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This MASTER RESTRUCTURING AGRE}%}\‘[ENT (hercinatrer referred toas this

“Agreement’) s executed at Hydesabad as of 2o day of L Bdabi® Rt/ ¢ AT .
. ) Sl } RN .
z

BETWEEN

TN (DK) EXPRESSWAYS LIMITED, a company registered under the Companies et
1956 (1 of 1956) with ns Corporate fdentity Number U452 VAP 200611.C4894 Land having
itregistered ofbee at Madhucon House, 8-2-272/82/A/1 1297\, Road No. 36, Jubtlee Fills,
Flyderabad - 500 033, Andhra Pradesh {(hereinatter reterred o ax “the Borrower” which
CRPeSSIon shall, anless 1t be repugnant o the subject of conrest thercot, mwclude s
successors and asslgns) of the FIRST PART:
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Licenced Stamp Vendor
. LIC Mo 16-11-27/1990
D, Bramatah R/o Hyd REN ;::L, [6-11-5/2011
fo Whom - : TN(DK) I.‘.X;)E‘CSSW{I}'S 1.td. [1.No.6-3-387, Near Himalava Boek World
Beside Petrol Pump Punjagutin
HYDERABAD (SOUTHY DISTRICT
PHONE NO.23351799, 2392490025
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AND

THE PERSONS SET FORTH IN SCHEDULE I, hercinafier collectively referred to as
the “Lenders”, which expression shalll unless it be repugnant to the subjece or conrest
thétead, be deemed to mean and mclude alf or any one or more of them as the contexr may
require or admie and any other banks or financial institutions (0 which the righes and/ or
obligntions of all or any one or more of the atorementsoned Fenders are assigned, novated
andd/ or rransterred) of the SECOND PART:
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ANTD

STATE BANK OF INDIA, » body corporate consttnted vider the Stare Bank ot Indm
Act, 1955 with s hewd office at 8% Floor, State Bank Bhavan, Madame Cana Road, Near
Yidhan Bhavan, Nariman Point, Mumbar - 400 0210 and acang through s Corporate
Accounts Group Branch at Q74 INE Commercial Complex, Door Nao. 0-3-60971, 17\,
ABC, 2% Floor, Punjaguea Mam Road, Pumjaguien, Flyderabad - 500 082, as contiming
party ih its capacity as “Lenders” Agent” (which expression shall, unjess it be repugnant o
the subject or contese thereof, include 11s successors and substtute from fime o dme) of the

THIRD PART,

AND

STATE BANK OF INDIA, a body corporate constituted under the State Bank of India
Act, 1955 with s head office at 4% Floor, State Bank Bhavan, Madame Cama Road, Near
Vidhan Bluvan, Nariman Point, Mumbai -~ 400 021 and acring through s Corporare
Accounts Group Branch at O7ZONE Commercial Complex, Door No. 6-3-60971, 177,
ABC. 2 Floor, Punjagutta dMan Road, Punjpagutes, Hyderabad - 500 082 in its capacity as
“Seeurity Trustee” (which expression shall, unless it be repugnant 1o the subject or context
thereof, include irs successors and substituge from time o tine) of the FOURTH PART.

WHEREAS:

A National Highways Aurhority of India (“INHAT?) has granted to the Botrower a
concession for a period of 20 vears by way ‘of cxclusive right and authogity tor
desipn, construcaion, development, finance, operation and pudntenance of Ko,
305.600 (Lind of Karur Bypass) to Ko, 373.725 {Dindigul); and for () improvement,
operastion and manenance of K. 29260 (Start of Karue Bypass) to K. 305.600
{(End of Kamr Bypass) on NELT7 in the Stare of Tamil Nadu under North-South
cotridor (NHDP Phase 1) on Build, Operate and Transfer (BOYLY basis on the
terins, conditims and covenants contained in the Concession Agreement dared Apuil
20, 2006 enrered mto between NHAT and the Borrower (heremnatrer referred to as

the “Project’”™);

3. In order o mplement the Project, the Borrower rad requested the benders for
financial assistance to enable it to part finance the Project Cost and the Feaders have
agreed o make available o the Borrower rupee tetm loans of an aggregate principat
amount not exceeding Rs.224,60,00,000.0¢ Rupees Two Hundred Twenty tour
Crores only) as set our against their respeetive pames in second column of Schedule
1 hereto, on the erms and conditions contained i the Common Loan Agreement
dared Oxctober 11, 2006 entered e amongst the Borrower, the Lenders, the
Fenders” Agent and the Secarity Trostee theretnatter referred to as the “Common

Loan Agreemoent’™;

Fenders’

Lo Awew



1.

Pursuant o the Commaon Loan Agreement, other Finance Documents (including the
Security Documents) have been executed and the Security nferest pursuant o
Article HT of the Common Toan Agreenent has been created for the benetic of the

| enders;

Since then, State Bank of Saurashtra (one of the Lender as per the Common Loan
Agreement) has merged with State Bank of tndia and consequently the conunitment
of State Bank of Tndia in the Loan has increased from Rs 100 Crore to Rs 120 Crovey
The Borrower has requested  the Lenders for debt restructuring as the
implementation and/or operations of the Project have been adversely atfected due

tor VIFTCALS TUASOLES;

At the request of the Borrower and in consideration of the Borrower’s commitment
to tmprove its operatons, the Parties have agreed to enter into this Agreement in
order to give effect to the restructuring of the debt of the Bortower on the terts and

conditions =ct out herematrer.

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING, THE
PARTIES HERETO AGREE AS FOLLOWS:

H
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1.1

ARTICLE — 1
DEFINTTIONS AND INTERPRETATION

DEFINITIONS

The following capitalised weims wherever used in this Agreement shall bave the

meanings given hereunder:

“Applicable Interest Rate” means the rate of merest as stipulated i Schedule HE
of this Agreement payable by the Borrower on the Facilines during the relevant

period as supulared therels,

“Base Rate” shall with reterence to a Lender mean the sate of Inferest por annum
for such [ender’s wrm loan, prevailing ou the eelevant doy, as determined n
accordance with the extant base rate poliey announced by Reserve Bank of india
vide the Master Circular on Interest Rates on Advances No. RBE/2012-13/7U (as
stbstinured, replaced o muodificd from ame to nme) ad notified by such lender as

such.

“Capital Employed” shall i relagon 1o any Financial Year mean the total capital
investment necessary for the functioning of the business of the Borrower which s
represemted as the total assets of the Borrower.

“Concurrent Anditor” means any Person so appointed by the Boyrower with the
prior consent of the Lenders i accordance with Article 6.1 hereol,

“Cut-off Date” means December 31, 2012

“Debt Service Reserve™ or “DSRY shall mean the reserve to be matndained in the
DSRA, tor the period commencing from the COD up to the Final Sertdement Date
on the first day of each quarrer, of an amount cquivalent o the aggregate of the
amount of wrerest payable by the Borrower o the Lenders for a penod ot
suceeeding 3 (three) months in terms hereof and the repaymeat installments of the
fracilicies ro become due and repayvable by the Borrower o the Lenders inowerms
heteof for that period of succeeding 3 (three) months.

“Existing Finance Documents” means the Finance Documents excluding the
Restructurny: Documents,

“Facilities” shall coflectively mean the Loans and the Funded toterest Ferm Loan
and the term “Facility” shail nwean any of then indivdanally,

“Funded Interest Term Loan” or “FITLE” shall mean the hnancial assistance
provided by the Lenders for an amount aggregating to Ra5,81L00,000.00 {Rupees

5
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Five Crore Piehty One Lac Oulyy as st ont against thelr tespective names i the
cble contained it the third column of Schedule 11 hereot, ro fund the mrerest
payable by the Botrower to them on their outstanding principal amount ot the Loans
in teems of the Common Loan Agreement read with this Aprecment durtng the

period comencing (rom Jaswary 1, 2013 gl Mareh 31, 2013

“Group Companies” shall mean such company that would tall within the detinition
of company under the same management as that ot the Borrower in rerms of Sectton
370(1B) of the Companies Act, 1956 or that may be approved by the Lenders, as the

case may be.

“Madhucon Projects Limited” or “MPL” shall mean a company registered m
India under the provisions ot the Compantes Act, 1956, having  Corporate
[dentification Number  L74210APTI990PLCOTT Y and its registered  office at
FLNOLL7 .70, Jublipriea Khammam 507003, Andhra Pradesh, Tndia,

“Madhucon Ianfra Limited” or “MIL” shall mean a company registeted in India
under the provisions of the Companies Acr, 1956, having Corporate Llentitication
Number [45200AP2006PLC049235 and having s registered office at Madhueon
Flouse, Plot No 1129/, Road No.36, Hitech City Road, Jubitee Hills, Fyderabad -
000053, Aadhea Pradesh, Dndia.

“Madhucon Toll Highways Limited” or “MTHL” shall mecan a company
registered i ndin under the provisions of the Compantes Act, 1956, having
Corporte  ldennfication  Number LIO3000AP2008PLCD6047Y  and having s
registered oftee at Madhuocon House, Plot No LE29/A, Road Naos6, Hitech Cy

Rowd, Jubilee Hills, Hyderabad - 500033, Andhra Pradesh, India.

“Major Maintenance Reserve” or SMMR? shall mean the reserve o he creared
and maintained by the Borrower in the Magor Mantenance Reserve Sub-Account tor
the amount specificd m Schedule VI hercot or such other amount as may be
spectfied trom rtime o titne by the Lenders in consultation with LI for any
Financiat Year and utilised solely for the putpose of undertaking major mamtenanee
such ax resurtacing of pavement, repaies to structores and repairs and returbishment
of the ol sysiem and other equipment as per the requirements under the

Cloncession Agreenweie,

“Major Maintenance Reserve Sub-Account” or “MMRA™ shall mean one of the
sub-accounts 1o be opened with the Eserow Agent pursuant ro the AMemorandum of

Operating Procedure.

“Partics” shall mean the pattics to his Agreement collecnvely and “Parny™ shall
mean any of the Patties to this Agreement indeciddually.

6
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SPBITDA” shall mean in relation o any Anancad vear the gross p;'nﬁ: ol the

Barrower  before  payment  of nterest and  mx. and belore deduction of

depreciation/amortization.

“Repayment Schedule”™ means the amortisation schedule tor repaytnent of the
outstanding principal amount of the Loans and owstanding principal amount ot the
FEEL as ser out in Part A asd Part B of Schedule 1V respeenvely.

“Restructuring Documents” means this Agreement and any other agreement or
doenment executed by the Borrower or any other Person, with or, it Eavour of, any
af the Leaders/Seeurity Trustee, ncluding the personal guaranree fuenished i terms
of Article 3.2 of this Agreement and the ameadment agreements to the Lixisting
Finance Documents, in order to offecreate the restructuring congemplated m this

Agreement.

“Return on Capital Employed” in relason to any Finaooal Year shall mean the
pereentage caleulated as

(N =Y} 5 100

Where N = PRI or PBITDA, as the case tay beg and

Where Y = Capital Emploved.

“Sponsors” shall mean collectively Madhucon Projects: Limited, Madhucon Intra
Limited and Madhucon Foll Highwavs Finted.

1.2 INTERPRETATION

The principles of construction set torth i Arock 1.2 of the Common Loan
Agreement shall apply to thes Agreement as Hoexpressly ser out o full herein with
vach reference oy “this Agreement’ theremn being deemed to be a reference to this
Agreement., Capitalized terms used but not otherwise detined i this Agreement shall
have the meanings assigned o them i the Common Eoan Agreement.

1.3 REVISED TERMS AND INCONSISTENCY

{1) Save and except as hereby expressly provided nothing herein contained shall
or shall deem o limit of prejodicially atfect the dghts and benefits created in
favour ol the Lenders under the Finance Documents.

(i1} The Borrower agrees and declares thar save and except as moditied by this
Agreement all the  respective provisions,  covenangs, conditions  and
stipulations contained in the Existing Finance Documents shall s all other
respect rematn in fll foree and etfect and bindimg on the Borrower and this
Agreement shall be constraed as my addition and supplemental thereto and

not in derogation thereof many manner.

5
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This Agreemeat and orher Restructuring Documents shall be deemed o he
Finance Documents, and therefore, the term “Fmance Pocutnent”™ shall be

¢ )Hﬁﬂ'il(‘d ll(ii'(\t'(lillgl_\.'.

Notwithstanding anything to the conrry contained in any of the Existing
Finanee Documents, in case of ay inconsistency hetween the pm\ istons of

auy of the I xisting Finance Documents on the one hand and the provisions

of this Agreement and the other Restrucrurng Documents on the other
hand, the provisions contined 10 this  Agreement and  the other
Restructuring Documents shall prey vail over such inconsistent provisions as
contained in any of the Existing Finance Documents, o the extent of such
inconsistency. Prordded that the determination by the Fenders as to whether or
naof A ])m\m(m of any of the Lxstiag I inance Document 18 inconsistent with
the terms of the Restructuring Documents shalt be binding on the Borrower.

Naotwithstanding anvihing to the contrary contained 10 any of the Finance
LDiocuments and :\ul);cu to the provisions ot Astiele 24 heteot, 1 case ol any
inconststency between the provisions of the Concesston Agreement and the
provisions of the Finance Documents, the pr()\"immq in the Concession
Agreement shall prevail over such inconsistent prov ixlons as contaned noany
of the Pinanee Documents, to the extent of such inconsistency:

Nonwithseanding anything o the conrrary contamed i any of the Finance
Docutnents including Memorandum of Operating Procedure pursuant tis
Clanse 2.4 of the Escrow Agreement and subject to the provisions of Article
2.4 hereol, the provisions of the Eserow Agreement shall have an overnding
ettect over the provisions of the Froanee Documents aned i the event of any

contlicr/ nconsistency between the provisions conmined i che Excrow
Agreement and the provisions contained v the Finance Documents, the
provisions contained i the Escrow Agreement shall prevak:

Notwithstanding anything ro the contrary contained i this Agreement, the
Partics hereto expressly agree and acknowledge thae NHAL moaes sole
discrerion, shall have the nghe to stcy into this Agreement under Clause

9, [{xiv} of the Concession Agreement, 1 accordance with the provisions ot
the Concession Ageeement hlib.\llﬂ.]“(éll of the Borrower, m the event of

Termimation as defined m the Concession Agreement,

Notwithstanding anvthing to the contrary contatned inanv ot the Iinance
Daocuments, cach of the parties recogmizes the provisions contained
Clavses 9.8, Py, T Exv and Nenele 35 of the Concessien Agreement.

8
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2.1

2.2

ARTICLE -1
RESTRUCTURING OF THE LIABILITIES OF THE BORROWER

ACKNOWLEDGEMENT OF INDEBTEDNESS

The Borrower hereby irrevocably acknowledges aned confirme the exterence of, and,
in the absence of any manitest error {which shall be determined by the Fenders ar
theie sole discretion, any such determination by the Leoders being binding on the
Borrower), the amount of the Loans outstanding as ou date to cach of the Lenders
as set out in foarth colnmn of Schedule 11 hereto and agrees o, and acknowledges,
he reconstinuion of the Toans due to the Lenders pursuant to this Agreement aud

the other Restructuriag Docuents.
WAIVER OF EXISTING EVENTS OF DEFAULTS

Subject to the other provisions of this Apreement, each ot Fenders hereby wanves
any Dvents of Defaulr that have occurred in ferms of the Fxisting Finance
Documents dll the date of this Agreement and any aned all rights, remedies and
powers that oy ave arisen i connecton therewith. For avordance of doubg it s
heveby clarified that the Lenders do not hereby waive their tight to recover their
respective Pacilities, accordance with the terms of this Agreement,

RESTRUCTURING

Fach of the Lenders and the Borrower hereby agree that the Foans shall hereby

atand restructured as follows:

{2} The Borrower wdertakes to repay the amount of R 1850,40,00,0040.06
{Rupees One Flundred Laghty Crores Forty Siv facs Ooly) being the
prinetpal amount of the Loans outstanding as on the date of rhis Agreement
in 40 (forry) structured quartterly mstaliments commencing trom March 31,
201% on the lase day ot cach quarter in the amounts stated agatost ihe
corresponding Financial Year m the Repavment Schedule set torth m Pare A
of Schedude 1V hereof.

(b The Borrower shall, with effect from the Cur-otf Date, pay interest at the
Applicable Interest Rate mentioned i Pare A of Schedule HI hereof on the
Interest Pavmenr Darces to the Lenders on fheir respective Loans outstanding
feom time o rime, and on all monies in relation to the Loans acermmy due
unider this Agreement axnd not paid on Due Dates.

() The Borrower undertakes 1o repay to the Lenders the outstanding principal
amounts of the FITL in 16 (sisteen) stroctured  quarterly inseatoents
comunencing from June 30, 2015 on the hase dav of cach guarrer in the

B rower N
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2.4

B

Hotroaver [ 3

amounts stated against the corresponding Financial Year 1 the Repayment

Schedule ser forth mn Parr B of Schedule IV hereot,

() The Borrower shall pay interest ar the Apphaable Interest Rate mentioned in
Part B ot Schedule TH hereol on the Taterest Pavinent Dates 1o the Jenders
on their respective FUTTL outstanding from tne to time, and on adl mondes in
refation to FITTL aceruing due under the Fipance Documents and not paid on
Due Dates. Such interest shall be pavable commencing from the Interest
Pavment Date falling after the nidal drawdown ol FI'TL and on every
Inferest Payment Date thereatter.

FUNDED INTEREST TERM LOAN

The Borrower agrees to bortow from the Lenders and each ot the Fenders agree to
tend to the Borrower the Punded Loterest Teom Loan on the terms and conditions
contained i the Finance Documents, as set out agamnst their respeciive name in the
third column of the able conmined in Schedule H hereot,

The Parties hereto agree chat, the FUCL shall be governed by the terms and
conditions contamed in this Agreement and the other Restracturing Documents as
are stared o be applicable fo the same. FITE shall also he governed by the terms and
vonditions contained in the Bxisting, Finance Docunents as i UL, were part ot the
Loan except the provisions of Ardcles 2.3 (Pupossy, 24 {Avarkabiiery Periody, 2.5 (Up
Vront Uee aved Conmitment Ted), 2.7 (Dreomdowny, 202 (Prematiore Repayment of the Loans),
203 (pproprzation of Paymeents), 3.4 (Voo of Revenaes and RBetewtion o Lecomntsy, 5.1
(Iiffeetive. Diarey, 8.2 (Canditions Procedent do nittal Dicharsenend) and 5.3 (Conditions
Drecedent to A Diéctnrsemendy of the Common Loan Agreement.

Notwithsianding anyvthing to the contrary consained o the Uswsting Finance
Dactments, the interest pavable by the Borrower o the Lenders with respect to the
Loans dusing, the pertod commencing from January 1, 2015 anal March 31, 20615 m
terms of the Hxisting Finance Documenis shadl be patd by way of adjustment aguinse
FITL as #f the equivalent amwount is deawn from the Lenders as part of FEEL and
paid to such Lenders towards such incerest and such amount shall be apphed only
tor the purpose of discharging ihe interest obligations towards the Lenders aising
tor the period commencing from fanuary 1, 2003 sill March 31, 2013 without heing
applicd in the waterfall of priovity. of payment as stpulated i the Concession

Agreement and the BEscrow Agreement.

[tas charified thae the FT1T wmrerest pavable on FUET and all other amounts payable
by the Borrower and/or any other person m relation to FUTL i terms of the
Finance Documents shall be deemed o be Sceured Obligations, and therctore, the

rerm “Secured Oblieations” shall be consrrued accordingly.
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2.5 APPROPRIATION OF PAYMENTS
Notwithstanding  anvthing o the conrrny conmined w the Fxising Pinanee
Documents, unless otherwise amrecd to by the Lenders, any paymenss due and
payable wnder the Finance Documents and made by the Borrower shall be
‘.1ppt‘npri:li't.rd owards such dues in the tollowing order, viz.,
(i} [nterest on costs, charges, expenses and other MONICS;
(i) Closts, fees, charges, expenses and other tHonics;
{1 Liguidated damages on defavkted amounts:
{iv) Taterest including addirional interest, payable i respect of the 1111
V) Repayment ot the FITL,
(vi) Interest mcluding additional interest, pavable in respect of the Louns;
(viy  Premium on prepaymens of the Boans,
(vt Repavmentof the outstanding principal amoent of the Loans,
Nowithstanding anything contained above, the Tenders oy, i thetr absolate
discrenion, sppropriafe in any mannct, cach pavment towards the dues, if any,
pavable by the Borrower under or in terns of any Finance Document or Sceurtey
Procument.

2.6 AMENDMENTS TO EXISTING FINANCE DOCUMENTS
The Borrower shall, within a time pertod of 30 {thirty) days from the dare of this
Agreement  execute, and cuuse the other persons o exeente, the  necessary
amendments as advised by the Lenders ro the Bxisung Finance Docunents, m the
form and manuer satistaciory to the Lenders, to give cffect o the resfructuring
package as envisaged under this Agreement and shall frmish copies of the same to
the Fenders.

2.7 PREPAYMENT
1n the event that the eash flows of the Borrower are better than those assnmed
during the appraisal tor grant of restructuemg the Loans, the Borrower may prepay
the outstanding principal amount of the FEVL ona proorat basis to the Lenders
betore the Due Dare without being required o pay any prepavineat prenm,
Upon the receipt by the Borrower of the OXAL Support of Rs.807,00,000.00
(Rupees Hight Crore Seven Laes only) which is pending o be recetved by the
Bortower from NELAT in terms of the Coneession Agreement as on the date ot this
Agreement, the Borrower shall inmedimeely thereupon repay the entive then
oustanding amount of I our of such O&ANE Support received from NHAL from
the Company Sub Account (s defined under the Memorandum of Operating,
Procedure) alter applying such Q&N Supporrin the waterfall of priority as specified
i the Clause 3.3 of the Fascrow Agreement and the balanee semaining i rhe
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Company  Sab-Account (a5 defined under the Memorandum  of - Operating
Procedure} shall be urlized for prepayment of the Loans 1 the inverse order of
marurity without requizing to pay any prepayoent premium in respect thereot,

Similarly, any surplus remaming n the Company Sub-Account @ the end of each
Fnancia Year shall he applicd to cepay the entire then ousstanding amounc ot FI'FL
and the balance remaining i the Compary Sub-Account {as detined under the
Memarandum of Operating Procedure) shall be uihized for prepavment of the Loans
in the inverse order of matunty withoul Tequiring to pay any prepaynent premium

respect thereof,
2.8 ADDITIONAL INTEREST

Ihe Borrower shall pay an additional interesr to each of the Lenders at the rate of
2 (two pereent) per annum on the outstanding principal zinount of the Facilines it
the Borrower fails fo comply with any of its obliganon stipulated w this Agreement
or any other Finance P oonmens. Suc b addirional interest shall be payable with effect
from the date on which the Borrower commits such defaud unedl the defasdt is cured
by the Borrower o the satsfaction of the Lenders. Such addirdonal interest shall be
pavable on the next talling Inrerest Payment Date.

2.9 EveENTS OF DEFAULT

The term Event of Detaclt” shall in addstion 1o those mentioned mthe Common

Joan Agreement (as amended or supplemented vide this Agreement) shall melude

cach of rhe foilowing events:

0 Any of the Sponsors have failed to perform their obligations towards the
Bortower and/or the Project including any defaule of any of their obligations
undet the sponsors’ undermaking furnished by then pursuant to Article 3.
hiereol; :

(i1) Fallure iy the Borrower to comply with as obligadons o renew the
msutance policies in terms ot the Finance Docuents

{h1) Any informardon given by the Borrower/irs promorers i its application for
the restructuring of the Loans ov i the reports aad other documents and
information furnished by them to the Tenders from tme 1o nme or sy
representations made or warn mities piven/ deemed to bave heen given by the
Borrower/promeoters in the Finance Documents shalt be pm\’cd i have
Been false or misleading or mcorrect inany matermal respect when made or
decmed to be repeated;

i Withholding of any unportant intormatoen by the Borrower/is promoters
which in the opinion of the Lenders s deteimentad to their interests:

(v} Dyiversion/Siphoning by the Borrower of irs cash Hows tor mecnng any

expendiure unrelated do the Projecr or tor payiiend fo any cotcern without
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(\’i}

the permission of the I enders or fatlure by the Borrower of s oblyatons to
deposit the Receivables o the iscrow Account

Defaule by the Borrower or any other person {other than the Lenders) i the
performance or - obrervance of any covenant,  condition,  obhigation,
agrecment, wartantics or provision nnder the Finance Documents (including,

the Restructuring Documents).

BBorrower
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3.2

3.4

ey

ARTICLE - 11}
SECURITY STIPULATIONS AND SPONSORS UNDERTAKING

SECURITY For FT'TL

‘The FITL rogether with all meeresy, hiquidated dumnges, costs, expenses and other

montes whatsoever pavable in relation to UL in terins ol this Agreement or other
Finance Documeties shall be seeured, inrer ali, by the Secarity Tnterest creared/ o be
created as per the provisions of Article [H ot the Commaon Forn Agreement.

The Borrower shall ensure thar the Securtty Tnterese m terms of Arncle HI ot the

Common Loan Agreement is created and periccted (including filing of necessary
form with the concerned office of the Registrar of Compantes within a period of 30
days from the date of creation/madification of Security) tor securing the FITT, and
all interest, hauulared danages, costs, expenses and other monies whatsoever pavable
in n'htinn to T a0 terms of this Agrecment or other Finance Docaments, within
a petiod of 30 {hiry) days from the date of this Agreement and shall tor the
aforesand purpase exe CUHE or procure the executton ol nec essare amendments ro the
Security Documents ina form and manner satistactory to the Lenders,

JUARANTEES

The Borrower shall procure irrevocable and une oncitronal
{yj personal guarantee each from My, Nama Seethaiah, Me | Srmvasa Rao and
Mr. Mallunpat Madhu, the sharcholders of the Hmm\wr;

(i) corporate guarantees from each of MU and MTHI

in favour of the Lenders/Securiry Trustee tor the due repayment of the Facilittes snd
the paviment ot all mteresy and other monies pavable by the Borrower mwerms ol the
Fioance Documents, i1 the o and maoner s:xr.i.\'f7;t<.'t¢):"\' to the leaders
simultaneously with the execution of this Agreement. The Borrawer shall not pay

WY puarantee comnmssion ro rhe said guaranrors.

CONTINUATION OF EXISTING SECURITY

The Security Interest created m fertas of Aracle T of the Common loan
Agreement shall continne to be in full foree and eftect tor the Factlities together widh
all interest, liquidated damages, costs, expenses and other montes whatsoever pavable

i relarion o the Factlifies in terms of the Finanee Plocoments.

SPONSORS' UNDERTAKING
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The Borroswer shall, simulancousty with the execunion of this Agreemeni, procure

trom the Sponsors the following andertakings, on ajoin and several basts, ina lorm

and substance sadstactony to the Lenders:

) (ndertaking from the Sponsors that the Sponsors shall have conrrbuted o
the Borrower an amount of Rs. 1 200000000 (Rupees One Crore Pwenty
Lacs only) (being 25% of the Lenders’ sacrifice) i the torm and manner

satistactory o the Lenders, prior (o the date of this Agreement:

(i1 Undertaking from the Sponsors that that i the event of rermination ot the
Concession Agreement for any reason whatsoever, the Sponsors shall
provide funds i the torm and manner sarisfrcrory 1o the Tenders, to meet
the Secured Obligations, if, after receipt of the Terminaton Payment (as
defined under the Concession Agreement) trom NEEAL aF any, there s
shortfall of funds with the Borrower for repayment ol the entire outstanding
principal amount with respeet o the Facilities and other Secured Obligations

then ontstanding:
C

(1) Undertaking from the Sponsors thae in case of shoetfall of tunds with the
Borrower to meet the O&M Bxpenses (as defined i the Concession
Agrecmenty, rourne and major mauntenance expenses for the Project, capiral
expendituee for the Project, from dinw 1o time, the Sponsors shall provide
funds, in the torm and manner satistactory to the Lenders, without recourse
to the Borrower, the Project Assers and the Scecured Property for meeting

such shortfall to the funds of the Borrower,

{iv) Undertaking from the Sponsors that in case ol inability of the Borrower to
meet the Debt Service Reguirenient from tme to oo, the Sponsors shall
provide funds, in the torm and manner satisfactory (o the Lenders, without
recourse to the Borrower, the Projecr Assers and the Sceured Property, to
meet the Debt Service Requmretent at all times and trony tine fo ame;

For the atoresand purpose the weem “Debt Service Reqguirement” shall mean
at any time, the sum of (a3 the aggregate amount of all principal and interest
accrued on all cutstanding amounts advanced by the Lenders chat s due and
pavable at such time i terms of the Finance Dociments, and () the
apgregate anwount of all fees, coxts, expenses, COMMMmwne c‘h:lrges, and other
amounts that are due and payable by the Borrower under ot mrespect of the

Fimnce Docaments ol thens

) Cielermaking from the Sponsors that since an amount of R 13,30 00,0000
{Rupees Forty Eight Crore Thirey Lacs Ounly) is due and pavable by the
Borrower to the BEPC Conracter in tenns of the BEPC Contract on account
of the change/varion o scope of work and additional works vodertaken
by the EPC Conrractor and since NHAL & required to pav to the Botrower
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e,

{vii)

(viu}

i

Borieaer

amaounts oo account of simtlar clawns taised /1o be rased by dhie Borrower on
NH AL the Sponsors shall provide funds in the forn and manner satsfactory
tes the Lenders, to enable the Borrower to make such pavments to the HPC
Contractor, if, after receipt of the anounts From NEAL on account of similar
claims raised/to be rised by the Borrower on NFLAL it any, there 1s shorttall
of funds with the Borrower for paviment of the aforesad amount pavable by
the Borrower to the PO Contractor, as stared above:

Undertaking from the Sponsors that o case of shortfall of tunds with the
Borrower {2) to maintain the DSR in the DSRA in terms of the Esisting
Financing Documents; and/or () to mainaio the MMR e the DIMRA in
rerms hereot, the Sponsors shall provide funds, w the torm and manner
satstactory to the Lenders, without recoutse to the Borrower, the Project
Assers and the Secured Property tor meeting such shorefall in the funds ot
rhe Borrower, provided that in the case ot PSR, the Sponsors may provide
an unconditional and irrevocable bank guarantee, without any recourse to the
Borrower, the Project Assers and the Secured Property, Bavouring the
Security Trustee, from a scheduled bank/a bank aceeptable to the benders,
tor an amount equivalent to the DSR required to be credired o the PSR,

Undertaking and acknowledgement from the Sponsors that in the event the
Sponsors contribute and/or artange funds o the Botrower by way ol
unsecured loan or other form of debt pursuant to the undereakings supulated

in this Arricle 3.0

(a1} the principal amount of such debe shall not become duc and payable
by the Borrower unul the Final Scettement Bates

() the repavment of such debt shall be subordmate to the Factlities;

(¢} ne interest or dividend shall be payable on or in respect ot such debtg

(3 consequenty, no winding up or other proceedings shall fie against the

Borrower untib after the Final Settdement Date inorespect or tar
recovery of such debes and any amount pavable i respect thereot,

Unidertaking tfrom the Sponsors thar any current or other lability of the

Beorrower to them so ouistanding:

(1) shall be converted into equity shares of the Borcower eredired as fully
paid up; and/or
{1} shall be sreatedd as interest tree subordinate toans 1o the Borrowers,
which shall be governed by the following terms and conditions:
{1 the principal amount of sacly amounts shall nat beeome due
and pavable by the Borrower until atier the Final setdement
Dates
{h the repavinent of such amaounrs shall be subordmate 1o the

Faciltrses;
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() consequently, no winding up or other proceedings shall hie
apainst the Borrower until atter the Final Sevdement Date in
respect oF for recovery of such amounts and any amount

pavable o respect thereot,

Undertaking from the Sponsors that they shall bring additional tunds o the
Borrower, without any recourse to the Borrower, the Project Assers and the
Seeured Propetty, to the satisfaction of the Lenders, to meet the shorttall, i
any, in meeting the means of finance for implementation of the Project

arising tor any reason whatsoever, including, for reasons arising out of delay
m recewving the NHAL Grant and/or the Cost Overran, in such form and

content satisfactory ro the Lenders.

o~

Bosrrower
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ARTICLE - 1Y
CONDETTONS PREGEDENT TO THIS AGREEMENT

Fhe eitecin e dute of s Vevevtnent shadl e Morech 30, 2003, anless ans Daonder e -«

ke s Apreement effectve veoavs soch Lender Trom the dare 5 oxernne i
Aureemwentom which case snch Lender shalb sene apanst ns spnanee clanse e dae w e o

exevites ths \ercemani,

Novwihstandimg swovthing o ile contrrs that nae be conmined herenn, the [ndbos e
coadions shall tave been taldlled v die siwdalacuon of die Lenders preos to the de or s

\orvemeno

4.1 REPAYMENT OF LOANS

A aggrepate amount of R 510000000 (Rupees Poree Fhree Croes ity |
Lacs Onlvy fornung part of the Loans dishursed by b Lenders o the Borrower in
terims ot the Common Loan Agreement shall have been vepard by ihe Borrower oo

the Foenders,
4.2 SPONSORS CONTRIBUTHON

At aggregate amount of R | 200000000 (Rapees Qe Crore Twents Facs onl

therng 25%0 o the Eenderss” sacrtiee) shall have Been commbured by the Spomaors
the form and nwaner satsfacion o the Dender, bepg the amount wiach the

Sponsors ard ceguired o be conebuie polerms of Aencle 3403 hereot,
4.3 OBLIGATIONS PRIOR TO CUr-Opr DATE

e Borrower shall have pasd te the Lenders all the mmounts thae are due aed
pavable prioe 1o the Car OFF Dinie in terms of the Pxishing Prsmee Docoments i
relarion o the reprviment of thie filil<l'.l|l(.iili§‘_ ni‘flk‘lp:t] arnonnd of the Tanns and the

miterest tereeon:.
44 CORPORNTE ACTIONS

The Borrower shall have sirmshed 1o the Lenders:

(NG up-la-date ceritfied true copies af the consurunonal documens, cerilicue of
mneorporation and cornticate for comemencement of business of the Borrower
and the Sponsors;

{3 certified true copy of dhe resolutions of the Board approving g e saneton
levter of the Benders, funp savibng of the FETE Gab approvieg the ermes sl
excontion of, and the transaciions contemplucd by this Agreement and i
other Restraciisning Dacaments o whieh i s purte, and (80t anshorsage s
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ARTICLE - IV I
CONDITIONS PRECEDENT TO THUS AGREEMENT \fﬁ@/ V M Ly

This .\grvmncm shall become etfecenve and biilt.liilg on the Borrower from

20103 and shall remai e tall force unel the Fowl Sertdement Dage, o
Notwithstanding anything to the contoary that mav be contained herein, this Agreement, f}‘%
shall as regards the Tenders be etfective only upon the tultillmens of the following cal
conditions to the satsfaction of the Lenders: Lz/

4.1 REPAYMENT OF LOANS

An aggregate amount of Ra43,54,00,000,00 {Rupees Forty Three Croves Fity Four
Facs ()nl}') f}'n'ming pact of the Loans disbursed by the Lenders to the Borrower i
terms of the Common Loan Agreement shall have been repatd By the Borrower to

the enders.
4.2 SPONSORS’ CONTRIBUTION

M agoregate amouns of R 1,20,000000.00 {Rupees One Crore Twenty Facs only)
{betng 25" of the Tenders” sacritice) shall have heen contributed by the Sponsors in
the torm and manner sanstacrory 1o the Lenderss, being the amount which the
Sponsors are required o be contrtbute in terms ot Article 34(1) hereof

4.3 OBLIGATIONS PRIOR TO CUuT-OFF DATE

The Borroweyr shall have paid ro the Lenders all the amounts thar are due and
pavable prioe 1o the Cur-OFF Date in terms of the Existing Finance Documents in
relation to the tepavment of the outstanding principal amounr of the {.oans and the

saterest thereon.
4.4 CORPORATE ACTIONS
The Borrowes shall have farished to the enders:

Ay up-to-dare cortitied trae copies of the consttuntonal dovuments, ceritficare of
icorporation and cerdficace for commencement of business of the Botrower

andd the BPONsos;

43); certtbied e copy of the resolutions of the Board approving (4 the sanciion
letter ot the Lenders, {uy availing of the FECL, (D) approving the rerms and
execution of, and the frnsactions contemplared by this Agreement and the
other Restructaning Documenss 1o which it s a party, and {iv) authorising its
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Authortsed Officer to execure the Restructuring Documents and for affixing
the common seal of the Borrower theretey

certified true copy ot the resolttons of the board of directors of cach ot the
sponsors approving the terms and  execution of, and  the  rransactions
contemplated by the sponsors” undertaking for furnshing, the undertaking n
ternts e Article 3.4 hereotl and authovising rherr cespective aurthorised officer
to execute the same and for atiixing their respective conunon seal thereto,

certified copy of the resolution of the sharcholders of the Botrower under
Seetion 203{1(d) of the Companies Act authovsing the borrowing of the

FEFL: and

a certificate from a charwered accountant contirming that the borrowing or
the avatling of FITE under the Agreement would nor cause any borrowing
limit binding on the Borrower to be exceeded.

Bonower RY;
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ARTICLE -V
REPRESENTATION AND WARRANTIES

The Borrower hereby represents and warnaes thae

()

{h)

The Borrower has the comperence and power to exeente thus Agreement and the
other Restructinng Documenis to which it s a party andd all corporate and other
actiens required {or authorizing the execntion of this Agreement and the other
Resrrucraning Documents {to which it i a party) and performance of its obligations
hereunder and thercunder have been duly mken;

This Agreement and the other Restructuring Documents {to which it 1s a parny) has
been duly and valtdly exeapred by the Borrower and this Agreement and the other
Restructuring Documents {ro which it is o parry) constitutes legal, valid and binding
oblhigarions of the Borrower;

The enrey into, delivery and pertormance by the Borrower of, and the teansactions
umtmnpl:m'd by, this Agreement and the other Restructuring Documents (o which
IR A parey) does not and will not contlect: (3 wirh any \pplu able Law {including the
extunt resmuctring sukdelines of Reserve Bank of tndig: (i) with the constirational
documents of the Borrower; or (i with any document which is binding upon the
Barrower of onany of as assets (inchuching the Transacdon Docunients);

the sharcholding patrern of the Borrower ax on Cur-off Date s as set out 1n Schedule

N hereto.

Al representations and warranties and contirmations of the Rorrower made in the Common

Loan Agreement are incorporated herein by reference and are deemed to be repeited wirh

respece to and For the benefie of the Paries herero,
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ARTICLE - VI

CONDITIONS APPLICABLE DURING CURRENCY OF THIS AGREEMENT

During the currency of the Faciliges, the Borrower shall, a all times, comply with the

following covenants:

6.1

6.2

0.3

i

CONCURRENT AUDITOR

The Borrower shall appoine reputed accounting Him acceprable ro the Lenders 10 be
the Concurrent Audieor and undertake rhe rodes, dutics and tesponsibilities required
by the Lenders, meliding to oversee and  monitor  the implementanon  of
testructuring of the Lowns and other indebtedness of the Botrower pursuane o chis
Agreenwent sl ro conduct g concurrent audie of the hooks of account of the
Borrower and all withdeawals from the Fruse and Retenrion Account every fifteen
{15) days or such other pertod as mav be required by the Leaders, for o term as may

be required by the Tenders.

The Borrower hereby agrees o provide all assistance vequired by the Conenrrent
Audior so that they may discharge thewe vespecitve roles, duties and responsibilities,
mcluding promptly furnishmg intormation as requested by the Conenrrent Auditor,
from time o rime, and aceess o its premises and books and records. The Borrower
shall forthwith, upon written demmand, reanburse the Teaders and the Concurrent
Auditor tor reasonable costs and expenses (inclading tegal fees and out-ol-pocket
espenses) meurred by them m connection with the roles, duties and responsibilides

of the Concwrrent Andior.

DIERT SERVICE RESERVE

The provisions of Artcle 2240 of the Common Loan Agreenment shall apply in
relation to FTUTE as well and therefore the ebit Service Reserve shall be maineained

and applied accordingly.

Al surphus amount 2o the amount thar remains o the eredis of the Company Sub-
Account shall be fiest utilized ro make payineats into the Debe Service Reserve Sub-
Account, i the event there ts any shortfall in that account

COMPLIANCE wiTt RBI GUIDELINES

The Borrower shall comply w all respects with  the extant restracruring

gutdelines/ paramewers/conditions ol Reserve Bank of Indin in relaton 1o the
restracturiirg of the debt ol the Borrower as emvisagred under this Agreement.
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.4

6.5

0.0

6.7

0.8

0.9

COMPLIANCE WITH CONCESSION AGREEMENT

The Borrower shall reman in compliance with the provisiens of the Concessuom
Agreement mcluding the provisions ol Clauses 9.0, 9.01(v) and 9.5 ot the

Concession Agrecnwnt.
DUE IMLIGENCE REPORT

The Borrower shall provide to the Lenders Due Diligence Repore in relation o the
Borrower from an idependent company secretary an terms of circular aumber
RBL/2008 2009 7379 dared Febroaey 1 2009, ssued by RBUas amended or updated
From nime to time on a halt veardy basis on 307 of September and 3™ March each

veny unél dhe Final Serdement Duate.
FinaL COMPLETION CERTIFICATE

The Borrower shall make s best endeavours to ensure thar the hinal Completion
Cernificate s assued by rhe Independent Consulmant pursuant to the Concession
Agreement ac the carliest and oy any event within o period o 3 (three) mondhs trom

the date of this Agreement.
RELEASE OF OPERATIONAL GRANT

The Bovrower shall follow up regularly weirh NFAT tor the release of the balance
amount of the OXA Support s defined we the Concession Agreement) being an
amount of Rs.8,07,00,000.00 (Rupees Fight Crore Seven Lacs only) which is pending
10 be received by the Borrower from NEEAT wn terms of the Concesston Agreement
andd shall make its best endeavours 1o ensure that the same s released by NFLAT at

the carliest.
MAJOR MAINTENANCE RESERVE

The Borrower shall maintaim the MMR from time 1o ome and credia the same o the
MMRA. The Borrower commits to crediting the MMRA wirh MMR avall tmes. The

camounts aceumokited o the NMMRN shall oot be used Tor ang, purpose other than.

major repans, rephicement med mantenance costs of the Projece. The amount i the
MMRA shall be vabzed, only in case of a shortiail in cash flows tor meeting major
cepaies, replacement and mamienance costs of the Project from nme o tme, 1t at
any nnwe any uouat s so utthzed, the Borrowes shalb credit the MAMRA smumeduately

on availabilice of cush tows,

TAABILITIES TO THE (GROUP COMPANIES
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6,10

6.11

6.12

6.13

Boreower |
i

The Borrower shall nor discharge any careent or other liabiliues pavable ro the

Sponsors and the Group Companies withoue the poor written permission ot the

Fenders, In this respeet, the Borrower shall, within a period ol 30 (thirny) days,

obtain contirmation from the concerned Sponsors and the Group Companies to

whon the Borrower owes any currens or other lability to the eftect that

{1 the amounts so outstanding shall be converted o cquity shares ot the
Borrower credited as fully parhup: and/or

) the amounts so outsturding shall be rreated as mterese free subordinate loans
to the Borrower, which shall be governed by the following terms and

condrtions:

() rhe prncipal amount of such amounes shatl nor hecome due and
pavable by the Borrower unil ateer the Final Serdement Date;

(1) the repayment of such amounts shall be subordinare o rthe Factlines,

{c) consequently, nowinding up ot other proceedings shall lie against the

Borrower unttl atter the Pt Sertlement Dare in respect or for
recovery of such amounts and any amount payable mn respect thereof.

COMMISSION

The Borrower shall oot pac any commisston, brokerage, fees or charges o s
sponsors, promeders, directoes, managers, or other persons having subseantal
mrerest i the Borrower for turnshing guarntees, counter guaraintees ot mdemnities
or for gndertakimg any other habtlity i connection with any tinancial assistnce
obtained for or by the Borrower or in connection with any other obhgation
windertaken for or by the Borrower for the purpose of the Project.

WILFUL DEFAULTER ON THE BOARD

The Borvower shail not appomr a person as s divector who ts disgpaliiied uader the
provisions of section 274 of the Companies Act, 1956 or appears on rhe defaulier st
of RBI or CIBIL o PG caunon hist or COPFEPOSA defandters hise and/ or s also
a dirccror on the board of any other company, which has been wdentitied as a willfut
defaulter by anv bank or fnancial institunion, as per the paramerers derermined by

RBI from nme to ume.

MuTaTis MUTANDIS

The Borrower agrees and andertakes that any rerms and conditions sexpulated by any
other Lender, 1F more Gavourable than those stpulved berein, shalll excepr as
expresshy provided in this Agreement, apply muotatis muraadis 1o all the Loans, FITCL

and the remumning Lenders,
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The Borrower shall, premptly, and in any event not facer than S (Iive) Business Days
upon the Borcower obtatning knowledge thereot or upon their becommy available as
the case may be, notify the Lenders of oceurrence of any cvent or clecumstances

adversely affecung the bBnanaal posiion of the Group Companies, such as any

creditor mking any lepal or other action agatnst any of them, thar may or is likely to
have such Maternal Adverse FEffect, together with proper explnation and the
remedinl steps the Borrower proposes o ke legal or other.

614 RESTRICTED PAYMENT

The Borrower shall nor deetare any Restricred Paveents withowt obtaining the prior

wrirten pernssion of the Lenders.

6.15 FIXED AssiT REGISTER

The Borrower shall furmsh o the Teanders o copy of the tixed asset register

matntatned by themat the end of every Fioancml Year duly cortitied by the Audiror,

6.16 PAYMENTS TO SHAREHOLDERS

{1}

DY

Lt}

617 O&M EXrENSES

Monws  (including premivm paid on bsiance of any shares ar other
securtiies) brought in by the Spoosors / Promoters/sharcholder/ directors/
deposirors/ associare c(")mp;mivs shall not be repaid betore the Secured
Obligations ute fully discharged o the complete satistaction o the Lenders.

The Borrower shall aot pay any amounts {ncluding ihcerese) i respeet of any
subordinated debt (including the monies reterred o in sub-paragraph ()

The Borrower shall mke steps 1o bring down the Q&M Fxpenses substantially and

teast o the lovels ussunied duttng the appraisal for goane of restructuring the Loans

so st improve the viabiiee ot the Project.

6.18 EXTERNAL RATING

The Borrower shall, by Aprid 1, 2003, obram the esternad rating by an accredited
external eredit assessinent mstitution approved by the Lenders and Furnish a copy of

the same to the Lenders. The atoresaid rating shall be obtamed by the Borrower at

1ts own costs, clurges and expenses.

Borrowia

CRaNC T RBn
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7.1

7.2

7.3

ARTICLE - VII
MISCELLAENOUS

RIGHT OF RECOMPENSE

1L, 1 the opinion of the Lenders, the profitabilin and cash Hows of the Borrower xo
waepant, f.o. to sav, iF the eash flows of the Bortower are better than those assumed
during the appraisal for grant of restructurmg the Loans, the Lenders shalt be entitled
to receive recompense for the reliets and sacrifices extended by them.

The reecompense amount payable to the Feaders inrerns Lhereol shalt be caleataeed
10 accordance with the provisions of Chaprer XV ot CYR Master Circular - 2012
sted by the Corporare Debr Restracruring Cedl.

RIGHT OF ACCELERATION

The Fenders shall have the absolute sight to rencgotare the terms of restracturing
including accelerating the Repaviment Schedule of rhe Facilieies o match the same
with the ortginal amortizaton schedule of the Loans provided 1o the Common Loan
Agreement, in the event the cash tHows ot the Baorrower are better than those
assumed during the appraisal tor grane ol restruetaring the Loans. Under such
circumstances the Borrower shall tepay the oustnding amounts of the Factlities as
pre accelerated  repayment withoot deewr without being cequited 1o pay any

I)E'Q'P:l}'lll(’]” E'H'C!Hillllh

RIGHT OF REVOCATION

Upon the occurrence of an Event of Detaulr after the date ot this Agrecment, n
addition to all rights and remedies of the Lenders a the Tinance Docaments, the
Lenders may revoke all or any paer of the restructurimg of the Loans offectuated
pursuant o this Agreement and the orher Restmeturing Documents.

Further, the restrucoaring of the Toans effectuated pursuant o this Agreement and
the other Restrneturing Documents shall be subject to annual review by the Tenders.
The Borrower agrees thatfas aeesult of such annmual review, the Tenders determine
that the operations of the Borrower continue to be unsatistactory or the financial
digeiphine s envisaped is a0t adbered 1o and/or the Borrower or any other person
has commiteed any defanlr under the Finance Documents, the Lenders shall have the
rght to reverse the package and srpuolate such addigonal condinons {mcluding
strengthening of management set up, appoinanent ot independent finance director,
raising  of addirional  equity or ingerest free unsecured funds tfromy che

promoters/ sponsors, cee) in theie absolute disereton deem fic
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s,

7.4

7.5

i
1

Bosrower

Fipon revocaton of the cestructuring of the Loans parsuant this Article the vghts
and remedies of the Lenders under the Existng Finance Docaments would continue
as i they had not been wadved, amended, moditied by the Restructuring Documents
and the enders shall be entitled 1o enforee such tights and remedies, mchiding rhe
vight to appoine additional nominee dicecrors and all rghts arsing on account o the
oceurrence Gf an Event of Defanly, as if the same had not been waived and/or
modifted pursuant o this Agreement and the orher Restructurting Documents,
proveded, however, that the obligations of the Borrower under the Restracturing
Documents shall continue (o be binding on the Borrower and the fenders shall be
entitled o exercise all rights and remedies conterred on them pursuant o the
Restruciuring Documents, including the right o any Seeurity Interests created
pursuant to the Restructuring Documents. ‘The Lenders may, in addition o all orher
rights and remedies under the Restroemaring Dociments and Applicable Faw, cancel
the Facility(ies), cease to fund interest on the Facilities and/or charge default interest
or fiquidated damages in respect of any interest that has been funcled by them.

The Lenders reserve the night o withdrw the chegue factlity: granted o the
Borsower in terms of the Lenders’ policy on dishonor of cheque, 10 case incidences
of frequent dishonor of cheque or fated PN {delng due to nsuthcienr funds is

observed by the Lenders in the accounm of the Borrower.
CANCELLATION BY THE LLENDERS

The Borrower shall nen caneel the Facilities or any parl thereol without the pror

written approval ol the Lenders.

The Leaders may caneel the Facilities in accordance with Aricles 7.2 and 7.3 of the
{ommon Loan Agreement as ameinded/modified vide dhis Agreement.

Notwithstanding anything o the contrary, the Lenders o any of them shall have the
unconditional right to cancel whole or pare of any ol thelr commitments of the
facilities without assigning any reason whassoever and without prior norice in - the

event of

{a) the Borrower not urilizing che linits or part ot the limies;
hy. deteriorrion 1r the loan account I any naner whatsogeyver; arl/ or
<) non-compliance with the rerms and condions of dhe Fiivince Documents,

BENEFIT OF THIS AGREEMENT

‘Fhis Agreement shail be binding upon aud mure 1o the henetir of each ol the Partes

hereto and thetr respective successors atud permitted assigns.

The Borrower shall not assign or ranster s righes and obligmrions under this

\ereenient without the prior consent of cach Fender,

206
' [ s (‘ZFH -
Bodt | SBI CUENT VB Tonders | Secunty
B ] Agent Thrstee




7.6

7.7

7.8

7.9

Borawet

Any Leader may assipn, novate o wanster all or any of s rights andsor benctus
under this Agreement i the same manner and to the same exeent as any assignment,
novation or transfer ol the Common  Loan  Agreemenr. Such assignment,
hyporhecatton, novaton, rransfer by the Fenders of s rights and/or benetis under
this Aprecruent or any other Finance Document can be to any person includmg any
asset reconstruction company or bank or any other entiry. Avcorchingly, any Lender
which assigns, novates or teansters all or any of ity rights and/or benetits under che
Common Loan Agreement in accordance wiuh the provisions thereof shall be
deemed to have assigned, novated or teansterred s righes and/or benetits under ths
Ngreement to the sane extent, and the assignee, sew lender or gansteree shall
become a Party hereto and be boud by the praovisions hercot and have the same
rights as the assigning, novating or translerning Lender (o the exrent ot the ttereses

o

assigned, novaced or tansterred,
SEVERABILITY

Anv provision ol dus Agreement which s prohibited o unenforceable i any
jurisdiction shall, as to such jurisdicton, be inettecave to the exrent of prohibition ar
uncnforceabilicy but shall noinvalidate the reoaining provisions of this Agreement
or affece such provision in any other jurtsdicrion.

COUNTERPARTS

This Agrecment may he executed e any number of counterparts, and eaclh of the
sald counterparts shall be an onginal document and all of which ken wgether shadl

constirare one and the same agreement.
GOVERNING LAW AND JURISDICTION

Phis Agreement and dhe vghts and obligations ol the Parties hereunder shalt be

construed i accordance with and be governed b the laws of India,

Fach Party agrees that any egal action or proceedings arsing out of this Agrecment
and other Finanee Documents nay be brought i the competent Court and wibuaals
i Fhvderabad and ierevocably submis 1eself o the Junsdiction ot such Court or
tcibunal, The Lenders may, however, ar thetr absolute discretion commence any legal
actton or proceedings ansing out of this Agreement and orher Fiance Documents
aguinst the Borrower tna court, trilsanal or any other approprize {orum m nde.

WAIVER OF IMMUNITY

o the extent that the Borrower may, moany jurisdicnion, clann for isell or ts assets
muonity from: suit, esecution, attachment (whether i aid of exceation, betore
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judgment or otherwise) or other Jegal process and o the extent rhat inoany such
jurisdiction there may be atributed ro ttselt or 1rs assets suck oy (whether or
not clammed), the Borrower hereby wrevocably agrees not 1o clam and hereby
trrevocably wawves such inmuniy,

T3 SHARING OF INFORMATION

lhe Borrower hereby agrees thar the tenders shall be enttled 1o exchange
informatien regarding the Borrower’s accounts with other banks, as and when
required i aceordance with applicable regutation weluding for the avotdanee of
doubt, i accordance with RBI/2008-2000 /183 (DBOD Naoo BP. B 46/
0812001 /2008-09) as amended, restated or replaced from tiine to time e the

prescribed format.
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SCHEDULE I
PARTCULARS OF LENDERS

ANDHRA BANK, o bodv corporate consttured under the  Banking  Compunies
{Acquisition & Transter of Undertakings) e 1980 and having ies head ottice at 5-9-11,
Sattabud, Flyderabad - 500 004, Andbra Pradesh and having a Aatn Branch Othee ar Gandhe
Chowk, Khammam ~ 507 003 in the Stare of Andhra Pradesh herein refereed w0 as “AB™,
which CNPLUSSIOn shall, unless w be repugnant o the subject or context thereot, inchude 1ts

successors and assigns;

BANK OF MAHARASHTRA, 1 bhady comporare eomstmted  under the Banking
Compantes {Aequistton & Pranster of Undertakingsy At Voof 1970 carrving on the
Business of Banking and having 1es Head Ottice ar Lokmangal, 1501 Shivajn Nagar, Pune -
411 005 and amongst other a branch office ar Sultan Bazaar Branch 4-3-379, Bank Srecet,
Hyderabad - 300 001, i the State of Andhra Pracddesh (heretaatrer reteered tooas “BoM”,
which expression shall, unless i be repugnant o dhe subject or contexe thereof, melude its

suceessors and assiphsh

STATE BANK OF HYDERABAD, a body corprrate constituted under Stare Bank of
Flvderabad Act, 1956 having ws Head office at Gun Foundiy, Fivderabad, Andhra Pradesh
and a Branch office amonust other plices ar Induserial Finance Branch, Ground Ploor,
Topaz Building, Punjaguera, Hlyderabad (hereinafter reterred o as “SBH?, which expression
shall, unless it be repugnant 1o the subpect or context thereof, mclmde s successors and

ZISSI“(I,HSJ};

STATE BANK OF INDIA, & body cntporate constituted under the State Bank of Tndia
Act, 1955 wich its head office ar 8 Floor, State Bank Bhavan, Madame Cama Road, Near
Vidhan Bhavan, Nariman Poinr, Mumbas - 400 621 and acung through os Corporate
Accounts Group Branch at OZONE Commercid Comples, Poor Noo 6-3-669/1, L7\,
ABRC, 2 Floor, Punjagutea Mamn Road, Punprruct, Plyderabad — 500 082 and through gs
Namapalli Branch, FHyvderabad (heremafter referred o as “SBIY, which expression shall,
unless it be repugnant o the soubject or contest thercot include ies successors and assipns);

STATE BANK OF MYSORE, « body corporate constiruted under the State Bank of India
subssdiary Act, 1959 careving on the business of Bankmg and having s Head Ottice ar K G
Road Bangalore 360 009 and amongst others Industeiml Fioaaee Branch ar 6-3-865, Ay
I‘"‘Eumc_[up;}lly", .-\;m.‘m'pm. Fivdersbad - 500 016 in the Sate of Andhra Pradesh (hereinafter
reterred o as "SBMY, which expression shall, unless 1t be repugnant 1o the subject or

context thereot, include s successors and assigis;

VIJAYA BANK, o bady corporate constituted nnder the Banking Companies (Acquisicion
& Transter of Underakings) et 1980 and having s Flead Oftice e 41720 MG Roud,
Bangslore 560 001 and s Brancl at 382527253, Savopon Devi Road, Near Manju ‘Thearre,
seconderabad - 500 003 0 the see of Andhra Pradesh (heremnateer retecred rooas “VB™,
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whitch p,\;prr.\:sic)ll shall, unless ar be repognant o the subject or context thereot, mclude s

successors and assiums);

(AB, BoM, SBH, SBI, SBM and VB are individually referred 1o as “Lender” wnd are

collectively referred 1o as the “Lenders” which expression shall inelude all or any one or

maore of them as the context may reguire or admi,
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s

Name of Lender

SCHEDULE 1
PARTICULARS OF FACILUTIES

Amount of Loan
(Rupees in Crotes)

AB

H0.00

Amount ot FITL
(Rupees in Crores)

 {Rupees in Crores)

Amount of Loan
outstanding to be
repaid as on the
date of this
Agreement

(.26

BoM

.00

SBEH

50040

{136

5.5
FE2R

L

1030

 sBI

12000

BRI

20.00

__SBM
VB

 Towl |

0.0

v

S S
Borrower | Wb

H
i

[

(.52

96.68

16,10

26

8.05
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130.46
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SCHEDULE IH
APPLICABLE INTEREST RATE

PART A
APPLICABLE INTEREST RATE FOR THE LOANS

Rate ot inrerest shall be foanng rate equaalent to Base Rare of SBI plus interest spread of

330" (chree pomt three zero percent) per anman.

PART B
APPLICABLE INTEREST RATE FOR THE FUNDED INTEREST TERM
LOANS

Rate ot mrerest shall be Hoarng rate equivalent to Base Rare of SBI plus interest spread of

3300 (rhree ;mim three zero PLECend) poer anpu.

Provided that the Fenders shall be entitled o ve-price the interest rate oo the Loans or FTTLL
pavable by the Borrower o terms of Finance Documenis ar therr sole diseretton at any ame,
i case alter the completion of one full vear of operations of the Project, there 1s an adverse
deviagon by more than 20% (owenty percent} i respect of any 2 (rwo) ot of dhe 4 (Four)
paramerers speafled moitems (@) o @) below. The detenmination of devianon for the
atoresatd purposes shall be on the basis of the annoal audired bnanaal srateoenes of the

Borrower:

The tinancid rattos refeered to above ure stipulated below:
{u Fotal Debr Gearing of 2,51 (two point five one) (considering the unsecured foans to
the Borrower by the Crroup Companies i terms of the Fance Docaments o be

part of Tangible Neo Worthy,

() Grrass DO of L2535 (one pomnt two fivek:
{) Interest Covernge Ratio of 125 {one point two five); and
(ol Rerurm on Captral Employed of 5.32% (fwe pomt three rwo percent) when mking,

PRI/ Capiral Emploved and Retumn on Capital Emploved of 7.90%4 (seven poing
mie six percenty when considering PBITDA/Capiral Emploved.

Provided further that the Lenders shall be enarded to weser the ingerest spread on the C2ODD

ard every annwersary thereot,
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SCHEDULE IV
REPAYMENT SCHEDULE

PART A
REPAYMENT SCHEDULE FOR THE LOANS

No.of AB BoM SBH SBI SBM 3 VB
Quarterly | (Rs.in (Rs.in |  (Rs.in | (Rs.in (Rs.in (Rs.in

" ! ! : |
Installments | crores) Crores) crores) ! crores) crores) i crores)

Financial :
Year Ending

Al-Mar-13 20040235 00036 ; 0020 O LOdR2195 {LO0803 {106

£

Sl-alars-14 4 ra0an2s | {0.0056 (L0241 00482195 43.00803 : 0.0414
31-Mar-13 1 L DO84025 1 ua0s6 L o2 00482195 0400803 0.004
3-Mar- 16 ‘ + (28175 ! 1.395 4114 386077 (L.56G3740 0.282
31-Mar-17 q L 060373 08456 BT T80909 1 120688 NG04
3MarI8 | 4 L DLER5S 1.2406 1433 16350679 | 17706 ! (0.556
3Mar19 4 L L1623 L6356 L 3EH6 14211440 | 23344 16T
3Ma20 S 12477y L7810 624660 1 149835330 0 24940 | 1.24%
3Mar2) | 4 o 14RO23 20863 1 TAMS | TssBsT 2975 1,489
3)-Mar-22 4 449 2.03 L T2 % 1Tadisssr | 2892 £A4Y
31-Mar23 3 L u91367s 2801 AR 10972604 L8307 0514

Total 40 | 8.05 11.2¢8 40.30 : 96.68 16.10 8.05
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SCHEDULE V

SHAREHOLDING PATTERN OI THE BORROWER

Name of the Shatcholder

No. of Equity |
shares of Rs.H)/-
ecach

adhucuon Infrastructure Linmied

A
| Madhucnon Toll Flighwavs Liwited

36477000

Madhucuon Projects Limited

100000

SRET Enfrastructure Finance Linured

IRETE

Nama Nageswat Rao
o = e e et et e e T R v 21 s e 1 e ot

Nama Seethamh

et

2688

Nama Krishnaiah
N, Ranm Rao

_i‘_\___[n]i:nnp;\ri Madii

Namma Srinivasa rao

2888
88
£
60

Total

el

Borrroaven
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SCHEDULE V1
MAJOR MAINTENANCE RESERVE
' I“umm,i 1I YL Ar Fndm" ) Rs m (,mr( t.___“ -
JK)LE_LL““_W_W_MW_ '

3T Mar- 15 t}f(ﬂmm
31 -Nae-lo . 700

31-Mar-17 se0
"""" MMacls b 3T
3 -Mar- 19 36l
B v e

3‘ 'i\lil!'“:):-, o "w'm' o I“C\i‘
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IN WITNESS WHEREOF the Borrower has caused stz Comimon Seal o be atfixed
hereto and to the counter copies hereot on the day, month and vear fiest lu'rt:n:li)n\-v wrlrten
and the Lenders, Lenders” Agent and the Secariiy Prustee have acting through thenr dulv
authorzed representanives, have caused this Agreemens 1o he signed n dheir respeetive

mines as of the dare st abose weitoen,

THE COMMON SEAL OF the withmnamed

Borrower, TN (DK) EXPRESSWAYS LIMITED N2 !
has pursiant o the Resolutions of s Board of ]

Dhirectors [):I*HL‘(E mn that behalt on 230 day of

MAKtE 2013 hercunto been affixed in the presenee

of M- CpinvALh RAD 11 |
PiEECioR arnl L e
M MAMA Sl higdise L Hs ’ i

wYOLE g DIREC ok who have signed these
presents in token thereot and these presents have been
execnted by Me_ b Celynving £n0 ,ET

RIS 10

SIGNED AND DELIVERED BY ihe wuhin Wi AT o TINEEE
natmed Lender, ANDHRA BANK by the hand of car At : "‘if”nam
M, L. mmsH FORA K T p R

SIGNED AND DELIVERED BY the wiuhin
named Lender, BANK OF MAHARASHTRA, by
the hand of Ale % MKTA’N MY

irs L‘-{LEM T and awthorized official,

SIGNED AND DELIVERED BY ithe within
named Lender, STATE BANK QF

HYDERA}}AD, ,) h_\ the hand ofF
Me N <€ A A s

s A " :' e
ﬁ?ian m

Chiel N\(\Y\f‘w-;‘; £ and authornzed officid, WA ]
\g ﬁjuhIL ;}u.\l - :)UU Ué)
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