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TRIPARTITE AGREEMENT
AMONG

NATIONAL HIGHWAYS AUTHORITY OF INDIA
(NHAI)

AND

STATE BANK OF INDIA
(AS LENDERS’ REPRESENTATIVE AND THE ESCROW BANK)

AND

SEW KRISHNAGAR BAHARAMPOREHIGHWAYS LIMITED
(AS CONCESSIONAIRE)

DATED AT NEW DELHIAS OF THIS 2f' DAY OF OCTOBER, 2016
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TRIPARTITE AGREEMENT

This Tripartite Agreement (hereinafter referred to as this “Agreement”) is made at New
Delhion this 21" day of October, 2016 by and among

.

(1) THE NATIONAL HIGHWAYS AUTHORITY OF INDIA, established uader
the Natronal Highways Authority of India Act 1988, acting through Chawrman, and
having its principal office at G-5 & 6, Sector 10, Dwarka, New Delhi-110075
(hereinafter referred to as the “Authority” or “NHAT” which expression shall, unless
repugnant to the context or meaning thereof, include its administrators, successors and

assigns)of the First Part;

(1) () STATE BANK OF INDIA, a bank constituted under the Stare Bank of Indta
Act, 1955, having its Corporate Centre at State Bank Bhawan, Madam Cama
Road, Nartman Point, Mumbai-400 001 acting through its branch at Project
Finance & Leasing SBU, Voltas House, 1% & 2™ Floor, 23 J.N. Heredia Marg,
Ballard Estate, Fort, Mumbai 400 001 (hereinalter referred to as the “Lenders’
Representative” which expression shall, unless repugnant to the context or

meaning there of unclude its administrators, successors and assigns)

(b) STATE BANK OF INDIA, a bank constituted under the State Bank of India
Act, 1955, having its Corporate Centre at State Bank Bhawan, Madam Cama
Road, Nariman Point, Mumbai-400 001 acting through its Corporate Accounts
Group Branch at "Ozone”, 2nd Floor, #6-3-669, Punjagutta Main Road,
Hyderabad — 500 082 in the State of Andhra Pradesh, India (hereinafter
referred to as the “Escrow Bank” which expression shall, unless repugnant to
the context or meaning there of include its administrators, successors and

assIPNS),
of the Second Part;
And

(ia) (2) SEW KRISHNAGAR BAHARAMPOREHIGHWAYS LIMITED, a
company registered under the Companies Act, 1956 with its Corporate Identity
Number U45400AP2011PL.C073116 and having its registered office at 6-3-
871, ‘Snehalata’, Greenlands Road, Begumpet, Hyderabad — 500 016, Andhra
Pradesh, India, acting through its Director, duly authorised by the resolution
passed at the meeting of 1ts Board of Directors held on 20.10.2016, and having
its  registered  office at Hyderabad (hercinafter referred to as  the
“Concessionaire” which expression shall, unless repugnant to the context or

/ . - . . . . . .
meaning thereof, include 1ts administrators, successors and permitted assigns):
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NumberU45200AP1983P1.C003796 and having its registered office at 6-3-871,
- ‘Snehalata’, Greenlands Road, Begumpet, Hyderabad — 500 016, Andhra
Pradesh (heremafter referred to as “SIL”, which expression shall, unless
repugnant to the context or meaning thereof, include its administrators,

successors and permitted assigns); and

{c} SEW Transportation Networks Limited, company registered in India under
the provisions of the Companies Act, 1956, having Cotporate Identity
Number U45203AP1997P1C026884 and having its registered office at 6-3-
871, ‘Snehalata’, Greenlands Road, Begumpet, Hyderabad — 500 016, Andhra
Pradesh, Indias (hereinafter referred to as “STNL”, which expression shall,
unless repugnant to the context or meaning thereof, include its administrators,

successots and permitted assipns),

of the Third Part.
WHEREAS:
{A)  The Authortty and the Concessionaire had entered into a Concession Agreement (as

defined hereinafter), a true copy of which is annexed hereto and marked as Annex-I,
for augmenting the existing road from km 115.000 to km 193.000 on the Krishnagar
to Baharampore section of NH-34(“Project Highway”) in the State ofWestBengal,
with paved shoulder, with or without service roads by four laning on Design, Build,
Finance, Operate & Transfer (DBFOT) annuity basts {(“Project”);

(B) For vartous reasons, the Concessionaire has not been able to complete the
construction of the Project in accordance with the Concession Agreement and the
Project ts yet to achieve Commercial Operation Date in accordance with the

pravisions of the Concession Agreement;

(®) The Concessionaire had raised debt from the Senior Lenders under a common loan
agreement dated November 23, 2011 executed éufer alior amongst the Senior Lenders
and the Concessionaire, as amended from time to time (hereinafter referred to as the
“Common Loan Agreement”)for an aggregate principal amount not exceeding
Rs.600,32,00,000.00 {(Rupces Six Hundred  crores and Thirty Two lakhs only)
(“Facility”) with a sub-limit of Rs.225,16,00,000.00 (Rupees Two Hundred Twenty
Frve Crores and Sixteen Lacs only) as specified in Schedule 11 for financing the Project
out of which, an approximate amount of about Rs.155,30,00,000.00 (Rupees One
Hundred and Fifty Five Crores and Thirty Lacs only) is yet to be disbursed:;

(D State Bank of India, acting through its branch PFSBU (“Lenders’ Representative”)
was appointed as an agent of the Senior Lenders by the Lenders under the Lenders’
<R A!Mﬁﬁ Agigement dated November 23, 2011 executed amongst infer alios the Senior
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have zuter ala authotized the Lenders’ Representative to execute this Agreement by a
. Letter of Authority dated 20% October, 2016;

(I As on July, 2016, 51.2% of the Project Highway has been developed by the

Concesstonaire as certified by Independent Fngineer;

(I The Concessionaire has accepted, agreed and represented that it requires an amount
equivalent to Rs. 475,00,00,000.00 (Rupees Four Hundred Seventy Five Croresonly)
for completing the balance work of developing the Project Highway (including balance
equity of Rs.40,00,00,000.00 (Rupees Forty Crores only) to be infused by the
Promaoters) and also funds equal to an amount of interest to be paid on the Facility
during the Construction Period (hereinafter collectively referred to as the “Balance

Project Cost”);

(G)  In view of liquidity issuc and inabiity of shareholders of the Concessionaire to
contribute funds towards Hquity in a timely manner, the Concessionaire approached
NHAI for availing NHATs One Time Fund Infusion Scheme (“OTFIS?) for
completion of the Project, pursuant to which NHAI found the proposal to be eligible
for availing funds under OTFIS and conveyed its concurrence for the same vide its
letter dated August 12, 2016 bearing reference no. NHAI/Tech./WB3/NH-
34/2009/pt-2/86909 addressed to the Concessionaire and the Lenders’ Representative
(hereinafter referred to as the “NHAI Letter”), which inter ala stipulates one time
fund infusion of funds by NHAI upto Rs.404,10,00,000.00 (Rupees Four Hundred
Fourcrores L'en lakhs Only)to enable the Concessionarre to complete the balance work
of construction of the Project Highway. Authority shall pay and release to the
Concessionaire the agreed missed annuities for 715(seven hundred fifteen) days equal
to Rs.239,90,00,000.00 (Rupees Two Hundred Thirty Nine Crores and Ninety Lakhs

only),on the terms and conditions therein stated;

(1) "The parties hereto have agreed to execute this tripartite agreement to appropriately

record the terms and conditions contamned the N AT Letter.
Now, therefore, the Parties hereby agree and this agreement witnesseth as follows:
i. DEFINTITIONS AND INTERPRETATION

1.1 For the purposes of this Agreement (including the Recitals hereof), the following

terms shall have the meaning hereinafter respectively assigned to them:
“Agreement” means this Tripartite Agreement, and amendments of anythereto;

@ “Authorized Representative” shall in relation to:
- (i) each of the Concessionaire and the Promoters mean any Person(s) who is
WO AT RAJENDER Rufiesised to sign on behalf of such either of them by the Way of a 1eeolunon
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the company secretary of such Person is delivered to the Authority and the
Lenders” Representative; and _

(i) in relation to the Authority and Lenders mean any person authorized to sign
on their behalt pursuant to their respective internal guidelines;

“Cash Transfer Date” shall mean the day of payment of each Annuity to the

Concessionaire in terms of the Concession Agreement.

“Concession Agreement” means the Concession Agreement dated Junel6, 2011,
entered into between the Authority and the Concessionaire, and shall include all
Schedules thereof and any amendments thereto made in accordance with the

provisions contained in this behalf therein;

“Concurrent Auditor’means an auditor appointed by the Authority to inspect and

audit the accounts of the Concessionaire;

“NHAI OTFIS Facility” shall mean one time funds of upto Rs.404,10,00,000.00
(Rupees Four Hundred Four Crores and Ten lakhs Only) agreed to be provided by the

Authority to the Concessionaire by way of debt;

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

of the parties to this Agreement individually;

“Principal Payment” shall mean, an armount equal to 1% (one percent) of the Faclity,
which shall be repaid by the Concessionaire to the Senior Lenders during cach quarter
after the COD.

“Promoters” shall mean, collectively, STT. and STNL and the term “Promotet” shall

mean any one of them individually;

“Reserve Bank of India” chall mean the central bank of India established under the
Reserve bank of India Act, 1934;

“Senior Lenders” as defined in Concession agreement.

“Sub-Escrow Account under OTFIS” shall mean a sub account of the Fscrow

Account as more particularly defined under Clause6(a) below.

1.2 The words and expressions defined in the Recitals shall be deemed to have been
incorporated in Article 1.1 above and the words and expressions beginning with or in
capital letters used i this Agreement and not defined herein but defined in the
Concession Agreement shall have, unless repugnant to the context, themeaning

mb respectively assigned to them m the Concession Agreement.
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1.3.1  In this Agreement, unless the context otherwise requires,

(2)

(d)
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reference to any legislation or any provision thereof, or any rules,
regulations, bylaws or notifications thereunder, shall include
amendment or re-enactment or consolidation of such legislation or
any provision thereof so far as such amendment or re-enactment or
consolidation applies or is capable  of applying to any

transaction  entered mto hereunder;

reference to “development” includes, unless the context otherwise
requires, construction, renovation, refurbishing, augmentation,
upgradation and other activities incidental thereto, and “develop” shall

he construed accordingly;

“lakh” means a hundred thousand (100,000) and “crore”’means ten
million (10,000,000);

any agreement, consent, approval, authorisation, notice,
communication, information or tepotrt required under or pursuant to
this Agreement from or by any Party shall be valid and effective only if
it 1s i writing under the hand of a duly Authorized Representative of

such Party in this behalf and not otherwise;

to the extent possible, the terms and conditions of this Agreement and
those of the Concession Agreement, the Hscrow Agreement, the
Substitution  Agreement, and the Financing Agreementsshall be
construed harmoniously, however m the event of any conflict between
the terms and condstions of this Agreement on one hand and the terms
and conditions of the Concession Agreement and/or the Hscrow
Agreement and/or the Substitution Agreement and/or the Fmancing
Apreements on the other hand, the terms and conditions of this
Agreement shall apply and be deemed to convey the correct
understanding of the Parties and the inconsistent terms of the other

documents as aforesaid shall not apply to the extent of OTEIS Facility;

the Recitals and Annexes to this Agreement form an integral part of
this Agreement and shall be in full force and effect as though they were

expressly set out in the body of this Agreement;

the proportion for making disbursement of the balance of Undisbursed
Amount and the NHAI OTTIS Facility shall be determined/calculated
on the basis of the undrawn balance amounts of the Undisbursed

Amount as on the date of this Agreement and the ount of the
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during the Construction Period will be factored in only from the Senior
lenders loan and not NHAI QTFIS Facility; and

(h) time shall be of the essence in the performance of the Parties’
respective obligations. If any time period specified herein is extended,

such extended tune shall also be of the essence.

1.3.2  Any word or expression used in this Agreement shall, unless otherwise defined
or construed m this Agreement, bear 1ts ordinary nglish meaning and, for

these purposes, the General Clauses Act 1897 shall not apply.
2. PACKAGE UNDER OTTIS

At the request of the Concessionaire and the Sentor Lenders represented by Lenders’
Representative and subject to the terms and conditions of this Apreement, the
Authonty heteby agrees to grant the following revival package under the OTFIS for
the Project:

)] The Authority shall provide funds under the NHAT OTHIS Fadility to the
Concesstonaire which shall be utilized towards the physical completion of
balance work of construction of the Project Highway, The NHAL OTFIS
Facility will be released by the Authority proportionate to the funds disbursed
by the Senior Lenders under the ‘Undisbursed Amount’ and commensurate to
the progress and requirement of the Project determined on the basis of the
reports of various monitoring agencies appointed by the Authority;

(1) The Concessionaire shall achieve PCOD in July, 2017. After issue of the
PCOD in terms of the Concession Agreement, and thereupon, NHAT shall:

{a) release to the Concessionaire in the Hscrow Account, along with half
yearly Annuity Payable, the Annuitics for the 715 (seven hundred
fifteen) days equal toRs.239,90,00,000.00 (Rupees "T'wo Hundred Thirty
Nine crore and Ninety lakhs only) as agreed to be restored against 6 {
stx ) Jost annuities which the Authority shall recover towards amounts
due in relation to NHAI OTFIS Facility (ncluding any interest due on
it)

(b} commence the payment of half yearly Aonuity of Rs.61,20,00,000.00
(Rupees Sixty One Crore and Twenty Lakh Only) as per Concession

Agreement provisions; and

()  After the achievement of PCOD in July, 2017(1.e. after the issuance of the

§ Provisional Certificate), the Authority shall continue to provide remaining
({@ Annuities (other than 2.08 missed Annuities (6-3.92) to the Concessionaire till
g the expiry of the Concesston Period in terms of the Concession Agreement. It

i %@%JENDER fsuslafified that the concession period shall remain the same and 2.08 missced
AR )/ Ganoral Managed BHk not payable and 3.92 anmutics payable as restge
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lost annuities with achievement of PCOD in July, 2017. In case of any delay in
PCOD beyond July, 2017, necessary clause of the Concession Agreement will

be invoked.
3. TERMS AND CONDITIONS OF OTFIS

3.1 The Parties agree that the revival package stipulated in Clause 2 above is subject to the

following conditions:

(@) The outstanding principal amount of NHAI OTFIS Facility along with the
interest which has accrued thereon shall be payable by the Concessionaire to
the Authority in terms hereof as per the waterfall for payments defined in
clawse 6(h):

() The outstanding principal amount of the NHAI OTFIS Facility along with
interest which has accrued thereon till date of PCOD/COD in terms hereof
shall be repaid/serviced by the Concessicnaire from payment of restored
Annuities of Rs.239,90,00,000.00 (Rupees Two Hundred Thirty NineCrores
and Ninety Lakhs only) subject to waterfall as defined in Clause-6(h).

(c) The balance outstanding of principal amount of NHAF O'THIS Facility along
with interest thereon after payments in terms of Clause (b) above shall be
repaid/serviced from the Sub-Fscrow Account (Construction and Operation)
under OTFIS pursuant to the release of each Annuity payment in terms of the
waterfall mechanism stipulated under Clause 6(h) below;

(d) Till the principal amounts outstanding under the NHAT OTFIS Facility are
repaid or recovered, they shall at all times carry an interest rate equal to 2%
above the Bank Rate of RBI. As and when the Bank Rate of RBI changes, the
terest rate applicable to the principal amounts outstanding under the NHAI
OTHIS Facility shall also undergo a cotresponding change. Interest will be
compounded annually and calculated on the daily outstanding balance of the
NHAT OTEIS Facility and interest thereon that shall have become due but
remained to have heen paid. In the event of any tax being imposed on the
interest so paid/payable, such amounts shallbe recovered over and above the
applicable interest liability to NHAI;

{e) In the event of Termination, the outstanding amount out of the NHAT OTFIS
Facility including mterest thereon, shall be recovered on first charge basis by
NHAI in full over other recoveries prescribed m Article 31.4 of the

Concession Agreement,

47 To ensurc regular audit/monitoring of the Project, NHAT and the 1enders will
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under the NHAL O'THIS Facility and the Undisbursed Amount, monitoring
and review of the development of the Project Highway shall be as per the
agreed procedure stipulated under Clause 3.2below and the Concessionaire
agrees to co-operate with NHAIL Senior Lenders and their respective agents,

officers and consultants in such procedure;

In eventuality that Annuities become payable, any surplus will be fiest utilized
towards the balance work of developing the Project Highway and the
disbursement under NHAT OTFIS Facility will be accordingly restricted

subject to the waterfall mechanism stipulated under Clause 6(h) below;

For the sake of clarity, it is to be noted that the interest during construction of
the senior lenders will not be serviced form the NHAT OTFIS Facility. The
same shall be serviced by the senior lenders from their Facility, as provided in

the Tripartite Agreement.

NHAL widl have the right to impose any further condition/monitoring
mechanism to ensuge completion of the balance work of developing the
Project Highway and recovery of the amount disbursed by NHAI towards the
NHAT OTFIS Facility.

3.2 REVIEW AND MONITORING MECHANISM

The Parties agree to have the following review and monitoring mechanism tidl the due

repayment and discharge of all the outstanding amounts under the NHAT OTFIS

Faciity:

(@

(b)

&

The Concessionaire  agrees  and  undertakes to  submut a  detailed
construction/work  plan  (progress with cost extended monthwise) for
completion of balance works of the Project to the Authority and the Senior
Lenders” Representative withm 15 (fifteen) days from the date of this
Agreement. The Authorty and the Senior Lenders’ Representative shall
provide the same to the 1 andSenior Lenders’ Independent Engineer (herein
referred to as the “LIE”).The TE and the LIH shall thereafter vet the
submitted construction work plan and submit their report to the Authority and
the Sentor Lenders respectively.
The Parties agree that the Senior Lenders and the Authority shall form areview
committee (herein referred to as the “Review Committee”) comprising of the
CGM, Tech.,, NHAI HQ (who shall be the convenor), a representative of the
Senior ].Jendets Representatrve, R.O., NHAIL and the representatives of other
Senior Lenders, f mvited. The said Review Committee may require the
Concesstonaire, 11, LIE PD-NHAI and/or the representatives of other Senior
Lenders all of whom shall join as invitees. The Review Committee shall discuss

T q;an\l’,q rasenspd dslihgrate upon the submlttcd work plan by Concessionaire and vetted by
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Undisbursed Amount), payments to be made out of Sub-Escrow Account
(Construction and Operation) under OTFIS and monitoring mechanism
including appointment of additional monitoring agency(Project Management
Consultant, Concurrent Auditor, etc.). The Review Committee may also take
decisions on implementation of any remedial measures or taking of corrective
steps i the event it decides that the progress of the Project is not as per what
was envisaged. The agenda of each meeting of the Review Comimittee shall be
as per sub-paragraph (g) below over and above any other agenda. The
Concesstonaire and other invitees shall fully co-operate with the Review
Commuttee and shall provide such information as is sought from them. The
Concessionaire shall provide such explanations and clarifications as may be
sought by the Review Committee. Any decision taken by the Review
Commuttee shall be binding on the Concessionaire and the Concesstonaire
undertakes and agrees to abide by it.

The Review Committee shall meet (with or without invitees) at least once in
every calendar month on or before 20" of each calendar month during the
Construction Period till COD and thereafter at least once in each quarter or
such other frequency as s deemed fit by the Review Committee. Each meeting:
of the Review Committee shall be convened by the CGM, Tech., NHAI who
shall be the convenor. The meeting of the Review Committee shall be held at a
place convenient to the members of the Review Committee and can also be
conducted by video conferencing or such other electronic or other means as is
convenient to the members of the Review Committee and as and when it s
required, such meeting may be held at the Project Site during Construction
Period. The Review Committee may at its discretion increase or decrease the
frequency of its meetings.

The Review Commuttee shall, together with IE/LIE and monitoring agency, if
any appointed, assess the monthly fund requirement for the Project as per the
Construction plan and accordingly recommend the disbursements under the
NHAT OTFIS Facility and the balance of the Undisbursed Amount, if any.
Before ecach meeting of Review Committee, Project Management Consultant,
if any, LIE and 1E shall submit their report on the progress of the Project and
such other detals as may be sought by the Review Committee (such report to
be submitted atest by end 10th of every calendar month).

On receipt of request for disbursement from the Concessionaire, based on the
certification/recommendation of IE, LIE and any other monitoring agency
appointed by Senior Lenders and/or NHAL funds may be disbursed to theSub
Liscrow  Account (Construction and  Operation) under OTEIS if the
disbursement and the request for such disbursement is considered appropriate
by the Sentor Lenders and/or NHAI, as the case may be. The disbursement
will be proportionate from NHAI OTFIS Facility and balance amount, if any,
of the Undisbursed Amount and for the purpose as dulded by the Review
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Review the progress of the Project, vartance with planded progress and
based on IE, LIE and Project Management Consultant’s progress report

and corrective acttons plans, 1f any;

- Discuss the monthly disbursement request by the Concessionaire and

\'rctted/ recommended by IE/LIE/monitoring agency and take a deciston
on the same and make arrangements for disbursements;

Discuss on the monthly payments to be made out of the Sub-Escrow
Account (Construction and Operation) under OTEIS;

Any other agenda refated to the Project including review/modification of

the construction budget, monitoring system, etc.

UNDERTAKINGS OF THE CONCESSIONAIRE

The Concessionaiwre undertakes to achieve PCOD by July, 2017 and complete the

balance work of developing the Project Highway by September, and the

Concesstonaire undertakes to complete the balance work of developing the entire

Project Highway within the Balance Project Cost and also undertakes to ensure that

the Promoters infuse the remaining equity of Rs.40,00,00,000.00 (Rupees Forty Crores

only) towards the Balance Project Cost.

The Concessionaire agrees and undertakes to arrange for the balance amount of the

Balance Project Cost (i.e. amounts over and above the amounts disbursed under the
NHAT OTFES Facility and the balance of the Undisbursed Amount) from the

Promoters (from their own resources), in a form and manner saiisfactory 1o the

Authority and the Sentor Lenders, without any recourse to the Project Assets, the

Senior Lenders, the Concessionaire and/or the Authority.

The Concessionaire agrees and undertakes that in case of any shortfail of funds with

the Concessionaire for completion of the Project Highway (after exhausting the funds

avatlable towards the Balance Project Cost) as aforesaid and the other costs associated

therewrth, the Concessionaire shall arrange from the Promoters (from their own

resources), in a form and manner satisfactory to the Authority and the Senior Lenders,

additional funds without any recourse to the Project Assets, the Senior Lenders, the

Concessionaire and/or the Authority.

The Concessionaire agrees and undertakes that in case of any shortfall of funds with

the Concessionaire for building up and maintaining the major maintenance reserve

~and/or for servicing the debt i.e. the principal amounts, interest and other charges and
costs i relation to the NIAL OTFIS Faclity and the Facility, as aforesaid, the

Concessionaire shall arrange from the Promoters, i1 a form and manner satisfactory to
- 3

the Authortty and the Sentor Lenders, additional funds without any recourse to the
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5.1 In consideration of the Senior Lenders having agreed at the request of the Promoters
to grant to the Concessionaire the Facility {including the Undisbursed Amount) and
NHAT having agreed to grant to the Concessionaire the NHAE OTFIS Facility, the
Promoters, jointly and severally, undertake to the Senior Lenders and the Authority

that they shall:

(@) ensure that the Concessionaire achieves PCOI by July, 2017 and completes
the balance work of developing the Project Highway by September, 2017 and
the Promoters shall alse ensure that the Concessionaire completes the balance
worls of developing the entire Project Highway within the Balance Project
Costand  that the Promoters shall infuse the balance equity of
Rs.40,00,00,000.00 (Rupees Forty Crores only) into the Concessionaire
towards the Balance Project Cost:

(b) provide, in the form and manner satisfactory to the Senior Lenders and the
Authority, funds (from our own sources)towards the balance amount of the
Balance Project Cost (i.e. amounts over and above the amounts disbursed
under the NHAT (TFIS Facility and the balance of the Undisbursed Amount)
to the Concessionaire without any recourse to the Project Assets, the Senior

TLenders, the Project, the Concessionaire and/or the Authortty;
» ject,

() provide, in the form and manner satisfactory to the Senior Lenders and the
Authority, additional funds to the Concessionaire {from our own sources)
without any recourse to the Project Assets, the Senior Lenders, the Project, the
Concessionaire and/or the Authority, to meet the shortfall of funds (after
exhausting the funds available towards the Balance Project Cost), if any, in
meeting the costs of completing the construction and development of the

Project Hiphway as stated herein and the other costs associated therewith; and

(d) provide, in the form and manner satisfactory to the Senior Lenders and the
Authority, additional funds to the Concessionaire without any recourse to the
Project Assets, the Senior Lenders, the Project, the Concessionaire and/or the
Authority, to meet the shortfall of funds, if any, in building up and maintaining
the major maintenance reserve and/or for servicing the debt i.e. the principal
amounts, inferest and other charges and costs in relation to the NHAL OTFIS

[Facihity and the Facility, as aforesaid.
6. OPERATING PROCEDURE

The Autherity, after having consultation with the stakeholders has decided to have
following operating procedure for disbursement of NHAI OTTIS Tacility and the
beration of the Escrow Accountand the Parties agree to the same:-
R PR | RAJENDER KUMAR ’ & :

HETWEERD (. )i General Manager(Tech.) _
wreely wdi wrofapl ot Concessionaire will open a new <;ub ’lLCOUﬂf of thc,ﬁ] Account titled
Mational Highways Authoriig o8 Facrow e ; -

(agE wRagy gl T HETE)

(Ministry of Road Transpord & Highways)

| Sii~5 F 8RR 10.5@ A fCaefi-7s
G-5 & B, Szclor-10, Dwarka, New Delhi-75




(b)

(d)

U

(@)

WO AN 7 RAJENDER KUMARAgreements;
AEHHERETE W General Manager(Tech.)
wyelr el RTSmET wier
fdational Highways Authority of India /f 3
(e ik 3 wemrT HEeT) /
fhiinistry of Road Transport & Highways) 4
ol G 6 HEER-10 FNELE fwE-75 ‘\\\
G5 & 6, Seclor10, Dwarka, New Delhi-75

completion of balance works of the Project Highway as stated herein under the
OTFIS;

Lintire receivables of NHAI OTFIS Facility, Concessionaire equity and debt
from Senior Lenders and any other receivables of the Concessionaire will be
depostted in the Sub-Liscrow Account under OTIIS till the complete
repayment of the outstandmg prmcipal amount of the NHAI OTFIS Facility

and the mnterest thereon;

Notwithstanding anything to the contrary contained in the Concession
Agreement, the Iscrow Agreement or any Financing Agreement, the
mechanism provided in this Clause 6 shall override the warerfall mechanism

stated in any of the aforesard documents;

The Authority will infuse funds under the NHAL OTIIS Tacility in stages
commensurate (o progress of construction of the Project Highway and in
proportion to disbursement made by the Senior Lenders of balance of the

Undisbursed Amount;

Fxcept the payments required to be made to the Authority and the Senior
Lenders i terms of Clause 6(h), all the other payments out of Sub-Escrow
Account under OTFIS will be done only against work done duly vernified by
the Independent Engineer and Senior Lender and will be made directly to the

contractor/suppliers/other beneficiaries, to the extent possible;

No advances will be made out of the Sub-FHscrow Account (Construction and
Operation) under OTFIS other than for nccessary inputs for procurement of

materials etc. necessary for completion and accounted for in OTHIS Facility;

No withdrawal in any form including interest or principal debt by Senior
Lenders will be permitted by the Authornty beyond what is agreed at the time
of OTFIS and as per the waterfall mechanism stipulated in Clause 6(h) below.

The detailed waterfall for payments to be made from the Sub-Escrow Account
under O'FHIS after achieving PCOD (i.e. order of priority in which payments
are to be made) till the due repayment and discharge of the entite outstanding
under the NHAT OTFIS Ifacility and the interest thereon shall be as undet:

(i) all taxes due and payable by the Concessionaire under the OTHIS;

(1) all payments relating to construction of the Project Highway, subject to
and in accordance with the conditions, if any, set forth in the Financng
Agreements;

(iti) Q&M Lixpenses, subject to the cetling, if any, set forth in the Financing




(1v) Q&M Iixpenses and other cost and expenses incurred by the Authority
in accordance with the provisions of the Concession Agreement and
certitied by the Authority as due and payable to it;

(v) Concession Fee due and payable to the Authority;

(vi) Interest due and accrued on the outstanding principal amounts of the
NHAI OTFIS Facility till PCOD /COD. It is clarified that this
amount will not be due till PCOD /COD and telease of restored
Annuities and shall be repaid from the payment of the restored
Annurties as stipulated in Clause 3.1(b) above.

(vity* Principal repayment of NHAI only to the extent of restored annuities
released at PCOD/COD.

(v Interest due and accrued on NHAL OTFIS Facility till the payment of
next Annuity.

(ix) Monthly proportionate provision of servicing interest due on the
Sentor Debt Facility till the payment of next Annuity. Also, it is
clarifted that after PCOD/COD, the interest due in relation to the
Senior Debt [Macility shall be payable monthly from the payments of
each Annuity. However no amount from the NHAI OTTIS Facility
will be utilized towards servicing of interest of Senior Lenders.

{x) Subject to (ix) above, balance left shall be utilized towards repaymg the
principal amount outstanding i relation to the NHAY OTFIS Facility.
However, 1t 1s further clarified that the principal amount of the senior
debt till the due repayment and discharge of the outstanding amount in
relation to the NHAL OTFIS Facility will be serviced and limited to
1% of the pomcipal amount of the Senior Debt Facility after

PCOD/COD.

{x0) all payments and Damages certified by the Authority as due and
payable to it by the Concessionaire pursuant to the Concession
Agreement;

(1) debt service payments in respect of Subordinated Debt;

(xif)  any reserve requirements set forth in the Financing Agreements; and

(xiv)  balance, if any, shall be retained in the Sub-Escrow Account under
OTFIS and shall be utilized f()L the payments to be made in the
succeeding month;

(1) On each Cash Transfer Date, the NHAT and Senior Lenders’ representative
shall determine all the payments i terms of Clause 6(h) above that shall
become due for payment upto the next Cash Transfer Date from the Sub
Escrow Account (Construction and Operation) under OTTIS and the payment
against cach such item shall be made on its respective due date in accordance
with the waterfall mechanism prescribed under Clause 6(h) above;

{0 Ixcept as provided herein, the Sub-Escrow Account (Constructionand
Operation) under OTFIS and the escrow arrangement shall be governed in
terms of the Ilscrow Agreement and any supplemental agreement thercof;

(k) Upon due repayment and discharge of the entire outstanding under the NHAT .
OTTIS Facility and the interest thereon in terms hereof, the funds transferred
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and any supplemental agreement thereof. Sub-Tiscrow Account under OTFIS
shall thereafter be closed as advised by NHAI;

M The Senior Lenders and the Authority may require the Concessionaire to open
such number of sub-accounts of the Sub-Fscrow Account under OTFIS as
may be required by them; and

(m)  The procedure for making disbursement under the NHAT OTFIS Facility and
the Undishursed Amount, monitoring and review of the development of the
Project Highway shall be as per the agreed procedure stipulated under Clause
3.2 hereto and the Concessionaire agrees to co-operate with NHAI, Senior
Lenders and their respective agents, officers and consultants in such
procedure.

7. REPRESENTATIONS AND WARRANTIES

7.1 Hach of the Parties represent, warrant and confirm the following:

() This Agreement constitutes its legal, valid and binding obligation, enforceable
against it in accordance with the terms hereof, and its obligations under this
Agreement will be legally valid, binding and obligations enforceable agaimst it

in accordance with its terms;

(b the execution, delivery and performance of this Agreement will not conflict
with or result in a breach or constitute default under or accelerate petformance
required by any of the terms of Memorandum and Articles of Association of
any Party or any applicable law or any covenant, confract, arrangement or
understanding, or any decree ororder of any court fo which it is a party or by

which it or any of its properties or assets 18 bound or affected;

() all information provided by the Party is true and accurate in all material
respect;
(d) there are no actions, suits, proceedings or investigations pending or to its

knowledge threatened agamst it at law or in equity before any court or any
other judicial, quasi judicial or other authority or body, the outcome of which

may result in a matertal breach of this Agreement;

{e) the Party has complied with all Applicable Laws and ApplicablePermits in all

materrl respects;

() the Concessionaire is not in a material breach of the ConcessionAgreement or

of any Project Agreements or Financing Agreements; and

k cepresentatton or warranty  contained herein or i the Concession
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omit to state a material fact necessary to make such representation or warranty
not misleading.

1.2 In the event of any occurrence or circumstance coming to the knowledge of the Party
making any representation  hereunder which renders any of its aforesaid
representations or warranties untrue or incorrect at any time during the subsistence of
this Agreement, such Party shall immediately notify the other Parties hereto about the
same. Such notification  shall not have the effect of remedying any

suchrepresentation or warranty that has been found to be incosrect or untrue.
8. GOVERNING LAW AND JURISDICTION
8.1 This Agreement shall be governed by the laws of Republic of India.

8.2 The Parties agree that the courts and tribunals in New Delhi shall, subject to the
provisions of Clause 8.3 below, have exclusive jurisdiction to scttle any disputes which
may arise out of or i connection with this Agreement and that accordingly any suit,
action or proceedings arising out of or in connection with this Agreement may be
brought in such courts or the tribunals and the Parties irrevocably submit to and
accept for themselves, respectively, and in respect of their property, generally and

unconditionally, the jurisdiction of those courts or tribunals.

8.3 Nothing contained in this Clause 8, shall limit any right of the Authority ot the Senior
Lenders or the Senior Lenders” Representative or the Liscrow Bank to bring any suit or
take action or proceedings in any other court or trihunal of competent jurisdiction in
India, not shall the bringing of any such suit, taking of any such action or proceedings
in one or more jurisdictions preclude Authotity or the Senior Lenders or the Senior
Lenders” Representative or the Lscrow Bank from filing of any suit and/or taking of
any action or proceedings in any other jurisdiction whether concutrently or not and
the Concessionaire irrevocably submits to and accepts for itself and in respect of its
property, generally and unconditionally, the jurisdiction of such court ot tribunal. The
Concessionaire irtevocably waives any objection now or in future, to the venue of any
such suit, action or proceedings i any such courts and trtbunals and any claim that any
such suif, actton or proceedings have been brought in an inconvenient forum and
further trrevocably agrees that a judgment in any such suit, action or proceedings
brought in any such courts and trtbunals shall be conclusive and binding upon it and
may be enforced m the courts of any other jurisdiction, (subject to the laws of such
jurisdiction) by a suit upon such judgment, a certified copy of which shall be
conclusive evidence of such judgment, or in any other manner provided by law.

R
9. MING INTO FORCE AND DURATION OF THE AGREEMENT

orE GAR / RAJENDER KURAR

W‘mﬁ“v(w )I‘Pﬁﬁ raié@a@ e 1§ {all come into force and effect on the date hercof and shall remain
QTSS\I‘- i
Natlomi H|ghd«l&;@l1&1ﬁdm‘rdr mditually ter mlmted by the Pag
2 ﬂﬁ» bv?laijﬁl% m?-( Hz}ﬂ%ﬁ])({(y[n(yl =
(Mlmstry of Road Transport & Higha
s e 6 ReeR—10,gRHLTY R@el-75
a5 &6, Sector-10, [warka, New Delhi 75




payable by the Concessionaire to them in terms of the OTHFIS shall have been
irrevocably and unconditonally paid and discharged in full by the Concessionaire to

them, to their satisfaction.

IN WITNESS WHERFEOF, this Agreement has been executed on the day and year first above

writteln.
For and on Dbehalf of the National Witness
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PARTICULARS OF SENIOR LENDERS

ALLAHABAD BANK, 2 body corporate constituted under the Banking Companies
(Acquisttion & Transfer of Undertakings) Act, 1970 and having its Head Office at 2,
NetajiSubhas Road, Kolkata - 700 001 and acting through its Industrial Finance Branch at 6-3-
850/3, Srinivasa Plaza, 1" Floor, Ameerpet, Hyderabad- 500 016 (hereinafter referred to as
“ALB”, which expression shall, untess repugnant to the subject or context thereof, nclude its
successors and assigns);

ICICI BANK LIMITED, a company mncorporated under the Companies Act, 1956 and a
banking company within the meaning of the Banking Regulation Act, 1949 and having its
Registered Office at Landmark, Race Course Circle, Vadodara 390 007 and an office at 1CICI
Bank Towers, N5W, Bandralurla Complex, Bandra (Fast), Mumbai - 400 051 (hercinafter
referred to as “ICICI”, which cxpresston shall, unless repugnant to the subject or context
thereol, mdude 1ty successors and assipns),

INDIA INFRASTRUCTURE TFINANCE COMPANY LIMITED, a company
constituted under the Companies Act, 1956 and having its registered office at 8" Floor,
Hindustan Times House, 18 & 20, Kasturba Gandhi Marg, New Delhi - 110 001 (hereinafter
referred to as “IIFCL”, which cxpression shall, unless it be repugnant to the subject or
context thereof, include its successors and assigns);

INDIAN BANK, a body corporate constituted under the Banking Compantes {Acquisition &
Transfer of Undertakings) Act, 1970 and having its Registered Office at 66 RajapSalai, P. B
No.-1384, Chennat — 600001, Tamil Nadu and acting through its Hyderabad Main Branch at
Surabht Arcade, Bank Street, Koti, Hyderbad — 500 001 (hereinafter referred to as “IB”, which
expression shall, unless it be repugnant to the subject or context thereof, include its successors
and assigns);

INDIAN OVERSEAS BANEK, a body corporate constituted under the Banking Companies
(Acquisition & Transfer of Undertakings) Act, 1970 and having its Head Office at 762/763,
Anna Salai, Chennai - 600 002, in the State of Tamil Nadu and acting through its Rashtrapathi
Road Branch, Kasuva Complex, 1% Floor, RP Road, Secunderabad — 500 003(hereinafter
referred to as “IOB”, which expression shall, unless it be repugnant to the subject or context
thereof, include its successors and assigns);

STATE BANK OF BIKANER AND JAIPUR 2 body corporate constituted under the State
Bank of India (Subsidiary Banks) Act, 1959 and having its Head Office at 5-A, TilakMarg, C-
Scheme, Jaipur- 302 016, in the State of Rajasthan and acting through tts Somajiguda Branch
at Opp. NIMS Hospital. Panjagutta Main Road, Hyderabad - 500 082(hereinafter 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 INDIA, a body corporate constituted under the State Bank of India Act,
1955 with its Corporate Accounts Group Branch at “Ozone”, 2™ Floor, #6-3-669, Punjagutta
Main Road, Hyderabad - 500 082, in the State of Andhra Pradesh, India (hereinafter referred
to as “SBI”, which expression shall, unless it be repugnant to the subject or context thereof,
include its successors and assigns);

&%QNK OF MYSORE, a body cmpomte (,onsntut(,d undu thc State Bank of India

i gy 1959 (Act. 38 of 1959
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Industrial Finance Branch at 6-3-865, My Home Jupally, Ameerpet, Hyderabad- 500 016
(hereinafter referred to as “SBM?”, which expression shall, unless it be repugnant to the

subject or context thereof, include its successors and assigns);

UNION BANK OF INDIA, a body corporate, constituted under the Banking Companies
{Acquisitions and ‘Transfer of undertakings) Act, 1970 with its Head Office at Union Banl
Bhavan, 239, VidhanBhavanMarg, Nariman Point, Mumbai -400 021, in the State of
Maharashtra and a branch office amongst others by name Industrial Finance Branch situated
at st Floor of the above mentioned address (heremafter referred to as “UBI” which
expression shall, unless it be repugnant to the subject or context thereof, include its successors

and assigns);

(ALB, ICICL, 1IFCL, IB, 10B, SBB], SBI, SBM and UBI are individually referred to as
“Lender” and are collectively referred to as the “Lenders” which expression shall include all

or any one or more of them as the context may require or admit).
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SCHEDULE-II
PARTICULARS OF SENIOR LENDERS & FACILITY
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ANNEX-1
(Refer Recital A)

[ Attach copy of theConcession Agreement|

23



