Ref: ISIN: INE5621.07015

To

Mr. Siddhesh B./ Mr. Amit P./ Ms. Anjali

National Securities Depository limited

Trade World, 4 Fioor, Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel, Mumbai-400013

Dear Sir/Madam,

Sub: Submission of corporate action forms to Credit the Secured Rated Uniisted
Redeemable Non- Convertible Debentures (NCDs) (Series 1) in debenture holder

having ISIN: INE562L07015.
With request to the captioned subject, we are enclosing herewith the following documents:

Corporate Action form for allotment of NCDs as per Beneficiary Details “Series one”.

PAS 3 and challan

MGT 14 and challan

Certified true copy of Special resolution and board resolution for issue and allotment of NCDs,
Term Sheet

NSDL processing fees {Cheque enclosed herewith)

S o

Kindly acknowledge the receipt of the aforesaid documents and process our application for admission
of the aforesaid equily shares.

Thanking you,
Yours faithfully,

ForB L. Godhra Tollways Limited

Narayanan Doralswamy
Authorised Signafory

Place: Mumbai

Date : 24/04/2017

Encl: afa

Ce:

To,

Ramachandra V V/ Mr S P Venugopal (DGM - Corporate Registry)
Manager, Corporate Registry { Karvy Computershare Pvi. Ltd.
Karvy Selenium Tower B, Plot No 31 & 32

Gachibowli, Financial District,

Nanakramguda, Serilingampally

Hyderabad - 500 032

P :+91040 67161604

ramachandra.v@karvy.com

venu.sp@karvy.com

CIN No. U45203AP1998PLC029157

Registered Office : # 8-205-2/1/A, JIVI Towers, Road No. 7, Banjara Hills, Hyderabad - 500 034 + Tel.: +91 40 2330 7704,
2330 7831, 2330 3663 *+ Fax: +91 40 2330 7385 * Email: info@bscpin.net + Wab: www.bscpl.net
Corporate Office : 316-317, ‘G’ Wing, Kanakia Zillion, L.B.S. Road, BKC Annex, Kurla (W), Mumbai - 400 070.
Tel. : +91 22 61073200 » Fax : +91 22 61073201




CORPORATE ACTION INFORMATION FORM

(For Debt instruments - Allotinent)

Ref. No. : BGTL/Series one/NCDs
Date : 24.04.2017

To,

National Securities Depository Limited
Trade World, A Wing

Kamala Mills Compound, Lower Parel
Mumbai ~ 400013.

Kind attention: Ms. Anjali Marulkar

We wish to execute corporate action to credit the following securities to the accounts in NSDL.
The details of the securities allotted are given below:

ISIN INE562L.07015 |
Security Description Secured Rated Unlisted Redeemable Non-
Convertible Debentures (NCDs)
Allotment Date 30.03.2017
Face Value per security 1,00,000
Distinctive Numbers 01- 35,000
Allotment Delails No. of records No. of Securities
(Cuantity)
Electronic Form — NSDIL, One 35,000
Electronic Form — CDSL N.A. N.A.
Physical Form N.A, N.A.
Total Allotted | One 35,000

I, Narayanan Doraiswamy, Authorised Signatory of BSCPL Godhra Tollways Limited declare
that the issuer has obtained all the necessary approvals for the aforesaid issue of securities. The
allotment is in terms of Board Resolution dated 30.03.2017 and forms filed with ROC are

enclosed herewith.

For BSCPL Godhra Tollways Limited

Narayanan Doraiswamy
Authorised Signatory

Place: Mumbai
Date: 24.04.2017

CIN No. U45203AP19898PLC029157

Registered Office : # 8-205-2/1/A, JIVI Towers, Road No. 7, Banjara Hills, Hyderabad - 500 034 « Tel.: +91 40 2330 7704,
2330 7831, 2330 3663 * Fax: +91 40 2330 7385 * Email: info@bscpln.net « Web: www.bscpl.net
Corporate Office : 316-317, ‘C' Wing, Kanakia Zillion, L.B.S. Road, BKC Annex, Kurla (W), Mumbai - 400 070.
Tel. : +91 22 61073200 * Fax: +91 22 61073201




Date: 24.04.2017

Ramachandra VV/ Mt S P Venugopal (DGM - Corporate Registry)
Manager, Corporate Registry | Karvy Computetshare Pvt. Ltd.
Katvy Selenium Tower B, Plot No 31 & 32

Gachibowli, Financial District,

Nanakramguda, Setilingampally

Hyderabad - 500 032

P : +91 040 67161604

ramachandra.v@katvy.com

venu.sp{karvy.com

Sub: Beneficiary Account details of ISIN No. INE5621.07015

Please find below mentioned the list of allottees for the above mentioned subject;

StNo. | Name DP IDs Client ID Allot of Secured Rated | Lock
Unlisted  Redeemable | In
Non- Convertible | Release
Debentures (NCDs) | Date (If
(Series 1) Any)

1 L & T Infra Debt Fund | IN300484 17066148 35,000 N.A.

Limited
Total 35,000

Kindly carry out appropriate procedures for crediting the aforesaid accounts,

Your sincerely,

For BSCPL Godhra Tolkwvays Limited

Narayanan Doraiswamy
Authorised Signatory

Place: Mumbai
Date : 24/04/2017

cc:

Ms. Anjali

National Secutities Depository Limited
Trade World, A Wing

Kamala Mills Compound, Lower Parel
Mumbai - 400013,

CIN No. U45203AP1998PLC029157

Registered Office : # 8-205-2/1/A, JIV]l Towers, Road No. 7, Banjara Hills, Hyderabad - 500 034 » Tel.: +91 40 2330 7704,
2330 7831, 2330 3663 » Fax: +91 40 2330 7385 » Email: info@bscpln.net « Web: www.bscpl.net
Corporate Office ;: 316-317, 'C’ Wing, Kanakia Zillion, L.B.S. Road, BKC Annex, Kurla (W), Mumbai - 400 070.
Tel.: +91 22 61073200 * Fax: +91 22 61073201



‘ MINISTRY OF CORPORATE AFFAIRS

RECEIPT
G.A.R.7

SRN : 39886791 Service Request Date : 01/04/2017
Payment made into ! State Bank of India
Received From :
Name : Corplaws Advisers
Address: 11. Maheshwar Chhaya,

R.B.Mehta Road Ghatkopar East

Mumbat, Maharashtra

India - 400077
Entity on whese behalf money is paid
CIN: U45209TG2010PLCO66757
Name ; BSCPL GODHRA TOLLWAYS LIMITED
Address ¢ M. No. 8-2-502/1/A, IVI Towers, Road No. 7,

Banjara Hills

Hyderabad, Telangana

India - 500034
Full Particulars of Remittance
Service Type: eFiling

Service Description Type of Fee Amount(Rs.)
Fee For Form PAS-3 Normal 600.00
Total 600.00

Mode of Payment: Internet Banking - State Bank of India

Recefved Payment Rupees: Six Hundred Only

Note —The Registrar may examine this eForm any time afier the same is processed by the system under Straight Through Process (STP). In
case any defects or incompleteness in any respect is noticed by the Registrar , then this eFonn shall be treated and labeled as defeciive and
the eForm shall have to be filed afresh with the fee and additional fee, as applicable, (Please refer Rule 10 f_i.he Con@a’Wﬁ:gistration
offices offices and Fees) Rules, 2014) ert Ef%@fg rue

F;age tof1l
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FORM NO. PAS-3

{Pursuant to saclion 39(4) and 42 (8) of the Companies

Act, 2013 and rule 12 and 14 Companies (Pro
Allotment of Securilies) Rules, 2014]

Form language (s) English () Hindi
Refer the instruction kit for filing the form.

spectus and i

Return of Allotment

1.{a) "Corporate Identity Number (CIN} of company ‘U45209TG2010P1_0066757 ‘ ‘ Pra-fill
(b) Global Location Number (GLN) of Company | |
2.(a) Name of the company BSCPL GODHRA TOLLWAYS LIMITED
{b) Address of the Registered [M. No. 8-2-502/1/A, JIVI Towers, Road No. 7,
office of the compan Banjara Hills
pany Hyderabad
Telangana
500034
India
{c} "Email Id of the company ‘info@highwayconcessions.com
3. Securities allotted payable in cash
*Number of allotmenis
(i}* Date of allotment 30/03/2017 {DD/IMMIYYYY)
{li){a) Date of passing shareholders’ resolution |27/03/2017 {DD/MM/YYYY)
Particulars [JPreference [ JEquity shares [ JEquity Shares [ Debentures
: : shares ~ without - | Towith. IR
L o Differential rights| differential rights : .
Brief particutars of terms and SECURED
. REDEEMABLE
conditions Nty
Number of securities alfolted 35,000
Nominal amount per security {in Rs.} 100000.00
Total nominal amount {in Rs.) 3,500,000,000
Amount paid per security on application
{excluding premium) (inRs.) 100000.00
Total amount paid on application
{excluding premium) {(inRs.) 3,500,000,000
Amount due and payable on per security
on allotment{excluding premium} {in Rs)) 0.00
Total amount paid on allotment 0
{excluding premium) {inRs.) 0.0
Premium amount per security due and 0.00
payable (if any) (inRs.) '
Total premium amount due and payable 0.00
(if any) (in Rs.) .
Premium amount paid per security (if any) 0.00
Total premium amount paid (if any} (in Rs.) 0.00
Amount of discount per security (if any) 0.00
zin Rs.) ’
Total discount amount (if any) (in Rs.) 0.00
Amount to be paid on calls per security 0.00
(if any} (excluding premium) {inRs.) '
Total amount to be paid on calls (if any) 0.00
(excluding premium} {inRs.} -
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4. Securities allotted for consideration other than cash

* Number of allotments E

{iy* Date of allotment r (DD/MMIYYYY)
{i)(a) Date of passing shareholders’ resolution {(DDIMMIYYYY)

(b} SRN of Form No. MGT-14

ithout with

shares - . . .
Differential righls| differential rights

Particulars - [[]Preference EEQUI'W shares/[JEquily Shares [ | Debenlures

Number of securities allotted

H

Nominat amount per security {(in Rs.)

Total nominal amount {inRs.)

Amount o be treated as paid up {in Rs.)
oh aach security

Premium amount per securily (if any} (in Rs.)

Totat premium amount {if any) {in Rs.)
Amount of discount per security {if any)

{in Rs.)
Total discount amount (if any) (in Rs.)
(iv)" Details of consideration

securities have been allotted

Consideration forwhichsuch .~ .~ - | Description of the consideration | Value (amountinRs) * =

{a) Property and assels acquired

{b} Goodwill

(c) Services (give nature of services)

{d) Conversion of Debentures

(e) Conversion of Loans

{f} Other items (to be specified)

{v)* Whether an agreement or confract is executed in writing for alfotling securities for consideration other than

cash )O Yes () No

(if yes, attach a copy of such agraement or contract
(vi}) Whether valuation report of the Valuated person has been cbtained.

O Yes O No
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5. Bonus shares issued

{a} Date of alletment

{b) Number of bonus shares

{c) Nominal amount per share

{d) Amount o be treated as paid up per share (in Rs.)

(e) * Date of passing shareholders' resolution

{f} * SRN of Form No MGT-14

6. In respect of private placement

{a) Category to whom allotment is made:

[} Existing shareholders

[} Employes
D Directors

[] Qualified Institutional Buyers

E] Others

{in Rs.}

]

|

s T

I

(b) Declaration that in respect of preferential alloiment or private placement the company has:

@ allofted securities to less than two hundred persons in aggregate in a financial year excluding exempted categories;

[X] not allotted securities with an application size of less than twenty thousand per persor;

offered such securities through private placemant offer letter and no prospectus or any other public advertisernent has
been issued for the same;

completed allotment in respect of earlier private placement offers;

I (DDMMIYYYY)

(DDIMMIYYYY)

received maoney payable on subscription of such securities through cheque or demand draft or other banking channels

but not in cash;

made such offers only to the persons whose names were recorded by the company prior to such invitation and such

persons have received such offer by name;
Mainiained a complete record of such offers and acceptances in Form No. PAS-5,

7.* Capital structure of the company after taking into consideration the above allotment(s) of shares;

Particulars -

Authorized capital
of the company .

Issued capltal -

of the company

‘.Sigbscrfb'e‘d
. capital

" ‘Paldup
capital

shares

Number of equity

29,050,000

23,380,840

23,380,840 J

23,380,840

Nominal amount
per equity share

10

Total amount of
equity shares

290,500,000.00

16

233,808,400.00

10

10

233,808,400.00

233,808,400.00

Mumber of preference
shares

o

Nominal value per
preference share

B

Total amoumnt of
preference shares

Unclassified
shares

-

Total amount of
unclassified shares
(in Rs.}

Total

290,500,000.00

’5.808,400.00

233,808,400.00

233,808,400.00
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8." Debt Structure of the company after taking into consideration the above allotment(s) of debentures/ other security:

Particulars Total number of Nominal value per unit Total amount
securities of security :
Debaniures 37,632,141 75 2,822,410,575
Secured loans 5,000,502,000
Others, specify 0 0 1,370,335,107

9 Whether complete {ist of alloltess has been enclosed as an altachment.

In case No, then submit the details of alt the alloltees in @ CD separately.

Aftachments

1.*List of allottees. Attach separate list for each ailotment
(refer instruction kit for format).if not attached, then it

shall be submitted separately in a CD.

2.*Copy of Board or shareholders’ resolution.

6. Complets record of private placement offers and

acceptences in Form PAS-5,

7. Optional attachment(s), if any.

Attach

Attach

®Yes (O No

List of attachmentis

List of allolees.pdf

CTC_BoardAllotment of NCDs_35000.pdf
Debenture Struciure of PAS 3.pdf
PAS-5_35000.pdf

| A Remove atlachment—'|
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Daclaration

t am authorized by the Board of Directors of the Company vide resolution no * |47 dated *
to sign this-form and declare that all the requirements of Companies Act, 2013 and the rules made thereunder in respect of
thesubject maiter of this form and matters incidental therelo have been complied with, Whatever is stated in this form and in
the attachments therelo is true, correct and complete and no information material to the subjsct matter of this form has been
suppressed or concealed and is as per the original records maintained by the promoters subscribing to the Memorandum of

Association and Articles of Association.

It is further declared and verified that:

1. All the required attachments have been completely, correctly and legibly attached to this form.
2. The list of allottees is correct and complete as per records of the company.

3. Where the securities are Issued other than cash, the coniract as well as list of allotleas and any other cantract of sale, or a
contract for services or other consideration in respect of which that allotment is made is attached herewith. if not, then an

attachment has been attached by the company mentioning all the pariichlars of the contract in writing.

* To he digitally signed by

* Designation @ector J

* Director identification number of the director; OR
DIN or PAN of the manager or CEO of CFO; or 05110400 ]
Membership number of the Company Secretary

Certificate by practicing professional

| declare that | have been duly engaged for the purpose of cerlification of this form. it is hereby certified that | have gone
through the provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters
Incidental thereto and | have verified the aboveé particulars (including attachment(s)) from the originalicertified records
maintained by the Company/applicant which Is subject matter of this form and found them to be true, correct and complete
and no information material to this form has been suppressed. | further certify that:

i. The said records have been property prepared, signed by the raquired officers of the Company and maintained as per

the relevant provisions of the Companies Act, 2013 and were found to be In order;
ii. All the required attachments have been completely and legibiy attached to this form.

* To be digltatly signed by

*(0) Chartered accountant {in whole-time practice} or () Cost accountant {in whole-fime practice) or
() Company secretary {in whole-lime practice) '

*Whether associate or fellow O Associate (&) Fellow

* Membership number |8021 4[

* Certificate of practice number |8973 [

Note: Attention is drawn to provisions of Section 448 of the Companies Act, 2013 which provide for punishment for false

statement and certification.

This eForm has been taken on file maintained by the registrar of companies through electronic mode and on
the basis of statement of correctness given by the filing company.
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MINISTRY OF CORPORATE AFFAIRS

RECEIPT
G.A.R.7

SRN: (G39885488 Service Request Date : 01/04/2017 j
Payment made into : State Bank of India |
Received From :
Name : Corplaws Advisers
Address : 11, Maheshwar Chhaya,

R.B.Mchta Road Ghatkopar Fast

Mumbai, Maharashtra

India - 400077
Entity on whose behalf money is paid
CIN: U45209TG2010PLCO66757
Name: BSCPL GODHRA TOLLWAYS LIMITED
Address ; M. No. 8-2-502/1/A, JIVI Towers, Road No. 7,

Banjara Hills

Hyderabad, Telangana

India - 500034
Full Particulars of Remittance
Service Type: eFiling

Service Description Type of Fee Amount(Rs,)
Fee For Form MGT-14 Normal 600.00
Total 600.00

Maode of Payment: Internet Banking - State Bank of India

Received Payment Rupees: Six Hundred Only

Note ~The Registrar may examine this eForm any time after the same is processed by the system under Straight Through Process (STP). In
case any defects or incompleteness in any respect is noticed by the Registrar , then this eForm shall be treated and labeled as defective and
the eForm shall have to be filed afresh with the fee and additional fee, as applicable. (Please refer Rule 10 of the Companies (Registration

offices offices and Fees) Rules, 2014) Cartified T c W
wwarittieg true (Lo
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FORM NO. MGT-14

[Pursuant to saction 94(1), 117(1) of The Companies Act,
' 2013 and section 192 of The Companies Act, 1956 and rules
. made thereunder]

Form Language (®) English () Hindi

Refer the instruction kit for filing the form.

Filing of Resclutions and
agreements to the Registrar

t.{ayCorporate Identity Number (CIN) of the company[U45209T62010pl_0056757

|

Pre-fill ~|

{b} Global Location Number {GLN) of the company [

|

2.{a) Name of Company BSCPL GODHRA TOLLWAYS LIMITED
{b) Address of the M. No. 8-2-502/1/A, Jivl Towers, Road No. 7,
registered office of Banjara Hills .
the company Hyderabad
Telangana
500034
India

{c)*e-mail id of the company ‘info@highwayconcessions.com

|

3.* Registration of [Q Resolution(s) [ | Agreement [ ] Postai baliot resolution(s) under Section 110

D Proposed resolution under seclion 94(1)

4. Date of dispatch of notice for passing of

{a} Resofution(s) [27;03;2017 4| {DDIMMIYYYY)

{b) Postai ballot resolution(s) ff J (DD/MMAYYYY)
5. Date of passing of -

{a) Resolution{s) |27/03,2017 J {(DD/MMIYYYY)

{b} Postal hallot resolution(s} r J {DD/MMIYYYY)

6. Numbser of resolution(s) for which the form is being filed

Details of the resolution

{a} (i) Section of the Companies Act, 2013 under which passed |Olhers

{il} Section of the Companles Act, 1856 under which passed F

LI

{b} Purpose of passing the resolution

Wers under Companies Act,2013

If others, mention {he section and purpose

{Section 41 & Section 71

(c) Subject matter of the resolution

Kpprova[ of Shareholders accorded for issue of 35,000 Non-convertible Debentures

(d) Mention whether resolution passed by postal ballot

(e) indicate the autherity passing or agreeing to the resolution

() Board of divectors  (#) Shareholders (O Class of shareholders
(f) Whether ordinary or special resolution or with requisite majority

(O Ordinary resolution (8 Special resolution ) Regquisite majority

Oves O No

()} Creditors

Page
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10. Service request number(SRN) of Form INC-28

Attachments
List of attachments

CTC_Special resolution_issue of NCDs.pdf

1.Copy(s) of resolution(s) along with copy of

h
explanatory statement under section 102 Atiag

2.Allered memorandum of association Attach

3.Altered articles of association Attach

5.0ptional attachmeni(s) - if any Altach

Remoeve Attachment

Page 2 0f 3




Declaration

I am authorized by the Board of Directors of lihe Company vide resolution no Dated |23/02/2017

{(DD/MMIYYYY) to sign this form and declare that all the requirements of Companies Act, 2013 and the rules made
thereunder in respect of the subject matter of this form and matters incidental thereto have been complied with. | further
declare that :
1. Whatever is stated in this form and in the aftachments thereto is true, correct and complete and no
information material to the subject matler of this form has bean suppressed or concealed and is as per the
original records maintained by the company.
2. Al the required attachments have been completely and legibiy attached to this form. It is also ceriified that
copy of the resolution(s) or agreemeni(s} filed herewith is or are a true copy({s) of the originat.
3. Any application, wiit petition or suit had not been fited regarding the maiter In respect of which this
petition/application has been made, before any court of law or any other authority or any other Bench or the

Board and not any such application, writ patition or sulit is pending before any of them.

« To be digitalily signed by

Neera)
Sanght

* Designation Direclor J
Name of liquidator

* Director identification number of the director; or Income-tax
PAN of the liquidator; DIN or Income-tax PAN of manager or
CEO or CFQ; or membership number of Company secretary;

05110400

Certificate by practicing professional

} declare that | have been duly engaged for the purpose of certification of this form, it Is here by cerlified that | have gone through
the provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters incidental thereto
and | have verified the above particulars {including attachment(s}) from the original/ceriified records maintained by the Company/
applicant which Is subject maiter of this form and found then 1o be lrue, correct and complete and no information materiai to this
form has been supressed. | further verify that:

i. The sald records have been properly prepared, signed by the required officers of the Company and maintained as per the
relevant provisions of the Companies Act, 2013 and were found to be in order;

iLAIl the required attachments have been completely and legibly attached to this form.

To he digitally signed by

() Charlered Accountant (in whole-time practice} or (O Cost Accountant (in whole-time practice) or
(e) Company Secretary (in whols-time practice)

whether Associate or Fellow () Assaclate (@) Fellow
Membership No. r
8021

Certificate of practice number ’8978

Note: Attention Is also drawn to provisions of Section 448 and 449 which provide for punishment for false
statement and punishment for false evidence respectively.
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i

=i BSCPL Godhra Tollways Limited
BGTL

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE
BOARD OF DIRECTORS OF M/S. BSCPL GODHRA TOLLWAYS LIMITED HELD ON
THRUSDAY, MARCH 30, 2017 AT 06:30 P.M. AT 316-317, 'C' WING, KANAKIA
ZILLION, L.B.S, ROAD, BKC ANNEX, KURLA (W), MUMBAI - 400070

Ailotment of 35,000 Unlisted, Secured, Redeemable, Non-Convertible Debentures.,

"RESOLVED THAT in accordance with the approval of the Shareholders at their
meetmg heid on 27" March, 2017 and subject to the provisions of the applicable
provisions of the Companies Act (and the rules framed thereunder) and other
applicable laws, rules and regulations, the Company do hereby allot 35,000 Unlisted,
Sacured, Redeemable, Non-Convertible Debentures of face value of Rs. 1,00,000
each (“Debentures”) at par to "L & T INFRA DEBT FUND LIMITED" on a private

placement basis in terms of the appiication received from the alloltes.

The details are as below:-

( Name of | Certificate No. of Distinctive | Face Value Debenture
the Debentures No.s (in Rs.) Amount
Allottee (in Rs.)

L & T|INCDst 35,000 | o1 35,000 | 1,060,000 3,50,00,00,000
Infra Debt

Fund

Limited

RESOLVED FURTHER THAT the Debentures be and are hereby allotted to the
aliottee mentioned above on a fully paid up basis.

RESOLVED FURTHER THAT the Letter of Allotment in respect of the aforesaid
Debentures be duly stamped and issued to the debenture holder with the signatures of

any Director of the Company.

RESOLVED FURTHER THAT any of the Directors be and are hereby severally
authorized to issue the said Debentures in dematerialized form and to apply to NSDL
and/or CDSL and such other persons as necessary for issuance of the Debentures in
dematerialized form and to sign and file the requisite forms, deeds, documents and to
do such other acts, deeds, things as may be necessary or expedient in connection with

the issuance of Debentures in dematerialized form.

CIN : UAK203AP1998PLCO29157
Regd Office: # 8-2-502/1/A, iVl Towers, Road Mo.7, Banjara Hills, Hyderabod- 500 034, Tel :
2330 7831, 2330 3663 Fax : +91 40 2330 7385 Email: info@hseplnet Web: wea bsephnet

Certified True Copy

2 +91 40 2330 7704,




RESOLVED FURTHER THAT any of the Directors be and are hereby authorized to file
the return of allotment with the jurisdictional Registrar of Companies concerned in the
prescribed in relation to the allotment of the Debentures and to make necessary entries
in the statutory registers of the Company and to do such other acls, deeds, things as
may be necessary or expedient in connectlon with the issuance of Debentures.”

RESOLVED FURTHER THAT copy of the above resolution duly cerlified by any one -
Director or Mr, Narayanan Doralswamy Authorized signatory, be forwarded to all

concerned for their record,
Certified to be true.

For BSCPL Godhra Tollways Limited

1

L’ .
Neeraj an‘ghi
Director

Place: Mumbai
Date: 31.03.2017




BGT] BSCPL Godhra Tollways Limited

CERTIFIED TRUE COP'Y OF THE SPECIAL RESOLUTION PASSED AT TIIE
EXTRA-ORDINARY GENERAL MEETING OF THE SHAREHOLDERS OF
BSCPL GODHRA TOLLWAYS LIMITED (*COMPANY"), HELD ON 27TH

VMIARCH, 2017
Issunnce of Non-Convertible Debentures

“RESOLVED THAT subject to the provisions of Section 42 of the Companies Act,
2013, the consent of the members be and is hereby accorded to the board of directors of
the Company (“Beard"), for a period of one year from the date hereof, 1o raise funds for
the purpose of vepayment of certain existing loans of the Company by way of issuance
of non-convertible debentures, on such terms and conditions, and against such security as
may be determined by the Board, provided that the aggregate amount raised through the
issuance of the non-convertible debeniures pursuant to the authority under this resolution
shiall not exceed INR 350,00,00,000 (Indian Rupees three hundred and fifty crores).

RESOLVED FURTHER THAT the consent of the members be and is hereby accorded
to the Board to determine the price at which any non-convertibie debentures are being
issued pursuant to the authority granted under the resolution referred to above, on the
basis of the prevailing markel conditions and decide all the terms and conditions relating

to isstte of non-convertible debentures.

RESOLVED FURTHER THAT the Board and Mr, Narayanan Doraiswamy be and is
hereby authorized to do such acts, deeds, things and execute all such documents,
underfaking as may be necessary for giving effect fo the above resolulion.”

Certified True Copy
For BSCPL Godhra Tollways Limited

) 7
I:T—arayanan Doraiswamy
Authorized Signatory
Date:- 27/03/2017

CIN : U45203AP1998P1.C029157
Regd Office: # 8-2-502/1/A, VI Towers, Road Mo.7, Bunjara Hills, Hydorabad- 500 034, Tel : 91 40 2330 7704,
2330 7831, 2330 3663 Fax : +91 40 2330 7385 Email: info@bscpl.net Web: wyav.bscpl.net
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wen BSCPL Godhra Tollways Limited
BGTL

EXPLANATORY STATEMENT
(PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013)

{tem No. 1

T terms of the provisions of Section 42 of the Companies Act, 2013 read with applicable
rules framed thereunder, the Company cannot, except with the consent of the membess
by special resolution in general ineeting, make a private placement of it securities.

Considering the Compaay's future growth plans and requirements of additional funds, it
is proposed to issue non-convertible having an aggregate principal value not exceeding
Rs. 350,00,00,000/- (Rupees Three Hundred and Fifty Crores),

The resolution contained in the accompanying Notice, accordingly, seeks members’

approval for the issue of issue non-convertible having an aggrepate principal value not

exceeding Rs. 350,00,00,000/ (Rupees Three Mundred and Fifty Crores) and for .
awthorizing the Board of Directors of the Company to determine the terms and |
conditions of the said debentures and (o complete all the formalities in comnection with |

the issue of the said debentures.

None of the Directors or key managerial personnel of the Company or their relatives is /
are, in any way concerned or interested in the proposed resolution,

The Board of Directors reconunends the resolution set forth in the Notice for approval of
the members,

Certified True Copy
Foyr BSCPL Gocdliva Tolways Limited

I
gt

Narayanan Doraiswamy
Authorized Signatory
Date:- 27/03/2017

CIN : U45203AP1998PLC0O29157
Regd Office: # 8-2-502/1/A, JVI Towers, Road No.7, Bunjara Hills, Hyderabad- 500 034, Tel : +91 40 2330 7704,
2330 7831, 2330 3663 Fax : +91 40 2330 7385 Email: info@Dbscpl.net Web: vavwhsepl.net
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Enclostre 1:Terms & éondlﬁons

Projact Relafed Terms
Projacl Conslruction, operaflon and malntenance of 4 laned Godhra ~ MI>
Border Sedlion of NHE9 in the stalo of Gujaral on Dasign, Build,
Finunce, Operate and Transfer ("CBFOT) basls {"Project®),
Projact Authority | Natlonal Highways Autiorlly of Indlu {NHAY) -
Coliceselon Agreement daled frebruary 26, 2010 executed by and belwaen e
Agraamont BorrowarAssuer {raferred lo as the *Concessionalra” tharein} and the
. Projoct Authority for tho Projact,
Projuct Complalion | As defined fndor e Concossioh Agreement and achlevad on
Dnia October 31, 2013,
&
“Project Complalion Dale® means the date on which he Compsalt;xn
Corlificate or tha Provisional Carlificale, as (he case may be, Is
Issyed undor the provistons of Aricla 14 of tho Conceasion
Agreemeont.
. Faciflty Related Terms
I'lssueriCompony/B | BSCPL. Godhra Tollways Limiled(alse refarred az The "Company” or
orrowWor ihe *Concesslonalrs’ or "BATL™ as the conlext may ao tequira)

Incoming Sponaor
{ Sponsor

India infrasirustare Fund I {"HF-2*)

Shareholdora

" Us T indlz Infrastructure Furd |l

2 BSCPL Infra Projsets Limited {In case Indka Infrastrusture Fond
acqulres < 100% eqully share capifal In tha Borowar)

Subscrihers/
Landers

L&T Tnifra Debl Fund Limited (also roferrad as "L&T IDF), L&T
Infrastruclure Fnancoe Compeny Limitad (alza roferred as “L&T Infra
Finance*land any other BanksfFinanclal Instilvtions lnduding INF

NBFC.

Any referenco to the lerm "Subscribers” In this documanl shall ba
conslrued as raference lo “Lendars® and vice-versa, If the vonploxt

may sa raguire,

Cartifind True Copy
ot BECPL Godhea Tolhweys Limited

R

Olrecior | Autaorisod Signatory
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N—iere e

Securlty/Debenture
Trusfes

Any (ruslee registered as a debanture truslea undor the 'SE§T]
{Dobenture Trustes) Regulations, 1993 and as amended from tine {o
line as appointed by the Company to the saflsfaclion of tho
Subacriber(s) and Sacurlly Truslen shall be appolnied on bahalf of
and for the benetlt of the Lendors.

Legal Gounsel to

To ba appolted by the Company ai tha inslance of the Subseribor(s).

and ulllization of
procacds

theFaecmly |

Faclity " "The Facility shall comprise of Sacured, Rated, Unfisted, Redsemablo
Non-Converlible Dobanfivas (referted as “NCDs®, “Bonds* or
‘Dabantures™) and Rupes Yerm Loan(refarred ag *RTL") hereinafier
referred colfectivaly as Facifiy.

Facllity ~ Amount | The Faclily Amounts snd iheir respective ulilizafion are providad

balows;
Tokal Facllity Amount of Rs, 460 Cr sinuclurad as bokow:

o Faclll Subacriber/
’_Faclhty sirucu?:e Londer Purpose
- To part  refinance
Faclifly A NCDs L&T OF oulstanding  sanior
dabl
To pad refinance
oulstanding  senlor
. LAT infra debt and craalion of
Faclify® | Rt Finange | DSRA  f{lo  be
shructured  as &
undishrsed facllity)

# DSRA tranche of Facltily B ean be In form of undishursad faciily lo
ha sanclioned upfront or in form of Ovacdraft (OR) limit lo be avalled

from baiks at laler staga

Faoilfty Amount;
Facllity Amaung
(Rs Cr}
T Facilly A 350
Faclilty B K _
[ Total " 460

The amount of Fusilily A shall be delsrmined on e basle of "Debl

e - ——_—— e W

-
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Due" as approvad by NHAI and “Faciiily 8° amoun( wif be daterminad
such {ha! the aggragale amounl of the Fachlily shall nof exceed Rs.

480 Cr.

Faeliity A and Faciily B8 shall lugother be referred lo a8 (he "Facility”,

Issue~ Opaning [ To ba daclded
Dato for Facilliy A
Avallabllity | Faclily shatl be subsciivadiprovided by e Subscribere/lenders not |

periodflLast Date of
Subaciiption

later tran March 31, 2017, or such date as may be exlended by lhe
Subscripors at its sole discrollon.

Provided ihai T Fadliily B 18 pemnlited by NHAI lo be uliized for
crealion of Debl Segvice Resarvo ("DSR), the Aveilebiilty patlod for
Facifily B shail bo uniil tho tanor of such Facllity,

leetye Prlce of
Faclllty A

Each unit of Debonlure of Faclily A shall havs faca valus of Re.
1,00,000/- (Rupass Ona Lakh only) and shait be issuad al par.

Tssuance Moda of
Facility A

The "NCDs under Fanilily A shall be issued In demateiallzad form
onky.

Longstop Dala

9 months from Jasua Opsning Dale

Couponiinterest For Facilfly A
Rafs The Applicablo Coupon Hate {% per annum payable monthly) for

Faclity A shall ba linked fo eradil rathig of the Facllly aa per the
balow latfe

Flcor Coupon Rale Redomplion Targe!
pap.mbh Pramium as a | Annualisad
Credt | FYIA[TYI0 | From FY | %ol Fadliy A | VYiald
Raling FYi8 | tloFY 24 ropayment (Including
Category 23 | onwards | amountfrom FY | Redamplo
24 orwerds Bl | » Premium)
(ho tenure of
Faslily A
To be ' 9.90%
crystaliizad on, | snnuafized
AA &0% | 82% | 9.48% Issua Qpaning
. Oale for Faglily |  (248%
A pagal

§
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| To bo 10.10%
crystallzed on | yueatized
A 5.0% | 62% 8.566% {ssuo Opentng
Dale for Factity |  (8:88%
A B
Tobe 10.20%
oystiized 08 | oo aitaag
BAB 60% | 8.2% | 0.84% Isaue Oponing
Dale jor Facilly |  (284%
A . A, 1M

Tio Annualized Yield for Facifity A shall be crystaliized ono day prior
fo {ssue Opening Date Tor Facllity A and shall ba fixed therenfter.
Target Annualized Yield shal be cafctilated ag follows:-

Traliing 16 irading days average Bloombarg & year AAA {NBFG) yield

plus “Bpraad” e glven in {he fable balow linked to Credit Rallng of
the Issuer one day prior to laste Opaning Date:

. Indlealive Rate
Sproad aver {Baged an
Credll Raling Blosmbarg & -year | Bloombarg 8 yaar
Category (NBFG) annualized | AAA (NBFC) viells
vields as on 5™ Pecember
2018)
i 0.90% snavolized
AA 2.40
(9.40% p.a.p.m)
) 10.10% aniualized
A 240
L {9.66%} p.a.p.m)
R R 10.30% anryialized
8RB 2.80
(9.84% p.5.p.m)

Annualized Yleld shall remain lfixad (il Longstop Dalo basad on credi
rating of the lssiter on lssue Opening Dale/dale of first disbursemant

under the Fauilily,
Company shall havs the oplion io gat tho Facliily ra-ratad before the
Langstop Date,

L
L
Pory

A

"
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Basad on credlt rating of Facliiy' A onthe Longslop Dale, the Targsl
Annhuelized Yiold would be crystalifzad and the Redemption Premium
for Faclilly A would be resel based on above table,

[ may be noled thal tho valus of "Tralllng 15 trading days average of
Bloombery G ysar AAA (NBFC) yleld® would not clanga hatwaen
Issue Opsning Date end Long Slop Date and only the Spread woutd
be ravisad.

Piovided thal, Applicable Coupon Amount unlil FY'23 shall be lower
ol:

{1} Floor Coupon Rate for Fagllity A plus 80% of cash available for
debl sorvica (i.e profect cash flows aflar mesling ail the O&M
sapanse, lex & slalulory payments, Flogr Coupon Rale for
Facllily A NCDs, Inlerest payinenl fur Faclllty B RTL, schaduled
radamplionfrepayment of the aclliy A and Facliity Band
scheduled MMR craaliondurng the (inanicial year) and

(2) eoupon payment to achieve Tangel Annuallzad Yield as per lablg
atiove; If for any finandlal yoar, the coupon payment for Faclity A
NCDx is higher than The Floor Cowpon Rate, the Redempfion
Premium % shall be roduced so ms b ensurs thal Target
Annualizad Yield for Faclity A NCD holders [s mef.

DBH, A and AA calegory shall inviwie BUB-/BBB/BBB+ and
slruciurad odlfgation, A-JJNA+ end sfruclured obligalion and AA-
(AAAAY and siructured obligation respeciivaly.

For Facility B

For iFechity B, ihe Inarast rala shall be 10.80% per annum payabla
monthly und shall remain fixed untll 30" Jun 2079,

For the balanco fener of Faclilly B, Interss! Rate shall bo Hoallng and
finked {o tha prevailing L&Y Inka Financa PLR (L&T {nfra Flnance
PLA + Spread). Spread would be cryslailizad sl the flme of first
disbureement under the Facllily lo ardvs al an inlerest rate of 10.60%
par annum payable monthly on dale of frst disbursement under
Faclily. The shove Spread would ramain constant W Flrst Sprend
Reset Date and would bie affactive after (s First Spread Rosot Date.

I
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“JL&T Infra Finance PLR Is currenny 8l 16.50% per annum payable |
monthly,

{For axample, If L&T Infra Finance PLR on data of firal disbirsement
of Fagiity B Is 15.60% par annum payalio monlhly, Spread would be
crysteffized af "minus 5.0036" and would remein consfant Wl Fst

Sproad Resal Date},

In case lhe account ks irregular at any ime, na benef for raduction In
interest woukd be passed on {iil lho lime the account is lrragular,
lhough the Inctease In Inlerest will bo applicabla.

Abova Couponfinlorost Ratas shall be valld for aceoptancs fill
Dacembaorddi, 2016.

In fhe avenl of down-aaling of Facliily B, prospactive fullrs londers
will hava an option 1o link the interost rate with thelr base
rale/MCLR/PLR. The Spread shall be calculated as the d:{ferapce
beiween the MCLR or Base Rata or PLR, as tho case may be ahd
fho then applicable Wweres! Rate on lhe dals of novation andjor

aseigrment of Faclilly,

it & furthar clarified that, in no evem: the Inlarest rate of stich
paricipating Bank(s) shall ba lower than their ruspeuiive benchmark
rale(s) in flne wilh the axtant RBI guidetine.

"Couponfiarest | Monihly

Payment

Fraquancy
| Coupon/infergst | Last day of sach month or previous dey i case the last day Is nol a
Payiment Datos busipess day.

Day Count Baaiz | AclualfActual

..... L

Intemst on [ interest on appllcallon money for Facllily A Is payabls al tha Coupon

Appllcaimn Money

Rate for fthe pariod eommencing from the Pay-n-Dala up fo lhe
Deemed Date of Allotment and chall bs pald on The fret coupon

paymeni date for Foclilly A NCDs.
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Tha principal ameinl of the Facilily, Intérest thoraon or any ofhar

Dofault  Interest
Rata monies accrulng due under the Faclllly Agreement or any ofhar
financing documents fo ba entered inlo Delween the Berrowar and
the Lender shall, in casa {ho same bs pol pald on the respeciive duo
dales, canry further Intorss! at 2% p.a, over and abave the applicable
Interesl Ral/Coupon Rele ("Defatdi Inlerest Rala™) sompuled from
the respeclive due dafe unfll the dale of aclual paymeani, Such Oafault
Interest shall be compounded monthly and shall become payabls on
demand or In the absenca of any stch domond, o1 the next lntarest
Payment Dala failing affer he dale of dafault.
The Dafault Inferest Rate menlioned hereinabove Is Independent of
tha Couponfinturas! Rala payable.
Upfron{ Fee 0.70% of Ine Fadiiity Amounl payabla al (he tima of execution of
Fiisnehig documents.
Facillty Tenor Nol exceoding 19.25 years from the Deemod Data of Alloimant / dale
of first disbursement under tha Facllity.
Repaympnt/Redem | Redemptionfrepayment of Ihe Facllity shell bs mads In strucitred
ptioh Schedule cjuarterly inslaliments as per balow fable;-
. FY Facilily A FaclityB . |
2018 . _0.30% 020%
201$ __ 0.10% 0.10%
2000 [ .. 0.00% 0,80%
. 2004 1.00% 1.90%
2022 ~ 2,70% 2.70%
2023 3.80% 3.60%
2024 1.00% 4o
2028 2.70% 2.70%
2028 | 3.60% 2.60%
2027 4.50% 2.00%
2026 5.00% 3.80%
2029 7.00% _0.30%
o ....20%0 8.00% L 2.00%
2034 . 7.00% 13.00%
2032 1 re0% 10.00%
2033 8.10% 16.00%
2094 10.00% 17.00%
] 2035 12.40% 4.00%

.
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T 2088 1380% | 3.50%

Toltal | j00.00% 1 100.00%
Ih aven( of axiension of Concesslon Perlod on Taryet Date, exlendad
rapaymeni scheduls (as provided In AnnexuralA} would he

applicable subjsct fol-

v The lssuer having oblained congenl from NHAL, In watlng, for
lhe extended Repaymen! Schadule as parl of the (nancing
doctments for the proposod Facilily,

+ The modiiication of he repaymant sehedule dees not
{antamount to resiiusiuring for he Landars under the axiant

R8B! guifelines.

Tha Facllly fogothor wiih Inforosl, Addiifonal Inferest, Defaull
Inferast, feas, cosls, chargas, expenses, other monles and all other
amounts siipulstad and payable lo he Subseribers/lenders and lha
Debenlure Trustee acling on bahsll of and for the bapeli of the
SubseibersiLenders, shall he secuied by:

() A first pari passu charge over ail the Company’s langible movabla
assats, incliding moveable plant and machinery, machinary
spores, lools and acesssorles, furnlltra, fixlures, vehleles and all
othar moveahlp arsals, hath presant and fubure save and excepl

the Projecl Assals;

() A firsl pan passu charge over all sccounts of the Campany
Including the DSRA, Escrow Accoun! and the Sub-Accounts (or
any account in substilufion theranf) thal may be opened in

aceordance wilh Escrow Agreement shd the Supplewentary

Estrow Agresment, or any of ihe olher Projest Dacumants and all
{funds from time lo lime deposgited thereln; the Recelvablas and ait

Authorized Invesiments or olher securiles,

(iiy A fist peit pessu charga by way of hypothecafion, on all
intangible assets of the Company including but not fimited to
goadwill and undertaking bofh present und fulure axcluding the
Prajest Asaetls {provided thal all amaunts received on account of

any of those shall bs deposited In the Escrow Account and thal

the charges on the same shall be aubject fa the extent|

W e e —
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Agraemenl and the Escrow Agrasment);

(W) A flrst parl passu charge by way of pledge of fully paid up equily
shares of 51% of the lotal equily sharg capilal of the Campany
held by Sponsor/ Share hoider Ul the currency of the Facilly;

{v} A dlrst parl passu charge gum assignment on:

a)all the rghls, lilles, interests, benellls, clalms and demands
whatsoever of the Company In the Piojecl Decuments;

b} all the righls, thfas, and inlerosty, of the Company In, lo and
under 31l Iie Govarnment Approvals;

o) all the righls, tilles, nterests, banellis, claims and demands
whafsoever of lhe Campany b any lalter of cradil, guarantee
Inchiting contraglor gunrantaes and Kquidated damages and
porgrrmance bond provided by any parly fo the Project
Docuinenls;

djull the righls, liltes, Intecsats, beneflts, clalmis and demands
whatsoever of tha Company, under alt Insurange Confracis;

{vi) Negative Jlon ovor Idontifiad immoveable propartios, owncd or
lsased by the Company, save and excepl Iho Projacl Assets (as
defined in the Concagslon Agreament);

{vii) Asslghmonlpladge of 61% of unsecured loans / NCDe/ CCDs /
OCDs infused by the Shareholders / Sponsors (and (helr
parmitied transferees) hacked by PoA.

brovided thai the Securily Interesl slipulalod harenabove shall
exoluda the Project Assels {us doflnad in and in sccordance with lhe

Concesalon Agroontent),

The aforssaid shall be colleclively refarrad fo as the "Securlly”,
Secusily shell be crealsd by the Company within 80 days end
parfocied whhin 80 days from the Issus Qpsaning Oateldate of first

disbursemant,

Provided that such charge cum assignmoent above shall he
enforcenbla In such manner as spedfied i lhe Substilufion
Agreement 30 a¢ to anable the Neminsted Company (as defined

| undor the Concasslon Agreement) o gubslitule tha Company In

L.
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respecl thiereof as per tha Substiulion Agreement,

Provided (hal the Sacuiity Milersst slipulatad horsinabave shafl
oxclude the Project Assels (as dofined In and in accordance with the

Concession Agreement).

The aforesald charges and asslgnmenls shal In all respect, rank pari-
passu inler se Facilty A and Facliity B Lenders/NCD Holders fn
accordance with the tarms of the Conecesolon Agresmeni and the

Tripaiiile Agreentenl.

Nolwithslanding aliove, 8 ime perlod of 120 days from {(he issue
Opeiing Dale shall be provided fo The Company fo entor Into Escrow
Agreemenl and Substiutlon Agraement.

The Subeeriber{eYLendow(s) resoiva the right o modlfy tho above
securily siruclure In ita/thelr absolte discration, prior fo oxacution of

the Financlng Dactimonds.

T

Additionat Intorost

If Saecurity stpulaled hercinabove s nof perfecicd whnin the
siipulated tme periad, the Company shall pay additionsl interest at
the rate of 1% (ono per cent) per annum over and above tha
appllcable inlorest rate (“Addltfonal Intevest Rats"), plus lerast
tax, sewice tax, or any olher Taxes, ¥ applicabls, on the eptire
amount of oulslanding Faeilily, from the axpby of the fespaciive
periods providad for the sreafion and perfoction of Securily as por
Sacurily clause i such Wma the slipulated Securly s acfuslly

created and parfecled.

Nen-craallon f perfaction of Securlly boyond anather additional 60
(sixty) days over and ubove lhe iimaline as permilied under Sacurity
dause would constilule an Event of Defaull, unless waived or relaxed

by Subscrbar(s)Lendes(s).

Tha Addilional Interasl Rate msniloned herelnabove s lndependent
of the Coupon/inlerest Rale payable,

Rogorve Accounts

"1} The Debt Service Reserve (D3R):

The Company shall mainleln in Debt Service Reserve Account
{"DSRA") a folal amounl eyulvalent to interest paymenis and

.
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months.

The Company shall create the sifpulated DSRA pror o first
disbursement or Il can be croatad from propased Facliily B in the
forin disbursed or undisbursed limit {subject (o approval from NHAL),

The Corpany shell also have the oplion lo create DSRA In form of
ODfrevoivar [imit from banks as a subJimil of rupes term foan

facililiea.

Tho Company shall hava the oplion to provide a fixed doposit or Bank
Guarantea (BG) (f pormitted as per applicabla laws), from a
Schadulsd Commarelai Bank accapiable lo Lenders of an amount
aquivalent {o DSR amount without recollrse fo the Prajacl Assels, to
be npanad by tho Sharaholders, All chasges for such BG shall ba
torne by the S8hamhclders and subsequenlly relmbursed by
Company, Release of cash in casas of roplacament of cash DSR by
86 will not be subject to Restricted Payment Gondlions and can be
vged for paymonl to the Shareholders,

Nole:
» D3R I form of BQ for Facility A would ba subject to same

balng permilled ns per regulatary yukdalinas,

+ BGs shall be renewed 30 duys priar {o jls explry dale. In the
event that lhe BG s ot rencwod within 30 days prior lo expiry
{he Lenders shall have 1o right {6 Jnvoke the BG and maintain
the reafized amount in the DSR fn cash.

2) Debanfyre Redempllon Raaéwe (DRR):

n relalfon fo Faclilly A, the Company shall mainlaln In the Debenture
Raedemplion Resstva Accauttt {"DRRA") an arounl as required under
fhe Companles Ael. For areallon and mainlenancs of DRR, the
Company shall comply wilh the previsfons of DRR as providad In tha
Companias Act and any Clrculues lesuad thereaf.

The DRR slipulated herelnalsove shall bo malnlained at alt mes as
par Applicable Laws,

DS&R shall stand raduced {o tha axtent of the amount malntalned

i
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3) Malor Malnlentance Reseatvo (MMR):

The Company shall create adequate cash reservos and frangfer
funds lo Major Malntenanca Reserve Account ("“MMRA" for
moathng Mafor Malnlenance expendilure i the following

matnnar,

(Rs Cr)
r - at- - 3 3 TN AT
 Merd¥ | Moe-1B | Mar-18 | bar38 | Mar2t | Mer22 | tar2s
Upoiig MWR 000 | GO0 | A | 1237 [TH00 | 1.6 | 14.00

Ralance . .
MM creatodn 1.m 8.74 (%] 8.74 700 100 5.0
g i gear B
Hant Expang {i20) | 68 | 086 @21} | oe0 | 068 | 060
 Elosing MR 600 | B4 | 1747 | 930 | 700 | (£00 [ 1900
- Balenca
' 3 N - H. L1= a1- -
o Man2d | a2 029 | Mor27 | Mee-28 | Map2d | Mac2g
Opodeg MR 1900 | 2050 | 2260 | noe | 278 | w00 | rec2
MMR areatan h
dovdng i yor 400 | 400 | 000 | ve2 | e | 762 | re2
ﬂgxm?am s Jedm | @ee) | - S
Cinslng MAIR
Shodlng 2060 | 2260 | 002 | 278 | 1040 | (802 | 2684 |
T i~ T 31-Har
SbMar- | JEMar | 3o | 3i-Mar | Mar 38
o I a2 3 34 »
Opealng
MARE B 2584 i ﬁis o462 1548 | $0.46 | 25.29
MMR creatan .62 782 | 1504 | 1644 | 1544 | 1514
MltErams - ey T Ty |-
Clodlng MMR
Balanes L 128 0.2 15,18 1066 | 2579 | 4043

The ahove MMR schadule |3 based on thind parly study Londucled by
tho Company.

The Lenders reserve the ilght {o revise the MMR schadule and re-
size the Faclly amount (prlor to first dlisburssment under the Facilily}
if the aciual axpeitditure durng e major mainlenance Is axpected to
be differant from inlitul envisaged expandiivre based on the revic by

Lerdars’ Independani Engineer ("LIE").

MMR is permiited (o bo crealad anly aftar mesling the ohlfga!ior;s of
the Facility a5 slipulated, This resarve s permitted (o be uliized for
canying out anly major malmtonanee of the Project in lerms of the

Concesslon Agreement.
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| The Company shall have fiie opiion o provide a fixed doposif or Bank

Guaranfee {BG) (if pormilied as per applicable [aws) from &
Schedulad Commareis! Bank accaplable o Landars of an amount
equivafant lo MMR winound without recourse to the Project Assels, lo
bs bpensd by iha Sharehoklers, Reledse ol cash In case of
raplacament of cesh DSRA by BG will not bs subjscl lo Restrictad
Payment Conditions and can ba used for payments {o Sharsholders.
Al charges for stch BG shall be borne by lha Shareholders and

subscquenlly reimbursed by Company.

Notle;
s BGs ghall bs ranewed 30 days prior (o {ts sxplry dalo. in tho

avanl fthaf the BG Is not renewed within 38 days prior to expiry
{he Lenders shail have 1o right fo Invoka ihe BG and maintain
tha reallzed smounl in flre MMR in cash,

Sponsor’ &upport
Undertaking

‘Tha Sponsor shallinfer affaprovide undertekings es undat:

. Tho Sponsor {direclly of through Ml affilatas) shefl ratain

managemenl conlrol in Lhe Company;

fi. The Sponsor {directly or through lis affllales) shall hold
minlmum 51% equity shareholding in Iha Gempany;

i, The Sponser shell provide Non Dispesal Underlaking ("NDU)
for the balance equily slake held by fhem or any of Iis
afifllates; Such NDU shall be: vallg unili March 34, 2023;

lv.  The Sponsor agrees and accapls fhat the Lendera shalf have
the right (¢ subslllute the Conimclor(s) for Oporalion,
Mainlenance (ragular and perlodic) and Tobing (OMT) in the

event of ;
A} material breach under the exisling Q&M lolilng condracts;

af .
b) nerease In O&M [ MMR expenses beyond 15% of tha
amounl budgeted In 1he bass case business plan and such
increasa In e expenses ks ol mel by Spensor funds; or
¢) non-selisfactory O&M/ MMR reports from
NHAlIndependent Consultant appointed by NHALor

¢} breach of Financial Covonani.
v. Sponsor chall infuse funds lo regularize NHAD Premlum

payment uplo FY17 prior to sl disbursement under the

Fasility;
vl The Sponsor shalt undertake nol fo ralas demand againsi any

.
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vil,

viil.

.

of its recelvables andior unsacurad loans fromi The Compeny |
during the lenure of the Facllily excepl as permliled under
Rasfricled Paymant Condilions;

The Sponsor shall undertake that of} loahs and advances in
any form provided by the Sponsor or any alftlialos of Sponsor
{o the Compeny or unpald dues Inchiding frade payables due
o Sponsor or any affilales shall bo subordinated fo the
Faclity and Interest & piinclpal on such loans and advances
shall nol he paid duting the lenor of the Faclily except as
permillad under Reafricled Paymant CondHions;

The Sponsor shall underlake fhal {hers Is no oulatanding
penaliles/clalm Jevied by NHAI a8 on the date of exccution of
financlng documents; ’

Tha Spanser shall ensure thal the Company is provided with
the requisite lechnicel and manageral experiiss, cluding
fimancial skills to pesfoun f discharge ils obilgations under the
Profecl Documants, an applicabls, and that Bpopsor will
exeroise thelr rights as the shareholders 1o ensure thal the
Projost is nol abandonad G anlire oulstanding amount under
tha Facilify is pald iIn full lo the sallsfactlon of lhe
Subscribafs)lander(s),

The Sponsor will nol demapdfassign any oulsianding
loansiothey fiabitiltes pravided to the Coempany duing the
currency of tho Facifity except as permilled In Reslricled
Payment Condilions cause (and excepl lo parmilied
{ransfornas) al the and of ho Mnancisl year from Surplus
Project Cash. Afl stich Habililies shall ba subordinated lo the
Fagility.

The ahove rastiction shall net apply for payments te be made
undar C8MIMajor MalnlonancefTolling conlracts and olher
eoplracts enlerad inlo by the Company lo discharge Hs
obligulions undor ihe Project Documenis, In the ordinary
coutse of business.

The Spansors shalf sause the Bojrowar lo poass afl such
resolulfon neluding sesolution under 62{3) of the Gompanies
Acl, 2043 a8 and whan required by the Lengers.

Financial Govonant

The Company shall mainfaln Debl Sarvice Coverage Relio {DSCR')
of not less than 1.15x threughaul the currency of the Faoilily,

B
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1 DSCR means tha ralio of

(i) The AGGREGATE of
{a) profit after tax computed based on revenues realized in cash

(axcluding ron-cash adjustments, if any) for that parlod;

{b) depreclallor for such pariad;

{c) all Inforest end commigsions payable {fowards the Flaor Coupon
rale for Facility A NGDs holdars and Intsrast rale for Facilily B RTL;

(4} financing costs payable for such perlod;
(&) Malor Malnlenanca oxponss Incurrad during that paifod and mat

from fhe MMR;

() MINUS Major Maintenance Resaerve crealed durng the Mnancfal
vear, In the form of cash or Bank Guarantze provitted in fieu of profect
cash flows.

(g) MINUS Premium peld to NHAI duilng tho fnanclal year in
accordance with e provisions of tha Concession Agreamem
provided that (his has not boen eansidered i the celcutatlon of profit

afier lax in (a} ubove,

To

{li} An amourt equal {o tha sum of InloresVcoupon a5 per the Floor
Coupon Rale, guaranlee, commission and tinancing cosls poyablo
undor tho dabt obligafions and tha repayment instalimenis or
redemption emoun! or redemplion premium lo ba paid under any

finanding agreemenl executed wih tho SubscribersfLenders Tor tho |.

Faellity,

The DSCR shall be salculated nnaually slarting from March 34, 2018
with reference fo the audited financlal staterents of the Company,

| The Borrowor shalf be parmitted lo take edditionat debl on (he same

rapaymen! terms as oulslending oxfsting debl provided that all the
following condilions are complied with ~

1. The EBIDTA as pet the audilod financlels for 3 conssculive

financlal years should be 20% higher than base case

businass plan
2. Company hes oblained NHAI approval far tha addilional debt

aniount
3. Tharo should ba no Evanl of Dafavil or Polential avent of

Defauit oulstanding at the lime of seeking such additionial

/;ﬁff?;‘f;b\\ Page 17 of 37
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debt
4, The limeiing for seeldng such addlllonal deb! shat! bo unlil

31st March, 2024

5, Al reservas f.e D3R, DRR and MMR hss been malnlsined hy
the Company as required by Lha financing dociments

6. Company hes made payment of premium [o NHAI as par [he
schadule provided in Coneassion Agresmenl;

The % Increase In exisling debl would be the 70% of average
% increase ln EBIDTA over lirea congecufive years
compared {6 basa ¢asd busingss plan;

Londors shall have e first right lo provide tha addlttonal
debf.

if [he Lenders do hol opprove the additions! debt ag above,
Ihe oulistanding debl provided by the Lenders can be prapald
witholt any prepayment charges

Conditions
Pracedent
Gommimant
Faclity

The obligation of lho Subscriber(s)/Lander(s) lo commil the Fachity
to | ahall be subject o the Company complylng wth the condillans given
bolow to lha sefisfochion of the Subscriber(s)ilender(s). The
Company shall havs,- .

&) proviied () cerifled true coplea of the memorandum and arlloles
of association of the Company and {he Spunsor, and (I} corfified
tiue coples of the resolution of the board of diredlors andfor
ghareholders of the Company and ihe Sponsor, wheraver
applicable, evidenting the corperato power, aatholly and
required comorale acllon lo onfer into, and execute (ho
Thrunsaciion Decuments:

b)Y Submission of carlifled tue coplos of applicablo KYG documenis
and all Project Dotuments, as raquired by tha Landern;

¢) Lender's Legal Counsal{s) (LLC} shall have baan appainled for
such scope of woik as may be deckded by tha Lender including
bul not limied to lille search of the ProjsctiPropedy (M
applicablo), due diligence of ol I(hs ProfecyTransaciion
Documents , the cosl of which ahall bo borns by fho Borrower,

d) Company shalt have fumished a cerliffad true copy of a spectal
regalulion urnder Clatse 180 (1) (a) and (¢} of the Companies

Acl, 2013;
o) Confirmed lhat none of is direclors, Is a direclor or specifled

af
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[ near relailon of a diractor of i Subscriber{sVLondei(s);

f) Confirmod (hal ncne of le direclors appear In RBI'S/CIB.'s
Defaufters! ISWECGRGC Caulion Lisl and provide ths feqtisilo
dotalls lo the Subsarlbers for verllication,

g) Ae per the exionl guidaline on Slraleglc Debt Restruciuring
Schema as lssusd by the Reserva Bank of lidia (and amended
from Ume fo ime) and au per lhe applicable law, Company shall
furnlsh a cerdilisd capy of ihe spoclal resolullon of lthe
Sharsholders approving 1ha oplion in the Landers Tor conversion
ol the outstanding Facifily amounl info equily shares of the
Barrowar unoer Secilon 62(3} of the Compaities Ast, 2013 In the
avent of any dofaull under the lransaclion dacument.

—t]

The Cempany shall agree thal the Subsecrivar(s) shall hava the right
fo alfpulate 4ny other condilion, as dsemed fll befors execullon of

) Transaction Docunients,
Conditions The obligalion of the Subseriberiendsr fo subscriba to/provide The
Pracedent to | Faclity shall be sublect lo {he sallstaclicn (in form Brd subslance)

Suhserlptlon/Disbu | or walver or extanslon of Ums by the Subgeriberfiendor of tho '
raement of Facliity | follewlng condltlons, bosides the Compeny poerforming sl lia :
obligalfons and underiakings under the Financing Dacumenls and
other appllcable conditions of the Financing Doguments en or prior
lo the opening of the proposed Issuefdisbursement under the
Factity:
1} Sponsor shall have acquired miinfomim 51% sharehelding In. | .
the lssuer along vith requisily spprovals froin NHAL
2} Compuny shull have oblained salisfactory opinlon from the
Legal Coungel lo tho Faclily (fo LGe uppointed by the
Company al lhe insfance of the Subscribara) on the
lransaglion documenis in relatlon lo acqulsfiton of equily
stake as mentlonsd n PL {I) above along willk nacossary
corporate authorlzatlons )
3) Sponsor shall have ecquired confral® ovar tha Company;

P

Howilro)” aslo any ?erson shall moan
1.1 ownatahip of 51% (Fitty Cne percent) ar moro of tha Lola) aqny shurs capin! or vading captal or thdiixe

of the asid Parsan, whothar by sharchoiding or contrac] or othervae; and

1.2 ths ebllily, poveer of dghl ko, direclly of ltkroelly -
(e} direed or cauna the otrattion of the managemsnt and poBelag of such Pamon; and
{h} dira¢t or caugo he direclion of the pollicy dadlstons and day o day activitiea axorcisabia by Ihal Pomen;

and
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4) Creallon of requisie DSR as slpulaled In "Reserve
Accothils® cause;

§) Scheduled NHAI Premium (as per Concession Agrecment)
until FY17 along with the ascrued Interes! shall havs been
pald

8) The Company  shall  furnlal alf regulred
approvaliacknowledgement, ns the caso may be, from NHAI
on finaneing of tha Fecllily In compiiance with tha rolovanl
provislons of Conceaslon Agroemant fo the satisfaclion of
the Subscribersendars;

7) Confinnatlon from oxisting leanders of their oulslanding dues

8} Clearance of all overduss of exisling lenders

9} infuslan of requisile smount of funds by theSponsor far
redugtion of bank debt lo Rs, 480 Cr

10)Reseipt ef minimum *BBB" category tredlt rating for tha
proposed Facility from a credi! raflng agency accreditad wilh
SEBI/RAE

i1 Technicat tua diflnsnce sludy by lenders’ independent
Englnoer {"LIE™Y covering the wverificalion of the Majer
Malntenance cosl budgaled iy the baso cnse business
modol and review of fhe Tesl roporisiceriificates to be
undertaken by the Company for compliance with fhe
Concasslon Agreentent. Such costs shall ba borme by the

Lender;

12)Tho Company shall provide #inal COD Cetlificute or
salisfaciory documentary cvidenca for complaflon ef sl
punch Hal flems;

13} The Company shall maka necessary arrangemant oy Tolllng
opsrafions and Regular ORM works lo the salisfaction of the
Subsetibars;

i4)Tha Company shall have appainted Landers’ Insurance
Advisor {("LIA") in consultellon with the Lenders and shall

hava provitled repoit fram tha LIA for stiflciency of the

[L TS

(o
(o

onsuro thal obligalions undertaken oy (he Parson sre duly flfiled and updsraking fo provide
menagement, technical ond financlal suppart i refution theseto; and

appoint and / ar rarove (g majority of (he direatars on tho baond of direclars (Inelutifyy bat nol knted
to the Chlef Exacudivo Otficor) of that Parson, by irus of swnarship of voling securitien or parlisrship

[ntorests, by conlract or slhemwise)
and tha Jarma Yoanlrelling* and ‘condrolied” and “Charye In Conlral” ahall ba coraspondingly cansluad,

b
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T nsurence cover laken for the Project end salisfaciory
rosolullon of ali Jssues ralsed by them, The cosl for the sane
will be borna by the Borrower,

15) The Company shalf havo oxcoutod Iralisaclion documents to
the sallsfachon of the Debsnturs Trusteaflendersand
additionally shall have carded out alf such amendiments
under tha Trangaglion Documents:

16) The Company shaf have oblalhad sallsfaclory lagsl opm:on
from Ihe Lepal Counssl lo the Facilily as 1o execution of
nacessary financing documenis alang wilh necassary
corporate abhorizailons and enforceability;

{7) Company shali havo agreed lo appuint from lme (o ime
tachnlcal, financlal and execulive personnel with approprlate
quelificafions snd experience for lhe koy posfions for
smooth operatlons of the Project lo tha salisfaction of the
Subscdber;

18)Company ghall have oconflnmed {hat thare is no Event of
Dofatit which has happensd and has not bean ctirod or

walvod in accordance wih tho isrms of the relevant Prolect
Documents and all reprerantations and warrantins mado by
the Compeny or any of lhu Project partles in aach of {he
Project Dasumants are trile or corracl;

19)The Cempany shall havo obfainaed all relevenl and
appiiceble  stafuloryhon-sletulory  clearansus/approvals
required for the Profect and all other governmanta and othaer
lleensas, approvals and conacnts shall have been oblained
and be in fuil force and sffect, The Company further agrees
lo oblain  the romalning  slatulorynon-etalulory
clowrances/approvels s and whon applicabls;

20) Compeny shall have oblained consent leller from Dabaniure
Tiwsstea for fls appoinlment a8 required under applfcab!e

. laws;

' 21) Company chall have condirmed Ihat ro evenl has happened

which would rastit n having u Matorint Advarss Effget

Mafarial Advarse Effegl shall mwean the effect or

rangequence of any event or saries of ovents or

ciretimatences, whether relaled or nol, whish In The opinion
of lhe Subscribar{sYl.anded(s) Is or is likaly to be detrimental

lo, or ndversaly effecl, or which has or is ikely lo have a

materlal adverse elfect or change on (i) the bushoss |

&.
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prospacis, assels, properlics, sacunlies, financkl condilion,
oparallons or cradl slanding of the Company or the viablifty,
development ar eporation of tha Prolect; or {Il) the abiity of
the Company or any peson o parform or copply with alf or
any of thalt respeclivo obligallons urder the Fadlfily
Agraament andfor the other Transacliop Doctimanis; or (i)
tha lagelily, valldlity, binding nature and enforceability of
Trensacllon Documants; or (V) he exerclse of the righls
and remoules of the Subscriber(a): or (v} the Socwiity
crealed under the Transacilon Documanis;

22)The Sponsor and Shareholders shall have pravided
undesiakings a3 stipulated heroin;

23yThe Company shall confirm (hat there are no oulsfanding

‘penalfies payable o the Projoct Authority,

24y The Company shall conllim thaf lhore areno oulslanding
dues payable 1o rululed pariies and third partly conlractors
Including but not inflad o O&M conlractor, toling contractor,
EPC conlracior ale;

28y Gampany shall provide & slaterment of otitslanding Babilities
{inchuding eontingent llabitiles) and funds obtalned from the
Shareholders (lncluding but not ilmited to Share caplial)
certified by a Charlered Accountant &s on the date of first
disburzoment under the Facility;

28)Furnished a cerliilad copy of the speclal resohson passad
by the shamholders of ihe Company specificalty approving
the privale placement of (he Dobentures under Ruls 14 of
the Companies (Prospaclus and Allolment of Secursifies)
Rulos, 2014 prascribod under Seclioh 42 of the Ach,

27)Furnished a corllfied copy of the Boand Resolutlon undar
Sectlon 179 {3} {c} for approving the lssus & allolment of
Dabanturas;

28) Furnished canlifled copy of sharaholdsra spedal resofullon
under seclion 188 & 188 of Companles Acl, 2013, #
agplicahle.

20) Furnishad a Chartered Actountent cerlificate for complience
of tha requirements undar Secllon178 (3) (¢} and (d), 185 &,
108 of Companies Act, 2013, if appllcable,

30y Fumkshed  a esriliieala from Charlered Aceountant atating
Incama Tax and other Stalulory duas, if any, payable under
sectfon 261 (1) {ii} of lhe Income Tax Act, 1961, Company

4.
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shall provide acknovdedgemeni of applicalion made under
saoffon 201(1) (it} of Incoma Tax Act I respect of creation of
Securlly Interast, as applicable.

31)Tha Company shull  dlsclose all  pending or
threatened litigaftors which would incur Mability axcaeding
Ra, & Cr (Rupees Five Cr Only) or above agalnsi lhe
Company {o the Subagriber(sitender{s} pror lo sach
subscriplion in a form and munner ss manfloned in Ihe
Discloaure Schaduls providad harein below.

Disclosure Schedule:
Lifigation Dals | Detalls

Other Conditona

The Company shall at all imes during he currency ol the Facility
conply wilh and agree to the fplfowing:

1) ft shall malnlaln requisiio amount In the Résawa Accounis during

lha currenay of the Faclily from tho avallable project cashfiows
andior by way of undlsburgedfdlsbursad Fasillty B In rospec! of
DSRA;

2) Company shall have obfalped no dues cetlificales from the
exisling lenders for perfeclion of Securly for Ine Faclly tn favor
of the Subscriber(s)fLonder(s) within 20 days from (ho dats of first
disbursement undar the Faciilly;

3) It shall net raise additional borrowing without priee willlen
approvef of the Lenders/Debanture Holders except as pernillfad
heraln; :

4) N shall agres that Lenders ahall have fhe right lo subalitulo tho
Contractor(s) for Oparallon, Malnlewsnes (regular and perlodic)

and Tolilng {OR4T) in the avont of : ‘.
L malerlal breach undar the axisting OAMMMR/ Tolling
confracls or;

I increase In O&M/MMR expenses beyond 15% of the
hudgelad amount and such expanses Is rot maf by Sponsor

funds or;
iii.  non-salisfactory ORMIMMR reports from NHAVIndependent

Conavltant appolnied by NHAl or;

iv.  breach of Finandial Covenanis.
&) It shall not mako any amendmenis/modifications to or Inithale

(armsinatlon prococdings or granl any waiver under any of the

Projecl Agreemantis, . L
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6) Leller of Offer as Form PAS ~ 4 and {he complale record of tha
private placement offars ag Formy PAS — § for each lasue shalt
be lled with the Reglslrar of Companies in acgordanca with Rule
14 ol the Companies (Prospecius and Allotmanl of Sgcuittas)
Rules, 2014,

7) {t shell comply with all terms and condilons of Conceasion
Agreamant and other Profect documenls;

8) Il shal nol make any payment lowards Interast and/or the
outstandlng laan of the Shareholders al any Uma duing lho
cuivency of the Faclfily except us permitled In Rastricled Paymant
Condlifons clause al the end of the finandal yaar rom Surplus
Project cash. .

8} For onabling subsciiplion/invesiment to (he Fadlily A NCDs by
L&T IDF or any othar IDF-NBFC, ihe Company ghall sign the
Tripariite Agreament pror {o investimant by L&T 1DF;

1Mt shal provide Undarfaking thal lls fecelvaliles shall nol bo
oscitawed lo any paily olher lan M favor of the
Subscrlbacs/Lenders;

11)i shal) agree thal in the ovenl of tha Company ceimmitiing defauli
In tho redemplion/repaymant of lhe Facilily andfar coupanfinlorast
on dus date, the Debonture Truskae/Lenders shall have an
unqualified viglt to discose the name of the Company and fls
directors {o lhe Reserve Banlt of India / Cradit Informalfon Dureay
of Indla Lid } credil mling agency. Tho Company shall give s
cunsent {o the Dobenfure Truslee / RBL / CIBIL to publish Hs
name and the nams of its direclors as defauitors in such manner
ond Hvough such mediums as the Dobanture Truslee In thelr
ubsolute discrefion may Ihink f; '

12)Tha Dshenlure Trustee or Its ropresentalivofagonte ahall ha
appointed for signing he Subsliltlon Agreement and Escrow
Agreement bohvaan the Company, the Dabeanlure Tiustee or ils
spreseontativesfagents and NHAL

13} The terminailon of (he Concesslon Agreement shall rander the
oulsiznding amount of the Facilily due and payable;

14) The Company shall gol Hsalf raled by the Gradit Rating agency at
ragular intervals of one year and submil a copy of such rallng to
the Subscribera/Londers follng which an additionat Inlerest of
1% shell bo charged over and abova the appficable lisferast Rate

15) Company shalt subinll o cartilicate from Charlered Accountant
raganding uses of funds from the Faclilly witpin a0 days fram the

4
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n—

dats of subacriplion fo the Facily.

18)In the event rghls wnder {he Subslifullen Agreemani afe
exercised by the Subserlber/Lender, no smeun( shall he payable
lowards any interest (ncluding any accruod intarast) on loans or’
other dues to the Sharchokiars,

17Y The Lander shall havo the right to converd ihe whole or pard of iha
dofauiled amount {prinsipal, Interest and other related charges) of
{he Fadility info fully pald-up equity shares of the Gompany In
accordanca with the applicabls regulalions, guidelines andfor
rules Issued by the Reserve Bank of India, including but not
limited to Sirateyls Deht Rastructuring Schems fgsued by tho
Resarva Bank of india {88 anended from fhma [o tme)

r'f’_r'e'malure
Redemptlon  for
Facility A

Facilily A can ba premalurely redeemed In full/part within §20 daya
from fhe 30% Junte 2022 and every 3 yoars thereafler (wilhin 120
days} so as (o provide the Debenlure Holders/Landers an
"Annuabized Yield {including Redemption Premlum) linked {o credit
reling of the Facilly as menlioned in *Coupon/inisrest Rale Clausa™.
Such promaluro redempllon for Faclily A will ba witheut any
pramatira redemption penafty sublect o a pior notico of 30 days lo
be provided to (he Debemiure holders.

Mandatory
RedemptloniPreps
yment

Tho fssuer shall mandalorily redeemirapay the enllre Fagiilly upon
ocsurrencea of foilowing avani(s):

1) Nlegality;

2} Tha lermination of the Conrcassion Agreement;

3) Cengellalion of any licenses/clerrances/approvals thal may have
a maledal adverss effact;

4} In tha event lhe Borrower accepis fhe affer for capacily
augmanialion ns per Concession Agreemenl;

5) to the extsnl of insurance pruvevds from insurance clalmg
raceivad and nol uiliized for relnstatoment of Projesy;

By Liguldated damages (LDs) recelved wndar the Prolect
Pocuments. Provded such amount would ba infielly used for LDs
{o bo pald by Borrower;

7} fo ltie oxtanl of enlire aufstanding Facliily i the svent of change
in shareholding pallern withoul the prlor approval of (he
Subseribors such fhat the Sponsor ends up hokiing loss than 61%
of the (olal equily sheres in the Company; "

L
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8) Proceeds from disposel of any Prajest assels and sich proccads
have nol hesan vsed for replacemont of aaset purauanl fo which

lhey wors recelved;

For Faclity A, such mandatory redomplion sheuld provids the
Debsniure Holdors an “Annuaiized Yield (lnciuding Redsmption
Ptamfum)” lnkad {o credii rating of tho Fackily on Long Stop Dals as
nienliohad in "Coupon/interest Rale Clause”,

There sheli nol bs 'any pramjum or cesls Involved |n case of
KMandalory Redemplfon/Prapayment,

Alf prepayments shall be subjac! to provailing regulations {Inciuding
RBH.

Resfrictad
Payment
Condilons

Rosiricled Paynanls will be permiliéd on ennual basis when ihe
fefiawing condlitons ("Raslriciad Paymonts Gonditions®) are lulfilled:

. RepaymenURedemplion of Facilily has commenced in terms
of Financing Agreements;

il.  Such puyment Is permtied by law,

#i. No tvont of Dafaull {EoD) or Potenllal EeD has oceourred
and Is conlinting;

v, Al reservas as sllpulaled ore nralnleined Incluging D3R
soulvalenl lo interesi poymen(s and repaymentfredemption
fallng dus under Faclity in ensiilng 6 months;

v, Tha pramium duw v NHAI as par the Consession Agreamant
has been pald;

vi.  The Flhahclal Covenanis am compliad wilh,

*Polenilal EoD” shall mean an ovant which, with tha giving of nolles,
lapse of me, detorminalion of materlafily, or fullifmant of any oiher
appicablo coidition or any combinatlon of the foregelng or otherwlise,
would conatifule an Evonl of Dafaull.

Resliclod Paymenls means af dividends, repaymenbtipayment of
foans, advances, [nlerssi, invesiments, unpaid duas induding lradoe
payables [rom Shareholders or assoclale/group companfes of
Sharsholders, Resticted Paymen(s shall not include paymanls made
under the OZMiMajor Malntenance/Toling conlracls M ordinary

collrse of business vilhln the base case businass plan.
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" Project.

Sutplus Project cash shall Intlally be ulllized lo propay Part B Fadllity |
in the Inverse order of malurily in fhe {ollowing manner {“Cash
Swaap®) &l the oplion of ihe Lendars -

o TFY24-12%
o INFY 25— 19%
o  From FY 26 onwards — 25%

The shove Gash Sweep ig subject o cap of 1% of the Facliiy amount
in any Flnanclal year and aggregata of 18%,0f the Facilily dmounl,

The Reslicled Paymonis shall he o the extent of the balance
Surplus Projeet Cash (after makihg the above mentionsd Cash
Swaop) avallable al lhe ond of the pravious linanclal yaar,

I is furlher clarified fhet, lhe opllon fo aol exarcise tha Cash Swaap
shall have o he oxpilellly communicaled by the Lenders 50 as lo
permit Restricled Paymanls for the Company for the balance % of

Cash Swaap,

There shall be no prepayment premium o euch prepayment of
Esclliify B on account of Cash Sweep,

"Suipdus Projec! Cagh® shall maan all ‘surplus ¢ssh after meeting
budgeted opersling axpenses, premiim payment to NHAL MMR
provislaning for lhe year, DRR gnd DSR obllgations, debt garvice
ohligalions (Including payment of annualized yleld) and afler selling
aside/aliocating Ra 5 Cr for unforasesh expenses peilaining lo the

“Genaral
&Candifions

Tarms

1} “The Company shall ensure credil of Uemal accouni(s) of ha
allollea{s) by the numbar of Debsblures allotted under Facilily
A within 14 workdng days from (he lsstie closure dats;

2) The Compeny shall melnialn adequale books and records
which should corcectly refloct thelr financial posifion and
operatiens and I should submil lo the SubscribersiLendera al
rogutar Intervals such slalemords as may be pmsadbad by
them from fime fo timo; '

3) The Company shall provide {he Oobeniure Trusles with
appropriate  conflimutions,  acknewlodgements  andfor

afftemallons, ncluding, I roquired, ditacl agreemems, from

3
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4)

5)

6)

7)

8)

9)

10)

1)

nihor Malenal Projact Pariclpants {other liran NHAI) s cnable |
(ha Debenture Trustas and their nomlnecs, fa enjoy the rights
available 1o them under tho Substitution Agreemenl;

Tha Company shall provide regulay progress raparts on the
Projact on rouline and major malnlenance in such form and
manner s inay be raquirsd by the Debenlure Truslag;

The Company shafl keep the Dobanture Trustes Informed of
tho happening of any avenl liksly lo have u Malerlal Adverse
Effact on kel oparalions, ravanua and profil elong wilh the
remedlel sleps proposed lo be laksn by tho Company, don
The Company shall share monthly O&M Inspection Report
submilted by Independenf Consuftant (IC).as applicable, fo
NHAI on meniidy basls;

The  Company shall  hava  agreed thal  the
Subscriben(s)Lender{s) shall Le enlitted to appoinl one
nominge dirantor on the Board of Direclors of the Company In
aass of an Event of Defaull;

The Company shell  dlsclose ali  pendlng  or
Ihrealened tiligutions which would Incur liahillty exceeding Rs. &
Cr or obove aguimsl  the  Compay (6 the
Subscribar{s)tender(s) prior to cach subsarlpllon in a form and
manner a3 menfioned In the Disclosure Scheduls provided
harain bakw,

Disclosure Scheduly:
| Litigallon Dalu Datails

The Company shall alse arrangs for an undortaking /ceriiflcate
from fhe Sponsor that a3 on ke dalo of exaculinn of e
Transaclon Documents, lhare ars no litlgalion, arbitration,
adiminisiralive or olher proveedings ponding or Hrealened
ageinst tho Sponsor which, if adversaly determinad, might hava
n Matarlel Advarse Effect on lthe Projeat,

On acgurrence of Event of Defaull, tha Subscrber{s}fLandar(s)
shall hava the right lo e¥amine the books of accounts of tha
Company and o havs ths Projec! assels inapecied fiom time fo
fime by ofticers of tha Subscriber(syLenden(s) and for oulside
consuflants and {he expsnses insuired thergon shall be borno

by tha Company.
During the tenor of the Facllity, the Company shal nof, wilhout

Yoo N
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prior approval of the Subscribar(s)fLender(s) in wriling:
a) Undertake any expansion or frush profact or acquire fixed

b}

d)

Lompany.

assels; howovsr, nermal coplist expendilure (bolh regular &
ingjor maintanance), e.g. replacement of parts, can he
ihcuread;

issuta any debenlures, ralso any loans, ascep! any deposts
frum publie, maka any chabge In he capital stitrcture, givo
any guarantea on behalf of any person, firm or company
excepl In the ordinary courss of business; and 84 pannitled
hereln;

Enter Inlo batrowing amangements (ellher fund baeed or
non-fund basged), ellher secured or unsecured, with any
clher bank, financigl Inslifition, company or olherwise,
excapl for thosa explicllty permitled under the Financing
Documents as Paimifled indeblednoss;

Invest by way of share capitaf in or lend or advancs funds
to or place daposlls wilh eny oller concern unless
parmitted under Resfricled Paymeanl Condlifens at the end
of each Financiel Year. Normal Irado cradii or ascurly
daposils in usual coures of busineas or odvancos In
omplayeas or invesimant of shorl lenm surplus funds in the
Escrow Account Inte Mulual Funds, FDs with Banks and
AAA ralsd securitles are, howaever, not covored by this
covenant;

Eifeci any change in mannyeinenl confrol,

Racagnize or ragisler any lransior of chares mado or {o bo
mada hy the Sponsor I ie same resulis In a changa of
mapagement  confrol  unless  parmftled by  the
Subscilbor{s¥Lenderls). Provided however, s approvel
wilf not be requlred for fransfer to affifalos including any
funds where IDFG Allemalives -Limfled 18 (he Invastmani
Manager and IDFC Truates Cempany Umlfed 1z the
Trusten

Change i{s business activily.

Formulate any scheme of amalgamation ar recopstiction;
Craale any Securly Interest over the Prolect assols/
praparijes snd cobracls offier fhan those raquired to be
weated as snvisnged undar this lorm sheet

Make any materia! modifications to Projact Dacumenls,
Underfake guarantee obllgations ¢n behalf of any other

.

'
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“T42) Thé Company shull nol undertako any ahligaifon, nionafury or

legal on behalf of any of I8 subsidisry / troup companlos which
could be prejudiciat (v ha  Inlorests  of the
Subscriber(s)l.onder(s).

13}  The Company shall nof enter Inle any contrashsal obKgalion
long ferm in naturo that is prejudiclal (o the interssts of the
Subscriber(siendog(s).

14} The Company shall ensurs confinued Insuranace covarage, with
Subseriber{sYiendens) as lvss payss for all insuronce
contrac(s to the sallsfaclion of Subserber(s}Leonder(s),

15) The Company agrees thal the Subscrber(s) havo the right lo
appoinl any independent /concurront aydilors/consultanls for
the roviow of fhe Profect as may bo desmed Ml durng lhe tenor
of the Facility in case of 8 Forca Majeure continuing beyend a
period of 90 days, expensas for which shall be boia by [he
Company;

16) The Company shall stbmil audited/un-audited financial
slalements {conskling of Income sfatemant, balance sheet,
cash flow slalsmant and aecompanying nolos) of the Campany
wilhin 60 days from (he close of tha rolovent quarter to the
Subseribor(s) ;

17) Tho Compseny shall sud™il {o the Subseribor(a) avery vear a
copy of rudiled amual accounts of the Company imme fafely
on finglizatlon of Ihe same bul in any tasa nol luler than 90
days allor the end of aach relevant Financial Year,

| Event of Bofauil

Tha acourence of any one or more the loflowing would consiitufo an |
Event of Dafauli:

1} Failure to pay lis inlerest, principal amounts or ofher dues under
{lie Faciiity on the due dales ("Financial Defaift®) without any
curs parlod;

2) Tha Campeny commilting ary bresch or dafaull in ihe
poHoimance or obsarvance of lhe matotia) covenants of Lhe
Financing Dosuinents, Concassion Agraament or other Projact
Documenia signed with the NHAL,

3) Misrapresontation rarrylng Malertal Adverse Effaol;

41 Any Profect Documents, Flinandng Documenis or requied
Insurancs is lamminated, ceases to bo valid or is amended o a5
o have a inatariel adverse impac! on the Profec!;

5) Exepul!on or distreys baing enforcad ny {sylad agairls! the whorg_l
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8) ‘“The Company ceasing or thredlening In ceusn (O camy on ils

businass;
7) lnsolvency of the Company:
8) The occutrence of any evenf or circtmslanceswhich s

prejudicial (o or imipals or dapreciafes the Securily given fo the
Subscribera matorialiy;

9) A recalvar being appofiled In respadt of the whols or any part of
the property of (he Company,

10) The ocoumencs of any aven! or circumstancawhleh would or s
likely to prajudictally or sdversely affact in ahy munhnor fhe
capacily of fra Company to repay the loan;

11) Abandoniment of the Projecl by Gompany or NHAI

12) Unfavduliness;

43) Sacurily ceasing 10 be valid.

The above Evenis of Default gare Indicalive and shall be dofinad In
delall In [he Financing Documents including the conscguence of
Evanrd of Dafaull.

Consaguencas {o
Evant of Dafanit

If an Evani of Default has occurred and continliss evan ailer Gue
period provided for, i any, the Subacdber{s¥Lender(s) may among
olhars, taka ong or mora of the following actions;

1) Accelerate tha malurily/rapayment of the Faclily;

2} Enforco the gecurlly Interes(s under the Sacurily dosumanis;

3y Doclara the commifnents lo e cancelled or suspendad;

4} lssue a notics {0 the Escrow Agend for restricling any payinanis
for tho purposes of drawing any amounis {rem the balanea in the
Escrow Actounk

§) Teke sleps lo oxarcise alf rghts as may be avallable lo
Subsovibars under the Flnanclhng Documtenls and Projact
Agresmonis In relallon to Prefect; and

G} Exarcige of any clhor rights of the Subscribers/Landars urkler

applicable law.
7) Appoinlment of Nomihes Dlreclor un the board of Company,;

The above consequencea arp indlsatlve in palure and shall be
defingd In dotall in tha Facillly Agreement / Debenture Documonts,

8
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Cost and
Expelses

Al costs and expenses (ichuing legal leos) lcurred by fhe
Subscribars and {he Debeniure Trusias and any other finance parliss
and all VAT or simllar [ax therson, shall be pald by the Company
promplly an demand whelher or nel the Finansing Documanis are
signed. The Company shall also be responsible (or s own logal

aosla,

Novation !
Aaaignment of
Fachity

Lenders will have the right lo freely down sell, fransfar or asslgn o
one ar imora tendor oparating in Indla alf or a portion of its righls and
obligatlons under of In respedt of the Faclllly wilhout the prior consant
of tha Borrower bul with piter intimalion o the Borrewer in wiiling.
The Borrower wilf pay ! rolmbursa the Lender any cosls incinred
fowards afto visll oxpenses, stamp dulles, reglstration fees, oul of
pocket expensas and fegal fees roasonable for ransactions of 1his

Iype subjecl lo a cap of Rs. 10 lacs.

Intarest taX, fevies
and dutios

All rales of inlereslies manfioned herein are exclusive of inlerast {oX |
and/or any such other levies / dutlps, Such inferest tax f vlhar lavias /
dulles, H any, applieabls, shult ba payable by the Gompany lo (ha
Subscribers over and abovo the ratas nientioned horalnabove,

In easo o mandatory daducllons, the Borrowar shall deducl such
amounts ang provids a cerlillcals towards the sama,

All Interast and other cosls, eharges, expanses shall acorue from day
to day and bo calculated on the basis of the actual number of days

elapsed.

Documentaiton

Tho Dioclostre Document and ofher fransaction Dacuments
{*Finaneing Documents™) will ba In form and subsfance ageeplable to
gll parfies. Ths Finandng Documsnfs will confaln usual provisbons,
Incfuding, bt nof fimited fo, condlione precedent, represontations,
covanants, evenls of defaull and ofhar terms and condillans normal
for & fransaclion of lhls fyps bul nof includad In this tamm sheot,

Tax lndemnily

o

All nmounts payable to the Subscribar(s} under tha Fasiilly shal not
bo subjst! lo counterelaim or sef-off for, ar be otherwise affecled by,
any claim or dispule relaling fo any olher matter; and shall bs made
tree and clear of (logather with such addifonal amount 8a may be

necessary lo ensure thal any sieh paymant hereundor does nol

&
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suffer any reduction on account of) and wilhoul deduclion for, any
and all prosant ¢r fultra withholding taxes; including loves, Mposts,
dedtcllons, chargss or withholdings, and all ffabllitlies with respact
therelo, Interest tax / other levias / dulles Under any ralavant law /
slalue, ¥ any, appfleable, would ba payabla by the Company over and
abova the rates menliored herelnahove.

In case of mandalory daduclions, the Borrowsr shall deducl such
amounts and provide a cetliffents {owards tha seme.

Uncondijtional
Cancallation

Tha Subscribors/Lahders resarys an unconditional righi to cancel the
undrawnfuntsadiunavalled porlion of the Fagllity sapslioned al any
fime during tha currancy of lhe Facillly, wilhoul any nollce o (he
Caompany, for any reason whatsosvear;

Transeclion Dogumants shalt maen ell agrasments and documents

| Tranaaciion

Dosumanits antared ite by fhe Gompany In respeci of (he Faclily, any documeni
providing Secutity for the lssue and any other agreements roquired
ty lhe Dabonture Trustoo, all of which shall ba In a form and
substance acceplable lo the Debenfurs Trnusisa.

[ Tegall The Company shall pay logal foesfcharges towards

Documeniation preparationfroview of tha Financing Doouments.

charns .
“The Fucilly shall ba subject to the laws of Indla and (re non-

 Governlng Law

exolusive jurisdiction of the courts of New Dalb and Mumba

Rolmbursemsnt of

As par Aclual

all Expensas
IBF Reluted Torms T
infrastructurs | An Infraslruciure Debt Fund ("IDFY would mean and ficlude an
Dabt Fund | infrasiriclure dabl fund sol up as a campany under the Companfes Adl,
{“IDF") 1088, registared with the Reserve Bank af india (RBU) as a nen-banking
finance company (NBFC) and further classilied as an tnfrasiiuciure Debt
Fund ("{DF-NBFG")
Tripartite Ths Agrcement o bo exgcuted by and belwsen the lssuer, Project
Agraomont Authoriy, and IDF-NBFC; the (evma of which shall be agread, accepled,

countersigned and witnossed by lhe Debenture Trusles for and on
behalf of the Debenture Holder(s} (as recognlzed by NHAI and
amendnients if any therelo for retinancing part of the oulstanding debt of

4.
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the laauer,

For avoldance of doubd, ail The provistons of the Triparlile Agreement
including the priciily cliarge an {ecmination pityments ehall be applleable
{o Tho IDF-NBFG holding Facliily A NCDs.

‘ Transforability

Tha NCDs lsauad shall bo frcely transforable and / or transmilted In
accordance wilh the provisions of applicable faw bhchding ke
Dapositorfes Act, 1998, the regufations mada there under ond the rudes,
reguialions and byelaws of the Dapositary.

The Dabanlure Haolder(s) shall also have the fght te novale, lransfesor
asgsign ils rlghis andlor tha hanefits under the {ihanclng documents and
upon such transfer/tansmission of the NCDs without the prior wrilten
nolico 1o tho lsuer and al the Debenlwre Holders' own cost and
oxpense,

In raspast of the Debeniures hald In cerlificate form, if any, = suilable
nsluraant of lransfar as may ba preaciibed by the Company may he
usad for lha same,

 avestment by
n

infrastruciuo
Debi Fund (IDF)

Any Infrastructure Debl Fund can Invast I ihe Bonds, If pamitled undor |
the applicable lawHowever, Facillly A Bonds cen ba issusdire-
{ssuedfiransferred ta an Infrastructive Dabt Fund JDFNBFCY,

For suclt lssuefre-issuofiransfer fo an IDF-NBFG, the Company shall

mardalodily execule a Tripatile Agresmenl with the Project Authority.|

and the IDF-NBFC.

For avoidance of doubl, all the provisions ef the Tripaniic Agreement
inclixding the priority charge on ferminatlon paymants shall be appllcable
to tha IDF-NBFC holing Facliily A Debontures or Bonds lssuadire-
issuad in lieu of Faclity A Dabanfurea and the Company (réfarced fo as
lhe *Concessionalrs’ therein) shall be bound by iho terms of the

Triparlite Agraement.

The Debenlire Trusteo acting on behalf of afl the Subscriers shall
agras, accepl, counlersign end wilness such iasue/mofssusfiransfer of
Fachiity A Dsbenfuras {o an IDF-NBFC and shall abidg by the torms of
the Triparite Agroament lo be execulod batween the Company, IDF-

NBFG and rofoct Autharity.
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Annexure 1A
The annual acheduls of repayment/rademplion of {ho Fadilily is provided below,
Repayment amounis shall bs pro-raled as per lhe actual dishursemani made,

Revislon In Repayment / Redempilon Schedule in the ovont of extension of
Concegslon Pariod in line with the Concession Agresment:- .

Scenarlo 4;- Exfension of Goncesslon Porlod by <3 Years

B FY Facllity A Facllity B

i 831-Mar-17 0.00% 0.00%

| 31-par-18 0.20% . 0.20% N ,

e 31-Mar-19 0.10% . 0.10% . o
3-Mar-20 | 0,60% 0.80% .
31-Mar-21 — 1.50% 1.90% E
31-Mar-22 2.70% -1 2.70%
31-Mar-23 3.00% 3.60% .

_____  A-Mer24 1.90% i 1.70% ‘
31-Mar-25 , 2.70% 2,40%
31-Mar-26 o 3.80% 1.00% | !
31-Mar-27 4.80% , 0.10% .

| 31-Mar-28 5.90% 0.20% i #

. M-Mardd | - 7.00% 0.20% -

___31-Mar-30 8.00% ) 0.80% :
31 Mar-31 7.00% 1 7,009 .

f 31-Mar-32 . _500% 13.00% 1,

I  31-Mera3 8.00% 10.00% ]

[ 41-Mar-34 7.00% 10.00% N '
31-Mar-35 i 8.00% . 4.00% i
31-Mar-36 8.00% 1 8.00% :

| . 31-Mar-37 ' 8.00%. 15.00% ; :

31-tdar-38 _ 7.50% 16.50%

Total 100.00% 100.00%
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Sconarloe 2:- Exténslon of Congesslon Perlod by 3 (o 5 Years

FY L Facllity A Facilily B 4’
3t-Mar17 _0.00% , 0.00%
31-Mar-18 0.20% 0.20%
o 3Mar19 0,30% 0.10%
. 3i-Mar20 0.80% 0.80%
31-Mar-21 _1.90% 1.00% :
31-Mar22 ] 2.70% 2,70% ,
R 31-Mar-23 3.60% 3.60% ?.
31-Mar-24 1.80% 1.70% ] .
31-Mar-25 2.70% _2.40% ]
81-Mar-26_ 3.800 . 1.00%
| 3i-Mar2? L 4.50% _ 0.10% ;
31-Mar-28 5.90% 0,20% {
31-Mar-29 . 7.00% _ 0.20% [
31-Mard0 BOO% . 0.30% ‘
_M-Mar-31 L 0% 4.00%
31-Mar-32 5.00% _ 10.00%
$1-Mar-33 0.00% . 8.00% | ;
31-Mar-34 . 7.00% ) 9,00% )
_31-Mar-35 7.00% 3.00%
M-Mar36 B 6.00% 7.00% o
a1-Mar-37 6.00% 13.00%
81-Mar-38 e B.00% 13.00% 1 b
34-Mer-3y ... B.50% _12.80% b
Total , 180% _100% ] _
|
'f‘-l ¢
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Scenarlo 3:- Extonsion of Concesslon Partod by »8 Years

| FY Faollily A_ {‘ Facliy B ]

[ 31-Mar-17 ] 0.00% 0.00%

I:_ _ 31Meri8 0,20% . 0.20% o
3t-Mards | 0.10% _ 040%
31-Mac-20 0.80% 0.80%
31-Mar-21 1.80% 1.90%

}__ 31-Mar-22 2.70% i 2.70%

. 31-Mar-23 . 3.60% . L 3.60%

| 31-Mar-24  1.90% _ 1,70% ‘j

31-ar-26 2.70% 2.40%
31-Mar-26 3.80% 1.00%

. 31-Mar-27 4.80% 0.10%

. 31-Mar-28 . 580% . 0.20%
31-Mar-29 7.00%. ' T 0.20%
31-Mer-30 ] 8.00% _ 0.30%
31-Mar-31 7.00% . 3.00% o
31-Mar-32 5.00% i BAO%

g H-Mar-33 i 8.00% 6.00% _j

_ 3)-Mar-34 j 7.00% 5.00% )

—— 3-Mar-35 5.00% L 1.00%

_31-Mar-26 CA400% 7.00%
31-Mar-37 4.00% ‘ 12.00% ]
41-Mar-38 4.00% ] — 13.00%

r __31-Mar-39 . 0.50%  1780%

| 31-Mar-40 8.00% - 10.60%

[ _ Tatal o 100.00% 100.00% |

Exfansion of Repayment/Rademption Schedule shall bo suljen! Lo Lhe following.-

The lssver having oblalnad consant from NHA, in wiiting, for (he modiflcation of the
Repayment Schadule

Cach Londer having provided a no-objacton certifcals lo fhe Sasurlly Truslee, aftor
being salisfied thal in thel raspaclive opinions, tho medificalion of fthe repaymanl
schedila does not amouni {o restruchuring ider the exlant RBI guldafines prevalling al

_fhe ralavant ime
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