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diplomatic mission or consulate, or (b) Property belonging to the Defence Services and assets
of the Union of India.

REPRESENTATION OF THE PARTIES
Each Party represents and warrants to the other Party that:
(a) It has full power and authority to execute, deliver and perform this Agreement;

b) It has taken all necessary action to authorise the execution, delivery and performance
of this Agreement;

() This Agreement constitutes its legal, valid and binding obligation enforceable against
it in accordance with the terms hereof.

HIAL COMPENSATION EVENTS

In the event of the occurrence of a HIAL Compensation Event, GoAP will, upon a request in
writing from HIAL, indemnify and hold HIAL harmless against any cost, loss, liability or any
consequences which it may suffer or incur, either in exercising its rights under this Agreement
or in observing and performing any of its obligations under the Project Agreements, as a
direct result of the HIAL Compensation Event and shall pay to HIAL, within thirty (30) days
of such request for payment, sums equal to the aggregate of:

(@) all additional costs and expenses incurred by HIAL as a result of the HIAL
Compensation Event;

(b) the aggregate of:

@) all amounts paid or payable by HIAL (whether by way of penalties, the
: settlement of claims or otherwise) to any of its contractors or subcontractors,
agents or any others to whom HIAL has granted any privilege, franchise,
lease or any other right, or sub-right pursuant to the Concession Agreement

and/or Project Agreements, as a result of such HIAL Compensation Event;

(ii) all additional interest, fees and other sums which HIAL is obliged to pay to
Lenders, as a result of such HIAL Compensation Event.; and

(iii)  all additional overheads and operating costs and expenses paid or payable by
HIAL, as a result of such HIAL Compensation Event.

©) any loss including loss of profit, cost, expense, liability or damage suffered by
HIAL as a result of such HIAL Compensation Event.

The Parties agree that GoAP’s obligations to compensate under this Clause 7 shall arise only
where the compensation payable is in excess of Rupees 1,00,00,000 (Rupees one crore), and
where such compensation becomes payable, the entire amount of compensation shall be
payable, and not just the excess over Rupees 1,00,00,000 (Rupees one crore),

DEFAULT

GoAP Default Events

The following event shall constitute a "GoAP Default Event":
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8.2

8.3

10.

(a) if GoAP is in breach of its obligations under this Agreement which breach results
in termination of the Concession Agreement.

Consequences of Default

In the event of a GoAP Default Event, HIAL shall have the right to notify GoAP that such an
event has occurred and in case GoAP fails to cure the GoAP default within a period of thirty
(30) days, then GoAP shall, within fifteen (15) days of the expiry of the thirty (30) days
period, pay to HIAL the GoAP Default Amount which amount shall be reduced by an amount
equal to that paid by GoAP to HIAL pursuant to Clause 7 in respect of any breach or default
by GoAP which is the same as that leading to the GoAP Default Event.

If HIAL exercises its rights under Clause 8.2 of this Agreement such exercise of rights shall
be without prejudice to all rights and obligations then having accrued to HIAL (or which may
thereafter accrue in respect of any act or omission prior to such exercise of rights) and without
prejudice to those provisions which expressly provide for continuing obligations or which are
required to give effect to such exercise of rights or the consequences of such exercise of

rights.
DELAYED PAYMENTS

If any sum due under this Agreement from GoAP is not paid within thirty (30) days of a
request therefor from or on behalf of HIAL, such delayed amounts shall attract interest at the
rate of 2% above the State Bank of India’s long term Prime Lending Rate from the date of
expiration of the said thirty (30) day period. In case the sum due along with interest is not
paid within ninety (90) days from the expiry of the thirty (30) days period as above, the
matter may at HIAL’s option, be referred to arbitration in accordance with Clause 10(b) to (f)
and shall constitute a Dispute.

AMICABLE RESOLUTION AND ARBITRATION

(a) Save where expressly stated to the contrary in the Concession Agreement, any
dispute, difference or controversy of whatever nature between the Parties, howsoever
arising under, out of or in relation to this Agreement including disputes, if any, with
regard to any acts, decision or opinion of either Party and so notified in writing by the
other Party (“the Dispute”) shall in the first instance be attempted to be resolved
amicably in accordance with the procedure set forth under the Indian Arbitration and
Conciliation Act, 1996. For the purpose of any Dispute in Clause 10, a reference to a
“Party” shall mean HIAL on the one hand and GoAP on the other hand and the term
“Parties” shall be construed accordingly. If the Dispute is not amicably settled in
accordance with the foregoing, either Party may refer the Dispute to arbitration in
accordance with the provisions of Clause 10 (b) to (f) below.

(b) Subject to the provisions of Clause 10(a), any Dispute which is not resolved amicably
shall be finally settled by arbitration as per the provisions of the Indian Arbitration
and Conciliation Act, 1996, and /or any statutory modifications/amendments thereof,
The arbitral tribunal shall consist of three arbitrators, one to be appointed by each
Party and the third arbitrator, who shall act as the presiding arbitrator, to be appointed
by the two arbitrators appointed by the Parties.

(c) The place of arbitration shall be the city of Hyderabad in the State of Andhra Pradesh.
By agreement of the Parties, the arbitration hearings, if required, may be held
elsewhere.
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13.

13.1

13.2

(d) The request for arbitration, the answer to the request, the terms of reference, any
written submissions, any orders and rulings shall be in English and, if oral hearings
take place, English shall be the language to be used in the hearings.

(e) The arbitrator shall give a written, reasoned award. The Parties agree that the decision
or award resulting from arbitration shall be final and binding upon the Parties and
shall be enforceable in accordance with the provisions of the Indian Arbitration and
Conciliation Act, 1996, and /or any statutory modifications/amendments thereof.

® Pending the submission of and/or decision on a Dispute and until the arbitral award
is published, the Parties shall continue to perform their respective obligations under
this Agreement without prejudice to a final adjustment in accordance with such
award.

RELATED DISPUTES

Where it is beneficial to the Project for any dispute or part of a dispute between the Parties to
be resolved in the same arbitration proceedings as a dispute or a pending dispute between the
Parties and any other parties engaged on the Project (“Related Dispute”) then:

(a) GoAP at HIAL’s reasonable request, shall refer the dispute between HIAL and
GoAP to the arbitrators to be appointed in respect of the Related Dispute and be
determined at the same time as such Related Dispute.

(b) In the event of a Related Dispute being such that it is in HIAL’s reasonable
opinion beneficial to the Project for it to be resolved by the arbitrators to whom a
dispute between HIAL and GoAP under this Agreement has been referred then
GoAP agrees that such dispute may, in HIAL’s reasonable discretion, be
determined by the said arbitrators contemporaneously with the determination of
the said dispute between GoAP and HIAL.

TERMINATION

This Agreement shall be co-terminus with the Concession Agreement and shall terminate
immediately upon termination of the Concession Agreement. Upon such termination, all
rights and obligations of the Parties shall terminate. However, those rights and obligations of
the Parties that accrued prior to such termination shall survive such termination. Further, the
provisions of Clauses 10 and 13.11 shall also survive the termination of this Agreement.

MISCELLANEOUS
Authorised Representatives

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

Notices
Any notice to be given by any Party to this Agreement shall be in writing and shall be deemed

duly served if delivered by prepaid registered post or facsimile or through a delivery
service/courier to the addressee at the address or (as the case may be):
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13.3

13.4

13.5

To GoAP at:

Name of the person concerned :  Secretary, Transport, Roads & Buildings
Department, Government of Andhra
Pradesh

Address : J-Block, Andhra Pradesh Secretariat,
Hyderabad — 500 022.

Telephone ;191402345 4591

Fax No. ;1914023450104

Developer and HIAL at: Mr. Kiran Kumar Grandhi

Name of the person concerned :

Address : 6-3-866/1/G3, Greenlands, Begumpet,
Hyderabad — 500 016.

Telephone : +91402341 0191

Fax No. ;1914023410184

or at such other address (or facsimile numbers as the Party to be served may have notified in
accordance with the provisions of this Clause 13.2) for the purposes of this Agreement. Any
notice served by facsimile shall be followed by prepaid registered post or through a delivery
service/courier to the addressee at its address. Any notice served by prepaid registered post
shall be deemed served seven (7) days after posting. In proving a service of any notice, it
will be sufficient to prove in the case of a letter, that such letter was properly stamped,
addressed, and placed in the post or delivered or left at the address of addressee given above
or subsequently notified for the purposes of this Agreement.

Assignment

This Agreement shall not be assigned without the prior written consent of the Parties, except
that the benefits under this Agreement shall be assigned to the Lenders without such prior
written consent.

No Implied Waivers and Remedies Cumulative

Save and except as expressly provided in this Agreement, no exercise, or failure to exercise,
or delay in exercising any right, power, or remedy vested in any Party under or pursuant to
this Agreement shall constitute a waiver by that Party of that or any other right, power, or
remedy. The rights and remedies provided by this Agreement are cumulative and (subject as
otherwise provided in this Agreement) are not limit of any rights or remedies provided at Law

or in equity.
Severability

In the event that any term, condition, or provision of this Agreement is held to be a violation
of any Law, the same shall be deemed to be deleted from this Agreement and shall be of no
force and effect and this Agreement shall remain in full force and effect as if such term,
condition, or provision had not originally been contained in this Agreement. Notwithstanding
the above, in the event of any such deletion, the Parties shall negotiate in good faith in order
to agree the terms of a mutually acceptable and satisfactory alternative provision in place of
the provision so deleted.
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13.6

(@)

(i)

13.7

13.8

13.9

13.10

Amendments

No amendment or modification to this Agreement shall be valid and effective unless agreed to
by the Parties hereto and evidenced in writing. GoAP or HIAL may at any time request the
other to enter into discussions to review the operation of any part of this Agreement, but
without commitment on either Party, to determine whether it should be amended by mutual
agreement provided that, unless there is such mutual agreement, the provisions of this
Agreement (as then most recently, if at all, amended) shall continue to apply.

The Parties recognise and acknowledge that the terms and conditions of this Agreement and
adequacy of the Annexes are subject to review by HIAL and the Lenders particularly as it is
not possible at the date of this Agreement to finalise costs until DPR has been undertaken and
therefore the terms and conditions are subject to change and /or supplementation. If as a result
of any such review, changes, supplementation and/or additional agreements are required in
order to mitigate against any adverse or unexpected effects upon the Project or to secure the
Lenders' approval, the Parties shall consider and attempt to agree in good faith to the
incorporation of such changes and/or supplementation or the execution of such additional
agreements as may be required.

Counterparts

This Agreement may be executed in two counterparts, each of which shall be an original, but
such counterparts or duplicates shall together constitute one and the same Agreement.

Law and Jurisdiction

This Agreement shall, in all respects, be governed by and construed in all respects in
accordance with the Laws of India.

Subject to Clause 10, in relation to any legal action or proceedings to enforce this Agreement
or arising out of or in connection with this Agreement (“Proceedings”), the Parties
irrevocably submit to the jurisdiction of courts in Hyderabad, Andhra Pradesh, India only and
waive any objection to Proceedings in such courts on the grounds of venue or on the grounds
that the Proceedings have been brought in an inconvenient forum.

Language

All notices required to be given under this Agreement and all communication, documentation
and proceedings, which are in any way relevant to this Agreement, shall be in writing and in
English language. The language which governs the interpretation of this Agreement shall be
the English Language.

Waiver and Consents

(a) Waiver by either Party of any default by the other Party in the observance and
performance of any provision of or obligations under this Agreement:

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

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

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

W i



(b)

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

13.11 Confidentiality

13.12

(a)

The Parties to this Agreement must keep confidential all matters relating to the
Concession Agreement, the Project Agreements or this Agreement and must not
make any disclosure, and use their best endeavours to prevent their employees, agents
and contractors from making any disclosure, to any person of any information, data,
documents, secrets, dealings, transactions or affairs of or relating to the Concession
Agreement, the Project Agreements or this Agreement.

(b) The confidentiality obligation of the Parties does not apply to the following:

@) Any matter which a party can demonstrate is already generally available and
in the public domain otherwise than as a result of a breach of this Clause;

(ii) Any disclosure which may reasonably be required for the performance of that
party's obligations under this Agreement;

(iii)  Disclosure of information which is required by any Law or the rules of any
stock exchange or governmental or regulatory authority (including the
Income Tax department) whether or not having the force of Law (but, if not
having the force of Law compliance with which is in accordance with the
general practice of persons subject thereto);

(iv)  Disclosure of any information which is already lawfully in the possession of
the receiving party prior to its disclosure by the disclosing party;

v) The provision of information to contractors, suppliers or subcontractors to the
extent necessary to perform their contractual obligations provided similar
obligations of confidentiality to those contained in this Agreement are
imposed upon them before information is disclosed;

(vi)  Provision of information to the Shareholders, the Lenders or the Lenders'
professional advisers and insurance advisers;

(vii)  Compliance by HIAL with its obligations in the Concession Agreement;

(viii) Information disclosed to any commissioner of police.

(c) The provisions and obligations set out in this Clause survive and remain in force in
the event of the termination or expiry of this Agreement.
No Partnership

Nothing in this Agreement nor any other agreement or arrangement of which it forms a part,
nor the performance by the Parties of their respective obligations under any such agreement
or arrangement, shall constitute a partnership between the Parties. No Party shall have any
authority (unless expressly conferred in writing by virtue of this Agreement or otherwise and
not revoked) to bind any other Party as its agent or otherwise.



13.13

13.14

13.1§

Time is of the Essence

Time shall be of the essence of this Agreement, both as regards the dates, periods or times of
day mentioned and as regards any dates, periods or times of day which may be substituted for
them in accordance with this Agreement.

Computation of Time

Times referred to in this Agreement shall refer to the Indian Standard Time. In computing
any period of time prescribed or allowed under this Agreement, the day of the act, event or
default from which the designated period of time begins to run shall be included. If the last
day of the period so computed is not a business day, then the period shall run until the end of
the next Business Day.

Payments to be Free and Clear

Save as expressly provided in this Agreement, all sums payable by GoAP under this
Agreement shall be paid (except to the extent required by Law or as expressly permitted
under this Agreement) (a) free of any restrictions or conditions; and (b) without any deduction
or withholding on account of set-off or counterclaim,

IN WITNESS WHEREOF the Parties have put their hands hereunto on the day, month and year first

above written,
For and on behalf of For and on behalf of
Governor of Andhra Pradesh Hyderabad International Airport Limited

7

Mr. J. Rambabu Mr. Kiran Kumar Grandhi
Special Chief Secretary Director

Transport, Roads and Buildings Department

Government of Andhra Pradesh

Witness: lé; g
-~ 1\

September 30, 2003

3o-4- 2003
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Annex 1

GoAP DEFAULT AMOUNT
1. Prior to the Commercial Operations Date

The GoAP Default Amount, payable prior to the Commercial Operations Date, shall be an amount
(determined as on the date of issue of notice under Clause 8.2) equal to the aggregate of:

(a) only such outstanding debt and outstanding interest as is not repaid by Gol under the
Concession Agreement.

(b) All transfer costs, transfer taxes and contingent liabilities under Project Agreements and
Financing Agreements.

(c) All outstanding equity paid into the Project compounded at 18.33% annually for periods of
such equity injection.

2, After the Commercial Operations Date
The GoAP Default Amount, payable after the Commercial Operations Date, is an amount in
aggregate of:

(a) only such outstanding debt and outstanding interest as is not repaid by Gol under the
Concession Agreement.

(b) All transfer costs, transfer taxes and contingent liabilities under Project Agreements

and Financing Agreements.

(c) Fair Market Value of equity shares of HIAL (“FMV™) as on the date of default shall
be payable and which FMV shall be determined by a reputed Chartered Accountant
who has not been engaged by either GoAP or HIAL in the last 5 years.
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ANNEX 2

Interest Free Loan (IFL), Equity,Advance Development Fund Grant and Debt draw down schedules
(Cumulative)

Qtrs

1 2 3 4 5 6 7 8 9 10 11
IFL 31% 42% 50% 69% 91% 100% | 100% | 100% [ 100% | 100% | 100%
Equity | 31% 42% 50% 50% 50% 58% 67% 73% 82% 91% 100%
Debt 0% 0% 7% 7% 7% 15% 33% 44% 62% 81% 100%
ADFG | 33% 33% 33% 67% 67% 67% 100% | 100% | 100% | 100% | 100%
Note

IFL and Equity to be drawn pro-rated upto 50% of each, then balance IFL drawn, and then balance

equity and debt is drawn
Y %/



