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. : COMMON LLOAN AGREEMENT -
( " THIS COMMON LOAN AGREEMENT made at Hyderabad on this 31% day
(. gy of October, 2011. N i :
( AMONG
‘ i RANCHI EXPRESSWAYS LIMITED, 2 company registered under the
( ' Companies  Act, 1956  with  its  Cotporate  Identity =~ Number
) i U45209AP2011PLC073568 and having its registered office: at Madhucon House,
€ © Plot No. 1129/A, Road No. 36, Hi-Tech City Road, Jubilee Hills, Hyderabad - 500

§ 033, Andhra Pradesh, India (heteinafter referred to as the “Borrower”, which
( - expression, shall, unless it be repugnant to the subject or context thereof, include its
(. 5 successors and permitted assigns) of the FIRST PART;
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AND [
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§ THE PERSONS SET FORTH IN SCHEDULE I, hereinafter collectively
refetred to as the “Lenders”, which expression shall, unless it be repugnant to the ()
] subject or context thereof, be deetned to mean and include all or any one ot more of
them as the context may requite or admit and any other banks ot financial ()
§ institutions to which the tights and/ or obligations of all or any one ot more of the (
afotementioned Lenders are assigned, novated and/ or transfetred) of the o
5 SECOND PART}, s
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. A AND
(- _ .

o CANARA BANK, 2 body corporate constituted under the Banking Companies

( ' E {(Acquisition & Transfer of Undertakings) Act, 1970 having its registered office and -

, head office at 112, J.C. Road, Bangalore - 560 002 and acting through its Prime

i Corpotate Branch at T $ R Complex, S P Road, Secunderabad — 500 003, in the

( State of Andhra Pradesh, India, as confirming party in its capacity as “Lendets’
Agent” (which expression shall, unless it be repugnant to the subject or context

(J § thereof, include its successors and substitute from time to time) of the THIRD
PART; '
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 AND

SBICAP TRUSTEE COMPANY LIMITED, 2 company incotporated under the
Companies Act, 1956 having its registered ofﬁce at at 202, Maker Tower ‘E’, Cuffe

Parade,

Mumbai 400 005, and an office at No.8, 5" Floor, Khetzn Bhavan, 198

Jamshedji Tata Road, Churchgate, Mumbai — 400 020 in the State of Maharashtra,
India, in its capacity as “Secutity. Trustee” (which expression shall, unless it be

repugnaat to the subject ot context thereof, include its successors and substitute

from time to time) of the FOURTH PART,

WHEREAS

A,

The Nauonal nghways Authonty of India (“NHAI”) has granted to the

" Bortower a concession fot a period of 15 (ﬂfteen) years by way of exclusive

right, licence. and authonty to design, engineer, construct, finance, develop,
operate and maintain the four - laning of Ranchi- -Rargaon-Jamshedpur
section of NH-33 from km 114.000 to km 277.500 (km 163.50) in the State
of Jharkhand, on Design, Build, Finance, Operate and Transfer (DB}-OT)
Annuity basis on the terms, conditions and covenants contained in the
Concession Agreement dated April 20, 2011 entered into between NHAI
and the Borrower (hereinafter referted to as the “Project™);

In oider to implement -the Project, the Borrower has approached the
Lendets for financial assistance to enable it to meet a patt of the Estimated
Project Cost (term defined hereafter in Article 1. 1} and the Lenders have
agreed to make available to the Borrower loans, for an aggregate principal
amount not exceeding the Loan Facility, as set out against their respective

natmes in Schedule II hereto, on the tetms and conditions set ot
hereinafter.

"The Parties in cons1derauon of the mutual covenants and agleements hereinafter
set forth agree as follows -

4
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. ARTICLE-I _
DEFINITIONS AND INTERPRETATION

For the purpose of this Agteement, the following capitalized terms not otherwise
defined in the body of this Agreement wherever used (including the recitals) shall

have the meaning given Kereunder and the principles of construction as set out
hereunder shall apply. '

| DEFINITIONS

The following capitalised terms wherever used in this Agteement shall have
the meanings given hereunder: :

“Abandon® shall mean giving up of the Project by the Borrower and the

Project shall be deemed to have been Abandoned, if;

@ the Borrower ceases to catty on its business ot gives notice of its

. intention to do so; .

() . the Bortower has failed to undertzke any works required for the
design and construction of the Project Highway for a continuous
period of 60 (sixty) days; or .

(i)  the construction activity duting the project construction has been
suspended contimiously for a period of 60 (sixty) days; or '

{(iv)  the Borcower has failed to undertake any O&M or the operations of
the Project have been halted for a continuous petiod of 30 (thirty)

" days for reasons other than at the behest ‘of NHAI or the

Independent Engineer, for reasons not directly/ indirectly
attributable to the Borrower or force majeure; ot

W) the Botrower takes or refrains from taking any decision and/ or
action (after being notified in this regard by the Lenders) within such
time as would ensurte that there is no Material Adverse Effect which
can reasonably be interpreted as demonstrating a lack or loss of
intetest on the patt of the Borrower in the Project.

The texm “Abandoned” shall be construed to mean accordingly.

“Accounts” shall. mean, collectively, the Escrow Account and the other

bank accounts that may be opened as pesmiited in terms of this' Agreement

- and the Supplementary ‘Escrow Agreement and any replacement or

" substitute accounts for any theredf as may be opened by or among others
for the benefit of the Borrower and 'an ‘“Account’ shall mean any of them.

“Act” -sha]]'me:in the Companies Act, 1956 (1 of 1956) as may be amended
from time to time or any re-enactment thereof,

5 .
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“Actual Lane Avﬁilability” shall have the meaning assigned to it under the |
Concession Agreement. : '

“Additional Interest” shall mean the interest that may be payable by the
‘Botrower in terms of Articles 2.8.4, 2.8.5, 2.8.6 and 2.8.7 of this Agreement.

“Additional Project Documents” shall have the meaning assigned to it
under Article 3.2 hereof.

“Agreement” shall mean this Common Loan Agreement and includes all
recitals, annexures, schedules and exhibits appended heteto, entered into

- between the Lenders and the Botrower in connection with the Loans and

any amendment or supplement thereof made in sccordance with its
provisions. : '

“Agreemeant for Pledge of Shares® shall mean the agreement to be entered
into bétween MIL and/or any other Associate of MPL, (if permitted by the .
Leriders) and the Security Trustee recording the tetms and conditions of the

- pledge of shates in favour of the Secutity Trustee for the benefit of the

Lenders and other matters connected therewith, as may be amended or

supplemented from time to time.

“Amortisation Schedule” shall mean the schedule of tepayment of the
Loans as set forth in Schedule V. -

“Annuity” shall have the meaning assigned to it under the Concession
Agreement.

“Annuity Payment Date” shall have the meaning assigned to it under the
Concession Agreement.

“Applicable Interest Rate” means at anv relevant time, and in relation to
pph y

- each Loan, the intetest rate as set out in Schedule 1V, including the interést

tate, as may be teset on an Interest Reset Date as specified in Schedule IV.

“‘Applicable Laws” shall mean any statute, law, regulation, otdinance, rule,
judgment, otdet, dectee, by-law, Clearances, ditective, guideline, requitement
ot othet governmental restriction ot determination by, or any interpretation,
policy ot administration of any of the foregoing, by any Government
Authority having jurisdiction over the matter in question, whether in effect
as of the date of this Agreement or thereafter and each a3 amended from

time to time.
v - 6 -
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“Appointed Date” shall have the meaning assigned to it under the
Concession Agreement,

“Approved Budget” shall mean the Approved Construction Budget and/

or the Approved Operational Budget, as the case may be or as the context
may require. ' '

“Approved Construction Budget” shall mean the budget for each Fiscal

- Year duting the Construction Petiod submitted by the Borrower in
accordance with Article 6.1.21(e)(i) heteof and as approved or deemed to be
approved by the Lenders in terms of Article 6.1.21(€)(iv) heteof.

“Apptroved Operational Budget” shall mean the budget for each Fiscal
Year during the Operational Period submitted by the Bottower in
accordance with Article 6.1.21(e)(ii) hereof and as approved ot deemed to be
approved by the Lenders in terms of Article 6.1.21(e)(iv) heteof.

“Associates” shall have the meaning ascribed to it under the Concession
Agreement.

“Assuted Lane Availability” shall have the meaning ascribed to it under
the Concession Agreement. '

- “Auditors” shall mean such reputed firm of charteted accountants as the

Borrower may appoint as statutory auditots of the Botrower from year to
year in accordance with the Act and Clause 33.2 of the Concession
Agreement. : :

~ “Authorised Investments” shall mean the investments s set out in
Schedule X1I heteof. e

“Authorised Officer” shall with respe.ct t'{ﬁ.‘an}r Person, mean any officer of
such Person who is authotised to sign on behalf of such Person by a
tesolution passed by such Person’s board of directots, a copy of which duly

cettified by the company secretaty of such Petson is delivered to the
Lenders’ Agent. ' '

“Availability Period” shall mean the sp»::fiod commencing from the
Financial Close and expiting on the date falling on the expity of a period of
6 (s} months after the COD o on the date falling on the expiry-of a period °
of 6 (six) months after the SPCD, whichever is carlier.

“Available Commitment?” means at anytime during the Availability Petiod,
in relation to each Lender with respect to the Loan Facility, the amount

-7
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indicated in 2™ colummn of the table contained in Schedule IT to the extent
not suspended or cancelled putsuant to the terms of this Agreement, as
reduced by the aggregate amount of all its Drawdowss in accordance with
this Agreement, being the maximum amount such Lender remains
committed to tnake available under the Loan Facility.

“Base Case Financial Model” shall mean the projections of revenues as
made available by the Borrower to. the Lenders and relied upon by the
Lenders as one of the factors for ascettzining the viability of the Project and
sanctioning of the Loan Facility as set out at Schedule VIII.

“Base Rate” shall with reference to a Lender ‘mean the rate of interest pet

annum for such Lendet’s term loan, prevailing on the relevant day, as
determined in accotdance with the extant base rate policy announced by

Advances No. RBI/2011-12/53 (as substit!zte&, replaced or modified from
time to time) and notified by such Lendet as such, ' '

“Board” shall mean the Board of Directots of the. Bottower.

“Bonus” shall have the meaning ascribed to it under Clause 28.1.1 of the

- Concession Agreement in the net amount teceived from NHAL

“Business Day” shall mean: . _ _

(a) in relation to the making of any Drawdown, any day on which the
Lenders are required ot authotised by law to be open for business in
the place of theit tespective Lending Office; ot : '

(b) . in relation to the other mattets, a day (other than a Sunday or a bank

~ holidey) on which -banks ate normally open for business in
Hyderabad, Mumbai and Delhi. o

“Cash Losses” shall mean if the amount arrived at after adding back

nornicash expenses to profit before tax and deducting the tax payable from .

the same based on quarterly results, which, if negative, the company shall

 have incurred a Cash Loss.

“Cash Sweep” shall mean the application of 50% (fifty percent) of the
Excess Cash Amount fowards mandatory prepayment of the Loans.

“Cash Sweep Sub-Account” means a sub account designated as such and

established with the Escrow Bank in accordance with Supplementary
Escrow Agreement. '

«CIBILY shall mean Credit Information Bureau of India Limited.
< \
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" Ranchi Expresswayé Limited
Common Loan Agreement

“Cleatances” shall mean the apptovals, cleatances, licenses, actions,
authorisations, consents, rulings, permits, certifications and exempHons
(nchuding the applicable peemits as listed in Schedule E of the Concession
- Agteement) in relation to the Project, Project Site, including the
environmental clearances requited to be issued by the Government
Authority in tespect thereof and for undertaking, performing or. enforcing
the obligations contemplated by the Transaction Documents required to be

- obtained by the Botrower under the Applicable Law or otherwise in
connection with the Project. : '

“Commetcial Opetation Date” or “COD” shall have the meaning
assigned to it under the Concession Agtreement.

“Commitment” means, to the extent not suspended ot cancelled pursuant
to the terms of this Apteement, the commitment of each Lender to make
available to the Botrower the Loan Facility to the extent of the amouat
indicated in 2% column of the table contained in Schedule IT in accordance
‘with the terms and conditions of this Agreement, - C o

“Concession Agreement” shall mean the Concession Agreement dated
Aptil 20, 2011 entered into between NHAI and the Borrower, whereby
NHAI awarded the Project to the Bottower on DBFOT {Annuity) basis and

any amendments theteto made in accotdance with the provisions contained
therein. :

- “Concessionaire Default” shall have the meaning assignied to it undet the
Concession Agreement. - '

“Consent and Agreement” shall mean the agreement(s) entered into
between the Borrower, the Secutity Trustee, and any of the parties (other
than the Botrower) to the Project. Documents except the Concession
Agteement, for the benefit of the Secured Parties, inter alia in respect of
assignment of the Borrower’s rights under the relevant Project Documents
and zecognising the right of the Lenders to ‘teplace in such Project
Document, the Borrower with 2 Nominated Company (as provided in the

Substitution Agreement) in the form and content satisfactory to the Lenders’
Agent, : :

“Construction Period” shall mean the petiod commencing from the
Appointed Date and ending on the COD.

“Construction Progress Report” shall mean the construction progtess
repott described in Article 6.1.21()(b) of this Agreement.
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Ranchi Expressways Limited
Common Loan Agreement

“Contingency” means an aggtegate amount of ¥14,31,00,000.00 (Rupees
Fourteen Crotes Thirty One Lac Only) provided as a patt of the Estimated
‘Project Cost, which can be utilized by the Borrower upto the extent of any
sum as such forms patt of the Approved Construction Budget.

“Cost Overrun®” shall mean the amount by which the Project Cost exceeds
the Estimated Project Cost for any reason whatsoever including the upward
movement in interest rate on the Loan Facility and. atising out of any
liquidated damages climed by NHAI from the Botrower.

“Debt Service Coverage Ratio” . or “DSCR” for any Fiscal Year in
consideration, shall be defined as tatio of {® Net Cash Accruals (defined
hereunder) of the Botrower plus the interest payments to the Lenders for

that Fiscal Year, to (b) the aggregate of the principal repayments and interest
‘payments for that Fiscal Year. - : S

“Debt Service Requitement” shall mean, at any time, the sum of (a) the
aggregate amount of all principal and interest accrued ‘on all outstanding "

amounts advanced by the Lenders that is due and payable at such time in

teems of this Agreement, and (b) the aggregate amount of all fees other than

the fees and expenses payable to the agents for and/or in connection with
performance of their respective setvices in accordance with the related
agteements and/ot the appointment lettets, costs, expenses, commitment
chatges, and other amounts that are due and payable by the Borrower under
of in respect of the Pinancing Documents till then.

“Debt Service Resetve” or “DSR” shall mean the reserve to be maintained
by the Borrower in the form of DSR Non-Funded Instrument(s), for the
petiod commencing from the COD up to the Final Settlement Date on the
fitst day of each month, of an amount equivalent to the aggrégate of the
amount of Interest payable by the Botrower to the Lenders for a period of
succeeding 6 (six) months in terms of this Agteement and the Repayment
Instalments to become due and repayable by the Botrowet to the Lendets in
terms of this Agreement for the period of succeeding 6 (six) months.

“Debt Sérvice Reserve Sub-Account” ot “DSRA” shall have the meaning
spectfied in the Suppl_ementary Escrow Agreement,

“Defaulted Amounts” shall have the meaning assigned to it under Article
2.8.3(a) hereof. '

“Default Rate” shall have the meaning assigned to it under Article 2.8.3(2)
hereof.
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Ranchi Exptessways Limited
. Common Loan Agreemem

“DSR Non-Funded Instrument(s)”

shall have the meanin.g assigned to it
under Article 5.2()(8) hereof, - :

“Debt to Equity Ratio” shail mean at any time the atio
sum of the principal amount outstanding in respect of the I

to the sum of the aggregate of the B
Equity Capital, which shall not exceed 7

of the aggregate
0ans at that time
quity Contributions towagds Project -
2:28 (Seventy two: Twenty éight).
“Defaule” shall mean afly event, circumstance, act, omission or condition
-which is or which Amounts to non-compliance of any of the obligations
undet this Agreement o any other Transaction Document and includes the
Potential Event of Defauk and the Eveat of Default, '

“Dépository” shall mean Nationa] Security Depository Limited (NSDL),
Central Depository Services Limited (CDSL.

) or any other-person registered
with the Securities and Exchange Board of Indiz as 4 depositoty with whom
the shates in the Botrower would be held in dematerialized form in terms of
the Depositories Act, 199, . : '

“Depositoties Regulations”

shall mean the Securities and Excharige Board
of India (Depositories and Par

ticipants) Regulations, 1996,

“Disttibution Sub-Account”
established with the ‘Escrow
Escrow Agreement.

means a sub-account designated as such and
Bank in accordance with the Supplementary

“Drawdown Date

shall in telation to each Drawdown mean the date on
which such Drawdo '

W1 is proposed under the Notice of Drawal,

“Drawdown Proceduite” shall mean the drawdown procedure prescribed
- under Article 2.4 hereof. '
“Drawdown Schedule” shal] have the- meaning assigned to it in Article -
2.4.1 of this Agreement. - :

“Drawstop Notice” shall mean 2 notice issted by the Leader as defined in

Atticle 24,5 hereof,

“Due Date” shall fnean;
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Ranchi Bxpressways Limited

Common Loan Agteement )

@ -for payment of Iaterest payable under this Agreement — the Interest
: Payment Dates; ’

() for repayment of ptincipal - the dates specified in the Amottisation
Schedule; - - : .
{iif)  for payment of any othet amounts including Additional Interest and
Liquidated Damages - the date on which such amount falls due in
. terms of this Agreement ot any other Financing Document.

“Envitonmental Law” shall mean any statute, law, tule;
ordinance, code, guideline or policy having the force of law, in
applicable to the Project now or heteafter in effect and any

judicial or administrative interpretation thereof, including any j
adtmiinistrative ordet,

and safety.

tegulation,
each case,
applicable
udicial or
decree of judgment, relating to the environment, health

“EPC Conttact” shall mean the agreement entered
‘the Borrower with the EPC Contractor for
construction of the Project Highwa

/ to be entered into by
inter “alia the design and

“EPC Contractor” shall mean Madhucon Projects Limited or any other

contractor as may be approved by the Lendets with whom the Borrower has
entered/ will enter into the EPC Contr_act. ' ' '

“EPC Cost” shall mein the consideration payable to the EPC Contractor

under and in terms of the EPC Contract, the amount of which is specified in
Part A of Schedule 111 hereto, '

“Equity Contribution(sy” shall mean, at any point in time, the actual
amount contributed (ot to be contributed if the context so requires) tll that
time by the Sponsors {or any of them) to the Borrower in the form of; .
(i) equity share capital (including premium and any sums received by the

- Botrower as an advance against equity share capital); and/ ot

@  Subotdinate Debt,

- and (10) of Article 5.2(f) hereof.

towards (a) the Project Equity Capital and (b) any further sums contributed
putsuant to the undertaking referred to in sub-patagraphs (2), (3), (5), ©), (9

“Esctow Account” shall have the meaning as ascribed to it under. the
Concession Agreement. '
“Escrow Agreement”

shall have the meaning as ascribed to it under the
Concession Agreement.
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Ranchi Expressways Limited
Common Loan Agreement

“Escrow Bank” shall mean Canata Bank acting through its Prime
Corporate Branch at T S R Complex, S P Road, Secunderabad — 500 003, in
the State of Andhta Pradesh, India and any replacement therefor appointed

by the Lenders in consultation with the Borrower to open, maintain and
operate the Escrow Account. )

“Estimated Project Cost” shall mean the estimated cost for design and
construction of the Project Highway as set out in Part A of Schedule 171

hereto as reviewed and certified by the LIE pursuant to Axticle 5.2(1)(2)(v)
hereof,

“Bvent of Default” shall mean any event spectfied under Article 7.1 hereof.

“Excess Cash Amount” shall, in relation to dny Fiscal Year duting which _
the DSCR is equal to or exceeds 1.1 (one point one), mean the surplus cash

over and above the DSCR of 1.1 (one point one) generated by the Borrower
during that Fiscal Year. _ '

“Final Settlement Date” shall mean the date on which all the Secured
Obligations under this Agreement and the other Financing Documents have
been discharged in full to the satisfaction of the Lenders. : :

“Financial Close” shall have the meaning assigned to it under the
Concession Agreement. : '

“Financing Documents” shall méan: .

(@  this Agreement; :

(®) the Lenders” Agent Agreement;

(© the Supplementaty Escrow Agreement

() confitmation of the Inter Creditor Agtreement by the Borrower;

(e) the Escrow Agreement, -

® the Substitution Agreement;

(®  the Security Docurments; .

) such documents as may be required to be executed or obtained
under, pursuant to, or in connection with this Apteement; and

D any other document that may be designated as such by the Lenders™
Agent. ' ' '

“Financing Plan” shall mean the financing plan for the design and
construction of the Project Highway as set out in Part B of Schedule III

heteto and includes any modifications thetsto as agteed upon by the Parties
hereto. '
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Ranchi Expressways Limited
Common Loan Agreement

“Fitst Drawdown Date” shall have the tneaning assigned to it under Article
2.4.3(a) hereof. '

“First Repayment Date” shall mean March 31, 2015 on which the
Botrrower is requited to make the repayment of the first Repayment
Instalment to the Lenders as per the Amortisation Schedule,

“Fiscal Year” shall mean the accouating year of the Borrower commencing
each year on April 1 and ending on Match 31 of the succeeding year (or such

- other period as tay be adopted by the Bortower with the prior approval of

the Lenders’ Agent) and if, in telation to any matter, which is otherwise
requited to be considered for the entite Fiscal Year, but with reference to
actuzl period that may have remained prior to the commencement of the
next Fiscal Yeat, then the term shall also include such remaining petiod.

“Good Industry Practices” shall have the meaning assigned to it under the

Concession Agreement.

“Government Authority” shall mean zn vernment department, local
. Yy g0 p )

authotities (such as corporation, municipality, panchayat), commission,
boazd, agency, regulatoty authotity, instrumentality, court or other judicial oz
administrative body having jurisdiction over the matter or mattets in
question. '

~ “Group Companies” shall mean such company that would fall within the

definition of company under the same management as that of the Borrower

- in terms of Section 370(1B) of the Companies Act ot that may be approved

by the Lenders, as the case may be.

“Indebtedness” means any indebtedness whatsoever of the Borrower
(whether secured or unsecured or whether incurred as principal oz as surety)
at-any time for or in respect of monies borrowed, contracted ot raised
(whether or not for cash consideration) or liabilities contracted by whatever

means (including under guaranitees, indemnities, acceptance, credits,

deposits, hite-purchase, leasing and/or by way of issuance of any kind of
debentures or acceptance of deposits from public), whether ptesent or
future, actual or contingent.

“Independent. Engineer” shall mean any ageﬁcy appointed/ to be

appointed by NHAT under the Concession Agreement.

“Initial Drawdown” shall mean the first Drawdown by the Botrower of the
proceeds of the Loan. '
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Ranchi Expressways Limited
© Common Loan Agreement

“Initial Drawdown Date” shall mean the date of Initial Drawdosw.

“Indian GAAP” shall mean the genenally accepted accounting principles
and norms, as well as applicable accounting standards presctibed by the
Institute of Chartered Accountants of India as in effect from time to tme in
India and consistently applied by the Botrower, '

“Insutance Contract”. shall mean ‘the insutance contracts and policies
requited to be obtained and maintained by the Borrower putsuant 1o Article
6.1.8 of this Agreement, any substitutes therefore and any additional

insurance conttacts or policies requited under any other ‘Transaction
Documents.

- “Insutance Proceeds” shall have the meaning assigned to it under the

Supplementary Escrow Agreement.

“Insurance Proceeds Account” shall have the meaning assigned to it
under the Supplementary Escrow Agreement.’

“Intellectual Propetty” means zll patents, trademarks, permits, service
matks, brands, trade names, teade secrets, proprietary information and
knowledge, technology, computer programs, ddtabases, copyrights, licenses,

franchises, formulae, designs, rights of confidential information and all other
intellectual property. S

“Intellectual Property Rights® mean.all tights, benefits, title or interest in
or to any Intellectual Property, anywhete in the wotld (whether registered or
not.and including all applications for the satne).

“Inter Creditor Agreement” shall mean the agteement to be entered into
amongst the Lenders, the Lenders’ Agent and the Security Teustee, on tetms
and conditions thereof and other matiets connected therewith, as may be
amended or supplemented from titne to time.

“Intetest” shall mean interest on the Loan(s) payable by the Borrower to
the Lender(s) at the Applicable Interest Rate.

“Intetest Coverage Ratio” in relation to any Piscal Year shall mean the

tatio of (a) PBDIT to (b) the interest payable to the Lenders under this
Agreement. -

“Interest Payﬁ_nent Date” for each Interest Period, in relation to the
Lendets other than IDBY shall mean the last date of each month when
intetest is payable by the Borrower in terms hereof and in relation to IDBI
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Ranchi Expressways Limited
Common Loan Agreement

shall mean the first date of each month, when interest is payable by the
Borrower in terms heteof, '

“Interest Petiod” in relation to: :

(@) the Lenders other than ICICI mean, (i) in the first instance, the
petiod commencing from the Initial Drawdown Date and ending on
the immediately following Interest Payment Date; and (i)
subsequently, the period commencing on an Interest Payment Date
and ending on the immediately following Interest Payment Date; and

(o) ICICI means, (7) in the first instance, the period commencing from
the Initial Drawdown Date and ending on (and excluding) the
immediately following Interest Payment Date; and (if) subsequently,
the period commencing on an Interest Payment Date and ending on
(and excluding) the immediately following Interest Payment Date.

“Intetest Reset Date” shall-mean the COD or SPCD, whichever is eatlier,

and the day falling on every anniversary thereof, and where such day is nota

Business Day, then the immediately preceding Business Day.

“Investment Incdme_”'sha]l have the meaning assigned to it under the
Supplementary Bscrow Agteement. '

“Investment Proceeds” shall have the meaning ascribed to it undet the
Supplementary Bscrow Agreement,

“Lenders’ Consultants” shall mean collectively the Lenders’ Independent
Fagineer, the Lenders’ Insurance Advisor, the Lenders’ Legal Counsel, any
independent/ concurrent auditors, management consultants and any other
agencies and any replacement of any of them to be appointed inter alia for

the review and monitoting the Project and the matters related thereto, as the
Lenders may deem fit. '

“Lenders™-Agent” shall mean Canara Bank, having its registered office.and
head office at 112, J.C. Road, Bangalore - 560 002 and acting theough its
Prime Corpotate Branch at T S R Complex, S P Road, Secunderabad — 500
003, in the State of Andhra Pradesh, India, appointed as such at the request
of the Borrower by the Lendets under the Lendets’ Agent Agreement and its

successor(s) and substitute appointee(s), as may be appointed in terms
thereof.

“Lendets’ Agent Agreement” shall mean the agreement entered into
amongst the Lenders, the Lendets’ Agent and the Botrower on or about the
date of this Agreement, with respect to the appointment of the Lenders’
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Ranchi Expressways Limited
Common Loan Agreement

Agent, terms and conditions theteof and other matters connected therewith,
as may be amended ot supplemented from time to time.

- “Lenders’ Independent Engineet” or “LIE” shall tmean a firm of

engineers or any replacement therefore selected and appointed by the
Lenders.

“Lenders® Insutance Advisor” or “LIA” shall mean a firm of insutance

advisors or any replacement therefore selected and appointed by the
Lenders.

“Lenders’ Legal Counsel” ot “LLC” shall mean M/s S] Law, Advocates

and Solicitors, or any replacement thereof, as may be selected and appointed
by the Lenders.

. “Lending Confirmation Notice” shall have the meaning provided in
Article 2.4.4(b), : . 3 :

“Lending Office” shall mean with tespect to the each Lender, the office of
-such Lender specified as its “Lending Office” under its name in Schedule
VII hereto ot such other office of that Lender as it may from timeé to time
specify as such to the Borrower. ‘ '

“Liquidated Damages” shall have the meaning ascribed to it in Article
2.8.53(a) of this Agteement. '

“Loan Facility” shall mean the total of all Commitments as set out in the
second column of the table contained in Schedule I hereof aggregating to 2

sum of ¥1191,60,00,000.00 (Rupees One Thousand One Hundred and
Ninety One Crore Sixty Lac only). ' :

“Loans” shall mean aggregﬁte of all ptincipal amounts for the time being
and from time to time outstanding under this Agreement in respect of the

Drawdowns made as tetm loan pursuant to the Loan Facility undet- this
Agreement. : :

“Madhucon Projects Limited” or “MPL? shall mean a company
registeted in Iridia undet the provisions of the Companies Act, 1956, having
Corporate Identification Number L74210AP1990PLCO11114 and jts

registered office at H.INO,1-7-70, Jublipura Khammam 507003, Andhta
Pradesh, India.

“Madhucon Infra Limited” or “MIL” shall mean a company registered in
India under the provisions of the Companies Act, 1956, having Corporate
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Ranchi Expressways Limited
Common Loan Agteement

_Identjfication Number U45200AP2006PLCO49235 and having its registe_red
office at Madhucon House, Plot No.1129/A, Road No.36, Hitech City
Road, Jubilee Hills, Hyderabad - 500033, Andhta Pradesh, India.

“Majot Maintenance Reserve” or “MMR” shall mean the resetve to be

 created and maintained by the Bortower in the Major Maintenance Resetve

Sub-Account for the amount specified in Schedule IX hereof ot such other
amount as may be specified from time to time by the Lenders in
consultation with LIE for any Fiscal Year and utilised solely for the purpose
of undettaking major maintenance such as resurfacing of pavement, repaits
to structures and repairs znd refutbishment of the toll system and othet
equipment as per the tequitements under the Concession Agreement.

“Major Maintenance Reserve Sub-Account” or “MMRA” shall mean
one of the Sub-Accounts to be opened with the Escrow Bank putsuant to
the Supplementary Escrow Agreement. :

““Margin Money” shall mean the amount equivalent to 22,04,00,000.00
- '(Rupees Twenty Two Crote Four Lac Only) forming part of the Estimated
.Project Cost as margin for the Working Capital Requitements. :

“Matetial Adverse Effect” shall mean the effect ot consequence of any

event or circumstance, which, in the reasonable opinion of the Lenders is or
is likely to be (i) matetially adverse to the financial condition, assets, credit
rating, business or operation of the Botrower, any of the Sponsots and/or
the Project; or (i) materially adverse to the ability of the Borrower to meet
any of its obligations undet the Transaction Documents in accordance with
their respective tetms; or (iif) 2 matetial change ot event having adverse
effect on the legality, validity or enforceability of any of the material
provisions of the Transaction Docuinents; ot (iv) materially adverse to the
ability of any of the Sponsors to perform their obligations undet any of the
Financing Documents; or {v) materially adverse to the ability of the
Borrower to exetcise or enforce any right, benefn, privilege or remedy under
any Project Document or Clearance for the Project; or (vi) materially adverse

to the validity or enforceability of any of the Secutity Documents or Security
Interest created theteunder. -

“Memorandum and Articles” shall mean collectively the Memorandum of
Association and Articles of Association of the Borrower, as amended from
titne to titne. '

“NHAI” shall mean the National Highways Authotity of India, a statutory
body constituted under the provisions of the National Highways Authority
of India Act, 1988 and includes its administrators, successors and assigns.
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Ranchi Exptessways Limited
Common Loan Agreement

“Net Cash Accruals” for any of the semi-annual periods, shall mean
aggregate of (i)} net profit after tax for the semi-annual petiod and (i) non-
«cash adjustments like depreciation, amortisation and deferred tax for the
petiod, which do'not result in any cash outflow, or any cash inflow.

“Nominee Ditector” shall have the meaning specified in Article 10.12¢) -
hereof. '

“Notice of Drawal” shall have the meaning specified in Article 2.4.3(a)

hereof.

“O&M?” shall mean the operation and maintenance of the Project Highway
during the Operational Petiod and shall include all matters connected with
ot incidental to such opetration and maintenance, the provision of services
and facilities as per-the requirements under the Concession Agreement.

“Q&M Arra.n'gement” shall mean the arrangement made by the Bortower
fot the O&M of the Project Highway.

“O&M Expenses” shall have the meaning ascribed to in the Concession
Agteement to be incurred by the Borrower. “ ' '

_ “Opesational Petiod” shall mean the period from the COD until the efflux
~of the period of the Concession Agteement or the termination thereof,

whichever is eatlier.

“Outstandings” shall mean all amounts payable by the Bortower to each

Lender and the Secutity Ttustee putsuant to the tetms of this Agteement

and the other Financing Documents, including without limitation:

) the Loans, all Interest, Additional Intetest, all fees, commissions,

: chatges, and all other obligations and liabilities of the Borrower,
including amounts arising out of indemnities, incutred under, atising
out of ot in connection with any Financing Document; -

(i) any and all sums advanced by such Lender and/or the Security

+ Trustee in order to preserve the Security Interest created in terms of -
the Finaacing Documents; and _ '

()  in the event of any proceeding for.the collection or enforcement of
the Outstandings, after an Event of Default shall have occusred and
be continuing, the expenses of retaking, holding, preparing for sale
or lease, selling ot otherwise disposing of ot realising the Security
Interest, or of any exetcise by such Lender and/or the Security
Trustee of its/their tight(s) under the Security Documents and/ot
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. to the extent permitted b

- the Loan Facility and such other inde

-(ji) financial obligations atising under the

Ranchi Expressways Limited -

Common Loan Agreement

the other Fioancing Documents

, together with legal fees and court
COSts. - ' -

“Parties” shall mean the parties to this Agreement collectively and “Party”

shall mean any of the Parties to this Agteement individually,

“Petmitted Disposal” shal] mean a
of any Secured Property which are:
(a) required ot permitted undet any Financing Documeént; or

(b) to the extent permitted by the Lenders, a sale ot other disposal of an

equipment which based on the advice of the LIE and in the opinion
- of the Lendets’ Agent is cither:

(A)  uneconomic or obsolete;
(B)  nolonger used of useful; or
(Q  attheend of its useful life,
and, in respect of (A), (B) and (C) above, is teplaced by other
equipment of equal or greater value and utllity based on the advice of

the LIE and with the consent of the Lenders’ Agent and secured in
favout of the Secured Patties; or

ny 'saIe, disposal, lease or other teansfer

¥ the Lenders, one or more disposal of the Secuted
Property in the ordinary coutse of business which in aggregate in any Fiscal

Year do not exceed the value of ¥50,00,000.00 (Rupees Fifty Lacs Only).

“Permitted Indebtedness” shall mean:

btedness the Borrower may
iftcur as per the Financing Plan approved-by the Lenders;

obligations thereunder;

(iii)  the Working Capital Facility;

(iv)  any other debt as may be permitted by the Lenders,

“Permitted Secutity Interest” shall mmean the following:

(a) the Security Interest, o

By~ the Secutity Interest in favour or

“Person” shall unless specifically
" corporation, partnership,
joint stock company,

hatges and other fens or encumbrances in

favour of the Security Trustee pursuant to the Financing

Documents; and

for the benefit of the “Working
Capital Lenders, ' '

provided otherwise mean any individual,
association of persons, jolnt

ventute company,
trust or Government Authority a

SBB] | SBoP

s the context may
adm.it.. '
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and maintenance services and

Equity Contribution for par
out in Scheduyle 111, provided
by any of the Sponsots pugsy

Ranchi Exptessways Limited
Common Loan Agreement

“Pledged Shares”

shall mean such Shages which are pledged or required to
be pledged in terms '

of the Agreement for Pledge of Shates

“Pqteﬁtial Event of Defaul¢?

shall mean any event wh;j
time or notice as specified in Ar

ch with the lapse of
ticle 7.1 would become a

n Event of Defaylt, - -

“Prepayment Premium® shall meaq preminm ﬁayable by the Borrower to
the Lenders at the rate of 1% |

one percent) of the amount of the Loan
prepaid phus applicable Taxes, :

“Profit before depreciation
aggregate of profit after tay
amoitisation and deferred tg
payments to the I,

Debt and ali other interest included within

intetest and tax” or “PBDIT” gpqy mean the

and non-cash adjustments like depreciation,
» 1ax paid for the petiod and the interest
: ' ayments on the Subordinate
the figute for ntet profit after tax,

“Project Asgsets” shall have the meaning assigned to it under the
Concession Agreement. - '

constmction, development, operation, management and/ o
the Project Highway; (i) su

pply of matetial, spates, equipments, operation
othet technical

“Project Equity Capital” shal mean the total amount specified in jtem A
of the Financing Plan to b

¢ contributed by the Sponsors, in the form of

the Estimated Project Cost as set

t ﬁnaucing of _
at any amounts tequited to be contributed

th

ant to the undettakings referred to in sub-
21
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Ranchi Expressways Limited
Commen Loan Agreement

paragraphs @, 3), (), ), (9) and (10) of Article 5.2(f) hereof shall not be
construed as forming part of the Project Equity Capital

“Project Facilities” shall have the meaning assigned to it under the
Concession Agreement.

“Project Highway” shall have the meaning assigned to it under the
_ Concession Agreement.

“Project Implementation Schedule® shall mean the construction
schedules and programmes for the design and construction of the Project
Highway as set out in the EPC Contract as reviewed and approved by the
LIE on behalf of the Lenders’ Agent, and includes any modifications thereto
as agreed upon by the Parties hereto all meeting the requirements under the
Congession Agreement.

“Project Proceeds” shall mean all Dsawdown by the Borrower and all
~ other revenues/ monies receivable (whether evidences as book debts o
* otherwise) due ot to become due to the Botrower at any time under the
contracts, deeds ot documents or undet law and any tevenues of whatsoever
nature and wherever arising, present and futute, inchuding without limitation,
operational revenues, subscriptions to shares in the share capital of the
Bortower, the Project Equity Capital, Annuity and further equity
contributions by-the Spofisors, working capitzl, cash credit, monies due or
payable to the Borrower under the Project Documents under al
performance bonds, letters of credit, insutance policies and/ or any other
instruments or policies of a similar nature issued in favour of the Borrower.

“Project Site” shall have the meaning assigned to the term “Site” in the.
Concession Agreement.

“RBI” shall mean the Reserve Bapk of India.

“Receivables” shall mean all Project Proceeds other than Drawdowns by
the Botrower and other financial assistance from backs and ﬁnanc:lal
institutions by way of wor.klng capital and cash credit.

“Repayment Date” shall mean each of the dates set out in the
- Amortisation Schedule in Schedule V hereto.

“Repayment Instalments” shall have the méaning specified in Article
2.7.1(a} of this Agreement. .
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Ranchi Expressways Limired
" Common Loan Agteement

“Restricted Payments” shall mean payment of all dividends and othey
distributions of the Borrower (in eash, property or obligations) on, or other
payments ot distributions on account of the putchase, redemption,
tetitement or other acquisition of, any shate capital of the Borrower or any
wartants ot options thereof or any payment by the Borrower of interest,
dividend, principal ot other sum in relation to the Subordinate Debt, or any
loant to any of the Sponsots and the Group Companies, all of which shall, in
any event, be made in accordance and subject to the provisions of this
Agreement and the Supplementary Escrow Agreement.

“Restricted Payment Conditions” shall mean the following conditions to
be complied with prior to declaration or payment of any Restricted Payment:

(2) D3R Non-Funded Insttument(s) is/ate provided as set out in Article

- 6.1.22(2)) and minimum balance in the Sub-Accounts is maintained
in accordance with the Supplementary Escrow Agreement;(b) the
balance in the MMRA is equal to the MMR; .

(c) * . no Additional Interest is payable by the Bottower in terms of Article
2.84,2.85and 2.8,6 hereof, :

(d) . all instalments of the Loans as per the Amortisation Schedule,
interest in terms of this Agreement on the Loans and all othet
amounts that have become due and payable to the Lenders under
this Agreement and/or other Financing Documents till then shall -

: " have been paid; . '

(€0 - no Event of Default ot Potential Event of Default shall have
occurred and is continuing and the Borrower is in compliance with
its obligations as stipulated in the Financing Documents including

- those specified in the Supplementary Escrow Agreement;

ey the Botrower shall have certified that no event or circumstance has
occutred, which might adversely affect (i) the financial conditions of
the Borrower; ot (ii) its ability to construct, implement ot operate the
Project; ot (ili) meet any of its obligations under the Transaction
Documents in terms theteof; |

® the Bortower is in compliance of the provisions of Article-2.11

- hereof in respect of Cash Sweep; :

(h)  the Borrower is in compliance of the . provisions of Article

' 6.1.21(2)(®) hereof; and - _

@ such Restticted Payment is made in accordance with the Applicable
Law. : ' Co

“RTGS” shall mean real time gross settlement.

“Rupées” and the sign of “¥” shall mean the lawful currency of India.
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Ranchi Expressways Limited
" Common Loan Agreement

~ “Scheduled Projeét Completion Date” or “SPCD” shall mean the date
falling 912" (Nine Hundred and Twelfth) days from the Appointed Date,

- which shall not be later than April 16, 2014, by which the COD is expected
to occut, '

“Secured Obligations™ shall mean the Borrower’s obligation to pay, repay
or reimbuise, as the case may be, the Loans, Interest, Additional Interest,
Upfront Fees, commitment fess, Prepayment Premium, all costs, charges
and expenses and other monies owing by, and all other present and future
obligations and liabiliies of the Borrower to the Lenders under this
Agreement, all costs, charges and expenses including but not limited to the
costs, legal expenses and costs of presetving the Security Interest and/ or
enforcement thereof, incurred by the Lendets and/or the Security Trustee

under the Financing Documents executed by the Bortower or any other
person. :

“Secuted Patties” shall tnean the Lenders, the Lenders’ Agent and the
- Secutity Trustee and “Secuted Party” shall mean any one of them.

“Secured Property” shall mean alt the assets (whether tangible or intangible
or movable ot immovable) of the Bottower ovet which Security Intetest is
created under the Security Documents in favour, or for the benefit, of the
Lendets and shall exclude the Project Assets, unless security over the same

or any patt thereof is consented to by NHAI putsuant to the Concession™
Agreement.

“Secutity Interest” shall mean any mortgage, hypothecation, charge,
pledge, assignment, lien of any kind, and any interest in the nature of security
or undertaking including any preferential arrangement, including without
limitation, any agreement to give the same effect as any of the foregoing, any
conditional sale or other title retention agreement or any escrow
arrangement in relation to any asset or any lease in the nature thereof and
any designation of loss payees or beneficiaries or any similar arrangement
under any insurance policies. o

“Secutity Documents” shall mean acd include the indenture of mortgage,
Security Trustee Agreement, the Consent and Agreement, the Sponsors
Support Apteement, the Agreement for Pledge of Shates, the power of
attorney in telation to the Pledged Shares and 2ll other documents executed
ot obtained in favour of and for the benefit of the Secured Parties and
delivered or deposited with the Security Trustee for creation or effecting
creation of Security Interest for the benefit of the Lenders and for perfecting
and maintaining the Security Interest.
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Ranchi Expressways Limited
Commen Loan Agreement

“Security Trustee” shall' mean SBICAP Trustee Company Limited,
appointed as such under the Security Trustee Agtreement and its successot
and any other petson that may be appointed from time to time in
substitution or otherwise to act as the Security Trustee.

“Secutity Trustee Agreemcnt” shall mean the agreement entered into

among the Lenders, the Security Trusteé and the Bottower on or about the
~ date of this Agreement with respect to appointment of the Security Trustee,
terms and conditions thereof and other matters connected thetewith, as may
be amended or supplemented from time to time.

“Semi Antiuity Periods” shall mean 2 period of six months commencing
from the date of Annuity Payment Date.

“Sharcholders’ Agreement” shall mean the agreement entered/ to be -
entered into amongst the shareholders and the Bortower providing inter alia
the tmutual rights and obligations of the shareholders in telation to control

over and management of, the Bortower and ‘subsctiption to its shate capital
by the shateholders.

. “Shares” shall mean cach class of shares issued by the Borrower from time -
to time,

“Sponsors” shall mean Madhucon Pro]ects Limited and Madhucon Infra
anted collectively.

“Sponsors Suppott Agteement” shall mean the agreement to be entered
into by the Sponsots in favour of the Lenders on or about the date of this
Agreement, with respect to the obligations undertaken by them pursuant to
this Agteement and other Financing Documents.

“State Suppott Agreement” shall have the meamng assigned to it under the
Concession Agreement.

“Sub-Account(s)” shall have the meanmg assigned to it under the Esciow
Agrcement

“Subotdinate Debt” shall mean any contributions towards:

() the Project Equity Capital to. the maximum extent of
3281,35,00,000.00 (Rupees Two Hundted and Eighty One Crore and
‘Thirty Five Lac Only) in aggtegate; and/or

(b) any further sums contributed by any of the Sponsors pursuant to the
undertzkings referred to in sub-paragraphs (2}, €3), (5), (6), (9) and
(10) of Article 5.2(f) hereof,
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Ranchi Expresawayé_l.imited
Common Loan Agresment

to be made from time to time to the Borrower on the terms and conditions
satisfactory to the Lenders for meeting the cost of the Project, by way of:

1) unsecured/subordinate interest free loans; and/ or

@) cumulative preference shates compulsorily convettible into eqmty
shares and any instrument compulsorily convertble into equity
shares,

50 long as the aforesaid are govemed b}' the conditions stipulated in Articles
5.2(f)(7) and Article 6.2.3 hereof.

“Substitution Agreement” shall mean the agreement entered/ to be
entered into amongst the Borrower, NHAI and the Lenders’ Agent,

“Supplementary Escrow Agreement” shall mean the agreement enteted/
to be enteted amongst the Borrower, the Lenders’ Agent and the Escrow
Bank prowdmg for the detailed mandates, terms and conditions and
operaung proccdures fot the Escrow Account.

“Suspensmn” shall have the mcaning ascribed to it under the Concession
- Agreement,

“Tax” or “Taxes” sha]l mean any present or future tax, levy, cess,
surcharge, impost, duty, stamp duty, charge, fee, intetest tax, service tax,
deduction or withholding in the nature of tax wherever imposed, levied,

collected, withheld or assessed by an}' Government Authority pursuant to
“the Applicable Law.

“Termination” shall have the meaning aseribed to it under the Concession
Agreement. :

“Fransaction Documents” shall mean collectively the Financing
Documents and the Project Documents.

“Unsatisfied  CP Notice” shall have the meaning provided in Article
2.4.4(x) {1d). T

“Upfrbnt Fee” shall have the meaning given to it under Atticle 5.1(c) of this
Agteement.

“Working Capital Facility” shall mean the financial assistance aggregating
to the maximum extent of ¥66,13,00,000.00 (Rupees Sixty Six Crore
Thirteen Lac Only) as fund based facilities and as non-fund based facﬁll:les,
which the Bortower rnay avail from the Workmg Capital Leaders.
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" Ranchi Expressways Limited
. Common Loan Agreement

“Working Capital Lenders” shall mean the banks, financial institution and

other Persons who agtee to extend Working Capital Facility for meeting the
Wortking Capital Réquirements. =

“Working Capital Requirements” shall mean such amounts as may be
availed by the Borrower for meeting the day to day requirements for meeting
the interest payment obligations and day to day O&M Expenses for the first
6 month petiod commencing on the COD.

12  INTERPRETATION

In this Agreement unless the context otherwise requires:

)
ii)

vi)

it

viii)

The singulat includes the plural and vice versa; ' '

Headings and the use of bold typeface shall be ignored in its
construction; : ' -

A teference to a Section ot Article or Schedule s, unless indicated to
the corifrary, a reference to a section/ article in, ot schedule to, this

Agreemen; - S :
References to this Agreement shall be construed as references also to
any separate ot independent stipulation ot agteement contained in it;

The words “othet”, “or otherwise” and “whatsoever” shall not be

“construed gjusdem peneris or as any limitation upon the generality of
-any preceding wotds or matters specifically referred to;

References to the word “includes” or “including” ate to be

“construed without limitation;

Refetences to a Party or a Person shall include their respective
successots, assignees or transferees (to the extent assighment or
transfes is permitted under the televant agreement);

All references to agteements, documents ot other instruments
include a reference to that agteement, document or instrament as

- amended, supplemented, substituted, novated or assipned in

compliance of this Agreement to the extent applicable from time to
time; _ - , .
The words “herein”, “hereto” and “hereunder” refer to - this
Agreement as a wholé and not to the particular section in which such

- word may be used;

Words importing a patticular gender shall include all genders;

All references to “person” includes any individual, partnership firm,
trust, body cotporate, government, governmental body, authority,
agency, unincorporated body of persons or association;

References to any law shall include references to such law as it may,
after the date of this Agreement, from time to time be amended,
supplemented ot te-enacted;
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Ranchi Bxpressways Limited
Common Loan Agteemenit

Capitalized terms if not defined in Article I shall have the meanings
assigned to them in the body of this Apreement;

Unless the reference to month is for specifying a period, -all
references to “month” shall mean Gregotian calendar month
provided that wherever the refetence to the expression “month” is
used in the context of petiod, it shall mean a period of thirty days.
All references to quarter shall, unless specified otherwise, mean a
period of three months commencing on 1* Jaauary, 1% April, 1 July
and 1% October. All refetences to half yearly period shall, unless
specified otherwise, mean a period of six months commencing on 1™
April and 1% October; :

The cutrency of money shall be Indian Rupee;

All references to approval, consent, petnission, - authotization,
-concurrence, satisfaction, waiver etc. of the Lenders, the Lenders’
Agent and/ ot the Secutity Ttustee shall be valid only if given in
wijting and before any action ot omission that is stipulated to have

ity -

Unless otherwise specified, in this Agreement, in the computation of
petiods of time from a specifted date to 2 later specified date, the
words “from” and “cotnmencing on” mean “from and including”
and “commencing on and inclading”, tespectively, and the words
“to”, “until” and “ending on” each mean “to but not including”,
“until but not including” dnd “ending on but not including”,
tespectively; :

in the event of any disagreement oz dispute between the Lenders and
the Botrower regarding the materiality of any matter including of any
event, occurrence, circumstance, change, fact, information,
document, authotization, proceeding; act, omission, claims, breach,
default or otherwise, the opinion of the Lenders as to the materiality
of any of the foregoing shall be final and binding on the Borrower;
Anything that has been stated by the Botrower to_the best of his
knowledge or to the awareness of the Borrower, the same shall be
deemed to have been stated by the Borrower after making complete
Inquiry in respect thereof. _ :

Any  capitalized tetm defined herein being contrary to the

Concession Agteement shall be limited for the purpose of this
Agreement,

13 INCONSISTENCY

@

S, ¥

Notwithstanding anything to the contrary contained in any of the
Financing Documents, in case of any inconsistency between the
provisions of the Concession Agteement, the provisions in the -
Concession Agreement shall "prevail over such inconsistent
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Ranchi Expressways Limited
Common Loan Agreement

provisions as contained in any of the Financing Documents, to the

- extent of such inconsistency;

Notwithstanding anything to the contrary contained in any of the
Financing Documents including Supplementary Escrow Agteement
pursuant to Clause 8.1 of the Esctow Agreement, the provisions of
the Esctow Agreement shall have an overriding effect over the
provisions of the financing' documents and in the event of any
conflict/ inconsistency between the provisions contained in the
Hscrow Agreement and the ptovisions contained in the financing

_documents, the provisions contained in the Escrow Agreement shall

prevail;

Notwithstanding anything to the contrary contained in this
Agreement, the Parties heteto expressly agree and acknowledge that.
NHAT in its sole discretion shall have the right to step into this
Agreement under Clause 52.4 of the Concession Agreement, in
accordance with the provisions of the Concession Agteement in

substitation of the Borrower, in the event of Termination or

Suspension, as defined in the Concession Agreemnent; and

| Notwithstanding anything to the contrary contained in any of the

financing documents, each of the parties recognizes the provisions

“contained in Clauses 5.2, 5.3, 7.1(k), 7.1{n) and Clause 40 of the

Concession Agteement, -
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2.1

2.2

2.3

Ranchi Expressways Limited
Common Loan Agreement

L ARTICLE - I
AGREEMENT AND TERMS OF LOANS

AMOUNT OF LOANS

The Bortower agrees to borrow from the Lenders and each of the Lendets
agree to lend to the Botrower the entite Loan Facility on the terms and
conditions contained herein, the sums to the maximum extent of their
respective Commitments as set out against their respective natne in the
second column of the table contained in Schedule I1,

The obligations of each Lender hereunder are sevetal. No Lender shall be
responsible for the obligations of any other Lender. The tights of each
Lender under the Financing Documents are separate and independent. Any
Lender may separately enforce any of its rights atising out of any of the
Financing Documents, except as otherwise stated in the Financing
Documents. ‘ o

PURPOSE

All amounts borrowed by the Bortower hereunder shall be applied in ot
towards the construction’ and development of the Project Highway as
requited by the Concession Agreement.

"The Borrower shall not utilise any part of the Loan for any putpose other
than as specified in this Article 2.2 and, in patticular {including but not
limited to), it shall not be utilised for any of the following purposes:

(0 - subscription to or purchase of shates/debentures;
()  repayment of any dues of Sponsors/Group Companies, etc;
(1id for any other ptoject;

(i) for extending loans/ facilities to Group Companies ot for making any
inter-corporate deposits, - :

) for any speculative putposes or for making any investments except
as stipulated in the Financing Documents.

AVAILABILITY PERIOD

Drawdown under this Agreement shall be made only during the Availability
Petiod and shall be subject to the satisfaction (or waiver) of each condition
précedent set forth in Article V hereof, prosided, however, that the conditions
set forth in Article 5.2 of this Agreement shall be requited to be satisfied {or
waived) only in connection with the Initial Drawdown. ‘
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Ranchi Expressways Limited
oL _ o Common Loan Agreement

24 - DRAWDOWN

( 241 Drawdown Schedule
( , The schedule of Drawdown of the Loan Facility (divided quarter-wise) is set
{ out in Schedule X heteof for the entire Construction Period (“Dtawdown
( - Schedule™). _
( - The Drawdown Schedule shall be subject to review by the LIE ateast 30
, (thitty) days prior to the Initial Drawdown Date and thereafies at least 30
( ' (thirty) days ptior to the commencement of each Fiscal Year comptised in
. the Availability Period. ' ' '
¢ : - ' The Lenders shall, however, allow changes in . the Drawdown Schedule
. ' provided that the Bortower approaches for such change(s) at least 30 (thitty)
( days in.advance before the proposed Drawdown Date and the attending
- citeumstances, in the opinion of the Lendets, justify such change. Provided
( : ~ that such right of the Bortower to change the Drawdown Schedule, shall be:
' . subject to approval by the Lenders and shall, in any case, ‘not be exercised
C mote than 6 (six) times during the entire Construction Period.Provided
( . further that the Borrower shall

always take into account its obligations to pay
monthly interest and other expenses duting the concerned Fiscal Year or
quatrter, as the case may be, to determine the need to revise the Drawdown
Schedule so as to ensure that the Borrower does not commit any default in
G making the payment of interest in terms hereof. '

¢ 24.2  Availability of Drawdowns
(. -
Subject to the other terms and conditions of this Agreement, the Borrower

C © may request the making of a Drawdown on any Business Day 4s per Article 2.4
¢ o hereqf during the Availability Period, provided that: ' .
( _ (@  the aggregate amount of each Drawdown duﬁng any month from the

: ' Lenders shall be at least ¥10,00,00,000.00 (Rupees Ten Crore Only)
( o o ' ~ end in integral multiple of ¥1,00,000.00 (Rupees Ome Lacs Only),
( _ except for the final Drawdown of the remaining un-deawn balance of
o - the Loan Facility under this Agreement; :
{ ' :

®) . the aggregate principal amount of the Loan Facility under this
{ _ . Agteement shall not exceed the principal amount of the Loan Facility
(- agteed to be made available by the Lendets for drawing under this
Agreement; and :
( ' i :
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Ranchi Expressways Limited
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()  unless the Lenders decide otherwise and inform the Botrower

accotdingly, the Lendets shill participate in, and the Borrower shall

- seek, each Drawdown in propottion to the respective Available
Commitments of the Lenders.

Procedure for Requesting Drawdowns

The Borrower shall make a request for Drawdown against the Available
Commitment(s) by delivering a notice (“Notice of Drtawal”) substantially in
the form attached heteto as Form No. 1 in Exhibit A for Drawdown of
term loan to the Lenders’ Agent with a copy to each of the Lendets, no later
than 17 (seventeen) Business Days (21 (twenty one) Business Days for the
Initial Drawdown) prior to the first Drawdown Date {comptised in that
quattet) that is specified in the Notice of Drawal (“Fitst Drawdown

- ‘Date”). The Borrower shall request Dawdown no more frequently than 3

®)

(threc) times per quarter and once per month.

‘Bach Notice of Drawal shall contain a certification by an Authorised Officer

- of the Botrower as to the following, in addition to such other information as

-may be required by the Lendets:

()] the aggregate amount of the proposed Drawdown and the amount to
be disbursed by each of the Lendets (if any) for each of the proposed
Drawdown; -

(i) the Drawdown Date for each of the proposed Drawdown duting
that quarter, which shall be a Business Day and shall be the same
date for Drawdown by each of the Lendets:

(i) Available Commitment of each of the Lendess and the amount of

the proposed Drawdown on each of such Diawdowsn Dates:

~- (@) . all proceeds of the Equity Contribution towards the Project Equity

Capital then requited to be funded have besn funded and applied ot

allocated, as the case may be, to pay for the Project Cost;

() both before and after giving effect to--each of the ptoposed

Drawdowns during that quarter and taking into account, the Equity
Contributions then requited to be made towards the Project Equity
Capital ptior to the each such Drawdown, the Debt to Equity Rato
will not be greater than the propottion stipulated in its definition and
that such Equity Contributions will be made at least 2 (two) Business
days priot to the relevant Drawdown;

(vi)  the proceeds of the earlier Drawdown have been applied only
towards the Project Cost and the proceeds of the proposed
Drawdown (a) is to the satisfaction of the LIE; (b) is as per the
Drawdown Schedule and Base Case Financial Model, as modified
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with the approval of the Lendets; and (c) shall be applied to meet
only such Project Cost as are permitted under this Agreement;

(vi)  each representation and watranty of the Borrower made in Article IV
shall be true, complete and correct in all tespects, in each case, with
the same force and effect as though each such representation and

“watranty were made in and as of the'date of such Notice of Drawal,
except for any representation and warranty which expressly related to
eatliet date and is not surviving; o -

(vif) no facts ot circumstances, conditions of occurrences have occutred

: which could collectively or otherwise be expected to tesult in a
Matetial Adverse Effect; and S

(vit)  no Potential Event of Default of Event of Default has occurred of is

continuing and the Borrower is in compliance with the provisions of
the Transaction Docutments, '

" The Notice of Drawal shall be signed by the Authotised Officer of
. the Bortower and shall include as attachments all ceftificates and
documentation tequired thereby, including 2 Drawdown Certificate
from the LIE substantially in the form contained in Form No. 2 in
_Exhibit A, to be correct as of the cottesponding Drawdown Date -
‘provided however, that those certificates .and -documentation
tequired undet Article 5.2°in connection with the Initisl Drawdown
shall not be required to be attached to any subsequent Notice of
" Drawal delivered in connection with any subsequent Diawdown.

The Notice of Drawal shall be accompanied by a certificate of the Auditor
certifying the sources of the funds (with dates of their receipts by the

Borrower) of, and utilization thereof by, the Borrower for the immediately
preceding quartet,

The Lendets shall be entitled (but not obliged) to ely and act upon any
Notice of Drawal and any documentation or information in connection-with-

~ a Notice of Drawal, which appears on its face to have been duly completed

notwithstanding that the Notice of Drawal, such documentation or

information proves to be not genuine, not properly signed or otherwise
incotregt in any respect.

Each Notice of Drawal shall be. itrevocable and shall commit the Borrower
to botrow the amount requested therein on the proposed drawdown dates
stated therein unless an Unsatisfied CP Notice or Drawstop Notice has been
given pursuant to this Agreement. The Borrower indemnifies the Lenders
against any loss, cost, tax ot expense incurted by the Lenders as a result of
any failure on the part of the Borrower to Drawdown, subsequent to the
issue of the Notice of Drawal including, without limitation, any loss, cost ot
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Ranchi Expressways Limited
Commuon Loan Agreement

'pense incurred by reason of the hiquidation or re-employnﬁent of deposits
ot other funds acquited by the Lenders to fund the portion of the
Drawdown to be made by the Lenders '

244 Drawdown

(a) Progedure for Drawdown

®

G

@)

" N,

Drawdown under the Loan Facility will be made in one or tote
instalment{s} subject to the Borrower complying with the provisions
of this Agreement generally and Articles 2.4, 5.2 and 5.3 of this
Agreement specifically. Promptly after the receipt of each Netice of
Drawal (and in any event no later than 6 (six) Business Days from
the receipt of the Notice of Drawal), the Lenders’ Agent shall (A)
review such Notice of Drawal and attachments thereto to determine
whether all tequited documentation has been provided and whether

3l applicable conditions precedent pursuant to this Agreement have

been satisfied and (B) notify each of the Lendets of its
detetmination. In making such determination, the Lenders’ Agent
shatl be entitled to assume that each condition precedent under this
Apreernent shall have been satisfied if no Unsatisfied CP Notice (as .
defined in subparagraph (iif} below) shall have been received by it

with respect to such conditions ptiot to the time required thetefor

putsuant to such subpatagraph (iff). .

Subject to Article 2.3 and the other sub-_ps-aragr-'aphs of this Article
2.4.4 and satisfaction ot waiver of all applicable conditions precedent
and any othet applicable provisions under this Agreement, at such

- time as the Lenders’ Agent has detetmined that all applicable

conditions precedent set forth in Article V have been satisfied ot
waived, Drawdowns shall occur.

If in _coﬁnection'with any_Drawdox\-m, any Lender determines that
any applicable condition precedent under Article V has not been

satisfied, such Lender shall notify the Borrower and the Lenders’

Agent no later than 4 (four) Business Days from the receipt of the
Notice of Prawal that the Deawdown may not be made and shall
give the reasons therefor (any-such notice, is hereinafter referred to
as an “Unsatisfied CP Notice”). Any such notice received after 4
(four) Business Days from the receipt of the Notice of Drawal shall
not be effective a5 an Unsatisfied CP Notice.

If the Lenders’ Agent (A) on or prior to the Drawdown Date
determines pursuant to sub-paragraph () of Article 2.4.4(a) that the
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‘conditions precedent to a Drawdown have not been satisfied, or (B)

at least 4 (four) Business Days priot to the Drawdown Date receives
an Unsatisfied CP Notice, then the Lenders’ Agent shall notify the
Borrower thereof in writing within 3 (three) Business Days of such
determination ot receipt, as the case may be. The notice from the
Lendets’ Ageﬂt shall specify the conditions precedent, which have .
not been satisfied and/ or attach ‘a copy of the Unsatisfied CP
Notice received by the Lenders’ Agent with respect to such
Drawdown., Upon such written notice from the Lendets’ Agent,
none of the Lenders shall have any Dbllgat.ton to make the proposed
Drawdown undes the Notice of Drawal, provided that any Leader if
it so wishes may still choose to disburse the amount requested by the
Bortower under the relevant Notice of Drawal to be Drawndown by
the Borrower from such Lendet. '

At such titne, if ever, as (A) the Lénders’ Agent determines acting

~ ‘teasonably that the condition precedent to the Drawdown which had

not been satisfied has been satisfied or (B) the Lendex(s) which gave
an Unsatisfied CP Notice to the Lenders’ Agent with respect to such
Drawdown inform the Lendess’ Agent in writing as set out in this
paragraph (v) that the event giving rise to such Unsatisfied CP
Notice no longer exists, the Lenders’ Agent shall notify the Borrower
and the Lenders thereof. Upon satisfaction/ compliance of the
conditions which led to issue of Unsatisfied CP Notice, the
Lendet(s) who has issued the Unsatisfied CP Notice shall promptly
and not later than 1 (one) Business Day from such compliance
tevoke the Unsatisfied CP Notice by issuing a notice to the Lenders’
Agent and the Borrowet. Provided that where the Bortower provides
the Lendess’ Ageﬁt and the Lenders information as to the
satisfaction of the condition precedent such Unsatisfied CP Notice
shall stand revoked if none of thc Lenders issues a fresh Unsatisfied
CP Notice.

At any time when an Unsatisfied CP Notice remains in existence, the
Lenders’ Agent on behalf of the Lenders shall coordinate to assist
the Borrower (in matters where any Lender or any Lenders’
Consultants is required to take an action) in trying to satisfy/ comply
in as short a timeframe as possible the- apphcable condition
precedent under Asticle V, which has led to the issunance of the -
Unsatisfied CI* Notice.

No Leaders or.'the Lenders” Agent shall have any liability to the
Borrower or any other Lendetr or any other petson claiming any
interest through the Borrower arising from the issuance of an

35

Y I

/

=

v

®

'Y

4

Borrower

ALD

CB

Cotph

DB

1Giar

=

K

h

b

%

A7

OBC

PSB

SIB

SBB]

SBoP

VB

Security
Trustee

Lenders’
Agent




(b)-

@

245

" Ranchi Expressways Limited

Common Loan Agreement

Unsatisfied CP Notice, provided that thete shall be no gross

negligence on the patt of the lenders in issuance of such Unsatisfied
CP Notice. '

If the Lenders’ Agent is satisfied that the condition precedents to a
Deawdown have been satisfied and has not received an Unsatisfied CP

. Notice pursuant to sub-patagraph (i) of Article 2.4.4(a) or such Unsatisfied

CP notice has been revoked pursuant to sub-paragraph {v) of Article
2.44(), then the Lenders’ Agent shall issue a notice confirming the
Drawdown, (hereinafter referred to as the “Lending Confirmation
Notice”) substantially in the form attached hereto as Form No. 3 in

Exhibit A tc the Borrower no later than 3 (three) Business Days priot to the -

Drawdown Date to which the Notice of Drawal relates of, in the event of
the issuance by the Lenders’ Agent of any notice putsuant to sub-paragraph

(v} of Article 2.4.4(z) above, promptly upon the issuance of the related

notice under sub-paragtaph (v) of Article 2.4.4(a), approving such ptoposed
Drawdown.. : :

On the proposed Drawdown Date following the issue of -a Lending
Confitmation Notice, each of the Lendets, from whom the relevant

" Drawdown has been requested shall, on each Drawdown Date, make the

proceeds of Drawdown in proportion to their respective Commitments as
per Schedule IT hereto to the Bortower by depositing its respective share of

the Drawdown into the relevant Sub-Account under the Escrow Agreement,
preferably using the RTGS. .

Subject to the foregoing provisions of this Asticie 2.4 so long as no
Drawstop Notice is in effect, the failure of any Lendets to make a
Drawdown shall not telieve any other Lender of its obligation hereundet in
tespect of the Loan Facility (provided no Fvent of Default or Potential
Event of Default has occutred) to make the proposed Drawdown, but no’

Lender shall be responsible for the failute of other Lender(s) to make any
Drawdown o1 any pottion theteof. »

Drawstop Notices

In addition to ,fhe ability to issue an Unsatisfied CP Notice puréuant to ‘

Article 2.4.4(a) and notwithstanding the issuance of any Lending
Confirmation Notice by the Lenders’ Agent pursuant to ‘Atticle 2.4.4(b) in
connection with any Drawdown, any Lender or the Lenders” Agent upon the
occurtence of an Event of Default or 2 Potential Event of Default may issue
a notice (a “Drawstop Notice”) to the Botrower with a copy to each of the
Lenders, the Lenders’ Agent, the Secutity Trustee and the Escrow Agent,
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Ranchi Expressways Limited
Common Loan Agreement

notifying the Botrower that no Drawdowns shall be made under any Notice
of Drawal.

A Drawstop Notice issued putsuant to this Article 2.4.5 shall remain in full
force and effect until the Potential Fvent of Defaunlt or Event of Default
which led to the issuance of such Drawstop Notice has been remedied by
the Botrower or waived by the Lendets. Upon the Potential Event of
Default or Event of Default which led to the issuance of such Drawstop
Notice being remedied, such Drawstop Notice shall be deemed to be
revoked and the Lender who issued the Drawstop Notice of the Lenders’
Apgent, as the case may be, shall prompdy notify the Borrower and the
Lenders, wheteupon the Lenders shall make the proposed Drawdown as

soon as practicable thereafter (and in any event no later than 2 Busmess
Days thereafter).

MODE OF DRAWDOWN

All Drawdowns shall be by RTGS or any other mode as may be requested by
the Borrower and permitted by the Lenders and the collection/ tetnittance
chatges will be borne by the Borrower. The Intetest will accrue in the case of
authorization(s), from the date as specified in the authorization.

'FEES, COSTS AND EXPENSES

Commitment Fee

The Borrower shall pay to the Lenders a non-refundable commitment fee at
the rate of 1.2% (one point two petcent) per annum plus applicable Taxes of
the amounts not drawn or drawn in variance with the Drawdown Schedule.
Such fees shall be calculated on the basis of the Drawdowns not sought and
the number of days deviated from the dates indicated in the Drawdown
Schedule (ie. to say, until such amount is fully Drawndown). The amount of
subsequent Drawdown shall be first adjusted against the shottfall in any
previous Drawdown. Such commitment fee shall be payable to the Lendets
quartecly in arrears on the last dajr of each quatter. The Botrower shall not
be required to pay the commitment fees in the event the Drawdown
Schedule is amended or replaced in accordance with Art_u::le 2.4.1 hereof.

Imposts, Costs and Charges and Reimbutsement of Expenses

The Botrower shall be liable to

(1) pay all imposts, stamp duties, penalties, Taxes (including interest tax |
and other taxes, if any) and such additional duties as maybe levied
from tite to time by the Government Authority or other authotity
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 in accordance with the Applicable Law pertaining to or in respect of

the Loan and in respect of Income Tax deducted at soutrce, if
applicable, pay the same and submit the requisite certificate to the
. tespective Lendets as per the Applicable Law.

()  pay all costs, charges, fees (including fees payable to the Lenders’
Agent, the Security Trustee and the Escrow Bank) and expenses
(including costs of investigation of title, documentation, due
diligence ot any other cost for the protection of the Lenders’ interest
including for creation, registration and enforcement of Secutity
Interest created under the Security Documents and recovery of dues,
tegistration of charge with Registrar of Companies, compilation of
seatch repotts, obtaining legal, technical and/or any other
consultancy setvices from the Lenders’ Consultants related to the
monitoring, implementation, O&M of the Project and any other
charges as may be levied by the Lendets from time to time as per
their. respective policy) and expenses in anyway incurred by the
Lenders and the Lendets’ Consultants (including traveling and other
allowances) in connection with them undertaking or fulfilling theit
obligations and/ or exercising any right ot authority or liability
conferred under this Agreement or the other Financing Documents.
It is clarified that the Lenders shall have the tight to appoint an
independent counsel for vetting of the Fmancmg Documents as may
be deemed fit by Lendets at any time prior to the Final Settlement
Date, expenses fm which WJ.LI be borne by the Borrowers,

" The payment of Intetest, Additional Interest, chatges, fees and other

payments undet the Financing Documents to the Lenders shall be net of

" interest tax, service tax and/ ot any other levies, duties and Taxes (other than

Income Tax deductible at source, if applicable), which shall be borne and
payable by the Botrower to the Lendets. If any of the foregoing Taxes (othet

than Income Tax deductible at source, if applicable) is paid by the Lenders,
- the Borrower shall fotthwith on demand but not later than the lmmediately_

Eollowmg Interest Paymcnt Date reimburse the same.

To the extent the costs, charges and expenses rcferred to in 2.6.2(a) above
are not paid directly by the Bortower, the Lenders will be at liberty (but shall
not be obliged) to pay the same. The Borrower shall reimburse all amounts _
incurred or paid by the Lenders and/ or Lenders’ Consultants within 20
(twenty) days from the date of notice of demand or invoice from the -
Lenders. To the extent the Bortower has not paid an outstanding améunt on
account of costs, charges and expenses within 20 (twenty) days from the
teceipt of such notice of demand ot invoice, the Botrower shall pay intexest
on such outstanding amounts from the date of notice of demand or invoice
till such rennbmﬁ_ement at the Applicable Interest Rate.
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In case of default in making such reimbursement within 20 (twersity) days
from the date of notice of demand, the Borrower shall also pay on the

~defaulted amounts, Liquidated Damages undet this Agreement over and

2.6.3

above the Applicable Intetest Rate from the expity of 20 (twenty) days from
the date of notice of demand or invoice till reimbutsement thereof.

Capitalisation'of Preliminary and Preopetative Expenses

- The preliminary and preoperative expenses shall be allowed as part of the-

Estimated Project Cost only to the extent that they are found to be

. reasonable, as examined by the LIE and to the extent that they are certified

- 2,64

by an independent chattered accountant, as may be required by the Lenders,
that they have been actually incutted and relate to the Project. '

Annual Review Charges

* The Botrowet shall be lable pay to IIFCL an amount equivalent to

¥56,000.00 (Rupees Fifty Six Thousand Only) at the end of evety Fiscal Year

© a5 annual review charges.

27

271

REPAYMENT,‘ PREPAYMENT AND CANCELLATION
Repajrm ent

(a) The Bortower undertakes to repay the Loans in 22 (tweaty two)
structuted half yearly instalments cotnmencing from the First
Repayment Date on the last day of each half yearly period in the
amounts stated against the corresponding half yeatly period in the
Amottisation Schedule set forth in Schedule V (each a
“Repayment Instalment”). The Bottower shall ensure that the
total door-to-doot tenor (from the Initizl Drawdown Date to the
Final Settlement Date) shall not exceed 14 (fourteen) years (including
construction petiod of 2.5 yeats, moratorium period of (.50 yeats
and repayment period of 11 years).

by In case the COD occurs priot to the SPCD, the dates of payment of

the Repayment Instalments under the Amortisation Schedule shall be”
preponed accordingly. :

(©) If, for any reason, after the final Dtawdown the Loan is less than the

amount of the Loan Facllity, the number of instalment(s) of
repayment of the Loan shall stand reduced in inverse order of
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Ranchi Expressways Limited
Common Loaa Agreement

maturity stipulated in the Amortization Schedule which will stand
revised as advised by the Lenders.

The Lendets may, in suitable circumstances and with prior notice to
the Borrower, tevise, vary or postpone the tepayment of the
principal amounts of the Loans ot the balance outstanding for the
time being or any instalment(s) of the principal amounts of the

Loans or any part thereof on such terms and conditions as may be
-decided by the Lenders.

In the event of any default in the payment of instalments of the
principal, any interest and liquidated damages, postponement, if any,
allowed by the Lendets shall be at the rate of interest as may be
stipulated by the Lenders at the time of such postponement.

No amount tepayed by the Borrower in terms hereof may
subsequently be re-borrowed nnder this Agreement.

2.7.2  Premature Repayment of the Loans

®

(b)

Except as provided in Articles 2.7.2(b), (c) and (d) hereof, the
Borrower shall not ptepay the outstanding amounts of the Loan in

" full or in patt, before the Due Dates except ‘after giving a prior

notice of 60 (sixty) days to the Lenders and payment of the
Ptepayment Premium.

Notwithstanding anything contained in Atticle 2.7.2(2), the Borrower
may ptepay the outstanding principal amount of the Loans, in full of
in patt, before the relevant Due Dates without requiring to pay any
Prepayment Premium if: :

() prepayment of the Loans out of the internal cash accruals

* based on the sudited financials statements of the Borrower,
after giving a prior notice of at least 60 (sixty) days, provided
that "such right of prepayment can be exercised by the
Botrower not more than once in any Fiscal Year; '

(@  prepayment of the Loans is made pursuant to Cash Sweep as
per Article 2,11 hereof not more than once in any Fiscal
Year; T o '

(iif)  prepayment of the Loans is made fram the Bonus as pet
Article 2.13 hereof; ot

(iv}  ptepayment of the Loans is made by the Borrower at the
instance of the Lenders.
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Ranchi Exptessways Limited
" Common Loan Agreement

Notwithstanding anything contained in Atticle 2.7.2(2) above, the
Bortower shall not be required to pay the Prepayment Premium
- upon prepayment of the outstandlng principal amount of the Loans
in full, if such prepayment is made by the Borcower on an Interest
Reset Date, if the Applicable Interest Rate of the Lender when reset -
aftet COD pursuant to the reset of spread is not acceptable to the
Bozrtowet, and such prepayment is made by the Borrowér within 30
(thitty) days of the advise of reset by the Lender. It is clarified that
until the Loan is prepaid by the Borrower as provided in this Article
2.7.2(c), the Bortower shall continue to pay Intetest to the Lender at

the Applicable Interest Rate as reset by the Lender on such Interest
Reset Date.

Notwithstandjng anything contined in Article 2.7.2(2) and (b)
- above, subject to the provisions of the Concession Agreement, the
Lendets reserve the tight to call for early tepayment of the
- outstanding principal amiount of the Loans in full ot in patt, before
the Due Dates, without the Botrower being required to pay any
premium to the Lenders, from the proceeds of any amount received
by and on behalf of the Bortower from any such event, if such event
involves the recelpt of any ot all of the following to the extent not
applied to repair, tenovate, restore ot reinstate the Project Assets: |

[y any liquidated damages/ penaltics paid under any of the

' Project Document to the extent not applied to pay penalties .
undet that Project Document ot to pay for the completion of
the work contemplated by such Project Document that was

~ not completed because of the circumstances giving rise to
such payment of liquidated damages;

(if) any proceeds in connection with a breach of wartanty or’
guarantee under any Project Document to the extent not
applied to repair ot replace the defective component that is
the sub]ect of such watranty; .

(i)  anyinsurance proceeds to the extent not applied to repan: or
replace the damaged assets;

~ (iv)  “Termination Payment” (as defined under the Concession
Apteement) paid by NHAI as pet the Concession
Agreement; and

) the net proceeds resulting from an atbitral or ]udlclal award

in connection with any of the Project Documents.

" Any prepayment shall be made pro-rata to all the Lendets and the

prepayment to gall the Lenders shall be made on the same terms
unless otherwise agreed by the Lenders. These conditions do not
apply to prepayment stipulated in Article 2.7.2(c) above.
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Ranchi Expressﬁays Limited
Common Loan Agreement

Al prepayment under this Agreement shall be made together with
accrued interest on the amount prepaid and any other amounts

payable under this Agteement. Any amount prepaid shall not be re- -
- botrowed and shall be applied in the inverse order of the Loans’

maturity. o

Notwithstanding the aforesaid, the Borrower shall not ptepay the
outstanding principal amount of the Loans, in full or in patt, befote
the relevant Due Dates until the MMRA is credited with the MMR in

tettns of this Agreement, except the prepayment stipulated in Article
2.1.2(d) above, :

2.7.3 Cancellation of Loan(s) by Borrower

(a)

(b)

(©)

In the event any of the Lenders refuses or fails to disburse the Loan

on any 2 {two) consecutive Drawdown Dates for any treason
whatsoever other than in accordance with this Agreement, the

Bottower may, with the consent of the remaining Lenders and -

subject to making adequate atrangemnents for the financing of the

- Project within 90 (ninety) days after such failure to- disburse or

participate, cancel the Available Commitment of such non-
disbursing Lender. In such an event, the Borrower may also prepay
the amount of the Loans Drawndown by the Botrower from such
non-disbursing Lender (along with any acctued interest and other
amount due in accordance with this Agreement) without any
pteraium ot any other additionial fee or cost.

Except as épeciﬁcally provided above, the Botrower has no tight to

cancel the Loan Facility ot any parts thereof.

Notwithstanding a.u}rthing‘ afotesaid, it shall always be the Botrower’s
tesponsibility to ensure that the entire means of finance as per the

Financing Plan to meet the Estimated Project Cost zemains tied up

at all times upto the COD,

28 INTEREST ETC.

2.8.1 Intetest

‘The Bottower shall pay Intetest on the Intetest Payment Dates to the
Lendets on their respective Loans outstanding from time to time, and on all
‘monies accruing due under this Agreement and not paid on Due Dates.
Interest due on each Interest Payment Date shall be calculated in accordance
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Ranchi Exptessways Limited
Common Loan Agreement

o .Wit.h Artjcie 2.8.10 heteof. Such interest shall be payable comunencing from

the Interest Payment Date falling after the Initial Drawdown and on every
Interest Payment Date thereafter.

The intetest to be paid by the Bottowef in terms of this Agreement with
respect to the Project shall be capitalised up to thc COD and be allowed as
part of the cost of Pro]ect

Provided that the Interest payable by the Bottower shall be subject to the
changes in interest fates made by RBI from time to time-as would be
applicable to the Loan Facility which would apply only to such Lenders that

Aare “scheduled banks” defined under the Reserve Bank of India Act 1934,

2.8.2

Further Interest

A]l Interest and other monies accruing due under this Agreement shall, in

- case the samé be not paid on Due Date(s) catey further interest at the

283

Applicable Interest Rate (plus interest tax, setvice tax, etc. if applicable)
computed from the tespective Due Dates until the dates of actual payments
and shall become payable upon the footing of compounded interest with
monthly tests on demand and in the absence of such demand, on the next

Interest Payment Date falling due after the date of Default as providcd in
this Agreement

Liquidated ‘Damages: Payment Default

(@ If the Borrower commits any default in the payment of any

Repayment Instalments, the payment of Interest, Additional Interest,
Upfront Fee and any other monies (except Liquidated Damagcs)
- becoming due under this Agreement or any other Financing
Docutnent, ~on their respective Due Dates (the “Defaulted
Amounts”), the Botrrower shall pay to the Lenders additional
_interest at the rate of 2% p.a. (two percent per annum) (“Default
Rate”) on thé Defaulted Amounts (“Liquidated Damages”) in
addition to the payment of Interest on such Defaulted Amounts at
the Applicable Interest Rate. Liquidated Damages payable under this
Article 2.8.3 shall be payable on demand and in the absence of any
sach demand on the next Interest Payment Date falling after the
amount in respect of which default is made first falls due in terms of
this Agreement. It is hereby clarified that arrears of Liquidated

Damages shall carry interest at Applicable Intetest Rate plus Default
Rate, )
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Ranchi Bxpressways Limited
Common Loan Agreement

(b)  Liquidated Damages as above shall be payable for the petiod

commencing on the fitst day of such default till the time such default
continues. - :

Additional Interest on non-adherence to certain financial parameters

Commencing from the COD, the Borrower shall pay an additional interest
to each of the Lenders at the rate of 1% (one percent) per annum on the
Outstandings in the event of any advesse deviation by more than 10% (ten
petcent) in respect of the parameters specified in items (3) and (b) below or
any adverse deviation in compliance of the patameter specified in (©) below,
The determination of deviation for the aforesaid purposes shall be on the
basis of the last audited financial statements of the Borrower. Such
additional intetest shall be payable for the entite Fiscal Year following the

Fiscal Year duting which such adverse deviation is detetmined to exist as
above. ' :

The financial ratios stipulated above are:

() Debt to Equity Ratio of 72:28 (seventy two: twenty cight) ;

() Interest Coverage Ratio of 1.12 (one point one two); and
() DSCR of 1.12 {one point one two), '

Notwithstanding the aforesaid, if such deviation continues for more thag 1

(one) yeat, the Lenders shall be entitled to stipulate such conditions as may
be deemed necessary.

Additional Intetest for non-submission of audited financial statements

The Botrower shall pay an additional interest to each of the Lenders at the
rate of 2% (two percent) pet annum on the Outstanding if the Borrower fails

“to comply with its obligation of furnishing the audited financial statements

as. stipulated. in Article 6.1.21(a) hereof. Such additional interest shall be
payable with effect from the date by which the Botrower is required to
furnish the audited financial statements in terms of Article 6.1.21 (a) hereof

undl the audited financial statements are furnished in tetms of the aforesaid
Article. - . . : y

Additional Intetest for non~compliance with -obligation relating to
credit risk rating:

The Botrower shall pay an additional interest to each of the Lenders at the
tate of 2% (two percent) per annum on the Outstandings if. the Botrower
fails to comply with its obligation of futnishing a credit risk rating as
stipulated in Article 6.1.21(m) hereof Such additional interest shall be
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Ranchi Exptessways Limited .
-Common Loan Agreement

All payments made by the Bortower under this Agreement and/ot other
Financing Documents shall be made without any deduction, set off or
counterclaim. '

REVIEW OF THE PROGRESS

The Borrower shall make best endeavours to ensute that the design and
construction of the Project Highway is undettaken in accordance with the
Project Implementation Schedule and Estimated Project Cost and that the
Project Highway is subsequently operated and maintained in the manner
stipulated under the Concession Agreement duting the Operational Period.
To this end the Lenders shall have the right to-review the physical progtess

_of implementation, the Project Cost, the means of finance and other relevant
© coricerns they may have for the smooth implementation of the Project at any

time and from-time to time until the Final Settlement Date as the Lenders
may deem fit and also before the first and final Dtawdown. To this end, the
Bortower shall furnish to the Lenders’ Agent, such information and data as
may be reasonably requited by the Lenders ot the Lenders’ Consiltants. The
Lenders shall be entitled to require, and the Borrower shall facilitate to
enable, the LIE to submit a quatetly progress repott.

CASH SWEEP

The Bortower shall ensure that 50% (fifty percent) of the Excess Cash -
Amount is deposited in to the Cash Sweep Sub-Account immediately upon
detetmination of DSCR for every Fiscal Year and that if any pottion of the

Excess Cash Amount is invested in the Authotised Investments, the same

are realized and the amount tequired for the Cash Sweep from the
Investment Proceeds and Investment Income is deposited in the Cash
Sweep Sub-Account. In this respect, it is clatified that any income accrued
(that forms part of the Excess Cash Amount) in a Fiscal Year but not -
teceived by the Botrower during that Fiscal Year. shall be applied towards
Cash Sweep as aforesaid as soon as it is received by the Borrower after that
Fiscal Year. In this respect, the Borrower shall, together with the audited
financial statements for each Fiscal Year, specify to the Lenders the Excess
Cash Amount in relation to that Fiscal Year and submit such other
information and docutnentaty evidence as may be required by the Lenders to

enable the Lenders to confirm the Excess Cash Amdunt specified by the
Bortower. '

ADDITIONAL CONDITIONS

The Lenders may stipulate any other conditions:

N

Borrower ALD

ISR DRI | NFEL

A

Y Hare

OBC

‘(‘f‘/
QAT @ |
VB Security | Lenders’
Trostee | Agent

e s/1 0, v L o Uy
7

P;}Y SIB SBE] SBoP




Ranchi Expressways Limited
Common Loan Agreement

{8  before achievement of the Financial Close; and

) upon review by the Lenders and/or the Lenders’ Consultants of the
Concession Agreement, :

The Bortower heteby undertakes to comply with such additional conditions.

213 BONUS
Bonus, if received by the Borrower from NHAI, may be applied by the
Borrower to make payment to the EPC Contractot to the extent of EPC
Contractor’s eligibility as per the EPC Contract to receive payment in
addition to the BPC Cost on account of early completion of the
- construction of the Project Highway,  72% (seventy two percent) of the
balatice remaining after such- payment’ to the EPC Contractor shall be
applied by the Botrower for prepaytnent of the Loans and the balance 28%
thereof may be applied by the Botrower to. make. Restricted Payments in
terms of Article 6.2.3 hereof, '
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Ranchi Expreseways Limited
Common Loan Agreement

ARTICLE - 11T
' SECURITY

31  SECURITY FOR LOANS

A} The Secured Obligations shall be secuted by:-

a) 2 first mortgage and chatge on 4ll the Borrower’s immovable

. properties, both present and future, save and excepe the
Project Assets;

b) a fiest charge on all the Borrower's tangible moveable assets,

including moveable plant and machinery, machinery spates,
tools and accessoties, furniture, fixtures, vehicles and all

other movable assets, both ptesent and future save and
except the Project Assets; ' -

o) a first charge over all accounts of the Borrower including the
 Escrow Account and the Sub-Accounts (including the
DSRA, MMRA) (o any account in substitztion thereof) that
may be opened in accordance- with this Agteement, the
Supplementary Escrow Agteement, or any of the other
Project Documents and all funds from time to time
deposited therein, the Receivables and all Authorised

Investments or other securities, provided that:

) the same being applied to the extent of waterfall of
priotity of payment as specified in Clause 31 of the
Concession Agreement and Clause 4 of the Esctow
~Agreement and not beyond thag

(@  the charge over the Receivables shall be enforceable
by the Lendets or on their behalf only for the
purpose of ensuring that the Receivables ate credited
to the Esctow Account for the purpose of being
applied to the extent of watetfall of priority of
payment as specified in Clause 31 of the Concession

Agreement and Clause 4 of the Escrow Agreement
and not beyond that; '

d) a first charge on all intangibles assets of the Botrower -
including but not limited to goodwill, rights, undertaking and -
uncalled capital present and furure excluding the Project
Assets (provided that all amounts receiv

of these shall be deposited in the Escrow Account and that

the charges on the same shall be subject to the extent

ed on account of any
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é) assignment by way of secutity in:

@ all the right,. titde, interest, benefits, claims and
demands whatsoever of the Bottower in the Project
Documents; '

()  the right, title and interest of the Borrower in, to and

. under all the Clearances;

(i) . all' the right, title, interest, benefits, .claims -and
detmands whatsoever of the Bortower in any letter of
credit, guatantee including contractor guarantees and
liquidated damages and performance bond provided -
by any party to the Project Documents;

(iv)  all the right, title, interest, benefits, claims and
demands whatsoever of the Borrower under all
Insurance Contracts;

Provided that the assignment mentioned in paragtaph (e) above :

shall be enforceable:

. " 30 as to enable the Normnatcd Company (as defined
under the Concession Agreement) to substitute the

- Borrower in respect thereof as per the Substitution
Agreement;

. only fot the purpose of ensuring that the amounts
received thereupon are credited to the Escrow
Account for the purpose of being applied in the
order of priority specified in Clause 31 of the
Concession Agreement and Clause 4 of the Escrow
Agreement and not beyond that.

f) 2 pledge of 51% (fifty one petcent) of the issued, paid up and
voting share capital of the Borrowet till the Final Settlement
Date. Provided that any enforcement of the pledge over
shages shall be subject to Clause S.3 and 7.()) of the
Concession Agreement and the priot written approval of
NHAT as ptovided therein.
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pemusmble as per the priority speaﬁed in the Clause 31 of
the Concession Agreement and Clause 4 of the Escrow
Agteement). Further, a charge on uncalled capital, as set in
above, shall be subject however to the provisions of Clauses
5.3 and 7.1(k) and Clause 31 of the Concession Agreement;
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* Ranchi Expressways Limited
Common Loan Agreement

Provided that: : . . - _

() the aforesaid mortgages, charges, assignments, guarantees
and the pledge of equity shares shall in all tespects rank pari-
passu inter-se amongst the Lenders and the Working Capital
Lenders, in accordance with the Concession Agreement,
without any preference or priority to one over the other or
others; and .

(if) the Security Interest stipulated in sub-paragraphs (a) to (f)
hereinabove shall exclude the Project Assets (as defined in
and in accordance with the Concession Agreement).

B) () - The Security Interest specified in paragraph (A) above shall
_ be created and perfected prior to seeking the Initial
Drawdown or prior 1o the date falling on the expiry of a
period of 6 (six) months from the date of this Apreement,

whichever is earliet to the satisfaction of the Lenders.
(ii) If the Security Interest is not cteated and perfected by the
Borrower as stipulated in Article 3.1(B), any further
Drawdown shall be at the sole discretion of the Lenders and
the Lenders may declare an Event of Default. )

ADDITIONAL PROJECT DOCUMENTS

. Subject to the provisions of the Concession Agresment and this Agreement

s0 long as any monies remain due and outstanding to the Lenders, the
Borrower undertakes to notify the Lenders in wtiting and furnish a copy to
each of them of any new Project Documents that the Borrower may enter
into at any time subsequent to the date of this Agreement (hereinaftér
referred to as “Additional Project Documents”). As soon as practicable
after its entering into of an Additional Project Document, the Borrower shall

. assign its tights and interests in such Additional Project Document in favour

3.3

of or for the benefit of the Lenders by way of a fitst charge.in such form.and
manner as may be decided by the Secutity Trustee provided that such
assignment by way of security shall bé subject to the provisos to Article

3.1(A)(e) hereof.
ADDITIONAL SECURITY

[f, at any time during the subsistence of this Agreement, the Lenders are of
the opinion that the Security lntetest created in favour of the Lendets has
become inadequate to cover the Secuted Obligations, then, on the Lenders
advising the Botrower to that effect, the Bottower shall provide and furnish
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Ranchi Expressways Limited
~ Common Loan Agreement

to the Lenders, to its satisfaction, such additional security as may be
acceptable to the Lenders to cover such deficiency.
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Ranchi Expressways Limited
Common Loan Agreement

- ARTICLE - IV |
BORROWER’S REPRESENTATIONS AND WARRANTIES

The Borrower hereby represents and warrants that the Botrower has assured,
confirmed and undertaken as follows, on the basis of which, each of the Lenders,
the Leaders’ Agent and the Secutity Trustee has entered into this Agreement and the
other Financing Documents. Exeept as otherwise provided, each of the following
representations, warranties and undettakings shall be deemed to have been made a3
of the date hereof and shall continue to be made and remain true, correct, valid and
subsisting on each day until the Final Settlement Date. These representations and

watranties shall survive even after termination of the right of the Borrower to avail
the Loan Facility.

‘41  CORPORATE STATUS

The Bowrower: _ o :
) isa body corporate duly incotporated and validly existing under the
" Companies Act; ' - '
(i) is 2 public company limited by shares;
(i)  has all requisite cotpoiate or other power to enter into this
~ Agreement and the other Transaction Documents and to own its

assets and carry on its business as now being conducted or as

proposed to-be conducted by it as contemplated under the
Transaction Documents. ‘

4.2 . CAPACITY

The Bortower has all Necessary cotporate power and authority and has
undertaken all necessary acts, conditions and things. requited to be done,
falfilled or performed, and all authorisations required or essential, for the
purpase of the Project and to execute, deliver and perform its obligations
“under each of the Transaction Documents and are in full force and effect
and no such authotisation has been, ot is threatened to be, revoked or
cancelled; and each of the Transaction Docu_n;ents to which the Bottower is
a patty has been duly and validly executed and delivered by person(s) duly
authotised to act on behalf of the Borrowet. The Borrower has not received
any notice, not is it aware that any authorisation necessary or required to be
- obtained in present or in kuture, will not be granted or obtained. '

43  DOCUMENTS VALID AND ENFORCEABLE
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Ranchi Expressways Limited
Comrmon Loan Agreement

o Each of the Project Documents constitutes legal, valid and binding

obligations of the parties thereto and enforceable by the Borrower in
_accordance with its terms.

(i) Each of the Financing Documents constitutes Iegal valid and

binding obligations on the Borrower and other persons who are
parties thereto and enforceable by the Secured Parties against them
in accordance with the terms thereof. _

(i)  No fees or Taxes, including without limitation, stamp, transaction,
registration or similar taxes, ate required to be paid (other than fees
ot Taxes which have already been paid) for the legality, validity, ot
enforceability of the Transaction Documents.

(). The Transaction Documents are in proper legal form under the laws

of India, to the extent applicable, and under the respective governing
laws selected in such Transaction Documents, for the enfotcemmerit

- thereof in such jurisdiction without any further action on the part of
any person party thereto or successor to such person by way of
assignment of othcrmse

- ACTION

All acts and conditions requited to be performed and fulfilled under the
Applicable Law have been performed and fulfilled in order (i} to enable the
Borrower to lawfully enter into, exercise its rights and perform its
obligations under the. Transaction Documents, (i) to ensure that the
obligations of the Borrower under the Transaction Documents to which the
Bortower s a party ate legal, valid, binding and enforceable and (iit) to make
the Transaction Documents admissible in evidence.

SECURITY DOCUMENTS

The provisions of the Security Documents are effective to create in favour
of, ot for the benefit of, the Lendets, in accordance with Applicable Law, =
legal, valid and enforceable fitst priority Security Interest over. all the
Borrower’s obligations and (except as atherwise provided under Applicable

Law) in relation to all of the Secured Property, and:

(D) all necessary and appropriate recordings and filings have been made

in all necessary and appropriate public offices;

(if) all other necessary and appropriate action such as payment of stamp
duty on the Security Documents has been taken, so that the Security
Interest created by each Security Document constitutes first priority,
perfected Security Interest in favour of the Security Trustee acting on
behalf of and for the benefit of the Lenders.
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4.7

4.3

Ranchi Expressways Limited
Common Loan Agreement

The Borrower has neither created not agreed to create any Security Interest

upon the Secured Property, in favour and/ ot for the benefit of any person
other than the Permitted Security Interest.

REGISTRATION AND FILING

All the Transaction Documents have been filed and registered with the |
televant Governiment Authority as per the Applicable Law (including filing
of-the Financing Documents with NHAI), and all ‘mortgages and charges
have been perfected intet alia by filing necessary forms for registration of
charges under Section 125 of the Act in telation to the Security Interest
created under the Secutity Documents. '

CLEARANCES, COMPLIANCE WITH LAWS

(8 - Al Clearances under the Applieable Law including Esvironmental -
: Laws that are necessary for the due execution and delivery of and
performance by the Botrower of its obligations under the
Transacdon Documents and for the exercise by the Borrower of its
rights under the Transaction Documents have been duly obtained,
except where such Clearances that would not in accordance with
-Good Industry Practice be applied for, of the relevant Government
Authority as a matter of its normal practice would not issue until a
later stage in the consteuction or operation of a pioject similar to the
Project, provided that the Borrower does not foresee any difficulty in
obtaining such Clearances that are to be obtained in future as above.

(b) The information set forth in each apphcatlon and other written
~ matetial submitred by the Botrower to the applicable Goverament
Authority is accurate and complete in all matetial respects.

(¢) ©  The Project conforms to and complies in all matexial respects with all
covenants, conditions, restrictions and reservations in the Clearances
-and the Project Documents applicable thereto.

{d The Botrower has, whérever necessary, obtained import licences
with list of equipment and/or necessaty authorisation about
eligibility, scope and validity of impotts under open general licence
for equipment to be imported for the Project.

NO VIOLATION
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Ranchi Expressways Limited
Common Loan Agreement

Neither the execution and delivery by the Botrower of this Agreement and
the other Transaction Documents to which it is a party, nor the Borrower’s
compliance with or performance of the terms and provisions hereof or
thereof, nor the use of the proceeds under each of the Drawdown as
contemplated by the Financing Documents (i) will contravene, any provision
of any Applicable Law, Clearances ot any order, writ, injunction ot dectée of
any court or Govetnment Authotity, will conflict or be inconsistent with ot
tesult in any breach of any of the terms, covenants, conditions or provisions
of, or constitute a Default under Transaction Documents or any other
indenture; credit agreement, or any other agreement, contract or instrument
to which Borrower is a party or by which it or any of its property or assets is
bound, (ii) result in or create Security Interest (other than the- Permitted
Security Interest) upon or in respect of any of the Project Assets now owned
or hereafter acquired by the Borrower, (iif) will violate any provisions of the
Memorandum and Articles, or (iv) will require any further Clearances.

LITIGATION .

Thete is no litigation, action, suit, investigation, claim (including any claim .

under any Environmental Law), complaint or othet proceeding before any
ttibunal, Governmenit Authority, atbitsator, court .of law or other body,

- domestic ot foreign, to the best of the Borrower’s knowledge, initiated and

pending or threatened against the Borrower ot any of the Secured Property,
or in connection with the Project or which questions the legality, validity or
binding effect of any provision of this Agreement and each of the
Transaction Documents and any other documents contemplated hezeby or
thereby and the transactions contemplated hereby or thereby. Thete are no
facts, citcumstances, conditions or occurtences that are reasonably likely to
cause the Project to be subject to any restrictions on its occupancy, use,
implementation, operation, management, ot transferability under any
Applicable Law which has a Material Adverse Effect,

INSOLVENCY

The Bortower has not taken any corpotate action and no other steps have
been taken o legal proceedings have been started or received any notice for
any legal ~proceedings against it for its winding-up, dissolution,
administration. ot teorganisation or for the appointment of 2 receiver,

administrator, administrative receiver, trustee or similar officet of it or of any -

or all of its assets or tevenues.

COMPLIANCE WITH STATUTES

The Borrower is in compliance in all respects with all Applicable Laws
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Ranchi Expressways Limited
Common Loan Agreement

including Envuonmental Law in respect of the conduct of its business, the
ownership of its property and execution of and perfmmauce of obligations
under the Transaction Documents (including construction, development,
operation and maintenance, as applicable, of the Project Highway).

AMENDMENTS TO TRANSACTION DOCUMENTS NO
DEFAULT

(a) The Borrower cenfirms that there has not occurred any amendment
ot modification of any Transaction Documents in a manner which is
not permitred undetr the Financing Documents.

(t) No Default is outstanding or might result from the making of any
borrowing under the Financing Documents.

© To the best of the Botrower’s knowledge, no other event or
circumstance is outstanding which constitutes a Default, or with the
giving of notice, lapse of time, determination of materiaht}r ot the

_fulfillment of 4ny othet apphcablc condition ot any combination of

the foregoing, .might consttute a Default, under any document
which is binding on the Borrower or any asset of the Borrower o
the Recetvables.

(&)  The Borrower is not in breach of the tertis of any Transaction
Document to which it is a party that is likely to have 2 Material
Adverse Effect. '

NO INDEBTEDNESS
The Borrower. has no financial Indebtedness other than Permitted

Indebtedness. No charge, mottgage, lien, encumbrance, ot other thied party
sight exists over all or any part of the assets of the Borrower except in

favour, or for the benefit, of the Secured Parties as permitted under this

4.14

4,15

Agteement and the other Financing Documents.

INFORMATION

The information supplied by the Borrower to each of the Lenders is true in
all respects as at its date or, as the case may be, the date on which it was
supplied. The Borrowet is not aware of occurrence of anything as at the date
of this Agreement which renders the aforesaid information untrue or
misleading in any tespect and which, if disclosed, might adversely affect the
decision of a person consldexmg whether to enter into any Financing
Document.

MATERIAL ADVERSE EFFECT
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Ranchi Expressways Limited
Commeon Loan Agreement

YThere are no facts or circumstances, conditions ot oceurrences which could
¢ollectively or otherwise be expected to result in a Material Adverse Effect
ot that are reasonably likely to cause the Project to be subject to any
restrictions on its occupancy, use, implementation, operation, management,
or transferability under any Applicable Law ot that are reasonably likely to
give rise to any matetial claim under any Environmental Law. :

416 PROJECT DOCUMENTS

rs’ Agent a true and complete

The Borrower has delivered to the Lende
All of the Project Documents

certified copy of each Project Document.
{other than any Additional Project Documents) are in full force and effect
and all conditions precedent thereunder have been satisfied in full ot waived
pussuant to the terms thereof, The Bortower is not in Default under or with
respect to any Project Document. To the best of the Botrower’s knowledge,
no othet party to any Projeét Document is in Defanlt of any material

covenant ot obligation set forth therein.

The Bottower, confirms that al reptesentations and warranties of the
Borrower set forth in the Project Documents were true, complete and
correct in all material respects at the time as of which such representations

and warrantiés have been made in terms. thereof.

417 TNSURANCE

The Botrowet has obtained 21l insurances a5 required under the Transaction
full force and effect. No event ot

Documents and such insurances are in
circumstances has occurred nor has there been any. omission to disclose a

fact which in any such case would entitle any insurer to avoid or otherwise
" reduce its liability thereunder to less than the amournt pr‘ovidad in the
relevant policy and insurance COVerage provided by such insurance.

418 SPECIAL PURPOSE COMPANY

(a) . The Borrower being a company formed. for a special purpose of
commissioning and completion of the Project, has not engaged in
any business ot trade and has not incurred any liabilities other tham

those contemplated by the Transaction Documents.

(b)  The Borrower has no subsidiaries and owns no equity interests in

any person.

419 ‘TAX RETURNSAND PAYMENTS
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Ranchi Expressways Limited
Common Loan Agreement

(&)  The Borrower has filed all Tax returns required by Applicable Law to
be filed by it, deducted Tax at source a5 pet the Applicable Law and
has paid all Taxes payable by it which have become due pursuant (o
such Tax returas, save and except those not yet due and/ ot being
contested in good faith and the Borrower has supplied copies of the

' proceedi.ngs to the Lenders’ Agent.

()  The Borrower has paid alt the stamp duties 1n -respect of all the
Transaction Documents as per the Applicable Law in India to the

extent that such dutes are not exempted. .

420 PROJECT BUDGETS
" The Approved Budgets fot the -P‘toj'ccl: :

(1) are based on assumptions as to all matters material to the estimates
_ therein which are reasonable in the Light of Good Industry Practices
and have been prepated with due care; . '

(i) are in accordance in all respects with the terms and conditions
contained in the Transaction Documents; -

(i)  reflect the Borrower's best estimate of all costs and expenses
anticipated to be incurred by the Borrower in undertaking the -
Project ptior to the date on which project completion is then
anticipated, as confirmed by the LIE, or reasonable expenses for
O&M of the Project, as the case may be; and

(iv)  the Project Implementation Schedule has been ptepared so as to
ensure that the COL occurs onl Ot prior to SPCD. :

421 - IMMUNITY

_The Borrower is not entitled for any immunity in respect of any legal
proceedings undertaken with respect to this Agreement and the other
Transactions Docuinents. ' :

422 NO CLAIMS AND LIABILITIES OTHER THAN THOSE
DISCLOSED -

The Bortower does not have any claims of liabilities including, without
limitations, provident fund ot labour dues, income/cotpotate or other taxes,
duties, levies or cesses, royalties, license fees, lease rentals, interest costs,
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penal levies, default tates, damages,

future or contingent)

{ in the last audite
' Lenders; ot

(). inany other wiitten communtication t

which are not expeessly disclosed either:
d balance sheet of the Botrowe

Ranchi Expressways Limited
Common Loan Agreement

claims, penalties etc. {whether present,

¢ furnished to the

o the Lenders.

LICENSES & INTEL_LECT UAL PROPERTY

The Botrower has lawful and valid tig
Interest, all Intellectual Propesty oOf Intellectual

or threatened Security
Property Rights, which are requit

Borrower's business and opetations an
infringe any Iatellectual Property Rights of

on its business and operations,
any person.

Nore of the Intellectual Property
enjoyed by the Borrowet, Or
" are material in the context ©
being infringed nor, sO far as
infringement or threatened inftin

Intellectual Propetty Rights licensed of provi

persor.

Al Intellectual Property ot Int
Borrower of which the Borrowet

All actions (including segistration, payment
e same in full force and effect have been taken.

fees) required to maintain th

f the Botrower's business an

nt to use free and clear of any pending :

ed or desirable for the conduct of the
d the Borrower does 10t in cattying

o Intellectual Property Rights owned Of

which the Borrower is licensed to use, which

d operations ate
the Bortower 13 aware, is there any

gement of those Intellectual Property of
ded to the Borrower by any

cllectual Property Rights owned by the
is licensed to use are valid and subsisting, ‘
of all registration and renewal

CONSTITUTION OF THE BOARD

None of the directors o1l the

section 274 of the Companies Act of appeats

ECGC caution bst or COFEPOSA defaulters
which has been identified as a willful defauiter

board of any other compasny,

by any bank or financial institution, as pet the pa

RBI from time to time.

No director of the Lenders is 2 director,

ot guarantor of the Borrowet,
substantial interest, in
relative (as specified by

senior officer of the Lenders (scale TV and
s interested as a director Of 25 GUATANLOL

the Botrower ot Any of its Group C
RBI) of a director of ihe Lenders or & relative of a

Board is disqualified under the provisions of

on the defaulter list of RBI or
list ot is also a director on the

cameters determined by
MANAZEL, managing agent, employee

ot any of its Group Companies, ot holds
ompanies. No

above) hold substantial intetest Of
of Borrower. L

Security | Lenders’
Trusiee Apent
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425 DEFAULTERLIST

Neither the Borrower gor any of the Sponsbrs appeats on the defaulter list
of RBI or ECGC caution list ot COFEPOSA defaulters list or is ideritified
as a willful defaulter by any bank ot financial instiation, as pet the

parameteré derermined by RBI from time to time.

426 NOPOWERS OF ATTORNEY

The Bortower has not executed and delivered any powers of attorney of

similar documerits, instruments or agreements, except for: .

(a) those issued {ot to be issued) under the Secutity Documents and the
powWers authotizing signatures of the Project Documents and

Financing Documents; Or

(b) in the ordinary coutse of business; ot
(€) in a manner otherwise permitted under the Financing Documents. -

427 TRUE AND COMPLETE DISCLOSURE

s that the financial- statements of ‘the

)] The Borrower confirm
e true and fair in all material

Borrower delivered to the Lenders at
respects as of the date of such statements:

() The Borsower confitms that all information ot documents furnished

to the Lenders or any representatives of the Lendets in connection
with the Project, whether before ot after the execution of this
Agreement, by or on Lehalf of the Borrowet is tue, correct and
complete in all respect on the date hereof, and is not false or
misleading in any respect nor incomplete by omitting to state any
fact necessary to rmake such information 1ot misleading in any
respect. No fact is known to the Borrower which the Borrower has
‘ot disclosed to the Lenders prior to the execution of this
Aggeement which could reasonably be expected to have a Material

Ad\_rerse Effect.

428 PLEDGED SHARES

(i} The Pledged Shares have been duly authorized and validly issued and
‘are fully paid.
iy  The Pledged Shares represent 51% (fifty one percent) of the voting
rights of the issued and paid up share capital of each class of shares
of the Bortower. " '
Gty Upon execution of the Agreement for
Final Settlement date, the pledgot un

Pledge of Shares and until the
der the Agreement for Pledge
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of Shates will be the beneficial owner of the Pledged Shates and the

ed owner of the Pledged Shares.

Depository is the register
No Security Interest or other instrument similar in effect covering all

ot any pottion of the Pledged Shates is repistered with the Borrower
(except the Permitted Security Interest). '

The Botrower has not and will not file any application or claim for
the rectification of the register of members or record of the
Depository, in espect of any wansfer of the Pledged Shares made by
the Security Trustee pursuant to the terms of the Agreement for

Pledge of Shares, on any grounds whatsoever.
Other than as expressly allowed in the Financing Documents, the

Rortower has not issued or resolved or agteed to issue of granted
any option ot othet right to any
Shares. -

429 ARM'S LENGTH TRANSACTION

All the Borr

any Group Comparies ate on arms’ length basis.

430 EXCLUSION LIST

The Borrower does not carry out any ac
deemed to be included in the “Exclusion L

heteof.

Person to _acquire any additional

ower’s contracts of agreements with, or any commitments to,

tivities whiéh are ‘included or be
ist” as provided in Schedule X1

A

1N

=3 &

NAROR I TN )

Borrower | ALB CB Corp¥ | DB - »
MRSt LA A
/&.’_ l A/ "4“ !
OBC PSE SIB SBB) $Bol SBT B | Security | Lenders’
l L Tmstee | Agen!




Ranchi Expressways Limited
Common Loan Agreement

- : ARTICLE - V S -
EFFEC’I‘IVENESS OB THE AGREEMENT AND CONDITIONS
- . PRECEDENT o

510 CONDITI ONS PRECEDENT - EFFECTIVE DATE

This -A'greerﬁent shall become effective and bindirig on the Borrowel from
the date of this Agteement and shall rernain in full force until the Final
Settlement Date. '
ntained herein, this
ereof and Schedule

pon the fulfiliment

the contrary that may be co
Artictes 2.8.1,2.9.2, 51(c) h
Lenders be effective only u
he satisfaction of thell,enders:

Notwithstanding anything to
Agreement, save and except
1V hereto, shall as regards the
of the following conditions to

a)- . Tie up of Loan Facility -
The Borrower shall have ted up the entite Loan Faéﬂit}" for the

Project.
p)  Execution of the Concession Agreement G
been executed and & copy of i

eement shall have
the Borrowert (0 each of the . : ,
'.

The Concession Agr
been furnished by

the same shall have
Lendets. '

<) Upfront Fee

The Bortower shall have paid to the Lenders 2 fion-refundable, non-
he rate of 0.2%

adjustable one time upfront fee (“Upfront Fee™) at t

(zero polnt two percent) of theit respective Commitment plus

applicable Taxes (including segvice tax).

d)  Corporate Actions

nished to the Lenders: .

pies of the constitutional
and certficate for
Borrower aud the

“The Borrowet shall have fur
(@) up-to-date ceriified trae €O
docuiments, certificate of incotporation
commencement of business of the
Sponsors and as per the Memorandum and Atticles
submitted by it, it shall have increased its authorized share
ilable with it the botrowing power and
therein ot any law, rule ot regulation

capital, shall have ava
any provision contained




- Ranchi Expressways Limited
Common Loan Agreement

directly ot indirectly shall not restrict: the Borcower’s
borrowlng power ot authority or ability to botrow the Loans;
) certified true copy of the resolutions of the Board approving
(i) the sanction letter of the Lenders, (i) availing of the Loan
Facility, (iii) approving the terms and execution of, and the
transactions contemplated by this Agteement and the other
Financing Documents to which it is a party, (iv) authorising
its Authorised Officer to execute the Financing Documents
and for affixiag the common seal of the Borrower thereto,
and (v) authorizing Person ox Persons, on its behalf, to sign
and/or dispatch all documents and notices to be signed
and/or dispatched by it under or in connection with this
Agreement and/ot other Financing Documents;
()  certified copy of the resolution passed in the general meeting
of the Borrower under Section 293(1)(x) and Section
293(1)(d) of the Act for creation of Security Interest for the
' benefit of the Lenders and borrowing; o
&) certified copy of the special resolution passed in the general
" ineeting of the Bomrower authositizing the Board to bortow
the Loans from the Lenders with an option to convert Loan
into fully paid up and voting equity shares of the Botrower;
T certified true -copy of the resolution passed by the boatd of
' directors of each of the Sponsors approving the terms and
execution of the Spomsors Support Agreement and
authorising their respective Authotised Officer to execute the
Sponsors  Suppott - Agreement and for affixing their
respective common seal thereto; - :
) cettified true copy of the tesolntion passed by the boatd of
directors of MIL and/or any other Associate of MPL who is
a patty to the Agreement for Pledge of Shares approving the
rerms and execution of the Agreement for Pledge of Shares
and the power of attorney and authorising theit tespective
Authotised Officer to execute the Agreeinent for Pledge of
Shares and the power of attorney and for affixing theit
respective cornmon seal thereto; :
() certified true copy of the resolution passed by the board of
' directors of MPL apptoving the terms and execution of the .
Consent and Agreement and authoxising its Authotised
 Officer to execute the Consent and Agreement and for

affixing its common seal thereto;

() all pecessacy corporate resolutions ot authorisations and/or
appropriate officets’ and/or secretaries’ certificates from the
Borrower as the Leadess’ Agent may reasonably requite for
the purposes of evidencing the validity, effectiveness and
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* enforceability of the Financing Documents against the
: Porrowet : :

1o the satisfacton of the Lenders.
()  Appointment of LLC
& the LLC for carrying oOut
Documents and Clearances,
advising the Lendets on
h issues to the
of wotk as may

The Lenders’ Agent shall have appoint-e
th regard to Project

legal due diligence wi
finalization of the Financing Documents,
any Project celated major issues, resolving suc

satisfaction of the Lendets and fot such other scope
be decided by the Lenders,

(6 Soutces of Equity Contributions

wer shall have established the sources of the Bquity
be made towards the Project Equity Capital and
been tied up to the satisfaction of the Lendets.

The Bbrxo
Contributivons o

the same shall have

() "_Coﬂﬁ:maﬁon from the Bortower .
The Botxowet shall have provided to, the
from 1ts Authorised Officer that there are 0O outstandiﬁg- issues
between the Borrower ad NHAT in relation €0 award of the Project.

() Undertaking from Botrowet

The Borrower shall have agreed: '
(1 to provide t@ the Lenders, within a period of 90 (ninety) days.
from the date hereof, & confirmation from 1ts Authorised

Officer that the Security Interest reqd
the Borrower in favour of the Security Truste

hereof has been created and perfected in’accor

_ Applicable Laws;,
oy | that the Lenders may
achieverent of the Fina
that the Botrower shall comply in

stipulate any othet condith
ncial Close;

(i1)
Applicable Laws in relation to the conduet of its business
and the development, operation and management of the
. Projecty- ' S
(iv) to provide o the Lenders within 10 {ten) days after the
¢ each month durifg the Constricton Period 2

explry ©
report fro
the Project vis-a-v

m the LI1E as t© the progress
is the status envisage
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Ranchi Expressways Limited
Commeon Loan Agreement

and to furnish such othet

Ptoject Irnpleméntation Schedule
est from time

information and data, as the Lenders may. requ

Lo ume.

CONDITIONS PRECEDENT TO INITIAL DRAWDOWN

Lenders to make the Initial Drawdown undet this

The obligation of the

Agreement shall be subject to: o
) the satisfaction (in form and substance) ot walver by the Lenders of
the conditions set out in this Agticle 5.2 along wich the conditions set .

out in Article 5.3;

(i) the Borrower continuing to pe
undertakings under this Agreement

(i)  the Borrower requesting Drawdowas 1 accordance with the

Drawdown Procedure set out i Article 2.

¢form .all of its obligations and

ay . Project Site

"The acquisition/ a'rrangement/ procﬁfement-of land/ right of way
necessary fot initiating the smooth implementation of the Project
shall have heen completed to the satisfaction of the Lendets.

b} Equity Conttibution

The Botrower shall have made firm arrangements for raising the
entire Project Equity Capital from the Sponsors to the satisfaction of
the Lenders’ Agent, who shall have subscribed to and paid upfront
and brought in. as the Equity Contribution an apgregate amount
~equal t©© 25% (twenty five percent} of the Project Equity Capital
(being %115,85,00,000.00 (Rupees One Hundred and Fifteen Crore
Eighty Five Lac Only) and the Borrower shall have produced a

certificate of the Auditors certifying the same.

c) Escrow Account Arrangements '

d and delivered to the Lendets ()
format provided in the Concession
Escrow Agreement which

The Bortower shall have execute
the Escrow Agreement as per the

Agrecment and (i) the Supplementaty
shall be in line with the Escrow Agreement and the Escrow Account

and the Sub-Accounts in terms thereof shall have been opened with
the intentions, #fer ofia, that all the Project Proceeds, including the
Receivables are received and credited therein and are atilized in the
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Ranchi Expressways Limited
- Common Loan Agreement

manner and -priotity as specified in ‘the Escrow Agreement/

‘Supplementaty Escrow Agreement.

d} Project Documents .

(N The Borrower shall have entered into the following Project

Documents:
) fixed time, fixed price, lump-sum utnkey basis EPC
Contract which shall provide interafia for adequate
liquidated damages and performance guarantees for
delay in. commissioning of the Project attributable to
the EPC Contractot and shortfall in performance by
the BEPC Contractor and reflect all the construction
related obligations of the Bosrowet undet  the
Concession Agreement on 2 back to back basis on

the EPC Contractor; )
(i) Shateholders’ Agreemént; and _
(i)  such other Project Documents as the Lenders may -
specify T
to the satisfaction of the Leaders and shall have provided 8
copy of each such Project Documents tO the Lenders..

2) - The Borrowerl shall have obtained the guatantées -and
ded under the EPC Contract towards

support @3 ptovi
fulfitment of the EPC Contractot’s obligations under the
EPC Contract to the catisfaction of the Leaders and shall

have furnished a copy of the same to the Lenders. -

€) Execution of Financing Documents

() Al the Financing Docutnents (other than the Substimtion
Agreement) in 3 Form acceptable to the Lenders shall have

been duly executed by the Borrowet and/ ot the Sponsots, a8
the case may be, and the same shall be in full force and

effect.
ointed the Secutity Trustee and

oy Articlk 111 (stipulated in

ph-A of Agticle 3.1) shall have been created and
d in favour or for the benefit of the Secured Patties
t and shall be in full force

(i) The Borrower shall have app
the Security Interest as P

_ paragra
pexfecte
a8 the first prionity Security Interes

and effect.

Bartowet




Ranchi Expressways Limited
Common Loan Agreement: :

(it1) The Borrower shall have farnished to the Lenders copies of
form $ filed with the celevant Registrar of Companies, the
hereof, the certificate of creation of

cash receipt certificate t
chatge undet section 132 of the Companies Act, 1956 issued

by the relevant Registrar of Companies and such other

evidence as the LLC recommends which s required to
evidence the creatlo

n and registxation of the Security Interest

as pex Article 111 hereof.

ave recetved opiﬁion of LLC as to the
nancing Documents (including the

) The Lendets shall b
oxecuted prior to  the Inidal

enforceability of the Fi
Security Documents)

Drawdow.

fH Undertakings from the Sponsots

the Sponsors the following |

rocured from
in a form and substance

The Borrowet shall have p
d several basis,

undertakings, on 4 joint an
satisfactory 10 the Lenders:

(1) =~ Undertaking from the Sponsors that the Sponsors shall make
the entire Equity Contributions required to be made towards
the Project Eqity Capial t0 the satisfaction of the Lenders,
to enable the Botrower to meet all costs associated with
completion of the construction of the Project Highway by

the Borrower (including the elements of costs set out in Part

A of Schedule T hereof) as per the Financing Plan and as

per the Concession Agreement, $0 that the Debt to Equity

Ratio does not exceed the - proportion stipulated in its

definition, out of which:

(a) ~ not less than  ¥182,05,00,000.00 (Rupees One
Hundred Bighty Two Crores Five Lac Only) shall be
contributed towards subscription to the equity share
capital of the Borrower '

(5) = mot more than 28! 35,00,000.00 (Rupees Two
‘Hundred and Eighty One Crotes Thirty Five Lac
Only) shall be contributed by way of Subordinate

~ Deby and '
© Equity Contribution of an aggtegate amount equal o
25% (twenty five percent) of the Project Equity
Capital ~(being %115,85,00,000.00 (Rupees One

Hundred and Fifteen Croses Eighty Five Lac Only)

shall be made priot to the Initial Deawdown Date;
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(2) Undertaking from the Sponisots that the Sponsots shall make
- Equity Contributions, in the form and manget satisfactory to .
the Lenders, without any recoutse to the Borrower, the
Project Assets and the Secured Property fo meet the
shortfall, if any, mn meeting the costs of completing the,
construction of the Project Highway as per the Concession
Agreement and the other costs associated  therewith
including, the elements of cost specified in Pact- A of

- Schedule 111 hereto arising howsoever, including as a result
of the Cost Overran;

nsors that in the event of non-

(3 Undertaking from the Spo
ayment of Annuity due 1O

payment of/ shortfall iz P
deduction in Annuity by NHAI for non-performance Of

non-observance of the - tetms and conditions of the
Concession Agreement relating to maintenagnce and
availabilicy of- the Project Highway as pet the stipulated
standards, ittespective of whether such deduction in Annuity
by NHAI s disputed by the Borrowet, the Sponsors shall
make Equity Contributions, in the form and manner
satisfactory to the Lenders, without any recourse to the
Bogrowet, the Project Assets and the Secured Property S0 as
to ensure that the Botrower is able to meet the Debt Service
Requitement at all times and from dime to time and does not

commit any default in respect thereof;

(4 Undertaking from the Sponsors that in the event of
termination of the Concesston Agreement for any teason
whatsoevet, the Sponsors “shall provide funds to the,

Borrower in the form and - mannet satisfactory to the
Lenders, to enable the Borrower to meet the Secured
Obligations, if, after geceipt of the Termination Payment
from NHAIL if any, there is shortfall of funds with the
Botrower for repayment of the entire Loans and other

Secured Obligakons then outstanding;

5) Undettaking from the Sponsors that in case of shortfall of
funds with the Borrowet [0 meet the Q&M Expenses from
time to time, the Sponsors shall make Equity Contributions,

" ia the form and manaer satisfactory .to the Tenders, without

ecourse to the Botrower, the Project Assets and
Property for meeting
Borrowet; - :

the Secured
such shortfall in the Funds. of the

Security | Lenders’
Trusteg Agent
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Undettaking from the Sponsors that in case the Borrower
fails to meet its Working Capital Requirements, the Sponsors
shall make Equity. Contributions, in the form and manoer
satisfactory to the Lenders, without recourse (o _the
Borrower, the Project Assets and the Secured Property to
enable the Borrower to meet the” Working Capital
Requirements from time to time;

Undertaking from the Sponsots that in ithe event aﬁy part of
the Equity Conteibutions putsuant 1O the undertakings

stipulated in sub-paragraphs (1), @), (3, (), (6), O and (10)
of Article 5.2(f) hereof, as applicable to them, is made by way
of the Subordinate Debt, .
(a) the principal ampunt of the Subordinate Debt shall
_not become due and payable by the Borrower until
after the Final Settlement Date, provided that if the
Distribution  Sub-Account has funds and the
provisions of Article 6.2.3 have been complied with,
" the Borrower may, with ptior ‘permission of the
Lenders, repay/ redeem the Subordinate Debt out of
such funds in the Distribution Sub-Account; '

(o)  the repayment of the Subordinate Debt shall be

subordinate to the Loans; _

(¢  no interest or dividend shall be payable on of v
respect of the Subordinate Debt contribuited towards -
the Project Equity Capital in terms of the
undertaking stipulated in sub-paragtaph (1) of Article

5.2 |
(@  no interest or dividend shall be due or payable on ot
in respect of the .Subordinate Debt contributed
ursuant to the undertakings stipulated in sub-
paragraphs (2, (3, (5), (6), (9) and (10) “of Artcle
'5,2(F) hereof not shall any interest or dividend on any
such Subordinate Debt shall be claimed by the
Sponsors from the Borrower, provided that;
Al the Bortower may, with priot permission_ of

the Lenders, pay interest ot dividend on such

Subordinate Debt out of the funds in the
Distribution Sub-Account, if the provisions
of Article 6.2.3 have been complied with in
respect of the Fiscal Year for which the
interest or dividend is proposed to be paid;
[B]  if such interest or dividend cannot be paid by
the Borrower as a result of non-comphiance
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Ranchi Expréssu;rays' Limited
Common Loan Agreement

of the provisions of Article 623 or
insufficiency of funds in the Disttibution
Sub-Account, such interest of dividend shall
be carried forward to such following Fiscal
Year when the provisions of Article 6.2.3
have . been complied with and the
Distribution  Sub-Account  has sufficient
funds to pay the same together with Taxes
payable in respect theteof to be paid during
such Riscal Year with prior permission of the
 Lenders; _
the Subordinate Debt shall be unsecured and shalt
not have any recourse against the Project Assets or
the Secured Property; S
consequently, no winding up- or other proceedings
shall lie against the Borrower until after the Final
Settlement Date in respect ot for recovery. of the
Subordinate Debt and any amownt payable in respect '
thereof; and ’ T :
any  AMOUNts which they may receive in
contravention of the qonditions stipulated in this
Article 5.2(f)(7), on account. of Subotdinate Debt,
ptior to the Final Settlement Date shall be held by

them as trustees of the Secured Parties and

itnmediately paid to the Lenders” Agent.

Undertaking from the Sponsots that:

®

)

©

the Sponsors shall on or priof to COD or SPCD,

whichever is earlier, at their costs and expenses,

provide an unconditional and irrevocable bank

guarantee, without any recousse to the Bortower, the

Project Assets and the Secured Property, favouring

the Lenders, from a scheduled bank/ a bank

acceptable to the Lenders, for an amount equivalent
to, the DSR required to be credited to the DSRA, for.
such period and. in such form and content
satisfactory to the Lenders (hereinafter teferred to as
the “DSR Non-Funded Insteument(s)”);

if at anytime the DSR Non-Funded Instrument(s) is
invoked, the Sponsors shall furnish another DSR
Nog-Funded lastrument(s) as stated in sub-
paragraph (a) above; o
the DSR Non-Funded Instrument(s) shall have =
validity period of not less than 12 (twelve) months
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. after the date of issuancé or such other period as may

_ be acceptable to the Lendets;

(&) the Sponsors shall renew the DSR Nen:Funded
Instrument(s) by the date falling 30 (thirty) days prior
to expity of the validity peticd of the DSR Non-
Funded Instrument(s), and if the Sponsors fail to do
so, the Secutity Trustee shall immediately notify the

" Botrowet, the Escrow Bank and the Lenders of any
non-tenewsal of the DSR Non-Funded Instrument(s);
and

() if the Sponsors fail to renew the DSR Non-Funded
Instrument(s), at least 30 {thirty) days prior to the
expiry of the wvalidity period for the DSR Non-

- Funded Instrument(s), the entire balance of the DSR
Non-Funded Instrument(s) shall be drawn down by
the Security Trustee and deposited into the DSRA
such that the DSR is maintained in cash in the
DSRA, provided that the obligation of the Sponsors
to furnish fresh DSR Non-Funded Instrument(s})
shall continue to be binding on the Sponsors and the
Sponsors shall furnish such fresh DSR Non-Funded
Instrument(s).

' Underta]-:ing from the Spoasors that in the event the Actual

Lane Availability is below the Assuted Lane Availability,
which in turn results in shortfall in revenues of the Borrower
to meet the Debt Setvice Requirement, the Sponsors shall
make Equity Contributions, in the form and manner

satisfactory to the Lenders, without recoutse to the

Borrowet, the Project Assets and the Secured Propetty, to
ensure that the Borrower does not default in meeting the

-Debt Setvice Requirement from time to time;

Undertaking from the Sponsors that in case of shortfall of
funds with the Borrower atising out of the Cash Losses, the
Sponsors shall make Equity Contributions, in the form and
manner satisfactory to the Lenders, without recourse to the.
Borrower, the Project Assets and the Secured Property for

'meetmg such shortfall in the funds of the Borrower to enable
the Borrower to meet the Debt Service Requxrement or any -

other expenses tequited to be met in terms of the
Concession Agreement from time to time.

Undertaking from the Sponsors that MPL shall:
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Ranchi Expressways Limited
Common Loan Agreement

.&irectly and/ ot indirectly through its Associates
(including MIL) hold-and continue to hold at least

51% (fifty one percent) of the issued and paid up
share capital of each class of shares of the Borrower
at all times up to the Final Settlement Date;

not, and shall cause any such Associate(s} of MPL
not to, as the case i‘na)' be, sell, transfer or otherwise
dispose of such shares ot create any Security Interest
thereon except as provided in Atrticle 3.1{A}D
hereof;

ensure that if any of its Associate(s) holds majority
Shares in the Botrower, such Associate(s) pledges the
Pledged Shares as requited in terms of Article-
3.1(A){) hereof; and

ensure that such Associate(s) of MPL remains the
Associate of MPL and-if such Associate ceases to be
MPL’s Associate, the shares held by such Associate
in the Borrower are transferred to MPL;

(12)  Undettaking from the Sponsors that MPL shall divectly or
indirectly through its Associates (including MIL} continue to
retain the management of and control over the Borrower up
to the Final Settement Date;

For the aforesaid purposes, the expression “retention of the
ma'nagemcnt of and control over the Borrower” shall mean
MPL retaining the ability from time to time and at all times -
up to the Final Settlement Date to

a. . control composition of the board of directors of the

Botrower by exercise of such powers in this regard

exercisable at the discretion of MPL without theé

consent or concutrence of any other person whereby

the right to appoint or remove the holders of all or a

majority of the directorships in one or mose of the

following manner:

1y a person cannot be appointed on the board

: ‘of directors of the Bortower without the
exercise in favour of such person by MPL of
the aforesaid power;

{ii) a person’s appointment to the boatd of
directots of the Borrower follows necessarily
from his appointment as director in MPL ot
manager of, or to any other office or
employment in, MPL;
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‘Ranchi Expressways Limited .
Common Loan Agteement

(iify ~ the directorship is held by an individual

nominated by MPL; and -

b. control the management or policy decisions of the
Bortower. ' .

Clearances

The Borrower/ EPC Contractor/ NHAI shall have obtained to the ‘
satisfaction of the Lenders all necessaty statutory -and other
Clearances as required for the commencement of the construction of

" the Project Highway, including but not limited to the Clearances
* stipulated in Schedule E of the Concession Agreement and fulfilled
all the conditions stipulated therein and the same shall have been in

full force and effect and that no litigation, action, suit, investigation,
claim (including any claim under any Environmental Law),
complaint, or other proceedings before any Goverament Authority,

~ domestic or foreign, initiated and pending ot threatened against the

Borrower, Or in connection with the Clearances or which questions
the legality, validity, ‘or binding effect of any of the same. The
Borrower shall have delivered to the Lenders copies of such
“Cleazances. '

" -The Borrower shall have-obtained to the satisfaction of the Lendets

all applicable Clearances that may be necessary for creation of the
Security Interest over the Secured Property for the benefit of the
Lenders including the previous pesmission of the income tax
authority undet section 281(1) of the Income Tax Act, 1961 and shall
have fulfilled the conditions stipulated therein and the same shall be
in full force and effect. The Borrower shall have delivered to the
Lender coples of such Clearances, and evidence of fulfillneent of
such conditions. ' '

Insurance Policies

The Borrower shall have () provided evidence to the effect that it
 has finalised the insurance package as required by Article 6.1.8 of this
Agreement (including reinsurance, if any) and as required under the
Project Documents a8 stated above, to the satsfaction of the
Lenders and which shall be subject to review by the L1A; ()
obtained all the insurances policies as required in terms of Article
6.1.8 hereof (at its own COStS and expenses) and the Project
Documents and the same are in full force and effect; (if) paid premia
in tespect thereof; and (v} endorsed such policies in favour of the
Escrow Bank as stipulated in Article 6.1.8 hereof. The Borrower
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Ranchi Expressways Limited
Common Loan Agreement

shall have provided 2 certificate of LIA in support of the cc;mpl.iance

of the aforesaid conditions.

i) Appointment and Review by the Lenders® Consultants

0 The Lenders® Apent shall have appointed the following:

) 2 “Lenders’ Insutance Advisor” for casrying out due
diligence on the Project’s tisk profile, suggesting and
finalising the insurance package and for examining
and verifying the adequacy of insurance, coverage of
risks and for such other scope of work as may be
decided by the Lenders; and _

(i)  a-“Lenders’ Independent Engineer” for .monitoring
and geporting the progress of implementation of the
Project and advising the Leaders on any Project
related major issues, resolving such issues to the
satisfaction of the Lenders.and for such other-scope
of work as may be decided by the Lenders. '

(2) the LIE shall have reviewed the following and submitted its
' report thereupon to the Lender: : '

)] the Concession Agreement; o _

{i1) the BPC Contract and such other Project Docusments -
as may be advised by the Lendets; '

@iy the EPC Cost and the provisions under the ‘EPC
Contract for liquidated damages for delay in
commissioning of the Project by the EPC Contractor
and petformance guarantecs for shortfall in
performance by the EPC Contractor and such other .

. parameters as may be advised by the Lenders;

(iv)  the Clearances; aad

w} the cost of construction and development of the
Project Highway and that the project can be executed

* within the Estimated Project Cost;

(vi)  compliance of the other conditions stipulated in this

~Article 5.2 the review of which falls within the scope
of work of LIE; and ‘
(vil) - such other matters as the Lenders may stipulate.

(3 LLC shall have reviewed the following and submitted its
report thereupon to the Lenders:
i) the Concession Agreement;
(i) the EPC Contract;
(i) the Shareholders’ Agreement;
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Ranchi'_Exiarcssways Limited
Common Loan Agreement

(iv)  any other Project Document(s) as may be advised by
the Lenders; ' '

) the Clearances; and : :
(vi)  compliance of the other conditions stipulated in this
Asticle 5.2 the review of which falls within the scope

of wotk of LLC.

4 The Borrower shall have satisfactotily resolved the issues
raised by LIE and/ or LLC upon the review as above,
including suggestions as 10 armendment/ modification to the
Project Documents, to the satisfaction of the Lendess.

Fulfilment of Conditions Precedent

The Borrower shall have provided confirmation from the LIE and
Jor the LLC as the case may require, of the fulfilment by all the
relevant parties of all the conditions precedent undet:

" (a) the Concession Agreement uoless the same have been
. waived by NHAL ' ' '
(b} the other Project Documents; and
{c)  the Financing Documents

to the satisfaction of the Lenders.

Corporate Actions

The Borrowet shall have furnished to the Lenders: -

(a) certificates from the company Secrofafy of each of the

Sponsots cestifying that:

0 the aggregate of loans made, guarantee given ot
security provided to, and acquisition ot purchase of
securities made by the Sponsors in, any petson or any
body corporate along with the obligations undertaken
by the Sponsors under the Sponsors Suppott
Agreement will not exceed the limit prescribed under

section 372A of Companies Act; OR

.

(i) ~ the provisions of section 3724 of Comparies Act ate

not applicable to them;

- (b evidence to the Lenders’ Agent that the Borrower’s
authorised shate capital is sufficient for it to raise the Project

Bquity Capital;

(6) . acertficate of the Auditors confirming that the borrowing ot
the availing of Loan Facility under this Agreement would not
cause any borrowing limit binding on the Borrower to be

exceeded
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" Ranchi Expressways Limited
Common Loan Agreement

to the satisfaction of the Lcnde:rs_ .

Compliance with- Know Your Customer and Anti Money

- Laundering Notms/ Guidelines

The Borrower shall have complied with all the know your customes
and any anti money. laundering norms and guldehnes of each of the
Lendets and shall have submitted all the requisite documents for
such compliance to the Security Trustee.

Details of Litigation

The Borrower shall have agreed to” provide all information and
documents in relation to any existing lispendens and/or litigation
- pending against the Borrower and/or the Sponsots, which would-
result in a Material Adverse Effect o the Project.

Repo_tt frbm lenders of MPL

The Borrower shall have provided to the Lenders latest credit
rcports satisfactory to the Lenders from the banks and financial

institutions from whom MPL shall have availed fund based and nen--
fund based financial assistance, reﬂecung the current positions of

their respective accounts and ascertaining -satisfactory conduct of

such accounts and also confirming that the financial asset status in

the books of such lenders with regard to MPL, is standatd.

Other Documents

The Borrower shall have submitted to the Leaders copy of the
Project Implementatzon Schedule and such other statements,
certificates, opinions, documents and information with respect to the
Project or any other matters contemplated by this Agreement as the
Lenders may reasonably request in the form and content satisfactory
to the Lenders.

*

Undertakings from the Borrowet

The Borrower shall have agreed:
(i) to make satisfactory arrangements for tying up the Working
Capital Facility at least 3 (threc) months prior to COD, to the
 satisfaction of the Lenders
(i) to finalize the O&M Atrangement to the satisfaction of the
Lenders for undertaking O&M in accordance with the
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Ranchi Expressways Limited '
Common Loan Agreement

provisions of the Concession Agreement atleast 6 (5ix)
months prior to COD or SPCD, whichever is earlier;
(i)  that the Lenders have the tight to review the Project Cost at
' any time and from time to time untl the Final Settdement
Date as the Lenders may deem fit and also before the first
and final Drawdown;
(iv)  that in the event of reduction in Project Cost, if any, below
' the Estimated Project Cost for any teason, including but not
limited to savings on account of duties/ othet Taxes, ptice
ncgotiations ot otherwise, shall reduce all components of the
Financing Plan proportionately, including each Lender’s
Commitment proportionately.

Q) Preliminary and Pre-operative Expenses

The Borrower shall have provldéd to the Lenders a certificate from
an inde_pendent chartered accountant in terms of Article 2.6.3 hereof.

CONDITIONS PRECEDENT TO ALL DRAWDOWN

The obligation of the Lendets to imake the Initial Drawdown and each
subsequent Drawdown under this Agreement shall be subject to (@) the

' satisfaction (in form and substance) or waiver by the Lenders of the

conditions set out in this Article 5.3 {along with the conditions set out in’
Article 5.2 for the Initial Drawdown); (i) the Botrower continuing to
petform all of its obligations and undertakings under this Agreement and the
othet Financing Document; and (iif) the Borrowet trequesting Drawdowns in
accordance with the Drawdown Procedure set out in Article 2.

a) Request for Drawdown

The Lenders shall have received the Notice of Drawal substantially
in the Form set out in Exhibit A hereto,

b) _Puten-tial Eyent of Default; Event of Defaults; Representation
“and Warranties . . :

No Event of Default or Potential Eveat of Default shall have
occurred and be continuing and the representations and warranties
‘made putsuant to Auticle IV hereid or under other’ Financing
Documents shall be e and cotrect both before and immediately
after the proposed Drawdown is made. The Borrowet is in
compliance of the terms and conditions stipulated in the Transaction
Documents as applicable from time to time. The Botrower shall
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-Ranchi Exprasswayé Limited
. Common Loan Agreement

n who has been identified as a willful defaulter
nder has been appointed as, Of -
lreacly a director on’
to remove such

confirm that no perso
. by RB1 / any other authority/ any Le
is, a director on the Board. If any such person 154
its Board, the Borrower shall remove or cause
from its Boatd within 30 (thirty) days of such petson being
identified as a willful defaulter by RBI / CIBIL/ any othet guthotity
or in the alternate have such person’s name removed from the list of
willful defauiters piiblished by RBI / any other authority. Further,
the Company shall furnish to the Lenders an affidavit of disclaimer
aloagwith an affidavit of disclaimet from the director(s), in the event
names of any other company ot persons with similar identity are
appearing in any of RBI defaulters/ CIBIL/ ECGC Caution lists.

pcxson

c) Cotporate Actions

D The Borrower shall have taken necessaty Steps and all
necessary tesolutions shall have been passed to suitably
increase the authorised share capital to enable it to meet the.

- envisaged needs of the Equity Contributions towards the
Project Equity Capital as per its Base Case Financial Model
tequired to meet the Borrower’s obligations to maintain the

Debt to Equity Ratio; and

()  The Borrower shall have ptovided to the Lenders’ Agent
evidence of having increased the authotized share capital as
pet sub-paragraph (i) above. ©

d} Equity Contribution

The Lenders shall have received evidence from the Borrower that
the Equity Contributions s0 as to ensure the compliance of the
condition stipulated in Article 2.4.3(b)(v) have been made / received
by the Borrower. : _
) - Compliance/ Fulfilment of Waived or Deferred Pre Initial
Drawdown ot other Conditions

The Leaders shall have been satisfied that the Borrower has

filled all the conditions stipulated in Article 5.2
! plicable or other conditions the
had been waived ot deferred by the
f making preceding

~complied with or ful
and/ ot 5.3, as may be ap
. compliance/ fulfilment of which
Lenders, if any, at the time of/ for the putpose O

Drawdown.

19

[ﬁ%_% I %; Co fg

OBC PR StB | SBB| | SBoP | ‘

Security | Lenders’
Trustee | Agent




Ranchi Expressway$ Limited
Commeon Loan Agreement

) Certificates of Auditor

The Botrower shall have: furnished certificate(s) of an Auditor/

independent chartered accountant detailing the aggregate costs
incurred by the Dorrower towards the Project upto that date and

certifying the sources of the funds of the Borrowet.

£} Report by LIE

) The Botrower shall have furnished on 2 quatterly basis as
“ soon as possible after the end of the concerned quatter but
not later than 15" of the succeeding month, a report of the
LIE, in a form and content 'requixe_d by the Leaders
certifying thatt

(a) the proposed drawdown is in accordance with the
Drawdown Schedule and the Proect Implementation
‘Schedule as approved by the Lenders; ' o
by  the physicai' - progress in respect of design and
' construction of the Projest Highway till date is as per,
the Project Implementation Schedule and the Base
Case Financial Model; ’ : -
() « the quantum and the va
.Contract and that the
accordance with the Ap

and ‘ .
{d) thete 4tg NO. CLCUMSLANCE
occurted which may result
Default or an Event of Default.

lue of the work as pet EPC
cost incurred thereon is in
proved Construction Budget;

s or events that have
in a Potential Event of

h) ‘Clearances

atutoty and other
£ the Project and
atisfaction of the

The Botrower shall have obtained all necessary st
' Clearances required for smooth implementation ©
the same shall be effective and continuing 0 the s

Lenderts.

i) Fees
ave paid all fees, expenses and othet charges

. “The Botrower shall b
der the terros_of this Agreement .and other

then payable by it un
Financing Documents including the fees and costs payable 0 the

Ienders’ Consultants.

i Detailed Review of the Progress
80
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Ranchi Expressways Limited
Common Loan Agreement

The. Borrower shall have satisfied the Lenders thar the physical
progtess of the Project, the expenditure incurred thus for and othet
activities petformed by the Borrower are in accordance with the
Project Implementation Schedule and expenditute forecasts approved
as pat of the Approved Cor}stmction Budget by the Lenders and

cettified as such by the LIE. :

' Certificates of Auditor -

The Borrower shall have furnished certificate(s) of the Auditor:

@ certifying that the Equity Coatributions towards the Project
Equity Capital have been received so as to ensure that both
before and after giving effect to the proposed Drawdown,
the Debt to Equity -Ratio does not exceed the proportion
stipulated in its definition; and o '

(1) on 2 monthly basis as soon as possible after the end of each
month following the month in which the Drawdowa is made
but not later than 7% day of the succeeding month, cettifying
the sources of the funds of the Borrower and’ utilization ’
‘thereof by the Borrower for the petiod ending with the

concerned month.

“ Validity and Effectiveness of the Financing Documents and the.
Concession Agteement '

Docutments and the Concession Agreement shall be

The Financing
te of each Notice of Drawal.

valid, effective and current on the da

No Othet Obligations

No Indebtedness (except the Petrmitted Tndebtedness) shall have

beerr incutred or no Security Interest shall have been created on any

of its assets and the Secured Property by the Borrower (except the
-]

Permitted Security Interest).

Absence of Litigation

The Lenders shall have been satisfied by the Botrower that theee
exists no litigation in India or in any other jurisdiction regarding the
tiveness or validity of any of the Transaction Documents ot the

effec
the Security Interest created under the Security

Project ot
Documents over the Secured Property.
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Ranchi Expressways Limited
Common Loan Agreement

" Resolved issues raised by the Lenders’ Consultants

S0
The Borrower .shall have resolved any query/ concetn/issues raised
by any of the Lenders’ Consultants at any time prior to the Final
Settlement Date, to the satisfaction of the Lenders.
- B2
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Ranchi Exp-tessways Limited
Common Loan Agreement

ARTICLE - VI -

CONDITIONS APPLICABLE DURING CURRENCY QF THIS

- AGREEMENT

61  AFFIRMATIVE COVENANTS

During the currency of the Loan, the Borrower shall, at all times, comply with
the following covenants: -

6.11 Project Changes

The Botrower shall promptly notify the Lenders of any proposed change in
the nature or scope of the Project and of any event ot condition, which
rmight materially and adversely affect the Project or result in substantial Cost
Overrun. Any such proposed change in the nature ot scope of the Project
shall not be implemented and no funds shall be committed therefore without
the prior appraval of the Lenders. ' ‘

612 Contract Changes

. Save and except for any changes proposed by INHAIY pursuant to Clause 16

. of the Concession Agreement which have been brought to the notice of the

Lenders, the Borrower shall obtain prior concurrence of the Lenders’ Agent

to any modification to a Project Document and/ or the cancellation of any
Project Document. '

6.13 Delay in Completing Project

The Borrower shall promptly inform the Lenders of any facts or
circumstances that are likely to disable the Borrower from implementing the
Project as pet the Project Implementation Schedule or which are likely to
delay its completion beyond the Project Implementation Schedule ot compel
the Botrower to Abandon the same. '

614 Esctow Account

(@)

- ®

“The Botrower shall at all times upto the Final Settdement Date
ensute that all the Project Proceeds are deposited into the Escrow -
Account in accordance with the Escrow Agreement and
Supplementary Escrow Agreement.

if the Borrower opens any other accounts in addition to, or
replacement of the Escrow Account and the Sub-Accounts it shall
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- Ranchi Expresswéys Limited
Common Loar Agreement .

eliver such additional of modified documents as Inay

execute and d
fect the Qecurity Interest of the

be required by the Lenders 1o pet

Lenders over the additional ot replaced ACCOUNS,

615 Inspection & Meetings

¢ of ptiot notice permit and make suitable

The Borrowet shall upon receip
f any Lender, the Lenders’ Agent, and

arrangements for the tepresentatives ©

any Of the Lenders' Consultants (at the expense of the Borrowet including

travel costs and expenses) at such intervals as the Lenders may determine -

O to visit and inspect «ts offices, properties, the Project Jite and the
Project Assets, to Casty out technical, financial and legal inspections;
and o ' '

@ to examine the Borrower's books of records, account and

there from; and to discuss the Botrowers !

documents; (o make copies
affaits, finances and accounts with the Botrower's principal officers, .

engineers  and auditors {and by this provision ‘the Borrowet
. authotises such auditots to discuss its affairs, finances and _accoumts),
at all times upto the Final Settlement Date as such reprcsentati?e may desire,
so long as no disturbance

s caused to the business and operations of the
Borrower due to such inspection. In this

; respect the Rotrowet shall extend .
full coopetation and assistance tO such tep

resentatives of the Lenders
(including the Lenders’ Consultants) and prov

ide all such information and
docurnents as are needed by them for carrying oul the work assigned 10
them. . '

mplete setof th_e original of Project
ings (and all supplements thereto)
uch representatjves.

The Borrowet shall at all times cause a €O
plans and Project specifications and deaw
to be maintained and available for inspection by s

6.1.6 Maintenance of Existence; Books and Records
maintain its legal existence as &

(a) “The Borrowet shall preserve and
f the Project and

company engaged only in the implementation O
activities related and incidental thereto. . :

propet books of account in accordance

with Indian GAAP or any othet appiicable guidelines/ ptinciples as
are necessary to truly, accurately and fairly reflect the financial

conditipn and gesults of operations of the Borrower.

(b) The Borrower shall maintal

copies of all Project

(<) The Botrower shall maintain wp O date
records relating to the

ents and all other docuiments and

Docum




Ranchi Expressways Limited
Common Loan Agreement

Secured Property and such re
the Lendets, and their authorised representatives_.

@ The Borrower shall furnish prior it
materially changing its accounting po
shall not change its accountng system
functioning. The Borrowet 8
required by Applicable Law from time to time an
the Lenders the extract
Project Assets within 1 (one) month from the.
on the last day of each Fiscal Yeat upto
The Borrower shall maintain records
incurted, utilisation of the Drawdowns,

condition of the Borrower
examination by the Lendets,

647 Compiiance with Laws and Approvals |

(=) " The Botrower shall comply in all respects with all App
relation to the conduct of its bu

operation and management of the Project.

cords shall be open to examination by

tmation to the Lenders before
licies. However, the Borrower
to the detriment of its
hall maintain a fixed assets register as
d shall furnish to
of the fixed asset register relating’ to the
COD and thereafter as
the Final Settlement Date.
showing the expenditure
the operatiofis and financial
and such records shall be open to
and their authorised representatives.

licable Laws in
siness and the development,

(b)  The Borrower shall: : ' o
0y obtain, comply with the terms. of and do all that is necessary
to maintain in full force and

(id) comply with the téems of and do ail
: rmaintain in full force and effect any 2pp
_obtained in connection Wi
operation and maintenance of the

the Project Documents, (ii) the raising ©

:soue of shares, (i) the ownetship,

- opetation of the Project or any
thereto, (iv) the exe
Borrowet of any of the Transaction Doc

a party, {v) creatio
Secutity Docutnents 4

and the petfcctioh an

therein or hereiny and fot the exetcl

rights and rernedies there undes, (v1)

Currency
other regulatory agencies, and {v1i)

effect all Clearances;

that is necessaty to
roval required to be

ith- (i) the acquisition and the

Project as contemplated by

' f share capital and

construction and
facilities or setvices ancillary
cution, delivery and performance by the
uments to whichit is
n of the Security Interest undet the
ad for the validity and enforceability
d ranking thercof (as contemplated
se by the Lendets of their
for availing the Foreign

Loan from the Government Authotity/ RB1/ any
the admissibility as

evidence in India of the Transaction Documents;

Security
Trustee



" Ranchi Exptessways Limited
Common Loan Agreement

@)  furnish copies of the Clearances to the Lenders as may be
required by them from time to time for their review.

(<} in the event of any amendment to any Applicable Law, the Lenders
shall be entitled to stipulate such dditional teems or modify such
existing terms as may be reasonably necessary to meet the
requirements as Per such amendment and the Borrower shall be

bound to comply with such additional/ modified terms.

(dy  The Borrower shall within 60 (sixty) Business Days after the end of
cach Fiscal Year, subinit a report tO the Lenders summatising the
environmental performance of the Project over the preceding year

with sufficient information (including any environtnental deficiencies
identified by any Governinent Authority and any remedial action

taken with. respect theteto) to demonstiate that the Project is in

compliance with Applicable Law.

'(e) . 1In addition to Cleatances, the Borrower shall obtain all necessary

. third patty consents, waivers and other approvals as and when
lation to the Project and implementation thereof,

- required in re
including the performance under and in terms of the Transaction

Documents and shall deliver a copy of each to the Lenders’ Agent.

6.1.8 Insurance by the Borrowet -

(2  The Boirower shall keep all assets of the Borrower insured in a
' manner and with an insurer satisfactoty to the Lenders’ Insurance
Advisor. The Botrower shall take Insurance Contracts as required
under the Transaction Documents and the Lenders’ Insurance
 Advisor in the joint name of the Bortower and NHAL The
Bogtower shall appoint Esctow Bank as loss payee therein and all -
Insurance Proceeds realized by the Escrow Bank shall be received in
the Escrow Account designated for the Project and shall be dealt in
accordance with the waterfall mechanism provided in Clavse 31 of
the Concession Agreement and Cluase 4 of the Escrow Agreement.

®)  Without the priot approval of the Lenders and 'NHAT, which

approval shall not be unteasonably withheld or delayed, the
Borrowet shall not make any compromise, adjustment ot settlement
in connection with any loss or any other event entitling the Borrowet
to claim under any Insutance Contract and shall not do, or omit 10
do or permit to be done or not done any -other thing that might
prejudice any right to claim or recover under any such Insugance
Contract. The Borrower shall promptly notify the relevant insurer of
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any claim by the Borrower under each policy written by that insurer
and shall diligenty pursue that claim and shall inform the Lenders

- ‘accordingly. :

The Bortower shall appoint Escrow Bank as a nominee (loss payee)
and all Insurance Proceeds realized by the Security Trustee shall be
deposited into the Escrow Account designated for the Project and .
nced to be dealt with in accordance with the watetfall mechanism
(i.e. priotities for the withdrawal of payment) as provided in the
Concession Agreement and the Escrow Agreement within the time
_petmitted under this Agreement. '

 The Lendets may tequite the Borrower to obtain such other
insurance as they may reasonably deem necessary as per repott of
LIA. Without prejudice to the tequirement for obtaining and
maintaining insurances as listed above the Borrower shall from time
to time effect and maintain in full force such insurance (“Additional
Insurance™) which: '

. the Botrower is required" to effect by any Applicable Law or
by the terms of any Project Document; - '
e - would be effected by a teasonable and prudent petson and

having regard to all circumstances of the Project.

The Additional Insurance shall form past of the insurance package
for the Project. :

The Borrower shall provide the Lendess a list of current insutance
policies, detailing thetein then names and addresses of the insurer,
brief particulats of assets covered, type of cover, amount of cover
and date of expiry of each policy along with copies of such policies.
The Botfower shall provide to the Lenders a copy of any policy
certified true and cortect by the insurex within 10 (te) days after any
_insurance policy is issued to the Borrower. ' '

Not less than 15 days priot to the expiry of any insurance policy
required under this Article, during the Construction Petiod, the first
yeat of Operational Period and if required by any Lender for the
period thereafter, the Borrower shall delivér to the Lenders’ Agent, a
~ report from the LIA setting out the details of the insurance to be
renewed, including renewal date, renewal period, the amounts
insured for each asset ot item covered by the relevant renewal policy
and any changes in the terms and conditions of the policy and
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confirmation that the policy complies with the requirements of this
Article. '

3] Within 10 (ten) days of obtaining or renewing any insurance policy
required under this Acticle, the Borrowet shall furnish to the Lenders
a copy of such policy detailing therein the names and addresses of
the insurer and full details of the cover along with a true copy of the
~ certificate of insurance and suitable evidence that any premiom then
~ due and payable has been paid.

(h) If the Borrower for any reason fails to obtain or maintain any
insurance policy as required undet this Article, or fails to provide
adequate evidence that insurance has been obtained or tenewed, the
Lenders may (but shall not be obliged to) upon 7 days prior notice
(ot immediately if such insurance policy would expire within such
period} to the Botrower of any such failure, take out the required
policy of insutance and pay the premium for the same. All amounts
so advanced or expended by the Lenders shall be reimbursed by the
Botrowert and the Borrower shall pay such amounts to the Lenders
together with interest thereon from the date so advanced in
accordance with the provisions of Article 2.6.2 hereof, :

) The Botrower shall promptly notify ‘the Leénders of any written
notice received by it with respect to the cancellation of, adverse
change in, ot default undet, any insurance policy required to be
_maintzined in accordance with this Article. The Borrower shall also
not vary, rescind, terminate or cancel any insurance policy in
existence without the ptior approval of the Lenders’ Agent.

G Within 45 days aftet the close of each Fiscal Yeat, the Botrower shall
fornish a certificate duly signed by its Authorised Officer (i)
confirming that all insurance policies in respect of the Project
required to be then in effect are in full force and effect of the date
.thereof, (i) confirming the names of the insurets issuing such
policies, (it} confirming the amounts and expiration date or dates of
such policies, and (iv) including evidence of payment of the relevant

* premiums-satisfactory to the ‘Lenders. -

6.1.9 * Taxes on Borrower
The Borrower shall pay and discharge

(a) all Taxes and other statutory dues imposed on ot payable by it
including Taxes on its income, profits, on any of its propexty;
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all Taxes (i) that it has agreed to pay putsuant to any Transaction

. Document, (i) as may be required to ensure that -each of the

Teansaction docurients is enforceable without any further action on
the part of any of the Secured Pasties, and (i) in relation. to the

Project; and

all lawful claims relating thereto prior to the date on which penaldes

attach thereto.

adequate reserves as required by the Lenders are maintained.

In the event, the Borrower fails to pay any of such Taxes,

shall file all returns relating to the aforesaid Tages, except to.
g contested in good faith (unless
t) and

the Lendets will be

at liberty (but shall not be obliged) to pay the same provided that the
Lenders shall not make any such payment that is being contested in good

. faith by the Botrower. The Botrower s

I endets in accordance with the provisions of Article 2.6.2.

The Borrowet shall pr.omptlf pay o cause to be paid

hall téimburse ali sums paid by the

é.ny valid, ﬁnél‘

judgment enforcing any such Taxes ot other claims, levies or Liabilities of the

Botrrower. The Lenders s

and indirect tax ob]igations_ by the Borrower.

6.110 Project Construction, Operation and Maintenance

@)

)

hall not be rcspo_ns_ible for the compliance of direct

The Botrower shall maintain, preserve and operafe the Project and
all of its other properties in the proper conduct of its business in
~ go0d working ordet and condition, ordinary weat and teat excepted,
and. in accordance with Good Industy Practices and its business
~ plan and replace or rebuild the Project equipment or any of its
- patetial property, or any part thereof now or hereafter damaged or

destroyed by any event.

Without limiting the generality of the preceding sub clause, the
Borrower shall undertake the design and construciion of the Project

Highway:

@ in accordance with _;_-\pplicéble’ Laws, Clearances, the
Transaction Documents, the Project Implementation

Schedule and the Approved Construction Budget; and

(i) in a professional and diligent manner and in accordance with

Good Industry Practices;

‘(i)  without interruption except due to events of force majeute
which the Borrower will use efforts to mitigate the effect of.
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_ The Borrower shall undertake the Q&M of the Project on sustained
basis until the Final Settlement Date:

() in accordance with Applicable Laws, Clearances, the
Transaction Documents and the Approved Operational
Budget;and - :

(ii) in a professional and diligeat mannet and in accordance with

Good Industry Practices.

The Bortrower shall replace or rebuild any part of the Project and/ or
associated equipment forming patt of the Project Facilities damaged
or destroyed by any event (whether or not insured against) as
required by the Concession Agreement, and shall inform the Lenders
on occuttence of any material damage.

No ‘payments shall be made to any contractor in relaton to the
. design and construction of the Project Highway (and/ or any other

obligations of the EPC Conttactor under the EPC Contract) unless
- such payments have been apptoved by the LIE.

The Borrower shall operate the Project Highwajr with due diligence

and efficiency and in accordance with sound administrative, financial, -

economic, engineering, environmental, social safeguards and
busiriess practices, including maintenance of adequate accounts and
. recotds.

Atlesst 6 (six) months priot to COD or SPCD, whichever is earlier,
the Borrower shall enter into a fixed time, fixed ptice O&M
Atrangement to the satisfaction of the Lenders for undertaking
O&M in accordance with the provisions of the Concession
Agreement, which shall be subject to review by LIE. Such O&M
Arrangement shall provide inter alia for mechanism for maintaining
systems/ processes on sustained basis. The price payable under such
O&M Arrangement shall be as envisaged under the Base Case
Financial Model as reviewed by the LIE as stated in sub-paragtaph
{g) below, : _ -

The estimates of the O&M Expenses including raajor maintenance
costs considered by the Botrower in the Basc Case Financial Model
shall be subject to the review of the LIE. In the event of any adverse
comment by the LIE, the Borrower shall make suitable arrangements
to the satisfaction of the Lenders for maintaining the levels of G&M

“Expenses including major maintenance costs and MMR as advised
by the LIE. '
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(B).©  The Borrower agrees and undertakes that the Lenders shall have the

- tight to appoint any consultants/ advisots as the Lendets may deem-
fit for reviewing the contracts entered into or proposed to be entered
into by the Borrower for carrying out major maintenance activities
and in case of any Cost Overrun or delay in completion of the
Project. ' '

® The Botrower undertakes to resolve/address all issues/concerns
raised by the Lenders’ Consultants appointed by the Lenders in their
tespective reports to the satisfaction of the Lendets.

6.1.11 Project Documents and Additional Project Documents

(a) The Borrower shall prepare and furnish to the Lenders’ Agent a
‘schedule for award of various -contracts for construction and
development of the Project, including but not limited to the EPC
Contract, which all shall be in line with the Project Impletnentation
Schedule.” Such schedule shall' be subject to review of and
amendments suggested by, LIE. The Borrower shall petform and
observe in all material respects all of its covenants and agreements
contained in any of the Project Documents to which it is a party;
take necessary action to prevent the termination of any Project
Document in accordance with the terms thereof; and enforce each
material covenant or matetial obligation of each such Project
Document in accordance with its terms and shall ensure the
execution of the Consent and Agreement for the material Project
Documents in a form and content satisfactory to the Lendérs’ Agent.

(b) - The Borrower shall enter into such Additional Project Documents,
to the satisfaction of the Lenders’ Agent, as may be necessary as pet
the Project Implementation Schedulé and shall provide the Lenders a
copy of each such Additional Project Document promptly after the
execution thereof (and in no event later than 10 (ten) days after the
date of execution of such Additional Project Document) certified by
an Authorised Officer of the Borrower as being true, cotrect and
complete and in full force and effect. The Borrower shall take, or -
‘cause to Dbe taken; all action necessaty to cause the Project

. Documents and any renewsl or replacement agreements and each
- other Additienal Project Document to be or become part of the
Secutity Intetest under the Secutity Documents (whether by
amendment to the Security Documents ot otherwise). The Borrowet
shall cause each person (other than itself) pazty to each Addidonal
Project Document entered into by the Borrower to execute and
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deliver to the Lenders’ Agent a consent to such Security Interest in
wiiting, which consent shall be in form reasonably acceptable to the
Lenders” Agent,

The Bortower shall request that the parties to each Project
Document make any payments due and payable by such persons
undet such Project Documents to the Escrow Account.

The Borrower shall ensure and procure that each Project Document
contains provisions that entitle the Nominated Company to step into
such Project Document, in its discretion, in place and substitution of
the Bortower in the event of sach Nominated Company’s
assumption of the liabilities and obligations of the Botrower under

the Concession Agreement.

The Lenders shall .be entitled to have the Additional Pfc&ject
Documents as they “deem material reviewed by the Lenders’

- Consultants and the Borrower shall undertake to resolve / address all

issués raised by them’ in theit respective reports including
amendments to such Additional Project Documents.

Following the occuttence and during the continuance of an Event of
Default, the Borrower shall instruct the Sponsors and the other
parties to each of the Project Documents assigned to the Lenders to
make any paytnents' due and payable to the Borower by such
persons to the Lenders.

Promptly, and in any event no later than 5 (five) Business Days after
the Borrower shall have obtained knowledge thereof, the Borrowet
shall inform the Lendets of any material changes being made to the
Concession Agreement by NHAL

6.1.22 Use of Proceeds

@

()

" Subject to the provisions of the Escrow Agreement, the Borrower

shall use the proceeds of the Loans and other facilities and the
Equity Conttibution solely to meet:
() - the.cost of the Project;

+ (i) ©  Interest payments on the Loans; and

(i}  Fees and other amounts payable under the ~Financing
Documents '

The proceeds of the Loans and other facilities and the Equity
Centribution shall not be utilized by the Botrower to carry out any
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activities which are included or be deemed to be included in the

“Exclusion List” as provided in Schedule X1 hereof.

"The Borrower agrees that reduction in Project Cost, if any, below the

~ Bstimated Project Cost for any reason, including but not limited to

savings on account of duties/ other Taxes, price negotiations ot
otherwise, shall reduce all components of the Financing Plan
proportionately,  including  each  Lender's  Commitment
propottionately. ‘

The Borrower shall utilize the amouat of the Loan equivale;\.t 10
Contingency provision in the Estimated Project Cost. Any
expenditure required to be met out of the Contingency towads costs
of actual construction of the Project shall be subject to certfication

by the LIE certifying such utilization and ptior apptoval of the
- Lenders.

The Loans shall be used only for procutemient of goods in India. In
case goods ate procured from cutside India, the prior approval of
Lenders shall be: obtained by the Bortower. The Borrower shall
adhete to the following in this regard- S

() - The Borrower shall (i) adopt, to the extent possible,
intetnational competitive bidding procedures when the
amount of the investment is unusually large and economy
and efficiency can be gained by following such procedutes,
and (i) ensure that the goods and works to be financed by
Loans shall be purchased at a reasonable price, account being
taken also of relevant factors such as time of delivery,
efficiency and reliability of the goods, and their suitability for
the Project and, in the case of consulting setrvices, of their
qualify and the competence of the parties rendeting themn.

(M)  If the EPC Contractor is selected through international
competitive bidding, such EPC Contractor may apply its own
procedutes for procurement provided that such procurement
is for goods and’ works and consulting services supplied

_ from, or produced in, India. .

(i)  The Borrower shall ensure that all goods and works procured
(including without limitation all computer hardwate, sofrware
and systems, whethet separately procured or incotporated
within other goods and services procure) do not violate or
infringe any industrial property ot intellectual property right
ot claim of any third party.

(v}  The Borrower shall ensure that all contracts for the
procurement of goods and works contain appropriate

_ 93 ,
/ : s M AN
' SRVARELYE Wy 4 2
[Borrower | ALB CB CorpB | DB FB (| ICKI. | TDBI | ITIFCL
Al o lg A0 @t @
‘OBC PSB/ | SIB SBB] | SBoP | SHT VB | Security | Lenders

Trustee | Agent




Ranchi Exptessways Limited
Comimon Loan Agreement

representations, warranties and, if appropriate, indemnities
from the contractor or supplier with respect to the matters
referred to in (i) above.

(v)" ~ The Bortower shall ensute that all contracts with consultants
contain appropiiate Lepresentatlons warganties  and, if
appropriate, indemnities from the consultants to ensure_that
the consulting services provided do not violate ot infringe
any industrial property or intellectual property right or claim
of any third party.

~(v))  the goods, works and consulting sstvices to be financed out

of the proceeds of the Loans shall be used exclusively in the
carrying out of the Project and for no other purpose.

6.1.13 Property Rights .

The Borrower shall take all actions uecessary to maintain the Borrower'’s
good -and marketable title/ interest to the Secured Propetty and to the
. Project Documents free and clear of all chaiges, liens and other Security
Interest other than the Security Interest created in favour of the Lenders: -
under the Security Documents, provided that such assignment by way of

- security of the Project Documents shall be subject to the provisos to Article
3.1(A)(e) hereof.

6.1.14 Secunty Interests, Further Assurances, Addltmnal Documents, Filings -
and Recordings

@)

The Borrower shall execute and deliver, from time to time as
reasonably requested by the Lenders at the Borrower's expense, such
other documents as shall be necessary or that the Lenders may
reasonably request in connection with the rights and remedies of the
Lenders granted ot provided for by the Financiag Documents, and
to consummate the ttansactiofis contemplated therein, In
furtherance of the foregoing, the Borrower shall ensure that, 1o the
extent the Lenders may reasonably request, each Finance Document -
executed and delivered other than in India is brought into India, in
such number of counterparts as the Lenders may reasonably request,
and any stamp duty with respect thereto is paid and requisite stamps
are affized, withic 1 (one) month after the date on which each such
document is brought into India.

) The Bortower shall execute or procure to be executed each of the
Security Documents in a form and content satisfactory to the

Lenders within the time stipulated in this Agreement. The Borrower

shall ensure that the Sponsot(s) observe all the covenants, terms,
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conditions, restrictions and’ prohibitions of the Sponsot Support
Agteernent. The Borrower will do everything necessary in the
judgment of the Lenders (including filing of necessary form with the
~concerned office of the Registrar of Companies for registration of
the Security Interest under the Security Docummnents) to: (i) create and
perfect the Security Interest under the Security Documents with
respect to the Secured Property and the future assets (including,
“without limitation, any Further registration of any of the Security
Documents in accordance with the requirements of Indian law); (i)
maintain the Security Interest created by the Security Documents in
full force and effect at all times (including the priority thereof); (iii)
imake out a good and marketable title to the Secured Property; (iv)
assist the Lenders in obtaining any approvals that are, in the opinion
of the Lenders necessary to be obtained by them in connection with
the transactions contemplated hereby and by the Security

* Docurnents; (v) register -and record such instruments in all public
and other offices in order to create and maintain valid, petfected and
enforceable Security Interest under the Secutity Documents; and (vi)
preserve and protect the Security Interest under the Security
Documents and protect and enforce its rights and title, and the rights
and title of the Lendets to the Security Interest created by the
Security Documents. Futthermore the Botrower shall cause to be
delivered to the Lenders’ Agent such opinions of counsel and other
related documents as may be reasonably requested by the Lenders in
connectlon with this Article 6.1.14.

()  To enable the Secuiity Trustee, on occurrence of an Event of
Default, to exercise the voting rights, the Botrower acknowledges
and agrees that as and when any intimation is received from the
Secutity Trustee ot any of the Lenders in this behalf, the Securlt)r
Trustee shall be permitted to attend and exercise the voting rights in
respect of the Pledged Shares in terms of the Agreement for Pledge
of Shates in any matter at-any meeting of the Borrower. The
Borrower shall also arrange for forwarding copies of the notices of
the meetings of the Borrower to the Security Trustee as and when
such notices are issued to the shareholders.

() The Borrower hereby (i} agrees that it will have no objection to the
terms of the Agreement for Pledge of Shares including without
limitation, the rights of the Secutity Trustee provided thereunder, (i}
acknowledges and agrees that upon occurrence of Event of Default
it will not refuse to approve the registration of any transfer of the
Pledged Shares made in accordance with the Agreement for Pledge
of Shares, (i) agrees that the Agreement for Pledge of Shares shall
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" be noted in the minutes of the meeting of the Board, (iv) agtees and

undertakes (a) not to issue any duplicate share certificates in respect .

of any of the Pledged Shares without the prior written consent of the
Lenders.

“The Botrower shall provide to the Lenders a confirmation within a

~ petiod of 90 (ninety) days from the date hereof from its Authorised

Officer that the Secwrity Interest required to be created by the
Borrower in favour of the Secutity Trustee in terms hereof has been
created and petfected in accordance with Applicable Laws.

6.1.15 . Completion of Project

@

(b)

{©

\, /

The Botrower shall complete thc‘design and construction of the
Project Highww

() within the Estimated Pm]ect Cost; and-

(i) in accordance with the Financing Plan;
(iii} -  in accordance with the Project implementation Schedule; and
_(iv) in accordance with the Approved Construction Budget.

The Borrower shall ensute that the COD occuts on ot priot to the.

SPCD.

The Lenders and the LIE shall have the rigﬁt to teview the progress...

of the Project, the cost of the Project and the means of finance on 4

petiodic basis, and the Borrower shall provide all the information

and data that may be required by the Lenders and /or the Lenders’

Consultants. If as a result of such review, the Lenders determine that

the Borrower:

@ has not imiplemented or is not hkel}r to unplement the Project
within the Estimated Project Cost and / or In accordance
with the Financing Plan; and/or

(i) has not achieved or is not hkcly to achieve the COD by the
SPCD, :

the Lenders may revise the terms and conditions of the Facility and

stpulate such additional conditions (including strengthening of the
management set up, change in Financing Plan, raising of additional
equity capital or other interest free unsecured funds from the
Sponsors) as the Lenders in their absolute discretion may deem fit
and requite the Botrower to take such measutes as may be stipulated
by the Lenders in the light of the revised project cost / financing
plan.
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The Bortower agrees that the Lenders may stipulate siich additional
conditions as they may consider necessaty, upon occureence of an
eveat which is likely to have Matetial Adverse Effect on the Project.

In undé’rtaking the désign and construction of the Project Highway,
the Borrower shall rectify and cotrect any technical defi¢iency as may.
be advised by the Independent Engineer.

The Borrower shall furnish to the Lenders’ Agent a project
completion ceitificate/ provisional completion certificate, as per the
Concession Agreement, from the Independent Engineer and such

- other reports as may be reasonably required by the Lendets’ Agent.

'6_.1.16 “Replacement of Cettain Project participants

()

®

©

Upon request of the Leadets’ Agent, the Borrower shall teplace or

consent to the replacement of the EPC Contractof in accordance .

with the EPC Contract if the EPC Contractor has failed to perform
its obligations under the EPC Contract and the Botrower is then

. entitled to terminate the EPC Contract.

Upon request of the Lendets” Ageat, the Borrower shall replace or
consent to the replacement of any person (other than the Botrower)

party to any - Project Document (other than the Concession. ..

Agreement) in -accordance with such Project Document if such
Petson has failed to petform its obligations under such Project
Document and the Borrower is then entitled to terminate such
Project Document. '

The decision of the Tenders’ Agent taken on the replacement of
such EPC Contractor, ot any petson who has failed to perform his
obligation under their respective agreements, shall be binding on the

Borrower. Furthet, any -such decision to replace such EPC:

Contractor shall be duly notified by the Bortower to NHAL

6.1.17 Working Capit_al

®

(b}

The Borrower shall make satisfactory arrangements for tying up the -

Working Capital Facility 3 (three) months prior to COD or make
alternate arrangements, to the satisfaction of the Lenders.

The Borrower agrees that the Lenders reserve the right to withhold
the Drawdown of the Loan Facility equivalent to the provision
against Margin Money for meeting the Working Capital Requirement
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in the Estimated Project Cost till the Bofrower obtains a certificate
from LIE to the effect that the Borrower needs the Margin Money
for meeting the Working Capital Requirement. '

Safety Audit
The Borrower shall establish safety protections/ environmental protections

and procedures relating to the Project in accordance with the Concession
Agreement and shall review such safety/ environment protections and

- procedures upon request of the Lenders. The Borrower shall arrange for
carrying out safety audit, in accordance with Schedule L of the Concession

Agreement, through a competent firm to be finalized in consultation with

6.1.19

6.1.20

the Lenders’ Agent and shall comply with the recommendations set out in -
. g ply .

their report.

Memorandum and Articles of Association

The Borrower shall carty out such alterations to its Memorandum and

Articles. for making such other changes (including any meodificadon/
increase in authotized share capital, appointment of the Lender’s Nominee
Director and botrowing power of the Botrower in line with the Base Case
Financial Model and envisaged Equity Conttibutions towards Project Equity

Capital for funding of the Project) as may be as required by the Lender to

safeguard the interests of the Lender arising out of this Agreement. v - oo oo
Management
(a) The Borrower shall ensure that suitable and effective arrangements

are put in place for the management of the Project throughout both
the Construction Petiod and the Operational Period.

(b) The Borrower shall implement and maintain suitable cost, .

accounting and information management and cost control systems to
ensute the Project is undertaken in line with the Appioved Budgets.

()  The Lenders through Lenders’ Agent shall be kept informed as to
the arrangements put in place by the Botrower for the management
of the Project and shall have the right: '
@ to request changes to the management arrangements and/ or
(1) with prior written notification to appoint a firm of advisers

to examine the workings of the Botrower,
whete they have a matesial and justifiable concetn that the Project is
not being implemented in line with the Project Implementation
Schedule or operated and maintained in line with the Concession
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_ Agreement and/ ot on occurrence of any Potential Event of Default.

This right shall include the right to review and audit any of the

Borrowet’s management systems.

The Borrower shall, as and when required by the Lenders, appoint
and change to the satisfaction of the Lenders, the managing director,
whole time director. The Borrower shall appoint technical, financial

" and executive petsonnél of proper qualifications and experience for
_ the key posts and ensure that the organization set up is adequate

enough for smooth implementation and operation of the Project.
The terms of such appointments, including any changes therein, shall
be subject to prior approval of the Lenders. The Borrower shall firm
up the project management arrangement to the satisfaction of the
Lender, which shall be subject to LIE’s review.

The Bonowet shall: - :
(¥ constitute a project’ management committee consisting of '

professionals from the technical and financial streams for the
purpose of supervising and monitoring the progress in the
implementation of the Project. The committee shall be
responsible for the supervision and management of the
Project during the Construction Period and monitoring the
implementation and operations of the Project;

(i) constitute an audit committee of its directors comprising

directors other than the ditectors representing the Sponsors
for audit and cotporate governance related matters for close
monitoring of the operations of the Project;.

(idi} such othetr committees of the Board with such composition

and functions as may be required by the Lenders’ Agent for
close monitoring of different aspects of its working;

- and the Lenders shall have the right to nominate their representative

to.such committees and seek approptiate inforrnation from the same.

“The Borrower shall undertake review of project management system

based on the report of the LIE, if so required by the- Lenders,

The Len_.ders shall, at the cost of the Borrower, have the tight to

appoint, whenevet they consider necessary,

(i) any person, firm, company or association of petsons engaged
in technical, management or any other consultancy business
to inspect and examine the working of the Borrower and the
Project;

(i) any chartered accountants/ cost accountants as auditots in
consultation with the Botrower only as to selection, for
catrying out any specific assignment(s) or to examine the
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financial or cost accounting system and procedures adopted
by the Borrower for its wotking or for conducting
concurrent audit or special audit of the Borrower and to
repott to the Lender. . '

If any person who is disqualified under the provisions of section 274
of the Companies Act or whose name appears on the defaulter list of
RBI or CIBIL ot ECGC caution list or COFEPOSA defaulters list is
a director on the Board, the Borrower shall remove ot cause to
remove such person from its Board. The Borrower shall, as required
by the Lender, broad-base it's Board with professional/ instivutional
nominees and strengthen its management set up to the satisfaction

" of the Lender.

‘The retention of the management of, and control over, the Borrower

directly and/or indirectly by MPL shall not change, without the prior
written consent of the Lender. - )

For the aforesaid purposes, the expression “retention of the
management of and control over the Botrower” shall have the same
meaning ascribed to it under Article 5.2(f)(12) hetcof;

“The Botrower shall comply with all the ptoviéions of Corporatel

governance as applicable to it under the Applicable Law and shall

finalise its organisation and management set up to ensure goGeewimearss .o

COrporate governance.

6,121 Information

"The Borrower shall furnish to the Lenders the following reports, statements
and information and such other financial statements, teports and
. information as the Lenders may require at any time or from time to time.

(®)

Financial Statements

(i} As soon as available and in any event within a petiod of 14
(foutteen) days from the date on which the audited financial

© statements are available or a period of 6 (six) months (or

such shorter petiod as is required by Applicable Law) after

the end of each Fiscal Year, whichever is eatlier, the
Borrower shall futnish to the Lenders, 3 (three) copies each

of the audited statements of income, retained carnings and

cash flow of the Borrower for such year and the related
audited balance sheet and the statement of -profit and loss
account as at the end of such year (along with the updates, if
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. any, il the submission of the same to the Lenders), setting
forth in each case in comparative form the corresponding
ﬁgures for the preceding financial year, and accompanled b}'
an opinion thereon of its Auditor stating that:

0

@

such financial statements fairly present the financial
condition and results of operations of the Borrowet
at the end of, and for, such financial year in

accordance with Indian GAAP; and-
in making the examination necessaty for theit

_opinion, they obtained no knowledge, except as

specifically stated, of any failure by the Borrower to
meet the covenants set out in this Article 6.1.

G Unaudited Quazterly Statcments

)

As soon as available and in any event within 30

(thizty) days after the end of each quatter duung the

-' Operational Period, the Borrower shall fugnishto the

@)

Lenders a report on the progress of  the
implementation of the Project, unaudited financial
statements of income, retained earnings, revenues,
operating expenses and cash flow of the Borrower
for the quarter then ended and the related balance
sheet as at the end of such petiod, setting forth in
each case in compatative form the cortesponding

figures for the corresponding period in the preceding

financial year. Futther, the Borrower shall, within 30
(thirty) days from the end of each half year, subrmt an
Auditor’s certificate certifying the aforesaid.

The Botrower shall, during the Construction Petiod,
furnish on a quarterf}r basis and as and when required
by the Lenders’ Agent during the Operational Period
furnish for such- period as is sdpulated by the
Lenders’ Agent, a cettificate of “the Auditors
certifying the sources of the funds of the Borrower
and utilization thereof by the Borrower for a period
ending with the last preceding quarter.

Certificate of no Default

Concutrently with the financial statements delivered pursuant to

Articles 6.1.21(a), the Borrower shall certify that no Event of Default *

or Potential Event of Default has occutred during such penod or, if
~ any, shall have occurred, specifying the nature and period of
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existence thereof, and the remedial action the Borrower has taken, is
- taking ot propases to take with respect thereto.

Notice of Proceedings

®

@

Promptly, after the Botrower shall have obtained knowledge
thereof, the Bortower shall furnish to the Lendets’ Agent
notice of all ¢laims or proceedings before any Government
Authority, coutt, arbitrator or other body against or affecting
the Borrower, or for the putpose of revoking, tetminating,
withdrawing, suspending, modifying ot withholding any

Clearance necessaty for the execution, delivery or

performance by the Botrower, or the exercise of its rights,
under the Project Documents to which it is a party together
with the remedial steps taken/ being taken, and/ or
proposed to be taken by the Borrower to mitigate the tisks
arising out of any of the aforesaid.”

The Borrower shall promptly inform the Lenders:
(2) of any action or steps takem or legal proceedings
 -started by ox against the Bottower in any court of law
for its winding-up, dissolution, revocation,
administration ot  re-organisation or for the
appointment = of a  receiver, administrator,

- administrative receiver, ttustee ot similar officer of

the Borrower or of any ot all of its assets, or

{b) of any litigation, arbitration, administrative or other

proceedings initiated or threatened against the
Botrower, its assets ot the Project; or

(© any other notice under any other legislation, ot of any
suit ot other legal process intended to be filed ot
initiated against the Bortower and affecting the title
to the Project Assets, or

(d) . areceiver is appointed of any of the Project Assets ot
its business and/ or undertaking.

Notice of Default

Promptly, and in any event not later than 3 (three) Business Days
after the Botrower obtains knowledge that any default under any
Finanecing Document ot any Project Document has occutred and is
continuing, provide to the Lendets notice of such Event of Default
'or Potential Event of Default, describing the same in reasonable

detail and the remedial acton the Bortower has taken is tak.lng or
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proposes to take to cure such Event of Default or Potent_ial Event of
Default. - '

Budgets

)

iv)

During the Construction Period, the Borrower shall deliver
to the Lenders” at least 1 (one) month ptior to the
commencement of each Fiscal Yeat (each “a budgeted year™)
the quarter wise estimates of the expenditure, cash flows and

the flows of Hquity Contribution together with the likely

schedule of Drawdowns under this Agreement, all as

cettified by LIE, for the approval of the Lenders for that
Fiscal Year. '

During the Operational Period, the Botrower shall defiver to
the Lenders at least 45 (forty five) days ptior to the
commencement of each Fiscal Yeat (each “a budgeted Fiscal
Year”) the yearly estimates of expenditure, the operation 4nd
maintenance and other expenditure and the revenues from
vatious soutces including Annuity, 4ll as certified by LIE, for
the approval of the Lenders. - - '

Each of the aforesaid budgets required to be so submitted
shall also specify the expenditure and revenues estimated for
and actually incurred thus far in the immediately preceding
budgeted year/ budgeted Fiscal Year and shall contain an
explanation for any vatiance between the estimates and
actuals all of which shall be as certified by LIE.

The Borrower shall make available such further information
to the Lenders as may be tequited by them for taking a view
on the aforesaid budgets delivered for approval and shall
make such modifications to the estimates as may be called’
fot in the light of the observations made by the Lenders to
the satisfaction of the Lenders. If no comments have been
offered by the Lenders within 10" (ten) Business Days from
the date of submission of such budget, the estimates given

therein shall be deemed to have been_approved. by the
Lenders. i

The Borrowet shall inform the Lenders of the proposals, if

any, for revision in the budgeted estimates in the Approved

Construction Budget for any quarter other than the first

quarter comprised in the relevant budgeted year and the
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reasons therefor together with supporting  documents
including cettification by LIE, at least 30 (thirty) days prior o
the commencement of the relevant Guatter. If the Lenders do
not offer any comments within 10 (ten) Business Days from
the date of delivery by the Botrower, the revised estimates
shall be deemed to have been approved by the Lenders. The
Approved Operational Budget submitted by the Borrower
may be tevised in exigencies with the consent and approval

of the Lendets’ Agent at any time during the budgeted Fiscal
Year,

xa;i) The aforesaid budgets shall be ptepared by the Botrower in
such manner and with such stipulation as would enable the

Borrowet to duly comply with its undertaking under Article
6.1.10. .

vil)  The Borrower shall, during the Construction Period, along
with the Notice of Drawal and as on the end of each Serms
Annuity Petiod duting the Operational Period, furnish a
cettificate - of the Avditor or independent chartered
accountant certifying the sources of the funds (with dates of
their receipts by the Botrower) of, and end use theteof by,
the Botrower for the petiod ending with the immediately

preceding month.

Insurance Policies

The Botrower shall provide the Lenderts a list of current insurance
policies and other information telating to the insurance policies as

- per Atticle 6.1.8,

Authorised Investments

Concurrently with the financial statements and reports delivered
putsuant to paragraph (a) of this Asticle 6.1.21 for each quarter, the
Bortower shall deliver to the Lenders’ Agent, a schedule of its
Authotised Investments, if any, made from each Sub-Account as at

the end of such quarter, in such detail as the Lenders’. Agent may
tequire. '

Translation of Documents

In case of any document, agreement, instrument, report or any
witten information required to be futnished in this Article 6.1.21 or
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Ranchi Expressways Limited
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. otherwise, the otiginal of which is in a language other than English,
the Borrower shall also simultancously, fugnish a translation, certified
by an Authorised Officer of the Borrower into English of such
original.

(i Progress and Per_formance

The Borrower shall
(a) submit the necessary documents and mformatlon to LIE to -
+ enable the LIE to submit every quatter, or at such frequency .
as the Lenders may deen fit, a report on the progress of the
Project in a form and content satisfactory to the Lenders
/including description and deviation from the scheduled Base
Case Financial Model; -
(b) during the Construction Period submit within 10 (ten) days
after the expity of each.month (and at any time and from
titme to time as the Lenders may deem fit) a report from the
LIE to the Lenders as to the progress of implementation of
the Project vis-a-vis the status envisaged under the approved
Project Implementation Schedule (“Construction Ptogress
Report”) and specifying the reasons for delay(s), if any, in
' achievmg vatious milestones and the plans for making over
the lost time.
(© during the Operational Period, the Borrower shall submit
quarterly repoit on the performance of the Project within 30
(thitty) days after the expity of each quatter or at any time
and from time to timie as the Lender may at its sole discretion
- require.
(d) fornish such other information and data regarding the
‘ business, affairs, prospects, assets ot condition (financial or
otherwise) of the Bottower including those needed to
monitor the ptogress in relation to the construction,
development and O&M of the Project and ensuting that the
physical progress as well as the expenditure incurred on the
Project are as pet the Project Implementation Schedule, as
the Lenders and/ or the Lenders’ Consultants may request
from time to time.

G) Adverse Changes in 1 Profits and Operation and Maintenance

‘The Borrowet shall ptomptly inform the Lenders (together with the
remedial or mitigation steps the Botrower proposes to take to
mitigate the adverse effect thereof) of the happening of any labour
strikes, lockouts, shut-downs, fires, any event likely to have a
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M:;ltcrial Adverse Affeél: alongwith an explanatidn of the reasons and

- the remedial steps proposed to be taken by the Botrower,

Loss or Damage by Uncovered Risks

The Borrower shall promptly and in any event not later than 7
(seven) Business Days upon the Botrower obtaining knowledge
thereof inform the Lenders of any loss or damage which the
Borrower has suffered or may suffer due to any force majeure
circimstances ot act of God, such as earthquake, flood, tempest or

typhoon, etc. against which the Botrower may not have adequate
insurance.,

Othet Notices

-Prompﬂy, and in any event not later than 5 (five) Business Days

upon the Borrower obtaining knowledge thereof of upon their

becoming available as the case may be, the Borrower shall notify the
Lendess of: '

' (1) ‘any nationalisation or any proposal by any Govemment

Authority to effect any nationalisation or any other action or

. change which could reasonsbly be expected to have a
Material Adveise Effect;

(it} the occurrence of any event which may, or is likely to
materially affect the Project or the Botrower ot its business
and profits or the interests of the Lenders;

(i)  any substantial dispute between the Borrower and any of the

Sponsots ot the Boreower and any Government Authority
relating to the Project;

- (iv)  any change in the Authorised Officers or directots of the

Bortower authorised to communicate with the Secuted
Parties and the Lenders” Agent, giving specimen signatures of
any new Authotised Officer ot ditector so appointed and, if
requested by any Lendet, satisfactory evidence of the
authority of such new Authorised Officer or director:

v) any actual or proposed termination, rescission, discharge

- (otherwise than by performance), amendment or waiver of
any material provision of any Project Document;
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any notice from any tax authority in respect of any matetial
claim, proceeding or hearing ot any - tax assessment ot
Liability; .

any circumstance o event that is likely to disable or disables

the Botrower from implementing the Project, or which may
compel or compels the Bortower to abandon the Project or

which may result in substantial overrun in the original

estimate of costs; :

copies of all notices of default, tetmination, or material
claims of material demands made against the Bortower or by
the Borrower undet any Project Document or otherwise;

any mnotice of force majewre given or received by the
Botrower undet or putsuant to the Concession Agreement;

any repott ot letter delivered to the Botrower reporting any
event or fact which has ot is likely to have material impact on
the Project, the Bortower or their tespective performance; .

an event.that may delay COD beyond the SPCD, material
work stoppages or design changes under the material
contracts, scarcity or unavailability of any matetial or
equipment ot an event that pettnits, or, with the passage of
time, would permit the Botrower ot any other party to claim
telief on account of force majeure;

occurrence of any event which may, or is likely to have a
Material Adverse Effect on the Project ot the Borrower or
the interests of the Lendets - (including  circumstances
adversely affecting the financial position of the Group
Companies or companies in which -such Group Companies
has/ have investments, such as any creditor taking any legal

- ot other action against any of them, that may or is likely to

have such Matetial Adverse Effecy), together with proper

explanation and the remedial steps the Borrowet proposes to
take legal or other; -

the occurtence of any event or the existence of any
citcutnstances which constitutes or results in any
representation, wartanty, covenant or condition undeyr this

Agreement being or becoming untrue ot incortect in any
tespect;
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"(xiv} any change in law affecting the Bortowet, its business and

operations or the Project;

(xv)  copies of all documents dispatched by the Bortower to all its

creditors {or any general class of them) at the same time as
they are dispatched;

(xvi) of the cessation of wotk by the Auditors and reasons for
such cessation and shall appeoint in accordance with
Applicable Laws and maintain as its Auditots, another firm
of independent chartered accountants, approved by the
Lendess

* together with all the supporting documents.

Credit risk rating

‘The Bortower shall obtain the credic risk raﬂng by an accredited

external credit assessment institution approved by the Lenders within

‘a petiod of 6 (stx) months from Initial Drawdown Date, but not Jatex

than March: 31, 2013, and every year thereafter (or at such periodic

" intervals as may be required by the Lenders) to enable the Lenders to
. comply with Basel-II norms and capital adequacy guidelines ssued
by RBI from tite to time. The aforesaid credit tisk rating shall be

obtained by the Bortower at its own costs, charges and expenses.
Credit tisk rating of Group Companies
The Borrower shall futnish to the Lenders the credit risk rating of its

Group Companies by an acctedited external credit assessment
instition approved by the Lenders as may be advised by the

Lendérs, at its own costs, charges and expenses.

Compliance with RBI Circular

The Borrowet shall provide all information and certification as may

be tequited by the Lenders’ Agent or the Lenders to comply with

" Applicable Law, including but not limited to circular number
-RBI/2008-2009/379 dated February 10, 2009, issued by RBI as

amended ot updated from time to tme. The Lenders may require
their consultants to provide certification required to determine
compliance with the above mentoned in the form set out in Exhibit
B at the Borrower’s cost.
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Ranchi Expressways Limited
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(p)  Balance Confirmation Certificate

The Borrower shall furnish its certificate to each of the Lenders
confitimg and certifying their respective Outétandjngs as on
September 30" or Mazch 31* of each Fiscal Year within a period of
30 (thirty) days from the aforesaid dates.

(Q Further Information

The Borrower shall furnish such other - information and data
tegarcing the business, affairs, prospects, compliance of Applicable
Laws and Clearances, assets or condition (financial or otherwise) of
the Bortower as the Lenders may request, including all such
information relating to the goods, works and- consulting services
financed out of the-proceeds of the Loans.

6.1.22 Maintenance of Reserves

(a) The Bottower shall establish a DSRA latest by the CGD. The
Botrower shall ensure that the Sponsors, on or prior to COD or
SPCD, whichever is.earlier, at their costs and expenses, furnish the
DSR Non-Funded Instrument(s). :

The Borrower agrees that:

@ it shall not provide any secutity ‘to the Sponsors for
providing the DSR Non-Funded Instrument(s);

(ii) the DSR Non-Funded Instrument(s) may be invoked by the
Security Trustee in case of a shortfall in cash flows for
meeting debt service requirements towards the Loans from
time to time of as provided in Article 5.2(f)(8)(e) above. If at
anytime the DSR Non-Funded Instrument(s) is invoked, the -
Botrower shall require the Sponsots to furnish another DSR
Non-Funded Instrament(s) as stated sbove. o

(b)  The Borrower shall maintain the MMR from time to time and credit
“the same to the MMRA. The Botrower commits to crediting the
"MMRA with MMR at all times. The amounts accumulated in the -
MMRA shall not be used for any putpose other than major repaits,

- teplacement and maintenance costs of the Project. The amount in
the MMRA shall be utilized, only in case of a shortfall in cash flows
for meeting majot repairs, replacemient and maintenance costs of the _
Project from time to time. If at any time any amount is so utilized, -
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the Borrowet shall credit the MMRA immediately on availability of
cash flows. : .

Change in Shareholding

The Boreower shall obtain priot permission of the Lenders’ Agent and give
prior intimation to NHAI before effecting any change in its shareholding
which shall always be subject to the provisions of the Concession

Agreement. Such consent, of the Lenders’ Agent shall not be unreasonably
withheld.

Envitonment, Health Safety & Social Requirements

The Botrower shall make arrangements to opetate the Project in a manner
consistent with prudent operating ptocedures and in compliance with the

- Applicable Laws. The Botrower shall, at all times upto the Final Settlement

Date comply with environmental, health, safety and social (BHSS)
requirernents specified below: . ' T

(@  Ensure compliance with ptovisions of all Applicable Laws and the

relevant Clearances issued thereunder, and maintenance of

documents to be able to demonstrate compliance with the same;

(b) Ensure compliance with all conditions stipulated in the State and
Central envitonmental clearances obtained by the Borrower for the
Project; . '

(© Provide the requisite infotmation and access to the Lenders or a
consultant appointed by the Lendets to conduct periodical
Eovironmental & Soclal Monitosing and Review (ESMR) of the
Project; ) ’ oo

(d) appoint a consultant of Lenders’ choice to conduct a social and
envitonmental due diligenice annually, prepae, a report of such
diligence within 30 days of such diligence and fotward copies of such
reports within 2 period of 7 (seven) days of publication of such
report; : '

(¢) - Ensure that the equipment installed ot proposed to be installed for

the Project complies. with the Applicable Laws and all environmental
Clearances required to be taken by the Borrower and meets the
requisite emission standards and the EPC Contract entered/ to be
entered by the Borrower reflect provisions relating to compliance of
Applicable Law ‘specifically to meet the emission standards to the -
satisfaction of LIE; : : _

& Ensute compliance with the tecommendations ‘made by the
consultant as per ESMR including taking corrective measures as
suggested by the LIE/ consultants, if any, to rectify the deficiency/
shortcomings pointed out by the LIE/ consultants, if any;
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The Bortower shall submit information on quattetly basis regarding
EHSS as per the format enclosed in Exhibit C; and

The Borrower shall furnish within 60 (sixty) Business Days after the
end of each Fiscal Year of the Borrower, a report summarising the
environmental performance of the Project over the preceding year
with all the requisite information (including any environmental -
deficiencies identified by any Govemment Authority and any
temedial action taken with respect .thereto) to demonstrate the
compliance of the construction and implementation of the Project in
accordance with Applicable Laws.

6.1.25 Remedy

The Bottowcr agzees that the Lenders may initiate para]lel proceedings both
under the Recovery of Debts Due to banks and Financial Institutions Act,
1993 and Secutitization and Reconstruction of Financial Assets and
Enforcement of Secutity Interest Act, 2002 ot any other remedy avadable
under Apphcable Law,

6.1.26 Mutatis Mutandis and Right of Fitst Refusal

@

®)

* The Borrower agrees and undertekes that any terms and conditions

stipulated by any other Lender, if more favourable than those
stipulated herein, shall, except as exptessly provided in this
Agreement apply mutatis mutandjs to all the Loans and the
remaining Lendets.

- The Bottower shall fitst offer the business relating to remittances,

bills / cheque purchase, non-fund based transactions, inchuding
opening of letters of ctedit, bank guarantees, foreign exchange
transactions, any interest fate or cuttency hedging, savings bank

* accounts, salary accounts, tetail loans to the employees, cross selling

business, raising of any loans against future Receivables {including
Annuity), etc,, to the Lendets on pro-rata basis by giving at least 10
(ten) Busmess Days’ notice in this respect specifying the requisite
commercial terms. Provided that the Borrowetr may offer such
business to another Person but not on more favourable terms than -
those offered to the Lenders, in the event the Lenders shall have
refused or not accepted the offer of the Borrower within the said 10

(ten) Business Day period.

6.1.27 Execution of Substitution Agreement and ‘the State Support

Agreement
11 _
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Ranchi Expressways Limited
* Common Loan Agreement

The Botrower shall execute:

(2) the Substitution Agreement; and

(b) .  the State Suppott Agreement

in & manner satisfactory to the Lenders not later than 3 (threc) mont_hs fromm

. the Initial Drawdown Date.

6.1.28

6.1.29

6.1.30

Environment and Social Safeguards Framework

The Botrower shall ensure that:

@ the Project is undertaken in compliance with applicable
environmental laws, rules, regulations, and policies of India and
the relevant states, and the teems of the Environment and Social
Safeguards Framework (“ESSF”);

(i) -~ all necessary mitigation measutes shall have been taken to mitigate
_ . any adverse environmental impacts associated with the Project;
(iit) cach Project, which involyes land acquisition and has resettlement

" impacts, (i) is nndestaken in compliance with all applicable laws,
rules, regulations, and policies of India, and the relevant states,
and the term of BSSF, (ii) all land and tights-of-way required for
the Project ate obtained in 4 timely manner, (iif} the provisions of
the resettlement plans are implemented in accordance with its

terms, (iv) alt compensauon and tesettlement assistance is given to

the affected persons ptior to their dispossession and displacement
and commencement of civil wotks, (v) resettlement plans are
updated upon completion of the detailed design and submitted to
the Lenders for approval prior to commmencement of civil works,

(vi) adequate staff and resources are committed to supervising and

meonitoring implementation of the tesettlement plans and {vii} an

independent agency acceptable to the Lenders is engaged by the

Bottower to monitor and evaluate tesults of implementation of

resettlement plans, and the tepotts are forwarded to the Lendets
© . as tequired under the ESSF; '

(iv) the Project does not adversely affect vulnerable groups, such as
indigenous peoples, and in the event of any impact or theit
involvement, the Botrowes shall implement the social safeguards
framewotks as set cut in the ESSE.

Shate Application Money

The Borrower shall issue and allot equity shares against the Equity
Contributions made by way of shate application money within a maximum
petiod of 90 (ninety) days from the teceipt theteof.

Pledged Shares
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Ranchi Expresswﬁys Limited
Common Loan Agreement

The Borrower shall:

(@)

(b)

@

(©

®

()

®

act on the written instructions of the Security Trustee tssued in
accordance with the Agreement for Pledge of Shares from time to
time. The Botrower undertakes to cause the Depository to register
the transfer of the Pledged Shares to such Persons as may be notified

by the Security Trustee upon exetcise of the powet of sale conferred

under the Agreement for Pledge of Shates;
notify the Security Trustee of any Insttuctions teceived from the
pledgor under the Agreement for Pledge of Shates to transfer the

_ Pledged Shates or any patt theteof;

make an appropriate entry or note of the Agreement for Pledge of
Shates in its records;

do or permit to be done every act ot thing which the Securrty

" Trustee may from time to time require for the purpose of enforcing

its rights undet the Agreement for Pledge of Shares including,
without limitation, procuring the registration of the Pledged Shares

in the maaner as may be necessary pursuant to the Agreement for
Pledge of Shares; .

futnish to the Security Trustee and/or the Lenders at its own

expense, such information and reports regarding the Pledged Shares
as the Security Trustee and/or the Lenders may tequest;

istevocably waives any defences it may have under any agreement
with its shateholders as against the Security Trustee’s. pexformance of
tights under the Agreement for Pledge of Shares and under the
Financing Documents;

ensure that the pledgor under the Agreement for Pledge of Shares,
and/or any Persons associated with the pledger and/or the Bortower
and/or any other Person specified by .the Secured Parties do not
transfer or encumber, in any way, the Shares held by them and/or
any of the Shares acquired by them after the date of this Agreement,
s0 as to enable it to fulfil its obhgatlons undet the Agreernent for
Pledge of Shares;

enter into an agreement with a’ Depository for declaring that its
Shates ate eligible to be held in 2 dematetialised form as provided in
Regulation 29(1) of the Depositories Regulations; and

priot to the execution of the Agreement for Pledge of Shares ensure
that the agre¢ément which it will enter into with the Depository. for

dematerialising its Shares subsists till the Final Settlement Date.

6.1.31 Determination by the Lendets’ Agent

" The Bortower acknowledgcé that:
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Ranchi Exptessways Limited
Common Loan Agrecment

(a) any deterﬁaination'by the Lenders’ Agent as to the existence of any

of the conditions or matters set out in Article 5.2(f) heteof shall be

.conclusive and binding on the Botrower, and the Borrower shall not
dispute the same, .

() the Lenders’ Agent shall be éntitled to make multiple determinations

6.1,32

6.1.33

6.1.34

6.1.35

regarding the occurrence of events as set out in Atticle 5.2 (f) hereof
and upon making any such -determination from time to time the

- procedure specified in the Sponsors Support Agreement shall be
followed.

Notification to the Sponsors

The Borrower shall promptly upon knowing that any event as contemplated
under sub-paragraphs (2), (3), (5), (6), (9) and (10) of Atrticle 5.2(f) hereof has
occutred, notify the conceined Sponsors of the same and cause the
concerned Sponsors to make the requisite conttibutions in terrns of the
aforesaid Article(s). '

Certificate from the Auditor

The Borrower shall Procure and furnish to the Lendétg, the certificate from
its Auditor, within 15 (fifteen) days from the end of each Fiscal Yeat, as per
format given in Exhibit F hereof. ‘ :

_Auditors Certificate Regarding Diversion/ Siphoning of Funds

(2) The Borrower shall at the request of the Lenders cause an
investigation conducted by its Auditor to ascertain whether there had
been any diversion / siphoning of funds by the Borrower; .

(®)  Notwithstanding anything contained in clause (2} above, the
Borrower agrees that the Lendets may give instructions to its
Auditor to catry out the investigation as to whethet thete was any
incident of diversion / siphoning of funds by the Botrower;

(©  The Auditor shall fotward his/ its report ditectly to the Lenders; and

(@ The cost of the investigation shall be bome by the Borrowet.

Ranking of Claims

The Borrower shall ensute that, save as otherwise provided in this
Agreement and the Transaction Documents, its obligations under this
Agreement and the Transaction Documents do and will rank above and
prior to all its other present and future obligations.
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6.2

6.2.1

_ Ranchi Expressways Limited
- Common Loan Agreement

NEGATIVE COVENANTS

Until the Final Setilement Date; the Borfoxver shall, at al times, comply with
the following covenants: - :

Consolidation, Merger, Sale of Assets, Investments and Acquisitions

@

®)

©

The Borrower shall not:
0 effect or agree to effect any change in its capital stuctute
' (including any change in the shareholding pattern which shalt
in any way be subject to the provisions of the Concession
_ Agreement); or ' _ .
(ii) take of agree to take any action of metgez, de-merger,
consolidation, reorganisation scheme or atrangement ot
comprotmise with its creditors or shareholdets or effect any
- scheme of amalgamation o reconstruction; or
(1)  sell, lease, transfer or otherwise dispose of or deal with,
mottgage or otherwise charge (or agree to do any of the
foregoing at any futire time) any assets including Project
: Assets and the Secured Property ' I
except to the extent as provided in this Agreement or a§ may be
approved by the Lenders in wtiting, A

The Borrower shall not acquite all of patt of the assets of any other
petson or any class of shares or debentuges, or partnetship interest

ot similar intetest of any person except with the prior permission in
wtiting of the Lendets, '

The Borrower shall not give any loans or make any investments in
any entity, including the Sponsots, by way of deposits, loans, bonds,
investments in share capital, or in any other form othet than;

W Authorised Investments in terms of the Financing

Documents, ot as may from time to time be peritied by the
Lenders in writing; or : S

()  normal trade credit; or

{if)  secutity deposits in notmal course of business; ot

(v} advances to employees or

(v} as Restricted Payment.

' The Bottower shall, if 5o requiced by the Lenders, démand

tepayment of such loan or stipulate additional conditions govetning

- such loans if the financial condition of the Botrower deteriorates or

if any Event of Default occurs.
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" Ranchi Eﬁ:pressways Limited
. Common Loan Agteement

- Except as provided in Atticle 6.2.3 hereof, the Borrower shall not
extend any financial assistance or make any advance or pay any .
interest to zny of its Group Companies, The Borrower shall not -
. undertake any guarantee, indemnity or similar obligations on behalf
of any other peérson (including its Gfoup Companies and/or

Sponsors)

622 Capital Expendituzes

The Borrower shall not make any capital expenditure/ investment or take

any assets on lease without priot appioval of the Lenders othey than:

(a)
@)

in Authorised Investmments as per the Supplementaty Escrow
Agreement; and :

capital expenditure/ investment required for the Project to the
extent provided for in the Approved Construction Budgct or
Approved Operational Budget as the case may be.

6.23 Restncted Payrnents

The Bottower shall not declare ot pay ‘any Restr_lcted Payment unless the
Restncted Payment Conditions have been comphed with,

Provided thar:

@
@
@
'(iv)

@
%)

i)

no Restricted Payments shall be payable before the First Repayment
Date;

no Restricted Pa}rmcnts shall be paid except out of the Distribution
Sub-Account;

no interest shall be payable on the Subordinate Debt conttibuted
towatds the Project Bquity Capital;

no interest ot dividend on the Subordmate Debt contributed
otherwise than towards the Project Equxty Capital shall be payable or
paid by the Borrower without the priot approval of the Lenders; and

no Restricted Payments shall be payable unless the Restricted.
Payment proposed to be paid by the Borrowes after the receipt of
any Annuity relates to the petiod up to the payment of such Annuity
and after taking into account the Repayment Instalment falling due
immediately after the date when such Annuity falls due;

no Restricted Payments shall be payable unless the Repayment

Instalment falling due after the expiry of the immediately preceding -

Semi-Annuity Period has been credited to the Debt Service Payment
Sub Account; and

no part of the Excess Cash Amount requued to be applied towards
the Cash Sweep in terms of Article 2.11 hereof shall be applied
towards Restricted Payment.
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Ranchi Expressways Limited
~ Common Loan Agreenient

6.2.4 -Sééurity Interests

The Borrower shall not create any Security Interest other than the Petmitted
Security Interest on any of the Secured Property, including escrowing or
charging the Receivables, in favout of thisd patty. '

6.25 Natuse of Business, Subsidiaries, Change of Location of Offices

Thf: Borrower shall not engage in any busistess other than the Project or
create any subsidiaries except with the ptior petmission in writing from the
Lendets. .

6.2.6 Amendment etc. of Project Documents

- The Botrower shall not:

@
)

©

@

(e)

®
o

take any ‘action to cancel ot terminate any Project Document to -
which it is a patty (other than any scheduled termination theteof); or
sell, assign or otherwise dispose of any patt of its interest in such
Project Document; or . -

waive any default under or breach of any provision material to the
Project of any Project Document; ot - _

waive, fail to enforce, forgive or.release any right, interest of
entitlement, howsoever arising, under or in respect of any provision
of any Project Document; or ' '

vary of agtee to the vatiation in any way of a provision matetial to
the Project of any Project Document or of the petformance of any
other person (under any such Project Document) mategial to the
Project; ot ' .

amend, supplement or modify any provision under any Project
Docutnent: ot ' '
petition, request or take any other legal ot administrative action that
seeks, or may reasonably be expected, to rescind, terminate-or -
suspend any Project Document.

Provided however that before taking any action that may be taken by the
- Borrower in telation to the aforesaid, such action shall be subject to the
provisions of Clauses 5.2.2 and 5.2.3 of the Concession Agreement.

6.27 Debt

The Borrower shall not directly ot ifid.i;tcctly contract, create, incur, assume
ot suffet or otherwise become ot be liable for any Indebtedness except for
Permitted Indebtedness. '
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Ranchi Exp.:essw?.ys Limited

Common Loan Agreement

628 Abandonment

The Borrower shall not Abandon or agree to Abandon the Project.

6.2.9 Imptoper Use

The Borrower shall not use, maintain or operate, or allow the use,
maintenance of operation of the Project for any purpose which may
constitute a public or private nuisance or give rise to’ a claim or
environmental claitm; violate any provision of any Applicable Law; and result
in increase in the premium of any insurance then in force with respect to. the

Project or any pait thereof. The Borrower shall not use the Loan Facility for
-any illegal purposes.

6.2.10 Payi‘_n_eh_ts to Shateholders

{a) Monies (including premium paid on issuance of any shares or other
‘ securities) brought in by the Sponsors / sharcholder/ directors/
depositors/ associate companies towards funding of the cost of the
construction of the Project shall not be repaid before the Secured

Obligations ate fully discharged to the complete satisfaction t6 the .

Lenders except as may be perrmtted by the Lenders.

(o) The Borrower shall not pay any amounts (including interest) in
respect of any subordinated debt (including the monies refetred to in
sub-paragraph (a) above and Subordinate Debt) except as permitted
under this Agreement or as may be permitted by the Lenders.

6.2.11 Other Transactions

Except as set out in the Project Documents (or the Additional Project
Documents), the Borrower shall not enter into any: '
(@) pattnership, joint venture with any other petson, not acquite any
- ownership interest in any other entity ot petson or entet into any
profit-shating ot royalty agreement or other similar arrangement
whereby the Borrowet’s income or profits ate, or might be, shared
_ with any othex person; or
() contract or similar arrangement whereby its business or operations
are managed by any other persons; or
()  agreement with any person, so that any provisions of such an
agteement shall conflict with or result in a breach of any provisions
-of the Agreement for Pledge of Shares or the other Financing

Documents
without the prior approval of the Lendets.
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6.2.12

6.2.13

6.2,14

Ranchi Expressways Limited
Common Loan Agteement

Scope of Project’

"The Borrower shall undettake the Project in accordance with the Concession
Agreement and shall not matetially alter the scope of the Project without
prior written consent of the Lenders. The Boszower shall not make any
substantial change in the technical and financial aspects of the Project for

any reason whatsoever without -obtaining the prior written approval of the
Lenders for such changes. :

Memorandum of Association

The Botrower shall hot amend, modify or supplement its Memorandum and

. Atticles in any matetial manner without the ptior written consent of the

Lendets.
Ptemature R'épayment

The Bottower shall not prepay any Indebtedness incutted by the Botrower

including the Loans without the pfior wtitten permission from the Lenders

6.2,15

6.2.16

6.2.17

except as permitted under Article 2.7.2 hereof.

Commission

The Botrower shall not pay any commission, brokerage; fees or charges to
its Sponsots (other than the commission payable towards any performance
security provided pursuant to the Concession Agreement), directots,
managers, or other persons having substantial intezest in the Borrower for
furnishing guarantees, counter guarantees ot indemnities or for undertakin
any other liability in connection with any financial assistance obtained for or
by the Borrower or in connection with any other obligation undertaken for
ot by the Botrower for the purpose of the Project,

Revaluation of Assets

The Borrower shall not tevalue its assets including the Secured Property at
atly time during the cutrency of the Loans without the prior written apptoval

of the Lenders’ Agent, unless the same is required to be done.to comply with
Indian GAAP. '

Restriction against Disposal of Shates and Change of Management

The Botrower shall not tecognise or registet any teansfer of such shares as
would result in “Change in Ownership” as set out in the Concession
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6.2.18

6.2.19

6.2.20

* Ranchi Expressways Limited
. Comman Loan Agreement

Agreement unless . such “Cﬁangc n Ownctship” ‘has been previou’sl}r
approved by NHAI or any transfex that would be in contravention of the

“provisions of Article 5.2(f)(11) except as provided therein.

The Bortower shall not make any substantial change in its management set up
without obtaining prior approval of the Lenders, which approval shall not be
unreasenably withheld. The management of, and control over, the Borrower

shall not change up to the Final Settlement Date.

No Inequality or Preferential Treatment

The Borrower shall not do or allow to be done any act which may result in
unequal treatrnent including preference of one over the other among the
Lenders ot any group thereof (such as the Lenders) in any regard whatsoever
mcludmg dlschargmg the Botrowet of its financial obligations.

Chan ge of Fiscal Year

The Bdfmwer shall not fzhange its financial year-end from 31 March (or -

such other date as may be approvcd by the Lendets) w1thout the approval of
the Lendets

Opening of Other Bank Account.

- The Borrower shall not open any other bank account without specific ptiot

6.2.21 .

6.2.22

written approval of the Lendets’ Agent and shall not operate such other

bank account for any purpose other than the purpose approved by the
Lenders’ Agent.

Shate Capital

The Botrower shall not raise any equity or prefetence capital, except as may
Be permitted by the Lender-ot except as otherwise provided undet this

Agteement. The Borrower shall not buy back, cancel, retire, reduce, redeem,
“te-purchase, putchase or otherwise acquire any of its share capital now or

hereafter outstanding, ot set aside any funds for any of these putposes.

New Project and Project Changes

The Botrower shall not undertake any new project or diversification,
augmentation, modernization or substantial expansion of the Project or alter
the Financing Plan or the scope of the Project whether by way of any
reduction of increase to its size, layout, specification or quality or otherwise
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6.2.23

6.2.24

6.2.25

Ranchi Expteséways Limited
Common Loan Agreement

ot takc assets on lease without pnot approval of the Le.nders durmg the
currency of Loans.

Disputes

The Bortower shall not agree, authotize or otherwise consent to any
proposed settlement, resolution ot comptromise of any litigation, arbitration
or other dispute with any Person without the priot written.authotization of
the Secured Parties if such proposed settlement, resolution or compromise
could reasonably be expected to constitute a Material Adverse Effect.

Wilful Defaulter on the Board

The Borrower shall not appoint a peison as its dttectot who is dlsquahﬁecl
under the provisions of section 274 of the Companies Act or appears on the
defaulter list of RBI or CIBIL or ECGC caution list or-COFEPOSA
defaulters list and/ or is also a ditectot on the board of any other company,
which has been identified d4s a willful defaulter by any bank or financial
institution, as pet the parameters determined by RBI from time to time.

Pledged Shares

The Bortowet shall not:
{a) register a transfer of Pledged Shares unless the same is expressly
authorized by the Security Trustee in writng; '
(b)  do, cause or permit to be done anything which may in any way,
' dilute, diminish, jeopardize or otherwise, ptejudice ot impair the
Secutity Interest created under the Agreement for Pledge of Shares
ot that would impair the rights of the pledgos under the Agreement

for Pledge of Shares or rights of the Secutity Trustee and/or the
Secured Parties;

(c) without the written consent of the Secm:lty Trustee, issue physmal

6.2.26

share certificates or any shares or other securities of any class, serles
or preference in substitution and / or in respect of the Pledged
Shates. If the Bortower has upon receipt of instructions at the
request from the Security Trustee issued to the Security Trustee,
physical share certificates ot other securities in tespect of the Pledged
Shares, it shall not issue duplicate share cettificates or other securities
in respect of the Pledged Shares except in accordance with the
wtittent instructions of the Security Trustee.

Remuneration of Directors
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‘Ranchi Expressways Limited
Common Loan Agteement

. The Borrower shall not change the practice with regards to remuneration of
directors or commission payable to them ot scale of sitting fees payable to
them without the priot wtitten approval of the Lendets.

6.2.27 Share Application M.oney

The Borrower shall not refund the shate application money received from
the Sponsors without the prior written consent of the Lendets’ Apgent.
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Ranchi Expressways Limited
Common Loan Agreement

| ARTICLE - VII |
- EVENTS OF DEFAULT AND REMEDIES

71 EVENTS OF DEFAULTS

Fot the putpose of this Agreemcnt each of the following shall consutute an
Event of Default

2)

Default in Payment of Interest and Repayment of the Loans

Defauit has occurred in the repayment of Loans and/ ot in payment
of any Interest on the Loans on the respective Due Dates.

b) Defauit in Payment of- Other Amounts
ﬁéfa,ult has been committed by the Borrower in payment ‘of any
amounts under the Financing Documents (other than Interest and
Loan repayment) on the respective Due Date ot on being demanded
by the Lenders as the case may be and such default has continued for
a period of 30 (thitty) days
c) . Payment Defaults under other Agreements
(0 The Borrower is unable of has admitted in weiting its
inability to pay any of its Indcbtedness as they mawre or
when due. :
(@  Anevent of default or 2 potential event of default howsoever
' described occuts under any agreement ot document relating
to any Indebtedness other than Indebtedness incurred under
the Financing Documents or if any other lendets of the
Borrower including financial institetions of banks with
whom the Borrower has entered into agteements for
financial assistance have refused to disburse, extend or have
cancelled or recalled of accelerated repayment of its/their
assistance or any part thereof.
d) Default in Performance of Covenants and Conditions
Default has occurred in the petfotmance or observance of any
covenant, cendition, obligation, agreement, warranties or provision:
0] By the Borrower in this Agreement or of any other Financing
123
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i)
(i)

Ranchi Exptessways Limited
Common Loan Agreement

Documents, including 2ny Escrow Default {as defined under
the Escrow Agreement) and the failure to comply with its
obligations as stipulated under Article 6.1.12 heteof and/or
to comply with observations of the Lenders’ Consultants ; or

By the Botrower in the Concession Agreement which would
constitute a Concessionaire Default; and

By the Botrower or any other party thesto in any Project
Document (including payment security mechanism) that has
ot is likely to, in the Lenders’ opinion, result in a Matetial
Adverse Effect and if such default-is curable, such default
hay continued beyond such cure period as is stipulated in
such Project Document before texrmination thereof and in
absence of such stipulation, for a petiod after which the
Project Document may be terminated but not. exceeding

thirty. (30) days.

Supply of Misleading Ihfofm'ation_ _

~Any information given by the Borrower in its application for the

Loan Facility ot in the reports and other documents 2nd information
furnished by or on ‘behalf of the Bottowet from time to time in
accordance with the provisions of the Transaction Documents ; the
repotting systetn or any representation or statement made or
wartanties given/ deemed to have been made/ 'given by the
Botrower in this Agreement, any other Transaction Document shall
be.proved to have been false o misleading ot incotrect in any
respect when made or deemed to be repeated.

o

Inadequate Insurance

The assets of the Borrower have not been kept adequately
insured by the Borrower and such shoctfall of insurance
coverage resulting there from is material to the interests of
the Lenders under this Apreement and further insurance to
covet such shortfall is not taken out by the Botrowet. Any
insurance contracted ot taken by the Borrower is not, ot
ceases to be, in full force and effect at any time when it is
tequited to be in.effect or any insurance is avoided, or any
insuter ot re-insurer avoids or suspends ot becomes entitled
te avoid or suspend, any insurdnce or any claim under it or
otherwise reduces its Lability under any insurance of any
insurer of any imsurance is not bound, or ceases to. be bound,
to meet its obligations in full or in part under any insurance.
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Rancln Exptessways Limited
Common Loan Agreement

(i)  Security

Any Security Intetest required to be created is not so created
within the time period specified in .this Agreement or the
Security Documents once executed and delivered shall fail to
provide the Security Interests, rights, title, remedies, powets
ot privileges intended to be created thereby (including the
ptiotity intended to be created thereby) ot such Secunty
Intetest shall fail to have the priotity contemplated in such
Security Document or any such Security Document shall
cease to be in full force and effect, or the validity thereof or
the applicability thereof to the Drawdowns or the Secutity
Interest purported to be created thereby is jeopardised or
endangered in any mannet whatsoever or any other
obligations pugported to be secuted or guaranteed thereby or
any part thereof shall be disaffirmed by or on behalf of the
Borrower or any other Party thereto,

Sale, Disposal and Removai of Assets -

Other than a Permitted Disposal the Bottower sells, a351gns
disposes, chatges or otherwise encumbers or places a Security -
Intetest on any of its assets (including the Secured Property) without
the prior written approval of the Lenders Agent.

Proceedings against Borrower

The Borrower has voluntarily ot mvoluntanl}r become the subject of

~ ptoceedings for its winding up which is admitted by a coutt of

competent jurisdiction or the Borrowet is ordered to be wound up.
The Bottower has voluntarily or inveluntatily become the subject of

" proceedings tesulting into reorganization, liquidation and/ot

dissolution‘of the Borxower.

Inability to Pay Debts on Matunty

The Borrower: :

0 is unable to ot admits in writing its inability to pay its.debts
as they matute, or has otherwise become unable to pay its
debts as and when the same becomes due in terms of Section
434(1)(c) of the Act; or

{1 stops, suspends ot threatens to stop ot suspend payment of
all or any material patt ‘of its debts, ot begins negotiations or
takes any proceeding or other step with a view to
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Ranchi Expressways Limited
Common Loan Agreement

tescheduling or deferral of any patt of its debts ot proposes
or make a general assignment of an . atrangement or
composition with or for the benefit of its crechtors generally
- orany group of class thereofor
(lify  files a petition for suspension of payrnents or other relief of
debtors in respect of or affecting all or any part of its debt.

Appointment of Receivet ot Liquidator

A receiver trustee, custodian, liquidator (provisional ot otherwise) or
other similat officer has been appointed in relation to the Borrower
~ot of all or material part of any assets of the Bortower and such

appointment is not stayed, quashed ot dismissed within a period of -
30 (thirty) days.

Attachment and Restraint on Secured Propetties

If an attachment (whether before or after judgement) ot testraint has
been levied on the Secured Propetty or any material part thereof or
proceedings have been taken or commenced for recovery of any
dues from the Botrower including any procéedings desctibed in
Section 13 of the Secutitisation and Reconsttuction of Financial
Assets and Enforcement of Security Intetest Act, 2002 or actions/
proceedings of like nature under the substitute ordinance/ legislation
and such attachment or restraint has not been set aside’ within a
petiod of 30 (thirty) days

thlgatlon etc.

D Any }udgments ot dectee, if entered agzinst the Botrower are
not being vacated, discharged ot stayed pending appeal for a
petiod of 60 (mxl:y) consecutive days provided that the said
petiod of 60 (sixty) days shall not be applicable if such
judgement ot decree has a Material Adverse Effect; ot

1) Any htlgatlon arbitration or administrative proceeding or
' claim (including any claim under environmental laws) before

~any coutt, tribunal,_arbitrator or other relevant authority is

commenced against the Borrower and any order (interim, ad-
interim or otherwise), judgement or decree is made or passed
thetein, which, by itself or together with any other such
proceeding or claim, is not withdrawn or discontinued
within 60 (sixty) days provided that the said period of 60
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- Ranchi Expressways Limited
Comimon Loan Agreement

(sixfy) days shall not be applicable if such order, judgement
ot decree has a Matetial Adverse Bffect.

Proceedings against Sponsors |

Any of the Sponsors have.voluntaril}’ ot involuntarily become the
subject of proceedings resulting into reorganization, liquidation
and/or dissolution of such Sponsor(s). -

Abandonment of the Project

The Borrower has Abandoned the Project.

Sponsors® Failure

Y

Aﬁ}r of the Sponsors have failed to perform their obligations
towards the Borrower and/or the Project including any
default of any of theit obligations under the Sponsots

Support Agreement and such failure continues for a perlod
of 10 (ten) days; ot

Any serious dispute has atisen between the Borrower and any
of the Spousots as to the conttibution/support of the.
Botrower and the Project which in the opinion of the
. Lenders affects or would affect adversely the implementation
of the Project by the Borrower and which dispute has
temained untesolved for a period of 60 (sixty) days.

Expropriation, Nationalisation ete,

Any Government Authority shall have:

®

. )

nationalised, seized, or otherwise expropriated all or any part
of the property or other assets of the Bottower or the shares
held by the Sponsors in the Borrower; or _

assumed custody or control of the shates held by the
Sponsors in the Borrower and its property or other assets or
of the business or operations of the Borrower; or

taken any action or threatened to take any action for the
dissolution of the Botrower, ot any action which deprives ot
threatens to deprive the Borrower: (a) from conductmg any
of its businesses ot carrying out its operations in the manner
it is being conducted ox camcd out, ot (b) of the use of any
of its assets; or
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Ranchi Expresswayé Limited
Commion Loan Agreement

(v)  taken any action or threatened to take any action that would
' prevent the Borrower ot its officers from carrying on its
business ot operations or a substantial part thereof; or

(¥)  taken any action or threatened to take any action to tevoke or’
terminate ot to refuse to provide or tenew any Cleatance ot
to impose onerous conditions on ot on the grant or renewal

' of any Clearance; or '

{(v)  taken any action ot threatened to take any action with a view
to régulate, administer, or liunit, or assert any form of control
over the rates applied, ptices charged or rates of return
achievable, by the Borrower in connection with its business

which, in each case, in the opinion of the Lenders, could have a

Matetial Adverse Effect.

Invalidity of Financing Documents

- This Agreement orany of the other Financing Documents:

& is or becomes invalid, illegal or unenforceable; or -

()  is repudiated by the Borrower ot ceases to be in full force
and effect; or

(i)  shall cease to give the Lenders the Security Intetest, rights,
powets and privileges purported to be created thereby.

Material Adverse Effect

One ot mote event(s), conditions ot circumstances shall exist or shall -
have occutred which has had, or in the reasonable judgment of the
Lenders, could be reasonably expected to have a Material Adverse
Effect and the same is continuing for a period of 30 (thicty) days.

Revocation of Approvals etc.

i) Any Clearances obtained in compliance with this Agreement

or any other Transaction Document shall be revoked,
terminated, withdeawn, suspended, modified or withheld ot
shall cease to be in full force and effect which shall, in the
reasonable opinion of the Lenders, have Matetial Adverse
Effect on the Project and/or the same has not been
renewed/ revalidated within a period of 30 (thirty) days; or

1i) Any proceeding shall be commenced by any Government
Authotity for the purpose of revoking, terminating,
withdrawing, suspending, modifying or withholding any
Clearance and such proceeding is not dismissed within 60
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Ranchi Expressways Limited
Commeon Loan Agreement

(sixty) days of its commencement, and/ or if adversely
determined, could have a Material Adverse Effect.

Termination of Project Documents -

i Any Project Document (unless it shall have been teplaced as
permitted under this Agreement) shall have been terminated
ptior.to its stated termination date or shall have been
tepudiated or shall cease to be in full force and effect
otherwise than by petformance or efflux of time; or

i) any provision of any Project Document is or becomes
invalid, illegal or unenforcesble or any party thereto shall
have so asserted or any Project Document ceases to be in full
force and effect ot shall cease to give the Borrower the

 tights, powers and privileges purpotted to Be created thereby

- or any patty thereto shall have so asserted and such
invalidity, .illegality or unenforceability or assertion,

- termination, tepudiation or cessation could reasonably be
expected to have a Material Adverse Effect.

Payment into Escrow Account

- The Botrower fails to deposit the Project Proceeds into the Escrow

Account.
Extra-Ordinary Citcumstances

Any extra-ordinary citcumstances have occurred which make it
improbable for the Project to be carried out and for the Borrower to
fulfill its obligations under any of the Transaction Documents.

Cessation of guarantees .
Any security, guarantees ot petformance bonds required to be issued

in favour of the Borrower under any Project Documents ceases to be
in effect for a period of 30 (thirty) days and such cessation has had

- or is likely to have a Material Adverse Effect.

Ilegality

(i). It is ot becomes unlawful for the Borrower or any petson
(including the Lenders) to perform any of their respective
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I{_anchi Expressways Limited
Common Loan Agreement

obligations under this Agteement of any other Transaction
Document. .

@)  This Agreement or any other Transaction Document of any
provision thereof atre required by any law to be amended,
waived or repudiated; ot _

(i)  Any obligation under this Agreement or any other

. - Transaction Document is not or ceases to be a valid and
binding obligation of any person party to it or becomes void,
illegal, unenforceable ot is tepudiated by such person (other
than the Lendets). '

72 CONSEQUENCES OF DEFAULT

If one ot mote of the aforesaid Events of Defékdt shall occut, thereupon,
and in every such event and at any time, the Lenders shall have the zight to
take one or more of the following actions: - ' ' '

®

(i)

()

()

cancel all Commitments wheteapon the Lenders obligations to make

available the Loan Facility under this Agreement shall be terminated
forthwith; : ' o

declare all Toans and the interest. payment-in tespect of the Loans

“and all othet obligations and all othet amounts payable by the

Bottower hereunder and under the Security Docutnents to be
forthwith due and payable, whereupon such amounts shall become
forthwith due and payable without presentiment, demand, ptotest ot
any othet notice of any kind, all of which are hereby expressly
waived, anything contained herein to the contraty notwithstanding;

enforce all of the Security Interest created putsuant to the Security
Documents and exescise any and all tights specified in the Security
Documents and other Financing Documents including, without:
limitation, to acceletate the obligations of the shareholders of the |
Borrower including the Sponsors to perform their obligations as -

stipulated in Asticle 5.2(f} of this Agreement;

entet upon and take possession of the Secured Property of the
Borrower; transfer the Secured Propetty of the Bortowet by way of
lease or leave and license ot sale;

instruct any person, who is liable to make payment to the Borrower,
to pay ditectly to the Secured Parties, for the purpose of crediting the

" same into Pscrow Account;
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_ _(vi). _

(vii) -

(vii)

@)

. Ranchi Expressways Limited
' Common Loan Agreement

-diaw on the balances in the Escrow Account in tetms of the
.Concession Agteement; ’

exercise all or any rights or remedies of the Borrower under one or

- mote Project Documents against any parties to such Project
- Documents in such manner as the Security Trustee may determine in

its absolute discretion;

‘appointiment of Nominee Directos in terms of Article 10,12 héreqf;

Review of management - The Lendets shall be entidled to the tight to
review the management Set-up or organization of the Borrower and
to requite the Botrdwer to testructure it as may be considered
necessary by the Lenders, including the formation of one ot more

- committees with such powets and functions as may-be considered

suitable by the Lenders, if in the opinion of the Lenders the business

- of the Borrower is conducted in 2 manner opposed to public policy

of in a manner prejudicial to the interest of Lenders. Further any
person, by whatever name called, exercising substantial powers of
management shall not be paid any commission in any year unless all

. the' dues of the Lenders in that year have .been paid to the

(%)

(xd)

satisfaction of the -Léndets;

exetcise such other remedies as permitted ot available under
Applicable Law or undet the Concession Agtreement;

Right to disclose name to RBI

(@) The Borrower heteby agrees that jn case of the Borrower
committing an Event of Default, the Lenders and/ or RBI
shall have an unqualified right to disclose of publish the

 details of the defzult and the name of the Borrower and of its

ditectors as defaultets in such manner and through such
medium as the Lenders and/ or RBI may. think fit.

) The Borrower hereby agrees and. gives consent for the

: disclosure by the Lendets of all ot any such infotmation and
data telating to the Borrower or to the Loan Facility or
defaults, if any, committed by the Bowrower in discharge of
its obligations thereunder, as the Lenders may deem
appropriate and necessaty to RBI and CIBIL and any othet
ageacies or institutions authotized in this behalf by RBI /
Government Authority (“Authorised Agency”).

{c) The Borrower hereby further undertakes thar
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Ranchi Expreséways Limited
Commen Loan Agreement

(1) CIBILand/ o any other Authorised Agency may use

the said information and data disclosed by the

‘Lendets; and '

(2) CIBIL 2and/ or any other Authorised - Agency may
foenish for consideration, the processed information
‘and data or products thercof prepared by them to

banks, financial institutions and other credit grantors

_ as may be specified by RBI in this behalf.

{d) The Borrower hereby agrees that the Lenders may, at their
sole discretion, disclose such information to any bank/
institution(s) in connection with the Loans granted to the
Borrower. '

Lender's right to subseribe to equity of the Borrower - In the event

the Borrower commits a default in the repayment of Loans and/ or

in payment of any Interest on the Loans ot any combination thereof

ot in the payment of any othef amount in terms of this Agreement,
the Lenders shall have the right to convert (which right is heteinafter

~referred to as “the Conversion Right”), at their option, either the
. whole or any part of the amount of the Loans (whether then due and
. payable or not) and/or interest in. respect of which default shall have

been made by the Borrower into fully paid up and voting equity
shates of the Botrower at par in the manner specified in a notice in
wtiting to be given by the Lenders (in terms of the Applicable Law)
to the Botrower (which notice is hereinafter teferred to as the
“notice of conversion”) prior to the date on which the conversion
is to take effect, which date shall be specified in ‘the.said notice
(hereinafter referred to as the “date of conversion™).

On receipt of notice of conversion, the Borrower shall take all
corporate and other actions necessary in this behalf (including
incteasing its authorized shate capital, if necessary) to, and shall, allot
and issue the requisite number of fully paid up and voting equity’
shates to the Lenders as from the date of conversion and the
Lenders shall accept the same in satisfaction of the amount of the
Loans and/or interest to the extent so converted, ‘The equitjr shares
so allotted and issued to the Lendets shall carry from the date of -
convetsion the right to receive propottionately the dividends and
other distribution declared or to be declared in respect of the equity
shate capital of the Botrower and shall rank pari-passu with the other
fully voting equity shares of the Borrower in all respects, The patt of
the Loans so converted shall cease to carry interest as from the date
of conversion and the Loans shall stand correspondingly reduced.
Upon such conversion, the instalments of the Loans payable after
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7.3

Ranchi Expressways Limited
Commen Loan Agteement

the date of conversion as pet this Agreement shall stand reduced -
propottionately by the amounts of the Loans so converted. The
Borrower shall, at all times, maintain sufficlent un-issued equity
shates for the above purpose, or if required, shall increase its
authotised share capital. The Conversion Right reserved as aforesaid
may be exercised by the Lenders on one or more occasions at all
times up to the Final Settdement Date.

The Borrower assutes and undertakes that in the event of the
Lenders exercising the Conversion Right, the Borrower shall get the
equity shares which will be issued to the Lenders as a result of the
convetsion, listed with the Stock Exchange(s) at Mumbai and such
other places as may be notified by the Lenders to the Borrower.

Proided that the exercise of Convetsion Right of the Lendets shall be
~ subject to the provisions of Clause 7, 1(®) of the Concession -
Agreement and the Borrower obtaining the ptior written consent of
INHAT in terms thereof to issue fully paid up and votmg equity
‘shates of the Borrower in favour of the Lendets,

xiif) requu'e the Bottower to demand rcpayment of the loans given by the
Borrower as petm.lttcd under this Agreement or stipulate additional
conditions govermng such loans.

xiv) Supulate Additional Conditions - The Lenders shall be entitled to
stipulate any additional condition as they may deem fit,

EXPENSES OF PRESERVATION OF ASSETS OF BORROWER

AND OF COLLECTION

Al ex'penses incuired by the Lenders after an Event of Default has occurred

in connection with the preservation of, or enforcement action against the
Borrower's assets (whether then of thereafter existing) and collection of

amounts due under this Agreement and the Transacton Documents shall be
payable by the Borrower.
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. be cancelled b}' the Lenders as follows:

8.1

82

- accordance with Article 7.2 {Consequences of Event of Defauls).

Ranchi Expressways Limited
Common Loan Agreement

ARTICLE - VIII
CANCELLATION

s by the Borrower to the Loan ot utilization thereof shall be cancelled or may

AUTOMATIC CANCELLATION

The Available Commitments under the Loan Facility shall be cancelied at the

close of normal working houts on the last Business Day of the Availability
Period.

CANCELLATION BY THE LENDERS

The Lendets may cancel the Loan F écility' ot Available Commitment onl

.- Notwithstanding anything to the contrary, the Lenders or any of them shall

have the unconditional right to cancel whole of part of any of their Available
Commitments without assi

gning any reason whatsoever and without prior
notice in the event of: oo - '
(a) the Botrower not utilizing the Limits or patt of the limits;
(b) deterioration of the loan accounts in any manner whatsoever
) including deterioration in the cteditworthiness of the Bortower;

(c) failure of the Botrower to comply with its obligations as stipulated in
Article 6.1.21(m) heteof; : '

- {d) non-compliance with the tetms and conditions of this Agteement,

(d) decline in the profit a

“Detetioration in creditworthiness of the Borrower”

‘occurrence of any one ot more of the following events;

(® . downgrade in tating of the Botrower by thtee notches or reduction -

' below BBB rating or equivalent, by a credit rating agency; I

®) *  inclusion of ‘the’ Borrower and/or any of the directors of the
Botrower in the RBI’s willful defaultess list; o

C closute of a sipnificant ottion of the Borrower’s operating capaci 1
A sign P B g cap

fter tax of the Borrower by more than 15%

shall mean the

(fifteen percent); _
© any adverse comment from the Audit_orj and ‘
(f) default by the Borrower or any Sponsots to comply with the terms .

of any Financing Docpment,

In addition to the aforesaid, the Lende

1s shall also have the tight to withhold
the Dtawdown or cancel the Avsilable

Commitment, in the event of exetcise
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Ranchi Expressways Limited
Common Loan Agreement

- of step in rights undet the Concession Agreement- on Suspension and/ or
Termination of the Concession Agreement,

In addition to the aforesaid, the Commitment of each of the Lenders shall

be subject to the following conditions: . '

(@ non-occurrence of an event(s), conditions ot citcumstances which in

N the opinion of the Lendess, could be expected to have a Matetial
Adverse Effect; or ' _

(b}  absence of 2 material change or event having adverse effect on the
domestic or international loans, equity, capital or financial matkets;
and ) _ -

© any changes in the policies of the Government Authority which in

the opinion of the Lendets, could be expected to have a Material
- Adverse Effect. ' ' ' :

' CANCELLATION BY THE BORROWER

"The Borrower shall not cancel the Loan F acility or any pact thereof without
the prior written approval of the Lenders, except if:

@  the Commitment of the Lender is cancelled by the Botower in
accordance with Article 2.7.3 hereof: or :

(@  the Loan Facility or past thereof is otherwise cancelled in a manner
permitted under this Agreement, - :

ILLEGALITY

If any of the Lenders along with the Lenders’ Agent determine (each acting

- reasonably) that the Commitment by such Lender would be contraty to

Applicable Taw, then such Lender shall be entitled to cancel the Available
Commitment or any part thereof, and seek repayment of the Loans, ot part
thereof at the eatliest, of such Lender by giving a notice (of such cancellation
‘and repayment) to the other Lendets, the Lendets’ Agent and the Borrower,
provided that such Lender shail undertake any of the aforesaid actions only
to the extent that jt is necessaty to cure, or reduce the impact of, such
illegality. Upon teceipt of the notice of cancellation by the Lenders’ Agent,,
the Available Commitment of such Lender {or such part theteof as has been
niotified) shall stand cancelled and the Botrower shall be under an obligation
to tie up the Commitment of such Lender from any other bank or financial
mstitution practicably soon thereafter bug not later than the time- petiod -
ptovided under the Applicable Law giving rise to the aforesaid illegality.
Upon such tie up, the Borrower shall tepay the Loans (or such part thereof
as has been notified) of such Lender from the Commitment so tied up from
other bank or financial institution at the carliest 50 as to permit such Lender
to cure the illepality in terms of Applicable Law.,
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" Ranchi Expressways Limited
Commeon Loan Agreement

85  GENERAL PROVISIONS IN RESPECT OF CANCELLATION

(© Any notice of cancellation under this Agreement is itrevocable. The
Lenders and the Lenders” Agent shall notify each other promptly of
receipt of any such notice. '

(i) - No amount of the Loan Facility cancelled under this Agreement may
subsequently be reinstated, :
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9.2

Ranchi Expressways Limited
Common Loan Agreement

ARTICLE - IX
TAXES

' TAXES AND NET PAYMENTS

All payments to be made by the Borrower to the Lenders hereunder shall be
made free and clear of and without a deduction or withholding for ot on
account of Taxes. To the extent the Borrower is tequited to make a payment
to a Lender subject to 2 deduction ot withholding on account of Taxes the
sum payable by the Borrower shall be increased to the extent necessaty to
ensure that, after the making of the required deduction, such Lender receives
and retains (free from any Hability in respect of any such deduction) a net
sum equal to the sum which it would have received and so retained had no
such deduction of withholding been made or requited to be made. The

. obligation of-the Botrower to increase the sum payable in tespect of a

deduction or withholding shall not apply. to ‘the extent the deduction ot

- withholding was made in respect of any Taxes calculated with reference to

the income received by any Lender, provided that the Borrowesr delivers to
the Lenders tax withholding or tax deduction certificates in respect of such
withholding ot dedut_;tion. : : '

TAX INDEMNITY

Without ptejudice to the provisions of Article 9.1, if any Leader or the
Lenders’ Agent on such Lender’s behalf is required to make any payment on

~account of Taxes (not being Taxes imposed ‘on or calculated by reference to

the income paid) or otherwise on ot in relation to any sum received or
teceivable hereunder by such Lender ot the Lenders’ Agent on its behalf
(including, without limitation, any sum received ot teceivable under this
Atticle 9 hereof) or any liability in respect of any such payment is asserted,
imposed, levied ot assessed against such Lender ot the Lenders’ Agent on its

- behalf, the Botrower shall, upon demand, promptly indemnify and pay to. -

such Lender or the Lenders’ Agent, as the case may be, against such
payment or liability, together with any intetest, penalties, costs and expenses
payable or incurred in connection therewith. Such Lendet or the Lenders’
Agent, as the case may be, shall, on the request of the Borrower, contest
such claim or demand provided that (a) they ate satisfied in their sole
discretion that such levy has not been lawfully made; (b) they shall be fully
indemnified by the Borrower in respect of any liability arising out of and all
costs and expenses incurred by them in respect of such contest; and (c) the
Borrowet provides security to the satisfaction of the Lenders in fespect of
such contest prior to and as a condition of initiation of such contest.
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9.3

9.4

9.5

'NOTIFICATION BY LENDERS

Ranchi Exptessways _Hmitcd
Common Loan Agreement

i

The Lenders intending to make a claim undet Atticle 9.2 hereof shall notify
the Lenders” Agent promptly and in any event within 10 (ter) Business Days
of becoming aware of the circumstances by which it is entitled to do so and
shall deliver to the Lendets’ Agent a certificate setting out in detail the basis
of such claim, whereupon the Lendets’ Agent shall promptly, and in any
eveat within 10 (ten) Business Days from the date on which it receives such

cettificate, notify the Borrower thereof and shall deliver to the Borrower a
copy of such certificate.’

NOTIFICATION BY BORROWER

If at any time the Botrower is ‘required to make any deduction ot

withholding from any som payable by the Borrower hereundeér (or if

thereafter there is any change in the rates at which-ot the. manner in which
such deductions or withholdings ate calculated) the Botrower shall as soon

as practicable notify the Lénders’ Agent and the relevant Lender(s).
- RECEIPT

The Bottower shall deliver to the Lenders’ Agent and the relevant Lender(s)

within 15 (fifteen) Business Days of receipt (or such other period as the
Lendet(s) may agree} a copy of the receipt, if any, issued by the applicable
taxation or other authority evidencing the deduction or withholding of «ll
amounts requited to be deducted or withheld from such payment or (if the
Borrower fails to provide a copy of such receipt) such other evidence as may
be requested by the Lendet(s) to whom such payment is made.
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1012

- Ra_hchf Expressways Lilﬁited -
Common Loan Agreement

ARTICLE - X
MISCELLANEOUS

BENEFIT OF AGREEMENT

This Agfeement shall be binding upon and inute to the benefit of and be
cnforceable by the téspective successors and assigns of the Parties hereto.

The Borrower shall not as‘sign, teansfer or novate any of its rights or
obligations hereunder ot under any Transaction Docutnents.

Any Lender may without the consent of the Botrower transfer Ot assign or
novate all or any part of its Available Commitment and/ o Loan(s) and/ or
any of its rights and benefits heteunder or under the Financing Documents
to another bank ot financial instiution ot any othet person at any tinie in
accordance with the provisions herein and in such manner and on such
terms’ as the Lenders may decide without increasing the Borrowet's -

- obligations in relation to any obligation ot miatter set out fn this Agreement

and without affecting the Botrower’s tights as set out in this Agreement and
while so transferting, assigning or securitizing, a Leénder may reserve to it a
tight to proceed against the Bottower on behalf of the pugchaser, assignee or
transferee. Whilst any Lender may exercise the aforesaid right, no Lender
shall be obliged to transfer or assign all or any part of its Available
Commitment and/ or Loan. The Borrower shall take such action as may be

- necessaty to perfect such assignment, transfer or novation including duly

notifying NHAI of any such assigntnent, transfer ot novation.

If any Lender assigns all ot any of its tights, obligations and benefits

‘hereunder ot under the Financing Documents, then, unless and until the

assignee has agreed with the Lendets’ Agent and other Lenders that it shall
be uader the same obligations towards each one of thern s it would have
been if it has been an original patty hereto as a Lender, the Lenders’ Agent
and other Lendets shall not be obliged to recognize such assignee as having

the tights against each of thetn which it would have had if it had been such a
patty thereto. ' -

If aLender wishes to assign ot novate all or any of its rights, benefits and
obligations heteunder and under the Financing Documents, then such
novation shall be made by delivering to the Lenders’ Agent a duly
completed, stamped and executed novation deed, an indicative format of
which is set out in Exhibit D hereto which may be adopted and amended as
requited (“Novation Deed”). On receipt of such notice and payment of
such fee, the Lendets’ Agent shall countersign it for and on behalf of itself
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Ranchi Expressways Limited
- Common Loan Agreement

and the other parties to this Agreement and sub]ect to the tetms of that
: Novation Deed:

®

(i

()

()

To the extent that in that Novation Deed the relevant Lender

(“Bxisting Lender”) seeks to novate its Commitment/ Available

Commitment and/ or the Loan, the Bortower or the Existing

Lender, as the case may be, shall each be rcleased from futther

obligations to each other and their respective rights against cach
other shall be cancelled (such rights and obligations being referred to
as “discharged rights and obligations”); '

The Borrower and the relevant lender to whom such intetest is being
novated (“New Lender”) shall each assume new obligations
towards each other and/ or acquire new rights against each other

* which differ from the dischatged tights and obligations only insofar
as the Botrower and:that New Lender, as the case may be, have .
~ accepted, assumed and acquired the same in place. of the Borrower

and the Existing Lencler as the case may be, and

The New Lender, a3 the case may be, and the other parties to-this

Agreement and the Financing Documents (other than the Bortower)

shall acquire the same rights and assume the same obligations
between themselves as regards the Borrower as they would have
acquited and assumed had that New Lender, as the case may be,
been #n original pasty to this Agreement and Financing Documents
as a Lender with the rights and/ or obligations acquired or assumed
by it a5 a result of that novation (and, to that extent, the Existing

Lender and those other parties shall each be released from further

obhgatlons to each other).

Consequently, the name(s} and addtess(es) of such New Lender(s) as

specified in the Novation Deed shall stand inserted in Schedule 1

hereto, the name of such New Lender(s) shall stand inserted in the

- first column of the table of Schedule IT, the amount of term loan

facility extended by such New Lender(s) shall stand inserted in the
seconid column of the table of Schedule IT against the nate of such
New Lender(s) hereto and the Comtmitment of the Existing
Lender{s) shall stand reduced by such amount such that the
aggtegate amount of the Loan Facility: shall always remain to be

$1191,60,00,000.00 (Rupees One Thousand One Hundred and
Ninety One Crore Sixty Lac only).

102 AUTHORISATION
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Ranchi Expiessways Limited
“Common Loan Agreement

Each of the Lenders hereby agtees to appoint and authorise the Lenders’
Agent to act as theit agent under this Agreement and the other Financing
~ Documents with such powers as are expressly delegated by terms of this
Aggeement and the other Financing Documents, together with such other
powers as are reasonably incidental thereto. Execution of this Agreement is
the conclusive evidence of such authotization and direction and ratification.

Each of the Lendets acknowledge that it has independently, and without
reliance upon the Lenders’ Agent and based on such documents and
information’ as it has deemed approptiate, made its own analysis of the

- financial condition, affaits of and creditworthiness of the Bortower and
therefore confitms that it is its own decision to enter into this Agreement
‘and each of the Financing Documents. Fach - of the Lenders akso
acknowledges that it will independently and without teliance upon the
Lenders’ Agent and based on such documents and infortnation as it shall
deem-appropriate at the time continue to make its own decision in taking ot
not taking action undet this Agreement.

1.3 RIGHTS OF LENDERS’ AGENT AS LENDER

With ‘respect to its own rights as a Lender under the Loan Facility and

Commitments if applicable, the Lenders’ Agent shall have the same powers

and righits under this Agreement as arty Lender and may exercise the same as

though it was not acting as the Lenders’ Agent and the terms “Lender” and”
“Lendets” in the Financing Documents shall, unless the context otherwise

watrants, include the Lenders’ Agent in its individual capacity as a Lender.

The Lenders” Agent may without liability to account, accept deposits from,

lend money to and generally engage in any kind of banking or trust or agency

business with ot for the Borrower, as if it were not the Lenders’ Agent.

104  GOVERNING LAW AND JURISDICTION

10.4.1 This Agreement and the tights and obligations of the Pattics heteunder shall -
be construed in'accordance with and be governed by the laws of India. -

1042 The Bottower agrees that the courts and teibunals in Hydetabad shall,
subject to the provisions of Article 10.4.3, have exclusive parisdiction to
settle any disputes which may arise out of or in connection with the
Financing Docutnents and that accordingly any suit, action or proceedings -
atising out of or in connection with the Financing Documents may be
brought in such coutts or the tribunals and each Party irrevocably submits to
and ‘accepts for itself and in respect of its property, generally and
unconditionally, the jurisdiction of those courts ot tribunals. i
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Ranchi Expressways Limited
Common Loan Agreement

1043 Nothfrig contained in this Article 10.4, shall lirnit any tight of the Lenders or

10.4.4

10.4.5

10.5

the Security Trustee to bring any suit or take action ot proceedings in any
other court or tribunal of competent jurisdiction in India, not shall the
bringing of any such suit, taking of any such action or proceedings in one ot
more jurisdictions preclude the Lénders or the Security Trustee from filing
of any suit and/or taking of any action or proceedings in any other

~ jutisdiction whether concurrently or not and the Borrower itrevocably
- submits to and accepts for itself and in respect of its ptoperty, generally and

unconditionally, the jutisdicion of such court or tribunal. The Botrower

irrevecably waives any objection now or in future, to the venue of any such -
‘suit, action or proceedings in any such courts and teibunals and any claim

that any such suit, action ot proceedings have been brought m- an

tnconvenient forum and farther irtevocably agrees that a judgment in any

such suit, action or proceedings brought in any such courts and tribunals
shall be conclusive and binding upon it and may be enforced in the cousts of
any other jurisdiction, (subject to the laws of such jurisdiction) by a suit
upon such judgment, a certified copy of which shall be conchusive evidence
of such judgment, ot in any other manner provided by law.

The Bottower hereby consents generally in respect of any suit, action or
proceedings arising out of ot in connection with any Financing Document to
the giving of any relief or the issue of any process in connection with such
suit, acton oz proceedings including, without limitation, the making,

enforcement or execution against any propetty whatsoever (ittespective of -

its use or intended use) of any order or judgment which may be made or
given in such suit, action ot ptoceedings. -

To the extent that the Borrower may, in any jutisdiction, claim for itself or
its assets immunity from suit, execution, attachment (whether in aid of
execution, before judgment or otherwise) or other legal process and to the
extent that in any such jurisdiction there may be attributed to itself or its
assets such immunity (whether or not claimed), the Borrower hereby

irrevocably agrees not to claim .and heceby irtevocably waives such
immunity.

INDEMNITY

The Borrower heteby agrees to indemnify each of the Lenders and their
tespective officers, representatives and agents against any losses or damages
whether by way of costs, charges, expenses, litigation, penalty or howscever
sustained o incurred by them as a result of, or in connection with, or atising
out of: ) o

{a) the occusrence of any Event of Default;
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Ranchi Expressways Limited
Common Loan Agreement

failure for any teason on the f)art of the Botrower in complying with
any of the provisions of any Tiansaction Document and/ or
Applicable Laws; o '

levy by any Government Authority of any Tax in connection with
regularising or perfecting any of the Financing Documents as may be
tequired under law, or getting any of the Transaction Documents -
admitted into evidence, or relying on any Transaction Document for
proving any claitn; and/ ot

the exetcise of any of the rights by the Lenders under any Financing
Document, except to the extent that any such losses or damages are
solely attributable to any negligent act or omission, breach of this
Agreement or breach of statutory duty on the part of Lenders and
their respective officers, representatives and agent:

ACCOUNTS, CALCULATIONS AND EVIDENCE OF DEBT

@ .

®) .

©

G

. Bortower as therein recorded.

‘The accounts maintained by the Lendets in accordance with the

usual practice, are prima facie evidence of the matters to which they
telate including the amounts owing to them undet this Agreement,

Any cettification or determination by the Lenders of a tate of
interest or any amount under this Agreement is in the absence of

-manifest or proven error, conclusive evidence of the matters to

which it relates.

In-any legal action or proceedings out of or in connection with this
Agreement the entries made in the "accounts maintained by the

- Lendets in the absence of manifest and proven etror shall be prima

facie evidence of the existence and amount of obligations of the

Any statement of ‘account purporting to show the amount of
Secuted Obligations due to the Secured Parties under any of the
Financing Documents, and signed as correct by the duly authorized

officer of the Secured Patties shall, in the absence of any manifest

etror, be conclusive evidence of the amount so due and shall be
binding on the Borrower,

107 AMENDMENTS
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- 10.8

10.9

10.10

10.11

—

Ranchi Expressways Limited

Common Loan Agreement

Neither this Agreement nox any of the terms or
amended, . modified, supplemented,
tetminated unless such amendment,
waivet, dischatge or termination is in wiiting and signed by the Borrower
and the Lenders’ Agent. The Lenders’ Agent may grant waivers or consents,
vaty the tetms of this Agreement and do of omit to do all such acts-and
things in connection with this Agreement as may be authorised in writing by
the Lendets. Any such consent, waivet, variation, act or omission so’
authotised and effected by the Lenders® Agent shall be binding on all the
Lenders, and the Lenders’ Agent shall be under no liability whatsoever in
respect of any such consent, walver, variation, act or omission. However, the

same shall be subject to the provisions of the Concession Agresment,

Provisions hereof may be

SEVERABILITY

Any_ provision of this Agreement ot any Security Docuinent which js

prohibited ot unenforceable in any jurisdiction shall, 2s to such jutisciction,
'be ineffective to the extent of prohibition or unenforceability but shall not
invalidate the remaining provisions. of this Agteement or the Security
Document or affect such provision in any other jurisdiction.

SURVIVAL

This Agreement shall be in force until 2l the monies payable under this

Agteement have been fully and irrevocably paid in. accordance with the
terms and provisions heteof, - -

DELAY ETC. NOT TO IMPAIR THE RIGHTS OF THE
LENDERS N

No delay in exercising ot omission to exercise 2
accrumng to the Lenders upon any Default by

Agreement, Security Documents, or any other agreement or document shall

impair any such right, powet ot remedy ot shall be construed to be 1 waiver
thereof or any acquiescence in such Default, not shall the action or inaction
of the Lenders in tespect of any Default or any acquiescence by it in any
Default shall affect or impair any tight, power ot remedy of the Lenders in
respect of any other Defaulr,. ' '

ny right, powér or remedy -
the Botrower under this

NOTICES

Except as otherwise exptessly provided herein, all potices and other
communications provided at various places in this Agreement and the
Security Documents shall be in writing,
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. tespect of the notice or other written communication showin

1012

Ranchi Expressways Limited:
Common Loan Agreement

Any such notice ot other written communication shall be deemed to.have
been served: ' oo

6] if delivered personally, at the time of delivery;

(1) if sent by registered letter when the registered letter wﬁuld, in the

otdinary course of post, be delivered whether actually delivered or
not; o .

(i) if sent by couser service, (a) 1 (one) Business Day after deposit with

an ovetnight courier if for inland delivery and (b} 5 (five) Business

Days after deposit with an international coutier if for overseas
delivery; and '

(tv)  if sent by facsimile transmission, at the time of transmission (if sent
during business houts) ot (if not sent during business houts) at the
beginning of business hours next following the time of transmission
in the place to which the facsimile was sent,

Provided however that any notice or communication to the Parties shail be
effective only on actual teceipt by the ‘'officer ot any such Person for whose
attention the notice or communication has been expressly marked.

In proving such setvice it shall be sufficient to prove that personal delivery
was made or in the case of ptepaid recorded delivery, registeced post ot by
couriet, that such notice ot other written communication was ptoperly
addressed and delivered or'in the case of a facsimile message, that an activity
ot other report from the sender’s facsitnile machine can be produced in -

) g the recipient’s
facsimile numbér and the number of pages transmitred, '

APPOINTMENT OF NOMINEE DIRECTOR

( - The Borrower agrees and acknowledges that upon the occurrence of
an Event of Default, the Lenders shall have the tight to appoint and
temove from time to time (acting through the Lenders’ Agent) 1
{one) director (whole-time or otherwise, at the discretion of the -

. Lendets) on the Board at any time upto the Final Setdement Date
(such director is hereinafter referred to as “Nominee Ditector”).

(ii) The Nominee Director shall not be required to hold qualification
shares and not be liable to tetire by rotation.
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(i}  The Nominée Director and the
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(v

(vi)

(viii)
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Ranchi Expressways Limited

* Common Loan Agreement

Obsetver(s) (as defined below) shall
be entitled to all the rights and privileges of ather directors including
* the sitting fees and cxpenscs as payable to other ditectors on the

Board but, if any other fees, commission, monies of retmuneration in
any form ate payable to the directors in their capacity as directors,
the fees, commission, moneys and tremunetation in relation to such
Nominee Ditector shall accrue to the Lendets and the same shall
accordingly be paid by the Borrower directly to the Lendess.

“The expenditute incurred by the Lender(s) ot the Nomiinee Director

In connection with the appointment or directorship shall be borne by
the Botrowet, ' :

The Nominee Director shall also be appointed as 4 member of the
. Project management committee, audit sub-committee of other
committees of the Board, if so desited by the Lenders.

' The Nominee Director shall be entitled ¢ recejve all notices, agenda,
“minutes and any other material circulated to the other directors and
to attend all genetal meetings and Board meetings and teetings of
any committee(s) of the Board of which he is a member and to
receive all notices, agenda, minutes, of such meetings and any other
matetial circulated to the other members of such committee.

If, at any time, the Nominee Director js not able to attend 4 meeting
of the Boatd or any of its comimittees, of which he js a member, the

Lenders’ Agent/ and the relevant Lender may depute an observer

(“Obsetver”) to attend the meeting. The expenses incutred by the

Lenders’ Agent and the relevant Iender in this connection shall be
teimbutsed by the Borrower.

The Nominee Ditector/ the Observers shall furnish to the Lendets,

“a teport of the proceedings of all such meetings and the Borrower
- shall not have any objection to the same,

The appointment/removal of the Nominee Ditectors shall be by a
notice in writing by the Lenders” Agent-and/or such other Lender as
the case may be addressed to the Borrower and shall (unless

othetwise indicated by the Lenders) take effect forthwith upon such
a notce being delivered to the Borrower,

The Botrower shall ensure that the Obsetver shall be entitled 1o the.
_ same indemnities as the ditectors and shall be indemnified by the
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Ranchi Expressways Limited
- . Common Loan Agreement

Botrower against any liabilities, losses, ‘damages, claims, penalties,
judgments, suits, costs and expenses arising as a result of its actions
pursuant to appointment as an Observer,

DISCLOSURE OF INFORMATION

The Bortowet understands that as & pre-condition, relating to grant of the
Loan Facility to the Borrower, the Lenders require the Bortower’s consent
for the disclosure by the Lenders of, information and data relating o
Borrower, of the credit facility availed of/ to be availed, by the Botrower,
obligation assumed/ to be assumed, by the Borrower, in relation thereto and
default, if any, committed by the Borrower, in discharge thereof.

Accordingly, the Borrower hereby agrees and gives consent for the
disclosure by any of the Lenders of all or any such, ' '

a.  information and data telating to the Borrower; -

b. the inforfmation and data relating to any credit facility availed of/ to
. be availed, by the Bottower; and R

¢ default, if any, committed by the Botrower, in discharge of such

obligation, as the Lenders may deem appropriate and necessary, to
disclose and furnish to RBI, CIBIL, or any, other agency authorized
if\ this behalf by RBI / the Government Authority. : )
The Lendets shall make best efforts to ensure that the information or data
provided about the Borrower are cotrect, provided that no Lender shall be

tesponsible for incotrectaess of any information so long as such information
is bonafide and is provided in good faith.

The Botrower heteby agrees that in case of Borrower cormmitting default in
tepayment of the principal amount of the Loans or payment of interest on
Due Dates or any other amounts on their respective Due Dates, the

- Lenders, RBI and/ or CIBIL shall have an unqualified right to disclose or

publish the details of the its ditectoss as defaulters in" such manner and
through such medium as the Lenders, RBI and/ or CIBIL may think fit.

- The. Borrower declares that the information and data furnished by the

relate to a specific date or period, on such date or in respec

Borrower to the Lenders are true and coirect as of the date

such infotmation
and data was provided to the Lendets o, where such info

rmaton and datg
t of such petiod.

‘Further, the Botrower also undertakes that:
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( .
a.. CIBIL and other agency so authorized may use and/ or process the - O
~ said information and data disclosed by any of the Lenders in the o
manner as deemed fit by them; and : .

b. CIBIL and other agency so suthotized may furnish for (

consideration, the processed information and data for products _
thereof prepared by them, to banks/ financial institutions and other (.
credit grantors or registered vsers, as may be specified by RBI in this ()

behalf. o

The Borrower heieby agrees that the Lenders may, at theit sole discretion, -

disclose such information to any bank/ institution(s) in connection with the fe
. Loans granted to the Borrower. L

: (:
The Bottower hereby agrees that the Lenders shall be entitled to exchange (
information tegarding the Borrower's accounts with other banks, 4s and '

~ when required in -accordance with applicable regulation including for the oL
avoidance of doubt, in accordance with RBI/2008-2009/183 (DBOD No. o
BP. BC. 46/ 08.12.001/2008-09) as amended, restated or teplaced from time {

© to time as per Exhibit E heteof, - _ (.

10.4 COUNTERPARTS (.
This Agreement may be executed in any number of counterpatts and by the .
different Parties heteto on separate countetparts, each of which when so [
executed and delivered shall be effective for purposes of binding the Patties
hereto, but all of which shall together constitute one and the same (
instrament. A set of countetparts executed by all the Parties hereto shall be _
lodged with the Botrower, the Security Trustee, and photaecopies with the : ¢
Lendets’ Agent and each of the Lenders. _ (-

1015 REPRESENTATION BY THE PARTIES ¢
Each Patty to this ﬁgrgement repfesents to each other Party that it has the ("
necessary corporate authority to execute this Agteement and declares to each -
othet Party that it is valid and binding on and enforceable against it. ¢
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Ranchi Expresswﬁys Limited -
Common Loan Agreement

_ SCHEDULEI
PARTICULARS OF LENDERS

ALLAHABAD BANK, a body cotporate constituted under the Banking
Companies (Acquisition & Transfer of Undertakings) Act, 1970 and having its Fead
Office at 2, Netaji Subhas Road, Kolkata - 700 001 and acting through its Industrial
Finance Branch at 6-3-850/3, Ameerpet Main Road, Hyderabad ~ 500 016, in the
State of Andhra Pradesh, India thereinafter referred to as “ALB”, which expression
shall, unless repugnant to the subject ot context theteof, include its successors and
assigns);

"CANARA BANK, a body corporate constituted under the Bankmg Companies
(Acquisition & Transfer of Undertakings) Act, 1970 and having its Head Office at
112, J.C. Road, Bangalote - 560 002 acting through its Prime Corporate Branch at T
S R Complex, 5 P Road, Secunderabad — 500 003, in the State of Andhra Pradesh,
India (hereinafter referted to as “CB” which expression shall, unless it be repugnant
to the subject ot context thereof, include its successors and assigns);

CORPORATION BANK, a banking cotporate constituted under the Banking
Companies (Acquisition & Transfer of Undertakings) Act, 1980, and having its
Registered Office at Mangaladevi Temple Road, Pandeshwar, Mangalore — 575 001,
. Karnataka and acting through its Large Corporate Branch at Plot No. 8, 2 Floor,
.. Road No. 1, Film Nagar, Jubilee Hills, Hyderabad - 500 033, in the State of Andhra
Pradesh, India (hereinafter refetred to as “CorpB”, which expression shall, unless it
be repugnant to the subject or context thereof, include its successors and assigns);

DENA BANK. 2 body coxpomte consututed under the Bankmg Compamcs
(Acquisition & Transfer of Undertakings) Act, 1970 and having its Head Office at
C-10, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai — 400 051 in the State
-of Maharashtra and acting through its Corporate Business Branch at 107, 1* Floor, |
Raheja Towers, 177, Anna Salai, Chennai — 600 002, in the State of Tamil Nadu,
India (hereinafter referred to' as “DB”, which expression shall, vnless it be

- repugnant to the subject or context thereof, include its successors and assigns);

‘THE FEDERAL BANK LIMITED, a company registered under the Companies
Act 1956 and having its registered office at Aluva, Kerala and acting through its
Branch at 44 & 45, Residency Road; Museum Road PO, Bangalore - 560 025, in the
State of Karnataka, India (hcrcmafter referred to as “FB”, which expression shall,
unless it be repugnant to the subject ot context theleof include its successors and
assigns); .

ICICI BANK LIMITED, a company mcorporated under the Compamcs Act,
1956 and a banking company within the meaning of the Banking Regulanon Act,
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Ranchi Expfessways Limited
Common Loan Agreement

1949 and having its Registered Office at Landmark, Race Course Circle, Vadodara
390 007 and corporate office at ICICI Bank Towers, Bandra-Kuzla Complex,
Mumbai — 600 002, in the State of Maharashtra, India (hereinafter referred to as
“ICICI”, which expression shall, unless it be repugnant to the subject or context
thereod, include its successors and assigns); '

IDBI BANK LIMITED a company incorporated and registered uader the

Companies Act, 1956 (1 of 1956) and a banking company within the meaning of -

Section 5(c) of the Banking Regulation Act, 1949 (10 of 1949) and having its
Registered Office at IDBI Tower, WTC Complex, Cuffe Parade, Mumbai- 400 005
and acting through its Specialized Corporate Branch at . Num 5-9-89/1 and 2,
Chapel Road, P.B Num 370, Hydetabad -500 001, in the State of Andhra Pradesh,
India (hereinafter referred to as "IDBI", which- expression shall, unless it be

tepugnant to the subject or conteéxt thereof, be deemed to mean and include its
© successors and assigns);”

- INDIA INFRASTRUCTURE FINANCE COMPANY LIMITED, a company
. constituted under the Companies Act, 1956 and having its tegistered office at 8"
Floor, Hindustan Times House, 18 & 20 Kasturba Gandhi Matg, New Delhi — 110
001 (heteinafter: referred to as “IIFCL”, which expression shall, unléss it be
repugnant to the subject or context thereot, include its successors and assigns);

'ORIENTAIL BANK OF COMMERCE, a body corporate constituted under the

Banking Companies (Acquisiion & Transfer of Undertakings) Act, 1980 -and

havingits head office at E-Block, Connaught Place, New Delhi — 110 001 and acting

through its Secunderabad Braach ar 9-1-129/1, Oxford Plaza Bldg., SD Road,

~ Secunderabad - 500 003, in the State of Andhra Pradesh, India (hereinafter referred

. to as “OBC”, which expression shall, unless it be repugnant to the subject ot
context thereof, include its successors and assigns); ' '

. PUNJAB AND SIND BANK, a body corporate constituted under the Banking
: Compa'nies {Acquisition & Transfer of Undertakings) Act, 1980 and having its head
office at 21, Banl House, Rajindra Place, New Delhi and-acting through its Branch

“at Panchasheela Towers, Parklane 4, M.G. road, Secunderabad — 500 003, in the
State of Andhra Pradesh, India (hereinafter referred to as “PSB”, which expression

shall, unless it be repugnant to the subject or context thereof, include its successors
and assigns}); '

THE SOUTH INDIAN BANK LIMITED, a body corporate constituted under
the Companies Act, 1956 and having its Head Office at T.B. Road, Mission
Quarters, Thrissur — 680 001, Kesala and acting through its Latge Corporate Branch
at Oasis Plaza, Tilak Road, Abids, Hyderabad - 500 001, in the State of Andhra
Pradesh, India (hereinafter referred ro as “SIB”, which expressien shall, unless it be
repugnant to the subject or context thereof, include its successors and assign);
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Ranchi Expcessways Limited
" Common Loan Agreement

STATE BANK'OF BIKANER AND JAIPUR, 4 body cosporate constituted

under the State Bank of India (Subsidiary Banks) Act, 1959 and having ‘its Head
Office at 5-A, Tilak Marg, C-Scheme, Jaipur- 302 016, in the State of Rajasthan and
acting through its branch at No. 8573, R.P. Road, Secunderabad - 500 003, in the
State of Andhra Pradesh, India (hetein referred to as the “SBBJ”, which expression

shall, unless it be repugnant to the subject or context thereof, include its successors
and assigns); : ' '

STATE BANK OF PATIALA, a body corporate constituted by and under the
State Bank of India (Subsidiaty Banks) Act, 1959 and having its Head Office at The
Mall, Patiala, in the State of Punjab and acting through its branch at 139, 1st Floor,
Near Bible House, R.P Road, Secundetabad - 500 003, in the State of Andhra
Pradesh, India (hereinafter referred to as “SBoP”, which expression shall, unléss it

be repugnant to the subject or context thereof, include its successors and assigns);

STATE BANK OF TRAVANCORE, a body corporate constitured under the
State Bank of India (Subsidiaty Banks) Act, 1959, and having its having its Head
Office at Poojapura, Thiruvananthapuram - 695 012 and acting through its

- Commercial Branch at No. 556, Jeevan Anand, Teynampet, Anna Salai, Chennai —

600 018 in the State of Tamil Nady, India (hereinafter referred to as “SBT™, which

expression shall, unless it be repugnant to the subject or context thereof, include its
successors and assigas);

" VIJAYA BANK, a body cotporate constituted -under the Banking Companies

(Acquisition and Transfer of Undertaking) Act 1980 and having its Head Office at
41/2, MG Road, Bangalote ~ 560 001, Karnataka and acting through its Branch at
No 3/1/252/253, Sarojini Devi Road, Near Manju Theatre, Secunderabad- 500003.

‘(hereinafter referred o as “VB”, which expression shall, unless it be repugnant to

the subject or context thereof, include its successors and assigns); -

(ALB, CB, CorpB, DB, FB, ICICI, IDBI, IIFCL, OBC, PSB, SIB, SBBJ,
SBoP, SBT and VB ate individually refetred to as “Lender” and ate collectively
referred to as the “Lenders” which expression shall include all or any one or mote -
of them as the context may tequire or admit).

151

RN ARy e

Borrower | _ALB | CB | CobB | 0B FB ~| 1| IDBI | 1iFCL
[

| €| | e Vo lade- e L

OBC BED SIB SBBJ SpoP—1 SET B | Secunty | Lenders’
Trustee Agent




Ranchi Expreésways Limited
Coramon Loan Agteerent

SCHEDULE II |

~ PARTICULARS OF LENDERS & LOAN-FACILITY

NAME OF THE LENDERS | AMOUNT OF COMMITMENT OF EACH
' LENDER FOR LOAN FACILITY IN
RUPEES CRORES
ALB 70.00 -
CB 190.00 4
CompB 70.00
DB - 50.00
- PB 60.06
ICICI 100.00
IDBI 125.00
ITECL - - 140,00
- OBC . 111.60
PSB 40.00
SIB -65.00
‘SBBJ - 20,00
SBolP 40.00
SBT 40.00
- VB 70.00
TOTAL 1191.60
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Ranchi Expressways Limited
Common Loan Agreement

' SCHEDULE I . :
ESTIMATED PROJECT COST AND FINANCING PLAN

A.  ESTIMATED PROJECT COST

The total cost of the Project is estimated at ¥1655,00,00,000.00 (Rupees One
Thousand Six Hundred and Fifty Five Crore only) as summarised below:

Pasticulars (X Crore)
EPC Cost 1431.00
Interest Duting Construction (IDC) 147.64
Contingency 14.31
Preliminary and Pre-operative Expenses 40.00
[ Margin Money for Working Capital 22.04
: Total Cost - . : .. 165500
B. . FINANCING PLAN
_ The Project is proposed to be financed in the folloﬁ.ring manner:
Source of fund Amount Total Amount
. [X Crores] .. [X Crotes
 Project Equity Capital (A): ' 463.40
Equity Contribution 182.05 :
Interest Free Unsecured Loan : 281.35
Loan (B): : _ S 1191.60
Gtand Total (A+B) 1655.00
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Ranchi Exprcsswayé Limited
Common Loan Agreement

SCHEDULE v

PARTICULARS OF APPLICABLE INTEREST RATES

NAME OF
THE
LENDERS

APPLICABLE INTEREST RATE PER ANNUM

ALB

Upto the first Interest Reset Date: S
Rate of interest shall be floating rate equivalent to Base Rate of
CB plus interest spread of 1.50% (one point five zero percent).

From the fitst and subsequent Intetest Reset Dates:

Rate of interest shall be subject to reset on every Interest Reset
Date to Base Rate of CB plus such interest spread as may be
determined by ALB on any Interest Reset Date and unless the
interest spread is so ‘reset on the Irterest Reset Date, the
interest spread shall be the same as applicable prior to that
Interest Reset Date.

The rate of interest of ALB shall not be lower than that of any
other Lender

The Applicable Interest Rate as above shall be subject to RBI
policy with tegard to Base Rate, as applicable from time to time.

CB

Upto the first Interest Reset Date:
Rate of interest shall be floating rate equivalent to Base Rate of

CB piug interest spread of 1.50% (one point five zero percent).

From the first and Subsequen't Interegt Resgt Dates:

Rate of interest shall be subject to reset on every Interest Reset
Date to Base Rate of CB plus such interest spread as may be

- | determined by CB on any Interest Reset Date and unless the

interest spread is so reset on the Interest Reset Date, the

interest spread shall be the same as applicable prior to that
Interest Reset Date. :

The rate of interest’ of CB shall not be lower than that of any
other Lender.

. The Applicable Interest Rate.as above shall be subject to RBI

policy with regard to Base Rate, as applicable from time to time.
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- Ranchi Expressways Limited ._
_ Commeon Loan Agreement

LorpB

' Upto the first Interest Res et Date:

Rate of interest shall be ﬂoaung rate equwalent to Base Rate of
(;'.B plus interest spread of 1.50% (one pomt five zero percent)

| From the first and subsequent Interest Reset Dates:

Rate of interest shall be subject to reset on every Interest Reset
Date to Base Rate of CB plus such interest spread as may be
determined by CorpB on any Interest Reset Date and vnless the
interest spread i1s so reset on the Interest Reset Date, the
interest spread shall be the same as applicable ptior to that
Interest Reset Date.

The rate of interest of CorpB shall not be lower than that of any
other Lender. . '

The Applicable Interest Rate as above shall be subject to RBI
policy with regard to Base Rate, as applicablé from time to time.

DB

Upto the first Interese Reset Date:
Rate of interest shall be floating rate equivalent to Base Rate of

| CB plus interest spread of 1.50% (one point five zero percent).

From the first and subsequent Interest Reset Dates:

Rate of interest shall be subject to reset on every Interest Reset
Date to Base Rate of CB plus such interest spread as may be
determined by DB on any Interest Reset Date and unless the
interest spread is so teset on the Interest Reset Date, the
intetest spread shall be the same as applicable prior to that
Interest Reset Date.

The rate of interest of DB shall not be lower than that of any |
other Lender.

The Applicable Intetest Rate as above shall be subject to RBI
policy with regard to Base Rate, as applicable from time to time.
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Ranchi Expressways Limited
Commeon Loan Agreement

FB

Upta the first Interest Reset Date:
Rate of interest shall be floating rate equivalent to Base Rate of
CB plus interést spread of 1.50% (one point five zero percent).

From the first and ient Interest Reset Dates;

| Rate of interest shall be subject to reset on every Interest Reset

Date to Base Rate of CB plus such interest spread as may be
determined by FB on any Interest Reset Date and unless the
intetest spread is so ‘reset on the Interest Reset Date, the
interest spread shall be the same as apphcable prior to that
Interest Reset Date

-'I'he rate of interest of FB shall not be lower than that of any

o_ther Lendet.

‘The Applicable Interest Rate as above shall be subject to RBI

policy with regard to Base Rate, as applicable from time to: tlmef |

1CICT

Upto the first Interest Reset Date:
Rate of interest shall be floating rate equivalent to Base Rate of

ICICI plus interest spread of 2.25% (two pomt wo five |

percent)

From the first and subsequent Interest Reget Dates:

Rate of interest shall be subject to 1eset on every Interest Reset
Date to Base Rate of ICICI plus such irterest spread as may be
determined by ICICI on any Interest Reset Date and unless the

interest spread is so reset on the Interest Reset Date, the |

intetest spread shall be .the same as applicable prior to that

‘Interest Reset Date,

The rate. of interest of ICICI sha]l not be lower than that of any
other Lender

The Applicable Interest Rate as above shall be subject to RBI

policy with regard to Base Rate, as applicable from time to time.
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* Ranchi Expressways Limited
Common Loan Agreement

IDBI

Upto the first Intgrest Reset Date: o
Rate of interest shall be floating rate equivalent to Base Rate of
IDBI plus interest spread of 1. 50% (one point ﬁ\fe zeto
percent}

Erom the first and subsequent Interest Reset Dates:
Rate of interest shall be subject to reset on every Interest Reset

Date to Base Rate of IDBI plus such interest spread as may be
determined by IDBI on any Interest Reset Date and unless the
interest spread is so reset on the Interest Reset Date, the

interest spread shall be the same as applicable prior to th-at
Interest Reset Date.

The rate of interest of IDBI shaH not be lower than that of fm}r

1 other Lender

The Applicable Interest Rate as above shall be subject to RBI
policy with regard to Base Rate, as applicable from time to time.

IIECL

Upta the fitst Interest Reset Date:
Rate of interest shall be floating rate equlvalent to Base Rate of |
CB plus interest spread of 1.50% {one point five zero percent).

From the first and subsequent Interest Reset Dates:

Rate of interest shall be subject to reset on every Interest Reset
Date to Base Rate of CB plus such interest spread as may be
determined by IIFCL on any Interest Reset Date and unless the
intetest spread is so teset on the Interest Reset Date, the

interest spread shall be the satne as apphcable prior to that
Interest Reset Date. : :

‘The tate of interest of IIFCL aha].l not bc lower than that of any

other Lender.

The Applicable Interest Rate as above shall be subject to RBI

policy with regard to Base Rate, as applicable from time to time.

OBC

Uptg the first Interest Reset Date:

Rate of interest shall be floating rate équivalent to Base Rate of
CB plus interest spread of 1. 50" {one point five zero percent).

From the f";tst and subsequent Interest Reset Dates:

Rate of interest shall be subject to reset on every Interest Reset
Date to Base Rate of CB plus such interest spread as may be
determined by OBC on any Interest Reset Date and unless the
interest spread is so reset on the Interest Reset Date, the
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Ranchi Expressways Limited
Commeon Loan Agreement

intetest spread shall be the same as applicable prior to that |
{ Interest Reset Date.

The rate of interest of OBC shall not be lower than that of any
other Lender.

The Applicable Interest Rate as above shall be subject to RBI
policy with regard to Base Rate, as applicable from time to time.

PSB -

Upto the first Intere set Date;
Rate of interest shall be floating rate equivalent to Base Rate of
CB plus inferest spread of 1.50% (one point five zero percent).

From the first and subsequent Intetggt Reset Date

‘Rate of interest shall be subject to reset on every Interest Reset

Date to Base Rate of CB plus such interest spread as may be

determined by PSB on any Interest Reset Date and unless the
‘interest spread is so reset on the Interest Reset Date, the
| interest spread shall be the same as applicable ptior to that

Intetest Reset Date.

The rate of interest of PSB shall not be lower than that of any
other Lender.

The Applicable Interest Rate as above shall be subject to RBI
policy with regard to Base Rate, as applicable from time to time,

SIB

Upto the first Interest Reset Date:

Rate of interest shall be floating rate equivalent to Base Rate of
CB plus intecest spread of 1.50% (one point five zero percent).

From the first and subsequent Interest Reset Dates:

Rate of interest shall be subject to reset on every Interest Reset
Date to Base Rate of CB plus such intetest spread as may be
determined by SIB on any Interest Reset Date and urless the
intetest spread is so reset on the Interest Reset Dite, the
interest spread shall be the same as applicable prior to that

Interest Reset Date.

The sate of interest of QIB sha]l not be lower than that of any
other Lender.

The Applicable Interest Rate as above shall be subject to RBI
policy with regard to Base Rate, as applicable from time to time.

Upto the first Interest Reset Date:
Rate of interest shall be floatng rate equivalent to Base Rate of
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Ranchi Expressways Limited
Common Loan Agreement

CB plus interest spread of 1.50% (one poiﬁt five zero percent),

From the first and subsequent Interest Reset Dates: .

Rate of interest shall be subject to reset on every Interest Reset |-
Date to Base Rate of CB plus such interest-spread as may be

determined by SBB] on any Interest Reset Date and unless the

interest spread is so reset on the Interest Reset Date, the
interest spread shall be the same as applicable prior to that
Interest Reset Date. ) '

The rate of interest of SBBJ shall not be lower than that of any
other Lender,

The Applicable ]ni:eres_g Rate as above shall be.sub]eét to RBI
policy with regard to Base Rate, as applicable from time 10 time.

SBoP

Upto the fitst Interest Reset Date: o '
Rate of interest shall be floating rate equivalent to Base Rate of

CB plus interest spread of 1.50% (one point five zero percent).

From the firat and subsequent Interest Réset Dates:

Rate of interest shall be subject to reset on every Interest Reset
Date to Base Rate of CB plus such intetest spread as may be
determined by SBoP on any Interest Reset Date and unless the
interest spread is so reset on the Interest Reset Date, the

interest spread shall be the same as applicable prior to that
Interest Reset Date. -

The rate of interest of SBoP shall not be lower than that of .any _
other Lender. :

The Applicable Interest Rate as above shall be subject to RBI
policy with regard to Base Rate, as applicable from time:to time.

SBT

-Rate of interest shall be floating rate equivalent to Base Rate of

CB plus interest spread of 1.50% {one point five zero percent).

From_the ﬁrst. and subsequent Intesest Reset Dates:

Rate of interest shall be subject to reset on every Interest Reset
Date to Base Rate of CB plus such interest spread as may be.
determined by SBT on any Interest Reset Date and unless the

(interest spread is so reset on the Interest Reset Date, the

interest spread shall be the same as applicable prior to that
Interest Reset Date,

The rate of interest of SBT shall not be lower than that of any
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Ranchi Exptessways Limited
" Common Loan Agreement

| other Lender.

The Applicable Interest Rate as above shall be subject to RBI
policy with regard to Base Rate, as applicable from time to time.

¥B Upto the first Interest Reset Date:
Rate of interest shall be-floating rate equivalent to Base Rate of
CB plus interest spread of 1.50% (one point five zero percent).

From the first and subsequent Interest Reget Dates:

Rate of interest shall be subject to reset on every Interest Reset
Date to Base Rate of CB plus such interest spread as may be
determined by VB on any Interest Reset Date and unless the
Interest spread is so reset on the Interest Reset Date, the
interest spread shall be the same as applicable prior.to that
Interest Reset Date. ‘

The rate of interest of VB shall not be lower than that of any
other Lender.

The Applicable Interest Rate as above shall be subject to RBI

policy with regard to Base Rate; as applicable from time to time.

Itis fur
shall ap

ther clarified that the highest intetest rate of any Lender determined as above
ply to other Lenders alsc.

‘The Lenders shall be entitled to reset the spread at any time, in case:.

@
(b
©

Proced

A.

‘of any change in the regulatory tequitements by the RBI applicable to the

Loan Facility pertaining to provisioning norms and/or tisk weightage; ot

the Botrower fails to comply with its obligatiohs as stipulated in Article
6.1.21{(in) hereof; _ _

the credit risk tating of the Borrower is downgraded by the rtating agency
appointed by the Lenders in terms of Article 6.1.21(m) heteof,

ure for calculation of the highest rate of Interest

To give effect to the aforesaid, the following procedure shall be
implemented. ' ' '

Each of the Lendets shall inform the Borrower, the other Lenders and the
Lenders’ Agent: '

(a) its Base Rate, as applicable, at the first instance; and :
(b}  any change to its Base Rate, as the case may be, from time to time

together with the date with effect from which such change is
effective.

160
e e N

O

NI 4 [ w0 T

Borrower | ALE CB CompB DB FB_| ‘IgIeIS | IDBI | IIPCL

Ao ..

Ll T\ Tale | o

OBC

FSB SIB SBBJ S%_P’, SBY’ VB Security | Lenders’

Trusiee Agent

o~



Ranchi Expressways Limited
Cemmon Loan Agreement

- On ,61' before each Interest Reset Date,'eaéh of the Leaders shall inform the

Borrower, the other Lenders and the Lenders’ Agent, the interest spread
which such Lender would like to stipulate for the.petiod commencing from
that Interest Reset Date up to the next Interest Reset Date for the purpose

‘of determining the Applicable Tnterest Rate for its Loan. Till the Lender

notifies such interest spread, the intetest spread applicable during the period
immediately preceding the Interest Reset Date shall continue to apply.

The Borrower shall take into account Base Rate of the Lenders, in the first
instance and any such change thereto from time to time and shall calculate
during each month the interest payable as stipulated in Schedule TV to each
of the Lenders on the next succeeding Interest Payment Date televant to
them and notify the same in writing to each of the Lendets, the Lenders’
Agent and the Escrow Bank. The information as above shall be provided by
the Botrower to each of the Lenders, the Lenders’ Agent and the Escrow
Bank in the following format: ' . B

|  Caleudation of interest payable in lems of Article 2.8.1 of the Common Loan Agresment for

“Interest Petiod” (i, the relevant period besween the previows Interest Payment Date up to the

Interest Payment Date on which the interest so m!s‘m‘}.-_ted 75 1o be paid) from e
Nare of | Loan Interest rate of the | Applicable  Intersst  Rate | Amonnt
the (Amonnt Lender as per the rate | caliwlated ax per Sch. IV | of Interest

Lender

oulstanding) | stated against its name | (Highest interest rate of any | for period
' | Schedule 1V jor | other Lender if any for Lenders) | from
period from ___ to | for period from ___ fo

(2 3 4 (5)

The columans (3), (4) and (5) shall be repeated, if during the Interest Period, there is
any (and for each such) change in the Base Rate of any Lendet, as a result of which
the Applicable Interest Rate calculated as per Schedule 1V changes. Together with
the aforesaid table, the Borrower shall also enclose a copy of communication
teceived by the Borrower with regard to the change in Applicable Interest Rate.

E.

Upon receipt of notification of the calculation of interest as stated above, if
any Lender has any obsetvation, comment or objection thereto, such Lender
shall notify the same in writing to the Borrower with a copy to all other
Lenders and the Escrow Bank. The Borrower shall take into acceunt such
observation, comment or objection, as the case may be, and notify the
revised calculation of interest to all Lenders and the Escrow Bank,
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Ranchi Expressways Limited
Common Loan Agreement

Notwithstanding the aforesaid and what is contained in the Commeon Loan

Agreement, in the event the Borrower is informed of the change as stated in

paragraph B above within 10 (ten) dﬂ.)rs prcccdmg the relevant Interest
Payment Date,

(a) . the Borrower shall pay interest {at the increased Applicable Intele;st'

Rate ot lowered Applicable Interest Rate as applicable depending on
such change) from the next succeedmg Tnterest Payment Date;

(b)  the differential amount of interest from the date when such change
becotnes effective up to such succeeding Interest Payment Date shall

be paid or adjusted, as the case may be, on such succeeding Interest
Payment Date; and

- (9 the Borrower shall not be liable to pay any further or additional

interest or Liquidated Damages for the payment of dlfferentlal
~ amount of intetest as stated in (b} above.

leds acknowledged that the object of the afoxesaid provisions is to ensure

" that each Lender and the Escrow Bank are informed of the Apphcable

Interest Rate calculated as per Schedule 1V and the amount of interest
payable by the Bortower to each of the Lenders during the Interest Period.

162

A

Borrower

CB_ | Copb | DB

T
H
r“‘.

1CjCE=] (DBl

£

/@/”4‘*’:

P

OBC

ERF

PSB SIB SBE} SIELP \'B Secusiry | Lenders®

Trustec Agent

o~ .,

— ~ —~

~ o~



e s U S S &y a5 —Teds lags dIs HS1 280
7 ) . ...!\\\\\
2 | 2| ® = Ll e W e ”
Tog11 1941 ” ] g gd mmou g9 g7Tx, Tomorrog
W | L R A A | S T i 1Y
€91

oL gt ght ¥TT | BUL | $F | 05T! 00l gt cLe | 099 L 81z oL DX 008z DT < £CWN-1¢
0L 't PO 1 TOT e | For |l 9%l orol 209 50’9 LS Glet L SARL 0L 099 %00 T i ot Sl B
S e 99°¢ £51 5679 90 HrA | 11 gl GF'a i 4 L+'9 1WA 1+ %G ﬁ..o. o %00t T 1T Y
eS| 9¢¢ B¢E 6ol 6re |, B 6 9501 g { L0'G tor 6% 9oL 6§ | WSS 09¢ Yt z 0C-I0p-1¢
Qs (1ay 0T 091 pee | 0TE | €68 000 008 0gY | 00F - Qos 0TSl 09¢ %008 099 %00F T G161~ LE
s 98T 98T il st | 98% 86'L ¥6'8 SA 6ot | 85% 0% 65E1 0y Gl ows o)t T b el S A
2% 4 8r'E g el §F | $T <69 SLL 09 e | ore PeH 8110 bet Yl Y 099 Yl < LIFCH-IE
1€ | ele LT 9l s¥e | TYY IS | £99 0%'s e | s | L ILE 1001 1£€ %L 0BT %00 ot COLIEI-LE
e gl ¥l TGO | 66T | tBL £1's e 09t 9T | 08T [ '8 e %9t ol 00 L 1 SIreN-LE

- - - - - - - - - - - - - - %000 - 00D 0 IS

- - - - - . - - - - - . - - 000 - %000 0 13 R L

- - - - - - - - - - - - - - Y000 - %000 0 A Rl iy

[ETOS
(raonry WV auswpeysuy wavakeday o c_.Wu . " &reax HAd
IcFupsay JEH
rnowmiedyy
) 10411 '
HA Las | gogs | [gas | €15 | 984 | D20 | 1841 | IDIDI 2 E | q9a gdson 40 gV ““ﬂ T241E eI
: . SIIpUF|
- FINGAHIS NOLLVSILIOWY
- ATTINGIHDS
1Wew218Y WEo| BoOwWwWo))
- P shemssazdxyg mqoroeyg




RS

o

W55y saepuvr] | wewsnay Aomaog ay 185 ~aPgS fags” ars asd D80
A : ] ; B - i
& =2 W A7 7 | A 91 —
o N
1O 19dI — ad 4a PV g0 g1y T0LI0Y
7 7 T %
¥
v < . .
9L
: . 0 U : N 0 : N — 1. ;
0oL (1N oor | Q00T 0 s oor | 09T _8 L7A ! o@.e@u 009 0008 000L 00°06T 3 0 . %001 ....__o oFL 001 [~ 4
80P T e A A 6L T £50 1 0gL 98's 5737 &% - 30F Qrie B0t | %58 099t YO0 S I 9T WP-1E
29’8 967 plin-4 8T 90'g 26t el 085 orel L 09 898 Detr B8 %t el 008z %0000 . ST I-1E
g ¥Od ¥o¥ FANH ¥SL o'+ G6Tl 051 GO S 08'c '8 e P G001 E 0964 oDl c FeIvIN-1¢
3uawsasdy oo uouTmon)

| poarary sdesssaxdig youey



Ranchi Expressways Limited
Common Loan Agreement

| SCHEDULE VI ,
* LIST OF PROJECT DOCUMENTS

S.No. Contract Desctiption

Concession Agreement;
EPC Contrac.t;l
Shareholders’ Agreement;
State Support Agreement.

Fal A

The above is only an indicative list of Project Documents entered into/ procured by

_ the Botrower for and in connection with the design and construction of the Project
Highway and the maintenance and operation theteof thereafter and the Parties
hereto never inteaded to understand this schedule as a comprehensive list of Project
Documents, the rights and interest-of the-Borrower under-which are. t:equu:ed to be
asagned in favour of the Lenders.
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Ranchi Expressways Limited
Common Loan Agreement

SCHEDULE ViI

ADDRESSES AND OTHER PARTICULARS FOR NOTICES AND

For the Bofrower

'COMMUNICATIONS.

. Ranchi Expressways Limited

Address:

. Atten tio_n: :

 Fax:

For the Lendets

Madhucon House

Plot No. 1129/4

Road No. 36, Hi-Tech City Road,
Jubilee Hills

Hyderabad - 500 033

Andhra Pradesh

India

Director -

+91-40-2355 1118

For Allahabad Bank

- Address:

Attentlon:

Fax:

- Industeial Finance Branch

6-3-850/3,
Ameetpet Main Road,
Hyderabad — 500 016

- Branch Manager

+91-40-2341 1663

‘For  Canara Bank

" Address:

Attentiory:
Fax:

Peime Corporate Branch
T S R Complex

S P Road,
Secunderabad —~ 500 003
Deputy General Manager
+91-40-2343 8639

For  Corporation Bank

Addrtess:

Attention:
Fax:

A ]

RN

Large Cotporate Branch
Plot No. 8, 2™ Floor,
Road No. 1

Film Nagar, Jubilee Hills
Hyderabad - 500 033
Assistant General Manager
+91-40-2355 3140
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Ranchi Expressways Limited
Cemmon Loan Agreement

For  Dena Bank _
' Address: -~ Corporate Business Branch
107, 1* Floor,
Rahe;a Towers, 177, Anna Salai
Chennai — 600 002 -

- Attention: Assistant General Manager

Fax: +91-44 2860 3122
For The Federal Bank Limited .-
: Address: 44 & 45, Residency Road,
' Museum Road PO,
~ Bangalore - 560 025

Attention: Assistant General Manager

" Fax: . +91-80 2558 ?834

For ICICI Bank Limited -
. Address: Project Finance Group
o © ICICI Bank Towets
Bandra-Kurla Complex

Mumbai — 600 002

Attention:  Joint General Manager
Fax: +91-22-2653 1368
“For IDBI Bank Limited
Addzess: - Specialized Corporate Branch
' D. Num 5-9-89/1 and 2,
Chapel Road,
P.B Num 370,

' - Hyderabad -500 001
Attention: Deputy General Manager
Fax: . +91-40- 2323 0613

For India Infrastructure Finance Company Limited
Address: 8" Floor, Hindustan Times Bulldlng
© 18&20, K G Marg,
: New Delhi — 110 001
Attention: . Chief General Manager

Fax: - +91-11-2373 0251
- For  Qriental Bank of Comrﬁe’rce
Address: . Secunderabad Branch
9-1-129/1, Oxford Plaza Bldg.,
S Road,
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Ranchi Expressways Limited
Commen Loan Agreement

Sedun;:lctaqu 500 003

Attention: Asslstant General Manager
Fax: - - +91-40-2770. 5898
Punjab and Sind Bank
Address: Panchasheels Towers,

' : Parklane 4,

M.G. Road,
- Secunderabad — 500 003

Attention: Branch Manager

Fax: | +91-40- 2781 4827

- The South Indian Bank Limited
- Address: Large Corporate Branch .

© Oasis Plaza, Tilak Road
. Abids, Hyderabad - 500 001
Attention:  Chief Manager
Fax: 19140 24?55045

State Bank of Bikaner and Ja1pur

" Address: No. 8573, R.P. Road,

~ Secunderabad - 560.003
Attention: The Chief Manager

Fax: +91-40- 2?54 2245
| State Bank of Patiala
Address: 139, 1" Floor, Near Bible House
' " R.P Road,

Secunderabad - 500 003

Attention: Chief M'magt

- Fax: +91-40-2754 0029
- State Bank of T'ravancore .
Address: Comercial Branch
No. 556, feevan Anand,
Teynampet,
- Anna Salai,
. Chennai - 600 018
Attention: Assistant General Manager
Fax: +91-44-2435 1671 - -
Vijaya Bank
Address: No 3/1/252/253
Sarojini Devi Road, Near Manju Theatre,
168
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Co -Ranchi'Exﬁressmys Limited
Common Loan Agreement

o Secunderabad- 500003, _
. Attention: The Assistant General Manager, -
Fax: +91-40-2772 2727

For Lenders’ Ageht
Canara Bank

Address: Prime Corporate Branch
: TSR Complex
S P Road,
Secunderabad — 500 003
Attention:  Deputy General Manager

Fax: - +91-40-2_343 8639

For  Security Ttustee .
' " SBICAP Trustee Company Limited
Address: No.8, 5* Floor -
- Khetan Bhavan,
198, Jamshedji Tata Road,
Churchgate, =
. Mumbai— 400020 . :
Attention: Vice President & Chief Operating Officer

Pax: - +91-22-4302 55(_}0
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SCHEDULE IX

Ranchi Bxpressways Limited
Common Loan Agreement

Trstee

MAJOR MAINTENANCE RESERVE _
- : ® in Crore)
FY ending March 31 Amount
2015 14.33
2016 33.51
2017 52.69
2018 71.87
2019 - 91.05
2020 18.34
2021 42.39
2022 6744
2023 92.00
2024 116.55
2025 -
2026
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Ranchi Expressways Limited
Common Loan Agrcement

SCHEDULE X
INDICATIVE DRAWDOWN SCHEDULE
Quattet Ending T in Crotes
31-Dec-11 110.10
31-Mar-12 46.76
30-Jun-12 58.26
30-Sep-12 142.49
31-Dec-12 9.84
31-Mar-13 96.89
30-Jun-13 146.71
30-Sep-13 149,95
131-Dec-13- 156.02
-31.Mazr-14 158.82
30-Tun-14 34.76 -
{ Total 1,191,60
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Ranchi Expressways Limited
Common Lean Agreement

SCHEDULE XI
EXCLUSION LIST

Production or trade in any product or activity deemed . dlegal under host
country laws or regulations or international conventions and agreements, or
subject to international bans, such as pharmaceuticals, pesticides/herbicides,
ozone depleting substances, PCB's, wildlife or products regulated under the
Convention on International Ttade in Endangered Species of Wild Flora and

'Fauna.

Production or trade in weapons and munitions.

" Producticn or trade in alcoholic Eeverages (excluding beer and wine).

Production or trade in tobacco.
Gambling, casinos and equivalent enterprises.

Production or trade in radioactive materials. This does not apply to the
purchase of medical equipment, quality control (measurement) equipment

and any equipment where the radioactive source is trivial and/or adequately
shielded. - -

Production ot trade in unbonded asbestos fibers. This does not apply to
purchase and use of bonded asbestos cement sheeting where the asbestos
content is less than 20%. ' '

Drift net fishing in the marine environment using nets in excess of 2.5 k.
in length.
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Ranchi Expressways Limited

Common Loan Agreement

SCHEDULE, XiI
AUTHORISED INVESTMENTS

“Authotised Investment™ means, subject to the terms of this Agreement:

1.

Rupee negotiable cettificates of deposit, debt instruments or similar

instruments denominated in Rupees, which is for the time being rated at
least “AAA” or equivalent short term money market ratings by CRISIL or
CARE or ICRA ot any of the SEBI registered Credit Rating Agency,
Government of India securities,

Fixed deposits in interest bearing bank accounts denotninated in Indian
Rupees, maintained by a scheduled commercial bank, .

Money market mutual funds rated at least “AAA” or equivalent market

~ ratings by CRISIL ot CARE or ICRA or any of the SEBI registered Credit

Rating Agency, . , ,
Commercial paper rated at least P-1+ o its equivalent thereof by CRISIL (or
the equivalent rating by CARE/ICRA or any of the SEBI registered Credit
Rating Agency), or : ' '

Any other investments permitted by the Lenders’ Agent.
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To

Ce:

Ranchi Expressways Limited
Commeon Loan Agteement

EXHIBIT A .
FORMS

FORM No. 1
NOTICE OF DRAWAL AND DRAWDOWN CERTIFICATE

as Lenders” Agent

Lenders -

Notice of Drawal and Drawdown Certificate of the Borrower

Ladics and Gentlemen;

I, the undexslgned Authorised Officer of Ranchi- Exptessways antcd (the
~ “Botrower"}, DO HEREBY CERTIFY that _
1. This Notice of Drawal and certificate is' furnished pursuant to Atticle
' 2.4._3(3) cof the Common Loan Agteement, dated as of.
- 2011 (the “Commeon Loan Agreement™), among
the Borrower, the Lenders, the Lenders’ Agent and the Security Trustee.
Unless otherwise defined herein, all capitalized terms used herein have the
. meanings assigned to those terms in the Common Loan Agreement,
Z.

The Borrower hereby irrevocably requests the foliowmg Drawdowns on' the
respective Drawdown Dates from the Lenders and in the amount indicated
against each Lender as specified in the tables below, in accordance with 2.1.5
of the Common Loan Agreement (the “Proposed Drawdown®): |

Sr. " Number of Drawdown | Total Ameunt of Drawdown
No. | Drawdown in the ‘Dates by all the Lenders % in
_  Quarter ' ' ~Crotes)
1 1
2 2%
13 - 3o

Each of the Proposed Drawdown is a request from the Leaders 25 follows:

1* Diawdown*

I Name of the Len;ler Amount of Drawdown
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Ranchi Expressways Limited
Common Loan Agreement

* [Repeat the aforesaid table for 2 and 3 Drawdsivns)

3. The Botrower hereby certifies that the following statements are true on the '
date heteof and that the acceptance by the Borrower of the benefits of the
Proposed Drawdown shall constitute a representation and watranty by the

. Borrower to each of the Lendets and the Lenders’ Agent that as of the date
of such Proposed Drawdown, remaining amount of the Loan Facility (after
giving effect to the Proposed Drawdown) ate as under:

Name of | Amount of | Total amount of | Loans after the| Balance
the: Loan Drawdowns Proposed Available
Lendets | Pacility - [ requested Drawdown (% in Commitment
~ | sanctioned | during the | crores) after the
& in | Quarter under ' Proposed
crores) this notice (¥ in . Drawdowns (%
' crores) from ‘ ' in crores)
. -each Lender . ,
- 1. 2 ' 3 4
ALB - ’ -
CB
CorpB
DB
. FB
ICICI
IDBI
ITPCL
OBC
PSB
SIB
SBB]
SBoP
_SBT
VB
Total . 1191.60
(a) All representations and warranties of the Botrower contained in the -

© Common Loan Agreement and in the other Financing Documents
are true, complete and correct in all respects with the same force and
effect as though such representations and wartanties had been made
on and as of the date hereof and as of the date of the Proposed

Drawdown;
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" Ranchi Expressways Limited
Common Loan Agreement

() No facts or citcumstances, conditions or occurrences have occurred

which could collectively or otherwise be expected to result in 2
Material Adverse Effect;

(c) No Potential Event of Default or Event of Default has occurred and -
is continuing;

(@  The proceeds of the Proposed Drawdown shall be used for the
purposes specified in Annexure I hereto, all of which form a patt of
the Project Cost as are permitted under the Fmancmg Documents;

- and
(e) All of the conditions in Article {lnsert 5.2/5.3 as appropriate] of the
- Common Loan Agreement have been satisfied and all the necessary -
certificates and documentation required thete undet are attached
herewith ot have been ah‘eady provided and marked as Annexure 11
_hereto.

If any of the certifications set forth in paragtaph 3 above shall cease to be

valid on, as of or prior to the date of the Proposed Drawdown, the

Borrower shall immediately ‘notify each of the Lendets and the Lenders’

Agent in writing,

The Botrower he.reby certifies that all proceeds of the Equity Contribution

have been made in accordance with the Finaacing Plan and have been

applied and will be applied for the purposes specified in Annexute I hereto,

all of which form a part of the Project Cost and allowed or apptoved by the

Lenders’ Agent and the Lenders,

The Botrower hereby certifles that both before and after giving effect to the
Proposed Drawdown on the First Drawdown Date, the Debt to Equity
Ratio does not exceed the proportion stipulated in its definition. The
Botrower further confitms that the Borrower shall before the proposed

second and the thitd Drawdown pursuant o this notice, certify and confitm

to the Lenders thdt the proportionate Equity Contnbuuon towards the

Project Equity Capital has been made so as to ensure that after the

tespective Deawdown is made, the Debt to Equity Ratio does not exceed the
ptopottion stipulated in its definition.

The Borrower hereby certifies that the sum of (A) the aggregate of all -
amounts available but undrawn under the Loans, (B) all undisbursed moneys
in the Sub-Accounts, (C) proceeds of insurance received and available to the
Borrower, (D) liquidated damages and other amounts which are due and
payable pursuant to the Transaction Documents and (E) any unfunded
Project Equlty Capital, equals or exceeds the sum of the amount necessary to
pay all remaining Project Cost which have been or are reasonably likely to be
mncurred in connection with the Project in otder to achieve final completion.
Enclosed herewith certificate of the Auditor certifying the sources of the
funds and utilization theteof by, the Borrower for the period after the

“immediately preceding Drawdown.
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IN WITNESS WHEREOF, 1 have herevnto set' my hand this day of

In Rupees Crores.

Ranchi Expressways Limited

Comm

on Loan Agreement

Ranchi Expressways Limited

By:

Name:

Designation:

: Annexure I to the Notice of Drawal _
Position as on [Tusert Date of Notivs of Drawal] farnished by the company:

Tetal Annual

Expense asa %

Particulars Expense Total
: incurred till { Construction . of Anrual Construction
[nsert Budget Budget # Budget
Previous
Period]
T A B C(A/B % 100) D
EPC Cost
Interest During
Construction
(IDC)
Contingency
Preliminary and
Pre-operative
Expenses
Margin Money fot
Wotking Capital
Total
# specify reason whete expense exceeds Annual Budget
Availability of Funds:
: Description - . In crotes
Equity Coatribution towards Project Equity Capital -
Equity Contribution to be infused
Loaas Drawndown
Amount of Loans to be drawdown
Total availability of funds :
Cumulative Debt : Equity Ratio of the proposed
Drawdown '
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Ranchi Expressﬁays Limited
Common Loan Agreement

- Proposed Utilization of Funds:

S E Particulars Amount to be incutred (¥ in
Ctores)

EPC Cost

Interest Duting Construetion (IDC)

| Contingency

Preliminaty and Pre-operative Expenses

Margin Money for Working Capital
Total

Grand Total

S ENIRYNIPS

Annexure II to the Notxce of Drawal
o Comphance of conditions contained in Article 5.2 {(applicable only for Inmal

Drawdown)
‘Paragraph Condmons precedent for Initial Status | Remarks
| “of Asticle | Drawdown '

5.2

Compliance of conditions contained in Asticle 5.3

Paragra | Conditions precedent for cach Drawdown Status | Remarks
ph of '

Article

5.3
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Ranchi Expressways Limited
Common Loan Agreement

: FORM No. 2 '
DRAW DOWN CERTIFICATE OF LENDERS? INDEPENDENT
ENGINEER
To: | as'Lendets’ Ageni
Ce: Lenders

Dtaw down Certificate of the Lenders’ Indenendent Enpmec:
Ladies and Gendemen:

We, the undersigned [authonsed officert} of [ ] (the “Lendess’ Independent
.Engineet™), DO HEREBY CERTIFY that:

1. This certificate is furnished pursuant to Article 2.4.3(c) of the Common
Loan Agreement, dated as of \ 2011 (the *“Common
Loan Agteement”), inter alia among the Borrower, the Lenders, and the
Lenders’ Agent in connection with the, Notice of Drawal and Drawdown

Certiﬂcate of the Boxtower dated __ | 2011 seeking Drawdown of :
~ [amount] towaxds meeting the costs  of '
: - , and . Unless otherwise dcfincd

herein, all capltahzed terms used herein have the meanings assigned to those
terms in the Common Loan Agreement.
2. We have reviewed Notice of Dtawal and Draw down Certlfic'l;e of the
' Borrowerdated - 2011 and Followmg are our obsetvations:
(1} As per the Auditot’s certificate for expenditure towards the Project
tll [date], the Borrower has received Equity Contributions of
iy _ and the Loans of T__ and based on the Debt to
Equity Rato of 72:28 (Seventy Two : Twenty Eight), the
Borrower is eligible to seek Drawdown of the Loans of T_ .

() [inchude other specific comments / observatlons]
3. To the best of our knowledge,
0] the information material to the construction of the Pro]ect contaiied

in each of the construction progtess teports ciehv::red putsuant to
Ardcle 6.1.21 of the Common Loan Agreement is true, complete and
correct in all respects;

(1) the progress of construction of the Project is satisfactory and as on
the date heteof thete is no default under the Project Documents in
relation to construction and schedule thereof;

(i)  each of the certifications made by the Borrower in paragraph 3(d) of
the Notice of Drawal ate true, complete and correct; and

4. We confirm that

® the Drawdown is reasonahly and timely nceded by the Bortower to

make payment for Project Cost in accordance with the Project
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Ranchi Expressways Limited
Common Loan Agreement

Implementation Schedule within a period of 90 (ninety) days from
the date heteof: . . - S
- (1) the physical progress in respect of design and construction of the.
Project Highway till date is as per the Project Implementation
Schedule and the Base Case Financial Model; o
{iif)  the quantum and the value of the work zs pet EPC Contract and that
- the cost incutred thereon is in accordance with the Approved
- Construction Budget; -
(iv)  the total expenditure including the amount requested to be .
-+ Drawndown as per the Notice of Drawal referred to above is within
the Project Cost; . : :
(v} during the coutse of petfotmance of the scope of work, we have
- obmined no knowledge of the existence of any Potential Event of
Default or Event of Default which has not been waived or cured.

We further confirm that (A) the Available Commitment and ali undisbursed

* monies in the Construction Accounts, (B) Insurance Proceeds received and
receivable undet the Insurance Conteacts, (C) Liquidated Damages and othet

| amounts which are due and payable pursuant to the Transaction Documents
(D) any unfunded Equity Contributions towards the Project Equity Capital
and contributions to meet the Cost Overrun pursuant to, the provisions of .
the Sponsots Support Agreement, equals or exceeds the sum of the amount
necessaty to pay all remaining Estimated Project Cost which have been or

are reasonably likely to be incurred in connection with the Project .- for
completion thereof, : '

~ IN WITNESS WHEREOF, we have hereu

nto set our hands this ___ day of
, 20 ' : By:
Name;
Title:
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To:
Ce:

Ranchi Exptessways Limited
Commeon Loan Agreement

FORM No. 3

LENDING CONFIRMATION NOTICE

Lenders
Ranchi Expressways Limited

Lending Confirmation Notice

 Ladies and Gentleﬁen: :

This notice is issued pursuant to Article 2.4.4(b) of the Common Loan Agreement,

dated as of 2011 (the “Common Loan Agreement”),

among the Borrower, the Lenders, and the Lenders” Agent in connection with the,’
Notice of Drawal and Drawdown Certificate of the Borrower dated s
20__ - : '

S1

~ We hereby “state that as of the date hereof, we have not received an

Unsatisfied CP Nol:lce from any Lendex in accordance with the Common
"Loan Agresment.
Based on the information supplied to us by the Botrower, we also state that
the conditions precedent to Drawdown stipulated in Article V of the
Common Loan Agreement have been satisfied.

3. Pursuant to Article 2.4.4{s) of the Common Loan Agreement, Drawdown

' tnay occur in terms of the Notice of Drawal and Diawdown Cértificate of
the Borrower dated __, 20. .. Enclosed herewtth is a copy of the
Notice of Drawal received from the Borrower.

For and on behalf of ,as Lenders” Agent

Name:

Designation: -
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- To, :
The Manager,

Ranchi Expressways. Limited
Common Loan Agreement

EXHIBITB -
DRAFT DILIGENCE REPORT

{Name of the Bank)

I/ We have examined the registers, records, books and papers of

Limited {the Company) as tequited to be maintained undet the Companies Act (the
Act) and the rules made theteunder, the provisions of various statutes, wherever
applicable, the provisions contained in the Memorandum and Articles of
Association of the Company as well as the provisions contained in the Listing
Agreement/s, if any, entered into by the Company with the recognized stock

“exchange/s, as may be applicable for the half year ended on . la my/our

opinion and to the best of my/our information and according to the examination
cartied out by me/us and explanations furnished to me/us by the Company, its’
officers and agents. I/We teport that in respect of the aforesaid period:

1,

the management of the Company is carried out by the Board of Directors
comprising the following persons: o -

-Durin'g the period under review the following changes took place:

the shareholding pattetn of the company is as under: -

During the period under teview the following changes took place:
the company has altered the following provisions of

() the Memorandum of Association during the period under review and
has complied with the provisions of the Act.

- (i)  the following Articles of Association duﬁng the period under review

and has complied with the provisions of the Act.

the company has during the period under review, entered into the following
transactions with business entities in which directors are interested.

the company has during the period under review, advanced loans, given
guarantees and provided securities amounting to ¥ to its difectors
and/or persons ot firms or companies in which directors are interested,

the Company has during - the petiod under review, made loags and
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Ranchi Expressways Limited
Commeon Loan Agreement

investments:

or given guarantees or provided securities to other business entities as under;

the amount borrowed by the Company from directors, members, public,

. financial institutions, banks and others duting the period under review 1s/are

within the bouowmg limits of the Company. The break up of the company's
botrowings are as under:

the Company has during the peiiod under review, not defaulted in the
repayment of any public deposits or unsecuted loans and the Company or its
Durectors are not under the Defaulter's list of RBI or in the Specific
Approval List of ECGC.

the Company has "during the penod under review, created, modified or

) satlsficd chatges on the assets of the company as undes:

“10.-

1.

" the Fotex exposure and [Overseas Borrowings] of the company are as under

the Company has issued, offered and allotted all the securities to the petsons -
entitled theteto and has also issued letters, coupons, warrants and cettificates.

" thereof to the concetned persons ‘and also redeemed its prefetencc
. shares/debentures and bought back its shates (wherever applicable) in

12,

13.

14,

15.
16.
17
18.

19.

compliance with the specified procedures and within the stipulated time.

the Company has insured all its secured assets.

the Company has comphed with the terms and conditions, set forth by the
lending iastitution at the time of availing the facility and also during the

currency of the loan and has utilized the funds for the pusposes for which
these were borrowed.

the Company has declared and pald dividends to its shazeholders as pet the
provlslons of the Companies Act.

the Company has insured fully all jts assets.

the Company / Directors are not in the willful defaulters' list of RBL.

.the Company / Ditectots ate not in the Specific Approval List of ECGC.

the Company has paid all its Statutory dues and that there are no arrears.

the Company has cotmplied with the tertns and conditions, set fotth by the

lending institution at the time of availing any facility and also during the
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20.

21

22,

23,

24,
25,

26

27.

Ranchi Expressways Limited
Common Loan Agreement

curtrency of the loan,

-the Company has used the funds for the purpo.se for which it borrowed.

the Company has declared and paid dividends to its shareholders, as per the
provisions of the Companies Act. '

the Company has complied with the provisions stipulated in Section 372 A

of the Companies Act in respect of its Inter Corporate loans and .
Investments. ke :

the Corhpany has complied with the appﬁcabfc and mandatory [Accounting
Standards] issued by the Institute of Chartered Accountants of India.

the Cdmpan’y has credited and paid to the Investor Education and

. Protection Furd all the unpaid dividends and other-amounts required to be

so credited,

a list of prosecutions initiated against or show cause notices received by the
Company for alleged offences under the Act-and also the fines and penalties
or any other punishment imposed on'the Company in such cases is attached.

the Company has complied with the various clauses of the Listing
Agreement, if applicable.

the Company has deposited both Employecs' and Employer's contribution
to Provident Fund with the presczibed authorities,

Note: The qualification, reservation or adverse remarks, if any, may be stated at the

- televant place(s). _ :

Place: Signatuge:
Date:  Name of Company Secretaty:
~CP.No.
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Ranchi Expressways Limited
Commen Loan Agreement

. \EXHIBITC = |
PORMAT OF THE PERIODIC ENVIRONMENTAL AND SOCIAL
' REPORT
PROJECT STATUS
Project Information . I’rogre'ss of the Project

clearances. .

¢ Expansion plans

e Alternations to Project patameters and relevant

o Communications with regulatory authorities

COMPLIANCE WITH LENDERS CONDITIONS

s Drovided a statement on compliance with the
Lenders’ conditions on environmental aspects of

" the Project as may have been stipulated in the
Common ‘Loan Agreement executed between

RESOURCE PROFILE

the - Lendets and the company

71 Resource use

»
¢  Water utilization
’ Electricity

| ]

reporting  for the

fitst

Other resoutces utilized
{Quantitative information on tesource consumption
since last reported need to be provided. In case of
ime,

latest

Fuel {quantity consumed, transportation tisks)

annual

ENVIRONMENTAL PROFILE

consumption figures may be provided)

Air Emissions and Alf . +« Emissions from various sources
Qualll:y o »  Air quality at work place

*  Air quality around the Project Site

» Compliance with regulatory requirements

- Effluents and Liquid ‘¢ Effluent Quantity and quality
DlSChal‘ge and Water Qualle s Monitoring results of effluent and water quality

¢ Compliance with regulatory requirements

Noise Generation and Noise | ¢ Noise monitoting from vatious sources

Levels .

» Noise around ptoject site
¢ Compliance with regulatory requirements

Noise monitoring at work place

Waste general and disposal | Waste generation from various sources

»  Waste disposal methods
‘s Status of disposal site
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Rasnchi Expressways Limited
-Common Loan Agreement

| Pollution Control Aspects

Performance ~of  pollution control
equipment/systems '

Review of Emergency
Management

Staff and resources
Plan testing

SITE HEALTH AND SAFETY

*  Accident and incident tecords
* Iatetnal procedure for internal audits and
* summary of majot findings
s Work area monitoririg results for chemical
: agents as well as physical agents (noise, dust)
SOCIAL ASPECTS : _ '
- ¢ New development and land acquisition
¢ Public consultation and community relations
o Current status of resettlement and tehabilitation
. and income generation activities, if applicable
» Status of utilisation of R&R budget '
o Community welfare activities- :
o Deuils” -of any public protest /
complaints/litigation and how they have been
. addressed or being addressed with present status
¢ Derails of any new developments around the
project vicinity such as human settlements, new
: : industities etc.
SUMMARY OF COMPLIANCE WITH ENVIRONMENTAL REGULATIONS

Compliance .with conditions of the air and water
consents and the environmental clearances as
applicable o '
Compliance  with Factories Act and State
factories rule '

Compliance  with provisions of all applicable
heath and safety legislation

Details of any notices or communication
received from the State Pollution Control
Board/ Factories Inspecto'ratc and other
regulatory bodies. '

ENVIRONMENTAL MANAGEMEN’I

.

Organisation structure
Staff and resources
Achievements

Environmental training/awateness programmes
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Ranchi Bxpréésiways Limited
Common Loan Agreement

SUPPORTING DOCUMENTS PROVIDED

Documents

- Report, if available else Ilab

Environment Monitoting

reports supporting the

environment and emission data |
or information provided in the {.

FER

Enclosed (YES/NO/N.A) |

Copies of .any updates/c-hanges o
| related to

State/Central
environmental
clearances/consents along with

‘the copies of the application | -

made

‘Details  of protests, lawsuits,

strictures, fines etc. against the
Project since inception of the
Project issued either by courts,
regulators, government or other
bodies ‘

Records of any  public
consultation - documentation as

well as any comphliints made by _

the local communities

‘Monitoring  Report including

Resettlement z2ad Rehabilitation

status and impact of income
testoration activities -

Any other documents of

relevance
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' Ranchi Expressways Limited
" _ . _ ) R _ Commuon Loan Agreement

( R o DECLARATION .
- o o . DECLARATION BY THE BORROWER

( - We hereby declate that all the information provided and referred to in this PESR is
- authentic and that we have not withheld any pertinent information pertaining to
( - environment, health, safety and social matters of the Project.

Name and designation of the Authorised Petso

(--‘ ' Signature '
: Date -
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To,

Ranchi Bxpressways Limited
* Commeon Loan Agreement

EXHIBITD |
NOVATION DEED

~ Lenders’ Agent

&

Ranchi Expressways Limited,

(Insert address of the Borrower)

‘Ranchi Expressways Limited - Common Loan Agreement dated

(the “Agreement®)

1. This Novation Déed relates to thé Agreement. Except as defined in this
Deed, the capimlized terms defined in ‘the Agteement have the same
meaning in this Novation Deed and: L .

) - “Existing Lender” shall mean (insert the name of the Existing
Lender) , , _
i)  “New Lender” shall mean (insett the name of the New Lender)

2. The Existing Lender hereby: _ :

: . A} confitms that, to the extent details appear below under the heading
“Rights and/or Obligations to be Novated”, those details accurately
summarize the rights and/or obligations which are to be novated
and which are, upon delivery of this Novation Deed to the Lenders’
Ageat (but subject to paragraph 3 below), cancelled and discharged
in accordance with Article 10.1 of the Agreement; :

B) - confiems that consent, if any, tequired in accordance with Article

- 10.1 of the Agreement has been obtained for this novation; and

& gives notice to the undersigned New Lender that the Existing Lender
is under no obligation to_reputchase all or any past of those rights
and/or obligations at any time nor to support any losses suffered by
the New Lender.

3. The undersigned New Lender agrees that it assumes and acquires new rights
and/or obligations stated under the heading “Rights and/or Obligations to
be Novated” in accordance with Article 10.1 of the Agreement od and with
effect from {insert the date).

4, . The New Lender; ' _ _

: A) confirms that, until further notice, its office and details for
communication are fet out below:
194
A AN i et Vi FAYR
J | VI CART G [ B PSS AT Uy
Botrower | ALB CB Corp® |~ DB FBC | terce | IDBI | TIFCL
-

OBC

I%B://}" an 2Ny yzsiecs

SIB SBB] SBoP SB’[‘ W | Security | Lenders

] .1 Trustee | Agenr

~



Cand

— S~ Faa

—

B)

NoR
D).

E)

Ranchi Expressways Limited
Common Loan Agreement -

agrées to perform and complf with the obligations expressed to be

- imposed on it by Atticle 10.1 of the Agreement as a result of this

Novation Deed taking effect;

- acknowledges and accepts patagraph 2(C) above;
~ agrees to be bound by the Agreement and Financing Documents in

relation fo the matters stated under the heading “Rights and/or
Obligations to be Novated” as if the New Lender was a Party theteto
in place and stead of the Existing Lender except in refation to the
tights of the Existing Lenders in respect of the said matters which
shall accrue to the New Lender with effect from the date heteof; and
confitms, on the basis of the facts then known to it that the novation

- will not give rights to any requirement for any withholding or other
~ cost ot expenses to the Borrower which would not be incurred by

the Borrower if the novation did not take place.

"5, _ The above confirmations and documents are given fo and for the benefit of

and rnade with each of the other Parties to the Agreement.

-6. ' 'nghts andfor Obhgatlons to be Novated:

The Existing Lender’s Available Commitment/Commitment to be novated

A and/ot Loans to be novated .¥ il up as
appropriate]. ' T
. This Novation Notice shall be governed by and construed in accordance

with the laws of India.

Name :

For the Existing. Lcnder

By:
Address:

For New Leader

‘Name :

By:

Address

Agreed for and on behalf of itself as Lenders’ Agent and the other patties to the
Commen Loan Agreement and Financing Documents

Name :

By :
,Daté:
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- EXHIBIT E
-REVISED FORMAT UNDER MULTIPLE BANKING ARRANGEMENT
CREDIT INFORMATION EXCHANGE

Ranchi Expressways Limited
Common Loan Agreement

PART I (BIO DATA)

L Borrowing party's name and
address

II. Constitution

HI. Names of Ditectofs / Partners

IV. Business activity
Main
A llied

V. Names of other financing Banks

VI Net worth of Directors/Pastners *

VII.  Group affiliation, if any

Date on associate concerns, if bankmg
with the same bank :

Changes in shareholding and ma-nagement
from the previous report, if any

PART II (FINANCIAL)

1. . IRAC Classification

1L Internal Credit rating with nareation

III. . External Credit rating, if any

Latest available Annual Report
of the borrower

PART I (EXPOSURE DETAILS)

Type of credit facilities, ¢.g,
‘working capital loan / demand
loan / rerrn loan / short term
loan / foreign cutrency loan,
corporate loan / line of credit /
Channel financing, contingent
facilities like 1.C, BG & DPG -
(1 & F) ete. Also, state ./C
bills discounting / project wise
finance availed). :

Purpose of loan

Date of loan facilities

(including temporary facilities).
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; . Ranchi Expressways Limited
(- . ) . : : A Co Common Loan Agreement
( _ - o -

[ Amount sanctioned {facility wise)
¢ | Balance outstanding (facility wise)
( ' Repayment terms

_ ' | Security offered
( Primary
¢ . _ Collateral

{Petsonal / Corposate Guarantees
Extent of control over cash flow

(

( Defaults in term commitments/
¢ L lease rentals / othets '
(

Any other special information
like court cases, statutory
dues, ' major defaults, adverse

¢ . - - ]internal / external audit
( ' observations,
(  |PARTIV (BXPERIENCE)(®

Conduct of funded facilities

( (based on cash management/
B - - ] tendency to overdraw) |
o Conduct of contingent
(. facilities (based on payment .
_ : history) '
( Compliance with financial
( covenants
Company's internal systems
( procedures -
" V.  Quality of management
¢ V1. Overall Assessment
(_ (The above to be rated as good, satisfactory ot below pat only)

(*) Broad guidelines for incotporating comments uader this head is furnished in the
( ' o next page. _ . ' :

(

(
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Ranchi Bxpressways Limited
Common Loan Agreement

| EXHIBITF
CERTIFICATE BY THE BORROWER'S AUDITOR

" Date

To + The Lénde;rs

We have physicaily verified the register of members of Ranchi Expressways Limited

(the “Company”). We have also ascertained from the officials of the Company
regarding their respective shareholding in the Company.

We hereby certify that as on (Please fill up the ending date of the Bosrower’s last
financial year), MPL holds directly  and/or indirectly through its Associate(s)

_ shares of the Company, more particularly detailed in the Schedule
- attached hereto, and the aforesaid shares have not been transferred, assigned,

disposed of, pledged, charged or encumbered by them in any manner whatsoever as
per the register. : .

. Yours faithfully, -

For and on behalf of

¢

Authorised Signatory
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Ranchi Expressways Limited
Common Loan Agreement

- IN WITNESS WHEREOQF . the -Borrower has caused its Common Seal -to be- -
affixed hereto and to the counter copies hereof on the date, month and year fisst :--
hereinabove written and the Lenders, the Lendets’ Agent and the Security Tiustee® ~

L have caused the same to be executed by the hands of theit respective authorized
' officizls or atiorney as hereinafter appearing. : B

THE COMMON SEAL OF RANCHI
EXPRESSWAYS LIMITED  has
putsnant to the Resolutions of its. Board
of Diréctors passed in that behalf on

4 .
— — L - e - Fan® T L . - k ' :
. - .

_ \ day of , 2011
. hereunto. been affixgd in the presence of - ¢
Me_ _ : ' LI
N - and
Mr i
_ “who : _
v have signed these presents in token - [N\ A
. v thereof and these presents - have been '
+executed by Mr, SRR
e
SIGNED AND DELIVERED BY the - FAEEIE et
within named Lender, ALLAHABAD or EE‘LAHABAD BANF‘_
\ . . . . BANK by the: hand of _ Al WM ’
AR Me. K He \VENK BT ESWH QAN it 4 e e { Asat, Goper? A5t
S AKE: Goreod Mowodd  and o o o, B
T ... authorized official C 0L e dusidal Flnance Br. Huecran
N . .
' SIGNED AND DELIVERED BY the 7R 1 $5 For CANARA BANK
within named Lender, CANARA BANK: - ' '
. N by. . the - " hand of T - -
oo N{r@D\QL&M _, its o o
| - ALt oAl Mounagex, and T T wiAssi. Gen. Manager
T authotized official, - Do - SritéTes ST v, R,
¢ . : ~ - ) Prime Cotporate Br,, Sec'bad,
e T xe - T T '
(. .
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SIGNED AND DELIVERED BY the

Cwithin | named - Lender,.
 CORPORATION BANK by the hand-
N of Mr_R. GoPaL-AR arvives

_Adew GENTRAL Mﬁﬁ ﬁ

aud authorxzed ofﬁcxal

. SIGNED AND, DELIVERED BY the . - '+ s

within named Lender, DENA BANK. by .-
“the hand of Mr, gﬁﬂmawﬁﬁ

ts A 4%;4&4‘9 WM%? ' ]

et

. and authonzcd official,

" SIGNED AND. DELIVERED BY the ~ i
thhm named Lender THE FEDERAL SRR

ﬁi&é}ﬁ’@w

) and authonzed official.

"9‘3'“"’?4’3’

SIGNED AND DELIVERED BY the
wnthm named Lender, : ICICI BANK

E .LIMI@HH-Q ‘P‘_e;n_& hand - -of - - e

Its
~and auth_qnz)t;d __(;fﬁ::lal.

ISIGNED AND DELIVERED BY the - -

within named - Lender,
LIMI’I‘ED : by - the hand of

M. DEEPAK SHORMA , Qitst
nﬁ}m.rmrw Genepnl Wﬁmt&and r
’ authouzed ofﬂcml

IDBI BANK

Ranchi Expréssways Limited
Common Loan Agreement
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SIGNED AND DELIVERED BY the .

within ~ named  Lender, INDIA
INFRASTRUCTURE FINANCE
COMPANY LIMITED by the hand of
Mz, JSMAND EWEN SIRWA NONGRR), irs

A\S Ty GENERAL MANAGER, and
authorized official,’ '

SIGNED AND DELIVERED BY the
within named Lender, QRIENTAL
BANK OF COMMERCE by the hand
oerBU 8.8, %ardidy s
Qb lOb O doA G EL -

and authorized official. -

SIGNED AND DELIVERED BY the
within named Lender, PUNJAB AND

SIN E K b the hand of

Oa- e Mw ¢
and quthm}éed official.

SIGNED AND DELIVERED BY the
within named Lender, THE SOUTH
INDIAN BANK LIMITED by the hand
of Mr. TJemy 1. ¢

its { ;{;“é gmﬁ vy
and authonzcd official, :

- SIGNED AND DELIVERED BY the

within named Lender, STATE BANK

. OF BIKANE ND JAIP v the -
hand of Mr
et '\"\ _

and ; th zed ofﬂ al

Ranchi Expressways Limited
Common Loan Agreement

c FHTOAY
Oamand £, J. Mongisn
TETAEH ABETIa= 25
ASSISTANT GENERAL MANAGER

T W e
NFEL )

" £ov GRIENTAL BANK OF COMMERCE

fere ___ owten .

AUTHOPISED SIGHATORY
5.8, Ell}ﬁ!? 2HANCH, SECUQﬂEH!\GkB

.

" For Pﬁma &s_ma_BANK |

For The South Indian Rank Ltd.

Manngar
E;anch yderabad

" BTATE B OFBAHER & JMPUR
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SIGNED AND DELIVERED BY the
within named Lender, STATE "BANK

OF PATIALA by the hand of
Mr._ [Z rgZ 'ZL&-' , its

1

and authorized officjal.

SIGNED AND DELIVERED BY the
within named Lender, STATE BANK
OF VANCORE by the hand of
fyt Kottt _

, dts

- and authotized officia].

SIGNED AND DELIVERED BY the.
within named Lender, VIJAYA BANK
Y ,.,. - the ~ hand,

SIGNED AND DELIVERED BY the
within named Lenders®

SIGNED AND DELIVERED BY the
within named Security Trustee, SBICAP
TRUSTEE COMPANY LIMITED by
the hand of My K 'S @/r 174 TR
. its ____: A_"" ;
and authorized official.

N

Borrower
| SIHIDWED |

fe

Ranchi Expressways Limited
. Common Loan Agreement

For State-Bank of Patialg

L

-@w.-f—manager

Secunaeubud-(h. P}

For STATE BANK OF TRAVANGORE

Asstt. Gonerat Menager
Commargial Branch, Chennal.1g.

G R YARA AT 2 W
t;,sﬁ..ﬁ@ w8,

| ﬁmﬁpormm.

Agenlt,——-—sl ' S
CANA O\B‘Eﬂ{ by, the hand of R WQ&/L
. M. " _, ts T w1 weaw/Asel. Gen. Manager

_ A%ﬁnd . Sl Aalter

authorized official. )

e, R,

Prime Corporate Br., Sec'bad.
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