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TRIPARTITE AGREEMENT

Lhis Trpartite Agreement {hereinafrer referred o as this “Agreement”) is made at -

News  fref on this _3 1" day of ___MNovembex” 2046 by and amony N

{i) TITE NATIONAL HIGHRVAYS AUTHORITY OF INDIA, established under

' [‘g]“ﬁ the Mutional ITighways Aunthority of Tndia Act 1988, acling through Chairman, and
- having its principal office at G-5 & 6, Scctoe 10, Dwarka, New Tefhio] 10073

(hervinafiee ref rred o as the “Authority™ o “INHAT® which expression shall, nnfess

repugmant i th - context ot meaning therenf, include vz wdministrarors, suooeesrmagnd -
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(if)

{n

STATE BANK OF INDIA, 1 hank constituied nnder the State Bunk of Todia
Act, 19535, having irs Carparate Conre so Smre Bank Bhawan, Madam Curn
Boad, Macimaor Point, Mool 100 003 iz theough e branch al Projecr
Pinance & easing SBL, Valtas Hausze, 198 2 Tloor, 23 .3, Heredia Margz,
Ballapd Estue, Borr, Mumbal $00 000 (hereing et relerred ta as dhe Y Lenders?
Representatve” which cxpression shall, unless repupnant o e conlesr ar

mearing thereol, lnclude its administaters, successors and wssiuns)

STATE BAWNK OF INDTA, a bunk vonsiirared uncer the Siare Bank of Lidia
Aet, 1455, having 1ts Carporale Cenrre ae State Bank Bhawan, Madwn Cama
Bowd, Mamman Paine Mwmbai- 00 000 deling through its comimercial branch
ar N.GLMNL Valdya hacg, Banle Sweet, Tork, Mumbai - 400001 (hercinafrer
referced 1o ug the “Escrow Bank™ which cxpressian shall, anless repgtladl o
the context or meaning tiereof, include its administratoers, successors and

asslpnst,

of the Seeond Parr;

(b}

(e}

And

SUPREME PANVEL INDAPUR TOLLWAYS PRIVATE LIMITED, 4
company registered vnder the Companies Act, 1956 with irs Coporate Identity
Number U434000TR20107 10043915 and hawving its regisicred office ar 903,
Millenniuin Plaza, Tower B, Sccrar 27, Near IFFCO Chowls Melro Slalion,
Cruggraon- 122002, in the State of Haeyaon, Endia, acting through its Threcror,
duly authosised by rhe rescludou passed ar the meeling of irs Doard of
Direclors held an 21102016, and having &s registered office ar 903,
Milenmum Plaga, Fower B, Scctor 27, MNewr TFRCO Chowk: Meon Srion,
Gurgacm- 122002, in the State ol Tlaryana, India {hetvinufter refecced ta as Lhe
“Concessionaire” which cxpression shall, unless repupnane o the contest or

meamg hereof, incude irs adiministratars, successors and peemined assigns);

Supreme Infrastructure India Limited, a company registered under the
Companies.  Acr, 1956, with  ils Corporare Identity  MNumber
E7ADIOMHIYBIPLOO29752 and Laving irs registered office ar Supreme
House, Pratap Gadh, Plor Noo 94/, Opp. IIT, Powal Mumbai, 400074,
Maharashtr, Lodia (hercinafter referred o as “STTL, which enression shall,
unless repupnant to the context or meaniag thereof, include its administrateors,

successors and pennilted assigns);

Supreme Infrastruciure BOT Private Limited, 2 company registered vndee

the Companles Aet, 1936, with its  Comporare  ldendly  Nomber
TIES202M I TP TC191238 and hevang its registered nffice at 8, Bhawani
Scrvices Induziedul Tistate, 3 Floor, | 1.T. Main Gate, Powai, Mumbai - 400076




e the enntext or meaning diercol. inclede is adininistmines, successocs and

peceiiled wsdons,

ol the Third Part

WHEREAS;

()

(€

D)

{E)

(G)

The Authorily and e Concessinmire bud enrercd inte 1 Concession A greefrienl (1
delined hervinafter), u aue capy of which i= sanesed hereln and marked as Aanes [
for d-lanmag af Panvel-Tndapur Seciion of Nil-17 Dom Km 0000 Panvel 0 Km
BAODE Tuclapur (“Project Highway™ in tie Stue of Mahamashira, under NHDP
hase I, an Bl d-Operate-Teansfer {"BOT™) hasis “Project™;

For warious reasons, the Concessivuaire has uor been able o complete  the
consteucdon of Lhe Project in accordance with the Concession Agreement and the
Project is yet o achieve Commercial Operwion [are in aecordance with the

provisions of the Concession Agresment;

The Concessinnaire had faised debe from the Senior Lenders under a comimen loan
agreernent dated August 30, 2(M1 executed et offor wnonpst the Senjor Lenders and
the Concessionaire, as amendued from time o Uine (herclanfrer relemed to as the
“Common Luan Agreement™ for un appregsie privcipal amount not exceeding
B 900,00,00,000.00 (Rupees Nine ITundred  Crores vniy) CTacility™) as specified in
Schedule 11 for financing the Project oul of which, an approxitnule amount of aboul
Rs. 110,00,00,000.00  (Rupees One Fundred and Ten Crores only) is yet to he
disbursed {“Undisbursed Amount™ as on Sepuanber 30", 20186,

Stage Bank of India, acting tiroogh its branch PRSBEU (“Lenders® Hepresentative’
was appoinied as an apent af the Sendor Tenders by the Lenders under the Lenders?
Apene Agreenwnt daced Aupust 30, 2011 exceowd amangst frbr afer tThe Senior
Lenders, the Lenders” Representatives and the Conecessionaire and the Senior Lendors
have futer alf anthotized the Lenders’ Represeulative ro cxecute this Apreement by a
Letter of Authority dated November 05, 2016:

As an Oetober 317, 2016, 43.31 % of the Projecr Highnvay has been devﬂluptd by the
Coneessionaire as certified by Independent Engineer;

The Concessionaire has accepted, apreed and represented that iv requires an atnount
equivalent to Rs. 340,00,00,000.00 (Rupees Five Flundred and Forty Crores only) for
cotnpleting the balance worle of developing the Project Higlway and also funds ecual
tr a0 amount of interest o be paid on the Fadliy during the Construetion Perind
{hereinatter collectively referred to 25 the “Balance Project Cost™);

In view of Byuidity issuc and inability of shaeeholders of the Cone ssioonire to
contiibute funds rowards Cguoity in o lmely manner, the Cuncessionaite approached
NITAT Fm availing NH_."L[’ Cine Iﬂne Yund Fnﬁr-'-n:m Scheme G TFIS} for
he P




()

foor wvailing funds uader (TFLS und couveyed s concuerence for the same vide ns
locter dared .-"'..u;;_:u::'t 12, 2016 hesving  selercnce no. WILAL/BOYT/TAN.
IO 42 Cane 13 760012 addressed v the Toncessionsire and rhe Lenders
Heprescnianve (heceinaller celerred to as the “NHAI Lemer™. which inter alia
siipulates one Urne (und infusion of Ainds by AL up o Rso 3H000,00, 00000
Rupees live Flundred and Forty Crores Oulyd less any balznce amounrs left from the
Undisbursed Amount after physicul ctJﬁp!tlit}n ot at lenst S0% of the sicerch of e
Mroject Higlowey o cnable the Concessionaire to coanplete the balwce work of
vansituclion of the Project Highway which shall be released by NHALD after
compledon of development of al least 30% (Afty porcentd strztch of e Project
Highweay,

The parfies hereto huve aprecd ta execute this tripardle agreement Lo appropately
recozd the Lerms and condidoas contained the NITAT Letter.

MNow, therefore, the Partics hereby ageee and 1his agreement witnesseth as follows:

1.1

DEFINITIONS AND INTERPRETATION

For the purposcs of this Agreement (Including the Recitals hereot), the [olluwing

teemms shall bave dhe meaning hereinafter respectively assipned to tem:
“Agreentent” ieans this Topartite Agresment, and wpendments iF any therera:

“Authorized Representative™ shall in reladon o

{1 each of the Concessionatre and the Promoters  mean any Persnm(s) wha i
authorised to sipn on hehalf of such sither of tiem by the way of a rezolutian
passed by their respective board of directors, a eopy of which duly coerbificd by
e company secrelury of such Peorson is delivered o tie Acthorivy and the
Lenders” Representadve, and

i} i reludon to the Authorily and Lenders mean any person authorized 1o sipn
on their ehalf pursuant to chelr respective internal puidelines;

“Cash Transfer Dhate™ shall tnean the 7" day of each calendar month Le. the day an

which the payment of Premium by the Concessionaire becomes due to the Authority.

“Concesslon Agreement™ means the Concession Agreement dated January 21, 2011,
entered ioto between the Authority and the Concessionaire, and shalt include all
Schedules thereof and any amendments thereto made in accordance with the
provisions contained in this behalf therein;

“Cancurrent Auditor” means an awditor appointed by the Authordty to inspeet and

andit the accounts of the Concessionaive;

“INHAIL OTFIS Facility™ shall mean one dme funds of upro Rs. 340,00,00,000.00
(Rupees Tive Hundred and Focty Crores Only) bess any balance amounts left from the
Undisbursed Amount after physical completon of at keast 50% of the strewch of die




1.3

Iraject Higrbrany, agreed to be provided by the Anthariey to the Conressionaine by wav

of dhelr;

“Parties™ menns 1he pactios o this Arreeocend collectively and “Pacrte™ shadt mmean any
p = i 2

al the purtdes o thiy Agtesment individoally;
“Promoters™ shall mean collectively ST and S1HPL;

“Reserve Bank of India®™ shall mean che centeal bank of India cstabslished wnder the
Reserve bank of India Ace, £934,

“Benior Lenders™ mens the Oranend nmstlotions, banks, nwbalateral Lending
agencies, leusts, funds and agens or wuslees of debenmre holders, ireluding theie
successers and  assignees, who have puaraniesd ar provided  finance #o che
Concessionaire under dny of the Tioancing Agreemeats {or mectng all or any pact of
the: Total Peoject Cost and whio held pert pesue charpe on the assers, riphts, ttle and
interests of the Concessionaire;

“Sub-Escrow Account {Construction und Operation) wndes OTFIS” shall mean a
suly account of the Escrow Account as mare partieddardy defined under Clause G(a)

hrelossr.

The words and cxpressions defined in the Recitals shall be deemed ta have been
mearporated n Article 1.1 above and the words and expressions beginning with ot in
capizal letrers used in this Agreement and oot defined herein but defined in the
Concession Agreement shall bave, unless repugnant 1o the context, the meaning

respocnvely assiged 1o them in the Concession Aproement.
Interpretation
1.3.1  In this Agresment, unless the eontexe orherwise reguires,

() reference o any legislafion or any provision thereof, or any rules,
reprdations,  bylaws  or pobhcadons  thereunder, shall  include
amendment or fe-cnactment or consolidation of such legislation or
ay provision thereol so [ar as such amendment or re-enactment o
consalidntdon applivs oc s capalle of applying to Any

transaclion cntored  Inoe hereunder;

() ceferenee 1o “development” inchades, unless the context afberwise
rocquires,  cousbuction, renavardon, sefirbishing,  augmentalion,
upgradation and other actividcs incidental thereto, and “develop™ shall

he canstrued aceordingly,

(<) “lakh™ means 1 hundred thowsand (100,000) and “crors” means e




{d) any  apresmeanl, Coalseal, apgrroval, anrharisauon, todice,
cotmmuulcilion, rlarmation oF repor equized under or parsuanr
s Agrecmenr From oy by any Pacy shadl e salid and effernve oly 00
1115 10 writing uuder the hand of 2 duly Authorized Representaive of

auleh Purly in this Behalfand nor etherwisze;

{e} L the exieet possible, the reems and condilons ol ilds Apreemen: and
those of the Concession Agpeeement, rthe Dsaraw Agresment, e
substitition  Apreemenr, and rthe Financing Agreements shall be
cotslrued barmomously, however i the event of aay conflict benveaan
the terms and concidons of this Aprcemens po one hand and the terms
and condiions ol the Concession Agreemenr and/ ot the Bscrow
Agreermenl and/or the Suhsrinitinn Agresrnent wid/or the Tinandng
Agreements on the other hand, the lerms and condicons ef rhis
Apreement shall apply swd be deemed to canvey the eorrect
undecstatcing of the Partics and the inconsistent terms of the other

docurments us aforesaid shall not zpply

(f) the Redtals and Annexes to this Apresinent lorm an integeal part of
this Agreement and shull be in {o§ force and effecr as though they were

gxpressly sel ool in the lody of dhis Apreemenr; and

gl dene shall be of the cssepce W che pertonmnance of the Parnes®
respecitve abliations. H oany Ume period specified herein is extended,

such extended time shall also he of the essence.

132 Any word ar expression used in rhis Agreement shull, undess herwise defined
or consbtued i chis Agreement, bear its ordinary Toglish meaning and, {or

these purpases, the Gerera] Clauses Aoy 1897 shall ool apaly.
REVIVAL PACKAGE UNDER OTFIS

At dhe request of the Concessionuire and the Senior Lenders represented by Lenders”
DRepresentative and subject to the tems and condidans of this Apreement, the
Auathonty heeeby agrees to grane dhe {ollowing revival package under the O'TFLS for
the Project subject to the Concessionaire comploring the develapment of at Jeast 50%
{fitty percent) of the Froject Fighway in terms of the Concession Apgreement, as
certilied by the Todependent Enpincer and afrer the Senior Lenders shall have
disbursed the halanee, it any, of the Undishursed Amounlt:

M The Authority shall upon completion of devdapment af at least 50% (fifty
peccenty of the Project Highway, extend the Concession Period by 1093 {One
Thousand Winety Five) days thereby extending the dme pedod of Concession;

{j.i} The &urhmm blH:'l]J. 1:|rc:|v1r]r_ mnds under the XEAT OTTIS Tﬂl:l]ll_’:,. to the




[¥F]

babiece work ol consrmcaon of the Project Iiphway for which land 5 made
available by the Avtlirile iu secordanee with the Concession Agteement. The
B AL COTRLS Facilive will be ralzased by che Auotleorite commensurare 1o rhe
progreess and requirement of the Project determined on she basis of rhe teporis

of various moniwing wences appainted by the Anthacty

TERME AND CONDITIONS OF OTFIS

The MParnes agree thal the revival package snpulated in Clause 2 above is sulsject o rhe

fallowing conclidons:

L)

(b}

(1
.kd_:.

L)

The Concessionaire shall have completed die development of ac leasr 30%
{lifly percent) of the 1*roject liglvway in terms of the Concession Agreenenl,

us cerhfied by the hidependent Tnpineer;

The Semar Lenders shall have provided funds 10 the Concessionaire o the
extent af the balance left under the Undisbursed Amounts {as per the
gequitement) to cnable the Coneessionuire to achieve physical compledon of
constucnon af ac least 3% of the Project Highway or more acd In case of
failure ol the Senior Lenders to provide such funds, the Concessionatre and for
the Promowers shall have arranged such funds from their own sources without
any recourse t the Project, the Authoriy or the Senior Lenders or the seourity

ineerests created for the benefit of the Senior Lenders,

The oulstanding principal ameunt of NFIAT OTFTS Facility atong witk the
interest which has acerued therean shall e payable by the Concessionaine ro

the Authotily in terms heren s provided in 6{h):

The vurstanding af principal wnrount of NITAT OTFIS Facility alowyr with
mrerest thereon shall be repaid/secviced from the Sub-Tiscrow Account
(Constriedon  and Operation) under OTFIR in terms of the warerlull
mechanism stipulated under Clause 6(h) below;

Till the principal amounts outsanding under the NITAT OTFIS Facilior are
tepaid vt recovered, they shall al all Hmes cany an interest rate equal Lo 2%
above the Bank Rate of BBI. As and when the Bank Rale of BT changes, the
intevest rate applicable tw the principal anounts outstanding under the NILAT
OTTIS Facility shall ulso underge a carresponding chanpe, Torerese will be
compounded anaually and calenlated on the daily ourstanding balance of the
NITAEF CXTFIS Facility and inferest thereon that shall have became due bot
reaned to have been paid. In die event of any tax heing imposed on the
nlerest so paid/payable, such amounts will be recovered separiely from the
Convessionaire ovee and above the applicable interest Eabilicy to NELAT;

In the event « [ Termination, the oulstanding amount out of the MITAL OTTIS
Faclity inclucing tnlerest thereon, shall be tecovered on fivse charge basis i




(h)

full wwer acher reenvemes preserbed in Ardicle 31040 of the Concession
JALEI-{:E"-F!EI-'IT;

1o ensnre regrilar audit/ menitoring of the Mroject, MITAT and The Tenders wdll
have the rght o appoing 2 Concoerent Aoditor and/or any other agency

and/ar consulianr of tieir choice,

Any surplus amaun Iving wo the coedit of Sub-Fserow Account (Constuction
and Operalion) under QTS will be frst vtilized towards e Lalance work of
developing the Peoject Higliway for which the land s awailable and the
dishursemenc under NILAT OTEIS Tacilisy will be accordingly teswicted
subject to the wuleslull mechanism shpulared under Clause 6(h) below;

MHAD will luwve the dpht o impase asy forther condilion/monitonng
mechanism to ensare completion of e balance work of develaping the
DProject Fighway For which the land is available i.e. only to which extent NHAL
hzs/shall deliversd/deliver the Right of Way, access and license to the
Conecessionuire and recovery of the amount disbussed by NHAT rowards the
MITAL OTTIR Facilicy.

REVIEW AND MONITORING MECFANISM

The Parties agree to ave the {ollowing review and monitoring inechanizm i the due

repayment and discharge of all the oustanding anounts under the NHATD OTFIS
Facilily:

()

(b}

The Concessionuite agrees  and  undertakes 1o submit a detailed
conslroction fwearl plan (progress with  cost extonded montlwize)  lor
completion ol balince works af the Peoject w0 the Authority and the Senior
Lenders’ Representative within 15 {Bficent days from the date of this
Agreement, LThe Awthoriny and the Senior Lenders’ Representative shall
provide the same ro the 1E and Senior Lenders’ Tndependent Engineer (herein
referred to as the “LIE™). The 1E and the LIE shall thereafter vet the
submitted coastruction work plan and submit their teport Lo e Authosdty and
the Senior Lendors rospectively,

‘The Parlies aprec thar the Senior Lenders and the Authoity shall form a
teview commifies (herein seferred  to as the “Review Comamiltee”)
comprising of the CGM, T'ech., NIIAL (who shall be the convenor), a
epreseniative of he Senior Tenders' Representative, R0, NHAL and e
representatives of other Senior Linders, if invited. The said Review Commiitee
may require the Concessionaire, 1E, LIE PD-NHAF and/or the rei:restnmiivr:s
of other Senior Lenders ol of whom shall join as inwitecs. The Review
Commitier shafl discuss and defiberate pon the submitted work plan by
Concessionuire and verted by IE/LIE, disbursement {hoth under NHAT
ﬁ?ﬂWcmL} and the T_]11rh:-h|_1xsed A Junt) pmﬂnems to be made out af




(g)

(=)

(£

monitoring mechanisu indoding appoiotment el sduisongd monison ng nEency
(Projeer Maaugremenr Conzaloant, Coucurrenn Andivor, coe). The Tevicw
Committes oy wlso ke decisions on izpletentaion of any remediz
measires or king of corrective sleps in the event iv decides thal the progress
al the Projest is nor as per what waz envisaged. | he wnnda of each meetng of
the Review Commirtee shall be as per sub-parapraph (b belaw aver and abowve
any other apenda. The Coneesstonaire and arther invirees shall Lully ca-operate
wirh the Review Commitees and shall provicle sach infuemarion as s scupht
froon thern, The  Concessicsaire  shall mrevide such explinations and
clariticarions as may be socght by rhe Review Couwunditer. Any decision when
by the Review Commitree shall be binding on the Cencessiondite and the
Coneessinnaire underlakes and agrees w0 abicde by L

The Review Commirtee shalb meel fadth ar warhonr invitees) au least once in
every calendar menth oo ur before 20% of each calendar month during the
Construction Petiod 41 COPY and thezeufller al least arce in each guarier or
such other frequency as is deemed 6t By ihe Resiew Conenittee. TTach meering
of the Review Commiler shall be canvaned 2y Ll CGM, Tech, NHAL who
shatl be the convener, The mecting of the Review Comunittee shall he held at
aNTTAT Regicnal Office at Mumbal or zoy olher place convenient 1o the
memberz ol the Review Cotmmitice and can zlso he condoeted Ly wideo
conferencing ot such wiher decrroaic or other means as i3 convenienl o the
members of the Review Committer and as and when it is required, such
meeling may be held ar the Project Site during Coosiruction Petiod, The
Review Committee may al its discretion increase or decrease the frequency of

iks meetings.

The Review Comunittee shall, together with IE/TTE and monitoting ugency, ic
any appointed, assess the monthly fund requiremen: for tie Projeer as per the
Constracdan plan and acenrdingly tecommend the dishursemnents under the
NHAL OTFIS Fadlity and the balance of the Uindisbutied Amaunt, if q11F-

Before cach meeting of Review Cammitees, Project Managmnaﬂr Consultant,
i any, LTE and IE shall submit their report an the iropeess of the Project and
sucl: other derails as mag be sought by the Review Commitres (such report o
be snbmitted latest by end 10th of every cafendar month).

On receipt of request for dishursetnent from the Cancessionuite, based on the
certificatinn/reenmmendation of 1E, LIE and any other moniloring apency
appointed by Senior Lenders and/or NHAL funds mmay be dishurzed o the
Sub scrow- Account {Constraction and Operation) uader OTTTS i the
disbursernent and the request for such disbursement is considered approptian:
hy the Senior Tenders and/or NHAL as the cuse may be The disbursement
witl e proportionate fram NHAD OTHTS Tactliry and balenee amoonr if any,
of the Undisbursed Amounc and for the purpose as decided by the leview
Comunitler.




+.1

4.2

[ The agenrdy for cach mecrng ol Review Commiens amonig olliers would Do

2o Beview the progress of the Projecy, votbmee with planned [rogress g
basecl ou I, LITS and Project Munapemenr Consultant's PProgeess report
undd corrective gotions plans, i any;

k. [dsenss the momhly disbumsernon request by the Concessionaire and
velled/reeommended by IR/LIE/monitaring agency and take 2 decisiog
i1 rhe saine and make arrangements for dishursements;

. Discuss on the monthly payments to be made oul of the Sub-Faorow
Account (Coastuction and Operaton) vuder OTTTS;

=X

ANy other agenda relaed 1o the Projeer incloding, review /modificagion of

the construction budget, moniering sysietn, cle.
UNDERTAKINGS OF THE CONCESSIONAIRE

The Concessivnaire undertakes 1w complete dhe balance work of developing the
Project Fliphweay (in aceordance with the Concession Apreement) by Mareh 31, 2018
and the remaining steeteh of the Project Iiphway within a reasonable line apreed m
by NHAT as and when dhe land is made available to ¢he Concessionaire (i.c. the Right
of Way, access and license is made avsilable w0 e Cancessionaire) atnd e
Concessionaire underlakics io complete the balance waork of developing the esrire
Project Higliwry within rhe Balance Project Cost

‘The Coneessianaire agrees and undertakes o aceange for the halance amount of the
Balance Project Cost (Le. amounts over and above the amouats disbursed under the
NHAL OTFIS Factlity and the balance of the Undisbursed Amount) (rom e
Promuoters (from their own resaurces), Innoa foom and manner galslaclory o che
Authaary and the Senior Leoders, without any recourse to the Projecr Assets, the

Sendor Lenders, rhe Concessionaire and/or the Authoricy.

The Concessionaire agrees and undertakes that in case af any shortfall of funds with
the Concessionaire for completion of the Project Higlway {afier exhausting die [ueds
available towards the Balance Project Cost) as aforessid and the olher costs associated
therewnith, the Concessionaire shall arange from the Promocers {fiom their own
rescutces], in a foumn and manner satsfactory Lo the Anthority and the Scenior Lenders,
addinonal funds withoot any recourse o the Project Assels, the Semor Laoders, the
Coneessionmire and/or the Authory.

The Concessionaire agrees and undertakes that in case of any shortfall of Funds witly
the Concessivnaire for bullding up and maintzining the major maintenance reserve
and/or for servicing the debe i.e, the principal amounts, intetest and other charges and
costs in telalon o the NIAT OTFIS Faclity and the Facility, as aloresaid, rhe
Concessinnaire shall arrange from the Promoters, in a formn and manner satisfactory 1o
the Authority and de Senior Lenders, additinnal finds withoul any recourse to the
Project dssels, the Senior Lenders, the Concessionaire and/or the Au therity,

AKIZNGS OF THE PROMOTERS

NN




3.1

In considerarinn of the Serdor Fenders having agresd al the reguese of the Promeorers

tex granr b ihe Coocessionaire che Facility dacluding ihe Tndishussed Araouall and

BAE Daviug agrecd o grant W ke Concessionars the MILAL TS Faciliry, the

Promerers, jointly and severally, andersake 10 the Senior Lenders and the Authorily

thar they slall:

{al

(c)

atizure thi the Cnocessionaire compleles the balance work of ceveloping the
Projecr Highway (fus which the land is available iceo only o which extent
MHAT has delivered the Right of Wy, uccess and license) by March 31, 2018
and e reenaining soretch of the Projecr Highway within a resscoable dinic
agreed o by NELAL ws and when the land is omde available o rhe
Comerssionsire Le the Righe of Way, access and license is made available 1o
the Concessionaiee) and e Promuolers shall also ensore  that  the
Concessinnaire completes the balance wirk of developing (e entire Project
Highweay within the Balance Project Cosl;

proviee, in the form and nannec sadsfuciery 1o the Senior Lenders and the
Aulhorty, funds (frmm our own sowrces) rowards the batance amouont of the
Balance Project Caost {Le. amounts over and above the amounts disbursed
under e NITAT OTRTS Facility and the balaince of the Undisbursed Amound)
te the Concessionaire withoul any recourse 1o the Project Assels, the Seniar

Lendess, the Project, the Concessionaire and/or the Authority;

provide, o the form and manner sulsfuctory to the Senior Lenders ane che
Autharry, addidicenal {funds to the Concessionaire (from our own sources)
witlheul uny recowrse mo the Project Assels, the Senior Lenders, the Praject, the
Concessionace and/or the Authorty, ro meer the shortfall of funds fafrer
cxhansting the [unds available towards e Bulance Project Cost), if iy, in
meedny the cosrs of compledayr the constuction and developinent of the

Project Highway as stared herein and tie adiet costs assodated therewdrh; and

provide, in the fovm and mannet satisfactory to the Sentor Lenders and e
Auatheuty, addidonal fonds o the Concessfonaite withoul dny recourse to the
[froject Assers, the Scnine Lenders, die Projecy, the Concesstanaire and/or the
Autherty, to meet the shottfall of fands, if any, in huilding up und maintaining
the major maintenance reserve and/or for serviviag the debt Le. the principal
amotms, inferest Apd other churpes and casts in reladon o the NIZAT OTTTS
Taciliry and the Facilily, as aforesaid.

OPERATING PROCEDURE

The Authoriry, after having consultation with the stakehofders has decided o have

following operating procedure for dishursemens of NHAL ('I'FIS Facility and ¢he

aperanion of the Escronw Accouat and the Purlivs apree to the same:s-

" .-.41.‘3‘}-5



a The Concessionaice will open a new suly avcoant of the Esorow Acroune rislad
i ]
CHnbe-bscvony . Account (Conseuction aned Operadon under OTTTET for
compleion of halanes warks of the Prapecr sy a5 sezred herain ooder the

TS,

ey [intre recenrables of WHAL OTFis Fualery, Concessiomaice equity and dehy
from Seaior Tenders and any other receivables of the Concessionare will be
first deposited in the Tscrow Accounl and shall shen be diteelly wansforred o
the: said Seb-Bserow Accoune (Construcion and Cperamon) under QTS rll
the compleie repayment of Llie cutstanding principal minounr of the MHAIL
YETLES Dacility and die inlerest sherone:

i) MNalwithstanding anything to the cootrary contained in the Concession
Aprecmene, the Escow  Agreement or uny Financing dgresment, the
mechanism provided in this Chsse 6 shall override the walerfall mechanism
stated in any of the aforesaid documens ] die cepayenenl of MELALD (PPFLS
illc[lit}-",

() The Authorigy will infuse funds under the NITAT OTTIS Facility i stages

comnensusate o progress of construelon of the Project Hisliway,
E £ ¥

ic) Lixcept the payments required Lo be made to the Auntwority aud the Seniar
Lenders in reems al Clause 6(h), ali the other puymenis our of Sub-Escrow
Aceount (Consuuction and Operation) under OTFTS wil] be done only againse
work done duly werified by the Independenc Engineer aud will be made

dircedy rer the contractor/ suppliers/other benedleiardes, ro the extent passible;

{t) No adwances will be made out of the Sub-Tserow Account (Conslouction and
Upemtion] under OTFLS olher than for necessary npuls {or procuzement of

materials etc, necessary for completion;

{z) Mo withdraewal of interest or prncipul debr by Senior Lendems will be
pertnitted by the Authority bevond whar is agreed ar the dme of QTFTS and as
per the waterfall 1pechanism stipulated in Clawse 6(h) helosy; “The Au thodly
will also nol allow any find infused by it to he withdravwn by Senior Lenders as

niterest or poincipal debl of the Sr. Tenders,;

(b The detailed waterfall for payments 1o be made from the Sub-Eserow Acrount
(Constuction and Operation) wnder COTFIS 6l the due repayment and
discharge of e entire outstanding under the NITAT OTFIS Facilicy and (he
interest thereon shall be as unden

() alt iaxes due and payahle by the Concessivnuire;
iy all payments relaling to consteuction of the Project Highway, subject 1o

and in accardance with the conditions, i any, set forth in the Financing
Apresments;




i} &M Bxpenses, subject o the ceiling, iFany, ser fordy in the Financing
ApreeTnents;

g Credd B penses inceered by rhe Awdioticy, provided i ocersites 1o the
Tiserow Thanlo that i Led incwrred sach expenses i accordance wir che
provisions of the Concession Agrecment and thar the amounts clafmed
are due Lo ir fram the Concessionaice;

i) Concession Fee (inchuding Premium) due und pravable re the Authosily;

(vl interesr due and accoued oo rthe oestandings principal amonnes of

NEEAT OTETS Facility, Lo s clanfied chat any intecesi one the

culzlanding princpal ameonts of the NHAT OTES Faciliey @l COE

shall per aceraed and will be due only alter COT and shall be repaid

{rom in accordance with the finangal model wo he apoied laewern ehe

Authaority and the Senior Lenders; o

(il mmanthly propurdonace prosdsion af Delit Service due inan ACCOUNLity
Year az more paclcoladly provided in the Anasncial moded o be agreed
between the Aunthority and the Senior Tenders. 1t iz catilicd that the
interest payments in refadon . the Facility 5iE COD shall be made
from this werount in accordance with the fnancial madel w0 he agreed
between the Authorilty and the Senior Lenders and hese [T S
shall be permirted since interest durng construction is felozed into the
amounts of the Faclig. Alsa, i is clarifbed thar afrer COT2, the interest
due in gelaivn to the Faclity shall be. puyable monchly From this
account in accordance with the financial model to be yared betwoen
Lthe Auwshoriry and the Senior Lenders. It s also clatified that the sendce
of principal ameune of dhe Facility vnder this Clause shalt be restriered
to only 1% {onc poreent) of the poindpal ameuns ol the doee
repaymertt and discharpee of the onarstanding amouornts in reladon ra the
NITAT OTFIS Factliy: _

(viil}  privcipal outsmanding under the NFIAT OTFIS Facility in accordance
with Lhe financial model to be agreed berween the Authogity and the
Senior Lenders. Tt s cdanfied that e servicing of the prncipal amouit
af MHAL OTTFTS Fadlity shall nat comnmence Gl SO0,

Y all payments and Damapes eortified by e Awdordty 2z due and
pavabic to i by the Concessionaire purstant Lo the Concession
Apreemenr including repaymoent of Revenue Shorefall Loun;

(<) debi service paymens in respect of Subordinated Dzby;
(xd) any reserve reguirements set ford in the Finuneing Agreoments; and
(xdr) balance, if any, shall be remined in the Sub-Tscoow  Accoumt

{(Construction and Operation) under OTFIS and shatl be wrilived for
the payments to be made in the succending montly,

{ On each Cash Transfer Date, the [FEscrow  Baok/Seninr  Lendens
Represenrative] shull deteermine alb the payments i woms of Clanse 6(h) abaove
that shall become due for payment fill the next Cash Lransfer Date and shall
auenrddingly earmark sueh amonnes in the Suh Feorow Acoonnt ({Constriacion
and Operation) under (TFIS and the pPavent against each such item shall be
made on its respectve due date in accordance widh the walerfull mechanism
prescribred under Clavse G{i) above.

i Excepl as prowicad herein, the Sub-Fscrow Account {Comsuucion and
Owperation) under YTFES and the esceow arrangetnent shall be governed in

terms of the Tiscee v Agreemuent and any supplemental agreement. in relaton o

_the same; '




!

0

Tlpon due cepsyienl and discharge of the endre ou Litnading under rthe MHAL
C¥TTS Taciiy wed the inner

soraereon i rerms heveal, die foecls rranstrreard
o and lying o the credie of Sob-Nscrow  Accowunt (Conswrucdon and
Ohperation) under CFUFIE shall then be transferred hack w the Bscrow
Aceount and the maenies then shall be applicd and used as per the escrow
arcangemenl in twerms of rhe Eserow Aprecment and any supplementat
aprecment thereoll Sub Fscraw Account (Construcuen ad Operanon) under
OTRTS shall thereafter e elosed as advised by the Seniar Lenders;

The Senior Lenders and the Autharity imay vequire the Concessionaive to open
such number of sub-uevounts of the Snb-TFscrow Acconnt {Conslrorion and
Operntion) under CFT'HIS 43 may be required by them.

REEPEESENTATIONS AND WARRANTILES

Each of the Partes represant, warzant and confirm the fellenwing:

()

(L)

() .

v PSR

=t
[

This Agrecment conzlitutes ils lepal, valid and hinding obligaton, enforceable
against i€ in accordance with the rerms hereal, wnd s obiipations under this
Agreemient will be lepally wakid, binding and oblipations enforceable against it

i aceordance with i rerins,

the execunon, delivery and pocformance af dhis Apreement will not conflicr
with oz resull in a breach nr comstitnee delavll under or accelerate performance
vecquired by any nf the terms of Momomndunm and Articles of Association of
any Parry or any applicable law or any covenaut, conlouct, areanpement o
undeestanding, or anv decres or ozder of any vourl to which 175 2 paety oz by

which it or any of its propertics or asscrs 1= hound or affecred;

all intormation provided by die Pacly s toe and accueare inoall oiarerial
resperl;

there are 0o acnans, suits, proceedings or invesdgatons petding or o s
knowledge threatened apainse i at law or in equity before any court or any
other judicial, quasi pdicial er other authorily or body, the outcome of which

ey result in g maretial breach of this Apresment;

the Party has complied with all Applicable Laws and Applicable Peemits in all
ruaterial respects;

the Concessionaite is nel in a material breach of the Coocession Agreement or

of zay Project Aprecments o Financing Apreements, 2nd

o represenmion  or  warmaty contaned herein or in the Concession

Aprecnent. ar any other document (urnished by the Party contains or will
. 3 ¥ !




QO to sk 8 materia] facr necedsuty Lo make such represcilion or WALty

ner I'I'IISlt‘lldillg.

In the event ol uny ocourtence or circumstance codningr Lo the lenovdadge of the Pacry
making  wy  cepresentadon  bercunder  which  readers  any of ils  afaresaid
repireseniations of warrandces uateue or incorrecr ar any tmne Judng the subsistenee of
this Apreement, such Party shall innnediately nor [y the alier Partics hereto sbout the
same. Such nonfication shali nor have the effecr of gemedving any  such

representafion or wurranty that has been found to be lcoredt or untrue.
GOVERNING LAW AND JURISDICTION
‘Phis Apreement shall be poverned by the laws of Republic of Luri.

The Pacties apgree that the enurts and tibunals in Mew Pelhd siwall, subjecr o the
provisians of Cliuse 8.3 helow, bave cxclasive jursdiction 1o sctrle any dispules which
may atise oul of or in conneclion with this Agreement and rha accordingly any s,
acliou or proceedings atising out of er in ronnecrion with chis Apreemenr may be
bronght m such cowts or the wibunals and the Parties irevocably sbot to and
accept tor themselves, respectively, and in respect of their properry, peovrally and

uncondilivnally, dhe jurisdiction of thase courts oe tibunals.

Nothing contatned in this Clause 8, shall lirnit any righc of the Authority or the Senior
Lenders ar the Senior Lenders” Represeatative or the Escrow Bank m bring any suit or
rake acton or proceedings in any other court or wibunal of competent judsdicninm in
India, nor shall the brinping of any sucl suit, mlking of any such acion or proceedings
in one or mare juisdictions preclude Authority or Lhe Seaior Lenders or the Senior
Lenders” Representative or lhe Tsorow Bank Trom fing of any suil and/nr taking of
any actinn or proceedings in any other jurisdicdon whetber concurrently or not and
the Concessionaire itrevocably submits to and uccepes for isell and In resnect of jts
property, generally and unconditionally, dtbe jurisdicion of such court or rribunal. The
Concessioaate irrevocably waives any objection now or in futire, o the veaue of any
sich suil, action or proceedings in any sucli voures and rribunals and any claim diar any
such suit, action or proceedings have been hroughr in an inconvenient forem and
further ivrevocably agrees that a judgment in sny such sair, 2cdon or procecdings
brought in any such cowrts and tribunals shall be conchusive and binding upon 1t and
may be enfaiced in the courts of any ndher puisdiction, (subjeer o the laws of such
jurisdiction) by a suil upon such judgment, a certified copy ol which shall be

canclusive evidence of such judgment, ar in aay other manner provided by law.
COMING INTO FORCE AND DURATION OF THE AGREEMENT

This Apreement shall come into force and effect oa the date hercof and shall remnain

1 force until murually terrminated by the Pardes. However, the N1IAT shall cease to




wrevocahly and rocosdiionally paid and discharped ia full by the Concessionaice o
thom, to thedr sadsdhzrion.
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TR SRTTINTESE WHEREON, iz Anrecment has been execoted au the tlavy and year firsc ahove
werlliell,
For uted enn Lehall of the Aothod v

THE NATIOMNAL ITIGHWAYS ALTTHORITY
OF TRNTITA ] '_-'l-i'-'-T.'l”’!' w‘-l-u FOBEREY AEn
el FE T {Temie] Qo] fienagar (Tl

) HIETI 9 RETTRAT
Signature : m - Mationgl Highways Autharly of Indla
N : {e aieaed aity et
e (hEinistry of Moed Frarsport & Highvays)
Desigmation W8 T &, Faet-10, 50w, TE

G -5 & 6, Sector - 10,Dvwarka, Naw Dalk: - %
Tor and on bohalf of thic Concegsivnaine

Sipmatire : #wé—— ' %Eji I"

Neme : ppapeEp GAROLE
Dicstgnadnn e p;;JEH_l—_{)HJ”T
For and on behall of the SITIL

Signature

Matne PRANEEF RARILE
Desigmatien - VITE PRESI DETY T
Tar and on hehalf of the SIBFL

Sipmatare . O
Name CPRADEEP GAROL 5 C:@M—‘*
Designation VIZE PRESIDETY 7 %—

Agreed, Acgepted, Counlersipned and Wirnessed by the Lenders” Representative for and on
behall of Senioe Lenders by
I:rrﬁ*‘”z//
Sigrature S
Mame : AvEEH AgA Rer Al
Desipnation ME MRS B

u’(..-f'/’l =

, il CELETR T
Signalne : U Bt _I{F"-f:‘: f:lraﬂ# ur Fo
Name D ORAVEENF A fiiw A L i ‘5?-_,__4 frrem %
Designadon - FABMAGEA .‘
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SCIIEDTILE-]
(efer Racital )
PARTICINARS OF SENICR LENIIERS

CANABA BANK, o body comporate cunstinared uuder the Banking Compranies {Acquisidon
& Transfer of Underrakings) Act, 1970 having its Hoad O Tice aL 112 |CC Rizieel, Benpahan- 364
U2 and having its Branch affice w Prame Corporte Branch, Maker Towors B Winy, 200
Floor, Cuff Parade, Mumbai, Maliarashiea fhereinadler relomred rooas “Canura Banl”™, which
expression shall veless it e repugnant to the subjecr or conlext thereaf, indude its fucceasors
and assigs),

CORPORATION BANK, = hody comporare constiiuled under i Banking Companies
(Acquisivon & Transfer of Undertakings) Aci, 1980 naviny ils office ar Post Box Noo 88
fangladevi Temple Road, Mangalore- 375 001 and having ils branch ar 3007 -302, The [iaples’
Flight, Surcr Road, Off. Andher Kurla Rand, Andheri T7), Mumbai- 400 093 (hereinafter
refecred 1o as “CorpBank”, which expression shafl, unless i b repugiant 1o the subject ar
context thereol, Include iis surcessors and assipns);

INDIA  INFRASTRUCTURE FINANCE COMPANY LIMITED, a company
conglituted under the Companies Act, 1956 and having is repistered offive a1 8% Floar, ITT
Honse, 18 & 20, Kasturba Gandhi Mager, Now Delhi- 110001 and having its brunch office at
8" Floog, HEF IMouse, 18 & 20, Kesnorba Gandhi Marg, ™New Dielhi- F10001 {hreinafrer
teferred raoas “1IFCL7, which expression shall, unless it he repugmant oo the subjece or
context thereaf, include irs successors and assipns).

L&Y INFRASTRUCTURE FINANCE COMPANY LIMITED, v vampany regislered
under the Companics Act, 1936 and having ils registered ofiice al Mounr Poonamalice Road,
Manapakliam, Chennai- 600 085, and Corporate Office wt 3B, Taxni Towers, 2" Tlaoe,
Bandra Kurla Complex, Tandem Tast, Mumbai- 400 057, [ndia (hereinafrer refemed o as
“L&T Infra”, which expression shall, nnless it bu repugnant to tlw subject ar cantest thereof,
frclude its suceessors and assigns);

STATE BANK OF INDIA, a body corporate consgmited under the Srare Bank of Tndia Act,
1955 and having its Cormporale Cenere at State Bunk Bhavan, Madame Cama Road, Nariman
Point, Mumbai- 400 621 and with its Praject Fiuance SBU at 2nd Floor, Volms House, 23,
FN. Heredia Marg, Ballard Estate, Mumbai — 400 00F, in che Stale of Mahatashtea, Tndia
(hereinaficr seferred 1o as “SBI”, which cxpression shall, unless it be repugnant ro the stbject
or contexl thereof, include its successnes and ASFIEE);

STATE BANK OF PATIAEA » body corporate cansdtuted under the State Bank of India
{Subsidiaey Banks) Acr, 1959 lLaving its Head Office ar “Lhe Mall, Patiala, Punjub and a
Commercial Branch amongst others ac First Floorn, Adaaes Building, famna Buja] Marg,
Mariman Peint, Momilbai- 400021, Msharashte (Lereinafier referred o as “SBoP”, which
expression shall, noless i e repugmant to the sabject or context thereol, include its suceessors
and assiprs):

UNION HANK OF INDIA, a body corporate constimnfed under the Banking Compuanies
{Acuisitic 19:]-&}‘65&* of Lnderlakings) Act, 1980 and having its Iead QFffice at Union
Felf2 T
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lnclusieta] Tinanes Bruoch, 00720 hMumbai Swoachar Muri, Focr, Suambmi- =000 023
fheceivafier referred wous “TTninn Bank”, whrch vapression shall, vuless i he repugoanr rs
the snbjecy o comresr (b oesod incnde s succeszoss ad QELIRT TN

(Canara Bank, CompBank, TIFCL, L&T, SBi, $BoP and Unicn Bank are fudividually
relerred rooaz “Lender” and woe collecrively referred ta as the “Lenders®™ whicl, CXPTEssicn

shall tnclude all ar amy cne s more of then as the conesl may cegiire o admin.




SCHEDTILI-IT

PARTICULARS OF SENIOR LENINERS & FACILITY

SENIOR L

AMOUNT OF COMMITMENT OF EAEH
ENDERTUNDER FACIHLITY. IN:
. RUPEES'GRORES ' Lo

“TOTAL

Canara Bank T T
L CotpBank i T B
 mrcL : L0 T
N ELS.:":{'_I_nfta N R
B SBI - - 210 ]
SBoP e
Union Back B 140 B

900
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ANNEX-T

{Hefer Receial <1}

[Atbach opy af the Coneossing Agrveaend]




