Dated : 26.08.2009
Joint Bidding Agreement Format for High Speed Rail Link Project

(To be executed on Stamp paper of appropriate value)

| O Limited, a company incorporated under the Companies Act, 1956 }and
having its registered office at ............ (hereinafter referred to as the “First Part”
which expression shall, unless repugnant to the context include its successors and
permitted assigns)

AND
2. {o Limited, a company incorporated under the Companies Act, 1956 }and
having its registered office at ............ (hereinafter referred to as the “Second Part”

which expression shall, unless repugnant to the context include its successors and
permitted assigns)

AND
30 {e Limited, a company incorporated under the Companies Act, 1956 and having
its registered office at ............ (hereinafter referred to as the “Third Part” which
expression shall, unless repugnant to the context include its successors and permitted
assigns)}
AND
4. {o, Limited, a company incorporated under the Companies Act, 1956 and
having its registered office at ............ (hereinafter referred to as the “Fourth Part”

which expression shall, unless repugnant to the context include its successors and
permitted assigns)}$

The above mentioned parties of the FIRST, SECOND, {THIRD and FOURTH}
PART are collectively referred to as the “Parties” and each is individually referred to
as a “Party”

WHEREAS,

(A) [Government of Karnataka] (hereinafter referred to as the ‘“Authority” which
expression shall, unless repugnant to the context or meaning thereof, include its
administrators, successors and assigns) has invited applications (the “Applications’)
by its Request for Qualification No. ............ dated ............ (the “RFQ”) for pre-

$ The number of Parties will be shown here, as applicable, subject however to a maximum of 6 (six).



(B)

©)
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qualification and short-listing of bidders for development and operation/ maintenance
of High Speed Rail Link Project to Bangalore International Airport (the “Project’)
through public private partnership on Design, Build, Finance Operate and Transfer
(DBFOT) basis.

The Parties are interested in jointly bidding for the Project as members of a
Consortium and in accordance with the terms and conditions of the RFQ document
and other bid documents in respect of the Project, and

It is a necessary condition under the RFQ document that the members of the
Consortium shall enter into a Joint Bidding Agreement and furnish a copy thereof
with the Application.

NOW IT IS HEREBY AGREED as follows:

1.

2.1

2.2

(a)

Definitions and Interpretations

In this Agreement, the capitalised terms shall, unless the context otherwise requires,
have the meaning ascribed thereto under the RFQ.

Consortium

The Parties do hereby irrevocably constitute a consortium (the “Consortium’) for the
purposes of jointly participating in the Bidding Process for the Project.

The Parties hereby undertake to participate in the Bidding Process only through this
Consortium and not individually and/ or through any other consortium constituted for
this Project, either directly or indirectly or through any of their Associates.

Covenants

The Parties hereby undertake that in the event the Consortium is declared the selected
Bidder and awarded the Project, it shall incorporate a special purpose vehicle (the
“SPV”) under the Indian Companies Act 1956 for entering into a Concession
Agreement with the Authority and for performing all its obligations as the
Concessionaire in terms of the Concession Agreement for the Project.

Role of the Parties

The Parties hereby undertake to perform the roles and responsibilities as described
below:

Party of the First Part shall be the Lead member of the Consortium and shall have the
power of attorney from all Parties for conducting all business for and on behalf of the
Consortium during the Bidding Process and until the Appointed Date under the
Concession Agreement when all the obligations of the SPV shall become effective;



(b)

{(0)
{(d)
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Party of the Second Part shall be {the Technical Member of the Consortium; } **
Party of the Third Part shall be the {Financial Member of the Consortium; and }**

Party of the Fourth Part shall be the {Operation and Maintenance Member/ Other
Member of the Consortium } **,

** Provide the actual details / role / expertise of the member of the consortium

S.

Joint and Several Liability

The Parties do hereby undertake to be jointly and severally responsible for all
obligations and liabilities relating to the Project and in accordance with the terms of
the RFQ, RFP and the Concession Agreement, till such time as the Financial Close for
the Project is achieved under and in accordance with the Concession Agreement.

6. Shareholding in the SPV

6.1

6.2

6.3

6.4

The Parties agree that the proportion of shareholding among the Parties in the SPV
shall be as follows:

First Party:
Second Party:
{Third Party:}
{Fourth Party:}

The Parties undertake that a minimum of 26% (twenty six per cent) (10% for the
firms having experience of Rolling Stock) of the subscribed and paid up equity share
capital of the SPV shall be held by the Parties of the First, {Second and Third} Part
whose experience (Technical) and networth (Financial) are being reckoned for the
purposes of qualification and short-listing of Applicants for the Project in terms of the
RFQ, RFP and Concession Agreement.

The Parties undertake that each of the Parties specified in Clause 6.2 above shall, hold
subscribed and paid up equity share capital of SPV as specified in the RFQ, RFP and
Concession Agreement.

The Parties undertake that they shall comply with all equity lock-in requirements as
set forth in the RFQ document, RFP document and Concession Agreement.
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6.5* The Parties undertake that the O&M Member shall subscribe and hold at least 10%
(ten per cent) of the subscribed and paid up equity shares in the SPV?’ in terms of the
Concession Agreement (if the O&M member is included in the Consortium) or

undertake to enter into an operations & maintenance (O&M) agreement with an entity having
equivalent experience for a period of at least 5 (five) years from the date of commercial operation
of the Project, failing which the Concession Agreement shall be liable to termination,

* Delete the alternative which is not applicable
7. Representation of the Parties

Each Party represents to the other Parties as of the date of this Agreement that:

(a) Such Party is duly organised, validly existing and in good standing under the
laws of its incorporation and has all requisite power and authority to enter into
this Agreement;

b) The execution, delivery and performance by such Party of this Agreement has
been authorised by all necessary and appropriate corporate or governmental
action and a copy of the extract of the charter documents and board resolution/
power of attorney in favour of the person executing this Agreement for the
delegation of power and authority to execute this Agreement on behalf of the
Consortium Member is annexed to this Agreement, and will not, to the best of
its knowledge:

6 require any consent or approval not already obtained;

(i1) violate any Applicable Law presently in effect and having applicability
to it;

(iii))  violate the memorandum and articles of association, by-laws or other
applicable organisational documents thereof;

@iv) violate any clearance, permit, concession, grant, license or other
governmental authorisation, approval, judgement, order or decree or
any mortgage agreement, indenture or any other instrument to which
such Party is a party or by which such Party or any of its properties or
assets are bound or that is otherwise applicable to such Party; or

v) create or impose any liens, mortgages, pledges, claims, security
interests, charges or Encumbrances or obligations to create a lien,
charge, pledge, security interest, encumbrances or mortgage in or on
the property of such Party, except for encumbrances that would not,
individually or in the aggregate, have a material adverse effect on the
financial condition or prospects or business of such Party so as to
prevent such Party from fulfilling its obligations under this Agreement;

%7 Add further conditions relating to the O&M Member, if any.
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(©) this Agreement is the legal and binding obligation of such Party, enforceable
in accordance with its terms against it; and (d) there is no litigation pending
or, to the best of such Party's knowledge, threatened to which it or any of its
Affiliates is a party that presently affects or which would have a material
adverse effect on the financial condition or prospects or business of such Party
in the fulfillment of its obligations under this Agreement.

8. Termination

This Agreement shall be effective from the date hereof and shall continue in full force
and effect until the date as specified in the RFP and in accordance with the
Concession Agreement, in case the Project is awarded to the Consortium. However, in
case the Consortium is either not pre-qualified for the Project or does not get selected
for award of the Project, the Agreement will stand terminated in case the Applicant is
not pre-qualified or upon return of the Bid Security by the Authority to the Bidder, as
the case may be.

9. Miscellaneous
9.1 This Joint Bidding Agreement shall be governed by laws of {India}.

9.2 The Parties acknowledge and accept that this Agreement shall not be amended by the
Parties without the prior written consent of the Authority.

IN WITNESS WHEREOF THE PARTIES ABOVE NAMED HAVE EXECUTED AND
DELIVERED THIS AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED, SEALED AND DELIVERED SIGNED, SEALED AND DELIVERED
For and on behalf of
LEAD MEMBER by: SECOND PART
(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)
SIGNED, SEALED AND DELIVERED SIGNED, SEALED AND DELIVERED
For and on behalf of For and on behalf of
THIRD PART FOURTH PART
(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)

(Address) (Address)



SIGNED, SEALED AND DELIVERED

For and on behalf of

FIFTH PART
(Signature)
(Name)
(Designation)
(Address)

In the presence of:
1.
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SIGNED, SEALED AND DELIVERED

For and on behalf of

SIX PART
(Signature)
(Name)
(Designation)
(Address)



Notes:
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The mode of the execution of the Joint Bidding Agreement should be in accordance
with the procedure, if any, laid down by the Applicable Law and the charter
documents of the executant(s) and when it is so required, the same should be under
common seal affixed in accordance with the required procedure.

Each Joint Bidding Agreement should attach a copy of the extract of the charter
documents and documents such as resolution / power of attorney in favour of the
person executing this Agreement for the delegation of power and authority to execute
this Agreement on behalf of the Consortium Member.

For a Joint Bidding Agreement executed and issued overseas, the document shall be
legalised by the Indian Embassy and notarized in the jurisdiction where the Power of
Attorney has been executed.






