Dated January 20, 2005

State Support Agreement

for the Development, Construction, Operation and Maintenance of the Bangalore
International Airport

betwean

THE GOVERNMENT OF KARNATAKA
and
BANGALORE INTERNATIONAL AIRPORT LIMITED




THIS AGREEMENT & made i Bangalore on the 20" day of January 2005

(1) THE GOVERNOR OF KARNATAKA acling through the Principal Secretary, Infrastructure
Development Department of Government of Kamataka, Bangalore (hereinafter refemed ©
as "Gol" which expression shall be deemed to include its successors and agssigns); and

(2) BANGALORE INTERNATIONAL AIRPORT LIMITED a company incorporated with limited
liability under the Companies Act, 1956, having its registered office at Khania Bhavan,
Ground Floor, # 49, Race Course Road, Bamgalore-580 0011 (hereinafter referred 1o a3
"BIAL", which expression shal be deemed to include its succassors and permitted assigns),

e




WHEREAS

(A)

(B)

(C}

(D)

(E)

(F)

(G)

The Govemnment of India, as pan of its policy to enC=u=ge private seclor participation in
the development of airport infrastructure has gramted s N principle approval for the
development of a greenfield airport, with private sector participation, at Devanahalli, near
Bangalore n the State of Kamatal<a.

GokK, as part of its policy 1o -encourage and provide industrial development, tourism, cargo -
movement and the general economic’ and social development of the State of Kamataka, -
has granted approval for the development of a greenfield airport at Devanahalli, near
‘Bangalore.

BlAL has been established for the -development, design, finandng, construction,
eompletion, maintenance, operation and management of the Airport.

The Kamataka State Industial Investment and Development Corporation Limited
("KSNDC™), the Airports Authorty of Inda (“AAIM, Siemens Project Ventures GmbH
("Siemens”}, Flughafen Zuerch AG (“Unique Zurich™) and Larsen & Toubmo- Limited
("LAT") have agreed o participate, either by themselves or through Affiliates (as defined n
the Shareholders’ Agreement), & shareholders n BIAL &5 an undertaking between the
private and public sectors.

Following representations made by the Private Promoters (as hereinafter defined) during
pre-detailed proposal stage of the bidding process, GoK has agreed fo provide financial
support o improve the wviability of the Project and enhance the bankability of the Intizl
Phase, and has agreed o procure KSIDC o provide the Site pursuant to the Land Lease
Agreement (as hereinafter defined).

The Government of India and BIAL have entered into a Concession Agreement
("Concession Agreement™) on or about the date of this Agreement by which they have
agread the terms and conditions upon which the Project will be implemented.

It & the intention of the Parties that the Project will_ be financed on a non-recourse project
financing basis.

MOW IT IS HEREBY AGREED as follows:

Definitions and Interpretation

11 Definitions
111 In this Agreement, except to the extent that the contaxt otharwise requines:

"AAF" shall have the meaning given to it h Rectal (D),

_"Actual Project Cost” means the actual cost of the Inital Phase incumed
by BIAL, including the pre operational costs and interest  during
construction capitalised by BIAL;

"Affected Party' shall have the meaning given in Clause 17.1;




“Airport” means the greenfield intermational airport comprising, of the Initial
Phase, to be constructed and operated by BlAL af Devanahall, near
Bangalore n the siate of Kamataka and includes Al its -buildimgs,
aquipment, facilities and systems and including, where the circumstances
50 require, any Expansion thereof;

“Air:port Activities™ means the provision, at or in relation 1o the Airpor, of
the activities set out at Schedule 2, Part 1 a5 amended from time to time
provided that any activities that are not materally similar o those
contemplated n Schedule 2 Part 1 shall require the mutual agreement of
the Parties:

"Alrport Opening” mearns the commencement of the commercial
operatian of the Initial Phasa;

"Alrport Opening Date” means the date upon which Airport Opening
DCCUrs; '

“Airport Opening Target Date” means' the date falling thirty three (33)
months immediately after Financial Cfose;

-“Applicable Law" means all laws, brought into force and effest by Gol or

Gok including rules, regulations and notifications made thersunder and

- jJudgements, decrees, munclions, writs and orders of any court of recond,

and any conditions included in any Approvals / Clearance, as may be n
force and effect during the subsistence ofthis Agreement;

"Approvals™ means all authorisations, consents, approvals, notfications
and permissions and any licensa, permit, ruling, exemglion o other
authorization. of whatsoever nature which B required o be granied by, or
any regestration or filing with, any authority under Applicable Law for or in
respect of this Agreement including for performance of any obligation or
exercise of any nght by a Party hersin but excudii1g a Clearance, -

"Base Amount” means Rupees 272250 milkon;

"Base Amount Disbursement Request” means a notice substantially n
the form set out in Schedule BA

"Base Project Cost" means Rupees [11818.30]' milion as derived by
deducting the contingency provision from the total project cost of the Initial
Fhase, set out in the project cost statement of the Finandcal Model;

"Beacon Land™ means the land, if any required, siluated outside the Site,
on, under and ower which aeronautical beacons and other eguipment
raquired for the operation of the Airport are 1o be constructed or erected;

"BIAL Default Event” shall have the meaning given to it n Clause 19.1;

-‘mmhmmmﬂmm by the final figure &5 per e Financial Model approved by the Boerd
aof BIAL for Financial Close.
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“BIAAPA" means the Bangalore . Internafional Airport Area  Planning
Authority,

"Business Day" means a day on which banks generally are open in

.Bangalore for the fransaction of normal banking business;

“Business Plan” means the document so entitled dated[+] 2005

“"Change in Law" means the occurrance of any of the following in respect
of any law enacied by the Legislature of Kamataka ("Gok law™) other than
GoK laws n respect of (i) labouremployee, social welfare, health and
quarantine; (i) Tax {except for those that relate to benefits provided fo
BlAL andfor the Airport as specifically set out in Schedule 3); or (i}
environment, wasta management and water resources management; after
the date of this Agreement:

i1 the modification . amendment, variation, alteration or repeal of any
existing Gok law or the enactment of any new Gok |aw;

(i} the commencement of any Gok law which has not vel entered into
effect except fo the extent when such GoK law was enacted [jrior
o the date hereol with a commencement date after tha date
hereof and such Gol law takes effect on that commencement date
without any matenal amendment or a change in the mtempretation,
application or enforcement cf any. Gok law by the Supreme Court
of India or Gok; and

{iii}) after the date of grant of any Clearance a materal change in the
terms and condiions attaching fo ;such Clearance or the
altachment of any new maleral lerms or conditions .or such
Clearance ceasing in part or n wholE: o remain In full force and
effect;

"Chicago Convention” means the Chicago Convenbon 1944, .as
amended andior supplemented from time to time and referances o an
“Annex" fo the Chicago Convention shall mean such Annex as amended
andor supplemented fromstime o time;

“Clearance™ means the written consent, licence, approval, permit, ruling,
exemption, no objection cerificate or other authorisation or permission of
whatsoever nature which & required to be obtained from andior granted by
Gok required from time to time in connection with the Project;

“CNS/ATM Agreement” means the agreement enlered inlo or fo be
entered into betwean BLAL and M| in respect of the provision by Adl to

Blal of communication navigation .surveillance/air traffic management
SEMACES;

2The date of the Bésiness Plan wil be Irserted at Financsl Close.

T
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"Concession Agreament” shall have the meaning given to it n Recdtal

CIF)

"Construction Phase” means the perod between Financal Close and the
Airport Opening Date or untl the date, if such date occurs prior o the
Airport Opening Date, this Agreement & terminated pursuant to its terms;

"Contingent Amount” means Rupeds 777.50 million;

"Contingent Amount Disbursement Regquest” means -a nolice
substantially in the form =8t out n Schedule 88;

"Deabt" means the outstanding debt (which shall for these purposes include
any refinancing) due to the Lenders of BUAL under the Financing

Agresments

"Designated Zone" medns the Bangalore International Alrport Planning
Arga as notified under the Kamataka Town and Country Planning Act,

1961;

"Detalled Project Report” means the document so entitted dated [}
E{K}S"‘cnrmrising the following documents: )

(i) the Master Plan:

(T} the Employers Requirements;

(i) the Financial Model: and

(v} the Business Plan;

The Operation & Maintenance Plan, required tn”l.:r& fumished by BIAL to

. Gok as per Clause 7.1, shall b2 desmed to form a part of the Detailed

Project Report;

"DGCA" means the Director General of Civil Awviatiot, Govemment of
India;

"Disbursement Request” means either a Base Amount Disbursement
Feguest or a Contingent Amaount Disbursement Reguest;.

“"Documents™ means al drawings, cerificates, specificaions, mepors, .
studies, written information, data and other documents (including reconds
thereof in software form) and includes any copyright thenain;

"Employer's Requirements” has the meaning given to it n the EPC -
Contracts for the construction and completion of the Initial Phase;

"BEPC Contracts" means the agreements- o be entered o prior to
Financial Close betwaen BlAL and the EPC Contractors under which. the

EPC Contractors will design, procune, construct and complete the Project

¥ The date of the Detaibed. Project Report will be inserted atl Financial Close. BIAL shall previde GoKa copy of the same

#1 Financial Close.

%
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"EPC Contractors™ means L&T, Siemens Limiled and Siemens AG;

“Expansion” maans the expansion of the facilies at the Airport from time
to time as per the Master Plan;

“Financial Close™ means the date upon which the Financing Agreements
(insofar a5 they relate to the development and construction of the Initial
Phase) have been executed and delivered by all the paries thereto and
conditions precedent thereunder shall have been fulfilled to such extent &
may be necassary to permit BIAL 1o have immediate access, subject only
to ghing the notices of drawilown required thereby, to funding requided by
BIAL;

"Financial Model" means the document so entitled dated [+J* 2005;

"Financing Agreements" means any of (i) BlAL's agreements with
Lenders for the making ilvailable to BlAL of Debt and (i} the secunty
documents, direct agreements and other ancillary undertakings n favour
of Lenders required pursuant o the agreements refermed o n (i) above.
The term Financing Agreements shall not include this Agreement, or any
other agreement by or under which GoK agrees to advance the state
Financial Suppon o BIAL,

"Force Majeure™ has the meaning set out in Schedule &
"Foreign Travel Tax™ means the foreign travel tax levied and collected

-pursuant to Chapter V of the Finance Act, 1979 and the Foreign Travel Tax

Rules 1979,

"Gol" means the Govemment of India and an;r of its duly authorzed

agency, authority, depariment, inspectorate, ministry or person (whether
altonomous or not) under the direct control and direction of the Ministry of
Civil Aviation;

"Gol" means the Govemment of the State of Kamataka and any of its
duly authorized agency, authority, depanment, inspectorate, ministry or

-person  under the direct control and direction of Gok;

"Gok Default Event”™ shall have the meaning given to it n Clause 192

"Good Industry Practice” means the exercise of that degree of skil,
diigence and prudence which would reasonably and ordinarly be
expectad from a skmed and experenced operator engaged n the same -
type of underaking and (n the case of BIAL) applying the standards
generally adopted by international airport operators n the construction of
the Airport and adhering to the practices generally followed by such
utjjiies (except a5 regards terms and conditions of employment of
operating personnel) in the operation and maintenance of the Airport,

*The date of e Financial Model will be inseried at Financial Close,

g
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excepl insofar as inconsistent with any Applicable Law or the construction,
operation and maintenance of the systems or equipmen to be operated
and maintained by A& pursuant to the CHNSATM Agreemeant;

"ICAD" means the Intemational Chil Aviation Organisation formed by the
Chicaga Convention or any successor thereof;

“Independent Engineer” means the independent engineer appointed by
the Lenders under the terms of the Financing Agreements;

“Independent Regulatory Authority” or “IRA™ means the Airports
Economic Regulatory Authority or any.other regulatory authority st up to
regulate any aspect of the Airport Activiies as erwvisaged n the
Concession Agreement

“Indexed” means the adjusiment of the relevant amount by reference o
the index value of the Whplesale Price Index published by the Ministry of
Industry, Gal. and shall include any index which substitutes such index,
and any reference o Indexed shall, unless the context otherwise requires,
be construed as a reference o adjustment taking into account  the
Wholesale Price. Index fot the perod ending with the preceding month; -

“Infrastructure Agreements” means the Water Agreement and the Power
Agreement,

“Initial Phase” means the design, financing, construction, completion -and
commissioning of the facilities described in Schedule 5 attached hereto;

“Inland Air Travel Tax" means the inland air travel tax lewed and
collected pursuant to Chapter V' of the Finance Act, 1889 and the Inland
Air Travel Tax Rules 1985;

"Insurance Advisor” means the insuwrance advisor appointed by the
muitual agreement of the Parties for the purposes of Clause R1;

“Intellectual Property Rights™ means any and all rights and inlerests in
registered or unregistered trade marks, sarvice marks, patents, registered
designs, utlity marks, applications for any of the foregoing, copyrights
lincluding future copyrights), unregistered designs, nventions, confidential
information, know-how or other intellectltal propery {whether in written
form, or generated by or maintained on & computer or similar system or
otherwise) subsisting ¥ or relating to all specifications, plans, drawings,
graphs, sketches, models and other materials and doclJments prepared at
anytime;

"IPO™ means an iniial public offerinf) of shares for subscription or sale for
cash,
“KSIDC" shall have the meaning given to it h Recital (D,

«
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“Land Lease Agreement™ means the document(s) and/or instrument(s),
including any lease deeds entered inio or to be enfered Jinko pursuant to
which KSIDC has ar will grant to BLAL leasehold rights and Interest in the
Site”

Lenders”™ means the banks, financial institutions, NBFC and similar bodies
to whom debt & owed under the Financing Agreements for financing
(which shall for these purposes include any refinancing) the Initial Phase
and any Expansion;

"LAT" shall have the meaning given 1o ifin Reatal (D);

“Major Airport™ means army airport which has or & designed o hawe an
annual passenger throughput n excess of one and a half (1.5) millian;

“Master Plan® means the master plan, including the projected time-ines
for Site utilisation by BIAL, prepared by BLAL annexed hereto as Annex 1,

"Max. imum Compensation Amount® shall have the meaning given 1o it R
Clause 186 '

“Non-Airport Activitie® means the provision, at or in relation to the
Airport, of the services set out at Schedule 2, Part 2;

"Operation & Maintenance Plan” means. the document | which wil
provide that the Alrport will be operated & maintained n & Manner 5o as b
provide standards of serice generally commensurate with those set by
ICAD and generally expected of an interational airport and in accordance
with Applicable Law, duly approved at the prOperly convened board
meeting of BIAL, 1o be fumished by BIAL to Gok as per Clause 7.1;

"Operation Management Services Agreement” means the agrearment
entered o or 1o be entered into between BlAL and Unique Zurich;

"Party” means either Gok or BlAL (as the context may require) and its
successor and permitted assigns h terms of this Agreement and "Parties”
shall be construed accordingly;

“Person” includes (and as the context requires) any natural andior

juridical entity (including Gal or GoK),

"Power Agreement” means the agreement between the Bangalore
Electricity Supply Company and BIAL under which the Bangalore
Electricity Supply Company agrees 10 supply electricity o the Airport;

“Private Promoters™ means Siemens, Unigue Zurich and LA&T, and their
respective. successors and permitted assigns  pursuant o the
Shareholders Agreement;

"Project” means the design, financing, . construction, completion,
Commissioning, maintenance, operation, management and developrment
of the Airport;




"Project Agreements” means each of the following:

(i} the Land Lease Agreement;

(i) the EPC Contracis;

(i) the Operation Management Services Agreement; -

(iv) = the Communication Mavigation. Surveillance [ Air  Traffic
Management Agreement;

) this Agreement; |
{wi) the Concession Agreement;
{vi)  the Financing Agreements for the Initial Phase; and

(viii)  other materal contracts to be entered inlo by the -company n
respect of the Projéct and which are mutually agreed to be treated
& Project Agreements.

"Proj ¢t Contingency" means Rupees 777.50 million as set out under the
head ‘contingency’, N the Initial Phase project cost statement of té
Financial Model;

“Project Cost® means the aggregate of the Base Project Cost and the
Project Contingency.

"Relevant Authority” includes the Gol, Adl, DGECA, BCAS, Department of
Immigration of the Ministry of Home Affairs, Department of Customs of the
Ministry of Finance or any other subdivision or instrumentality thereof, or
any ather authionty empowenad by the Applicable Léwws;

"Repayment Instalment™ means an amount payable by BlAL to Gok
towards the repayment of any State Finandal Support in accordance with
the provisions of Clause 3.10 and Schedule 1C

"Reserved Activities” means those functions and activities that are to be
carried out at the Airport by any Redevant Authority pursuant to articles 8.4
(Customs, Immigration and CQueranting), 55 -csecuty) and 86
(Mateorological Senvice) of the Concession Agreement;

Security” includes any morgage, pledge, lien, security interest or other
charge .or encumbrance and any other agreement, instrument or
arrangemeant having substantially the same acanomic effect;

"Service Provider Right" means any privileige, right, franchise, lease or
other right or subgright granted by BIAL or hy any Service Provider Right

‘Holder pursuant to the Concession Agresment;

- "Service Provider Right Holder” means ary Person holding from lime o

time any Service Provider Right;

10



"Settlement Amount” means an amount calculated N accordance with
Schedule 7,

- “Shareholders® means any one or more (as the context may reguire) of

KESIDC, Aal Siemens, Unigque Zurich and L&T and any other Person

Aother than the Lenders) holding at any time shares in BIAL pursuant to

the terms of the Shareholders Agreament;

"Shareholders Agreement” means the agreement dated 23 January

2002 betwaan KSIDC, Asl, Semens, Unigua Zurich, LET and BIAL,

“Siemens” shall have the meaning given ta it in Recital (D);

“Site” means the Bnd n which BIAL has or shall have a leasehold interest
pursuant to the Land Leasefgreansa-nt;

"Standards® means the performance standards for the operaton and
maintenance ofthe Airport 'as set out in Schedule 171;

“State Financial Support” means the financial support to be made
available under Clause 3 of this Agreement for the purposas of the
Froject; -

"Tax"™ or "Taxes™ shall mean any and all taxes, levies, imposts, duties
charges, deductions or withholdings that are, o= that are t0 be, imposed,
levied, collected, withheld or assessedé together with any and all -ntarest,
penalties, claims or other liabilities arising under or relating therato;

“Transfer Date” shall be the date on which BIAL transfers legal and

boneficial ownership and -hands over possassion of the Alrport 1o GoK or
its mominess pursuant 1o Clauses 19.3 and 19.4;

"Unigue Zurich™ shall have the maaning given to it in Recital (D)

‘Water Agreement” means the agreement between Bangalore- Water
Supply and Sewerage and Sanitation Board and BIAL under which
Bangalore Water Supply and Sewerage and Sanitstion Board agrees to
supply water 1 the Airport; and

"Works"” means the works required for, orto be camied out or executed i
or N relation to or in connection with, the design, construction, completion,
commissioning andfor development of the Initial Phase andlor amy
Expansicn.

1.2 Interpretation
In this Agreement, excepl to the extent that the context requires otharwise:

1221

I
+

any reference to an Act or any Section of, or Schedule 1o, or .other
provision of, an Act shall ba construed, at the particular time, as including
a reference o any modification, axtension or re-enactment theraaf then n

n



122

12)

124

125

121

12a

128

1.2.10

1211

1212

1213

force and to al instruments, orders of regulation thenin force and made
under or deriving validity from the relevant Act or provision,.

reference to0 a "judgment” includes amy arder, injunction, determination,
award or other judicial or arbitral measure in the Indian jurisdiction which
is final and binding;

a reference to a "law” includes commaon law, the Constitution of India and
any, decree, judgment, legislation, direction, crder, ordinance, regulation,
by-law statute, notification, dreular, guideline, rule, statutory instrument or

other |legislative measure, with which BIAL i required o comply by law

(and "lawful® and "unlawful” shall be construed accordingly);

references iil the singular shall include references in the plural and vice
versa;

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

references to a paricular Clause, paragraph, sub-paragraph or Schedule
shall;excapt whera the context otherwise requires, be a reference lo Fat
Clause, paragraph, sub-paragraph or Schedule in or to this Agreement;

the headings are inserted for convenence and are 1o ba ignored for the
purpases of construction;

terms defined i the Schedules hereto shall have the meanings ascribed
Athereto in the Schedules when used elsewhere i this Agreement;

the Schadules to this Agreement Torm part of this Agreament and will be of
full force aild effect as though they were expressly set out in the body of
this Agreamant;

with the exception of the referencas o Financial Model in {i} the definition
of Base Project Cest, (i) the definition of Base Project Contingency. (i)
Clause 343 and (iv) Clause 3.9.3 (i) hereof, any reference to any
agreement, deed, instrument, licence, code or other document of any
description shall be construad, at the particular tme; as a referenca to that
agreement, deed, instrument, hicence. code or other document: as the -
same may then have been amended, vared, supplemented, modifiad,

- suspended or novated;

the words Swritten” and “in writing” includes 4 facsimile transmission and
any means of reproducing works in a tangible and permanently visible
form with confirmation of ransmission;

the words “include® and “including® are to be construed without limitation;
and

n case -o any ambiguity or discrepancy. between the Clauses and the
Schedules, the Clauses shall prevail

12



2

Conditions Precedent, Commencement and Duration

21 Conditions Precedent
The prowisions of this Agreament (other than those comained n Clauses 1, 2 21,
23 to 37 inclusive which are, accordingly, binding on the parties as from the date of
this Agreement) shall iake effect and becoine binding on the Parties from the date
upon which the following conditions precedent shall have been satisfied n full:

(i} BiAL shall have been granted vacant possession of the Site free
from al encumbrances under the Land Lease Agreement;

(i} Each Prhject Agreement but excluding this Agreement for the
purposes of this Clause 211 i), shall have been executed and

delivered by al the parties thereto; and

(i) T & receipt by GoK of imevocable notice from BIAL and Lenders
that Financial Close has ocourred which notice shad be final and
binding on the Parties.

Provided that (a) any such condtion precedent may be waived by
agreement in writing batween Gok and BIAL (b) BIAL may unilaterally
waive at any time the condition set out at (i) above by nobice to Gok and
(c) if BIAL & able to demonstrate 10 Gok's satisfaction that it has sufficient
funds available at its disposal o develop and construct the Initial Phase
and to enable it o perform its objgations under this Agreemeant Goll shall
reasonably consider a request by BIAL to a waiver of the condition set out

at {jii) abeve,

2.2 Obligations to satisfy Conditions Precedent

BIAL shall use all reasonable endeavours to procure the satisfaction in full of the
conditions precedent set out in Clauses 2.1. (i} and (iii) above. Gok shall use all
reasonable endeavours to procure the satisfaction in full of the condition precedent set

out in Clause 2.1. (i) above,

2.3, Hon-fulfilment of Conditions Precedent -

231

Termination on Mon-fulfilment

If the conditions precedent set out in Clause 21 have not been satisfied in
full or waived by the date faling six (6) months after the date of this
Agreament, BIAL or GokK shall, subject to Clausa 2,32, have the rght to
lerminate this Agreement by giving twenty-one (21) days' notice n writing
to the other Party and upon expiry of such notice, this Agreemant shall
terminate without any consequent cost or consequence upon either Paty.




2.3.2

Extension of Time for Fulfilment

At any time prior to the date specified in Clause 2.3.1, the Parties shall, by
mulual agreement i writing. have the right to extend the date for
satisfaction or waiver of the conditions precedent by such period as the
Parties may agree,

2.4  -Effective Date
Subject to Clause 2.1, this Agreement will become effective on the date of
signature hereof by the Parties hereto

3 State Financlal Support

31 Acknowledgements

i1

312

The Paries acknowledge and agree that the Shareholders, Lenders and
BIAL are willing to implement the Froject based on and in reliance of the
commitment of Gok o make availabla 1o BLAL the State Financial Suppart,
being a sum not exceeding Rs 3500 milion, on the terms and conditions
set out herein.

BIAL acknowledges and agrees that the State Financial Support © be
provided by GoK & exdusively for the purposes of the Project.

5.2 Structure of State Financial Support

321

322

323

Subject to the terms of Clause 3.3, GoK shall make available to BIAL the
Base Amount. which will be appropriated exclusively towards financng of
the Base Project Cosl.

Subject o the terms of Clause 34, GoK shall also maka available to BLAL
the Contingent Amount, which will be appropriated exclusively towards
financing of the Project Contingency,

BlAL shall provide to Gok from time to time, all detzils relating to the
utilisation of the State Financial Support disbursed to BIAL hereunder in a
format similar o that which it provides to the Lenders, detals relating 1o
utiisation of Debt, wunless Gok ofherwise requests such detaik n &

-particular farmail.

33 Base Amount
The Parties agree that:-

ln "%
+
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S (11

Gok shall disburse the Base Amounl h accordance with Clause 351
herecf. An indicatve but non-binding drewdown schedule & attached at

Annexd:

To the extent that the Actual Project Cost minus the Project Contingency
actually utiised by BIAL exceeds the Base Project Cost, GoK shall have
"o ghligation '0 pay to BIAL any amounts in excess of the Base Amount.

34  Contingent Amount

241

343

The Contingent Amount shall only be disbursed n accordance with Clause
3.5.2 hereof, To the extent that the amount actually required by BIAL in
respect of the Project Contingency & lower than the Contingent Amount,
the balance Contingent Amount shall neither accrue o nor be payable to
BlaL.

Motwithstanding what & cbntained in this Clause 3.4, should the amount
actually required by BIAL i respect of the Project Contingency be higher
than the Contingent Amount, GOK shall have no obligation 0 pay 1o BIAL
any amounts towards Project Contingency, n excess. of the ContingeCit
Amount.

The Paries agree thal the Project Contingency s intended for the
following purposes and the Contingent Amount can only be utlised n
relation thereto:

L  Any change n scope or specifications by BlAL under the EPC
Contracts mesulting in increase n the aijgregale confract price
thereunder, a= indicated i the quarerly reconciliation under Clause
- 34.6 hereof;

i Met increasa n imported equipment and related costs under the EPC
Contracts due 1o forergn exchange rate fluctuations from the rate(s)
assumed inffor the project cost statement of the Financial Model:

i.  Any increase n pre-operational .costs from that reflected n the
project cost statement of the Financial Model;

.  Any increase n taxes, insurances, duties, levies, fees from that
reflected in the project cost staterment of tE Financial Model; and

v.  Any increase n financing costs including interest during construction
from that reflected i the project cost statement of the Financal
Modal,

MNotwithstanding what is contained in this Agieement, BIAL shall use its
best endeavours to minimise the impact of foreign eochange rate
fluctuations by oblbiining al regulatory approvals, including that of the
Reserve Bank of India, for retaining the equity infusion that & o _be made

15



by the Private Promoters located outside India, in foreign cumency, o
mieet forgign exchange reguirements: of the Project

344 In respect of the Projec: Contingency which & o be used for creation of
fixed assets, GoK shall release the Cantingent Amount only upon BIAL
obtaining:

(i} _= the prior approval of s Board of Directors at a meeting properhy
comvened, at which at least cne (1) nominee of KSIDC & present;
arid

(i} the prior written approval of the Lenders {supported by cerification
of the Independent Engineear).

345 Ih respect of the Project Contingency which & not being used for creation.
of fixed assetz, BIRL shall oblain the prior written approval of Gok, for
release of the Contingent Angount Gok shall not unreasonably withhold its
approval provided that the Board of Directors of BLAL have approved the

_relevant draw down request (which approval includes an affirmative vote
of at least one (1) nominee of KSIDCY and the Lenders have approwved
‘the request. f no response B received from GoK within twenty-one (21) @
days of an clpplication being made to Gok for approval, such approval
shall be deemed o hawe been given on the 22 day following such

application.

34.6 BlAL shall maintzin a system: for separate accounting for Project
Contingency and utiisation of Contingent Amount. Such  accounting
systermn shall cearly outline amy variations and net effect of increase or
decrease in the cosis, on account of the factors i, Clause 34.3 (i) to {v)
above. With reference to this, BIAL shall, on a quarterly basis reconcile the
Project Contingency actually utilsed by #under Clause 3.4.3. Should Gok
specifically request BLAL o maintain the aforesaid separate accountng

a particular fosmat, BlAL shall comply with the same.

3.5 Disbursement
BlAL may seek disbursement of the State Financial Support by delivery to Gol of a
duly completed Distursement Request not later than 11.30am (Bangalore time)
twenty one {21) Business Days beforne. the date of the proposed disbursement

Each Disbursement Request is irevocable and will not be: regarded == being duly
completed unless:
354 in the case of the Base Amount the Disbursement Beguest g submitted
twenty one (21) Business Days before the proposed disbursement; and
] save a& specified N Sub-clause (V) below, the request for

. disbursement of the Base Amount B madée at the same time as
request for drawdown under the Financing Agreements;

16
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()

i)

(i)

save a5 specified n Sub-clattse (v) below, the amount regquestad
by BIAL under such Disbursement Reguest shall be no more than
[ T per cent of the aggregate amOtint tlien being requested by
BlAL under this Agreement and the Financing Agreemsants;

it specifies the account and bank to which the proceeds of the
disbursement are to be cedited; and

Mo Basa Amount Disbursement Reguest shall be made after one
hundred twenty (120) days of the Airport Opening Date. Provided
that n respect of any amounts that are the subject of a dispute(s)
between BIAL and the EPC Contractors as of the Airport Opening
Date {EPC Dispute(s)") if

{a) .BIAL has fumished to Gok, on the Airport Opening D/le an
initizl list of such EPC Dispute(s); and

(b) BIAL has fumnished to GoK, within ninety. (90) days of the
Airport Opening Dete, all necessary details relating to the
list of EPC Dispute(s) provided under Clause (a) above; and

€]  Any of the EPC Dispute(s) listed by BIAL pursuant to Clause
(a) above, have been -conclusively determined / settled
within one (1) year of the Airport Opening Dale.

then BlAL shall be entiled to make a Base Amount Disbursement Request
even after one hundred and twenty (120) days after the Airport Opening
Data, bt o later than one (1) year after the Airport Opening Date.

(v)

Upon the happening of the earlier of

{a) the completion of one hundred and twenty {120) days from
the Airport Opening Date; )

(b)  arefund being made to Gold pursuant 1o Clause 3.7,

sub-clauses (i) and (i} of this Clause 3.5.1 shall not apply t© any
Base Amount Disbursement Regquest

In the case of the Conlingent Amount the Conlingent Amount
Disbursement Request & submitted twenty one (21) Business Days before
the proposed disbursement;

).

iy

{ii)

it specifies the account and bank to which the proceeds of the
disbursement are o be credited;

it specifies the purposes for which itis being sought;
it 5 acoompanied by

5 The figure i the brackeled porion shall be nseded as per the Fnancial Mode approved by the Boand of BIAL

Financial Close,

I
o
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(iv)

(a) F for creation of fixed assets, proper authorisation of the
Board of Directors and approval of the Lenders n
accordance with Clause 344

(b}  if not for creation of fixed assets, proper authorisation of the
Board of Directors, the approval of the Lenders and tha prior
w'ritten approval of Gok, in accordance with Clause 3.4.5

and

M Contingent Amount Disbursemeant Request shall ba made after
one hundred twenty (1200 days of the Airport Opening Date
Provided that n respect of any amounts that are the subject of a
dispute(s) between BIAL and the EPC Contractors as of the Airport
Opening Date "EPC Dispute(s)”), I

{a) BIAL has furnished to Gok, on the Airport Opening Date. an
initial it of spch EPC Dispute(s); and

(b) BlAL has fummished to Gok within ninety (90) days of the Airport
Opening Date, all necessary details relating to the list of EPC
Disputes provided wnder Clause (a) above; and -

(c) Any of the EPC Dispute(s) listed by BIAL pursuant to Clause {a)
above, have been conclusively determined P setthed within one (1)
year of the Airport Opening Date;

then BIAL shall be entited to make a Contingent Amount
Disbursement Request even after one hundred and twenty (120)
days after the Airport Opening Date but no later than one (1) year
after the Airport Opening Date.

3.6 Security for timely release of State Financial Support
From the period from Financial Close until ninety (80) days after the Airport
Opening Date, Gok shall ensure the provision of a letter issued by the State Bank
of India substantially in the form attached as Annex 2 to this Agree®ent to and in
favour of BIAL n respect of the full amount of the State Financal Support lass the
aggregate amaount of any disbursements made by Gok from time to time under this

Clausa 3.

3.7  Final Accounting of the State Financial Suppert and Refund

()

Within one hundred and twenty (120) days of the Airport Opening
Date, BIAL shall determine the Actual Project Cost (in the manner
set out in (1) below). Should tEr Actual Project Cost be less than
the Project Cost, BlAL shall forthwith refund to Gok an amount

equal fo;

18



(i)

i)

(a) the difference between the Project Cost and the Actual
Project Cost less

(b}  the amount of any State Financial Support which had mot
been disbursed to BIAL as at the Airport Opening Date.

Provided however that the amount to be refunded shall not e:-:r;aed
the State Financial Support actually disbursed 1o BIAL as at the

Airport Opening Date.

For the purpose of determining the Actual Project Cost, the
amounts relgting -0 any ilems of the Project Cost, including
interest during construction, shall be reckoned only for the perod
up to the Airport Opening Date. A proper accounting system and
accounting policy will be put in place by BIAL so that the Project-
Cost and operating costs after the Airport Opening Dale are
accounted for separately to ensure timely and accurate
reconciliation of the Actual Project Cost with the Project Cost. The
statutory auditors of BIAL will certify such reconciliation. Gok may

-appaint a reputed independent consultant' audit firm to verify and

confirm, to Goks satisfaction, the reconcilistion done by the
statutory auditors of BlAL

It 5 expressly clarfied that

(@) if there is any relaxaton n or reduction of or refund of
importicustoms duties by Gol (compared to the duty reflected
in the project cost statement of the Financial Model), such
relaxationmeduction/refund will lead w© a comesponding
. reduction in or refund of the State Financial Support; and / or

ib) if and when any monies are made available to BlAL out of the

| advance development fee proposed to be imposed by- M1,

then such monkes shall be adjusted by way of either a
reduction or refund of the State Financial Support.

Upon the occurrence of the event{s) contemplated in Clause 3.7(ii) (g)
and [ or (b}, the mechanism for the reduction / refund of the State
Financial Support referred to therain shall be mutually agreed between the

Parties within 120 days after Airport Opening Date.

(iv)

The refund of the Stale Financial Suppor i accondance with
Clause 3.7 (i} above shall be independent of and shall not affect
the obligations of Gok to subsequently make disbusements of
State Financial Support in accordance with Clause 3.5.1 (wv) and




3.8

3.9

Clause 3.52(w) above n respect of any disputes with the EPC
Contractors.

Refund of State Financial Support upon termination of Concession
Agreament

In the event of lermination of the Concession Agreament for 3 Gol Default Event
(as defined therein) and BIAL receives the Settlement Amount thereunder,r BIAL
shall repay to GoK such amount of the State Financial Support as & outstanding at
the date of termination of the Concession Agreement, The repayment shall be
made within sixty (60) days of the payment of the SettlementAmount by Gol. -

Distribution of Settlement Amount:
391 In the event of

(i} a default by GokK under this Agreemant; and
(i} receipt by BLAL of the Settlement Amount from Golk

the Parties have agreed to the course of acon set out hersin below in
Clauses 3.9.210 395

3.9.2 BIAL will in the first instance apply the Settlement Amount to: _
(i repay any monies due and owing under the Financing Agreement;

) pay or pravide for all amounts owing o the unsecured creditors,
including employes and slatutory dues, as reflected in its books,
and duly audited by its auditors.

The amounts under (i) and {ii} above are referred to as "Third Party
Liabilities",

3.9.3  Thereafter BIAL will set aside an amount equal 1o the following {"The Set
Aside Amounr):

it The par value Cfthe Equity Share Capital; plus

(i} An amount representing a.return on the paid-up equity share
capital at the rate equivalent 1o the post-tax 20 yvear Equity IRR in
Rupea terms as provided i the Financial Modeal for the period from
the date of receipt of the equity subscription monies by BIAL until
the Transfer Date less any dividends (as Indexed) paid to the
Shareholders until the Transfer Date.

394 Thereafter, BLAL wilrforthwith repay to Gok any monies outstanding undes
this Agreement {"S5A Outstanding Amount”),

195 Subject only to the provisions of Clause 3.9.6 below; in the event the sum:
of the Third Party Liabilties, the Set Aside Amount and the SSA
Outstanding Amount & more than the Settlement Amount received by




BIAL from GokK, the obligation of BIAL to repay the SSA Outsianding
Amount shall stand reduced to such amount as is available with BIAL after
the payment of Third:- Party Liabiliies’and after adjustment of the Sel Aside
Amount.” The repayment shall be made simultanecusly with the payment
of the Sattlemant Amount by Gok,

196 If upon the ligquidation of BIAL following the transfer of the Airport under the
provisions of this Agreement, any additional funds become available for
distribution after al the other remaining liabilities, if amy, have been met,,
then such residual funds will also become payable towards the Stale
flnancial Support, if any, to the extent that it could not be repaid dua te tha

. application of Clause 3.9.5.

310 Repayment
3104  Subject to Clauses 3.8, 3.9 or 3.10.3, as the case may be, BIAL shall pay
Repayment Instalments n reduction of the aggregale of outstanding
amounts under the State Financial Support n accordance Wih the terms

of Schadule 10, )
310.2  BlAL shall riot reborrow any part of the State Financial Support which has
baen repaid.

3403 Motwithstanding the provisions of Clause 3.10.1, ff, the cash position of
BIAL, after taking into account s business obligations, provisioning for
statutory reserves, dividends, approved Expansion and meeting of Debt
service obligation, & surplus, then BIAL will use such surplus for
earlier/accelerated repayment of the outstanding ‘state Financial Support
and / or specific bullet repayments on a year to vear basis.

311 Interest
Mo interast shall be pavable by BlAL on the outstanding amounts of tha State
Financial Support paid to BIAL pursuant to this Clause 3. Provided, howewver, that
intarast shall be paid on delayed repavment of inslalments, as per Clause 36
hereof,

© ILLUSTRATION: If the Setternent Amount recoived is Rs, 100 crones; the Third Party Liabilities are Rs. 40 comes. the
Sat Aside Amount-is Rs. X crones and the Ouisianding Stele Support B Rs. 60 s-ores, the Siate Support repayabie

shall stand reduced © Rs, 30 Croes

W-’T/’ -
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4 Airport Development

4.1 The Parties intend that the Airport will be developed in accordance with the
Detailed Project Report

4.2 . BIAL shall: -

(i)

(i)

it}

design, procure, construct, completa, test and commission the Inital
Phase in the manner contemplated in the Employers Reguirements and,
to the extent undertaken, any Expansion of the Airport, in accordan e with
Good Industry Practice;

.remedy any defects m respect of the Airport, In accordance with Good

Industry Practica: and

promote the development of the Non-Airpart Activities with the objective of
prograssively generating a higher share of revenues for BIAL from such
activities.

4.3 Promotion and Expansion of the Airport

431

BlAL shall undertake marketing, promotion and brand building activities
with the objective of {i) developing the Airport as a commercial and cargo
hub; and (B] enswring growth of passenger and cargo  traffic
commensurate with the potential of the region.

BlaL shall, taking into account amnd subject to _increased damand, the

 availability of funding, the economic and profitable operation of the Airpert -

at that time and the maintenance of standards of operation in terms. of
Clauze 7.5, develop and implement detailed proposals for the Expansion
of the Airport.

To the extent that BIAL incurs any capital invesiments, amounts or costs in
relation to the provigion of Non-Airport Activities and requires such
investments, amounts or costs to be included in the calculation of the
Termination Amount or Sefflement Amount, BIAL, after obtaining the
unanimaous approval 27 its Board of Direclors and .under Clause 9.4 of the
Shareholders’ Agreament, shall seek the prior written consent of Gok,
Gol Shall provide such consent to BIAL within -a period of ane (1) vear
from the date on which an application i made o Gok, which date zhall
not be prioe to the application made to Gol seeking its approval under
Artide 7.2 of the Concession Agreament. To hE extent that GokK fails o
give such consent within such one (1) year period, BIAL will be deamed to
have received such consent from Gol, Notwithstanding what is contained
herein, BIAL shall, while seeking the approval of Gol under Article 7.2 of
the Concession Agreement, mark a copy to GoK, of its request to the Gal
under Article 72 of the Concession Agreement.




44  Master Plan
BIAL shall review the Masier Plan every five {5) yvears, K, on such review, BJAL
considers it necessary ko revise the Master Plan to reflect changed circumstances
at the Airport, BIAL shall revise the Master Plan and provide Gok with a copy of
such revised Master Plan, with explanations as apprapriate,

4.5 Independant Engineer

BlAL shall ensure that any reports and certificates prepared by the Independent
Engineer and submitted fo the Lenders pursuant o the terms of the Financing
Agreements and any report from any independent engineer appointed pursuant to
any future financing shall also be copied to the GokK to enable the GoK o monitor
progress of construction and commissioning of the Airport

BIAL shall also ensure that the Independent Engineer furnishes fo GoK a
"Complefion Certificate™ n form and substance as per Schedule 12 attached

herelo, prior b_the Airport Opening Date.

W

4.6 Initial Phase

BlaL shall not, without the prior written approval of GoK, alter the specification for
the Imitial Phase (as described in Schedule 5 attached hereta) and it is agreed that

the Employers Reguirements are only in pursuance therato,

4.7 Beacon Land
BlaL shall procure the Beacon Land for the Project, GoK-shall provide BIAL such
assislance as it may reasonably require in this regard.

4.8 . BIAL Information Obligations

481 Progress Reports

BIAL shall ensure that any raports and cerificates prepared by it and submitted to
the Lenders pursuant to the terms of the Financing Agreements shall also ba
copied to GokK to enable GoK to monitor the progress of construction and
commissioning of the Airport. In the event BIAL's obligations to submit any reports
and cerlificates. cease upon repayment of the Debt or for any other reason, BIAL
shall continue to send to Gok progress reports (In similar formats and i the same
periodicity that it was submitting to the Lenders) to enable GoK to monitor the
development and operation of the Alrport.

482 Motification

In the avent of any default under the Financing Agreements, BIAL shall immediately
nofify GoK of such an event and shall forthwith provide- io GoK, a copy of any

T
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notice of such event of default, which & either issued or received by it and will kesp
Gok informed from time to time of any developments relating to such defaults.

5 Construction of the Airport

54 Construction

BlAL shall ensure that the Works and all works, materials, equipment, systems and
procedures involved in relation thereto shall also conform o and be n accordance

with Applicable Law.,

5.2 Site and Materials

221

. Organisation of site

BlAL will organise the Site ‘'duning the period of construction with regard
safety  precautions, fire protection, securty, transporation, delivery of
goods, matenals, plant and eqllipment, control of poliution, maintenance
of competent personnel and labour and industrial relations and geneal
site services induding, without limitation, access to and on the Site,
allocation of space for contractors' and sub-contractors' offices and
compounds and the restriction of access o the Site o authorised Persons
oy,

Materials

BlAL will ensure -that the Works will comprise ONTY materials and poods
which are of sound and merchantable quality and which are manufactured
and prepared n accordance with Good Industry Practice and that al
workmanship shall be i accordance wi h Applicable Law and with sound
construction practce applicable at the tme of construction andior
installation.

Construction R porting

BIAL shall, as so0o0n as reasonably practicable, provide GoK with copies of
all reports conceming the progress of construction as BIAL is required 1o

supply to the Lenders during the Construction Phase in accordance with
the terms of the Financing Agreements.

6 - Alrport Opening

6.1 Commencement of Construction

BlAL shall ensure that the construction of the Initial Phase shall commence no. later
than the date falling sixty (60) days immediately after Financial Close provided that

%
/
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6.2

such date shall be adjusted by reference fo any delays arsing due to or as a result

1] an event of Force Majeure; andlor

(i) a failure of Gok to pay to BIAL any portion of the state Finandal Support -
a5 requested by BIAL hereunder, provided any such request . made n .
aoooendanoz with the procedure contemplated n Clause 3.5 above and
further provided that the [Sate Bank of India] has nol pE3d monies n oan
amount sufficient to make up the shortfall resuling from such failure;

. andfar
(i) a material breach by KSIDC ofthe Land Lease Agreement; and/or

(i) a failure or any delay by AAl or KSIDC in the performance of their
‘obligations under Clause 7 of the Shareholders Agreement;

provided such failure or delay in res'pa:t of (i) and, {iii} above has not arsen due to .
non compliance by BIAL with the lerms of the relevant agreement.

L

Alrport Opening

BlAL shall complate the construction of the Initial Phase and ensure that Airport
Opening Date shall occur by no later than the date falling thity three (33) months
after Financial Close provided that such date shall be adjusted by reference to any
delays arising due to or as a result ot

(i) .an event of Force Majeune; and/or

{ii) a failure or any delay by Gol n the petiormance ‘of its obligations under
the Concession Agreement; andior

] a failure or any delay by Gok in the performance of its obligations under
this Agreement; andfor

(iv) a failure or any delay by KSIDC jn the performance of #s obligations
under the Land Lease Agreement, and/or

iv) a failure or any delay by AAl n the performance of its obligations under
the CHNSATM Agreement; and/or

i) a fajlure or any delay by M1 or KSIDC n the performance of their
obligations under Clause 7 of the Shareholders Agreement; andlor

=i} a failure or any delay by any Rebevant Authority in the performance of its

sarvices n accordance with the terms of the Concession Agreement

provided such failure or delay n respect of (§) to (vii) has not arisen due to non
compliance by BLAL with the terms of the relevant agreameant

»
J_
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63

Delay in Airport Opening

6.1

632

6.3.3

6.34

Without prejudice to BlAL's obligations under Clausa 6.2: BIAL shall, as
so0n &s reasonably practicable, advise GoK if, other than for any reason
or cause set out 0 the proviso in Clause 6.2, BIAL has reasonable cause
1z believe that Airport Opeaning will ot occur by the Airport Opening Tanget
Data.

Without prejudice to Clause 631 sbove and BlAL's obligations under
Clause 6.2, from the date falling thirty {30) months after Financial Cloge
BIAL shall provide, on 20 days notice, an estimate as to when it
reasonably anficipates Airport Opening shall occur. i BIAL considers that
Airpart Opening will not occur by the Airport Opening Target Date, other
than fOr a reason or cause sel oul in the proviso n Clause 6.2, BIAL shall
also provide GoK with the reasons why it anticipates Airport Opening will
be delayed and the measures BIAL is implementing to ensure that Airport
Opening will occur as scon & reasonably practicable.

If Gok reasonably considerd that any of the information provided by BIAL
pursuant to Clause 6.3.2 & incorect it shall be entitled to request the
Indepandent Engineer to provide its estimate as to when it reasonably
anlicipates_ Alrport Opening shall occur and the reasons for any delay 1o
Airport Opening. The costs incurred by the Independent Engineer
pursuant o any request by Gok under this Clause 6.3.3 shall be for the
account of BLAL,

Without prejudice 1o BlAL's obligations under clause 6.2, if BIAL notifies

Gok at any time that it anticipates that Airport Opening will not accur by

the Airport Opening Target Date, the Parties shall work together lo mitigate

the conseguences and to deal expediiously with the circumsiances

causing, the delay to Airport Opening. If Airport Opening is delayed for any

reason BIAL shall, on a regular basis (being no less than momthly), keep .
Gok apprised of ) the measures & is taking to ensure that Airport

Cpening will occur as soon as practicable and (i) the date that . i

anticipates Airport Opening shall occur.

T Operation and Maintenance

71

Alrport Operation & Maintenance

BIAL shall operate and maintain the Airport in accordance with Good Industry
Practice. BIAL shall at all times comply with Applicable Laws in the operation and
maintenance of the Airport and shall maintain, keep in good operating repair and
condition, thelﬁ.irpm't, in accordance with the Operation  and Maintenance Plan, an
indicative outine of which & a5 set oul n Schedule § attached hereto, BIAL shall
submit the Operation and Maintenance Plan to Gok no later than ‘one (1) year from
Financial Close,

g
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73

7.4

BlAL shall alzo remew, replace and upgrade © the extent reasonably necessary, the
Airport which for these purposes shall exclude any systems or equipment o be
operated by A&l in accordance with the, tems Ofthe CHSATM Agreament.

. Al operation, maintenance, repair and other works shall be carried out in such a

way: a5 o minimise inconvenience to users of the- Adrport If any operation,
mairterance._ repair or other works necessitate interrupting o suspending the
landing or taking-off of any aircraft, or the closure of the Airport, for ariy period of
time, SlAL shall, except in case of an emengency, give to the DGECA and to all
affected users of the Airport such prior written notice thereof as the DGCA may

from time 10 time reasonably require.

[Intentionally Left Blank)

Continuous Operation of the Airport

731 Subject © instaling appropriate facilities and compliance with Applicable
Law, BlAL shall be entited and obliged to cperate the Airport and © pammit
the take-off and landing of aircraft at any time during both day and night
hours unless and 50 long & BlAL & unable o do 50 a5 a result of afailure
by any Relevant Authority o provide a Reserved Activity.

732 Without prejudice to Clause 7.3.1, if at any time during the term of this
Agreament either Party anticipates that BLAL will not be able o operate
the Airport during both day and might hours, it shall notify the other Party
as 00N as reasonably practicable of the reasons for the same and the
measures that BWL & implementing or intending o impement the
provisions of Clause 7.3.1.

Monitoring of Operation and Maintenance

The Parties wish to ensure the satisfaction on the part of passengers: with the
overall experience of travelling through the Airport and acknowledge that this.
experien® & a result of a number of bodies interacting n order © provide varous
services and faciliies _ BIAL B primarily responsible for the provision of services at
tne Airport and shall work to improve the faciites., standards and services at the
Airport.

Performance Stanclards

T84 Throughout the temn of this Agreement the Airport’s perfformance shall be

monitored by passenger surveys i acoordance with this Clause 7. The
criteria Uad to measure the Alrports performance shall be the ATA
Global Airport Monitor service standards set out in Schedule 1 or such
criteria as may - be mutually ageed upon from tme to tme - (the
“Standards"):
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752

T.53

754

7.5.5

7.56

758

BIAL shall participate n IATA surveys and shall ensure that a survey &
conducted each vear in accordance with LATAS requiremeants o detemine
the Airport's performance. The first such survey shall be conducted during
the: third (3") year after Airport Opening.

If three consecutive surveys show that the Airport is consistently rated h
resp et of the senice standards under BlAL's direct control, as lower than
IATA rating of three and a half (3.5) (n the current IATA scale of 110 §),
BIAL wil produce an aclion plan n order to improve the Airport's
performance which must be implemented within one (1) year,

If the Airport continues for a further one (1) year o be rated as lower than
IATA rating of three and a half (3:5) (in the current IATA scale of 110 8
respect of the service standards under BIAL's direct control, the Gok may
direct BlAL o produce a further action plan to impgrove the Airports
performance which must bé implemented within one (1) year. Should BIAL
fail to produce such an action plan or if the Airport continues to be rated s
lower than three and a half (3.5) in respect of the service. standards under
BlAL's direct control, in the suv ey conducted h respect of the vear after
implementation of such action plan, Gok shall have the right to seek.the
termination of the services of the Airport operation and management
services provider and Bl ALshall forthwith replace the Alrport operation
and management services provider,

If the Airport continues 1o be rated as lower than three and a half (3.5) {(in
the current WBATA scale of 110 5) n respect ofthe service standards under
Bial's direct control due to BlALs poor performance, in the survey
conducted n respect of the two (2) years after replacement of the Airport
operator, Gok shall be entitled %o exercise its righlts under Clause 191
heraof,

h the event that the current WATA scale changes, the Parties agree that
equivalent levels of ratings contemplated in this Clause 7.5 shall be
applied. BLAL would make best endeavours o achieve performance
standards higher than three and a half (3.5) {in the current |ATA scale of 1

DS

From the date the IRA has power to review, monitor and set standards and
penalties and regulate any such related activities at the Airport, BIAL shall
be required, instead of the provisions of Clauses 751 to 7.5.6, to comply
with all such regulations framed by IRA.

Without prejudice 1o BIAL's obligations under Clause 75.1 o 7587 above,
if at any time dudng the term of this Agreement BIAL reasonably

. anticipates that it shall be wnable to comply with the provisions of this

Clause 7.5 it shall notify Gok of #e same and the measures thal it &
mmplementing o intending o implement o ensure compliance with this
Clause 7.5. If at any time during the term of this Agreement BJAL fails to




759

B Insurance -

comply with the Standards, BlAL shall keep Gol apprised, on a guarterly
bagiz of the measuwes it B taking to remedy such non-comp liance.

Notwithstanding abything contained in Clauses 7.5.3 to 7.56 above, i the
event Gol concludes concession agreement{s) in respect of any other
Maijor Airport{s) with 3.5 as the rating for the purposes of termination of the
Con.ssion Agreement by Got, then the rating for the purposes of this
Clause 7 shal continue io be 3.5. However, in the event Gol concludes
concession agreement(s) n respect of amy other Major Airportis) with
ratings lower than 3.5 an not lower than 3 as the rating for the purposes
of termination of the concession agreement by Gal, then such lower rating
shall b made applicable for this Clause 7.

81 Insurances to be effectad
BlaL shall ensune that insurances specified in this paragraph, and such additional
insurances as BlAL may reasonably consider necessary or prudent in accordanc
with Good Industry Practice, are effected and are maintained in full force and effect:

(i)

(if)

(i)

the risk of physical damage to the Ajrport and all or any structures plant or
equipment on the Airport including, without -limitation, loss OF damage
caused by siikes, rhots, acts of terrorism and sabotage, natural
catastrophes, earthguake, lightning, fire, esplosion  and electrical and
machinery breakdown, o their full rebuilding cost, increased from time to
fime as necessary o maintain such full rebuilding cst,

amy Jegal liability of BAL and any of their agents, servants, employeas,
confractors and operators, owed to any third _paty, aircraft operator, wser
of the Airport or otherwise, and amy public liability of such Persons in
respect of loss or damage arising out of the design; construction,

maintenance, operation and/or management of the Airport;

Blal. shall w=e it reasonable endeavours to procure that the Service
Provider Right Holders take out and maintain sudh insurances a& are
gpecified n this Clause B1 a3 may b2 relevant to that Service Provider
Right Holder.

BlAL shall not ba in breach of s obligations under this Clause 81 E in the opinion

af the

Insurance Advisor, which opinion has taken imto consideration  all

consequential implications on BlAL (and brought o the notice gf BIAL):

(i)

any of the insurances andfor reinsurances required to be taken out or
maintained are not available to BlAL on reasonable commercial terms in
the nternational insurance or reinsurance market, or
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{1} the premia in respect of any such insurances are unreascnabla, having
regard to the risks being coverad.

Any dispute or difference benveen the Parties n respect of the determination by the
Insurance Advisar on the matters referred to in ) and (i} above shall be seffled n

accordance with the procedure sal out i Clause 33;

8.2 Additional Insurances

B21 BlAL shall ensure that each policy taken out pursuant to Clauses 8.1(i)
and 8.1 (i) shall be increased from time to ime

()] to such amounts (and with such deductibles) as would be effected
by an airport operater n -Inda acting in accordance with Good
Industry Practice |, and in each case which does not self-insure
(except by means, of minimum deductibles required by insurers
generally}, and

fii} 1 such amounts and with such dechuctibdes as may be reasonably
required, taking inke account, amongst other things, market
availability n respact of risks, liabilities and amounts of nsurances

and the financial position of BIAL.
8.2.2 Without prejudice to tha olhar provisions of this Clause 8, BlAL shall;

(iy - from time to time effect and maintain in full force those insurances
which it is required 1o have by any Applicable Law or by the terms
of any contract entered into by it n respect of the Airport; and

() use al reasonable efforts to effect and maintzin in fuli force those
insurances which it is reguired to have by the terms of any ather
contract to which it & at any time a party.

8.3 Policies

Within 15 (fifteen) days of receiving any insuranca policy cerlificates in respact of
Insurances required to be obtained and maintained under Clauses 81 and 82,
BlAL shall furnish to Gok copies of such policy certificates, copies of tha insurance
palicies and evidence that the insurance premia have been paid in respect of such
insurance. No insurance shall be cancelled, modified or allowead to expire or lapse
until the expiration of at least forty-five (45) days notice of such cancellation,
modification or non-renewal.has been provided by BlalLio Gok.

8.4 Remedy for fallure to insure

If BIAL shall fail to -effect and keep n force al insurances for which it s responsible
pursuant hereto, Gok shall have the option o keep in force such insurances, and
pay such premia and recover the costs thereof from BIAL.
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B.5

86

8.7

Information
. BlAL shall notify Gok as soon as reasonably pracficable cifier it becomes aware of

-any occurmence which may entitle arny person o submit a caim h excess of USH 1
- million or the eguivalent n any other cumrency under any of the policies required to

be maintained pursuant o this Clause &

Application of Insurance Proceeds

To the extent that the Airport & demapged and requires repair, rebuilding or
reconstruction, then, subject 1o the Lenders' rights under the Financing Agreements
and Gok's nghts @ a co-insured under the relevant insurance policies, BIAL shall
apply any proceeds received by BlAL under any insurances effected pursuant to
this Clause # towards repairing, rebuilding and reconstructing such facilities at the
Airport a5 are required for the performance of Airport Activities. I the event of
destruction or constructive destruction of the Airpont o the extent that it would
require o be rebuilt completely, and BIAL opts not to undertake such rebuiding,
BlAL shall, subject to the Lenders’ rights under the Financing Agreements, forthwith
utilise the insurance proceeds to repay o GoK the outstanding State Financal

Suppaort, .

Co.dnsured

BlAL shall, unless otherwise requested by Gol, ensure that Gok & co-insured in
respect of any policies BIAL effects pursuant o this Clause 8 I BIAL requires any
nsurance proceeds for the rebuilding or reconstruction or repair of the Airport and
Gok receives any insurance proceeds it shall make these gyailgble o BIAL for the
rebuilding or reconstruction o repair of the Airport.

5 Access for officials

8.1

Acoess
811 Construction Phase

Prior io the Airport Opening. Date, subject to the provisions of Clause 9.2
and n accordance with the provisions of the EPC Contracts, BlAL shall
grant access al the ime ard h the manner contemplated under the EPC
Contracts and &t such other times as BIAL shall agree to al parts of the
Site andfor the Airpor o representatives of GoK.

9.12 Operation Phase

From the Airport Opening Date for the purposes of enforcing its nights
ut der this Agreement, Gok shall have the right to asccess the Sie,
provided it gives BIAL reasonable prior notice,

a1
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9.2

This Clause 91 shall not affect or restrict Gok's statutory rights of access
to the Site and/or the Airport.

Minimum Disruption

To the extent that such access has been granted to Gok such access and faciliies
ghall be used- and exercised by the relevant Persons n such manner o0 a8 not o
cause any interference with the construction, commissioning, completion,
development, maintenance and operation of the Airport.

Project Support

10.1

10.2

10.3

Support-
1011 GoK acknowledges and suppors the implamentation of the Project;

10.1.2  Gok will not revoke (i) the decision to appoint the Private Promoters a5
joint venture parners i BIAL and 1o award the Project 1o the Private
Promoters or (i) this Agreement other than as pemitted under thig
Agreameant or h accordance with tha Applicable Law.

10W3 i recognition of the investment to be miade by the Shareholders and
Lenders, and subject 1o material compliance by the Shareholders and _the
Lenders with all Applicable Laws and the terms and conditions hereaf;
Gok. will not take any steps or action n contradiction of this Agresment
which results n or would result i the Shareholders or the Lenders being
deprived or substantially deprived of their investment or economic interest
n the Project except n accordance with the Applicable Law.

Mon-AirportActivities

Subject o and n accordance with the pevisions of this Agreement, Gok
recognises that BIAL may camy out any activity or business i connection with or
related to the development of the Site or operation of the Airport fo generate
revenues including the development of commercial ventures such as hotals,
restaurants, conference venues, meeling facilities, business centres, trade fairs,
real estate, theme parks, amusement arcades, golf courses and other spors and'or
entertainment facilities, banks and exchanges and shopping malls.

Equivalent treatment

Post commencement of operations of the Airport Gok shall not act oF omit o act n
a manner which discriminates against the Airport or BIAL n a way that provides
other Major Airports in the state of Kamataka with an unfair competitive advantage
when compared o the Airport or BIAL, as the case may be. For the purpose of this:
Clause, "discrimination” refers only ko the passage -of administrative or executive
orders that are discriminatory in nature n relation to the Airport andior BIAL vis-a-




10.4

10.5

vis other Major Airports andfor other airport operators in the State of Kamataka but
does not include the passage of laws or administrative or executive orders in

. relation to fiscal or tax matiers, I & clarified that for facilitating the establishment of

another Major Airport in the State of Kamataka ifthe GokK provides concessions or
finance, land or other facilitation to establish such other Major Airport the same
shall not constitute discrimination for this Clause, provided that this Clause 1003
shall have no further force and effect from the twentieth :zﬂ“‘: anniversary of the

Airport Opening Date.

Grant of GoK Clearances

041  Upon application made therefor by BIAL or its shareholders or their
respective contrac:iors, servants or agents and subject o full compliance
and sustenance by such parties with Applicable Law, the Gok shall
endeavour that all Cleara®ces to be granted by & or that ae within is
direct control and as are required for or n connection with the Projed#t ame
granted by it within the relevant stalutory period (If any), and Whee ro
statutory perod is prescribed, the Gok shall use its best efforts to procure
that such Clearances as are required for or n connection with the Project
are granted within forty fwe {45) days after the relevant application duly
completed has been submitied.

1042 In order to facUMtate the grant of Clearances GoK shall nominate an offjcer

of the rank of an Under Secretary or above who shall provide assistance
o BIAL B Baiing with the relevant agencies or departments or competent
authorities.

1043  BlAL undertakes that n order to expedite the grant of Clearances, it and
its contractors, servants or agents will in a diligent and timely manner (i)
prepare and file applications with the concerned authorities, and (§) follow-
up and prosecute the aforesaid applications.

1044 The provisions of Clauses 1041 and 104.2 shall have no further force
and effect from the tenth (10™) anniversary of the Airport Opening Date.

Tax

If and to the extent that Go! issues a directive in respact of the Inland Air Travel Tax
and the Fomeign Travel Tax which requires (for the benefit of the directive to
become available o airport operators) the reduction by State Govermments of tax
applicable o the sale, purchase and supply of aviation fuel Gok shall ensure that
from the Airport Opening Date (and at gevanahalli location) tax levied on or
applicable to the sale, purchase and supply of aviation fuel for aircraft at the Airpor
shall e reduced to no more than the percentage amount 35 & stipulated n the .
directive issued by Gol referred to above. For the avoidance of doubt, Gok shall
only reduce the tax levied on or applicable 1o the purchase and supply of avistion
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fuel for aircraft at the Airport n the event and wupon Gol issuing a directive as set oul
in this Clausa 10.5.

11 The Site

111 The Site

BIAL recognizes thal GokK has Bsued Government Order Number BD 70 Mubabdu
2000, Bangalore. dated January 01, 2003 with respect. o the exemplion of stamp
duty and registration charges for the lkease of the Site to BlAL. GoK confirms that
the said exemption shall not be revokeqg Gl such time as the Land Lease
Agreament s registerad with the concemed jursdiclional sub-registrar.

11.2 Resettlement claims .
Gok hereby agrees o indemnify BlAL against and n respect of all claims,
demands, actio-rne, proceadings and habilities by or to local residents arzing oul of
the rasattlement of local residents displaced by the acquisition of the Site.

11.3 Designated Zone
1131 The Parties recognise that the BIAAPA has already been established
- under the Drovisions of the Kamataka Town ard Country Planning Act,
1561 1o regulate the development of the Designated Zome.

1132 BIAAPA has commenced the Preparation of on ‘outline development plan’
for the Designated Zonme. Gok undertakes that the Outline Development
Plan ("ODF7) (and yo Comprehensive Development Plan ("COP) as and
whan it is prepared) will be consistent with the applicable 1CAQD guidelines
and that such PN Wil take ino account the Master Plan submitted to
BlaAPA as -al the date of this Agreament, such that any construction ar
developrment in the Designated Zone will not have an adverse effect on

tha Project.

1123 I s understood by BIAL that any changes lo the Master Plan after the
Effactive Date shall ba done by BIAL only in accordance with the ODP and

CDP.

11.4 Unrestricted carrying on of construction work
Subject to compliance with Applicable |y BIAL, e contractors and sub-
contractors, shall be entithed, without restriction and / or any hindrance from Gok, 1o
carry oul (and 15 instruet their employeas o carry oul) construction work relating to
the Airport at any time of day or night and on any day of the week.
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11.5 Betterment Charges
BIAL recognises that GoK has issued Notification Mumber 184, dated August 11,
2004 with respect fo the exemption of payment of betterment charges by BIAL

11.6 Road Cess
BlAL takes note that the Wrban Development Department hés issued a letter UDD
184 Bemmupta, dated September 10, 2004, whersin & has clanfied o BIAARA the
non-applicability of payment by BIAL of road cess to BIAAPA

12 Infrastructure and Utilities

121  GoK Obligations

1211

1212

1213

It is acknowledged by . Parties that BIAL andior its contractors and/or
sub.contractors require the provision of cerain facilities and services at
the Airport. As such, Gok shall ensure that, at least fifteen (15} months
prior to the Airport Opening Target Date, the infrastructure required for
power and water & made available at the boundary of the #ite. )

GoK shall if so requested by BIAL, direct the relevant agencies providing
power and water to enter into relevant agreements with BIAL on their
standard terms and conditions.

If at any time BLAL or any of its contractors oF sub confractors reguire any
facilities or services of a similar nature to those provided for b the

- Infrastruclure Agreements, which- were nol foreseen al the time the

Infrastructure Agreements were enfered into and which are not the subject
of such infrastructure Agreements, then GoK shall, if so requested by
BIAL, use its best efforts and assist BIAL andfor s contractors or sub-
confraciors o obtain such services andfor faciliies on their standard 1ams

and conditions..

12.2 Public Transportation
Gok shall use its best efforts 1o provide and procure the provision of safe, efficient,
affordable and regular public transporation systems (including buses and coaches)
to and from the Airport sufficient to mest the requirements of the Airpaort.

13 InterrupUcn of Construction or Operation

Except & otherwise provided n this Agreement andlor except in the case of n,Tional
emargency andior 8 provided n any law existing at the date of this Agreament, Gaok shall
not intervene n or interrupt the design, construction, completion, commissioning,

h—s
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15

mairtenance, financing, operation, management and'or developmeant of the Airport by or on
behalf of BIAL

Pollcl g

Gok. confims that, unless otherwise agreed h writing between: the Parties, it shall at its
own cost, provide normal and routine policing of the Airport for the maintenance of law and
arder thereat. However BLAL shall make available reasonable office accommodation at is

© cost at the Airport 1o enable Gol to carry out its obligations under this. Classe 14 In e

event of any expansion, modemisation or redevelopment at the Airport which involves the
movement or reconfiguration of any space -or faciliies used by Gok for the aforesaid
purpose, BlAL shall duly inform Gok and BlaL and Gokl shall discuss and agree any
amendmeants to the space mequirements that may be required as a mesult of such

expansion, modemisation or redevelopment at the Airport.
Project Review

11" On the 10" anniversary of the Airport Opening Date and every fivé years thereafter;
Gok shall be entitled o review the Master Plan submitted under Clause 4.4 with
regard o the development of the Airport for determining whether BLAL i complying
with s obligations under Clause 4.3.2 of this Agreement. inter alia, h respect of the
development of a second rumiay an the Site.

15.2 On the 20" anniversary of the Airpor' Opening Date the Parties shall discuss the
development _of the secomd runway and seek to agree to a plan for such
development 1o ocour witn the next ten (10) years.

() If agr&&m&ﬁl i reached between the Parties that the development of the
csecond rumeay will oocur within the next ten (10} vears and BIAL does not
comply with the terms of such agreement, Gok shall have the right o
request BIAL, and BLAL shall, unless otherwise agreed by the- Padies,
surrender that portion of the Site reserved for development of the second
runway to KSIDC forthwith, and the lease rent shall stand proportionately
reduced for that portion of the Site remaining with BIAL, from the date of
such surrender. BlAL shall prvide KSIDC the rnghls of access necessary

for accessing thatportion of land surrendered to KSIIDC hereunder.

5 If agreement & reached between the Parties that the development of the
second runway & unlikely o occur within the next ten (100 years, the
Partiezs shall comply with the provisions of Clause 153 hereof for -
conducting a review at the 30'" anniversary of the Airport Opening Date;

(c) If the Parties do not reach any agreement whether under Clause 15.2{a)
or 15.2(b), the matter shall be referred ©o an independent consultant 1o be

appointed by the Parties | and

Y
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(i} If the independent consultant concludes that the development of -
the second munway could happen within the next ten {10} years
and if BlAL does not develop the second runway within such
period, Gol shall have the right 1o request BIAL, and BIAL shall,
unless otherwise agresd by the Parbes, surrender that portion of
the Site reserved for development of the second runway to KSIDC
forthwith, and the lease rent shall stand proportionately reduced
for that portion of the Site remaining with BIAL, from the date of
such surrender; BLAL shall provide KSIDC the rights of access
necessary for accessing that' porion of land surrendered to

KSIDC hereunder.

{ii} If the independent consultant concludes that such development &
unlikely o occur within the next ten {10) years, the Parties shall
comply wi h the prqvisions of Clause 15.3 hereof for conducting a
review atthe 30" anniversary of the Airport Opening Date; -

15.3 K the agresament reached between the Paries pursuam lo Clause 15.2(b) or the
independent consultant referred 0 n Clause 152(c) concludes that the
development is likely to occur only after the 30" anniversary of the Airport Opening
Date, "then on the 30" anniversary of the Airport Opening Date the Parties shall
review BlAL's plans for the development of the second runway. K such
development is ot contemplated Within the next five (5) years, then Gok shall have
the right to request BIAL, and BIAL shall, unlass otherwise agreed by the Parties,
surrender that portion of the Site reserved for development ofthe second runway to
KSIDC forthwith, and the kease rent shall stand proportionately reduced for that
portion of the Site remaining with BIAL, from the dale of such surrender. BIAL shall
pravide KSIIDC the rights of access necessary for accessing that portion of land
surrendered o KSIIDC hereunder,

16 Representations and Warranties

16.1
Subject to the provisions of this Agreement, sach Party represents and warrants to
the aother Party that as of the Effective Date:

1611 it has the power and authority and has taken all achons necessary-to
validly execute and deliver this Agreament;

1612  iis obligations under this Agreement will be legally vald and binding and
enforceable against it;

-161.3 it is subject to the laws of India, and subject to Clause 35 hereby expresshy
and irrevocably waives any immunity in respect of this Agreement;

h—3
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16.2

16.1.4

16.1.5

16.1.6

16.1.7

the execution, delivery and performance of this Agreament will notl conflict
with, result in the breach of constitute a default under, or accelerate
pernormance required under the terms of any covenant, agresment,
understanding, decree or order lo which it Is a party or by which it or any
of its properties or assels )5 bound or affected and doas not result in a
violation of any Applicable Law;

it has no knowledge of any violation or default with respect to any order,
writ, injunction or decres of amy court or any kegally binding arder of any
Relevant Authorty which may resdlt in any material adverse affect on. ils

ahility to perform its obligations under this Agreement; and

it has complied with Applicable Law in all material respects and has not
bean subject to any fines, penalties, injunctive reliefl or any othear civil or
criminal liabilities which i the aggregate has o may have a material
adverse effect on its ability to perform its obligations under this Agreemeant.

In addjtion BIAL represents and warrants to GokK that as at the date of this
Agreament:

i it i a public company limited by shares incorporated under the
laws of Indila amd -has been properly constituted and & in
continuous exislance since incorporation;

(i} it not engaged i amy business other than the business of
operating and managing airports and other ancillary activities;,

i} there are no actions, suits, proceedings, or investigations pending
o, to its knowledge, threatened against it at law or in equity befora
any court or before. any other judicial, quasi-judicial or other.
authority, the outcome of which may result n a breach of this
Agreement or which individually or n the aggregate may result in
any materal impairment of its ability o perform its o bligations
under this Agreement; and

(i) no sums, in cash or kind, have been paid to, or accepted by, any
person or will be paid 1o, or accepted by, any parson or an s
behalf by way of fees, commission or otherwise to induce GoK to
enter inte this Agreement.

Approvals

BlAL shall at all tmes, obtain and maintain all Clearances and Approvals. including
registrations, licenses and permits (including immigration, temporary residence,
work and exit permits); whice are required by Applicable Law for the performance of
the Project.
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16.3 Disclaimer

16,31

1632

17  Force Majeure

BIAL acknowledges that prior to the execution of this Agreement, it has,
aftler a complete and careful examinalion, made an independent
evaluation of the scope of the Project and has determined the nature and
extent of the difficulties, risks and hazards that are likely fo- arse or may
bz ffoed by it n the course of the performance of its obligations in this
Agreement.

BIAL ackno wiedges and hameby accepls the difficulties, risks and hazards
(including any inadequacies, mistakes or emors in or relating to any of the
matters set forth n Clause 16.3 .1 above) associated with the scope of the
Froject and hereby agrees that Gok shéll not be Bable for the same in any
manner whatsoever 1o B AL For the avoidance of doubt the difficulties,
risks and hazards accepted by BIAL pursuant to this Clause 163 shall
exclude any obligations for which GoK B responsible pursuant o the
terms of this Agreement.

171 Force Majeure
This Clause 17 shall apply if the performance by any Pary (the “Affected Party'}
of s obligations under this Agreement & prevented, hindered or delayed in whole
or in part by reason of Force Majeure.

17.2 Consequences of Force Majeure

721

1722

Performance Obligation

Provided it complies with Clause 17.2.2 neither Party shall be Eable for
any failure to comply, or delay in complying, with any obligation under or
pursuant to this Agreement and they shall not be required to perform their
obligations to the extent that the performance by either Pary of is
obligations under this Agreement is prevented, hindered, impeded or
delaved in whole or in part by reason of Force Majeure and i particular,
but without limitation, the time allowed for the performance of ary such
obligations (including, without Bmitation, achieving the Airport Opening
Date as required by Clause 6 shall be exiendeci accordingly).

Notification

As spon a5 reasonably practicable, but not more than 72 hours, following
the date of commencement of @iy event of Force Majeure, if either Party
desires to -invoke such event of Force Majeure as a cause for delay or
failure n the performance of any obligation hereunder, it shall notify the
other Party in writing of such date and the nature ard expected duration of
such event of Force Majeure. Within a reasonable time following the date
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of such notice of such event of Force Majeure, the Party having. invoked
such event of Force Majeure as a cause for such delay shall submit o the
other Party sufficient proof of the nature of such delay or failure and its
anticipated effect upon the time for performance,

1723  Mitigation

‘The'Affected Party shall take al reasonable steps to prevent, reduce to i
rnimum and mitigate the effect of the event of Force Majeure.,

18  Liability & Compensation

18.1

18.2

18.3

18.4

BIAL Liability .

As between BIAL and Gok (and their respective employees, servants and agents),
BlAL alone will bear any responsitility there may:be for any cost, expense, hoss,
liability or damage suffered or incurred by any user(s) at the Alrport or any other
Person{s) or otherwize and arnsing out of or in conmecton with the design,
construction, maintenance and operation of the Airport and NoD-Airport Activities
without recourse fo GoK (or any of s respective employees, agents andior

- servants) 1o the extent that such cost, expense, loss, hability or damage arises as a

result of the negligence of BIAL (and s employees, servants and agents).

Exchange of information regarding legal proceedings

Gok and BIAL will be obliged to gve information to the other party, if any Jegal
proceeding & initiated h any court or tribunal against- them relating ko this
Agreemert.

Information

GoK and BIAL shall promptly, as soon &8s reasonably practicable after it becomes
aware of the same, inform each other of any demand, daim, action or proceeding
or anticipated demand, daim, action or proceeding against &, n respect of which it
5 entitted to be indemnified under Clause 18.1. They shall give reasonable
assistance 1o one another in We defence of any such demand, daim, aclion or
proceading.

Compensation payable by GoK
h the event of

(i) a breach by KSJIDC of the Land Lease Agreement, and / or
{ii) any breach of Clauses 103, 104 and 10.5;

GoK wil, upon a reguest in wrting from BIAL, - indemnify BIAL against the
consequences of such breach and. shall pay to BlAL n accordance wilh the
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succeeding provisions of this Clause 18, and within thirty (30) days of such request
for payment, sums equal to the loss, cost, expense, liability or damage suffered by
BlAL &5 a result of such breach which shall, for-the avoldance of doubt, include;

(&) al amounts, payable or due and paid by BIAL o any- of is
contractors or Service Provider Right Holders &5 a result of such
breach:

(b} all addiional interest, fees and other sums owing to Lenders &5 a
result of such breach; and

{c) al additional overheads and operating costs and expenses
payable or due and paid by BlAL a5 a result of such breach.

Such request in writing shall be accompanied by such evidence as BIAL & able to
provide to enable Gok to evaluate such claim, If Gok shall dispute the gquantum of
such compensation claim of BIAL, tre same shall be finally setled n accordance
with the Dispute Resolution mechanism contained herein.

Provided that GokK may set off from payments due to BIAL under this Clause such
amounts as constitute any liability to Gol that has previously been admitted. by
Blal.: ]

Provided -further that BIAL shall notify Gol of the occurrence of any of the events
spedfied above for which it seeks lo daim compensation within a period of ten (10)
days from BIAL becoming aware of the occurrence of such breach.

18.5 Change in Law

If as a result of Change n Law, which occurs at any time prigr to the twentieth (20™)
anniversary of the Airport Opening Date, BIAL suffers an increase n costs or
reduction in net after tax return or other financial burden, loss, liability or damage n
connection with its development or operatioh of the Airport, the aggregate financial
effect of which exceeds Rupess Ten Milion (Rs 10,000,000) h any-year, BIAL may
notify GoK and propose amendments 1o this Agreement so a8 to put BIAL in the
same financial position as it would have occupied hed there been no d.th Change:
n Law resulting in such cost increase, meduction n retum or other financial burden,
loss, lizbility or damage as aforesaid. Upon notification by BIAL as aforesaid, te
Parties shall meet as scon as reasonably practicable but no later than 30 (thirty)
days following notification from BIAL and either agree on amendments © this
Agreement or on alternative armangements to implament the foragoing.

Provided that if no agreement & reached- a5 aforesaid by the Paries within 90
(ninaty) days of the meeting pursuant to this Clause, BIAL may by notice in writing
require Gol to pay an amount that would put BIAL in the same financial position it
would have occupied had there been no such Change n Law resulting in such cost
increase, reduction n retum or other financial burden, loss, liability or damage
aforesaid. Such notice saH be accompanied by such supporting documents and
evidences by BIAL to GoK o evaluate such claim. GoK shall make payment of

d
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18.6

18.7

18.8

18.9

19  -Default

191

such compensation within 15 (fifteen) days of receiving such notice and evidences.
If GokK shall dispute the quantum of such compensation daim of BIAL, the same
shall ba finally setlled in accordance with Clausa 33,

Maximum Compensation Amount

1861  During the term of this Agreement the aggregate liability of GoK in respect
of any and all claims under Articled 184 and 185 shall not exceed
Rupees ome hundred (100) crores

1862  Without prejudice to BlAL's nghte under this Agreemant, GoK shall have |
the right to pay in excess of the Maximum Compensation Amount in
respect of any claims made by BIAL under Clause 184 and 18.5.

Suspension .

Subject to giving prior writlen notice to Gok, BJAL shall be entitled o suspend the
construction andior operation and maintenance of the Airport upon the occurmence
of any of tha events specified in the proviso to Clause 6.2,

Liability

The FParties imend that the rights, obligations and liabHiies comtained in this
Agreement shall be an exhaustive description of the rights, obligations and
liabilities of the Parties arising out of or in connection with this Agreement.
Accordingly, the remedies expressly stated n this Agreement and any document
entered into pursuant fo it shall ba the sole and exclusive remedies of the Parties
for liabilities to one another arsing out of or in connection with this Agreement,
including any representation, warranty or underw.king given n connection with &
notwithstanding any remedy otherwise available at law or in equity.

Mitigation

BIAL shall, in accordance with Applicable Law; take all reasonable steps (including,
o the extent feasible, an increase in the charge to be levied on users of Airport) fo
mitigate the adverse effect of a Change in Law.

BIAL Default Events
Each of the following events shall constitite a "BIAL Default Event”;
i Except as otherwise provided n this Clause 191 if BJAL & in material

breach of the terms of this Agreement and such breach has nol, if
capable of remedy, been remedied within ona hundred and twenty (120)
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19.2

(il

(i)

(iv)

vl

(vi)

[wil)

i)

{bx)

{x)

consecutive days from the date upon which BlAL receives a noboa from
GoK specifying that such breach has occurred,

If BIAL fails to commence construction of the Airport within sixty (60) days
of Financial Close;

if BIAL abandons the construction of the Iniial Phase for more than forty-
five (43) consecutive days without the written consent of GgK;

if Airport Opening has not occurred by the date falling twelve (12) months
after the Airport Opening Target Date or any extension thereof as provided
forin Clause 6.2 of this Agreement;

if, following Airport Opening, the Airport ceases to operate whether by act

©or omission for more than fourteen (14) consecutive days-or for an

agpregate of more than thirty (30) days in any calendar year without the
written consent of Gal or GoK;

if any sum due and payable under this Agreeament from BIAL is not paid
within twenty-one (21) days of slich sums becoming due and payable;

an order being made or a resolution being passed for the lguidation,..
bankruptey or dissolution of BIAL which is not, if capable of baing so,
discharged or, as the case may be, revoked within ninety (90) days
theraafter;

i any materal representation or warranty given by BIAL under this
Agraamant & incorrect;

BlAL's failure to achieve the agreed Standards pursuant to Clause 7.5.5;
and

any material breach of the Land Lease Agreemeant by BIAL.

Frovided that the events outlined in paragraphs {i) to (v} and (Ix) above shall not
constitute a BLAL Default Evart if they are the result and/or conseguence of: any of

the events specified n the proviso to Clause 6.2,

GoK Default Events
Each of the following events shall constitute a "Gok Default Event™:

Qo

Except as otherwise provided n this Clause 19.2 f GoK is in breach of the
tarms of this Agreamant andfor KSIDC. s in breach of the terms of the
Land Lease Agreement to an extent which has a materal adverse effect
on the rights or cbligations of BIAL, and such breach has not, if capable of
remedy, beenremedied within one hundred and twenty (120) consecutive
davs from the date upon which GoK receives a notice from BlAL
specifying that such breach has occurred,

o/
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(i)

)

(v}

if ary sum due and payable under this Agreement from GoK B not paid
within twenty-one {21) davs of receipt of a request therefor from or on
behalf of BLAL; :

following the cooudrence of arny of the events set out i Clauses 184 and
185 if the aggregate outstanding . claims by BlAL for compensation
pursuant o Clhuse 184 and 155 exceed the maximum compensation
amo'unt et out i Clause 186 (unless, as set out in Clause 186, Gok
pays BIAL compensation in excess of the Maximum Compensation
Amount and such excess payment covers all aggregate -claims for
compensation made by BIAL); For the purpose of this paragraph (i), the
aggregate outstanding caims by BlIAL shall exclude any claims i respect
of Which BlAL has been fully compensated i accordance with Clause 184
and Chusa 185 Following the occummence of any of the events sat out in
Clause 184 and Clause 185 GoK shall hawe the right at any time o
requast termination of the Agreement pusldant to this Clause 192 n lieu
of paying compensation to BlAL pursuant o those Clauses; and

If any materal representation or warranty given by Gol under this
Agresment & incomact. -

19.3 Conseguences of Default -

1931

19.3.2

I the event of a BIAL Default Event occuming Gok shall have the right to
notify BlIAL that such an event has occurmed and ({if it i capable of remedy)
requirireg the remedy of the same Within a reasonable period not kess than
one hundred and twenty (120) days. F following the end of such pernod,
the breach has not been remedied then Gok or any.entity designated by if
shall hawve the right, but shall not b2 required, to issue a notice to BIAL
terminating this Agreement. h the event of Gok exercising such right of
termination, Gok shall acquire all of Blal's rights, title and intenzsts in and
to the Airport i the manner set out in Clause 194 below, on payment on
the Transfer Date, which shall be no later than. 180 days following Esue of
such termination notice, of an amount egual © the Temination Amount
Termination Amount” shall mean one hundred. per cent [100%) of the
Dbt less (i) any insurance monies received by BUAL or due and payable
to BlAL in respect of claims made since the occurrence of the BIAL Defauit
Event which Jd to termination under this Clause 19.3.1; (i) any Debt

-obtained by BIAL to finance any Expansion, for which the prior unanimous

approval of & Board of Directors and under. Clause 54 of the

. Shareholder's Agreement: has not- been obtained; and (i) any Debt
- obtained by BIAL % finance any MNon AirporActivity that has not been

approved by Gok pursuant to Clause 4,3.3.

h the-event of a Gok Default Event, BIAL shall have the right to notify
Gok that such an event has occumred and {if it 15 capable of remedy)
requiring remedy of the same withjn a reasonable period of not less than
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19.4

cne hundred and twenty (120) dase If following the end of the period
stated in suSh notice the event giving fise 0 the Gok Default Event has
not been remedied, BLAL shall have the right, but shall not be required, to
issue a notice o Gok teminating this Agreement I the event of BLAL
exercising such right of termination, Gok shall acguire all of BlAL's mghts,

fithe and interests i and o the Adrport in the manner set out h Clause 1594

below, on payment off the Transfer Date, which shall be no later than 180
days following iE=sue of such termination notice, of an amount equal o the
higher of (i} the Settlement Amount or (i} one hundred per cent (100%) of
the Debt, less (@) any insurance monies meceived by BlAL or due and
pavable to BIAL n respect of claims made since the occurrence of the
Gok Default Event which led 1o termination under this Aricle 193.2; (b)
any Debt ootained by BlAL to finance any Expansion, for which the prior
unanimous approval of ks Board of Directors and under Clause 9.4 of the:
Shamholoer's -Agreement thas not been obtained;, and {c) any Debt
obtained by BIAL to finance ary MNon Airport Activity that has not besn
approved by Gol pursuant to Clause 4 3.3

Transfer of Alrport

19414

15942

Dn exercise of a right of termination by BlAL or Gok under Clause 193 of

this Agreement, and without prejudice tw© amy rghts of BlAlL o
compensation, all assels of BlAL shall be transferred o GoK or s
nom.inze on the Transfer Date without payment (save for payment of the
amounts specified n Clause 1931 or Clause 19.3.2 as the case may be)
and clear of any Security and without any encumbrances and liabilites as
provided n Clause 1943 below. For the avoidanoz of doubt this shall

incilide but not be limited to:.

(i) al -immovable, movable. and intangible property (including
imelectual property, plans, designs and drawings), stocks,
materals, vehicles and spares of BIAL;

{ii) the rights and obligations under or pursuant to all contracts and
other arangements enterad into in accordance with the provisions
of this Agreement between BlAL and any Service Provider Right
Holder {in consideration of Gok's assumption of abligations
under gr pursuant ¢o the contracts and other arrangements); and

{iii} the rights and cbligations under or pursuant to all other contracts
emered imto by BlAL (ncuding for the avoidance of doubt
insurance contracts, guaranteas and waranties) (in consideration
of Gok's assumption of the abligations under or pursuant o such

contracts).

Motwithstanding amything contained n Clause 19.4.1, prior to any transfer
of the Alrport, Gol shall have the right o conduct-a due diligence of the:

Y

N



19.5

19.6

contracts and agreements pertaining © Monedimpon Activities, the rights
and obligations of which &t & assuming and shall not be bound o assume
the rights and obligations of contracts that, in the sole opnion of Gok are
unreasonably cnerows, and would be considered onerous at the time that
the confracts were entered imo. Gok shal conduct the due diligence and
identify the contracts and agreements that it B prepared to assume within
forty-five (45) days of the opening of a data room by BIAL for these
purposes following the exercise of a right of ermination by Golk or BIAL
under Clause 19.3. For the avoidance of doubt, to the extent"Gol opls to
take over Non-Airport Activities, which have not been approved by GoK n
accordance with Clause 4.3.3, the calculation of Termination Amount oF
the Settement Amount shall incdude investments, amounts or costs of

such MNon Alrport Activities.

19.43  MNowdthstanding anything contained N this Clause 19.4; no - liabilly
(accrued or contingent) of BLAL or relali ng to the Airport arising on account
of actions or inactions prior to the Transfer Date shall b assumed or
transfemed to GokK or its nominees. Gok or s nominees shall only be
liable for liabilies in relation © the Airport ansing subsequent o the
Transfer Date. :

1944 Save o the extent caused by a GokK Default Event, BlAL - shall n
accordance with Good Industry Practice ensure that d property, assats,
rights and other items referred o n Clause 1941 which are vested n or
transferred to Gok shal be in good working order and n a good state of
repair and that the Airpont & transfermed to GokK a8 a going concem i .
good operating order, but this provision shall be déemed to be satisfied if
BlAL & for the time being complying with = maintenance obligations.

Termination of the Concession Agreement

Upon termination of the Concession Agreement, the Parties shall be released from
further performance OF their obligations under this Agreement. If Gal exercises i
rightz to terminate the Concession Agreement and reguires BlAL o transfer the
Airport o Gal n accordance with Aricle 13.5 thereof, BIAL shall not be obliged o

transfer the Airport tg Goi in accordance with Clause 194 of this Agreement
Should BlAL be reguired to transferthe Airport to Gol, then Gok shall not be liable
o pay BIAL the Termination Amount or the Settlement Amount, as the case may be,

hieraunder.

Pre-Termination obligations :

Expiry or termination of this Agreement shall be without prejudice o all rights and
Jobligations then having accrued to GokK andlor BlAL {or which may thereafter
accrue in respect of any ad or omission prior to such expiry or temination) and
without prejudice to tho% provisions which -expressly provide for continuing .

o~
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obligations or which are required to give effect to such expiry or termination or the
consequences of such expiry or tarmination,

19.7  Term
Unless terminated earlier n accordance with Clause 2.3.1, Clause 193, or by
mutual agreement between the Parties in wriling, the term of this Agreement shall
be co-terminous with the Concession Agreament.

19.8 Other rights of termination
The Parties’ rights o terminate this Agreement shall be limited to those expressly
sal out in thisAgreement

19.9 Survival
Clauses 1, 19.3, 194, 196, 33, 34, 35 and 38 of this Agreement—shall continue o
bind the Parties notwithstanding the termination of this Agreement,

20 Redressal of Public Grievances

20.1 Complaints Register
2011 BlAL sel) mantain a public relations office at the Airport where it shall
keep a register (the "Complaint Register”) with acocess at al times for
recording of complaints by any person (the "Complainant™). Immediatehy
after a complaint k& registered, BIAL shall gve a receipt o the
Comgiainant stating the date and complaint number.

20.1.2 The Complaint Register shall be securely bound and each page thereof
shall be duly numbered. & shall have appropriate columns including the
complaint number, date, name and address of .the Complainant,
substance of the complaint and the aclion taken by BIAL Information
relating to the availability of and access o the Complaint Register shall be
prominently displayed by BIAL at the Airport,

Subject to Clause 20.3; BIAL shall inspect the Complaint Register every day and
take prompt and reasonable action for edesscll of each complaint The action
taken shall be briefly noted n the Complaint Register and a reply stating the
particulars thereof shall be sent by BIAL to the Complainant under a certificate of
posting ..

Lt/ﬁ 47
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20.3 - Resetved Activities
To the extent that the complaints made % any Complainant relate © the
performance or otherwise of the Reserved Activities BlAL shall notify the Relevant
Authority which shall, upon meceipt of such notice, take prompt and reasonable
action for redressal of each complaint. The action taken shall be briefly noted in the
Complaint Be g=er and a reply stating the particulars thereof shall b2 sent by the.
Relevant Authority ©© the Complainant under a centificate of posting.

21 Assignment and Security

211 Assignmant

24114 Motwithstanding amy change in the Applicable Law after the date herecf
which might otherwise permit the assignment of this Agreement, no Pary
may (save as pemitted pursuant to Clause 21.1.2) -assign s Agréemeant
or any_ right or obligation adsing under or pursuant o it or any benefit or
interest hemein Or createé or permit t© subsist apy Security over this
Agreament or any right or obligation arising under or pursuant to it oF
benefit o rinterest in it

2112 For the purposes of providing security to the Lenders, BLAL may assign
and transfer carain or all of itz ights and obligations under this Agreament

21.2 Intellectual Property Rights

' BIAL will ensure that, with effect from the date the relevant materials, drawings and
documents come into existence, it will either have the full and urwncumberad.
ownership of Intellectual Property Rights in all materials, drawings and Documents
- brought into existence by or on behalf of BIAL for the purposes of the Project or will
have an imevocable, royalty free, non-esclusive and transferable Boence, camying
the right to grant sub-licences and to copy, reproduce, modify, translate and use al
such drawings, materials and documents for any purpose connected with the

Project.

22 Records

Subject to compliance with all Applicable Laws, BlAL shall keep full records in
respact of Jha design, construction, -completion, commissioning, mainieéanca,
operation, management and development of the Airport including a maintenance
manual and "a2& buill" drawings of all aspects of the Airport and shall make them
available to Gok, onca a year and, if necessary, at such intervals as may be agreed
with Gok, for inspection during nomal business hours o Golk for the purpose of
verification by Gok of BlAl's compliance with the terms and condiions hereof and
shall fumish copies thereof to Gol if called for.
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23 Remedies, waivers, amendments and consents -

231

23.2

Mo Implied Waivers, Remedies Cumulative

Mo failure on the part of the Gok or BIAL o exercize, and ro delay on their part n
exercising, any right, power, privilege or remedy under this Agreement will operate
& a waiver therecf, nor WIl any single or partial exercise of any nght, power,
privilege or remedy predude any other or ftiiher exercise thereof or the exercise of
any other rght; power, privilege or remedy. Unless specified otherwise, the rghts,
powers, privileges and remedies provided in this Agreement are cumulative and not
exclusive of any othier rights, powers, privileges or remedies (whether provided by
law or othersize).

Amendments. Waivers and Consents
2321 Amendment$

(i) = Any provision of this Agreement may be amended, supplemented
or modified only by an agreement i writing signed by the Paries.

) ok or BlAL may at any time request the other to enter into

dizcussions to review. the operation of any part of this Agreement

and, but without commitment on either Party, to determine whether

it should ba amended by mutual agreement provided that, unless

there & such mutual agreement, the provisions of this Agreement

faz then most recently, if at all, amended) shall confinue 1o apply

whatever the outcome of any such discpssions or review and
whether or not any such dis ussions or review take place.

(i) otwithstanding the terms of any ot(er provision of this -
Agreement, it shall not be a breach of this Agreement if any
amerdment, supplement or modification to amy provision of this
Agresment requires rafification by law. .

.23.22  Waivers and Consents

i) Any provision «or beeach of amy provision of this Agreement may be
waived before or after it occurs only if evidenced by an agreement
inwriting =igned by the Parties.

(it} Any consent under or pursuant to any provision of this Agreement
must also be in writing and given prior o the ewvent action or
omession for which it B sought.

{iii} Ay such waiver or consent may be given subject to any
conditions  thought fit by the Personis) giving it and shal be
effective only in the instance and for the purpose for which- it &
ghven.
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25

26

23.3 - Amendment on BIAL Listing

2331 BlAL may at an appropriale stage during the term of this Agreament
consider having an IPO.

2332 Prior %o any such IPO, the Parties shall amend this Agreement in
accordance wiih Clause 23.2 and n paricular Clauses 18 and 19 heroof
and -any other amendments as may be required by the relevant Stock
Exchange authority and shall make public any relevant information as may
b2 required by the relevant Stock Exchange authority.

Entire Agreeament

This Agreement and the documents o be entered into pursucmt to it constitute the entine
agreement between the Paries with es ped o the subject matter of this Agreemeant and
supersede any prior writlen or oral agreemént between them with respect o such subject

matter,

Further Assurance

251

25.2

Partial

26.1

Further Assurance

Each F’Ii_'rig.r shal, and shall use al reasonable endeavours to procure that any
relevant third party shall, execute such documents and do such acts and things &
the requesting Party may reasonably require for the purpose of giving fo the
requesting Party the full benefit of all the provisions of this Agreement, Provided & &
without any detriment to the requested Party and at the costs and rsks of the

requesting Party

Direct Agreement

Gok shall, upon a request from the Lenders, enter into a direct agreement with the
Lenders substantiaHy n the form attached as Schedule 4 to this Agreement
whenaby, amongst other things, GoK agrees o give prior notice of any intention it
may have o exercise s rights of termination, t© allow such Lenders the right fo
cure a defaull on the pant of BIAL, andior o allow such -Lenders under certamn
circumstances o substilute themselves or appoint a third party substitute to carmy
out the obligations and enjoy the benefits of BIAL under the Agreement.

Invalidity

I at any time any provigion of this Agreement B or becomes illegal, invalid or -

unenforceable h any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the: remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will, in- any

. —3 g

A



2T

28 -

29

e )

way, be affected or impaired and the legality, validity and enforceability of the
remainder of this Agreement shall not be affected.

26.2 The Parties will negotiste n good faith with a view to agreeing one or more
provisions which may be substituted for any such invalid, lllegal or unenforceable
provision and which are satisfactory to GolK and produce as nearly as & practicable
in all the circumstances the appropriste balance of the commercial interests of the
Parties,

Mo Partnership .

Meither this Agreement nor any other agreement or arrangement of which it forms part, nor
the performance by the Parties of their. respective obligations under any such agreement or
arrangement, shall constitute a parfnership between the Parties. No Party shall have any
authority {unless expressly conferred in writing by virtue of this Agreement or otherwise and
et revoked) to bind any other Party as its agent or otherwise.

Time is Of the Essence )

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

Computation of Time

limes referred to in this Agreement are times n Bangalore, India: In computing any period
of ime 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
mext business day.

Motices

=301 Communications In writing

Any communication 10 be made under or n connection with this Agreement shall be
made in writing and, unless otherwise stated, may ba made by fax or registered
letier.

30.2 Addresses
The address and fax number (and the department or officer, if any, for whose
. attention the communication & to be made) of each Party for any communication or
dacumeant to be made or delivered under or in connaction with this Agresment B a5
follows:




Gok:

Kamataka.Government Secretariat, Infrastructure Development Department, MS
Buildings, Vth Stage, Ground Floor, BangalOre- 560 001

Fax: +91 80 22280605

Attention: Principal Secretary, Infrastructure Development Department

BIAL:

Bangalore International Airport Limited

Khanija Bhavan, Ground Floor

#49, Race Course Road -

Bangalore - 560 001

India

Fax: +91 B0 22081284

Attention: Chief Executive Officer’/Managing Director -

or any substitute address, fax number or department or officer as the Party may
. nofifytothe o Parly, by not less than five (5) Business Days' notice. -

31 - Deemed Delivery

Subject as otherwise provided in this Agreement, any communication under or pursuant to
this Agreement shall -be deemed to be received by the recipient (if sent by fax with
confirmation of transmission- or tetex and, in the case of telex, with answerback received)
on the next working day in the place to which it i$ sent or (in any other case) when left at
the address required by Clause 30.2 or within 10 such working days after being sent by
registered post (by airmail If to another country) postage prepaid and addrwsed to that
address. For these purposes, VO'king days are days other than Saturdays, Sundays and

bank holidays.

32 (3oveming Language

The language which governs the Interpretation of this Agreement is the English -tanguage.
‘All notices required to be given by either Party to the other and dll other communications
and documentation which i In any way relevant to'this Agreement and which ks relevant to
the execution, implementation and termination of this Agreement, including but not
restricted to any dispute resclution proceecfmgs, shall be in the English language.

33 Settlement ofdlaputN

33.1 Negotiation and Conelliation

The Parties shall use their respective reasonabfe endeavours to settle any dispute,
difference claim, question or controversy between the Parties. arising out of, in
connection with or in relation to this Agreement ("Dispute*} amicably between
themselves through negotiation.

Lo
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33.2 Reference to Arbitrator

Any Dispute which the Parlies are unable to resclve pursuant to Clause 331 within
gixty (60} days (or such longer perod as the Parlies may agree). of the written
nofification by one Pary o the other of the existence of a Dispute shall be finally
delermined by arbifration in accordance with the Indian Arbitration and Conciliation
Act 1995 and in sccordance with the UNCITRAL Rules ("Rules™) by three
arbitrators appointed n accordance with the Rules. n s of conflict between the
Indiam Arbitration and Conciliation Act, 1998 and Rules, the provisions of the former
will presail.

33.3 Miscellaneous

The venue of arbitration shall be Bangalore. Each Parly shall pay the expenses of
the arbitration n accordance with the Rules and the eventual liability for the costs .
shall b2 in terms of the arbifral awa rd. No arbitrator shall ba the present or former
employee or agent of,. or consultant or counsel o either Party or in any way related-
or closely connected with the Parties. The language of the arbitration shall be

English.

33.4 Decision/Award

Any decision or award of an arbitral tribunal appointed pursuant to this Clause_as
shall be final and binding upon the Parties: The Parties agree that any arbitration
award made may be enforcad by the Paries against assets of commensurate value
of the relevant Party, wherever those assats are located or may be found, and
judgement upon ahy 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 enforcermeant of any arbitration
award.

34 Governing Law

This Agraamant shall be construed n accordance with the laws of India.

35 Sovereign Immunity

GoK ggrees that It s subject to civil and commercial laws of India with respect to this
Agreement and it hereby unconditionally and irrevocably waives any sovergign immunity in
any jurisdiction in regard to matters set forth in this Agreement. -

36 Default Interest

Any amounts due and payable under the terms of this Agreament and not paid on their dua
date shall bear interest af the State Bank of India Prime Lending Rate plus two (2)

percentage points.




37 SUccenors and Assigns

This Agreement shall inure to the benefit of, and be binding upon, the suocessors and
permitted assigns of the Parties.

3 Payments to be free and Clear

Save as expressly provided in Clause 18.4 and 18.5, an sums payable by GoK or BIAL
under this Agreement (including, for the avoidance of doubt, the State Finncial Support
payable under Clause 3) shall be paid. (except to the extent required by Applicable Law or
as expressly permitted under this Agreement):

li). free of any restrictiOns or conditions; and
(i}  withoutany deduction or withholding on account of set-off or counterclaim. .

- IN WITNESS whereof GoK and BIAL have signed this Agreement through their authorised
representatives, as above stated, as of the date first hereinabove mentioned.

Signed for and on behalf of )
THE GOVERNOR OF KARNATAKA )
Acting through the - Principal Secretary,)
Infrastructure Development Depariment of

Government of Kamataka, Bangalore
in the presence of: ) M

Signature of au entative
Vrm;q?’ F-«:_hmmf:

Mame of authorised representative
‘rim

Signed for and on behalf of

Bangalore Intematlonal Airport Limited
by a duly authorised representative

in the presence ot

L

meamaciibic

Signature of witness Signature of authorised representatives
(1) A, A-M T-i=<Jt1g t+tlst

N/nr; witness Name of authonsed
_] - ¥= 1. ot

(2) l’b'"b”y Meser

Hamaufauuﬁflﬂw
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Schedule 1
[Intentionally Left Blank]
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Schedule 2

Part 1 - Airport Activities

Airport Activities include the following services, facilities and equipment:-

Aerodrome control sarvices

Airfiald

Adrfiald lgkiting

Alr navigation servicas ralating to the Alrport

Alrside and penmatar secunty including access control and patrolling
Alrside and landside access roads and forecouns including writing, traffic signals, signage and
L

Apron and aircraft parking area

Apron contral angd allocation of aircraft stands

Arrivals concourses and meetjng areas

Baggage systems including outbound and reclaim

Bird scaring

Check-in concourses

Cleaning, heating, bghting and air condiboning public areas
Customs and immigration halks

Emergency services

Facillies-Jor the dizabled and other spacial needs paopka
Fire servica

Flight infermation and public-address systems

Foul and surface water drainage

Guidanca systems and marshalling

Information desks and staffing

Inter-terminal transit systems

Landscaping and horticulture

Lifts, escalators and passenger conveyors

Loading bridges

Lost propearty

Meteorological Services | AIS

Mokze insulation and sound proofing

Passenger and hand bagpage search

Piers and gate rooms

Policing and general sacurity -

Prayer Rooms

Rumways

Scheduling commilles supporl

Signage

Staff search

Taxmways

b & i
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Toilets and nursing mothars rooms

Waste and refuse treatment and disposal

X-Ray service Tor carry on and checked-in luggage

Aircraft cleaning services

Adreraft fuslling services

Airline Lounges

Banks / ATM = BIAL to. make investment for providing basic infrastructure facilities only
Bureaux de Change - BIAL 1o make investment for providing basic infrastructure facilities only
Business Centre - BIAL to make investment for providing basic infrastructure facilities anly
Vehicla parking

Cargo handling

Cargo terminals

Conference Centre - BIAL to make investment for providing basic infrastructure facilitias only.

Duty free sales - BIAL to make investment for providing basic infrastructure facilities only
Flight catering services

Freight consalidatorsforwarders or agents

General aviation ground handling

General aviation terminals

General retail shops..... BIAL to make investment for providing basic infrastructure facilities only
Ground handling services

Ground handling equipmeant

Ground power for aircraft

Hangars

Heavy maintanance sarvices BIAL o undertake these only if such services are n ralation to
airport andfor aircraft

Hotel reservation services - BIAL to make investment for providing basic infrastructure facilities
only Infrastructure for the airport complex like roads, drains, water supply etc.

Line maintenance services - BIAL to underake these only if such services are in relation fo
airpart and'cr akcraft

Locker rental - BIAL to make investment for providing basic infrastructure facHities only
Messenger services - BIAL to make investment for providing basic infrastructure facilities only
Observation tarrace

Pre-conditioned air for aircraft

Forier senica

Post Offices - BlIAL to make investment for providing basic infrastruciure facilies only

Public telephones - BIAL to make investmeant for providing basic infrastructure facilities only
Festaurants, bars and other refreshment faciliies - BIAL to make investment for providing basic
infrastructure facjlites only

Spedial Assistance Services

Tourist information services - BIAL 1o make invesiment for providing basic infrastructure facilities
only

Travel agency - BJAL to make investment for providing basic infrastructure facilities only
Trolley service

Litilitie=, {including electricity, gas, telecommunications and water)

YVehicle fuelling services - BlAL to undertake these only if such services arg in relation to airport

I ¢
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and'or aircraft
Vehicle rental - BIAL to make investment for providing basie infrastructure facilities_ only

Vending machines - BIAL to make investment for providing basic infrastructure facilities only
VIP/Special lounges

Warehouses

Welcoming services




Part 2 - Non-Airport Activities.

MNon-Airport Activities include the following services, f cilities and equipment:

Airpart Shuttle transport services (Jlolels, City Centre i)
Business Parks Y

Hi-Tach Parks

Haolels

Industrial Parks -

Commercial Buildings

Special Economic Zones

Commercial Complaxes

Golf Course

Country Club

Food Silos

Indepaendent Powear Praducing

Production centres like manufacturng factories.




Schedule 3

Tax Exemptions and Other Benefits

The following tax exemptions [ benefits will be available for the Adrport:

1. Exemption from payment of eniry tax on machines, equipment. capital goods and
construction material procured in the execution of turnkey construction contract or any
other works contract related to the Airport for a period of three years or till the Airport
Opening Date, whichever s earfier, subject to the condition that each invoice should be
for not less than Rs 25 lakh (Rs one lakh for construction materials); and

2 BlAL will ba exempled from payment of property tax to the local authorily for a pernod of
five (9] years from the "Site Delivery Dala” as defined in the Land Lease Agreemeant.

3. Exemption of stamp duly and registration 'changes for the transfer of the Site to BIAL as
stated in Clause 11.1,

4; BIAL shall be exempted from payment of fees o BJAAPA towards grant of permission Tor
change in the use of land a3 stated in Clause 11.5. .

3. Payment of Road Cess to BIAAPA is not applicable to BlAL as stated in Clause 11.6.

The above exemptionsibenefits do not apply to Service Provider Right Holders.
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Schedule 4
Form of GoK Direct Agreameant

This Direct Agreement (lhiz I<Agreernent™) & made al ---- -Lhis o day of

(2)

13)

_2005 bva  amongst

The Governor of Kamataka exercising the executive power of the Govermnment of the
Slate of Kamataka {hereinafter refermed lo as “"Government of Karnataka™ Which
axpression shall, unkess repugnant to the context, be deemed to include their sucoa. ssors
amnd permitted assigns); and

The wastern India Trustee and Executor Company Limited, a public company
incorporated under the Indian Companies Act, 1913 and having I8 registered office al

“Vishwastha Bhavan, 218, Pratapgan| Peth, Satara 415002 in ils capacity as the security

rustea acting on behall of the Secured Parties (the “Security Trustee" which exprassion
shall, unless repugnant 1o the conlext, pe deemed lo include their successors and

permitted assigns); and

B=mgalore International Airport Limited, a company incorporated under the Companie
Act 1956 and having s registerad office al Khanija Bhavan, Ground Floor,# 49, Race

« Course Road, Bangalore-560 01 {lhe "Company” which expression shall, - unless

repugnant o the context, be deemead 1o include thair successors and permitted assigns).

(Government of Kamataka, Securily Trustee and the Company are herainafter referred o as tha
“Partias"). :

WHEREAS

1

The Company and the Government of Kamataka have enterad into the Stale Support
Agreamant’ (the “State Support Agreement™) dated [ L

. The Company proposes to anter into tha Financing Agreaments (as defined in the Stale

Support Agreament} pursuant o which the Secured Parties (as deflined below) have
agresd lo provide financing o the Company for the developmeant of a Greenfield airport al
Devanahalll, near Bangalore in the- Stata of Karnataka on certain terms and conditions
sl oul tharain.

Az sacurily for such financing, pursuant lo certain Finpnong Agreements (baing the
“Security Documents™) to be axecuted n favour of the Sacurity Trustes for the banafil of
certain banks and financial institvions (the “Secured Parties™), the Company has agreed
o grant o the Securty Trustea for -the benefit of the Secured Parbes a first pricrity
sacurity interest i all the assets of the Company, including, inter-alia ever all of its rights,
title, interests and benefits in and under the State Support Agreement (the "Collateral™).

Pursuant to the Company's reguesl, the Governmen! of Karnataka has agreed o sign
this Agreermant, for the banefit of the Secured Parbes.

Unless otherwize defined herein all capitalised terms shall have the meaning ascribad 1o
it 1 thee State Support Agreement or the respactive Finanoing Agreemants, as the casa

may.bea.
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‘NOW, THEREFORE, i consideration of the Secured Parties providing the financial assistance
and for other good and valuable consideration, the receipt and adequacy of which are hereby

acknowledged, intending to be iegally bound,

()

()

Tha Govermment of Kamataka hersby;

{1

{ii)

()

(iv)

acknowledges receipt of a copy of each of the Security Documants and confirms
the terms thereof, and the Security Trustes agreas D proviga to the Governmarit
of Kamataka, copies of amendments made from tim fo time to such Securty

Dacumeants,

consents to the assignment by way of security under the Secwrity Documents for
the benefit of the Secured Parties of all ofthe ompany's nght, title, benefits and
interest in and under the Siate Support Agreement as securty for all the
ohbligations due to the Secured Parties under the Financing Agreements,

agrees that such assignments by way security do not or will not contravena or
violate the Stale Support Agreameant, and

agrees that its execution and delivery of this Agreement conslitutes s proper
writlen consent o such assignmeant and for any prospective assignment -as
provided i this Agreement and/or the Financing Agreements.

The Government of Karmataka further agrees, confirms and covenants that:

n

(i)

il the Security Truslee. has elected andfor has become entitled fo exercise its
rights pursuant o the security interests granted by the Company under the
Financing Agreements including its rghts to have itsell or s designee
substituted for the Company under the State Support Agreement, [s.ubject to
GoK's prior written consent, such consent not to be unreasonably withheld| then
such Security Trustee or.its designee shall be substituted for the Company

‘thereunder, and shall be entifled 1o &H the benefits of the Company, shall be

entitled to exercise any and all of the Company's rights under the State Support
Agreement and be subject to the obligations of the Company under the State
Support Agreement. Provided however, in the event the Security Trustee and'or
its designee undertakes any act pursuantto the State Support Agreement for the
purposes of curing any default thereunder where such default relates to failure on
the par ofthe Company to make any paymend, dus and payable under the State
Support Agreement, then the Security Trustee and/or such designee shall not be
subject to any obligations under the State Support Agreement

if the Security Trustee shall sall or otherwise dispose of all or any part of the
Collateral pursuant to the exercisa of remedies under the securly mterests
granted by the Company (whether by foreclosure or otherwise), the purchaser
shall, at the request of the 3ecurty Trustee [and with the priorwritten consent of
the Government of Karnataka, which consent shall nol be unreasonably
withheld)® be substituted for the Company under the State Support Agreement,
and n either case, the substituted party will succeed to al rights, title and interest
of the Company with respect to such Collateral including under the Slate Support

TThis Squara brackeled portion shall reflect the understanding reached bete,gon Gol and the Lendars at or prior o

Financial Clasa,

* This Square brackeled portion shall reflect the underslanding reached berveen Gol and te Lenders al or prior to

Fimancial Close.
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{c)

(d)

=)

]

Support Agreement as if it were the Company under the State Support
Agreament and for this purpose the Gavernment of Kamataka shall execute such
agreements and documents as may reasonably be requested by the Security
Trustee.

the Government of Kamataka agrees that it will pay monies that have become due and
payable to the Corppany under the State Support Agreement (including any monies due
and payable to the ‘company pursuant to Clause 19.3. of the State Support Agreament)
exclusively for deposit directly and in immediately available funds to such account in
{Bangalore) as the Security Trustee may from time fo time indicate by notice to the
Government of Kamataka and the Company (and the Company hereby authorises the
Government of Kamataka o make such payments as aforesaid). Upon the receipt of a
notice from the Security Trustee that an event of default has occurred under the
Financing Agreements andlor in the event of exercise by the Security Trustee andlor the
Secured Parties or ite designee of its rights pursuant to the security interests granted by
the Company, the Government of Kamataka will comply with any and all writlen
instructions received from the Security Trustee o pay monies that have become due and
payable by the Government of Kamataka -under the State Support Agreement (including
amy moniegs due and payable to the Company pursuant to Clause 193 of the State

Support Agreement ) directly to or to the order ofthe Security Trustee jn beu of paving

such monies to the account designated in the previous sentence (| other terms and
conditions of such. payments shall remain & provided in the previ_ous sentence) and Il
full safisfaction of is obligations to pay these amounis to the Company.

The Government of Karnataka hereby recognises the Security Trustee as the true.
ard lawful attormey of the Company pursuant to the Financing Agresments and shall,
following the occurrence of an event of default under the Financing Agreements enfitiing
the Security Trustes lo exercise s rights pursuant to the Security interest granted by the
Company, comply with all the instructions of the Security Trustee including any
Disbursement Requests made by the Security Trustee on behalf of the Company in
accordance with Clause 3.5 of the State Support Agreement If ahy nolice of an event of
default is issued by the Secured Parties under he Financing Documents, the Security
Trustee shall provide to the Government of Kamataka a copy of such natice issued by
the Secured Parties. Such notice shall state n reasonable detail the grounds entiting the
Secured Parties to issue such notice under the Financing Documents,

The Govermment of Kamataka hereby agrees fumish a copy-to the Security
Trustee of any notice issued to BIAL pursuant to Clause 191 (i) of the State Support
Agreament, Further the Government of Karnataka agrees that it shall notify the Security
Trustee al the earliest opportunity after the occurrence of any event which enlitles the
Government of Karnataka to exercise its rights under Clause 1931 "of the State Support
Agreement and shall provide to the Security Trustee (simultanegusly with the isue COF
such notice to the Company) a copy of any notice of the occurrence of a BIAL Event of
Default served pursuant to that Clause (a "Motice™). Such Motice shall state in reasonable
detail the grounds entiting the Government of Kamataka lo exercise thae rights under
Clause 19.2.1 ofthe 3tate Support Agreemeant.

The Government of Karnataka agrees that it shall nof issue the notice terminating
the State S uppot Agreement, suspend performance of it obligations theraunder, or
exercise is rights under Clause 19.3 of the State Support Agreement (i} without issuing
the aforesaid Nolice fo the Security Trustes and (ji) at any time prior to the expiry of the
penods sel oul in the Slate Suppart Agraemaent

The Government of Kamataka agrees that the Security Trustee shall be entitled
at any time to take or procure the taking of action within the time pernods specified in tha
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-(h)

(i)

(k)

State Support Agreement a3 may be necessary fo remedy the event which has given rise
to the Notice. In the event that the Security Trustee procures the remedy of the event
which has given rize to a Mofice, the Government of Kamatak 3. shall not issue the notice
terminating the State Support Agreement, suspend performance of s abligations
thereunder or exarcise itz rights to acquire all of BIAL's rights, title and interasts inand Lo
the Airponby reason of such avenl

The Gover.nmert of Kamataka hereby agrees, covenants and confirms that all
amounts payable to them under the State Support Agreeme-nl including the Stala
Financial Support disbursed pursuant to the Stale Support Agreemeoct shall be
subordinated o the Secured Obligations (as defined in the Financing Agreements) and
that, except for the refund of State Financial Support contemplated n Clause 3.7 and the
repayment of the State Financial Support in accordance with Clause 3.10.3 of the State
Support Agreemeant, no amounts shall be due and payable to the Government of
Kamataka until the occurrence of the Final Maturity Date (as defined in the Financing
Agreements) other than as permitted under the Financing Agreemants. Further, in the
event the Secured Obligations are restructuredirescheduled by the Secured Parfies due
to the Company not being able to meet the projections as set out in the Base Case
Business Plan (as defined in the Financing Agreements) submitted by the Company to
the Secured Parties, the Government of Karnataka hereby agrees, covenants and
confimms that a0 amounts payable to them n respect of the -State Financial Support
repayabla in accordance with Schedule 10 of the State Support Agreament, including any
default interest payable under the State Support Agreement shall also be subordinated o
tha paymeant obligations of BlAL & respect of the restructuredirescheduled Secured
Obligations (which shall be payvable n accordance with tha terms and conditions of the

restructuring package).

The Government of Karnataka hereby agrees, covenants and confirms that
excepl as specified in the proviso balow_ in relation o any item other than oulstanding
principal and interest, a cerlificate ("Certificate™) from the Security Trustee sefting out the
amounts due to the Secured Parties under the Financing Agreements shall, save
manifest error (which manifest error shall be communicated n writing by the Security
Trustee to Government of Kamatal<a as soon as- practicable upon i coming to the
knowledge of the Security Trustee), be conclusive and final for all purposes determining
Debt (as defined n the State Support Agreement) including for the purposes of
daetermination of the Termination Amaunt or the Setlement Amount, Provided howewver
that, if the Government of Kamataka questions any item other than” outstanding principal .
and interest, that are specified in the Cerificate, the Security Trustee {or the Secured
Lenders) and the Government of Karnataka shall attempt to resolve the same within a
period of thirty (30) days from the date of the Certificate, after which period, the items,
other than oulstanding principal and inerest, sel out in the. Cerificate shall alzo be
deemed 1o be conclusive and final as stated above (unless ravised amounts of any iam,
other than outstanding prncipal and interest, are agreed to within such 30 day period. n
which event, such revised amounts shall be deamed to form part of the Certificate and
final and binding as above).

The Governmeant of Kamataka hereby agrees, covenants and confirms that until
the Final Settlement Date, the Government of Kamataka shall nol exercize s rghls of
set of or counterclaim (other 4wh as contemplated in clause 3.7 of the State Support
Agreement) under the State Support Agreement without the prior written consent of the
Security Trustee, which consent shall not be unreasonably withheld.

Tha Government of Kamataka hereby confirms ai,d agreas that it shall enter ino
a co-ordination arrangement with the Government of India for the purpose of coordinating

‘he exercise of the rights by the Government of India under the Concession Agreement

I
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(1)

(m)

)

(o)

{P)

()

ir)

(5)

and the exercize of the rights by the Government of Kamataka under the State Support
Agreement, as the case may be (neluding with respect lo the exercise by the
Government of Karmataka andlor the Government of India of their respective rights fo
acquire al of the Company's rights, title and interest in and to the Airport).

[Intentionally Left Blank]

This Agreement shall be govemned by and consinied n accordance with the lws
of India

[Any dispute or difference arising out of or n connection with this Agreement,
shall regardless of the nature thereof, be referred to dispute resolution pursuant o the
provisions of Clause 33 of the State Support Agreement which provisions: ane
incorporated MFln by reference and made a part hereofl as If such provisions were fully
=l forth hensin} L

The Secured Lenders have agreed to finance the Project on the terms and
conditions contained in the Financing Agreements and the Security Trustee has agreed
o entar into this Agreement with the Govemment of Kamataka in consideration of the
grant of cerain rights a8 enumerated herein. Further, Government of Kamataka's
entering into this Agreement constilutes a private and commercial act and hence the
Parfies agree that the provisions of Clause 35 (Sovereign Immunity) of the State Support
Agreement shall apply lo this Agreement and are incorporated herein by reference and
mada a part thereof as if such provisions were fully set forth herain.

This Agreament will terminate without further action by any party hereto on the
date when the Security Trustee issues a nolice o the Govermment of Kamataka thal all
the amounts due and payable to the Secured Parties have been paid in full and there are
no outstanding obligations under the Financing Agreements or the date when a no-due
cerfificate & issued to the Company by the Secured Parties, whichever & earlier (the
"Final Settlement Date").

This Agreement shall become effective from the date on which the State Support
Agreemant becomeas effective in accordance with the terms thereof,

In the event of inconsistency between the provisions of this Agreement and the
State Support Agreement, the provisions of this Agreement shall prevail with respect o
the matters sat out herain.

All notices o be issued under this Agreement to a Pary shall be sent to the
address specified n the preamble to this Agreement with respect to such Party,

N WITNESS WHEREOQF, fhe Parties have executed this Agreement as of the date first written

above,

Signed

and delivered by:

B}r.____ L —

Marme:

aTh Squse bracketed poron shall reflect he understanding resched between Gol snd the Lenders sl or pior b
Financal Closs
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Title;

Signed and delivered by:

By

Plarrie:

ITtle;

Signed and delivered by: -

By:

s

Title;
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Schedule 5
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 amea of 430545 acres (1744.01 ha) and & bound ad
by latitude 13" 15" 50" to 13" 12 15" Nand longitude 77 40' 20" to 77 44° 09" East.

The airport layoul design allows for a second parallel rumway (fulure) within the site. A
separation distance of 1925m between the runways i allowed. This distance allows for a
gafe independent runway operation n accordance with 1ICAOQ guidelines and provides for
optimum use of the area between the runways for terminal and other commercial
developments,

) Taxiways

The $xiway system proposed between the runway and the apron will enable aircraft fo
travel with the minimum of delay and permit the runway o operate to s maximum capacity.
In the initial phase the airport taxiway system will include the following:

y Fartial single taxiway
. Entry/exit taxiway
. apron taxi lana.

In the initial phase, the entry/ exit taxiways for the runway 5 proposed at #00m, 2800m
and 4000m from 09 threshold, so as to e-xpadite the movement of aircrafts (0 and from the
runway and to reduce taxing time and distance. With this arrangement only the fully
loaded 8747 would back track on the rurmeray (8 before take-off.

Apron

The layout of the apron and the terminal and the relationship between the two & designed
to reflect international standards.

The objectives afthe apron design include:

* To minimise taxiing distance toffrom the nunway
. To provide sufficient taxi lanes to avoid delays
' To provide airside -roads and equipment parking aréas so as o ensure thal the

ground suppart for aircraft & sufficient and efficient.

V¥
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L To ensure thal oparations can be conducted safaly,

In the infal phase provision B made for 3 in-contact stands with opbion o add two contact
stands in the future.

Alrside Service Roads

A airside road system Lo transporl the wehicles, which sustain the oparation of adrcraf,
both on the airside and to ink with the landside road system s proposed. An airside servica
road (apron service road) will run on the airside face of the terminal building. -E serves the
isolation bay, fire station, cargo, fuel farm, and maintenance area and continues a5 a
gravelled road arocund the airport penmeter.

-Main Access Road

A two lane bituminous approach road & proposed, parallel to the runway, linking the NH? to
the terminal complex. A trumpet fly over B also proposed at the intersection of NHT in order
o avoid cross-traffic. The work on trumpet flyover shall be undertaken by NHAI or through
a 3P, Al roads within the Site will be constructed by BIAL

Thiz road serving primarily the passenger terminal will also link the airport support facilities.
Found about are proposed at important junctions.

From an aesthetic point of view landscaping along the approach road is proposed, to
achieve the desired 'Garden City' image..

Air Traffic Control Tower

The height of control tower proposed B B85 mefres. This height will provide a free line of
sight of the operational areas and the approaches. The control tower is located on e land
side at a distance of B80rn from the centra line of the numeay.

An ATC complex (Technical Block) with a floor area of approx. 2300 sgm & proposad for air
traffic contral services not performed n the lower, eg. approach control, The technical
block also houses ATC briefing, Anti-hijacking controd _mom, MET department, electronics
work shop, Data management system, lorary, fraining rooms and officas.

Airfield Lighting

The runway lighting system shall consist of threshold, edge and end lights, PAPI will be
installed at both approaches together with CAT | Precision Approachdighting syslam.

BE
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Taxiway lightning system with elevated cmni-directional edge lights will be provided for the
partial single laxway, the exil and antry laxiways and the connections o the apron. Apron
floodlighting k& provided, to allow for efficient and safe handling of aircrafl durirg  righit

aperations. Signage will be provided.

Rescue and Fire Flﬂhtlng Facilities

. The airport shall be equipped 1o provide a level of protection corresponding with aerodrome

catagory XK. The fire station & localed such that the response time shall be the loweslt o
any par of the movemeant area in optimum Visibility and surface condition. The tolal area of
fire station planned & 1457sgm. Awalchlower & located above the fire station.

Water Supply

Potable water shall be supplied by Bangalllre Water Supply and Sewerage Board o the -

-service area earmarked on the Master Plan n sufficient quantity and pressure. Potable

walar storage tanks for an average daily demand for 2 days and raw waler slorage lanks
for one day demand for fire-fighting including distribution networks o the airport facilities
shall be constructed. In the inibal phase the capacily of potable under ground sump
proposed s 4000cum and raw waler sump & 1800cum. The watar shall be pumped using a

hydro pneumatic pumping system.

The potable water will be distributed 'by means of a land-side main pipeline running n east-
weastarn direction, orginating n the service area: Separately, a distibution network of
similar concapl will be pravided for fire prolecticn.  This network will be equipped with

Fnedrants. |
Sewage Disposal

The sewarage and slorm-water drainage are designed as separate syslems. The
sawerage System will include a collection network, pump pils, a sewage treatment planl
ele. Sewage waler of the airport-related facilities will ba collected by means of a landside
ard an airside main duct running n east-west direction and eguipped with man-holes. A
sewage treatment plant of 1500 cum capacity will be constructad. The effluent from the
sawage reatment plant would be treated and the treated water recycled for horticulture.

Drainage
The design of the drainage System & determined by the topography, finished farmatioh

levels, surface run-off from paved areas and building roofs. The lopographical conditons of
tha existing surface and, consequently, that of the graded stip of al airport-related

.facilities, result in a north-south onented watershed. Open lined drains will be construcled.

RCC box culverts or pipe culverts shall b provided beneath pavemenis.

Telecommunications

The telecommunications system will contain an exchanga facility and distribution network.

Ve
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Electrical

The power supply to the airport shall_be provided by BESCOM' KPTCL af 66ky level. The
main incoming substation will be provided Wih 2 no 16nmwa transformers for stepping down
G6kv to Tk From these transformers the main power systefll of the airport will- ba
supplied at 11kv level. The electrical power system includes transfommer stafions, a
distribution network, . and emergency power suppl.  The distribution network wil be
planned with rng mains, =0 that power supply & always possible from two  different
sources. An auxiliary power generator system (approx. 6 MVA) i instal lied in the power

 atatibn north which wil supply the essential consumers of tlie airport i case of power

supply failure ..
Passenger Terminal Building:

141 Layout Concept

The passenger terminal B proposed a= single, two level terminal building capable
of accommodating intemational amnd domestic operationz.  The amival and
-departure are -separated wvertically with a modem, simple, straight-ahead flow
gvatemn. The Domestic and Intemational Deparbwre lounges, and the majority of the
retail outlets are located on level 2 (first floor). The check-in - facilities and
baggage reclaim are located h level 1(ground floor). VIP lounge & located on kevel
2 (first floor). The entire terminal B designed for ease of operation and for
minimum maintenance. The terminal & fully ai- conditioned.

14.2 Capacities of the Terminal Building

The terminal building shall ba designed for 2017 passengers i 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 faciliies provided would meet [ATANCAD
standards. The tofal floor area planned i approximately 55000 w2 Modular
expansion of terminal with traffic growth B possible without disturbing the
operations and matching the existing fagade. The terminal equipment proposed

indudes:

. In-lima X-Ray baggage scanner for hold baggage
* Flight Information system

* - CCTV/PAsystem

. Fire alarm & smoke detection

. Baggage conveyors

* Escalators, Elevators & automatic doors

u Counters for Immigration, customs

. Paszsenger seating/public furniture

R 7%
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* Restaurant furmiture

¥ Signs/ pictographs

. Building ManagementSystam
. Baggage trolleys

. Check-i" countas

Fuel Farm

It Is essential o provide a storage area for the supply of aviation fuel for the refuelling of
aircraft that land at Bangalore. The Master Plan has allocated a space for the fuel farm to

the west of the airport site,
Provision of fual hydranl syslem o transporl fual from the depot to the aircraft shall be
included n the concession agreament with the suppliar.

h the initial phase as the rate of aircraft movement B not very, high and the fuel
requirements naot very great, combination of fual hydrant and fuel tanks for remote stands,

wiolld be used to refusl the aircraf

Terminal Parking

In the first phase of development car park in front of the terminal building at ground level &
planned, The location woukl be convenient for passengers and visitors to the airport
Separate zones for pick-up and drop off are earmarkad. Parking for privalte cars, taxis,' stafl

car, staf®wehicles, VIP cars and WI P cars provided.

Administration Building

A separate administrative building to house the offices for airport management; aircraft
operators, security and staff canteen & planned adjacent to the technical block on the land
sida. The tolal area ofthe administrative block planned & 3000sgm.

Maintenance Building

Maintenance facilities are reguired for airport vehicles, electrical & mechanical eguipmeant
and for other uses. The maintenance facility would include storage space for materials and

gpare partz. The space provided for this facility i 2190sgm.
Ground Equipment Maintenance Area

The ground equipment used on the apron & bulky and unsuitable for use on normal roads.
A GEE maintenance area & planned on the air side. The GSE building measures an area

of apprax, 2000sgm,
Security Wall

The security wall or security fence separating the land side and air side facilities will ba
constructed according to BCAS specifications. I addition a boundary wall' will also be'
constructed to protect the BIAL proparty.
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Schadule 6

Outline of Operation and Maintenance Plan

fAAL shall operate, manage, maintain and develop the Airport as follows;
Operations Pein

The objective & to ensure a timely and smooth airport opening as well as an efficient and
successiul airport operation from day cne and bevond.

Both objectives require cooperation, coordination and communication on every leval between
*  airporl oparator
«  Government authorities,
*  aircraft operators . -
handling agerits
*  concessionaires
* and ather airpart users

The oparation plan program looks Doth at BlAL and at &l other extarnal parfies oparating at the
new Bangalora Intermational Airport, Ir‘lteg_r.aling all of them in an airport user forum,

k also focuses on the
+  availability of facilities
« infrastructure .
*  systems
*  operational procedures
*  nleraces
*  human resources
and their integration in the day-to-day operations.

The availability and readiness of the aforementioned faclors form the main prerequisites for the
fimely opening of a funciioning ainpart. The evaluation and menitaring of the airport’s operaticnal
readiness inclusive of active rial_s form the key element of airport operationz and are an important
tool to fulfil the mission to deliver an efficient and competitive world-class airport to Bangalore and -
to India in [January 2007],

Maintenance Plan

BlAL and If's subcontractors shall provide, operate, maintain, repair, renew, staff and supervise
Facilities, Equipment and Services for Airport Operation according to an airport maintenance
manual,

Maintenance items include;
“* Airfield Pavements, Drainage, Pavement Markings, Signage, Airffiald Lighting, land- and
airside roads
*  De-rubberizing of Runways, Cleaning of Airside Roads, Landscaping and irigation
*  Safety & Sacurity Systems, Build-ing Automation and Confrol Systems, Airport Systems
*  Lifts, Escalators, Loading Bridges, A/C Stand Equipment, Baggage Systems, IT Systems
*  Building Maintenance, Custodial Services, Pavements and Grounds Maintenance

-1
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*  Facility handling including Architectural, Civil, Mechanical, Elecirical, Cleaning of
‘Facilities.
*  HVAC Utilities, Waste & Refusa Treatment! Disposal, Sewage Trealment Plant

*  Fire Service, Emergency Sarvices, Trolley Saervices., Information & Help Desks

Tha Airport Maintenance Manual will include:
«  Inventory of facilities, installations, buildings and premises
*  Ingpection Schadule (daily [ monthly Fguarterly! yvearly cyclas)
*  Periodic Routine Maintenance Schedule
i Repair Schadule and budget 1o implement the repair schedule
*  Quality Assurance and Manitoring
*+  Establishment of Efficiency Standards
*  Preparation of Preventive, Standard and Emergency Maintenance Procedures
*  Coordination with 3 party for Timing of Activities in tenant occupled Spaces
*  maintenance Contracts Management & Computerized Work Ordar/ Reporling Systam

Systern Breakdown 4
*  Primary System: Landing & Take off strips’; Aprong, Terminal, Pax & Cargo Facilites
*  SBacondary Systems: Service Plants, Conneclions to external Sides
*  Teriary Systemns: Commercial Areas & Tenants

The man goal of the oplimizaton of the -maintenance program will be scheduling and
coordinating of maintenance and repair activibes with the objective of achieving the most effective
and efficient utilization of manpower, time, materials, tools and equipment. BIAL shall provide
safe, comfortable, and efficient operations for Bangalore International Alirport.
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Schedule T
Sattlemeant Arnount

h the event the Settlement Amounl becomes payable, the Settlement Amount shall me<h the
aggregate of (i} the gross fixed assels (as Indexed], (i) nat current assels, (i) capial work R
progress, (iv) intangible assets of BlAL and {v) pre-operating cosls and expenses, as may be
incurrad by BLA® prior o the Airport Opening Date as recorded B the |ast guarterly Balance Shaat
of BIAL at the date of the relevant termination notice issued pursuant to Clause 193 of this

Agresrmant.

For tha avoidance of doubt the Settement Amount shall exclude any capital imesiments,
amounts or costs N relation © the provision of Mon-Airport Activities which were not consented 1o
by Gok in accordance with Clause 4.3.3 and Gok opts not to take the same over as provided n

Clause 1942

1,




Schedule BA
Base ount Disbursement Request

From: Bangalore Imernational Airport Limited
Tex . Governmen! of Karnataka

Dated:

Dear Sirs

State Financial Support under the State Support Agreement
dated [+J

We wish lo seek disbursement on the following terms:

Proposed Disbursement Date:[+] (or, if that is not a Business Day, the next Business Day)

Amountl: Rupaas|s

L=

We confirm that each condition specified n Clause 3.2 and each condiion specified in
Clmse 351 = satisfied on tha date of this Disbursemeant Request.

Toe details of the preposed wtilisation by BIAL of the Base Amount being sought hereunder
are enclosad.

The proceads of this Disbursement Request should be credited 1o [account] at bank LA
This Base Amount Disbursement Reguast & imevocabla.

W mnﬂrm_thai we have submitled disbursement reqguests o the Lenders in the following
amaounts:

Lenders: Rs[=)

Base Amount Requeast: s L.
Aggragate Reguest: Rs[*]

We confirm that the amount requested i this Base Amount Disbursament Request does
notl excaad [+] percent of the aggregate amount requested today from Gok and the

Lendars.
Yours faithfully

authorsed signatory for
Bangalore Internaticnal Airport Limited




Schedula 8B
Contingant Amount Disbursemant Raguest

From: Bangalore International Airport Limited
Tex Govarnment of Karmataka

Datad

Daar Sirs

- Btate Financial Support under the State Support Agreemant datad[+] .
1. We wish 1o seek disbursement on the following terms:
Proposad Disbursemant Date:[+] for, if that iz=niot a Business Day, the next Business Day)

Amount: Rupeas|+]

2 Waea confirm that each condition specified in Clause 3.2 and each condition specified in Clause
3.52 & satisfied on the date of this Disbursemeant Request. h

3. Tha detals of the proposed utiisaton by BIAL of the Contingent Amount being soughl
heraunder are anclosad. ;

4 We canfirm ihat the amoun! requested in this Cantingant Amoun! Disbursement Reguashs
fowards creafion of fived assets and s made under sub-clause L J of Clause 343
drawdown of which has been approved by the Board of Directars of BIAL in the meating hald

of [Mention Date] at which at least one (1) nominee director o FKSHDC was prasent. |

OR

4. We confirm [hat the amoun! requested- i this Contingent Amount Disbursermen! Reguest is
nol lowards creation of fived assels and is made under sub-clause L _J _of Clause 3.4.3,
drawdown of which has been approved by the Board o fDirectors o fBIAL in the meeting held
on [Mention Date] al which art least one (1) nomines direclor of KSNDC has casl an
affirmative vole]. GoK has also approved this and copy of GoK's approval & enclosed/GoK &
deamed to have approved. "

& We further confirm that requirement of this amount has been approved by the Lenders. A
copy of the Cerification by the Lenders; Engineer & enclosed.

6. The proceads of this Disbursement Request should be credited to [account] at bank L.

7. This Contingent Amount Disbursemeant Reguest is imevocabla.

¥ Choose as applicable.

L&
e



Sours faithifully

authorised signatory for
Bangalore Imemational. Airport Limited

m



Schedule 9
Definition:of Force Majeure

In this Agreament, "Force Majeure®™ means any acl evenl or arcumslance or a combination of
acts, events and circumstances, referrad o below, which are beyond the reascnable contral of

the Affectad Party and nol brought aboul atl the instance of the Parly claiming 1o be affected by
such avant(s}, and which the Affected Party could nol have prevented by Good Industry Practice
or by the exercize of reasonable skill and care i relation to the construction of any facilities, and
which, or any consequences of which aclually prevent, hinder or delay n whole or in part the .
performance by any Party of its obligations under this Agreement.

uforce Majeure” includes the following evenls and circumstances o the axtent that they, or their
consequences, salisfy the above requirements:.

Acts, evenls or circumstancas of the following ypes:

{i

(it

i)

Aiv)

iv)

{vi)
{wil)

{wil}

girike . lock-outs or ather industrialaction or labour disputes involving any party or
itz contraclors, or their respactive sub-contraclors, servants or agents, n any such
case employed on the axecuton of work within India or the supply of goods or.

sard s within Inda;

=

lightring, earthquake, . tempest, cyclone, hurmicane, whirhvind, storm, flood,
washout, land slide, soil erosion, subsidence, drought or lack of water, and other
unusual or axtreme adverse weather or anvironmeantal conditions or actions of tha
elarmants, malaorites of objects falling from aircraft or other asral devices  tha

ooourrance of pressure waves caused by aircraft or other aerial devices travelling
al supersonic speads, fire or explosion, chemical or radioactive contamination or
onising radiation (excluding clreumstances where the source or cause of the
axplosion of eontamination or radiation s brought or has been brought onto or near

the Site by the Affected Party or those employed or engaged by the Affected Parly
unless it B or was assential for the construction or operation of any parl of the

Alrpart);

any accidental loss of or damage 1o carge n the course of transit by any means
and intended for incorporation into the Alrport, occurring prior o the Airport

Opening Date;
less of or sarious accidental damage 1o the Airport;

the accurrence of a crash, explosion, fire or other disaster involving an aircraft
during landing, parking, servicing (including the supply of fual) or taking-off;

apdamic;

act of war {(whather declared or undeclared), invasion, armed confict or act of
foreign enemy, blockade, embargo, revolution, rol. bombs or g, commotion,

sabotage, terrorism ar the imminent threat of such acts;

Act of God: or

b
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() any act, evant or circumstance of a nature analogous to the foregoing;

Provided thalt none of the following matters or their consequences shall be capable of
constituting or causing Force Majeuresd

i failure or inability to make any paymeant or

{il) the effect of market conditions unless sych market' conditions were themselves
caused by or ware a result of a Force Majeure event.

And further provided that an act, event or circumstance referred o above which primarily
affects a third parly or third parties (including withiout limitation, the construction contractor
or gperator(s) of the Airport, or an affiliate of a Party) which prevents, impedes or déﬂ:.-s a
Party in the parformance of its obligations, shall constilute Force Majaure hareunder as o
such Party as appropriate if and 1o the extent that it & of a kind or character that, if it had
happenad to the Party wishing to rely on this Clause, would have come within the definiton
of Forca Majisure 1mder this Schedule 9.




Schedule 10
Repayment Instalments

The outstanding State Finarica Support shall be repayvable in twanly {20) equal hall-
yearly inst;ilmanis, the first such instalment bacoming due and payable on the 30" of April
in the eleventh (11"™) Financial Year and the next on 31 * October in the same year (30" of
April and 31 ® October being the "Reference Dates™), with the remaining instalments each
payable on each Reference Date falling thereafter, A Financial Year shall, for the purposes
of this Schedule 10, commence on 1% April and end on 31 ™ March of the following year.

The payment of Repayment Instalments as abowve shall be subject to re-paymeant of Debt
for the Initial Phase, fo the extent that & has become due and payvable o Lenders for that
Financial Year. -

The Repayment Instalmenis due from BIAL shall be paid into an account at the Reserve
Bank of India, Bangalore, by wire transfer or bank draft n favour of the Government of

Kamataka or sth ofher account as may be designated in writing fram fime to time by
GokioBIAL

Motwithstanding anything mentioned abova, BLAL shall comply with the provisions of
Clauses 3.8, 3.9 or 3. 10.3, as the case may be. b
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Schedule T
Performance Standards

IATA Global Airport Monitor Standards

The following criteria shall.be measured on an annual basis in accordance with Clause 7.5. The
surveys shall ba $Scored in accordance with the IATA Global Alrport Monitor scoring mechanism

e, on ascake ofone fo five, where Oe is very poor and five is excellent):

(i)
(i}
(i)
(i)
(v)
{wi)
(i)
(i
(i}
il
()

(i)

(xiil) .

[xiv)
()
{xvi)

{ovii)

Ease of finding your way,;

Flight information screen;

Availability of connections to the same continent;

Availability of #nnections o another n:untirlf,-nl;

Ease of making connections;

Availability of baggage cans;

Counedy of airport staff; "
Festaurant and eating facilities;

Shopping facilities

Washrooms; ,
Passpaort inspection;

Waiting areas/lounges;

Baggage delivery service;

Ground transportation o/ffrom city;

Parking facilities;

Sense of security; and

Ambience of airport.

1|



Schedule 12
Completion Certificate

Wa refer to the Stalte Support Agresment daled | ] between the Governcr of Karmataka acting
through the - Principal Secretary, Infrastructure Development Department of Government of
Karnataka and Bangalore International Airport Limited (the “State Support Agreement”). All terms
defined in the State Support Agreement shall have the same mecining harain.

.We have been appointed by the Lenders to act as the Independent Engineer. We hereby ssue
this Completion Cerificate b accordance with the requirements of Clause 4.5 of the State
Support Agreement and confirm that the Airport complies with Clause 4.1 of the State Suppornt

Agreement.

L



Annex 1
Master Plan

The Master Plan summarizes BlAL's wvision for the Alrport's development during the nmext 20
vears, The vision will act as the basis for the integrated planning of aviation activities, land and
commercial developmeant, amvironmeantal management and land access. In providing a frame
wark for future development, the Master Plan will retain flexibility in order 1o meat changing
condiions associated with airport operations and regional develaoprments. The Master Plan will be
reviewed every five years o ensure that airpor planning and development keeps abreast of
future economic, commerncial, envirenmental and technological chamges.

Considering the development phases and the bandwidth of possible future traffic growths, a
staggensd developmeant (indicative) n four main phases has been defined. The time horzon for
the inial phase & 2006 and 2025 as the target vear for the third phase of the Master Plan. These
phases will be developed n steps according to the demand and the financial capabiliies of BIAL
The actial investments will be made as and when approved by the BLAL Board. The fourh
development phase & the vision anvisaged for the airport with a parallel runway sysbem.

PHASING

The airport & designed to grow according to the aclual demand. The initiating of the phases
follows the developmeant of air traffic.

Phase 1 (Initial phase 2006-2010)

Ruresay -1
Alrcraft stands 13
Paszenger s-oarding Bridges 3
Capacity of airport i mio passengers 4

Phase 2 {indicative 2011 - 2015)

Ajrcralt stands 17
Capacity of airport ih mio passengers -2
Phase 3 {indicative 2016- 2025)

Alreraft stands 15
Capacity of airporl in mio passengers 5
Phasze 4: Vision {futura) - the airport will have:
Rumnways -2
Aircraft stands . 145
Capacity of airporl i mio passangers &0
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Annex?

Form of Letter of Credit

This Dead of Guarantes execubed at ------- by Slate Bank of India having its -
Hoad/Registered office af -- ---=-=-- (hereinafter referred I gz “the
Guarantor™) which expression shall unless it be repugnant to the subject or comext theraof
. include its heirs, exeq.lors, administrators, successors and assigns,

I favour of

Bangalore Internatonal Alrport Limited., a company registerad under the Companies Acl 1955
having its registered office at 49, Race Course Road, Khanija Bhawan, Bangalora 580 001,
harainafter refarred 1o as "BIAL", which expression shall unless i be rapugnant to the subjector
context thareof include it heirs, axecutors, administralors, successors and assigns;

-

Whereas,
A. BIAL has bean promoted by the Siemens Project Ventures GmbH {"Siemens™), Flughafan

Zuerich AG ("Unique Zurich™) amd Larsen & Toubro Limited ("LAT™) (Siemens, Unigue
Zurich and L&T are hereinafter referred o as the "Private Promoters™) and Kamalaka State
Industrial Investment and Developrment Corporation Limited (“KSIDC™) and the Alrports
Authority of India ("AAF) (KSIDC and AAl are herginafler referred to as the “State -
Promoters”™), for undertaking the development, design, financing, construction, completion,
maintenance, operation and managemant of an inlernational airport t Devanahalli, near

Bangalore, n the State of Kamataka (hereinafter referred to as the "Project”).

B. The Government of India and BIAL have entered inlo a Concession Agreemeant
("Concession- Agreement”) on July 5 2004 wherain they have agreed the lerms and

conditions upon which the Project will be implamented.

C. Following representations made by the Privale Promolers during pre-detailed proposal stage
af the bidding process, Governmen!l of Kamataka ("GoK") has agreed to provide financial
supporl o improve the viability of the Project and enhance the bankability of the Initial Phasa.
Gok. and BlAL have entered nto the Stale Supporlt Agreament (the “State Support
Agresment” or "SSA") on the day of . 2005, wherein il has agread to provide o BIAL,. inter-
alia; a financial support being a sum not exceeding (i) Rs. 272,25,00,000.00 (Rupeas Two
hundred sevanly two crores and twenly five lacs only) n respact of the Basa Project Cost
(hereinafter referred 1o as the "Base Amount™); and (1) Rs 77.75,00,000.00 (Rupeas
sevenly seven croras and sevently five lacs only) n respect of the Contingent Project Cest:
(hereinafter referred 1o as the “Contingent Amount™); (the Base Amount and the Contingent
Amount are herainafter collectively referred 1o as the "State Financial Support™); on lhe

tarmz and conditions stataed therain.

8 =
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D. The S55A requires GoK, to disburse the Base Amounl, whan a Base Amount Disbursemeant
Request (as defined n the 55A) has baan made under Clause 3.2 and Clause 351 of the
554, as per an indicative drawdown schedule attached as Anpax 3 o the S55A and
reproduced herato as Schedule W (hereinafter referred to as the "Base Disbursement
Schedula®)

E. The SS5A requires GoK.lo disburse the Contingent Amounl, as and when a Contingent
Amount Disbursament Request has been made under Clause 3.2 and Clause 3.5.2 of the
S534. Only for the purposes of this Guarantea, the  indicative disbursement schedule for the
Contingent Amount s annexed herelo as Schedule B (hereinafter referred 1o a5 the
"Contingent Disbursament Schedula™), and

F. S5A requires Gok o provide, as a security for imely release of the Stale Support Amounl, a
guaranies issued by State Bank of India; favouring BLAL, n accordance with the lerms and
conditions specifiad therein

ﬂ::m this Deed witnesseth thal n consideration of the premises, We, the Slate Bank of Inda
hereby guarantee as follows:

l. Definitions

I this Guarantea, unless the context otherwise requires the following terms shall have the
following meanings: -

"Period” shall maan either Perod-1, Panad-Il or Period-lll as the context may admit.
"Paricdd” shall mean a continuous percd of 365 days starting from date of Financlal Close.

"Parioddl” shall mean a continuous perod of 385 days staring from date immediataly
succeading the last day of Pariod L

"Period-llI" shall mean a continuous period of 365 days starling from date immediately
succaading the last day of Pariod .

"Walidity Paeriod” zhall have the meaning ascribad to it under clause 4.

"Disbursement Schedule”, n respecl of Base Amounils and the Conlingent Amounls, or any
parts thereof, shall mean; respectively: the Base Disbursement Schedule and the Conlimgant
Disbursement Schedule as the case may be.

“Base Drawing Certificate™ shall have the meaning ascrbed lo i under clausa 5,
"Contingent Drawing Certificate™ shall have the meaning ascribed o i under clausa &

“Drawing Certificate™ shall mean, the Base Drawing Certificale or the Contingent Drawing
Cartificata, as the context may admil. |

“Certificate Date” shall have the meaning ascribed 1o # under clause &
“Drawing Certificate Date” shall have the meaning ascribed to it under clause 6

b~ &
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"Proposed Disbursement Date™ shall have the meaning ascribed to it under clause 7.

2. GOK shall pay to BIAL -

(a) the Base Amount as per the Base Amount Disbursement Request made by BIAL under
Clause 3.2 and Clause 351 oftheSSA and

(b) the Contingent Amount as per the Contingant Amount Disbursement Request made by
BlAL under Clause 3.2 and Clause 3.5.2 of the SSA,

3 In case of failure under Clause 2, during the Validity Period, we, the Guarantor, shall without
demur, pay to BIAL,

(i) a amount not exceeding Rs. 272.2500:000.00 (Rupees two Hundred seventy two
Crores and twenty five lacs only} in aggregate, in respect of the Base Amount, provided
however, the Base Amounts peyable  andior paid to BlAL, durng any of the Periods, shall
not n aggregate exceed the maximum amounts specified h respect of the Base Amount
for such Period, under Schedule 1A, ot

(m) an amount not exceeding Rs. 77,75.00,000.00 (Rupees seventy seven Crores and
seventy five lacs only) n aggregate, n respect of the Contingent Amount, provided
however, the Contingent Amounts payable and'or paid to BIAL, during any of the Perods,
shall not in aggregate exceed the maximum amounts specified in respect of the Confingent
Armount for such Period, under Schedule 18 -

4. This Guarantee shall be valid and shall remain in force for a pedod of 36 (thirty six) months
from Financial Close (as defined i the 53A), (hereinafier referred to as the “Validity
Period”). Should the Alrport Opening Date (as defined in the S5A) not occur within such
thirty six (36) month period, the Parties shall mutually agree n writing the edension of this
Guarantee, including the terms and conditions of such extension,

5. Subject to clause 3 and other condiions stated herein, during the Validity Period BIAL may.

i i respect of the Base Amount, draw under this Guarantee by presentment to the
Guarantor; of the Base Drawing Certificate, (the "Base Drawing Certificate™) n
the form substantizlly similar to the one annexed hereto a8 Schedule (L&

N respect of the Contingent Amount, draw under this Guarantee by presentment
o the Guarantor, of the Conlingent Drawing Cerlificate, (the “Contingent
Drawing Certificate™) in the form substantially similar to the one annexed hereto
a8 Schedule 1B

Al demands for payment must be marked "Wade under [lssuing Bank]
Guarantee No. [ ] dated [ T7. Presemation of such demands for payment
must be made at the office of----- ®  orby fax ig fax number ----

=y messssmssaon Atention Branch Manager, provided such faxes have
actually been received by us and are n legible form.

6. When presented for payment against this Guarantee, the Drawing Cedificate must be dated -
{the "Drawing Certificate Date") the date of is presentation to the Guarantor, and; must be
presented only on a Business Day. Any Drawing Certificate received after {-- time-—-) PM
shall be treated as having been received on the next Business Day which shall be deemed to
be the Dwawing Cedificate Date n respect of such Drawing Cerificate. The Drawing
Certificate must be on BIAL's letterhead and signed by a duly authorised officer of BlAL.

an
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/. The Guarantor acknowledges that presentation of the Drawing Cerlificate constitutes
sufficient demand and on presentation. the Guarantor shall honour the Drawing Certificate by
irevocably and unconditionally paying the amount demanded n the Drawing Caertificate,
provided t & in accordance with the Disbursement Schedule; to the account specified
therein, on the disbursement date specified n the Drawing Cerfificate, (the “Proposed
gguhurﬁama-nt Date™) which shiall not be earlier than 72 hours from the Drawing Certificate

ke

8. I order 1o give effect to this Guarantee, BIAL shall be entitled to treat the Guarantor as the
principal debtor and the obligations of the Guarantor shall not be affected by any vanations n
the terms and conditions of the S5A or ather documents by BIAL or any postponement for
any time of the power exercisable by BlAL against Gok or forbearance or enforcement any of
the terms and condifions of the 554 and we shall not be relieved from our obligations under
this Guarantee on account of any such extension, forbearance or omission on the part of
BIAL or any indulgence by BIAL to GoK to give such matter or thing whatsoever which under
the lawrelating o sureties would but for this provision have affect of 5o relieving us.

9. This Guarantee shall be irevocable and shall remain in full force and effect until al our
obligations under this Guarantee are duly discharged or expiry of the Validity Period,
whichever & later

10. The Guarantor has power o issue this guarantee and the undersigned i duly authorised o
execute this Guaraniee pursuant 1o the powar granted under e .

I Witness whereof the Guarantor has set its hands hareunto on the day, month and year first
hereinabove writtan.

Signed and Delivered. by _____ _ Bank by the hand of Shri - -——'--  __ iis
and authonsad affice
a1



Schedule 4 Disbursement Schedule
Schedule | A - Base Disbursement Schedule

Indicali & disbursement schedule in respect of the Basse Amount, a5 specified in 554, is as under:

Period Maximum  Amounts payable under the Base
GuarantEie

During Period-l. Fs. I'IE[I.DI}.I]{I.DDD.DD (Rupses One Hundred Crores
cnly)

During Pariod-11 Fs. 200,00.00,000.00 {Rupaes Two Hundred Crares anly)
? as reduced by the Base Amount disbursed to BIAL
during Period-| . _ |
Durimg Period-HI -Re 272250000000 (Rupess Twao Hundrad and Seventy
Two Crores and Twenly Five Lakhs only) as reduced by
thea Basa Amount disbursed to BIAL during Perod-l &
Period-ll

© Actual amounts wiil be based on the drai down schadule finalized at or prior to FC.
u.ﬁl:tl-lﬂl amounis wil be based on the: draw down schedule fin;Jized ator priorto FG.

L~ &~
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Schedule 8- Contingent Disbursement Schedule

‘Tentative disbursement schedule in respect of the Contingent Amounl, as specified under this
Guarantee, 5 as under: -

Period | Maximum Amounts payable Ill'-II:|EI' the Contingent
Guarantee

" During Period-| -, | Rs. __ 4,00,000,000_ (Rupees  Forty

L Crores only) _____

During Period-11 Re, 777500000 (Rupees Seventy Seven Crores and

Seventy Five Lakhs only) as reduced by the Conlingent
| | Amount disbursed o BIAL during Pariod-l
During Perod-1 | Rz, 77,75,00,000.00 (Rupees Sevenly Seven Crores and
sevenly five lacs anly) as reduced by the Contingent
Amount dishursed 1o BIAL during Faa'i-l:ﬂ-l & Pariad-Il

a3



Schedule |l&- Format of Base Drawing Certificate
Tao

[Mame ofthe Guarantor B.ank]

(Address]

Attention: [ ]

Reference: BMade undar [Isa-.ling Bank] Guarantea Mo, [ Jdated [ 1-
Drawing Certificate Date: [* | (must be a Business Day)

The undarsigned hargby draws on Made undar [lssuing Bank] Guarantes Moo [ -] dated [ | (the
"Guarantes™) iSsled by you to ourselves by order and ------. Any capitalized term usad
but nof defined in this. Drawing Certificate shall, unless otherwise stated, have e meaning
assigned o it in the Guarantse.

The amount proposed to be drawn wnder this Base Drawing Cerlificate & Rs. I+] and the
Disbursamant Date is: 1+] [ar, if that s not a Businass Day, the next Businass DOay)

The undersigned, a duly authorised officar of BIAL. heraby cerlifies n connection with this Base
Drawing Cerlificate thai:

1. Tha duly cerified and signed copy of the Base Amount Disbursement Request dated [#]
alongwith any annaxures atlached therelo, issued, n accordance with Clausse 3.2 and Clauss
351 of 854, by us to GoK is attached (Attachment [} harewith.

2. Gok has not released the Base Amount requesied n the Base Amount Disbursement Reguesi
- a5 par lhe tarms of tha 554

.3 Duly cerified copyis) of the Authorisation signed by------ -. for the altached Bjiss Amount
Disbursemant Reqguest and; {Attachmeant Uy, by ---, for this Base Drawing Cerdificate
(Attachmeant LN and document evidencing the powar of signatory of the drawing cerificate
(Attachment V) are atiached hearewilh. ‘

4. The proceeds of this Disburseament Request should be credited to [account] at bank [__].

Yours Taithfully
Authorised signatory
Aftachments:
-Attachment |
-Altachment B
- Attachment H
. - Altachmaeant IV

b &
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Schedule 18 Format of Contingent Drawing Certificate
To

[Name of the Guarantor Bank]

[Address]

Attention: [ |

Reference: Made under [Is uing Bank] Guarantee Mo. [ | dated | |
Drawing Certificate Date:[+] (muslt be a Business Day}

The undersigned hereby draws on Made under Tissuing B;ink] Guarantee Mo, [ ] dated ( ]. (the
"Guarantee”) issued by you to ourselves by order and --------- : Any capitalised term used
but not defined in this Drawing Cerificale shall, unless otherwise stated, have the meaning .
assigned to & n the Guarantes,

The amount proposed to be drawn under this Contingent Drawing Certificate is R, [+] and the
DisbursementOate is:[«] {or. if that is not a Busines s Day, the next Business Day)

The undersigned, a duly authorised officer of BIAL, hereby cerlifies in connecbion with this
Contingent Drawing Cerificate that:

1. The duly certified and signed copy of the Contingent Amount Disbursement Request dated [=J
alongwith any annexures altached thereto, issued, in accordance with Clause 3.2 and Clauss
3.5.2 of 354, by us o Gok i altached [(Attachment [} herewith,

2 GoK has nat released the Contingent Amount requested R the Contingent Amount
Disbursement Reguest as perthe lerms of the SSA |

3. Duly cerifed copyis) of the Authorsation signed by----, for the attached Contingant
Amourd Dizoursement Reguest and; (Attachment II), by ----, for this Contingsnt
Drawing Certificate (Attachment H} and document evidencing the power of signatory of the
drawing cerificate (Attachment V) are attached herewith

4. The proceeds of this Disbursemant Requaest sh_ould be credited to [account] at bank [ J.

Yours faithfully
Authaorised signatory
Altachmenis:
= Attachment |
=Attachment
=Attachment 1
- Aftachment I'V.
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Annexd.
State Fimancial Support Drawdown Schedule

The indicative Schedule for Drawdown of State Financial Support based on the Base Case
Businass Plan i givan herain balow. Tha adual drawdown wll be as per requirement and the
prograss made during he Construction Phasa.

1. Thea Base Amountwill bs drawn-down pro-rata with Equity and Debt.

Drawdown of Base Amouni:

Drawsdown " Drawdown date™ Amount
P [Rupses n
Million)
1 On signing of Financing Agreements byBIAL and the 5125
| Lenders (March1, 2005}
a The first day of tha bagin nir;:: of they calendar quarler
immediatelyfollowingthe 17 drawdown date (June 1, 127.5
2005)
3 Three months from 2™ drawdown (September 1, 2005) 1847
4 Three months from 37 drawdown (December t 2005} 3039
5 Three maonths from 4" drawdown (March 1, 2006) 074
& Thrae months from 5" drawdown _{June. 1, 2006) 4727
7 Three manths from 6" drawdown (September 1,_2006) 411.4
B Thrae months from 7° drawdown {December 1, 20046) 187 4
9 Three months from 8" drawdown (March 1. 2007) 134.3
10 Three months fram 8" drawdown {June 1, 2007 29.4
1] Thrae manths from 10" drawdown [(Saptembar 1, 2007) T1.2
12 Three months from 1 " drawdown {December 1, 2007) 0
Total Basa Amount 2r22.5

Tha Contingent Amount subjact to a cailing of Bs TF7.5 million will be drawn-down as and when

required by BIAL subjact to Clause 3.4 and 3.5 ofthe Siate Support Agrasment.

B dates wil be replaced a8 per the fnal Finencial Modsl approved By'the lenders lor Financial Close

amaunts in brackets wil be replaced a5 per he fnal Financial Mods approvesd by e lendars for Funancal Closs

2 .
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