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MASTER RESTRUCTURING AGREEMENT

AMONGST

SUPREME MANOR WADA BHIWANDI INFRASTRUCTURE PRIVATE LIMITED
(AS BORROWER)

AND

THE PERSONS SET FORTH IN SCHEDULE IA HERETO
(AS PROJECT LENDER(S))

AND

THE PERSONS SET FORTH IN SCHEDULE IB HERETO
(AS BYPASS LENDER(S))

AND

UNION BANEK OF INDIA
(AS PROJECT LENDER(S)’ AGENT)

AND

UNION BANK OF INDIA
(AS BYPASS LENDER(S)’ AGENT)

AND

SBICAP TRUSTEE COMPANY LIMITED
(AS PROJECT SECURITY TRUSTEE)

AND

SBICAP TRUSTEE COMPANY LIMITED
(AS BYPASS SECURITY TRUSTEE)

AND

SBICAP TRUSTEE COMPANY LIMITED
{AS DEBENTURE TRUSTEE)

AND

UNION BANK OF INDIA
(AS PROJECT ESCROW BANK)

AND

UNION BANK OF INDIA
(AS BYPASS ESCROW BANK)
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MASTER RESTRUCTURING AGREEMENT

S\

This MASTER RESTRUCTURING J'LGREEM'%\IT (hereinafter referred to as this
“Agreement”) is executed at _Muabai  asof 33" day of Mowch , 2015: }

BETWEEN

u,, / SUPREME MANOR WADA BHIWANDI INFRASTRUCTURE PRIVATE LIMITED,
W a company registered under the Companies Act, 1956 (1 of 1956) with its Corporate Identity
Number U45202MH2010PTC198376 and having its registered office at Supreme House, Pratap
W/  Gadh, plot n. 94/C, opp. IIT, Powai, Mumbai - 400076, Mahacashtra, India (hereinafter
referred to as the “Borrower” which cxpression shall, unless it be repugnant to the subject or

H\/ context thereof, include its successors and aas:gns} of the FIRST PART;
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AND

THE PERSONS SET FORTH IN SCHEDULE IA, hereinafter cdllectively 1¢fi rred 1o as
the “Project Lender(s)”, which expression shall, unless it be repugnant & the subject sr context
thereof, be deemed to mean and include all or any one or more of tHem as the oo ntext may
require or admit and any other banks or financial institutions to whch the nights and/ or
obligations of all or any one or more of the aforementioned ProjectflLender(s) zr assigned,
novated and/ or transferred) of the SECOND PART:

AND

THE PERSONS SET FORTH IN SCHEDULE IB, hereinafter
the “Bypass Lender(s)", which expression shall, unless it be repugnant
thereof, be deemed to mean and include all or any one or more of
require or admit and any other banks or financial institutions to
obligations of all or any one or more of the aforementioned Bypas

novated and/ or transferred) of the THIRD PART;

llectively ret :rred 1o as
o the subjeci or context
em as the context may
ich the rgh s and/ or
Lender(s) ar: assigned,

he Banking Companies

Office a. | nion Bank
Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai — 021, in t'we Stte of
Maharashtra and acting through its Industrial Finance Branch at 66/80, Mumbai S:um wchar Marg,
Mumbai - 400 023, in the State of Maharashtra, India, as confirmi party in its capacity as
Lender(s) agent for the Project Lender(s) (hereinafter referred to as “P ject Lender (s)’ Agent”
which expression shall, unless it be repugnant to the subject or cofitext thereof, include s

successors and substitute from time to time) of the FOURTH PART,
AND

UNION BANK OF INDIA, body corporate, constituted under! the Banking Companies
(Acquisitions and Transfer of undertakings) Act, 1970 with its Heall Office 11 nion Bank
Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai — 4)0 021, in 1ne Stare of
Maharashtra and acting through its Industrial Finance Branch at 66/80) Mumbai $an achar Marg,
Mumbai - 400 023, in the State of Maharashtra, India, as confirmi party in i: capacity as
Lender(s) agent for the Bypass Lender(s) (hereinafter referred to as “Bipass Lende (s)’ Agent”
which expression shall, unless it be repugnant to the subject or edatext thereo! include jrs
successors and substitute from time to time) of the FIFTH PART;
(Project Lender(s)’ Agent and Bypass Lender(s) Agent are hefeinafter coll ctively and
individually referred to as the “Lender(s)’ Agent” and the term «nder(s)’ .\ ent may be
construed to mean both of them or any of them, as context may requin) ).
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SBICAP TRUSTEE COMPANY LIMITED, a company incorporated under the Companies
Act, 1956 with its registered office at 202, Maker Tower ‘E’, Cuffe Parade, Mumbai — 400 005, in
the State of Maharashtra and having an office at Apecjay House, 6" Floor, West Wing, 3,
Dinshaw Waccha Road, Churchgate, Mumbai - 400 020, in the State of Maharashtra, India, as
confirming party in its capacity as secunty trustee for the benefit of Project Lender(s)
(hereinafier referred to as the “Project Security Trustee” which expression shall, unless it be
repugnant to the subject or context thereof, include its successors and substitute from time to
time) of the SIXTH PART

AND

SBICAP TRUSTEE COMPANY LIMITED, a company incorporated under the Companies
Act, 1956 with its registered office at 202, Maker Tower ‘E’, Cuffe Parade, Mumbai — 400 005, in
the State of Maharashtra and having an office at Apeejay House, 6" Floor, West Wing, 3,
Dinshaw Waccha Road, Churchgate, Mumbai - 400 020, in the State of Maharashtra, India, as
confirming party in its capacity as securty trustee for the benefit of Project Lender(s)
(hereinafter referred to as the “Bypass Security Trustee” which expression shall, unless it be
repugnant to the subject or context thereof, include its successors and substitute from time to
ume) of the SEVENTH PART

AND

. SBICAP TRUSTEE COMPANY LIMITED, a company incorporated under the Companics
Act, 1956 with its registered office at 202, Maker Tower ‘E’, Cuffe Parade, Mumbai — 400 005, in
the State of Maharashtra and having an office at Apeejay House, 6* Floor, West Wing, 3,
Dinshaw Waceha Road, Churchgate, Mumbai - 400 020, in the State of Maharashtra, India, as
confirming party in its capacity as security trustee for the benefit of Project Lender(s)
(hereinafter referred to as the “Debenture Trustee” which cxpression shall, unless it be
repugnant 1o the subject or context thereof, include its successors and substitute from time to
time) of the EIGHT PART

(Project Secunty Trustee, Bypass Security Trustee and Debenture Trustee are hereinafter
collectively and individually referred to as the “Security Trustee” and the term Security Trustee
may be construed to mean both of them or any of them, as context may require).

AND

UNION BANK OF INDIA, a body corporate, constituted under the Banking Companies
(Acquisitions and Transfer of undertakings) Act, 1970 with its Head Office at Union Bank
Bhavan, 239, Vidhan Bbavan Marg, Nariman Point, Mumbai — 400 021, in the State of
Maharashtra and acting through its Industrial Finance Branch at 66/80, Mumbai Samachar Marg,
Murmbai - 400 023, in the State of Maharashtra, India, as confirming party in its capacity as

3 a /
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Bank” which expression shall, unless it be repugnant to the subject or fFontext there of, include

escrow bank for the benefit of Project Lender(s) (hereinafter referred to F the “Proje -t Escrow
its successors and substitute from time to tume) of the NINTH PART;

AND

UNION BANK OF INDIA, a body corporate, constituted under the Bankiry: Zompanies
(Acquisitions and Transfer of undertakings) Act, 1970 with its Head Office at | nion Bank
Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai — 40 021, in te State of
Maharashtra and acting ugh its Industrial Finance Branch at 66/80, MMumbai S:m char Marp,
Mumbai - 400 023, in the State of Maharashtra, India, as confirmi party in s capacity as
i red to as tle "Bypass
bject or conizxt thereof,

PART

(Project Escrow Bank and Bypass Escrow Bank are hercinafter c
referred to as the “Escrow Bank” and the term Escrow Bank may b
of them or any of them, as context may require).

ctively and mndividually
construed 1 mean both

WHEREAS:

A The Government of Maharashtra through its Public Works Thepartment [ GoM”) had
granted to the Borrower a concession for a period of 22 (twerly two) yesrs and 10 {ten)
months by way of exclusive right, licence and authority fof constructior , operation,
maintenance and handing over of 4 laning of Wada Bhiwand road from 9.00 Km to
89.07 Km of State Highway No. 35 and Manor Wada road frosh Km. 29.55 15 Km. 53.80
of State Highway No. 34 in District Thane in the state of Mahdrashira on B iild, Operate
and Transfer (BOT) basis (heteinafter referred to as the iginal Proj:ct”) on the
terms, conditions and covenants contained in the concession reement «at «d March 08,
2010 (hereinafter referred to as the “Original Concession men:”] entered into
between GoM and the Borrower;

B. The total cost of the aforesaid Onginal Project was estnfuted at 730 00,00,000,00
(Rupees Four Hundred and Thirty Crore Only) which was proposed 1 se funded as
follows :

Particulars (0 Projec ount in T Crores
Project Equity Capital 107.50
Project Facility 32250
Project Cost of Original Project 43000

roject, the Jorrower had
wer, a nipee loan facility

2 4 1 oy -
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D.

Ci.

for un aggregate principal amount not exceeding ¥322,50,00,000.00 (Rupees Three
Hundred Twenty Two Crore Fifty Lac Only) (herein referred to as the “Proposed
Project Facility”) on the terms and conditions set out in the common loan agreement
dated August 30, 2010 executed inter alios the Borrower and the Project Lender(s), as
amerded from time to time, (hereinafter referred to as the “Project CLA”);

Ther:after upon execution of the Project CLA, the scope of the Original Project was
changed by the GoM, vide its order dated July 20, 2013 (hereinafter referred to as
“Change of Scope Order”) and therefore, as per the revised scope of the Original
Project the Borrower was mandated to undertake the construction and development of a
bypass from State Highway No.35 at Vishwabharati Phata-Bhinar-Vadpa Junction Km
0.000 to 7.900 in District Thane in State of Maharashtra on Build, Operate and Transfer
(BO'T) basis (hereinafter referred to as the “Bypass Project”);

(Original Concession Agreement amended by the Change of Scope Order shall be
hereinafter referred to as the “Concession Agreement”)

In terms of the Change of Scope Order, the total cost of the Original Project was revised
from T430,00,00,000.00 (Rupees Four Hundred and Thirty Crore Only) to
414,12,00,000.00 (Rupees Four Hundred Fourteen Crores and Twelve Lakhs) and the
total cost of the Bypass Project was estimated to be ¥119,15,00,000.00 (Rupees One
Hundred and Nineteen Crores and Fifteen Lakhs Only) which was proposed to be
funded as follows :

“Fquity Capital 103.53 Equity Capital 35.85
Loan Facility 310.59 Loan Facility 83.60
Project Cost of Original 41412 Project Cost 119.15
Project Bypass Project

Pursuant to revision in the cost of Original Project vide Change of Scope Order
Proposed Project Facility was reduced to 2310,59,00,000.00 (Rupees Three Hundred Ten
Crore And Fifty Nine Lacs) (herein referred to as the “Project Facility”) which is more
particularly deseribed under the Schedule VII hereto and accordingly the Schedule 111 of
Projert CLA shall stand substituted by the aforesaid schedule; -

-

For the purpose of part financing the cost of the Bypass Project, the Borrower had
requested the Bypass Lender(s) to make available to the Borrower, a rupee loan facility
for an aggregate principal amount not exceeding ¥83,66,00,000.00 (Rupees Eighty Three
Crores and Sixty Six Lac Only) (herein referred to as the “Bypass Facility”) on the
terms and conditions set out in the common loan agreement dated July 30, 2013
executed infer alios the Borrower and the Bypass Lendex(s), as amended from time to
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H.

time, (hereinafter referred to as the “Bypass CLA”) out of whi
had disbursed ¥70,11,00,000.00 (Rupees Seventy Crores
¥13,55,00,000.00 (Rupees Thirteen Crores and Fifty Five Lacs)

The Borrower is having ¥293,52,00,000.00 (Rupees Two Hund
and Fifty Two Lacs) oustanding to be paid under the di
(hereinafter referred to as the “Project Outstanding™) and
Seventy Crores and Six Lacs) outstanding to be paid under the
(hereinafter referred to as the “Bypass Outstanding™) and

the Bypiss Lender(s)
d Elever
ined undis yursed.

acs) and

d Nincty I'h e Crores
ursed Projc ot Facility
,06,00,000.0 ) (Rupees
bursed Byp ss Facility
the Borrcw:r requires

financial assistance of amounts not exceeding (a) ?13,55,00&0.[!!} (Rupee - Thirteen

Crores and Fifty Five Lacs) (hereinafter referred to as the
finishing the Bypass Project and (b) ¥37,06,00,000.00 (Rupees
Six Lacs) (hereinafter referred to as the “FITL Additional™
outstanding interest in the Facility.

pass Additi mal™) for
’hirt‘_l.' Seven ¢ rores and
for the rep iyment of

(Project Outstanding and Bypass Outstanding are hereinafter jllﬂl:tivc]}' ef rred to as

the “Outstanding Loan” and Bypass Additional and FITL
collectively referred to as the “Additional Loan™),

ditional a+ eremnafier

The Borrower has now requested the Lender(s) for restruct

and for funding its Additional Loan for completing the Proje

agreed to provide to the Borrower loans for an aggregate princi

1414,18,00,000.00 (Rupees Four Hundred Fourteen Crores and

proposed to be funded as follows:

() For Outstanding Loan :

a. 90% (Ninety percent) of the of the Outstandin
principal amount not exceeding ¥327,21,00,000.00

its Outstar ding Loan
and the ¢ wders have
l amount 10 exceeding
ighteen Lakl <) which is

Loan Le. a1 aggregate
upees Thre : Hundred

Twenty Seven Crores and Twenty One Lacs), to be
loan facility (hereinafter referred to as the “Term
b. remaining 10% (Ten percent) of the of the O
aggregate principal amount not exceeding T36,36,
Six Crores and Thirty Six Lacs), to be funded by
NCDs to be issued by the Borrower (hereinafter r
Loan™) .

For Additional Loan;

a. Bypass Additional, i.e. ¥13,55,00,000.00 (Rupees ‘I
Five Lacs) to be funded by way of term loan facili
as the “Term Loan-11"); and

b, FITL Additional, i.e. ¥37,06,00,000.00 (Rupees "
Lacs) to be funded by way of term loan facility (h

(if)

funded b} way of term

n-1"); anc

tanding l.oan ie an

000,00 (Rapees Thirty
of subscrf tion to the
erred to as he “INCD

irteen Crove . and Fifty
{hereinaf cr referred to

iy Seven Croes and Six

nafter reforn d to as the

“Term Loan-TII")
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(Term Loan-1, Term Loan-I1, Term Loan-111 and NCD Loan are hereinafter referred to
as “Restructuring Facility” and the Restructuring Facility other than the NCD Loan
are hereinafter referred to as “Term Loan Facilities”)

which, the Lenders have agreed to fund as set out against their respective names in the
table contained in the of Schedule IL, in terms hereof; as follows : -

1. | Term Loan-11 13.55
2. | Term Loan-111 37.06
Total(B) 50.61

Restructuring Facility (A)+(B) 414.18

At the request of the Borrower and in consideration of the Borrower and the Promoter’s
commitment to improve the operations of the Borrower, the Lenders have at the joint
lenders forum meeting dated February 18, 2015, approved a restructuring package in
rerms of which the Lenders have agreed to, infer alia, restructure and reschedule the
outstanding amounts of Facility and sanction the additional facility (“JLF Restructuring
Package”).

Fach of the Lenders have issued their respective Sanction Letters approving the terms of
the JLF Restructuning Package and in furthcrance of the same, the Parties hereto have,
inter alia, agreed to enter into this Agreement in order to give effect to the JLF
Restructuring Package, on the terms and conditions set out hereinafter.

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING, THE
PARTIES HERETO AGREE AS FOLLOWS:
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ARTICLE ~ 1
DEFINITIONS AND INTERPRETATION

11  DEFINITIONS |
The following capitalised terms wherever used in this Agreemen shall have ih + meanings
given hereunder;
“Applicable Interest Rate” means at any relevant tume, and i relation 10 ach of the
Term Loan Facilities, the interest rate as set out in Schedule W1, including he interest
rate as may be reset on an Interest Reset Date as specified in Scliedule I11 Fer of,
“Base Case Financial Model” shall mean the financial model | etting out th : projection
of revenues and expenses and cash flows with respect to the Ploject, muiua ly agreed 1o
by the Borrower and the Lenders and more particularly set out f Schedule V [T hereto.
“Base Rate” shall with reference to a Lender mean the rate §f interest pe - annum for
such Lender’s term loan, prevailing on the relevant day, as detefmined in ace rdance with
the extant base rate policy announced by Reserve Bank of Indh vide the M: ster Circular
on Interest Rates on Advances No. RBI/2012-13/70 (asf substituted, replaced or
modified from time to time) and notified by such Lender as suth,
“Bypass CLA” shall have the meaning assigned to it under Repital G of this Agreement.
“Bypass Cost Overrun” shall have the meaning ascribed to the term “Cos Overrun” in
the Bypass CLA.
“Bypass Facility” shall have the meaning assigned to i under Recitd G of this
Agreement.
“Bypass Project” shall have the meaning assigned to if under Recial D of this
Agreement.
“Cash Sweep An:n_mmf’ shall mean 100% (hundred petfent) of the Surplus Cash
Accruals after meeting Statutory dues, budgeted operating efpenses, DSR A obligations,
other reserve requirements and Borrower's debt service « ligations pes aining to the
Project, but pror to any restricted payments above DSCR dF 1.0 times. o1 the test date
(31st March of every financial year) to be utilized for the pre rayment of e outstanding
pnnt:qlul amount .ﬂf the Restructuring Facility to the Lendé (s) in the 1 verse order of
maturity or as decided by the Lender(s) at their sole discretich. Prossded 14 ', the aforesaid
calc_uhuon, for a particular Financial Year, would consider furplus cas 1 7 vailable out of
Project cash flows pertaining to that Financial Year only.
8 i
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“CCDs” shall mean compulsorily convertible debentures issued/to be issued by the

Borrower.

“Change of Scope Order” shall have the meaning assigned to it under Recital D of this
Agrecment.

“Common Loan Agreement” shall mean collective reference to Project CLA and the
Bypass CLA and the term ‘Common Loan Agreement’ may be construed to mean both
of them or any of them, as context may require.

“Concession Agreement” shall have the meaning assigned 10 it under Recital D of this
Agreement.

“Concurrent Auditor” means any Person so appointed by the Borrower with the prior
consent of the Lendez(s) in accordance with Article 6.1 hereof.

“Cut-off Date” means October 1, 2014.

“Debenture Holders” shall mean the Persons who shall subscribe to the NCDs in
terms of the NCD Issue Documents.

“Due Date” shall mean:

(i) for repayment of Restructuring Facility- the dates specified in the Repayment
schedule; and

(iliy  for payment of any other amounts including additional interest and liquidated
damages/default interest - the date on which such amount falls due in terms of
this Agreement or any other Financing Document.

“ixisting Financing Documents” shall have the meaning ascribed to the term
“Financing Documents” in the Common Loan Agreement.

“Facility” shall mean collective reference to Project Facility and the Bypass Facility and
the term “Facility’ may be construed to mean both of them or any of them, as context

may require.

"
“Financial Year” shall mean the accounting period commencing from April 1st of each
year tll March 317 of next year and references to the Financial Year withcany specific
year shall mean such accounting period ending on March 31" of such specified year.

“Financing Document” shall mean collective reference to the terms Existing Financing
Documents and Restructuring Documents.

“GoM” shall have the meaning assigned to it under Recital A of this Agreement.
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“Interest Payment Date” shall mean the first Business Day of every mont! on which
the Borrower is required to pay Interest on the Restructuring Fakility as per 8 thedule [V
hereof.

£ On every anniversary

“Interest Reset Date” shall mean Aptil 1, 2017 and the day
e immedis e ¢ preceding

of such dated and where such date is not a Business Day, then
Business Day.

“Interest” shall mean interest on the Restructuring Facility ble by the Horrower 1o
the Lender(s) at the Applicable Interest Rate.

“JLF Guidelines” shall mean the guidelines/ notifications/ chculars isstic by the RBI
as may be amended from time to time, including the Guideline} on Joint ].c1 ders Forum
(JLF) and Corrective Action Plan (CAP) dated February 26, 2084, all as tray be amended
from time to time.

“JLF Restructuring Package” shall have the meaning ascriba to such ter 1 in Recital |
hereof

“Lender(s)” shall mean collective reference to the Projejt Lender(s), and Bypass
Lenders and Debenture Holders and the term ‘Lender(s)’ :fa}r be constr 1ed to mean
both of them or any of them, as context may require)

“Major Maintenance Reserve Account” shall have the mr:T:'ng given tc such term in
the Escrow Agreement and shall includes NCDs.

“Major Maintenance Reserve Amount” or “MMR” shal mean the eserve to be
created and maintained by the Borrower in the Major Maintehance Rescrv + Account for
the amount specified in Schedule V hereof or such other ount as ma s be specified
from time to time by the Lender(s) in consultation with 1 der(s)’ Eng neer for any
Financial Year and utilised solely for the purpose of underta 1g major mal atenance such
as resurfacing of pavement, repaits to structures and tepairs ahd refurbishn ent of the toll
system and other equipment as per the requitements under th: Concessicn Agreement.

“NCD Issue Documents” shall mean documents/inskuments ¢ ~uted by the
Borrower in relation to the NCDs.

“Non Convertible Debentures” or “NCDs"” shall mean ngn convertibl, debentures 1o
be issued by the Borrower to the Lender(s) against 10% ( percent) of the amount of
Outstanding Loan, aggregating to ¥36,36,00,000.00 (Rupees hirty Six Cr ires and Thirty
Stx Lakhs), as required in terms hereof and subject to the tgbms and conc itions of NCD
Issue Documents,
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“Original Concession Agreement” shall have the meaning assigned to it under Recital
A of this Agreement.

“Original Project” shall have the meaning assigned to it under Recital A of this

Agreement.

“Parties” shall mean the parties to this Agreement collectively and “Party” shall mean
any of the Parties to this Agreement individually.

“Prepayment Premium” shall mean premium payable by the Borrower to the Lenders
at the rate of 1% (one pescent) of the amount of the Loan prepaid.

“Project CLA” shall have the meaning assigned to it under Recital C of this Agreement.

“Project Cost Overrun” shall have the meaning ascribed to the term “Cost Overrun™ in
the Project CLA.

=
“Project Facility” shall have the meaning assigned to it under Recital @ of this

Agreement.

“Project” shall mean collective reference to the Original Project and the Bypass Project
and the term “Project’ may be construed to mean both of them or any of them, as
conlext may require.

“Promoter” shall mean Supreme Infrastructure India Limited.

“Prepayment Premium” shall mean premium payable by the Borrower to the Lenders
at the rate of 1% (one percent) of the amount of the Restructuring Facility prepaid.

“Propused Project Facility” shall have the meaning assigned to it under Recital C of
this Agreement.

“Ram Infrastructure Limited” or “Ram” shall mean the company incorporated under
the Act and having Corporate Identity Number U29214MH2001PLC130597 and having
its registered office at 6, Shreyash Residency, Ganesh Wadi, Jalgaon. - 425001,
Maharashtra, India.

“Rederaption Date” shall mean 15 years from the date of subscription of the NCDs by
the respective Debenture Holder(s)

“Relief Period” shall mean period commencing from the Cut Off and ending on the
Effective Date.
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“Repayment Schedule” means the amortisation schedule [for repayment of the
outstanding principal amount of the Term Loan Facilities as set dut in Schedul - 1V,

“Restructuring Documents” mean this Agreement and aly other wr ement or
document executed by the Borrower or any other Person, withjor, in favour of, any of
the Lender(s)/Security Trustee, including the corporate guarantte furnishcd n terms of
Article 3.2 of this Agreement and any other agreement or dofument ex e ted by the
Borrower or any other Person, with or, in favour of the Lendes, in orde: 11 effectuate
the restructuring contemplated in this Agreement, as well as NI Issue Dic iments and
the JLF Restructuring Package and any other agreement or dofument so e dgnated by
the Lenders

“Restructuring Facility” shall have the meaning assigned to It under Roci al 1 of this
Agreement.

“Sanction Lf.'ttl:l'(ﬂ)” shall mean the sanction letters issued i:l}f the Lencers for the
purpose of the Restructuring Facility.

“Sponsors” shall mean Supreme Infrastructure India Limited an! Supreme
Infrastructure BOT Private.

“Supreme Infrastructure BOT Private” shall mean the corfpany incox rated under
the Act and having Corporate Identity Number U45202MH2009PTC19123 and having
its registered office at 8, Bhawani Services Industrial Fstate, 3 floor, oppos te 11T Main
Gate, Powai, Mumbai - 400 076, Maharashtra, India.

“Supreme Infrastructure India Limited” shall mean a cor y regis cr d under the
Companies Act, 1956 (1 of 1956) with its Corpprate Idenn ¥y Number
L74999MH1983PLC029752 and having its registered office Supreme House, Pratap
Gadh, Plot No. 94/C, Opp. IIT, Powai, Mumbai — 400076, $aharashtri - India, which
shall unless repugnant to the context, be deemed to include itd successors a 1d permitted

assigns.

“Term Loan Facilities” shall have the meaning assigned tcL it under e ital T of this
Agreement.

“Term Loan-I" shall have the meaning assigned to it under Rb cital T of this Agreement,

“Term Loan-1 Others” shall mean, ¥298,54,00,000 (R Two Hu dred Ninety
Eight Crores and Fifty Four Lakhs) as cumulative portion ¢f the Lendeis (other than
SBoP) in the Term Loan-I (excluding Term Loan-I SBoP).

1
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1.2

1.3

“Ferm Loan-1 SBoP” shall mean, ¥28,67,00,000 (Rupees Twenty Eight Crores and
Sixty Seven Lakhs only), as SBoP’s portion in the Term Loan-1.

“T'erm Loan-IT" shall have the meaning assigned to it under Recital I of this Agreement.

“T'erm Loan-I11" or “Funded Interest Term Loan” shall have the meaning assigned
to it under Recital 1 of this Agreement.

INTERPRETATION

The principles of construction set forth in Article 1.2 of the Common Loan Agreement
shall apply to this Agreement as if expressly set out in full herein with each reference to
‘this Agreement’ therein being deemed to be a reference to this Agreement. Capitalized
rerms used but not otherwise defined in this Agreement shall have the meanings assigned
to them in the Common Loan Agreement.

The recitals of this Agreement shall form a part of this Agreement.
REVISED TERMS AND INCONSISTENCY

(i) Save and except as hereby expressly provided nothing herein contained shall or
shall deem to limit or prejudicially affect the rights and benefits created in favour
of the Lender(s) under the Existing Financing Documents.

(i) The Borrower agrees and declares that save and except as modified by this
Agreement all the respective provisions, covenants, conditions and stipulations
contained in the Existing Financing Documents shall in all other respect remain
in full force and effect and binding on the Borrower and this Agreement shall be
construed as in addition and supplemental thereto and not in derogation thereof
n Jﬂ.'l'lfr' mannet.

Gii)  This Agreement and other Restructuting Documents shall be deemed 10 be
“inancing Documents, and therefore, the term “Financing Document” shall be
construed accordingly.

(iv)  Notwithstanding anything to the contrary contained in any of the Financing
Documents, in case of any inconsistency between the provisions of any of the
Jixisting Financing Documents on the one hand and the provisions of this
Agreement and the other Restructuring Documents on the other hand, the
provisions contained in this Agreement and the other Restructuring Documents

shall prevail over such inconsistent provisions as contained in any of the Existing
Financing Documents, to the extent of such inconsistency. Provided that the
determination by the Lendex(s) as to whether or not a provision of any of the
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(v)

(vi)

(vir)

(viii)

Existing Financing Document is inconsistent with the ¢ of the K¢ structuring

Documents shall be binding on the Borrower.

Notwithstanding anything to the contrary contained fn any of e Existing
Financing Documents and subject to the provisions of frticle 2.3.1(c . hereof, in
case of any inconsistency between the provisions of th{ Concession Agreement
and the provisions of the Financing Documents, | the provsicns in the
Concession Agreement shall prevail over such indonsistent prowvisions as
contained in any of the Financing Documents, §» the extert of such
inconsistency;

Notwithstanding anything to the contrary contained §n any of th: Financing
Documents including Memorandum of Operating Prod-dure pursua it to Clause
2.4 of the Escrow Agreement and subject to the provisions of Articl 2.4 hereof,
the provisions of the Escrow Agreement shall have an wernding ¢ ft et over the
provisions of the Financing Documents and in th event of aw conflict/
inconsistency between the provisions contained in Escrow \g cement and
the provisions contained in the Financing Documents| the provi-io 1s contained
in the Escrow Agreement shall prevail;

Notwithstanding anything to the contrary containe
Parties hereto expressly agree and acknowledge that
shall have the right to step into this Agreement and o
in accordance with the provisions of the Concession
of the Borrower, in the event of Termination as
Agreement.

Notwithstanding anything to the contrary contained in
Documents, each of the parties i and
contained in Article 20.1(xiii) and 16.3 of the ¢
Provisions as contained in Article 21.1 of the Conces
be complied with.

in this \g cement. the
M, in its sc ¢ discretion,
er Financiy Documents
\greement it substitution
fined in the Concession

any of tiwe Financing

nfirms the sbligation as
n Agreemer - and that the
on Agreemer t shall always

i

I0B

WX~

Security Securiy Trusice Lenders
Trusiee Trustee

15 S




1A

IA2

ARTICLE - 1A
INCLUSION OF TERMS AND CONDITIONS OF THE COMMON LOAN
AGREEMENT BY REFERENCE

The Restructuring Facility shall be governed by the terms and condidons of this
Agreement and the terms and conditions contained in the Common Loan Agreement, 10
the extent the same are not expressly contained herein, which shall be deemed to have

been incorporated herein by reference.

Accordingly the Borrower shall be bound by such additional terms and conditions of

Common Loan Agreement.
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2.1

22

2.21

2232

ARTICLE - I
RESTRUCTURING OF THE LIABILITIES OF THE BORROWI: @

ACKNOWLEDGEMENT OF INDEBTEDNESS

The Borrower hereby irrevocably acknowledges and con the existence of, and, in
the absence of any manifest error (which shall be determine v the Lead ofs) at ther
sole discretion, any such determination by the Lender(s) being finding on th - Borrower),
the amount of the Restructuring Facility as on date to each of fhe Lender ) as set out in
Schedule II hereto and agrees to, and acknowledges, the recodtitution of 1 e loans due
to the Lender(s) pursuant to the JLF Restructuring Package add the ather 1 estructuring
Documenis.

WAIVER
WAIVER OF EXISTING EVENTS OF DEFAULTS

Subject to the other provisions of this Agreement and JLF Restructuring "'ackage, cach
of the Lender(s) hereby waive any Events of Default that have oceurrec ir terms of the
Existing Financing Documents till the date of this Ag it and any < nd all righs,
remedies and powers that may have arisen in connection therewith. Ior avoidance of
doubt, it is hereby clarified that the Lender(s) do not hereby faive their i ht to recover
their tespective Restructuring Facility, in accordance with the terms of 1h s Agreement.
In the event any Lender has/had already commenced any 4-tion agair <t the Borrower
and/or its guarantors, unless such action is brought to a clos} through o sent (erms or
otherwise pursuant to Restructuring Documents such actich shall no 2 sate but shall
continue against the Borrower and/or the guarantor(s) as the fase may be.

WAIVER OF LIQUIDATED DAMAGES/INTEREST/ FURTHEN INTEREST

Each of the Parties (other than the Botrower) hereby whives the obl gation of the

Borrower to:

0] repay the Loans of the Facility and/or any Interest parable therof

(i1) any Liquidated Damages, Default or penal interest] further inter :st, Additional
[nterest payable;

from the Cut-off Date, during Relief Petiod, the Lender ). Lender «) Agent or the

Security Trustee by the Borrower or any other person in tetms of the [ asting Finance

Documents. In the event of any of the payments as waived il this Article 12.2, are made,

the Lender(s) shall refund such payments to the Borrower.

vai*:ied, it is clarified that in case the Borrower defaults al any time w't r the Effective
Date in payment of interest at the rate of Applicable Interedt Rate on an of the Facility
and/or (i) in repayment of the Restructuring Facility, t provisiors f the Fxisting
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Financing Documents relating to payment of Liquidated Damages, Default or penal
interest/ further interest, Additional Interest with respect to such default shall mutatis
mutandis apply.

223 WAIVER OF MAJOR MAINTENANCE RESERVE

Subject to the other provisions of this Agreement, each of the Lender(s) hereby waive
the requirement of maintenance of Major Maintenance Reserve in terms of the Common
Loan agreement till March 31, 2016

2.3 RESTRUCTURING

lzach of the Lender(s) and the Borrower hereby agree that the Restructuring Facility shall
hereby stand restructured as per terms of the JLF Restructuring and in accordance with
JLF Guidelines as follows:

2.31 ‘TERM LOAN FACILITIES
()  Term Loan-I
M The Borrower undertakes to repay:

(A) Term Loan-I SBoP

to the SBoP, the amount aggregating to ¥28,67,00,000 (Rupees
Eight Crores and Sixty Seven Lakhs only) restructured

hereunder in 35 (thirty five) structured quarterly instalments

commencing from December, 2016 to June 2025 on the last day

of each quarter in the amounts stated against the corresponding

Financial Year in the Repayment Schedule set forth in Column

(A) of Schedule IV hereof, and

(B) Term Loan-I Others

to the Lender(s) (other than SBoP), the amount aggregating to
2298,54,00,000 (Rupees Two Hundred Ninety Eight Crores and
Fifty Four Lakhs) restructured hereunder in 52 (fifty two)
structured quarterly instalments commencing from December,
2016 mSupmnbﬂmzﬂandmhstdayufﬂchqmmmtht
amounts stated against the corresponding Financial Year in the
Repayment Schedule set forth in Column (B) of Schedule IV
hereof.

(i)  The Borrower shall, with effect from the Cut-off Date, pay interest at the
Applicable Interest Rate mentioned in Schedule ITT hereof on the Interest

e P 17 /
NPT e LA [
Pirowes | AB BOT 1OB | L&T Infra | ORC SBoP UBI
- ] Project Lenders o

 Truster Trustee J_ Ageat Agent




(b)

()

Term Loan-I1

®

i share of 1'e 'm Loan |
in relator « the Term
paid on 1Ju - Dates.

der(s) the « utstanding
(fifty two) structured
r, 2016 12 september,
ssponding dite in the
e 111 hercol

The Borrower undertakes to repay to the
principal amounts of the Tetm Loan-II in
Quarterly instalments commencing on Decem
2029 in the amounts stated against the co
Repayment Schedule set forth in Part C of Sche

(1) The Borrower shall, with effect from the Cut-of§ Date, pay in' erest at the
Applicable Interest Rate mentioned in Schedule JiT hereof cn he Tnierest
Payment Dates to the Lender(s) on their respeciive share ¢ f ‘erm Loan
IT outstanding from time to time, and on all gonies in ek fon (o the
Term Loan-II accruing due under this Agreemdnt and no' pid on Due
Dates

Term Loan-111

(Funded Interest Term Loan)

) The Borrower undertakes to repay to the Linder(s) th¢ utstanding
principal amounts of the Term Loan-II1 in 3¢ (thirty tvo  structured
quarterly instalments commencing on Dec r, 2016 1o September,
2024 in the amounts stated against the cofresponding (late in the
Repayment Schedule set forth in column (D) of behedule 1 | ereof.

@)  The Borrower shall, with effect from the Cut-off Date, pay ir terest ar the
Applicable Interest Rate mentioned in Schedulef 1T hereof on the Interest
Payment Dates to the Lender(s) on their respedtive share of l'erm [.0an
III outstanding from time to time, and on all fnonies in rel tion to the
Term Loan-I1T accruing due under this A nt and not paid on Due
Dates.

()  The Borrower agrees to borrow from the der(s) ard cach of the
Lender(s) agree to lend to the Borrower the Fuhded Intercst Term Loan
on the terms and conditions contained in the ‘inancing () cuments, as
set out against their respective name in the in S 1edule 1T Ler of.

(tv)  The Parties hereto agree that, the Term Loan-T! shall be fn zrned by the

- the other
applicabl: 15 the same.
e terms anil conditons
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232

2.4

(va)

2.1 (Amount and Loans), 2.5 (Mode of Drawdown), 2.8 (Interest), 2.12(1)8(1)
(Premature Repaymend), 2.6 (Upfront Fee and Commitment Fees), 2.12(i)
(Mandatory Repayment), 215 (Appropriation of Payments), 4.1, 4.3(h)(i) and
4.3(b) of the Common Loan Agreement.

Notwithstanding anything to the contrary contained in the Financing
Documents, the interest payable by the Borrower to the Lender(s) with
respect to the Restructuring Facility during the period commencing from
October 1, 2014 untl September, 30 2015 in terms of the Financing
Documents shall be paid by way of adjustment against Term Loan-1II as
if the equivalent amount is drawn from the Lender(s) as part of Term
Loan-1II and paid to such Lender(s) towards such interest and such
arnount shall be applied only for the purpose of discharging the interest
obligations towards the Lender(s) arising for the period commencing
from October 1, 2014 until September, 30 2015 without being applied in
the waterfall of priority of payment as stipulated in the Concession
Agreement and the Escrow Agreement.

Tt is clarified that the Term Loan-IIl, interest payable on Term Loan-I11
and all other amounts payable by the Borrower and/or any other person
in relation to Term Loan-111 in terms of the Financing Documents shall
be deemed to be Secured Obligations, and therefore, the term “Secured
Obligations” shall be construed accordingly.

The Parties hereto agree and acknowledge that upon change or extension
of the commercial operation date shall not affect the payments of the
Restructuring Facility under the Repayment Schedule

ISSUANCE OF NCDS

(@)
)

NCD Loan

The Borrower shall issue the NCDs to the Lender(s), for the principle
amounts not exceeding ¥36,36,00,000.00, as set forth against their names
as stipulated in Column (2) of the Schedule I on the terms and
conditions of the NCD Issue Documents. ;

MAINTENANCE OF DSCR

(a) ““he Borrower undertakes to maintain a minimum DSCR of 1.10 (one point one)
and an average DSCR of 1.24 (one point two four) at all times till the Final
Settlement date. The DSCR is as follows:
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2.6

i
: 7% ni

Financial Year 16 1.21 S —
Financial Year 17 1.14 o

Financial Year 18 1.12 z _—1
Financial Year 19 111 =
Financial Year 20 1.12 e e ool
Financial Year 21 1.10 = =
Financial Year 22 1.14 B _|
Financial Year 23 1.18 B |
Financial Year 24 1.25 e )
Financial Year 25 1.25 I |'
Financial Year 26 1.28 - |
Financial Year 27 1.24 e
Financial Year 28 1.24 o |
Financial Year 29 1.88 s ]
Einancial Year 30 1.22 ) |

APPROPRIATION OF PAYMENTS

Save as provided in Article 1.3 (vi) of this Agreement, notwi standing 1n thing to the

contrary contained in the Financing Documents, unless otherwise agrec i to by the

Lender(s), any payments due and payable under the Financing Documents ind made by

the Borrower shall be appropriated towards such dues in the fi lowing onder, viz,,

(i) Firstly, towards, costs, charges, expenses and othesl monies i1 irred by the
Lender(s);

()  Secondly, towards Default Interest;

(i) Thirdly, towards Additional Interest;

(iv)  Fourthly, towards Interest

(v) Fifthly, towards repayment of the Restructuring Facili

(vi)  Sixthly, towards premium on prepayment of the Res

(vit)  Lastly, towards repayment of the principal amount of

tunng Facil: y;
Restructur ng Facility;

Notwithstanding anything contained above, the Lender(§ may, in tieir absolute
discretion, appropriate in any manner, each payment towards bhe dues, i 2 1y, payable by
the Borrower under or in terms of any Financing Document Security | cument.

AMENDMENTS TO FINANCING DOCUMENTS

The Borrower shall, within a time period of 30 (thirty)

Agreement execute, and cause the other persons to execute
as advised by the Lender(s) to the Financing Documen
satisfactory to the Lender(s), to give effect to the restruc
under this Agreement and shall furnish copies of the same tothe

iys from th: date of this
the necesrar amendments
in the forn and manner
ing packige as envisaged
Lendes(s)
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2. PREPAYMENT

®

(w

Except as provided in Article 2.7 hereof, the Borrower shall not prepay the
outstanding amounts of the Restructuring Facility in full or in part, before the
Due Dates except after payment of the Prepayment Premium.

Notwithstanding anything contained in Article 2.7(1), the Borrower shall not be

-equired to pay the Prepayment Premium upon prepayment of the outstanding

principal amount of the Restructuring Facility in full or in part, before the Due

Dates as provided below: -

(a) Prepayment made within 60 days of the Interest Reset Date with 30
(thirty) days prior written notice to the Lenders;

(b) Prepayment made by the Borrower from the Surplus Cash Accruals of
the Borrower, with 30 days prior written notice to the Lenders; and

(<) Prepayment from proceeds of securitization of future toll receivables
from the Project, with 60 days prior written notice to the Lenders.

Notwithstanding anything contained in 2.7(i) and (u), if the Lenders so require,

the Borrower shall mandatorily prepay (subject to regulatory approvals) the

Restructuring Facility in full or in part, before the Due Dates, without the

Borrower being required to pay any premium to all the Lenders in proporton to

their respective Restructuring Facility, from the proceeds of any amount received

by and on behalf of the Borrower from any such event, to the extent such
proceeds are not applied towards the reinstatement of the Project, if such event
involves the receipt of any or all of the following;

(a) any liquidated damages/penalties under any of the Project Document to
the extent not applied to pay penalties under such Project Document or
to pay for the completion of the work contemplated by such Project
Document that was not completed because of the circumstances giving
rise to such payment of liquidated damages;

(b)  any proceeds in connection with a breach of warranty or guarantee under
any Project Document to the extent not applied to repair or replace the
defective component that is the subject of such warranty;

(<) any Insurance Proceeds during a Fiscal Year to the extent not applied to

repait, renovate, restore or reinstate of the Project Assets within a period

of 1 (one) year from the receipt of such Insurance Proceeds;

the proceeds of any termination payments/buy-out payments received

under the Project Documents;

(e) the proceeds resulting from the expropriation or other taking by any
Government Authority of the whole or substantial portion of the Project
Assets of the Borrower;
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(f) the proceeds resulting from an arbitral or ]uc+_|zl awarc 1, connection
with any of the Project Documents.

(wv)  Any prepayment shall be made pro-rata to all the Len

(v)  The prepayment as above shall be applied in inverse «rder of the
Restructuring Facility’s maturity.

2.8 PAYMENT OF LENDERS® SACRIFICE

The total Lenders’ sacrifice is T 46,50,00,000.00 (Rupees Fabty six Crorcs Fifty Lacs).
Provided however that, if the actual rate of interest is considdred as is apy licable on the
Cut-off Date, the sacrifice amount increases from ¥ 46,50,00,000.00 (Ru rees Forty six
Crores Fifty Lacs) to ¥53,36,00,000.00 (Rupees Fifty Three Crpres Thirty S « lacs).
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ARTICLE - 111
SECURITY STIPULATIONS AND SPONSORS’
AND PROMOTER’S UNDERTAKING

SEcurITY FOrR TERM LOAN-III

'The Term Loan-I11 together with all interest, liquidated damages/default interest, costs,
expenses and other monies whatsoever payable in relation to Term Loan-111 in terms of
this Agreement or other Financing Documents shall be secured, inter alia, by the Security
Interest created/to be created in favour of the Security Trustee for the benefit of the
lendez(s) as per the provisions of Article I11 of the Common Loan Agreement.

GUARANTEES

'I'he Borrower shall procure irrevocable and unconditional personal guarantee(s) from
Mr. Vikram B. Sharma and Mr. Vikas B. Sharma, the directors of the Borrower in favour
of the Lender(s)/Security Trustee for the due repayment of the Restructuring Facility,
and the payment of all interest and other monies payable by the Borrower in terms of the
Financing Documents, in the form and manner satisfactory to the Lender(s).

SECURITY INTEREST

The Security Interest created, in favour of the Security Trustee for the benefit of the
Lender(s), in terms of Article I1I of the Common Loan Agreement shall continue to be
inn full force and effect for the Restructuring Facility together with all interest, liquidated
damages/default interest, costs, expenses and other monies whatsoever payable in
celation to the Restructuring Facility in terms of the Financing Documents which is as

follows:

The Secured Obligations shall be secured in favour of the Security Trustee for and on

behalf of the Lenders by:-

(a) a first mortgage and charge on all the Borrower's immovable properties, both
present and future;

(b)  a first charge on all the Borrower’s tangible moveable assets, including moveable
plant and machinery, machinery spares, wools and accessories, furniture, fixtures,
v=hicles and all other movable assets, both present and future;

(c) a first charge on the Receivables;

(d)  a first charge over all accounts of the Borrower, including the Escrow Account
and the Sub-Accounts (or any account in substitution thereof) that may be
opened in accordance with this Agreement and the Escrow Agteement, or any of
(ke other Project Documents and all funds from time to time deposited therein
and all Permitted Investments or other securities representing all amounts

credited thereto;
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(h)

1

B)

a first charge on all intangibles of the Borrower incl ling but noi limited to
goodwill, rights, undertakings and uncalled capital, preseft and furure;

a first charge on CCDs or transfer of CCDs or such other Securit | iterest over
CCDs as may be acceptable to the Lenders;

assignment by way of security in:

(i) all the right, ude, interest, benefits, claims and demands w1 atsoever of
the Borrower in the Project Documents;

(i) the right, title and interest of the Borrower
Clearances;

(i) all the right, title, interest, benefits, claims and demands w uatsoever of
the Borrower in any letter of credit, tee inclucin ;. contractor
guarantees and liquidated damages and perfosinance bond provided by
any party to the Project Documents;

(iv)  all the right, tidle, interest, benefits, claims
the Borrower under all Insurance Contracts;

, to and uider all the

demands w watsoever of

- the paid up share capital
y to the Con ersion Date,
ontinuation of any Event
hates constiuting 26% of
orrower sh I be/remain
t any enforcement of the
ions of th- Concession
be subject to the prior

pledge of shares constituting 51% (fifty one percent)
of each class of shares of the Borrower for a period
and thereafter, subject to there being no occurrence o
of Default or Potential Event of Default at that time.
the paid up and voting equity share capital of the
pledged up to the Final Settlement Date. Provided
pledge to the extent is inconsistent with the pro
Agreement relating to minimum sharcholding s
approval of GoM;

n the fon and contem
am Sharma nd Mr. Vikas

irrevocable and unconditional personal guarantee
satisfactory to the New Lenders, of each of Mr, Vi
Sharma.

Provided that
{i} the aforesaid mortgages, charges, assignmen
of equity shares shall in all respects rank pa
Lenders, in accordance with the Concessi
preference or priority to one over the other
(ii) the Security Interest stipulated in sub-para
shall exclude the Project Site (as defined in
Concession Agreement), unless such securi
pursuant to the Concession Agreement.

The Security specified in sub-paragraphs (A)(a) to
mdp-etfectndpﬁormmeupjrynf:pcdodof

guarantess  nd the pledge
passu intcr: 2 amongst the
1 Agreemen | without any
others; and

phs (a) to (1) hercinabove
nd in accor lance with the
r is consentid to by GoM

J(h) above : hall be created
(three) ne nths from the

execution of this Agreement.
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SPONSOR'S UNDERTAKING

The Borrower shall, simultaneously with the execution of this Agreement, procure from
the Sponsor the following undertakings, in a form and substance satisfactory to the
Lender(s):

®

(1)

(iv)

Undertaking from the Sponsor that the Sponsor shall, provide in the relevant
Financial Year, the funds aggregating to the amounts stated against the
corresponding Financial Year in the table provided below to the Borrower in the
form and manner satisfactory to the Lender(s) and on such terms acceptable to
the Lender(s), without recourse to the Borrower and the Project Assets, to meet
the shortfall of funds with the Botrower during the relevant Financial Year:

~ Financial Year Ending March 31 T in Crores
2017 6.00
2018 6.00
2019 24.92
2020 10.00
Total 46.92

Such funds shall be provided during the relevant Financial Year as and when the
ender(s) determine that the Borrower requites such funds and such
determination by the Lender(s) shall not be questioned by the Sponsor on any
ground whatsoever and shall be final and binding on the Sponsor;

Undertaking from the Sponsors that in case of shortfall of funds with the
Borrower at any time from time to time, the Sponsor shall provide funds, in the
form and manner satisfactory to the Lender(s) and on such terms acceptable to
the Lender(s), without recourse to the Borrower and the Project Assets, for
raceting such shortfall in the funds of the Borrower;

Undertaking from the Sponsor that in case of shortfall of funds with the
Borrower for repayment of the entire outstanding principal amount with respect
to the Restructuring Facility and other Secured Obligations then outstanding in
terms of the Financing Documents, the Sponsor shall provide funds, in the form
and manner satisfactory to the Lender(s) and on such terms acceptable to the
Lender(s), without recourse to the Borrower and the Project Assets for meeting

<uch shortfall in the funds of the Borrower;,

Undertaking and acknowledgement from the Sponsor that in the event the
Shonsor contrbutes funds to the Borrower by way of unsecured loan or other

form of debt pursuant to the undertakings stipulated in this Article 3.4:
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(vii)

(a)
(b)

(9
(d)

Undertaking from the Sponsor that the Sponsor shall
unconditional personal guarantee in the form and
Lender(s).

the principal amount of such debt shall not bedome due 2n¢ payable by
the Borrower until the Final Settlement Date;
the repayment of such debt shall be subordi
Facility;

no interest or dividend shall be payable on or inkespect of such debr:
consequently, no winding up or other proceedings shall lic against the
Borrower until after the Final Settlement Date FESPECt OF OF recovery
of such debts and any amount payable in resped thereof.

te to the R :structuning

ish an o1 vocable and
ntent satisfa -tory to the

Undertaking from the Sponsor that the Sponsor | shall pledat  the shares

constituting 51% (fifty one percent) of the paid up v

g cquity b wre capital of

each class of shares of the Borrower till Final Settleme Date.

Undertaking from the Sponsor that the Sponsor
collateral security, if so requested by the Lender(s) s
satisfactory to the Lender(s).

Undertaking from the Sponsor that the Sponsor s
management over the Borrower until the Final Set
For the aforesaid purposes, the expression “retenti
control over the Borrower” shall mean the Sponso
time to time and at all times up to the Final Settleme

L

all furnish n additional
the form and content

retain the control and
t Date.

of the manag ement of and
retaining th  ability from
Date to:

ors of the Borrower by
sable at (s reton of the
ce of arv other person
Iders of all o * a majority of
manne::

control composition of the board of dire
exercise of such powers in this regard exe
Sponsor without the consent or conc
whereby the right to appoint or remove the
the directorships in one or more of the foll

(1) a person cannot be appointed on thi board of directors of the
Borrower without the exercise in favour of such rerson by the
Sponsor of the power aforesaid;

(2 a person’s appointment to the board 4f director: o the Borrower
follows necessarily from his appoifitment as d rector in the
Sponsor or manager of, or to any other office o ¢ nployment in,
the Sponsor;

(&) the directorship is held by an individual nom nated by the
Sponsor; and '

control the management or policy decisions c* the Borrow: r,
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(1

(ii)

SPONSOR'S AND PROMOTOR'S UNDERTAKING

The Borrower shall arrange the refinancing of the outstanding NCDs as on the

Redemption Date so as to ensure that all the NCDs are redeemed latest by the
Redemprion Date. Further, to ensure that all the NCDs are redeemed latest by
theRmdempﬁanD:tc.deomcrshnﬂpmcuumundermﬁngfmthc
Promoter and Sponsors that the Promoter and Sponsors shall contribute such
funds to the Bortower in the form and manner satisfactory to the Lendes(s) as
may be necessary to redeem the outstanding NCDs as on the Redemption Date,
in the event the Borrower is not able to arrange to the satisfaction of the
Ienders, the refinancing of the outstanding NCDs at least 1 month in advance of
the Redemption Date to enable the Borrower to redeem the outstanding NCDs
latest by the Redemption Date.

The Borrower shall, simultaneously with the execution of this Agreement,
procure from the both Sponsors and the Promoter the Undertaking, agreement
and acknowledgement that they are jointly and severally liable to meet the Project
Cost Ovetrun and the Bypass Cost Overrun in terms of the Existing Financing
Documents and that they shall contribute an amount of *42,47,00,000.00 (Rupees
Forty Crores and Forty Seven Lacs) towards the Project Cost Overrun and
'13,90,00,000.00 (Rupees Thirteen Crores and Ninty Lacs) towards the Bypass
“~ost Overrun and such further sums as may be required to meet any additional
‘he Project Cost Overrun and Bypass Cost Overrun 50 as fo ensure that the
3orrower is able to complete the construction and development of the Onginal
Project and Bypass Project as per the Concession Agreement and the Borrower is
in the position to service the Restructuring Facility as stipulated in this

Agreement,

7 27 /
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4.1 OBLIGATIONS PRIOR TO CUT-OFF DATE

ARTICLE -1V
CONDITIONS PRECEDENT TO THIS AGRE NT

The Borrower shall have paid to the Lendet(s) all the amounts that are due and payable
pror to the Cut-Off Date in terms of the Financing D nts in rel ton to the
repayment of the outstanding principal amount of the Res scturing Fac lity and the

Interest thereon.
4.2 CORPORATE ACTIONS

The Borrower shall have furnished to the Lender(s):

)

(B)

©

D)

(E)

up-to-date certified true copies of the constitution idocuments, -ertificate of
' ' usiness of 11e Borrower
proving i) the Sanction
an-111, (i) 7 sproving the
lated by th s Agreement
party, anc. (1 °) authonsing
ments cn s behalf and

and the other Restrueturing Documents to which it is
its authorised officer to execute the Restructuring D
for affixing the common seal of the Borrower thereto:

certified true copy of the resolutions of the board " directors o the Sponsor
approving the terms and execution of, and the transaftions conien plated by the
Sponsor’s undertaking required to be furnished in t of Artic'c | .4 hereof and
the corporate guarantee required to be furnished in ferms of Arirde 3.2 hereof
and authorising its authorised officer to exccute the same on sehalf of the
Sponsor and for affixing its common seal thereto;
certified copy of the special resolution passed by the sharchlders of the
Borrower under Section 180(1)(c) of the Act authogsing the Lo owing of the
Term Loan-ITT

certified copy of the special resolution passed
Bortower under Section 42 of the Act authorising t
and

a certificate from an independent chartered acco tant confir ning that the
borrowing or the availing of Term Loan-III unde the Agrecm nt would not
cause any borrowing limit binding on the Borrower t4 be exceec cd

the sharchlders of the
s borrowe -ty issue NCDs:

7
%
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ARTICLE -V
REPRESENTATION AND WARRANTIES

T'he Borrower hereby represents and warrants that:

@

e
\€)

The Borrower has the competence and power to execute this Agreement and the other
Restructuring Documents to which it is a party and all corporate and other actions
required for authorizing the execution of this Agreement and the other Restructuning
Documents (to which it is a party) and performance of its obligations hereunder and
thereunder have been duly taken;

This Agreement and the other Restructuring Documents (to which it is a party) has been
duly and wvalidly executed by the Borrower and this Agreement and the other
Restructuring Documents (to which it is a party) consttutes legal, valid and binding
obligations of the Borrower;

The entry into, delivery and performance by the Borrower of, and the transactions
contemplated by, this Agreement and the other Restructuring Documents (to which it is
a party) does not and will not conflict: (i) with any Applicable Law (including the extant
restructuring guidelines of Reserve Bank of India); (if) with the constitutional documents
of the Borrower; or (iii) with any document which is binding upon the Borrower or on
any of i's assets (including the Transaction Documents).

Al representations and warranties and confirmations of the Borrower made in the Common
liean Agreement are incorporated herein by reference and are deemed to be repeated with
respeet to and for the benefit of the Parties hereto.
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ARTICLE - V1

CONDITIONS APPLICABLE DURING CURRENCY OF THIS AGRIEF MENT

During the currency of the Restructuring Facility, the Borrower shall, f all times, co nply with the
following covenants:

6.1 CONCURRENT AUDITOR

The Borrower shall appoint reputed accounting firm acceptalfe to the |.e1 der(s) 1o be
the Concurrent Auditor and undertake the roles, duties and risponsibilitics required by
the Lender(s), including to oversee and monitor the impl. tation of s ructuring of
the Restructuring Facility and other indebtedness of the Bbrrower pirs ant 1o this
Agreement and to conduct a concurrent audit of the books of account of 1 1e Borrower
and all withdrawals from the Escrow Account every fifteerd (15) days o such other
period as may be required by the Lender(s), for a term ag may be req ired by the
Lender(s).

The Borrower hereby agrees to provide all assistance required §y the Concu rent Auditor
so that they may discharge their respective roles, duties and| responsib it cs, inchuding
promptly furnishing information as requested by the Concurgent Auditcr, rom time to
time, and access to its premises and books and records. Thel Borrower <h il forthwith.
upon written demand, reimburse the Lender(s) and thel Concurret Auditor for
reasonable costs and expenses (including legal fees and out-o ket exper ses) incurred
by them in connection with the roles, duties and responsihilitics of th  Concurrent
Auditor.

6.2  COMPLIANCE WITH RBI GUIDELINES
The Borrower shall comply in all respects with

guidelines/parameters/conditions of Reserve Bank of
restructuring of the debt of the Borrower as envisaged under

he extart  restructuring
wdia in ol tion to the
is.r"hgret‘n W L

6.3 COMPLIANCE WITH CONCESSION AGREEMENT

Agreement including the provisions of Clauses of the Loncessior A sreement and
1 ing Faclit as envisaged
6.4  DUE DILIGENCE REPORT

The Borrower shall provide to the Lender(s) Due Diligengt Report in - clation to the
Borrower from an independent company secretary in ferms of circular number

RBI/2008-2009/379 dated February 10, 2009, issued by RBI as amed d or spdated
P 30 ST
W MA N e : %
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6.5

6.6

6.7

6.8

6.9

6.10

from time to time on a half yearly basis on 30" of September and 31" March each year
until the Final Settlement Date.

FmAL COMPLETION CERTIFICATE

The Borrower shall make its best endeavours to ensure that the final Completion
Certificate is issued by the Independent Consultant (as defined under the Concession
Agreement) pursuant to the Concession Agreement upon completion of Project, at the
carliest.

SUBMISSION OF AUDITED FINANCIAL STATEMENTS

As soon as available and in any event within a fortnight (15 days) after the audited
financia. statements are finalized, every year, the Borrower shall fumish to each of the
Lender(s) three copies each of the audited financial statements as at the end of such year
prepared in accordance with the Applicable Law.

MUTATIS MUTANDIS

The Borrower agrees and undertakes that any terms and conditions stipulated by any
other Lender, if more favourable than those stpulated herein or the Common Loan
Agreement, shall, except as expressly provided in this Agreement or the Common Loan
Agreement, apply mutatis mutandis to all the Restructuring Facility and the remaining
Lender(s).

MANAGEMENT

(i) The Borrower shall appoint suitable technical, financial and other executives of
suitable qualifications and adequate experience for the key posts and put in place
an organizational set up adequate enough to ensure smooth implementation,
operations and management of the of the Project, w the satisfaction of the
Lender(s);

(i)  The management of, and control over, the Borrower shall not change, without
the prior written consent of the Lender(s).

CAPI'TAL EXPENDITURE

'he Borower shall not make any capital expenditure without prior approval of the
|.ender(s other than in Permitted Investments as per the Escrow Agreement.

NonN DISPOSAL

The Bortower shall not sell, assign (other than pursuant to the Security !jmmwnts} or
otherwise dispose of any part of its assets (except the non core assets) without the prior
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6.11

6.12

6.13

6.14

6.15

approval of the Lender(s) and without furnishing an um:Lnditiunzl ar trrevocable
undertaking to that effect. The Lender(s) are entitled to setiup as ass i management
committee for the same.

SECURITY INTERESTS

including escrowing or charging the Receivables (except disgbunting of b Is in normal
course of business) in favour of any third party other than the Permitted Sec urity Interest
except with prior permission in writing from the Lender(s) of as provid:d in Article I1]
of this Agreement.

The Botrower shall not create any security interest on or in a%' of the Sccu ed Property,

CONSOLIDATION, MERGER, INVESTMENTS AND ACQUIS

The Borrower shall not take or agree to take any action!of merger, - onsolidation,
reorganisation or amalgamation except without prior appjoval of the Lender(s) in

DISCLOSURE

In case of the Borrower committing default in repayment of fhe principil - mount of the
Restructuring Facility or payment of interest on Due Dated or any othe - amounts on
their respective Due Dates, the Lender(s), the RBI and’or CIBIL. hall have an
unqualified right to disclose or publish the details of its ditbctors as def: ulters in <uch
manner and through such medium as the Lender(s), RBI and lor CIBIL 1 ¢ think fit.

NOTICE OF PROCEEDINGS

Promptly, and in any event no later than five (5) Business ys after the Jorrower shall
have obtained knowledge thereof, the Borrower shall furnis} to the Le zr(s) notice of
all claims or proceedings (other than any such immaterial of proceed ing that could
not reasonably be expected to have a Material Adverse Effé-t) before an - Government
Authority, court, arbitral tribunal or other body against or affecting the 13 rrower, or for
the purpose of revoking, terminating, withdrawing, sispending, 1iodifying any
Clearances necessary for the execution, delivery or perfo ce by the B3 rrower, or the
exercise of its rights, under the Project Documents to which it is a perty together with
the remedial steps taken/ being taken, and/or proposed to e taken by tl ¢ Borrower 1o
mitigate the risks arising out of any of the aforesaid. As dhd when des anded by the
Lendez(s), the Borrower shall fumish 2 declaration from itsidirectors satisfactory to the
Lender(s) with respect to the pending Legal Proceedi in accord ince with the
guidelines issued by RBI in this behalf,

OPENING OF OTHER BANK ACCOUNT
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6.16

6.17

6.18
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The Borrower shall not open any other bank account without specific prior written
approval of the Lender(s) and shall not operate such other bank account for any purpose
other than the purpose approved by the Lender(s).

EsCcrROW ACCOUNT ARRANGEMENTS

The Escrow Agreement shall have been entered into and the accounts required
thereunder shall have been opened (i) for prompt deposit of all Receivables upon their
receipt end the Drawndowns to the credit of the Escrow Account; (if) for transfer by the
[iscrow Bank of the proceeds of the Escrow Account into various Sub-Accounts in the
manner and priotity as specified under the Concession Agreement; and (ii) for making
various hayments to the EPC Contractor and any other expenditure on the authorization
of the Borrower as per the Approved Construction Budget and Approved Operating
Budget.

REVIEW OF APPLICABLE INTEREST RATE

The Lender(s) reserve the right to review and reset the Applicable Interest Rate with
respect to any of the Restructuring Facility at any time, if the credit risk rating of the
Borrower by any of the external credit assessment institutions or the internal rating of
the Bortower as maintained by the Lender(s) is downgraded.

MoNITORING COMMITTEE

‘I'he Bosrower shall appoint a monitoring committee comprising of UBI, L&T Infra,
BOI and OBC to oversee and monitor the implementation of restructuring of the
Restructuring  Facility and other indebtedness of the Borrower pursuant to this
Agreement. The Borrower hereby agrees to provide all assistance required by the
commitice so that it may discharge its duties and responsibilities, including promptly
furnishing information as requested by the committee, from time to time, and access to
its premises and books and records.
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7.1

7.2

73

ARTICLE - VII
MISCELLANEOUS

RIGHT OF RECOMPENSE

If, in the opinion of the Lender(s), the profitability and cashiflows of 1he Borrower so
warrant, Le. to say, if the cash flows of the Borrower are better than 1l ose assumed
during the appraisal for grant of restructuring the Restruc Facility, he Lender(s)
shall, notwithstanding anything to the contrary contained hefein, be entit 2d 1o receive
recompense for the reliefs and sacrifices extended by them.

The recompense amount payable to the Lender(s) in terms P*rcuf shall be caleulated in
accordance with the Applicable Law,

RIGHT OF ACCELERATION

The Lender(s) shall have the absolute right to renegotiate fhe terms of restructuring
including accelerating the Repayment Schedule of the Restruciuri g Faciiy to mateh the
same with the original amortization schedule of the Restructu ng Facility p ovided in the
Common Loan Agreement, in the event the cash flows of th Borrowe 4 ¢ better than
those assumed during the appraisal for grant of restructuring the Restrict wing Facility.
Under such circumstances the Borrower shall repay the oftstanding an ounts of the
Restructuring Facility as per accelerated repayment withdut demur vithour being

required to pay any prepayment premium.

RIGHT OF REVOCATION

Upon the occurrence of an Event of Default after the date of
to all rights and remedies of the Lender(s) in the Financing
may revoke all or any part of the restructuring of the Restr
pursuant to this Agreement and the other Restructuring Do

his Agreeine i, in addition
Documen s, the Lender(s)
cruring Fa-ili v effectuated
nents.

Further, the restructuring of the Restructuring Facility ef§:
Agreement and the other Restructuring Documents shall be fubjecet to unr ual review by
the Lender(s). The Borrower agrees that if, as a result such annu: | review, the
Lender(s) determine that the operations of the Borrower contl ue to be un atisfactory or
the financial discipline as envisaged is not adhered to and/otithe Borrowe or any other
person has committed any default under the Financing Docpments, th.: | ender(s) shall
have the right to reverse the package and stipulate such addibonal conciti s (including
strengthening of management set up, appointment of indépendent in nce dircctor.
raising of additional equity or interest free unse ured  fund:  from  the
promoters/sponsors, etc.) in their absolute discretion deem f

tuated punsuant to this
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7.4

15

Upon revocation of the restructuring of the Restructuring Facility pursuant to this Article
the rights and remedies of the Lender(s) under the Financing Documents would continue
as if they had not been waived, amended, modified by the Restructuring Documents and
the Lender(s) shall be entitled to enforce such rights and remedies, including the night to
appoin additional nominee directors and all rights arising on account of the occurrence
of an Fvent of Default, as if the same had not been waived and/or modified pursuant to
this Agreement and the other Restructuring Documents, provided, however, that the
obligations of the Borrower under the Restructuring Documents shall continue to be
binding on the Borrower and the Lender(s) shall be entided to exercise all rights and
remedies conferred on them pursuant to the Restructuring Documents, including the
right tc any Security Interests created pursuant to the Restructuring Documents. The
Lender(s) may, in addition to all other rights and remedies under the Restructuring
Documents and Applicable Law, cancel the Restructuring Facility, cease to fund interest
on the Restructuring Facility and/or charge default interest or liquidated damages in
respect of any interest that has been funded by them.

CANCELLATION BY THE LENDER(S)

The Bosrower shall not cancel the Restructuring Facility or any part thereof without the
prior written approval of the Lender(s).

T'he Lender(s) may cancel the Restructuring Facility in accordance with Articles 7.2 and
7.3 of the Common Loan Agreement as amended/modified vide this Agreement.

Notwithstanding anything to the contrary, the Lender(s) shall have the unconditional
right to cancel whole or part of any of their commitments of the Restructuring Facility
without assigning any reason whatsoever and without prior notice in the event of:

(a) the Borrower not utilizing the limits or part of the limits;

(b) deterioration in the loan account in any manner whatsoever; and/ or

(c) non-compliance with the terms and conditions of the Financing Documents.

BENEFII OF THIS AGREEMENT

This Agreement shall be binding upon and inure to the benefit of each of the Parties
hereto and their respective successors and permitted assigns. 5

The Borrower shall not assign or transfer its rights and obligations under this Agreement
without the prior consent of each Lender.

Any Lender may assign, novate or transfer all or any of its rights and/or benefits under

this Agreement in the same manner and to the same extent as any assignment, novation

or transfer of the Common Loan Agreement. Such assignment, hypothecation, novation,

transfer by the Lender(s) of its rights and/or benefits under this Agreement or any other

Financing Document can be to any person including any asset reconstruction company
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7.6

7.7

7.8

79

7.10

or bank or any other entity. Accordingly, any Lender which asfigns, novate: or transfers
all or any of its rights and/or benefits under the Comshon Loan A weement in
accordance with the provisions thereof shall be deemed to Bave assigred novated or
transferred its rights and/or benefits under this Agreement td the same ex ent, and the
assignee, new lender or transferee shall become a Party herjto and be b und by the
provisions hereof and have the same rights as the assigning novating o transferring
Lender to the extent of the interests assigned, novated or transierred,

SEVERABILITY

Any provision of this Agreement which is prohibited or unenffrceable in ar v junsdiction
shall, as to such jurisdicion, be ineffective to the ektent of prohibiton  or
unenforceability but shall not invalidate the remaining provigons of this . greement or
affect such provision in any other jurisdiction,

COUNTERPARTS

This Agreement may be executed in any number of counterparts, and cach of the said
counterparts shall be an original document and all of which taker 1sgether shall
constitute one and the same agreement.

GOVERNING LAW AND JURISDICTION

This Agreement and the rights and obligations of the Barties herow der shall be
construed in accordance with and be governed by the laws of {ndia,

wut of this A zreement and
nt Court ar 1 tnbunals in
ich Court » tribunal. The
wence amy logal acton or
ng Docurie ts against the
1 India.

Each Party agrees that any legal action or proceedings arising
other Financing Documents may be brought in the compe
Mumbai and irrevocably submits itself to the jurisdiction of
Lender(s) may, however, in their absolute discretion co

proceedings arising out of this Agreement and other Financ
Borrower in a court, trbunal or any other appropriate forum

WAIVER OF IMMUNITY

Jaim for iise { or its assels
xecution, Ix fore judgment
any such jur sdicdon there
cther or not claimed), the
y irrevocibl: waives such

To the extent that the Borrower may, in any jurisdiction,
immunity from suit, execution, attachment (whether in aid of
or otherwise] or other legal process and to the extent that is
may be attributed to itself or its assets such immunity (w
Borrower hereby irrevocably agrees not to claim and here
ll'l'lm‘l.h]lt}ﬁ
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7.11

7.12

7.13

7.14

‘I'he Borrower hereby agrees that the Lender(s) shall be entded to exchange information
regarding the Borrower’s accounts with other banks, as and when required in accordance
with zpplicable regulation including for the avoidance of doubt, in accordance with
RBI/2008-2009/183 (DBOD No. BP. BC. 46/ 08.12.001,/2008-09) as amended, restated
or replaced from time to time in the prescribed format.

EFFECTIVE DATE OF THE AGREEMENT

The effective date of this agreement shall be the date of this Agreement, unless any
Lender desires to make this Agreement effective vis-a-vis such Lender from the date it
executes this Agreement (“Effective Date”), in that case, such Lender shall state against
its signature clause the date when it executes this Agreement.

O 1rHER CONDITIONS

‘The Barrower agrees and confirms that the Restructuring Facility shall also be governed
by the terms and conditions stipulated in the Sanction Letter(s) to the extent such terms
and conditions are not specifically provided for herein and that in case of any
inconsistency between any of the terms and conditions contained in this Agreement or
any other Financing Documents and any term or condition contained in any of the
Sanction Letter(s), the term and condition which is more favourable to the Lenders shall
be bindng on the Borrower. In this respect, the Lenders shall determine as to which of
cuch inconsistent terms shall apply and be binding on the Borrower and such
determination shall not be refuted by the Borrower on any ground whatsoever.

COMPLIANCE WITH JLF RESTRUCTURING PACEKAGE

The Botrower shall, and shall ensure that the Promoter, at all times, comply with all the
conditions set out in the JLF Restructuring Package and JLF Guidelines as well as any
additional requirements under Applicable Law.

PROVISIONS WITH RESPECT TO L&T INFRA

(a) ‘I'he Parties herein agree, confirm and declare that the provisions in respect of
enforcement of rights/dispute resolution provided hereunder shall apply
exclusively to any/all claims made by LA&T Infra arising out of the Secured
Obligations owing to it by the Borrower. .

(b)  The Parties agree and acknowledge that:

(1) All/ any disputes/ differences/ claims between the Borrower and L&T
Infra relating to the Secured Obligations owing to L&T Infra by the
Borrower, under this Agreement/ Finance Documents by the Borrower,
shall be referred to a sole arbitrator to be appointed by L&T Infra, in
accordance with the provisions of the Arbitration & Cunr:.i]imif‘n Act,
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(d)

(ir)

(it

(iv)

)

Itis understood and agreed by L&T Infra that such
at all times, subject to the provisions hereunder,
rights and/ or remedies of the other Lenders.

Security Trustee/ Lenders before entering into refere

The Borrower shall not (i) dispute the validity of th
award on the ground that the other Lenders are no
the arbitration award; (ii) contend that L&T Infra h
Security Interest by reason of L&T Infra making a re
its monetary claim only as determined by the

statement of account, in case L&T Infra decides to
and accepts its share in the net sale proceeds from
the fact of notices invoking arbitration or reference
proceedings, as a ground of objection/ defence in

authority/ tribunal in respect of claims between

1996, and rules framed thereunder and any ashendments ol ereto from

time to time;

Provided that:
(a) L&T Infra shall have the right to initia
to enforce the Secured Obligations
Borrower only when a court/ tribunal
in which claim of any other Lender is
to entertain the claim of L&T Infra; an
(b) such proceeding shall not be initiated
pendency of any proceedings for enfor
by any other Lender unless L&T In
under the provisions of the Limitation

» arbitration sroceedings
g to L&' nfra by the
f competen: jurisdiction
iing adjudica ed, declines

y L&T Infr. dunng the
ment of Scor vty brought
's claim 15 eing barred
ct 1963.

It is agreed between the Borrower and L&T
contained in Section 17 of Arbitration & Con
any way, affect the right of, or preclude L&T 1
such interim relief(s) in the court of compe
interim reliefs under Section 9 of the Arbi
1996, and the rules framed thereunder;

the award of the arbitrator shall be a speaki
conclusive and binding on all the parties to
question of law or of fact;

in the event of death, refusal, negligence, i
person so appointed to act as the sole arbitra
appointed by L&T Infra; and

the venue of arbitration shall be Mumbai or
determined by L&T Infra in its sole discretio

nfra here'o that nothing
liaton Act, 996, shall in
ta to/ from seek/ secking
ent jurisdicton, including
tion & Con aliation Act,

award ard hall be final,
e arbitration. whether on

bility, incapbility of the
r, a new arby rator shall be

ch other pl ce as may be

ference to aritration, shall

without pr judice 10 the
T Infra sh:ll inform the
e for arbitra ion.,

eference wr he arbitration
parties to 1k » reference or
s given up it rights on the
srence to the arbitration for
ders’ Ager in the final
1ake 2 more ary claim only
Security 1'r istee; (iii) raise
or pendenc - of arbitration
approprii te forum/ court/
e other leaders and the
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Borrower or when action is taken by them or by the Security Trustee in respect
of the claim of the other Lenders; (iv) raise or cause to be raised objections of
any nature whatsoever regarding enforcement of the claim of L&T Infra against
the Security Interest and/ or distribution there from in the manner as agreed by
and between all the Lenders as per the provisions of the Inter Creditor

Agmm:mt.

{e) It is agreed that in the event of the other Lenders ceasing to have any interest in
the securities, the arbitrator shall have power to grant reliefs in respect of the
securitics including realization thereof in favour of L&T Infra. Neither the
Security Trustee nor any of the other Lenders shall insist for any further
directions/ orders from any court/ tribunal for enabling the Security Trustee to
act upon the said award, being granted to L&T Infra.

(f) The Borrower/other Lenders shall recognize monetary claim of L&T Infra, to
the extent shown by the Lenders’ Agent in the final statement of account
evidencing the total claim due to the entire body of Lenders, as being the amount
due and payable by the Borrower to L&T Infra, or to the extent awarded by the
arbitrator, under the award, as the case may be, as secured on the Security assets
of the Borrower.

(2  The Borrower hereby agrees and confirms that it shall not contest the claim(s)
filed by any of the Lenders before any court/ tribunal or any other forum, on the
grounds of lack of jurisdiction.

(h) Notwithstanding anything contained hereinabove, in the event the legal status of
L&T Infra changes or in the event of the law being made or amended so as 1o
bring L&T Infra under the Securitisation and Reconstruction of Financial Assets
and Enforcement of Security Interests Act, 2002 (“the SARFAESI Act”) or the
Recovery of Debts Due to Banks & Financial Institutions Act, 1993 (“the DRT
Act™), to enable L&T Infra to enforce the security under the SARFAESI Act or
oroceed to recover dues from the Borrower under the DRT Act, the arbitration
Srovisions hercinbefore contained shall, at the option of L&T Infra, cease to
have any effect and if arbitration proceedings are commenced but no award is
made, then at the option of L&T Infra such proceedings shall stand terminated
ind the mandate of the arbitrator shall come to an end from the date of the
making of the law or the date when amendment becomes effective or the date
when L&T Infra exercises the option of terminating the mandate of arbitrator, as
the case may be.

7.15 BASE CASE FINANCIAL MODEL
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revenues  shall replace the Base Case Financial el

schedules/documents in the Common Loan Agreement.

The Parties agree that the Base Case Financial Model cuan the p ojection of

7.16 SINKING FUND

or uch

other

The Borrower shall create and maintain a sinking fund fdy the NCDs as per the

Applicable Laws to the satisfaction of the Lenders.
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8.1

ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES

EVENTS OF DEFAULT

For the purpose of this Agreement, each of the following events shall constitute an
Event of Default:

(2)

(b)

(<)

(@

(0

DEFAULT IN PERFORMANCE OF COVENANTS AND CONDITIONS

Default has occurred in the performance or observance of any covenant,
condition, warranties or provision on the part of the Borrower contained in this
Agreement or of any other Financing Document or Restructuring Document
including the failure to comply with observations of the Lender(s)’ Consultants.

SPONSORS’/ BORROWER'S FAILURE

The Sponsors or the Borrower have failed to perform the obligations towards the
Project including any default of any of their obligations under the undertakings
provided by the Sponsors or the Borrower.

INADEQUATE INSURANCE
The assets of the Borrower have not been kept adequately insured by the
Borrower.

SUPPLY OF MISLEADING INFORMATION

The Borrower has not provided any information to the Lendex(s), pertaining 1o
the Project as asked by them or any information provided by the Borrower in its
application for the Restructuring Facility or in the reports and other documents
2nd information furnished by the Borrower from time to time in accordance with
the provisions of this Agreement or any other Financing Document; the
reporting system or any representations made or warranties given / deemed to
have been given by the Borrower in this Agreement, any other Financing
Document shall be proved to have been false or misleading or incorrect in any
aterial respect when made or deemed to be repeated.

NEW PROJECT

The Borrower has undertaken any new project or made any investment (other
‘han a Permitted Investment) or undertaken an expansion of the Company or
raken any assets on lease (except those already planned and informed to the
_ender(s) before the execution of this Agreement) without prior approval of the
Lender(s).

RESTRICTED PAYMENTS
The Borrower has Declared or paid any Restricted Payment without prior
permission of the Lendex(s).
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(®

(h)

(M

Non Creation of Escrow Account ]
The Borrower has not opened and maintained an Fscrow Accont and not
credited the Drawdown proceeds, Equity Contributigns, all Rece vables upon
their receipt, including Insurance Proceeds, proceedsiof any chun s under the
Transaction Documents and all the cash inflows fibm the Proi ¢t into the
relevant Escrow Account in terms of the Escrow Agredment.

SALE, DISPOSAL AND REMOVAL OF PROJECT
The Borrower has without the prior written approvil of the e der(s), sold,
disposed off, charged or encumbered or alienated or otherwise rend red unusable
any land, building, structures or plant and machinery of the Borrowe - comprising
the Project Assets of by one or more transactionslor seres of transactions
(whether related or not) other than:
(i) in the ordinary course of business;
(1) assets which are worn out or obsolete assets w*ir::h have bee 1 replaced by
like or better assets; and
(i) disposals made in compliance with any court of government srders.

Cross DEFAULT

Save as provided in this Agreement, occurrence of anj event of de ault in terms
of the financing documents shall be construed as Fxvtnt of Defaul * in terms of

this Agreement.
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SCHEDULE IA
PARTCULARS OF PROJECT LENDER(S)

ALLAHABATL} BANK, a body corporate constituted under the Banking Companies
(Acquisition & Transfer of Undertakings) Act, 1970 and having its Head Office at 2, Netaji
Subhas Road, Kolkata 700 001 and its Industrial Finance Branch at 2* Floor, Allahabad Bank
Building, 37, Mumbai Samachar Marg, Fort, Mumbai — 400 023 (herein referred 1o as “AB”,
which expression shall, unless it be repugnant to the subject or context thereof, include its
successors and assigns);

BANK OF INDIA, a body corporate constituted under the Banking Companies (Acquisition &
Transfer of Undertakings) Act, 1970 and having its Registered Office at Star House, C-5 G
Block, Bandra - Kurla Complex, Bandra (East), Mumbai-400051, Mabarashtra, India and its
Andheri Large Corporate Branch at MD.I. Building, 1" Floor, 28, S.V. Road, Andhen (West),
Mumbai — 400 058 (hereinafter referred to as “BOI”, which expression shall, unless repugnant
to the subject or context thereof, include its successors and assigns);

INDIAN OVERSEAS BANK, a body corporate constituted under the Banking Companies
(Acquisition & Transfer of Undertakings) Act, 1970 and having its Head Office at 762/763,
Anna Salai, Chennai- 600 002 and its Branch Mid Corporate Branch, Maker Tower E, 5th Floor,
Cuffc Parade. Mumbai — 400 005, India (hereinafter referred to as "IOB", which expression
shall, unless it be repugnant to the subject or context thereof, include its successors and assigns);

L&T INFRASTRUCTURE FINANCE COMPANY LIMITED, a company registered
under the Companies Act, 1956 and having its registered office at Mount Poonamallee Road,
Manapakkam, Chennai — 600 089, and Corporate Office at 3B, Laxmi Towers, 2nd Floor,
Bandra Kurla Complex, Bandra (East), Mumbai — 400 051, India (hereinafter referred to as
“L&T Infra ", which expression, shall, unless it be repugnant to the subject or context thereof,
be deemed to mean and include its successors);

ORIENTAL BANK OF COMMERCE, a body corporate constituted under the Banking
Companies (Acquisition & Transfer of Undertakings) Act, 1980 and having its Head Office at E-
Block, Connaught Place, New Delhi 110 001 and its Branch Office at Vikas Chambers, Ground
Floor, Mith Chowky, Link Road, Malad West, Mumbai 400 064 (hereinafter referred to as
“OBC”, which expression shall, unless it be repugnant to the subject or context thereof, include
its successors and assigns);

STATE BANK OF INDIA, a body corporate constituted under the State Bank of India Act,
1955 with its Branch at Mahatma Gandhi Road, Post Box No. 7260, Ghatkopar (East), Mumbai
_ 400 077, (herzinafter referred to as “SBI”, which expression shall, unless it be repugnant to the
subject or context thereof, include its successors and assigns);

STATE BANK OF PATIALA, a body corporate constituted under the State Bank of India
(Subsidiary Banks) Act, 1959 and having its Head Office at The Mall, Patiala, in the State of
2 : /
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Punjab, India and having a Commercial Branch at Commercial B
Park, Tower-3, 2nd floor, Kurla (W) 400070 Mumbai, India (hereina
which expression shall, unless it be repugnant to the subject or c
successors and assigns);

ch-11, Equ ox Business
referrec 1 as “SBoP”,
atext thereo !, include s

UNION BANK OF INDIA, a body corporate, constituted
(Acquisitions and Transfer of undertakings) Act, 1970 with its H
Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai-4000
Finance Branch at Mumbai Samachar Marg, 66/80 Mumbai Samac
(hereinafter referred to as “UBI” which expression shall, unless it be
context thereof, include its successors and assigns);

the Bankin : Companies
Office at Union Bank
and haviag its Industrial
Marg, Muiniai — 400 023
pugnant 1o he subject or

(AB, BOIL, 10B, L&T Infra, OBC, SBI, SBoP and UBI are dividually r ferred 1o as
“Project lender” and are collectively referred to as the “Project der(s)” whi h expression
shall include all or any one or more of them as the context may requird or admit).




SCHEDULE IB
PARTCULARS OF BYPASS LENDER(S)

UNION BANK OF INDIA, a body corporate, constituted under the Banking Companies
(Acquisitions and Transfer of undertakings) Act, 1970 with its Head Office at Union Bank
Bhavan, 239, Vidhan Bhavan Marg, Nariman Point, Mumbai-400021 and having its Industrial
Finance Branck at Mumbai Samachar Marg, 66/80 Mumbai Samachar Marg, Mumbai — 400 023
(hereinafter referred to as “UBI” which expression shall, unless it be repugnant to the subject or
context thereof, include its successors and assigns).

(UBI is referred 1o as “Bypass Lenders” which expression shall include all or any one or more
of them as the context may require or admit).
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SCHEDULE II
PARTICULARS OF RESTRUCTURING FAC

lﬂ:w

(1) (2) .8

1. | UBI 112.09 12.45 4.65 R IR

2. |AB 32.35 3.59 1.34 | 4095
3. [ BOI 44.95 4.99 1.86* 569 |
4. | TOB 14.89 1.65 0.59 1875 |

5. | L&T Infra 45.06 5.01 1.87% 57.05

6. | OBC 32.62 3.62 1.35 )
7. | SBI 16.59 1.84 0.69 2
8. | SBoP 28.67 3.19 1.19 363
TOTAL 327.21 36.36 13.55 41418

*BOI and L&T Infra have not sanctioned this amount and there shal be no oblig tion on BO!
and L&T Infra to disburse this amount until the same is sanctioned by them. Ins 1l ¢ event BOI
and/or L&T Infra do not sanction this amount, the Borrower agreesiand undertal os to arrange
on such terms and conditions as are acceptable to the Lenders, the feficient ame ant from the
Sponsors and/or Promoter or any other source s and when demand by the Lonc ers.
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SCHEDULE III
APPLICABLE INTEREST RATE FOR THE TERM LOANS""*

Applicable Interest Rate upto March 2017
Srno. [Nameof | Term Loan-l erm
Lenders T D=t AL 1
1 UBI 10.75 10.75 10.75
2 AB 10.75 10.75 10.75
3 BOI 10.75 10.75 10.75
4. 108 10.75 10.75 10.75
5. L&T Infra 10.75 10.75 10.75
6. OBC 10.75 10.75 10.75
T SBI 10.75 10.75 10.75
8. SBoF 10.75 10.75 10.75
|
Sr no. m .
: i UBI LIBI Base
Rate Rate Rate
z AB UBI Base 1.25 UBI Base 1.25 UBI Base 1.25
= _ Rate Rate Rate
3. BOI UBI Base 1.25 UBI Base 1.25 UBI Base 1.25
Rate Rate Rate
4, 108 UBI Base 1.25 UBI Base 1.25 UBI Base 1.25
Rate Rate Rate
5. L&T Infra | L&T Infra | Spread** | L&T Infra | Spread* | L&T Infra | Spread**
PLR** PLR** PLR**
6. OBC UBI Base 1.25 UBI Base 1.25 UEI Base 1.25
Rate Rate Rate
¥ SB1 UBI Base 1.25 UEBI Base 1.25 UEI Base 1.25
Rate Rate Rate
| & SBoP UBI Base 1.25 UBI Base 1.25 UBI Base 1.25
[ Ees Rate Rate Rate
* carbyect to reset om the every Interest Reset Date
*» Applicable Interest Rate shall be 11.25% per annum (LT INFRA PLR + Spread) payable monthly; L& Infra PLR is

currently at 15,75 % jpa. Sproad wouid be detervmined on April 01,

LT Linfra PLI anel wouid remain jized 8l
reset on the Reset Date based on the prevaikng 1&T

Jram Aprit 01, 2017 and every year thervafter
t The Applicable Imerest Rate as above

the mesct Reser Diate,
lﬁsﬂﬂnﬂmmmmmwkﬁﬂﬂqmﬁ

:thmmaﬂf

2017, The interest rate would be indexced as above to the prevailing

The Interest Rate applicable to the Principal outrianding would be

iy with regard fo Base Rate, ar applicable from time fo time.

Provided that the ender(s) reserve the right to review and reprice the Applicable Interest Rate with wmqg’mnrq
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Factlity at any time, if the credit rivk rating of the Borrower by any of the external credit assessmed! institutions «r i+ iuternal rating of
wmmmwymmmm -
#HWIMIMN*E:H#%#'WP@&W&M: . ax afples b romr fime In fre,
Provided that the Lender(s) reserse the right fo review and reprice the Applicable Inferest Rase shth regpect do any o the Rerfrmetuning
medqm.ymmmmgﬁmgqq‘&wmm rnstitutions o1 & + internal rating of
the Barrower as maintained by the Lender(s) is downgradied

& Appiicable Interest Rate of one Lender and never be lower the any other Lender
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REPAYMENT SCHEDULE FOR THE

SCHEDULE IV

TERM LOAN

[ S¢ | Financial Term Loan-1 Term Loan-II Term Loan-111
no. Year Term Loan-1 SBoP Term Loan-1 Others
1. 2017 2 0.25% 2 0.5% 2 2
2, 2018 4 0.50% 4 1% 4 1% 4 1%
5 3 2m9 4 0.50% 4 1% 4 1% 4 1%
4 2020 4 0.50% 4 1% -+ 1% 4 1%
5. 2021 4 2.00% 4 4% 4 2% 4 10%
6. 2022 4 2.00% 4 4% 4 3% 4 15%
5 2023 4 25.00% 4 5% 4 8% 4 15%
8. 2024 4 25.00% 4 5% 4 8% 4 20%
9, 2025 4 25.00% 4 5% 4 8% 2 36.5%
10. 2026 1 9.25% 4 13% 4 10°%% = ]
1. 2027 - - 4 13% 4 10% - -
12 2028 - 4 15% 4 10% - -
13 2029 = - 4 15% 4 12.5% - -
14, 2030 - - 2 T7.5% 2 25% - .
Total 35 90.00% 52 90.00% | 52 100% 32 100%
*Remaining 10% has been converted info N CD.
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SCHEDULE V
MAJOR MAINTENANCE RESERVE AMO
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SCHEDULE V1
ADDRESSES AND OTHER PARTICULARS FOR NOTICES AND
COMMUNICATIONS

For the Borrower

For  Supteme Manor Wada Bhiwandi Infrastructure Private Limited

Address: Supreme City,
Hiranandani Complex,
Powai, Mumbai — 400 076,
Maharashtra, India
Attention: Executive Director
Fax: 022-25700564.
For the Lenders
For  Allahabad Bank
Address: Industrial Finance Branch,
Fort,

Mumbai - 400 023.
Autention: Assistant General Manager
Fax: 022-22702735

For Bank of India

Address: M.D.L. Building,

First Floor, 28,

S.V.Road,

Andheri (West),

Mumbai - 400 058,
Attention: Assistant General Manager
Fax: 022-26247655

For Indian Overseas Bank
Address: Mid Corporate Branch,
Maker Tower E,
5™ Floor,
Cuffe Parade,
Mumbai- 400 005.
Attention: Assistant General Manager
Fax: 022-2493844.

For L&T Infrastructure Finance Company Limited
Address: Corporate Office at 3B / Laxmi Towers,
11 Floor,
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Bandra-Kurla Complex,

Bandra (E),
Mumbai - 400 051,
Attention: General Manager ~ Project Finance.
Fax: 022-40605353.
For  Oriental Bank of Commerce
Address: Vikas Chambers,
Ground Floor,
Mith Chowky,
Link Road,
Malad West,
Mumbai — 400 064,
Attention: Assistant General Manager
Fax: 022-25703976.
For  State Bank of India
Address: Post Box No. 7260
Mahatma Gandhi Road,
Ghatkopar East.
Attention: Chief
Fax: 022-251632289.
For  State Bank of Patiala
Address: Commercial Branch I1,
Equinox Business Park,
Tower -3
2" floor
Kurla (W)
Mumbai — 400 005,
Artention: Chief Manager
Fax: 022-22844029
For  Union Bank of India
Address: Industrial Finance Branch,
Mumbai Samachar Marg,
66/80 Mumbai Samachar Marg,
Mumbai - 400 023,
Attention: Deputy General Manager,
Fax: 022-22642703,
For  Lenders’ Agent
Union Bank of India
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Address: Industral Finance Branch,
Mumbai Samachar Marg,
66/80 Mumbai Samachar Marg,
Mumbai - 400023

Attention: Chief Manager
Fax: 022-22642703

For  Security Trustee
SBICAP Trustee Company Limited
Address: Apeejay House,
6™ Floor,
West Wing
3, Dinshaw Waccha Road,

Churchgate, Mumbai - 400 020
Attention: Chief Executive Officer & Whole Time Director
Fax: 022 2204 0465

For  Debenture Trustee
SBICAP Trustee Company Limited
Address: Apeejay House,
6™ Floor,
West Wing
3, Dinshaw Waccha Road,

Churchgate, Mumbai - 400 020
Attention: Chief Executive Officer & Whole Time Director b*"-"
Fax: 022 2204 0465

For Sponsors

Supreme Infrastructure India Limited

Address: 8, Bhawani Services Industrial Estate,
3* floor,
opposite II'T Main Gate,
Powai, Mumbai 400 076.

Attention: _G_M%__ A
Fax: 022 &\2 =

o022 G1284aTi1 w
Supreme Infrastructure BOT Private Limited
Address: &, Bhawani Services Industrial Estate, <
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L/ 3* floor,
opposite II'T Main Gate,
. Powai, Mumbai 400 076,
Attention: (-™M. Fimance
. Fax: p22 612894171545
O22 GI12897 1
&, For RamInfrastructuse Limited
Address: 6, Shreyash Residen
{ l‘/ Y cy
Ganesh Wadi,
Jalgaon — 425 001.
ﬂ Attention: G M. Fimance
Fax: 02212897455
022¢1289711
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SCHEDULE VI
FINANCING PLAN

The Project is proposed to be financed in the following manner:

Capital (A):

Project Equity 103.53
Equity Contributions %
= Sub-total (A) 103.53
Loan (B): 310.59
i Grand Total (A+B) 414.12
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SCHEDULE VIII
BASE CASE FINANCIAL MODEL

Projected Profitability:
(Rs. in crores)
For FY ended March 31, 2015 | 2016 | 2017 | 2018 | 2019 | 2020 | 2021 | 2022 [ 2023 | 2024 | 2025 2026 | 2027 | 2028 | 2029 | 2030
Income from Operations 31/ 38| 48| 51| 54| 71| 75| 79| 98| 103| 109 121| 126| 132| 180 188
Employee Benefit Expenses 1 1 1 1 1 1 1 2 2 2 2 2 2 2 2 3
Other Expenses 3 3] 3 4 4 4 4 5 5 5 6 G 7 7 8 8
Major Maintenance Expenses 0 0 0 0 23 24 0 0 0 0 0 0 23 24 25 0
Consultant's Fee 2
Total Expenses 4 6 5 5 28 30 6 6 7 7 d 8 8 31 33 35 1
EBITDA 27 32 43 46 26 41 69 72 91 % | 101 112 95 99 145 | 177
Less: Amortization 4 5 6 7 7 9 10 10 13 13 14 16 16 17 23 24
EBIT 23 27| 37| 19 32 59 62| 78 83 87 97 79 82| 122| 153
Less: Interest 41 44 45 47 47 47 47 45 43 41 37 34 30 26 21 9
PBT )| an| @& M| | 5| 12| 17| 35| 42| 50! 63| 49| 56| 100! 144
Current Tax 0 0 0 0 0 0 4 6 12 14 17 21 17 19 34 49
PAT/(Loss) 8 a ® ol @] as 8| m| 23| 28| 33| 42| 32| 37| es| 95
b 2)-—(a) o — e T —TH Y - 481
Projected Balance sheet:
(Rs. in crores)
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. 1

For FY ended March 31, | 2015 | 2016 | 2017 | 2018 | 2019 [2020 | 2021 | 2022 | 2023 | 2024 | 2025 | 2026 | 2027 | 2028 [ 2029 | 2030
| Share Capital 81 18| 24| 30| 35| 65, 65| 65| 65| 65| 65] 65| 65 65| 65| 65]
Profit & Loss Account 551 42| 50| 57| 85| -100] 92| -81| -58| -30 3| 45| 77| 114] 180 275

Sub-Total 71 24| 26| -28| -30| -35| 427| -16 71 35| 68| 109 142| 179 | 245| 340

Unsecured Bonds/Debentures 160 | 160 | 160 | 160 | 160 | 160 | 160 | 160 | 160] 160 | 160 1601 1601 160 1604 168

RTL | | L |

RTL - Original 564 | 2641 262| 250| 257 | 254 243| 232 211 190] 169] 132| 98 59| 20 0

RTL - By pass (Old) s3] 65| 63| 62] 61| 61| 58] 55] Stf 48] 44} W 26| 16 5 0

RTL - By pass (New) 61, 41 13 o] 1%l ] a3l 3el el o w 9 8 6 5 3 0
FITL

RTL - Original 61 30l 30| 29| 29| 29| 26| 21| 17] 11 0 0 0 0 0 0

RTL - By pass (Old) 4 7 7 7 7 r; 6 5 4 3 0 0 0 0 0 0

NCD 361 361 361 36| 36] 36| 36| 36| 36| 361 36] 36| 36| 36 36 0

New Term Loan on refinancing 0] 0 0 0 0 0 0 0 0 0 0 0 0 0 0] 150

Premium on Redemption of NCD 0 3 =T 111 16| 21| 27| 34| 41| 49| 58| 68| 79[ 92] 106 0

Long Term Provisions 2 - 2 2 2 2 2 2 2 2 2 2 2 2 2 2

Sub-Total Z58 | 579 | 580 | 581 | 581| 583 | 571 557 | 534 [ 509 | 479 441| 408 370 | 332 312

Trade Payables 4 4 4 4| 4 4 4 4 4 4 4 4 4 4 4 4

Other Current Liabilities =11 17| 171 171 17| 17| 7| 7] 17| 7] 17] 17} 17 17} 47

Sub-Total a1 211 21 21| 21| 21| 21| 21| 21| 21] 21] 2] 21} 21 1l

Total 572 | 576 | 576 | 575 | 573 | 569 | 565| 563 | 562 | 565| 568 | 572 571 570 | 598 | 673

Tangible Assets 1 1 1 0 0 0 0 0 0 0 0 0 0 0 0 0
Intangible Assets 50| 554 548 541 534 525 515] 505| 493 [ 479| 465] 450 [ 433 416 393 | 369
Sub-Total 560 | 555| 548 | 542 | 535| 526 516 506 | 493 [ 480 [ 466 450| 434 417] 393 | 369
Cash & Bank Balances 0 2l 2 1| 26| 32| 28| 27] 39| S5] 72] % 126 | 142 194] 293
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_ Project Sccurity Trustee | Bypass Security Trustee

Dehemturs Trasiee ]

_For FY endec March 31, 2015 | 2016 | | 2028 | 2029 | :
Major Maintenance Reserve i 0 0 0 0
Short Term Loans & Advances 11§ 11 114 | 31 11 11 11 11 11 11 11 11 11
Sub-Total 13 21 431 49 57 69 85| 102| 122| 137] 153| 205 304
Total 572 | 576 | 576 | 575 | 573 5159[ 565 | 563 | 562 | 565| 568 | 572 571 570 | 598 | 673
Projected cash flow statement:
(Rs. in crores)
20 20
For FY ended March 31, 2015 | 2016 | 2017 | 2018 | 2019 2020 | 2021 | 2022 | 2023 | 2024 2025 | 2026 | 2027 | 2028 | 29 | 30
PAT -8 -17 -8 -7 -28 -15 8 11 23 28 33 42 32 37| 66|95
Add: Amortization 3 5 6 7 7 9 10 10 13 13 14 16 16 171 23| 24
Add: Interest 20 41 41 43 42 42 41 39 36 32 28 24 19 131 BjW2
12
Total 16 29 40 42 22 36 59 60 72 74 75 81 67 67| 97| 1
Operating Profit before 12
WC Changes 16 29 40 42 22 36 59 60 2l 4] Bl @ 67| 67]97] 1
(Increase)/Decrease in
Current Liabilities
Other Current Liabilities -67
Net cash from WC
&_N'“—n-—-——-.—__ 0 0 0 0 0 0 0 0 0 0| 0
Cash From Operations -52 29 40 42 22 36 59 60 72| 74| 15 81 67| 67[/97]| 1
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R7 7 | 1 20120
For FY ended March 31, 2015 | 2016 | 2017 | 2018 | 2019 | 2020 | 2021 | 2022 | 2023 | 2024 2025 | 2026 | 2027 | 2028 | 29 30
Increase/ (Decrease) in | . | '
Intangible Assets | 109 IR g1 @ 0l, .0 0 0 0 0 0 0 o] 0] o
Capital Work In I .
Progress =278 0 0 U 0 0 0 0 ( 0 i 0 0 ol o| o
Cash used in Inve -31 0 0 0 0 0 0 0 0 0 0 0 0 0| 0] O
Increase in Share Capital 18 6 6 25 10
Increase in Long Term
Borrowings
Unsecured
Bonds/Debentures 52
RTL - By pass (New) 14 0 0 0 0 0 0 0 0 0 0 0 0 o] 0] 0
FITL :
RTL - Original 16 14 0 0 0 0 0 0 0 0 0 0 0 0| 0] 0
RTL - By pass
(Old) 4 3 0 0 0 0 0 0 0 0 0 0 0 0] 0] 0
NCD 36 0 0 0 0 0 0 0 0 0 0 0 0 0] 0| O
New Term Loan on 15
refinancing 0
Premium on Redemption
of NCD 0 % 4 4 5 . 6 7 7 B 9 10 11 13| 14| 8
15
Total 139 21 10 10 30 15 6 7 7 8 9 10 11 13| 14| 7
Cash Inflow 56 50 49 52 51 51 65 67 79| 82| 84 91| 78| 80| 1127
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20| 20
For FY ended March 31, 2015 | 2016 | 2017 | 2018 | 2019 | 2020 | 2021 2022 | 2023 | 2024 | 2025 | 2026 | 2027 | 2028 | 29 | 30
1| 8
Decrease in Long Term
Unsecured
Bonds/Debentures
R'I‘I.-DrjgiEaJ 29 0 1 3 11 11 21 21 21 37 34 ol 3|20
RTL - By pass (Old) 7 0 0 1 1 1 4 9 N
RTL - By pass (New) 0 0 0 0 0 0 1 1 1 1 1 1] 2] 3
FITL
RTL - Original 0 0 0 0 0 0 3 4 4 6| 11 0 0 o] o] 0
RTL - By pass
Old) 0 0 {0 ] ] 0 1 1 1 1 3 0 0 0f 0] O
NCD
Premium on Redemption 11
of NCD
Interest Payments
RTL - Original 16, 28) ] 29 2] ] B[ ZII =] 31 | 7] Bl 3 1
RTL - By pass (Old) 4 7 7 7 7 7 7 6 6 5 5 1] 0
RTL - By pass (New) 0 1 1 2 1 1 1 1 1 1 1 1 1 1
FITL
RTL - Original 1 3 3 3 3 3 3 3 2 2 0 0 0 0 0] 0O
.- — =1 —
(Old) 0 1 1 1 1 1 1 1 0 0 n_T_ 0 0|l 0| 0
NCD 0 1 1] 1 1 1 1 1 1 1 1 1 1 1{ 1] 0
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i l | I l CIREET R 20 20|
For FY ended March 31, 2015 | 2016 | 2017 2018 | 2019 | 2020 2021 2022 | 2023 | 2024 | 2025 | 2026 | 2027, 2028 29 30
>~ b4 | 3\ i\

= | l i 18

Cash Outflow 57 41 43| - 47| 46| 461 59 59| 67| 65|..€7| M 3 64| 59| 0

: | 14| 19

Opening Cash Balance A% ol2 G222 S 26| 2| 28| 2| | skl 7204 126 2] 4

Cash Accrual 0 9 6 6 5 5 6 8 12l 6] il @15l 1515109

e 1929

Closing Cash Balance 2 E 9|5 8 7 6f 3| 38 36| 39| 55| 72| 92| 107| 142| 4| 3
Less: Cash Transfer to E
Major Maintenance 3 2

Reserve 7 6l. 6 & 20l ] 10 10 0 0 0 0] -19 0|l 0] 0

Closing Cash Balance 19|29

after MMR 0 2 2 1| 26| 32| 28 27| 39| 55| 72| 92| 126 142| 4| 3

Ll L

DSCR 121 | 114| 12| 1m| 122] 190| 114 118| 125) 125| 1.28| 1.24| 124|838 |22

Average DSCR 1.24
Minimum DSCR 1.10
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IN WITNESS WHEREOF the Borrower has caused its CommoniSeal to be 2 fixed herero
and to the counter copies hereof on the day, month and year first hddeinabove wr tten and the
Lender(s), Lender(s)’ Agent, Escrow Bank and the Security Trustee have actinz 1 wrough their
duly authorized representatives, have caused this Agreement to be figned in hoir respective
names as of the date first above written.

THE COMMON SEAL OF the withinnamed —=F
Borrower, SUPREME MANOR WADA
BHIWANDI INFRASTRUCTURE PRIVATE
LIMITED has pursuant to the Resolutions of its

Board of Directors passed in that behalf on 27 day of \ =
Marel, 15 hereunto been affixed in the presence A
of M:.J%@;Mimﬁmﬁ_ its =

Directhr and i
Mr. Checlan{ , its
Pﬁﬁfﬁﬂgﬁho have signed these W

resenis in token f and these presents have been
. i e T

exeguted by Mr, Kram Sharmwo. | its
irecltnr Pl ;

SIGNED AND DELIVERED BY the within
named Project Lender, ALLAHABAD BANK by | OF Allthabad 3 ink

e paed % IFB. Nui ?

Mr, I.Aﬂmﬂ«kM - N fa.‘ ) i its 1, l‘f’
RMGZ_E&'-- and authorized official. A fised Sic _n.' tory—=

SIGNED AND DELIVERED BY the within , ~m5e) A6 3% &7

named Project Lender, BANK OF INDIA, by the ! . '“W

:ﬁn%mm LMy, Asit AT ::: 2 ra

o St Mhnapeand authorized official.

SIGNED AND DELIVERED BY the within g e
named Project Lender, INDIAN OVERSEAS

BAN “ by the hand of
Me_f'V-wp GaREA RRa ACtA i

and authorized official, g m;} -
Man ger

SIGNED AND DELIVERED BY the within

named Project Lender, L&T

INFRASTRUCTURE FINANCE COMPANY
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SIGNED AND DELIVERED BY the within
named Bypass Lender(s)’ Agent, UNION BANK
OF INDIA by the hand of
Mr Jﬂ‘, Jo )\ its

.%*_Iﬂm;f_;i and authorized official.

SIGNED AND DELIVERED BY the within
named Project Security Trustee, SBICAP
TRUSTEE COMPANY by the hand of
Mr. n2adl its
Manusey . and authorized official.

SIGNED AND DELIVERED BY the within

named Debenture Trustee, SBICAP TRUSTEE

COMPANY by the hand of

Me_Tlamo | TPonnudle its
and authorized official.

A 10 AV A8 TTp IR =
I e ‘DELIVERED BY the within
A m Security Trustee, SBICAP

dgapm by the hand of

Me_DManey Vania its

Iﬂalmﬂ.g.ﬁd.‘_ and authorized official,

SIGNED AND DELIVERED BY the within
named Project Escrow Bank, UNION BANK OF
INDIA by hand of
Mr,_Teaveol ﬁhw\e.pi Ja its

_thasb_m:u:f;:z’md authorized official.

SIGNED AND DELIVERED BY the within
named Bypass Escrow Bank, UNION BANK OF
INDIA by the hand of
Mr._ TJoved A al its

qd_u;* Mg_ng? €~ and authorized official.

a1 g &w e e
r Union Bank of India

/
n:i. quye. wef/LFB., M. 5. Merg

For SBICAP TRUSTEE COMPANY LIMITED

Signatory

For SBICAP TRUSTEE w LIMITED

For SBICAP TRUSTEE LIMITED

atory

Jl~| Jlju—r H""T HIH b]\.,"-'l

Wénk of india

S0 Waaw [ Chiel Manager
smusd), e wrfiFB. M S. Marg

g gl 4s aite ghem
For Union Bank of India

ez

FTER. P wrILFB, M. S. Marg
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LIMITED, by the hand of
M RarT - oG ,its
authorized official.

SIGNED AND DELIVERED BY the within
ymamed, Project Lender, DﬁlEHI‘AL BANK OF
CO! . '
Mr,

CE by e
B w0EL I uonad

and authorized official,

of
, its

SIGNED AND DELIVERED BY the within
named Project Lender, STATE BANK OF INDIA,

by . the hand of
Mr. \«"g mal  Va Ch}lﬂ , its
and authorized official.

SIGNED AND DELIVERED BY the within
named Project Lender, STATE BANK OF

PA by the hand of
Mr_<S. Rs wef- ,its
PG . and authorized official.

SIGNED AND DELIVERED BY the within
named Project Lender, UNION BANK OF
INDIA, by the hand | of

M 3 its
—QIS-Eq;_MAJQ.E,iﬁnd authorized official.

SIGNED AND DELIVERED BY the within
named Bypass Lender, UNION BANK OF
INDIA, by the hand of
Mr_Javed  Avwod 7T ) i

S

84 4% 3 % giE
nion Ba 1{ of India

Ch et

Signatory
/

anager

IATER. CICH W IF M. S. Marg

Bl
For

o4 7

- et e -
+ Fsd]

ion IZ'.:;'um,~ of Ingia
i3

» its TChi f anager
€~ and authorized official, FUTER THCR T G M, S Marg
SIGNED AND DELIVERED BY the within 70§07 4% 4 5 g
named Project Lender(s)’ Agent, UNION BANK For injon Bank. of |
OF INDIA by the hand of Z»
Mr,_ Jawwesl Al - . its <
chpg;, Maworpe ~and authorized official, H&Tm /Chis I anager
] HUTER wROE A L M. S Marg
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