continuing obligations and shall be
co-terminus with the obﬁgaﬁons of the Transferee under the Shareholders Agrcement. :

In witness whereof, the Guarantor has on thls [Day] day of [Monih], [Year], 51gned, sealed and
delivered this Guarantee..

[Name and address of Guarantor]

[4uthorised _Signatory]
[Designation]

[Seal]

In the presence of :

" .1. - Name & Address

2. . Name & Address

2 Choose as applicable.
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- SCHEDULE 5
Guaranteed Maximum Price

Scptombier 21, 2001
gww-.gfmﬂﬁmw on Brofect Cost, State Skpport Amd Structuring

‘Sﬁ'ha Negmxa‘tmg Team {i‘\!’!} wonstitaled by ﬁtc Govendment of Kamatsis wide GG
Plusrier mm BTHAZOME of HO/G200, fur the Bangelore International Adrport, and the
wiinm, heid s serics of mectings i Mmum&bmm&@mm“w

Sic Coms
) &-;tmw 15 <. 2% These meetings fooussed on optiniizing project cost and
:mmmwwm&mswmmgmmawam
.Mﬁﬂzﬁﬁ:&mﬁmﬁ“? ) -
Amﬁ-amﬁc&maiymm& ptirization of tosis, mﬁmmme{W}
for ibe projgect bas béen stivived 8 USS 230500 in the next stage, detailed engineers
mﬁm nsssssment shall e finalised, and. !heﬁnaipmjactwst sﬁa’ﬁb& AP sri:msiw

“Phic project coit ideldes nmnnw wf uss 1532, “&ﬁhwwm#mtk sctually
~dhriw iy wihote oe sﬁpm . . : '

o panicufar, ﬂu::mg mﬂa&mﬂmmﬂdﬁm m&mus W ﬂmttﬁndﬁmrmm
mmmmmmﬁmﬁmmmmnmm

items relate to: S
£ UmwamﬁsmnMﬁmme- 8
% Signiﬁméiﬁawwd’ﬁcmmmtmm

] e ‘?ax%umm&ae wsmmgm&mmnta{m m&om:pmtx
; e belﬁw} : .

o 'thwnfmﬂwmi‘nﬁé mmﬁugmmss mmn, mggnimt
a Furniture, Furmshngs aid Water Boslize;, -~ o
b - Systems;
% Escsiators & Fite Plghhng;
4. LGNS ATCS ATM Equipment




T

“The peajert vost of USS mmnl‘lu fhe. I’nﬁamgmmpwmus*

Y Berfied cost: mﬁﬁEhm

n Contngencies {5E Himo

Incremenzdl costs o jipros in Para 5 {su’(zgm m ﬁmased angmmmg nd

procumsmenty 0 USS ISmn
. Toul vsxmmn

.

z‘hnﬁmdmﬂ“mmmume&inﬂwﬁmmw roogdel hﬂmﬂmgmﬁrmgcg follawing _
Slarifications by MoltA and AAL Fellowing thesc clariBotions arid taking info scoounta *

yevised tarﬂrmmﬁcinm nrm'a}wﬂgm ot thie MPV of projected revenucs has

hicen staied by fie Siedns Consariom @ by mm m i cou shat a0

o :mpmw&m‘!mﬁ’mrmmé‘ummmbewmwmﬂmmﬁt

s -iﬁmwwmﬁhmmmwﬂhmﬂmﬁm&dmmwm
B b wonld Be e ad s whin She contioge _

tingency bas to b fonded :

Toea e %}Mhmmgﬁmﬁmﬁtmﬂvdﬂﬁm m with
debt :

Tewm ' mﬁﬁamm-mﬁ‘udhmm sijustasng, pro-cans ot weith debt |




(P.S SANDHAWALIA}

a2 The Sitmens Cunwram kave mf’meﬁ ammm of the above, Basnd an il‘ﬁ&, the
Ncg::rimuou Team will sahmlt its rebommendations to the Government




SCHEDULE 5A
Maximuam Project Cost -

The Maxnmmn Pro;ect Cost as per the Fmanmal Model is Rs 1411 79 Crores including a
contingency of Rs 77.75 Crores. '
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SCHEDULE 6
Valuation Mechanism

Fair Market Value of the Shares means the value of the Shares determined by a firm of
independent chartered accountants of international reputation (the “Valuer”) on the basis
of a transaction between a wﬂlmg seller and a willing. buyer and ‘in accordance wrth
Indian GAAP prov1d£d that in detenmmng such value the Valuér shall:

(a) not ascribc or take into account, dii'cctly or indirectly, any value per se to the
Land provided to the Company under the.Land Lease Agreement, provided that
any value arising out of or pursuant to the rights of the Company to devclop the
Pro;ect on the' Land pursuant to the CA may be considered.

(b)  exclude any value attributable dlrectly or. mdlrectly 10 the State Support granted to
" the Company. = : -

Upon receiving a réquest from a concerned Party for determination of the Fair Market
Value of Shares where required in terms of this Agreement, the Board will select the
Valuer and instruct the Valuer to determine the Fair Market Value in accordancc with
Paragraph 1 ahove :

- The Company will provide the mfonnaﬂon required by the Va]uer for such
: determmatlon w1thmapenod of seven (7) days of his appomtment C

The Va.luer shall determine the Fair Market Value w1th1n a penod of twenty (20) days
ﬂlereaﬂer and pI’OVldE bis report to the Board, with copies to all Parties.

The costs, including fees of the Valuer, incurred for such dctcrminat'ion shall be borne By
the seller and/or the buyer, as-may reasonably be-determined by the Board. '




SCHEDULE 7
"Procurement Guidelines

Project Agreements with related parties shall be on competitive commercial terms and shall be
based on arm’s length arrangements, fol]mmng transparent audit and review processes as
outlined herein: :

| Comipany shall, by unanimous decision of its Board, appoint as Independent Consulting
Engineers (ICE) reputed firm/s having experience in such projects or components thereof,

. as the case may be and supported by a reputed firm of Financial Consultants/ Advisors, .

The ICE firm(s) shall not be an associate or Affiliate of any of the shareholders of -
'Company : :

7. The te-r_l'me' of the ICE shall contil;ue till the. cbmpletion of one (1) year afier the _
Commercial Operatlons Date. The Board may extend the appointment for a further
period. by a unanimous dGCISl()Il -

3. The ICE shall:

(a) 'revieﬁv all designs, drawings, speoiﬁcﬁﬁbns and procﬁrement documents prepared
by the wvarious technical / architectural / master plan consultants for their
conformity and reasonableness. | v :

(b) Carry out a ‘benchmarking’ emrcise for the proj éct_ specifications and cost against '_
national and international airport projects of similar scope and nature.

(¢©)  In co-ordination with the project consultants appointed by the Company and
Lender’s engineer, arrive at optimal and competitive commercial terms for the
construction / EPC / equipment supply contracts.  These terms shall take into
account the quality of the deliverables, time schedulés for delivery, and fixity of-
price. - -

(d) The ICE would furnish to the Board the ‘aforesaid ‘consensual set of terms for
various components of the different contracts. Where such consensual terms
cannot be arrived at between the ICE and the project consultants, the ICE and the
project consultants would present to the Board, a variation statcment along with

- the reasons and assessment therefor :

4. 'Based on the technical detailing by va.rious cohsultants, the r_ccomﬁuendaﬁons of the ICE,

and Lender’s engineers, the Board would take decision regarding the terms. for Project
Agreements. '
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ANNEX 2

DESCRIPTION OF INITIAL PHASE

‘Description of the Initial Phase of the Airport

Location

The site for the proposed international airport falls east of Bangalore — Hyderabad
National Highway No.7 between 29 Kms and 30 Kms from Bangalore and 4 Kms
south of Devanahalli town. The site covers an area of 4309.45 acres (1744.01 ha) and
is bounded by laxltude 13° 15° 507 to 13° 127 15" N and longitude 77° 40 20” to 77°
44’ 09" East. | .

The airport layout design allows for'a second pa:ralle‘l runWay {future) within th'e site.
A.separation distance of 1925m between the runways is allowed. This distance allows
for a safe independent runway operatmn in accordance with ICAQ guidelines and
provides for optimum use of the area between the runways for terminal and other
commercml developments '

Taxiways

‘The taxiway system proposed between the rinway and the -apron will enable aircraft

to travel with the minimum of delay and permit the rurway to operate to its maximum
capac1ty In the initial phase the airport taxrway system wﬂl include the foliowmg

» Part:lal single taxrway
. Bntryfemt taxlway
.- apron taxi lane

In the initial phase the entry / exit taxiways for the runway is Iﬁropdsed at 800m,
2800m and 4000m from 09 threshold, so as to expedite the movement of aircrafts to

‘and from the runway and to reduce taxiing time and distance. With this arrangement

only the fully loaded B747 would back track on the runway 09 before take-off,

Apron

The layout of the apron and the termmal and the relatlonshlp between the two is
demgned to reﬂect mtematlonal standards

The objectives of 'rhe apron .dcsign include:

e Tominimise taxiing distance to/from the runway
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e - Toprovide sufficient taxi la:ne.s to avoid delays

. To provide airside roads and oqmpment parking areas so as to ensu.re that ’[he
ground support for alrcraft is sufficient and efficient.

. To ensure that operations can be conducted safely. |

. In the initial phase provision is made for 3 m—contact stands w1th option to add two

contact stands in thc future.
Airside 'S'ervic_:e Roads

- An airside road system to transport the vehicles, which sustain the operation of
~aircraft, both on the airside and to link with the landside road syétem is proposed. An

 airside service road {(apron service road) will run on the airside face of the termmal_
building. Tt serves the isolation bay, fire stafion, cargo, fuel farm, and maintenance
-area and continues as a gnjavelled road around the airport perimeter. -

Main Access Road -

A two lane bituminous approach road is proposed, parallel to the runway, linking the
NH7 to the terminal complex. A trumpet fly over is also proposed at the intersection
of NH7 in order to avoid cross-traffic. The. work on trumpet flyover shall be
- undertaken by NHAI or through a SPV. All roads within the Slte will be constructed
by BIAL. .

~ This road servmg pnmanly the passengcr ferminal will also link the alrport support
facilities. Round about are proposed at important junctions.

From an aesthetic pomt of view landscaping along the approach road is proposed, to
achieve the desired “Garden City” image.

_Alr Traffic Control Tawer

The helght of c:ontrol tower proposed is 65 metres. This helght wﬂl provide a free
‘ line of sight of the operational areas and the approaches. The control tower is located
on the land side at a distance of 890m from the centre line of the runway.

An ATC complex CTochnical'Block),with' a floor area of approx. 2300 sqm. is
. proposed for air traffic control services not performed in the tower, e.g. approach
control. The technical block ‘also houses ATC briefing, Anti-hijacking control room,
MET department, electronics work shop, Daia management system, library, mumng :
rooms and offices. -
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Alrﬁeld nghtmg .

The runway lighting system shall consist of threshold, edge and end llghts PAPI w111'
be installed at both approaches together with CAT I Premsmn -Approach lighting

system.

Taxiway lightning system with elevated bmni-direeﬁonel- edge lights will be pl_'ovided
for the partial single taxiway, the exit and entry taxiways and the connections to the
apron. Apron floodlighting i is prov1ded, to allow for efficient and safe handling of

aircraft during night operatlons Slgnage w1ll be prowded

Rest:ue and Flre Flghtmg Facilities
The airport shall be eqmpped to prowde a level of prcrtectlon correspondmg with

- aerodrome category IX. The fire station is located such that the response time shall be

the lowest to any part of the movement area in optimum visibility and surface

. condition. The total area of fire statton planned is 1457sqm A watchtower is focated

above the fire station.

Water Su’pply

" Potable water shall be supplied by Bangalofe Water \Supply and Sewerage Board to

the service area earmarked on the Master Plan in' sufficient quantity and pressure.
Potable water storage tanks for an average daily demand for.2 days and raw- water
storage tanks for one day demand for fire-fighting including distribution networks to

the airport facilitics shall be constructed. In the initial phase the capamty of potable
under ground sunp propoesed is 4000cum and raw watcr sump is 1800cum. The water -

shall be pumped using a hydro pneumatic pumping systcm

=l

‘The potable water Wiﬂ be disﬁiblited by means of a. Ianld-Side_ main pipeline running in -

east-westemn direction, originating in the service area. Separately, a distribution
network of similar concept will be provided for fire protection. This network will be

"equipped with hydrants.

Sewage Disposal

~ The sewerage and storm-water drainage.arc désigned as _separéte, systems, The

sewerage system will include a collection network, pump pits, a sewage treatment
plant, etc. Sewage water of the airport-related facilities will be collected by means of
a landside and an-airside main duct running in east-west direction and equipped with
man-holes. A sewage treatment plant of 1500 cum capacity will be constructed. The
effluent from the sewage treatment plant would be treated ancl the treated water
recycled for hortlculmre -
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Drainage

The demgn of the dramagc systern is determined by the topography, finished ,
formation - levels, surface nmn-off from paved areas and building roofs. The

" topographlcal conditions of the existing surface and, consequently, that of the graded _

strip of all airpert-related facilities, result in a north-south oriented watershed. Open
lined drains will be constricted. RCC box culverts or pipe culverts shall be prowded .

- beneath pavemenm

Tel ecommuni‘cations

The telecommunlcatlons system ‘will contain an exchange iholhty and d15tr1butlon
nctwork :

Electncal _

The powcr supply to the alrport shall be prowdcd by BESCOM/ KPTCL at 66kv
level. The. main incoming substation will be provided with 2 no 16mva transformers
for stepping down 66kv to 11kv, From these transfonners the main power system of
the -airport will be supphed at 11kv level. The electrical power system includes
transformer stations, a distribution network, and emergency power supply. The
dlstnbunon network will be planned with ring mains, so that power supply is always

- possible from two different sources. An auxiliary power gencrator system (approx. 6

MVA) is installed in the power "station’ morth which will supply the essential’

. consumers of the a]I'pOI't in case of power supply fallure

14

14.1

14.2

Passenger ’I‘erminal Building:
Layout Concept |

The passenger termmal is ‘proposed as single, two level terminal buﬂdmg capable of
accommodating international and domestic operations. The arrival and departure are
separated vertically with a medem, simple, straight-ahead flow system. The Domestic

~and International Departure lounges and the majority of the retail ouﬂets are located

on level 2 (first floor). The check-in — facilities and baggage reclaim are located in
level I(g;tound floor). VIP, lounge is located on Ievel 2. (first floor). The entire’
terminal is designed for ease of operation -and for minimum mamtenance The
terminal is fully air- oondltloned ' '

' Capacities of the Terminal 'Building . |
: "The terminal building shall be desi@ed-_f‘o_r 2017 passongcrs in the peak hour in the
- initial development. [The design/standards proposed would-reflect the best industry

practice and operating standards.] The design would cater for 24 hours operations
under all weather conditions. The facilities provided wonld meet IATA/ICAO
standards. The total floor area planned is appro igaately 55000 m2. Modular
) 73 o '
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éxpansion of tcrmmal with. traflic growth .is possible without dishlfbin_g the ;:-peraﬁons
and matching the existing fagade. The terminal equipment proposed includes:

. In-‘iine X—'Raj’ bag_g'age' scanner for hold baggage

. Flight Information system

»  CCTV/PA systéﬁn |

o« Firt; alamm & smoke detection

. Baggage conveyors -

s - FEscalators, Elevators & automatic doors ‘

.e  Counters for immigration, customs

. Passcngér seating/public fum1ture
. Restaurant furniture_

. jSigns! piqtographs |

. " Building Management .Systcfn‘

. ﬁaggage-tolleys

. Check-in counters

Fuel Farm |

It is essential to provide a storage area for the supply of avnatlon fuel for the rcfuellmg

of aircraft that land at Bangalore The Master Plan has allocated a spac:e for the fuel

farm to the west of the alrport site.

Provision of fuel hydrant systern to tra:nSport fuel from the depot to the alrcraft shall

‘be included in the conccssmn agreement with thc supplier.

In the in'itial phase as the rate of aircraft movement is not very higli and the fuel
requirements not very great, combination of fuel hydrant and fuel tanks for remote
stands, would be used to refuel the aircraft.

- Terminal Parking

‘In the ﬁrét phase of development car pafk in front of the terminai building at ground

level is planned.  The location would be convenient for passengers and visitors to the
airport. Separate zones for pick-up and drop off are earmarked. Parking for private
cars, taxis, staff car, staff vehicles, VIP cars and VVIP cars provided.
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Admlmstratlon Bmldmg

A se:parate administrative building to house the offices for airport management, -

aircraft operators, secunty and staff canteen is planned adjacent to the technical block

'_ on the land side. The total area of the administrative block planned is 3000sqm.

Mamtenance Bulldmg

‘Maintenance ﬁlClllthS are reqmred for alrport vehicles, elacmca.l & mechanlcal

equipment and for other uses. The maintenance fa,cﬂlty would include storage space

~ for rn_aterlals and spare parts. The spa_ce provided for this faclllty is 21903qm )

Ground Equipment Mamtenance Area’

‘The ground equipment used on the apron is bulky and unsultable for use on normal
~roads. A GSE maintenance area. is plalmed on the air. side. The GSE building
measures an area of approx. 20{)03qm

Sefcurity Wall

The security wall or'sécurity fence separating the land side and air side facilities will
be constructed accordmg to BCAS spécifications. In addition a boundary wall will :

also be ccmsn'ucted to pmtect the BIAL property.
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