Draft Date: 21/05/04
Confidential draft
Subject to change

DATED [e] 2004

THE GOVERNMENT OF ALBANIA

-and -

HOCHTIEF AIRPORT GmbH
DEG- DEUTSCHE INVESTITIONS-UND ENTWICKLUNGSGESELLSCHAFT mbH

ALBANIAN-AMERICAN ENTERPRISE FUND

CONCESSION AGREEMENT




Li INTERPRETATION wovinenmmimemssnssssssssmissibossismissssssis G, 1
2 GRANT OF CONCESSION .coiicsssirsersssensessmssassssssssssassossssssssonsossssessussssssssosssorsnsosssssanes 22
3. CONDITIONS PRECEDENT ..cuvuetieesieeetrssessetsssssessssssssssssssssssssesssssssssnssssssssssnssssnsssens 25
4. RIGHTS AND OBLIGATIONS OF THE COMPANY ...cvuviieereeeeeseenessessenesssssssssens 29
5.  OBLIGATIONS OF THE GOVERNMENT OF ALBANIA ........cococovveeensesessensmsessnn 37
6. DESIGN AND CONSTRUCTION .....ccccerursncasinsrssssssssassassassosessessonsassassssssessssasssosssasse 40
T LEATMIETTY svusisinssssnnasnsssscksss s 6635548 5ios Ame b somnaemeweososneds v i sdssssiver soe becestiesbensasmnd 44
B FINANCING cocicimimniinisimntommemosssnomnss memsisisseissssistessissessiesssts s ississiissisns 44
9. INDEPENDENT REVIEW COMMITTEE .....cooeuosueeuiusesssisseeeeseesessssessesssssesssssssssns 45
10 EMPIAYYEES ...oococscvsnisessesnssosorssssissionssnsmesssssises s i i b iaissmsossseisinmsanes 47
11. MILITARY PRESENCE ...ccoissnsuscsissivcsusissiis ERROR! BOOKMARK NOT DEFINED.
12. PRIOR DEBT AMOUNTS ...cooviinrrrnnsesnnnesrensssesssssesssssssssssssssssssssssessssssssssesssssssssassoss 49
13. APPORTIONMENTS ......uciirininssennnesenssnsssesssssssssssssesssssssessasssssssssssssssssssesssssssssssssoss 49
14.  CONTRACTUAL ARRANGEMENTS ....oiveiemtrstennssecssessssssssessssessssssssssssssssssessssens 49
15: EXISTING FACILITIES c...o.ccomimmsassssasersisiosssisssiisisseisms ittt 51
16. NEW FACILITIES AND ASSETS .c.ciuciscinssssossisissisaissiossnssnssssansssassnasensonsaoreseorassoossios 52
17. OPERATION AND MAINTENANCE ......cccovverrerrrernossessssessasesssssssnssnsssensensassassessosses 52
18, ANRPORT BRIGEETS oot iissssismimmmmnmsssasresed sbtiessssoasess s sassesorsosstissessiis 53
19.  AIRPORT CHARGES AND INDEPENDENT REVIEW OF ECONOMICS.......... 55
20. INTERVENTION ...ooiitieiincueninsnenisenssnsssssessessessessessssessssssssssssssesssssnsssssnssssssssssssssssnes 1
dl; INSURANCE OBLICATTIUNS ..vcvivisssmnismssmmidiiss i spat s 59
42. TIMITATION OF LIABILITIES .ottt 60
2. BELYEF EVENTS it tiiisibmenmsesssssn raresascrsearaestesestiscarsasssons 61
24. FORCE MAJEURE .......covusiussssssssssssssnsssnassassassassssssssssssssssassasessossssssssssssssasssssssssssnssnsonss 62
25. TERMINATION ....ouiiiniseisissssssssssssssssssessssssssssssasessssssssasssssssssssassssessassssssesssssassses 65
26. REPRESENTATIONS AND WARRANTIES .........ccovvereuceseressmcsssssessssssssenssnsssensaseas 69
27, EVENTS OF DEFAULT st sosiorismeisissississoiniiomtnasinsssssscssrensessensensrosessossss 71
S8, THANIDONVIER woouiioiossonsssssisisnasiisciaisisiisiamssssissisnestsmeses messs sasavsanssasesosssoosassonbssossossessash 73
;| INSPEUTTONS wiccnnmiininmminsimamsnsnsssoon rensosssosssisbiosssis i ssssssusisiississssasisisiassis 74
30. NO FIDUCIARY DUTY oitieiirisusissssessessssssssessssssessesssssessssssssssssnsssessessessesssssssssaes 75
31. LENDER'S STEP-IN RIGHTS AND SUBSTITUTION .......ccceeeureressassnssessssessesessanes 75
32; INTELLECTUAL PROPERTY RIGHTS .cuuisvisosmnsissusiiossiis st 79
23, CONFIDENTIALITY sounnimsinimsumsimmssmsmssiinssmmmrmsmrssmmerosmisn, 79
4. ASSIGNMEN L. oo sl 80
35. DISPUTE RESOLUTION..uuisessssssissssssassssssssssssssasisvississnssassssssssacsssssssssassisoessensansased 80
36, MISCELLANEOUS ..o i isiiisnssasens s s 81
3 GOVERMNING AW oot o sineimnssassssossramsimmmmsimsriass st sasstossl 87
DUHEDULIS isocruuois oosuiossoion s sisiasiiisssssnmssassassenavssessstrseonseasersiossnsimssasseisiataisasssissssiosissss 89

rJ




THIS AGREEMENT (the "Agreement") is made between:

(1

(2)

GOVERNMENT OF ALBANIA (the "Government of Albania"), represented by
the Ministry of Economy of the Republic of Albania and the Ministry of Transport and
Telecommunications of the Republic of Albania collectively the "Authorised State
Organ and

HOCHTIEF AirPort GmbH, DEUTSCHE INVESTITIONS-UND
ENTWICKLUNGSGESELLSCHAFT mbH, ALBANIAN-AMERICAN
ENTERPRISE FUND (each a "Consortium Member")

WHEREAS:

(A)

(B)

(C)

(D)

Under Article 9 of Albanian Law no. 7973 "On Concessions and Participation of
Private Sector in Public Services and Infrastructures" dated 26 July 1995 (as
amended, the "Concession Law"), the decision of the Council of Ministers of the
Republic of Albania (the "Council of Ministers") titled "On Approval of the Program
and Documentation of the Project for the Implementation of the Concession Contract
for the International Airport "Mother Teresa”, Rinas, Tirana" dated 5 June 2003, and
the decision of the Council of Ministers titled "[®]" dated 27 January 2004, the
Authorised State Organ is authorised to exccute this Agreement in the name of and on
behalf of the Government of Albania.

The Company (as defined below) shall as soon as practicable after its incorporation,
become party to this Agreement by entering into a deed of accession substantially in
the form of Schedule "Deed of Accession" as such Deed of Accession is to incorporate
the signed copy of this Agreement as its integral part.

The Authorised State Organ has agreed to enter into, in the name of and on behalf of
the Government of Albania, this Agreement with the Company for the granting of a
concession (as further described in Clause 2.1, the "Concession") to the Company
under the Applicable Law;

The Government of Albania enter into this Agreement, and the Company will enter
into this Agreement, in order to set out the terms and conditions under which the
Company will be entitled, inter alia, (a) to design, finance, install, construct,
commission, maintain, operate, manage and develop the New Terminal and other New
Facilities in the Concession Area; (b) use and refurbish the Existing Terminal, the
Existing Terminal Site, the Related Assets and the Concession Area; (¢) own the New
Facilities; (d) enjoy Usufruct rights for a period of at least twenty (20) years related to
the Existing Terminal, the Existing Terminal Site, the Related Assets and the
Concession Area; and (e) enter into contracts for the purchase of any assets, perform
its obligations and exercise its rights under this Agreement.




IT IS AGREED as follows:

1. INTERPRETATION

1.1 Definitions

In this Agreement in addition to the terms defined elsewhere in the Agreement:

“Access Road Report”
“Additional Obligations”

“Aerodrome Manual”

"Airport  Maintenance and
Operations and other Manuals

“A ffiliate”

“Agreed Derogations”

“Agreed  Operation Cost
Portion”

“Agreed Technical Design”

shall have the meaning ascribed to it in Schedule [eo].
shall have the meaning ascribed to it in Clause 4.4.

means a document (or a set of documents) which contain all
of the Airport particulars, operating procedures and plans as
required by the relevant State Entity and as described in
ICAO Doc 9774 AN/969 Appendix 1.

means a document (or a set of documents) which contain
particulars and plans not otherwise included in the
Acrodrome Manual, but required for the purposes of safe
and effective operation and maintenance of the Airport and
its infrastructure and for interfaces with third parties.

means, with respect to any Person, any other Person, directly
or indirectly, controlling, controlled by, or under common
control with, such Person, or any other Person controlled,
directly or indirectly, by the same Person or otherwise,
directly or indirectly, connected through shareholdings.

mean the derogations from the terms and conditions of the
Concession, as agreed in writing from time to time between
the Company and the Authorised State Organ.

means that proportion, determined for the purpose of the
periodic review of the Airport Charges based on the
reasonable financial projections of the Company, of the total
operating, taxation and service of capital costs of the
Company, which is in respect of the operating costs of the
Company for the purpose of fulfilling the Core Obligations
and, to the extent applicable, the Additional Obligations.

Means the technical design as agreed between the Company
and the Authorised State Organ, having, the features set out
in Schedule "Agreed Technical Design™.




“Airport”

“Airport Access Road”

“Airport Charges”

“Airport Circulatory Road”

“Airport Concession Law”

"Airport Perimeter Security
Fence"

“Airport Rights”

“Airport User”

"Airside Perimeter Road"

"Albanian Civil Code"

means “Mother Teresa” International Airport, near Tirana,
Republic of Albania.

means the existing road from the T-junction on the Vore to
Frushe-Kruje road to the Airport.

mean any and all of the Landing and Take-off Charges, the
Ground Handling Charges for passenger and cargo, the
Passenger Charges, and the Cargo Charges.

mean the roads, adjacent to the Phase A Car Parks. the Phase
B Car Parks and the New Terminal, to be constructed by the
Company in accordance with the requirements set out in
Schedule “Airport Access Road, Airport Circulatory Road
and Phase A Car Parks”

means the law ratifying this Agreement to be enacted by the
Albanian People’s Assembly in form and substance set out
in Schedule “Airport Concession Law™.

means  a  continuous fence having the specifications
described in Schedule “Airport Perimeter Fence” enclosing
the airside areas of the Airport and positioned at or close to
the perimeter of the Concession Area. For the avoidance of
doubt, such fences are not required along the roads outside
the Concession Area.

mean any privilege or right to be granted under this
Agreement, or any franchise, lease or other right or sub right
granted by the Company for the exploitation of or otherwise
in relation to any privilege or right granted under this
Agreement.

means any airline with scheduled or chartered flights to and
from the Airport.

means the continuous paved road of the specification
described in Schedule “Airside Perimeter Road” which runs
inside (airside) of the Airport Security Perimeter Fence
encircling the Concession Area and linking to the main
apron and certain other facilities such as navaids within the
Concession Area.

Means the Law No. 7850, dated 29 July 1994 "The Civil




“Albanian CPI”
“Albanian Generally Accepted
Accounting Principles”

“ANTA”

“Applicable Law”

“Assets at Handover”

“Authorisations™

“Authorised State Organ”

“Average Official Exchange
Rate”

“Bank of Albania”

“Border Tax on Exit”

“Breakage Cost”

Code of Republic of Albania", as amended from time to
time.

means ...

Means the accounting principles prescribed by the
Applicable Law for the preparation of financial statements
by Albanian companies for statutory reporting purposes.

Means the Albanian National Air Traffic Agency or any
successor thereof.

means the Constitution of the Republic of Albania and
any applicable national or municipal statute, ordinance,
decree or other law, of the Republic of Albania

means the assets of the Company to be transferred to the
Government of Albania at the Handover Date, in
accordance with Clause [28].

means a consent, permission, licence, authorisation,
approval or certificate: (a) the issue or renewal of which is
the responsibility of the Government of Albania or any
State Entity (b) and which is required for the exercise of
the Company's rights and obligations under this
Agreement, including but not limited to the
Authorisations set out in Schedule “Authorisations”

shall have the meaning ascribed to it in the introductory
heading (1).

means the average official exchange rate of the last five
working days prior to the presentation of the Company of its
review of the Airport Charges and published by the Bank of
Albania in accordance with Applicable Law

means the central bank of the Republic of Albania dealing
with the monetary policy and regulatory matters in the
financial sector of the Republic of Albania

shall mean the border tax chargable pursuant to the
Applicable Law

means the cost of breaking funding and hedging
arrangements (but only if the hedging undertaken by the
Company is in form of interest rate swaps established and
performed under the ISDA documentation) of the Senior




Business Day

“Capital Cost”

“Cargo Charges”

“Certified Senior Debt’”

“Certified Subordinated Debt”

“Change in Law”

“Chicago Convention”

[ "Civil Code"

Note : see definition
« Albanian Civil Code »

“Commencement Date”

“Committed Equity Funding”

“Company”

Lender and third party Subordinated Lender.

means a day during which business is conducted in the
Republic of Albania, with the exception of public holidays
and week-ends.

shall mean the estimated cost prepared by the Company for
the purposes of Clause 4.8.

shall mean the cargo charges set out in Schedule “Airport
Charges”.

means the Senior Debt of the Company which has been
notified by the Company to the Authorised State Organ and
approved and acknowledged as such in writing by the
Authorised State Organ.

means the Subordinated Debt of the Company which has
been notified by the Company to the Authorised State Organ
and approved and acknowledged as such in writing by the
Authorised State Organ.

means the enactment, passing, commencement, revoking,
overturning, modification, amendment or abrogation of
Applicable Law, including any change in the rates of any of
the Taxes, which comes into force after the date of this
Agreement or any change in the interpretation or application
of any of the foregoing by any State Entity.

means the 1944 Chicago Convention, as amended and/or
supplemented from time to time; and references to an
"Annex" to the Chicago Convention shall mean such Annex
as amended and/or supplemented from time to time.

means law no. 7850 "The Civil Code of the Republic of
Albania", dated 29 July 1994, as amended from time to
time.]

shall have the meaning ascribed to it in Clause 3.5.

shall have the meaning ascribed to it in Schedule
“Committed Equity Funding”.

means a company o be incorporated under the Applicable
Law, which sole business purpose is carrying out of the
activities related to this Agreement.




“Company Condition
Precedent”

"Company Event of Default”

"Company Termination”
Event”

“Company’s Performance
Bond”

“Concession”

“Concession Area”

“Concession Fee”

“Concession Law”

“Concession Period”

“Conditional Transfer”

Not Found

“Confiscatory Expropriation”

“Connected Contract”

“Connected Person™

shall have the meaning ascribed to it in Clause 3.2.

shall have the meaning ascribed to it in Clause [27.1].

shall have the meaning ascribed to it in Clause [25.4].

shall have the meaning ascribed to it in Clause [14.2].

shall have the meaning ascribed to it in Recital (C).

means the area, a map of which is set out in Schedule
“Description of the Concession Arca” and showing the area
covered by the Project.

shall have the meaning ascribed to in Clause 2.5.
shall have the meaning ascribed to it in Recital (A).
has the meaning ascribed to it in Clause 2.2(a).

means any agreement and/or instrument to be entered into
between the Company, the Authorised State Organ, the
Consortium and the Lender whereby any and all rights and
obligations of the Consortium and/or an Affiliate of the
Consortium and the Company under this Agreement shall be
assigned and/or novated to the Lender.

means any act by the Government of Albania or a State
Entity after the Commencement Date of this Agreement,
intending to deprive or depriving the Company of any of its
rights in respect of this Agreement and/or the Concession
Area.

means, at any time and from time to time, any contract or
arrangement entered into between, on one hand, the
Company (or any Person controlled by the Company) and,
on the other, any Sharcholder (including any Affiliate or
such Shareholder) or any shareholder of the Person
controlled by the Company (including any Affiliate of such
Shareholder).

means any party to a Connected Contract other than the
Company and/or any Person controlled by the Company.




“Consortium Member”
“Consortium Member Event
of Default”

“Construction Works”

“Contractors”

“Contracts”

“Conventions”

“Core Obligations”

“Cost of Equity”

“Council of Ministers”

Council of Ministers
Decision”

“Deed of Accession”

“Default”

"Designated Airline"

i’i'DM ”

has the meaning ascribed to it in the introductory heading

(2).

shall have the meaning ascribed to it in Clause [27.5].

means the construction works to be carried out by the
Company as set out in Schedule "Agreed Technical Design”
and the Updated Airport Master Plan in accordance with
Clause 6.1 (a).

mean any other company contracted by the Company. or
sub-contracted by a Person contracted by the Company, for
the purpose of refurbishment, construction, management or
development of the Existing Terminal, the Existing Terminal
Site and Related Assets and the New Facilities,

mean the contracts between Mother Teresa Airport Sh.A and
other Persons.

means international and EU conventions, protocols and
regulations of the airport, air-traffic control and airline
industries to which the Republic of Albania is a signatory or
is otherwise bound by.

shall have the meaning ascribed to in Clause 4.3.

means the target internal rate of return of the Shareholder’s
Equity set at 19% p.a.

shall have the meaning ascribed to it in Recital (A).

shall have the meaning ascribed to it in Recital (A).

shall have the meaning ascribed to it in Recital (B).

means a failure by a party to perform any of its obligations
under this Agreement which is not due to a Force Majeure
Event or covered by a Permitted Time Extension.

means the airline(s) benefiting from the traffic rights granted
under Applicable Law and/or bilateral and/or multilateral

agreements entered into and ratified by Republic of Albania.

means the lawful currency of the Federal Republic of




“Effective Date”

“Eligible Change”

“Environmental Regulation”

“Equity ”

“Euro”or "EUR"

“Existing  Airport  Master
Plan”

“Existing Assets”

“Existing Terminal”

Germany until 31 December 2001

means the date on which the parties to this Agreement and
the Company shall have entered into the Deed of Accession.

means the right of the Government of Albania to require the
Company to provide such additional works and services
related to the Concession which fall outside the scope of the
Concession, provided that such change does not require
expenditure exceeding Euro 25.000 in any year during the
Concession Period. In the event that such additional works
and services cause delay in achieving an Obligation
Required Date, such Obligation Required Date shall be
extended by the period of delay.

means the environmental regulations and standards in effect
as of the date of this Agreement in the Republic of Albania
and as set out in Schedule "Codes, Standards, Regulations
and other Publications™ and Schedule “Operational
Management/Environmental Management”.

means any class of shares subscribed and paid in, and/or
Subordinated Debt extended, by the Sharcholders to the
Company.

means the lawful currency of the member states of the
European Union that adopt the single currency in accordance
with the Treaty establishing the European Community, as
amended by the Treaty on European Union.

means the master plan for the Airport prepared by
Spiekermann GmbH & Co. in June 2000 and approved by
the Council of Ministers Decision no. 475, dated 17 August
2000.

means the fixed and moveable assets existing at the
Commencement Date audited by a qualified Auditor and to
be duly transferred and listed in an inventory to be signed by
both parties on Commencement Date as per Schedule
"Existing Asset List".

means the passenger terminal building at the Airport at the
Commencement Date. For the avoidance of doubt, the
reference to the "Existing Terminal” shall include the
reference to the "Refurbished Existing Terminal”, as
appropriate.
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“Existing Terminal Site”

Note: check if superfluous

“Facilities”
Note: check if superfluous

“Financing Documents”

“Financial Closing”

“Financial Year”

“Force Majeure”

“Fuel Operating Company”

“GDCA”

"Generally Accepted
Accounting Principles”

“Good Industry Practice”

means all such sites and properties, where the Existing
Terminal is located and any land and rights or way or other
rights related to the Existing Terminal which are necessary
for the operation and maintenance of the Existing Terminal
by the Company.

means such equipment, installations or structures at the
Airport as listed in Schedule [®].'

means the loan agreements or any related documents to be
entered into between the Company and the Lender, for the
purposes of providing the requisite f[inancing or refinancing
in relation to the Project and shall include any guarantee,
indemnity or other similar agreement to be entered into by
the Company with any Person in connection with these
agreements.

means the date on which (a) the Financing Documents have
become effective, and (b) the Company has immediate
access to funding under such Financing Documents.

means the period commencing each year on 1 January and
ending on the following 31 December.

means the occurrence of any of the events listed in Clause
[24.1] and "Force Majeure Event" shall be construed
accordingly.

means any fuel operating company organised and existing
under the laws of the Republic of Albania.

means the civil aviation authority of the Republic of
Albania, established in accordance with and carrying out the
duties and responsibilities ascribed to it in any Applicable
Law.

means, collectively, the Albanian Generally Accepted
Accounting Principles and the International Accounting
Standards.

means the Standards set forth in  Schedule "Codes,
Standards, Regulations and other Publications”, and in

' NOTE: To be refined after receiving Operation Schedule and after agreeing on the Event of Default

Clause.
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Government of Albania

"Government of  Albania
Conditions Precedent”
“Government of Albania
Event of Default”
"Government of  Albania

Termination Event"”

“Government Provided

Services”

“Ground Handling Charges”

"Ground  Movement and

Related Services"

“Handover Date”

“ICAO »

“Implementation Period”

“Independent Engineer”
“Independent Review”

“Independent Review

respect of matters not covered by such Schedule, the
practices, methods, Standards and procedures conforming to
Applicable Law and generally followed in the air transport
and airport management industry with respect to the design,
construction, operation and maintenance of airports, which
can be reasonably expected from a skilled and experienced
airport operator under the same or similar circumstances.

shall have the meaning ascribed to it in the Applicable Law.

shall have the meaning ascribed to it in Clause 3.2.

shall have the meaning ascribed to it in Clause [27.2]

shall have the meaning ascribed to it in Clause [25.4].

means the services provided by the Government of Albania
during the Concession Period set out in in Schedule
“Government Provided Services”.

means the ground handling charges as set out in Schedule
“Airport Charges”™.

means services conventionally provided at civilian airports
in Europe to aircraft (whether moving or stationary),
passengers, baggage and goods on the ground or in respect
of the passengers of such aircraft.

means the date on which the Concession Period expires or
the date of receipt of a duly served Termination Notice.

means the International Civil Aviation Organisation formed
by the Chicago Convention or any successor thereof.

means the period specified in Schedule “Additional

Obligations - Trigger Events and Timetable™, in the column
entitled "Implementation Period” and row relating to the
relevant obligation.

shall have the meaning ascribed to it in Clause [6.3(g)].
shall have the meaning ascribed to it in Clause [19.3].

shall have the meaning ascribed to it in Clause [9].




Committee”

“Initial Senior Debt”

Initial Subordinated Debt

“Insolvency Event”
Y

“Intellectual Property Rights”

"International Financing

Reporting  Standards"”
"IFRS"

“Junior Revenue Share”

or

means the Senior Debt of the Company which has been
committed by the Lender on the date of the Financial
Closing.

means the Subordinated Debt of the Company which has
been committed by the Lender on the date of the Financial
Closing.

means, in relation to a Person, any of the following events:

(a) an assignment by that Person for the benefit of its
creditors as a whole (excluding, for the avoidance of
doubt, any assignment by way of Security in favour
of the Lender);

(b)  apetition or application by that Person to any tribunal
for the appointment of an administrator, in respect of
itself or any substantial part of its property:

(c) commencement by that Person of any judicial or
other legal proceedings by reason of its insolvency
under the bankruptcy procedures as provided in
Applicable Law

(d)  issuance of a decree or order adjudging that Person
insolvent and/or bankrupt; or

(e) commencement against that Person of such
insolvency or bankruptcy procedures referred to in
paragraph (c) above which shall remain undischarged
for sixty (60) days.

means all patents, design rights, copyrights, trade marks,
service marks, trade names and all other intellectual property
rights of any nature whatsoever throughout the world
whether registered or unregistered and including all
applications and rights to apply for any of the same.

means  the accounting standards specified by the
International Accounting Standards Board from time to time.

means an amount to be calculated and payable by the
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“Junior  Revenue  Share
Percentage”

“Landing and Take-off
Charge”

((Lek ”

“Lender”

“KfW-Loan”

“Maintenance Program”

“Material Adverse Change”

“Material Breach”

No Reference Found

Company to the Government of Albania annually at the
specified level of priority in the cash-flows of the Company,

mcans, for cach year during the Concession Period, the
percentage set out in Schedule “Junior Revenue Share”.

means the landing and take-off charge set out in Schedule
“Airport Charges”.

means the lawful currency of the Republic of Albania,

means the lender or lenders under the Financing Documents
or under any arrangement for the refinancing of debt
extended to the Company under the Financing Documents,
which lender can be either the Senior Lender of the
Subordinated Lender.

means the loan agreement, dated 11 May 1996, entered into
by the Republic of Albania (as borrower), Albtransport
Sh.A. (as sub-borrower) and succeeded by Mother Teresa
Airport Sh.A.) and Kreditanstalt fir Wiederaufbau, in the
amount of DM 48 million, for the purpose of certain
reconstruction works at the Airport and the payment of
foreign exchange costs.

means the maintenance program to be kept by the Company
in the form specified in  Schedule "Operational
Management™,

means, in relation to a Person: (i) a material adverse change
in the condition (financial or otherwise), business, operations
or assets of the relevant Person, or (ii) a material adverse
change in the ability of the relevant Person to perform any of
its obligations under this Agreement or any other agreement
related to the Concession to which it is a party, and if the
Person is the company, then the determination of whether a
Material Adverse Change has occurred or is reasonably
likely to occur shall be made in respect of the company itself
and the company and all of its Affiliates taken as a single
enterprise.

means a breach by the Company or by the Government of
Albania (including any State Entity) of any of its obligations
under this Agreement, which is likely to cause, in the
opinion of the affected party (and. in the case of
disagreement between the parties, subject to Clause 35
(Dispute Resolution), a Material Adverse Change and which

14




“Military Area”

“Military Operations”

“Minimum Performance
Levels”

“Mortgage”

"Mother Teresa Airport Sh.

A7

“New Access Road”

“New Administration Offices”

“New Air Cargo Centre”

“New Bridge”

* GoA and Halcrow to review,
" GoA and Halcow to review.

the Company or the Government of Albania (as the case
may be) has failed to cure within the relevant cure period.

means the area or areas marked as military area on the map
3 i i r . 2
set out in Schedule "Description of Concession Area".>

means any activity carried out by the [armed forces] either of
the Republic of Albania or any other country at the
invitation of the Republic of Albania, which activity may be
performed either in the Concession Area or outside the
Concession Area (but having the affect of constraining
civilian aviation activity at the Airport).”

means the levels of performance of airport operating and
related activities by the Company specified as such in
Schedule “Performance Standards”

shall have the meaning as determined by Applicable Law.

means a joint stock company organised and existing under
the laws of the Republic of Albania, wholly owned by the
Republic Albania, which company is a legal successor of
Albtransport Sh.A.

means the road to be designed, constructed, commissioned.
by the Company in accordance with the requirements set out
in Schedule “New Access Road”

means the administration offices to be located in the
Refurbished Existing Terminal and provided, operated and
maintained by the Company in accordance with the
requirements set out in Schedules “Existing Terminal” and
“Phase A of the New Terminal and New Administration
Offices™.

means the new air cargo centre to be designed, constructed.
commissioned, operated and maintained by the Company in
accordance with the requirements set out in Schedules
“Existing Terminal” and “Phase A of the New Terminal and
New Administration Offices”.

means the new bridge on the existing Airport Access Road
to be designed, constructed, commissioned by the Company
in accordance with the requirements set out in Schedule




“New Facilities™”

“New Fuel Facilities”

“New Terminal”

“Obligation Required Date”

“Ordinary Shares”

Other Airport Charges

“Passenger Charges”

“Person”

“Phase A Car Parks”

“Phase A of the New Air Cargo
Centre”

“Airport Access Road, Airport Circulatory Road, Airport
Roads and Phase A Car Parks”.

means, collectively, the New Access Road, New
Administration Offices , the New Air Cargo Centre, the New
Bridge, the New Fuel Facilities and the New Terminal.

means the new fuel facilities to be designed, constructed,
commissioned, operated and maintained by the Company in
accordance with the requirements set out in Schedule "New
Fuel Facilities™.

means the new terminal to be designed, constructed,
commissioned, operated and maintained by the Company in
accordance with the requirements set out in Schedules
“Phase A of the New Terminal and New Administration
Offices” and “Phase B of the New Terminal and Phase B of
Car Parks™.

shall have the meaning, in respect of each Core Obligation,
ascribed to it in Schedule “Penalties for Non-Compliance
with the Core Obligations™.

means ordinary shares of the Company.

means all other charges levied by the Company for the
provision of other services related to this Agreement that
shall not be subject to the provision of Clause 20.

means the passenger charges set out in Schedule “Airport
Charges”.

means any individual, corporation, firm, partnership, joint
venture, association, organisation, trust, state, the
Government of Albania, any State Entity or any agency,
authority, central bank, department, legislature, minister,
ministry, official or public or statutory Person (whether
autonomous or not) of any state (in each case, whether or not
having separate legal personality).

shall have the meaning ascribed to it in Schedule "Airport
Access Road, Airport Circulatory Road, Airport Roads and
Phase A Car Parks™.

shall have the meaning ascribed to it in Schedule "Phase A
of the New Air Cargo Centre”.
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“Phase A of the New Terminal”

“Phase A New Terminal

Opening Date”

“Phase B Car Parks”

“Phase B of the New Air Cargo

Centre”

“Phase B of the New Terminal”

“Phase B New Terminal
Opening Date”

“Potential Airport User”

“Prior Debt Amounts"

“Project”

shall have the meaning ascribed to it in Schedule "Phase A
of the New Terminal, New Administration Offices”.

means the date on which Phase A of the New Terminal as
described in Schedule “Phase A of the New Terminal, New
Administration Offices” is opened for passenger use with all
applicable Facilities being available for use, all in
compliance with the applicable Standards.

shall have the meaning ascribed to it in Schedule "Phase B
of the New Terminal and Phase B of Car Parks”.

shall have the meaning ascribed to it in Schedule "Phase B
of the new Air Cargo Centre”.

shall have the meaning ascribed to it in Schedule "Phase B
of the New Terminal and Phase B of Car Parks™.

means the date on which Phase B of the New Terminal as
described in Schedule “Phase B of the New Terminal and
Phase B of Car Parks” and incorporating Phase A of the
New Terminal is opened for passenger use with all
applicable Facilities being available for use, all in
compliance with the applicable Standards.

means a duly established airline company that has evidenced
its interest to commence flights to the Airport during the
Concession Period.

means the amounts to be paid from time to time by the
Company in connection with principal and interest under the
KfW Loan, in accordance with Schedule “KfW Prior Debt
Amounts™.

means the design, financing, construction, commission,
maintenance, operation, management and development of
the Airport, which includes, inter alia, (i) ownership by the
Company of the New Facilities and the enjoyment and the
exercise by the Company of Usufruct relating to the
Concession Area, the Existing Terminal, the Existing
Terminal Site and Related Assets, and such New Facilities
which cannot be owned by the Company, (ii) design,
construction and installation of the New Facilities, (iv)
refurbishment and maintenance of the Existing Terminal, the
Existing Terminal Site and Related Assets, the New
Facilities and the Concession Area, (iii) transfer of all
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“Project Implementation Unit”

“Proposal Period”

Note: deleted from
Schedule

“Qualified Engineer”

“Quarter Date”
"Refurbished

Terminal”

“Related Assets”

“Relief Event”

relevant

Existing

applicable rights related to the New Facilities to the
Government of Albania or to an entity appointed by the
Government of Albania from time to time on the expiry of or
on termination of the Concession Period, (iv) entering into
contracts with third parties, and (v) the billing and collection
of payment from third parties on the account of the Airport
Charges.

means the body to be formed by the Authorised State Organ
in accordance with Applicable Law and this Agreement.
Such body being responsible for the supervision of the
Concession, shall be assisted by the Independent Engincer as
defined in Schedule “Independent Engineer™.

means a qualified professional engineer with up-to-date
international experience in the airport industry, appointed by
the Authorised State Organ for the purpose of monitoring
compliance of design, engineering and building works of the
Company’s Additional Obligations as set out in Schedule
“Additional Obligations™.

means each of 1 January, 1 April, 1 July and 1 October

means the Existing Terminal having been improved and
modified for the use and to the standards specified in
Schedule “Existing Terminal™.

means, with respect to the Existing Terminal, any related
fixed, movable and immovable assets that are owned by the
Government of Albania or any State Entity.

means any of the following events:
(a) a terrorist attack:

(b) an outbreak of a contagious disease declared as such by
the World Health Organisation;

in both cases not falling under Clause 24.1 but provided that
such event directly causes a reduction in the passenger
traffic at the Airport (measured on a basis of quarters, cach
ending on the Quarter Date, as applicable) of more than 5%
as compared to the average of the corresponding quarters in
the two (2) years period preceding the occurrence of the
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“Restricted Zone”

"Required Land
Expropriation”

“Revenue Share”

“Runway Extension”

“Runway Extension Proposal”

“Runway Extension Request”

“Security Interest”

“Senior Debt”

“Senior Debt Service”

"Senior Lender"

event.

means the arca of land delineated red on the plan in
Schedule "Restricted Zone,” which is subject to restrictions
on aerial obstructions and land use as defined in Clause ...
and shown in Schedule "Description of Concession Area”.

means the expropriation by the Government of Albania of
the land required for the New Access Road, New Bridge,
Runway Extension and the Concession Area to the extent
required as shown in Schedule [®].

means the Junior Revenue Share calculated and paid by the
Company to the Government of Albania on an annual basis,
in arrears.

shall have the meaning ascribed to it in Clause 4.8. and
Schedule "Airside Infrastructure.”

means the proposal for the Runway Extension to be prepared
by the Company following receipt of the Runway Extension
Request.

means a request for a runway extension submitted to the
Company, as further specified in Clause 4.8, which request,
inter alia, shall include a specification of the intended new
aircraft to be introduced, routes and destinations, frequencies
and forecast passenger and cargo loads as described in a
minimum five years committing business plan.

means any Morlgage, pledge, charge, privilege, priority,
hypothecation, encumbrance, assignment, lien, attachment,
set-off or other security interest of any kind or any other
agreement or arrangement having the effect of conferring
security upon or with respect to, or any segregation of or
other preferential arrangement with respect to, any present or
future assets, revenues or rights, including, without
limitation, any designation of loss payees or beneficiaries or
any similar arrangement under any insurance policy.

means any kind of senior debt obligations of the Company.

means any amounts due to a Senior Lender in respect of
principal, interest or fees on the Senior Debt of the Company
under the Financing Documents.

means any provider of Senior Debt to the Company under
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“Services”

“Shareholders”

“Standards”

“State Entity”

“Strategic Investor”

“Subordinated Debt”

"Subordinated Lender"

“Substituting Entity”

“Taxes”

“Technical Requirements”

“Termination Notice”

the Financing Documents.

shall have the meaning ascribed to it in Schedule
“Operational Management”.

means any Consortium Member and any Affiliate of any
Consortium Member until the Deed of Accession is entered
into, and thereafter, any Person who subscribes for Equity
and/or any assignee or transferee of any of the above.

shall have the meaning ascribed to it in Schedule “Codes,
Standards, Regulations and other Publications™.

means any ministry, department, institution, administrative,
civil or military authority of any nature whatsoever or any
local government body and any corporation, public
organisation or other entity owned or directly or indirectly
controlled by, or operating for the account or benefit of any
one or more agencies of the Government of Albania.

means HOCHTIEF AirPort GmbH, a limited liability
company organised, existing and operating under the laws of
the Federal Republic of Germany, or such other Person as
the Government of Albania may agree from time to time,
which strategic investor meets the requirements set out in
Schedule “Strategic Investor”.

means the debt obligations of the Company other than the
Senior Debt.

means any Lender of the Company other than the Senior
Lender].

shall have the meaning ascribed to it in Clause 31.

mean all forms of present or future taxation, duties, imposts,
levies, rates, deductions, charges, compulsory loans and
withholdings whatsoever (by whatever name called)
imposed, assessed or charged by any State Entity including
any penalties and interest relating thereto.

means the technical requirements set out in Schedule
"Technical Requirements™.

means a written notice served in accordance with this

Agreement, terminating this Agreement, which, . shall set
forth as a minimum the reason for the termination.
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“Trigger Event”

“UNCITRAL
Rules”

means, for a particular Additional Obligation, the trigger
event as set out for that Additional Obligation in the table in
Schedule “Additional Obligations — Trigger Events and
Timetable™.

Arbitration means the arbitration rules of the United Nations

Commission on International Trade Law, as amended from
time to time.

“Updated Airport Master Plan” shall have the meaning ascribed to it in Schedule "Master

“Usufruct”

“Visa Tax”

Planning and Facilities Planning”.
shall have the meaning ascribed to it by the Applicable Law.

shall have the meaning ascribed to it by the Applicable Law

“Vital Government Provided Means the provision of the services by the Government of

Services” Albania during the Concession Period with regard to Air
Traftic Control, Border Police, including
Immigration/Emigration and Fire Rescue Services.

“Voting Shares” means Ordinary Shares or any other shares of the Company
carrying the right to wvote in a general meeting of
Shareholders.

1.2 Interpretation

(a) In this Agreement, unless the contrary intention appears, a reference to:

()

"assets" includes properties tangible or intangible, revenues and rights
of every description;

a "month" is a reference to a period starting on one day in a calendar
month and ending on the numerically corresponding day in the next
calendar month, except that, if there is no numerically corresponding
day in the month in which that period ends, that period shall end on
the last day in that calendar month;

a "party" refers to cach of the Company, the Consortium (including
any Consortium Member), the Government of Albania where
applicable; and

a "regulation" includes any regulation, rule, official directive, request
or guideline (whether or not having the force of law) of any
governmental body, agency, department or regulatory, self-regulatory
or other authority or organisation;







