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5 (Ministry of Road Transport and Highways)

-5 wE 6, WITT-10, TN, 7E Reft- 110 075
G-5 & 6. Sector-10, Dwarka, New Delhi-110075

nnmm-unom/'z/zoog/cnl13'1? Date 12,11.2009

To
As per tue list .
(Bidders who have been pre-qualified in NHAI for Chennani to Nashri Project).

Sub: Rehabijlitation, Strengthening and four laning of Chenani to Nashri
Section of NH- 1A, from km 89,00 to km 130.00(New Alignment)
including 9 km long tunnel {2 lane) with parallel escape tunnel, on
BOT (Ananity) basis, on DBFO Pattern, in the State of Jammu &
Kashmir.[Package no. NHDP-Phase-II/BOT/V/J&K)- Reg.

Sir,

With reference to RFQ Applications received up to 22.05.2009 and NHAI
letter no NHAI/N-1/11019/2/2009/CN/99 dated 30.09.2009 vide which list of
shortlisted bidders has been announced for above mcntloned projects as given
below in accordance with RFQ document -

{i} Larsen & Toubro Ltd.

(ii) Soma Enterprise Ltd.- Mr. Rajendra Prasad Maganti .
(iii) Ramky Infrastructure Ltd. & Jiangsu Provincial
Transportation *  Engineering Group Co. Ltd.- SMS
Infrastructure Ltd.- Consortium I
iv) Hindustan Construction Co, Ltd.

(v} iL. & F'S Transportation Networks Ltd.

(vi) - | BSCPL Infrastructure Ltd. — C&C Construction Ltd. =2
vii) ‘Gammon Infrastructure Projects Ltd. g

2, The above pre-qualified Applicants are required to ensure continuing
compliance o the provisions of clause 2.2.1 of RFQ. Please note that the
provisions of the RFQ shall apply mutatis-mutandis to this announcement
regarding list of pre-qualified bidders.

Contd. on page 2




3. Bid Stage: The abovg-prc-qua.liﬁcd bidders are now eligible for
participation in the second stage of the bidding process (“the Bid Stage”) and

sale of RFP in this reggrd shall commence w.e.f 16.11.2009 for “Chennani - -

Nashari section of NH-1A" with lastcdate of submission of BOT Bid as
19.02.2010. The Bidding Documents for the Project will be provided to every

 cligible Bidder on payment of Rs 5,20,000/- (Rs. Five lakhs and twenty

thousand only) for the project and therefore the same may be collected from the
address given below: ’ .

Mr Pravin Kuimnar Das

General Manager {BOT-IIB) ‘
National Highway Authority of India,
G-58:6, Sector, 10, Dwarka

New Delhi-110075

FAX NO: 011-25074100 (Ext. 2307}
E-MAIL ADDRESS: pkdas@nhai.org

4. The requirement of clause 2.11 and other relevant clauses of RFP
regarding submission of bid need to be followed carelully and any mistake in
this regard would ‘result in declaring the bidder non responsive and bid
security of non responsive bidder may fortified as per clause 2.20.7 of
RFP. : ’

N AN S s M i SNOR 5 G S AL ER Qours faithfully, ----- -

(Pravin K\::Sqar Das)
General Manager (JE&HP)

D>
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G-5 & 8, Seclor-10. Dwarka, New Delhi-110075

NHAIIN—1111019/RFP/2009113/ Date: 11.02.2010

To a-

As per the list -

(Bidders who have been pre-qualified for respective projects)

Sub.: Undertaking Up-gradation of 264 km of National Highvray (NH-1A) in the

State of Jammu & Kashmir under NHDP Phase-II on BOT{Annuity). basis -

Bid Extension date:-

Sir,

Pleasc find mentioned herewith the .Comrigendum No.-2 regarding  bid
submission dates as indicated below for respecme packages in the State of
Jammu & Kashrmir :

SN | Name of the Package: Bid Earlier Read as | Name of the

Submission | extended (New Bid | qualified
Date bid date Submiision | bidders
(carlier) Date)

1. | Srinagar- Banihal Section 18.01.2010 | 19.02.2010 |25.02.2010 | As per list for
Pkg No: NHDP-Phase- . Srinagar-
1I/BOT/1/J&K) Banihal

2. | Ramban to Banihal | 20.01.2010 | 19.02.2010 | 08.03.2010 | As per list for
Section Ramban-

Fkg No NHDP-Phase- Banihal
I1/BOT/1IIJ&K .

3. |Udhampur to Ramban |20.01.2010" | 19.02.2010 [25.02.2010 [ As per list for
Section Pkg No: - NHDP- Udbampur-
Phase-1I/BOT/IV/J&K). Ramban

4. |Jammu to  Udhampur | 18.01,2010 |19.02.2010 [25.023010 | As per list for
Section Jammu-

Pkg No  NHDP-Phase- Udhampur
11/ BOT/VI/J&K).

5 Quazigund to Banijhal 15.02.2010 | 19.02.2010 | 08.03.2010 | As per list for
Pkg No NHDP-Phase- Quazigund -
1I/BOT/11/J&K). Banihal

6 Chenani to Nashri 19.02.2010 | 19.02.2010 | 08.03.2010 | As per list for
Pkg No. NHDP-Phase- Chenani -
11/ BOT/V/J&K). ' Nashri

This issues with the approval of the Competent Authority.
Yours fully,
-
10

T et m—r —

K. Das
General Manager (JK&HP)
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List of Pre-qualified Applicants submitted the RFQ Application for Chenani - Nashri

Project
S.No. Name of company Address
1. | Larsen & Toubro Ltd. Larsen & Toubro Ltd.
ECC Division, Mount Poonamallee Ruoad, Mmupa!\'n.lm
P.B N0.979. Chennai — 600 089
Tel: 044-223265000, 22328000
: . Fax 44-2249 3317
2. SOMA Enterprises Soma Enterprise Ltd,
Ltd. -Mr. Rajendra 14, Avenus, 41 Banjara Hills, Hyderabad, 500034
Prasad Magamti Tel 040-66636666, Fax 040-23321286
3. RAMKY RAMKY Infrastructure Ltd. & Jiangsu provincial
Infrastructure Ltd. & Transportation Engineering Group Co. Ltd.-SMS
Jiangsu provincial Infrastructure Ltd. Consortium
Transportation RAMKY HOUSE, Gulmohar Avenue,
Engineering Group Rajbhavan Road, Somajiguda,
Co, Ltd.-SMS - Hyderabad — 500 082, A.P.
Inﬁastructure Ltd. Phone No. 040-23310091 (30 lines)
Consortium Fax No. 040«2330..3 53
Emall IR
4. Hindustan stlastag ¢ gras % g
Construction Hincon Housc, LBS Marg, V‘khroh W)
Company Ltd. Mumbai - 400083 -
email: corpcomm@hccindia.com
Tel: +91 22 25775939 Fax: +91 22 25794771
‘5. | IL&FS" — IL&FS Transportation Network Ltd. - -
Trausportation IL&FS Financial Centre Plot C-22, G- Block Bandra- Kurla
NetworkLtd Complex, Bandra (East)- Mumbai
o | e -~ Tel 022-26593049, Fax 022-26533295 . =~ -
6. . BSC-C&C BSC-C&C Consortium
‘| Consoriivm 6-2-913/914, 5th floor, Progressive Towers,
! Khairatabad, Hyderabad - 500 004
Andhra Pradesh, India. 040-23307704, Fax 040- 2330783
7. Gammon Gammon Infrastructure project Ltd.
Infrastructure Project | Gammon House, Veer Savarkar Marg, Prabhadevi, Murbai-
Lid. 400025,

Ph- 022-67444000 Fax 022-67444025
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NHAI/N-1/11019/2/2009/CN/ |34 Date 01.12.2009

To
As per the list
(Bidders who have been pre-qualified in NHA] for Chennani to Nashri
Project).

Sub: Rehabilitation, Strengthening and four laning of Chenani to Nashri
Section of NH- 1A, from km 89.00 to km 130.00(New Alignment)
including 9 km long tunnel (2 lane) with parallel escape tunnel, on
BOT (Annuity) basis, on DBFO Pattern, in the State of Jammu &
Kashmir.(Package no. NHDP-Phase-II/BOT/V/J&K)- Addendum No.—
I -Reg.

Sir,
Please find enclosed herewith Addendum No.-1 to the Volume-I and II
of the RFP for the subject cited project.
Yours fdithfully
Encl.: As above. i ) o ,u.é‘

{P.K. Das)
General Manager (JK& HP)




List of Pre-qualified Applicants submitted the RFQ Appllcatlon for
Chenani - Nashri Project

S.No.| Name of company Address
1. |Larsen & Toubro Ltd. Larsen & Toubro Ltd.
ECC Division, Mount Poonamallee Road,
Manapakkam -
P.B.N0.979, Chennai - 600 089
Tel: 044-22526000, 22528000
" Fax: 044-2249 3317
2. | SOMA Enterprises Ltd. Soma Enterprise Ltd,
-Mr. Rajendra Prasad 14, Avenue, 41 Banjara Hills, Hyderabad,
Magamti - 500034 ° -
) Tel 040-66636666, Fax 040-23321286
» 3. . | RAMKY Infrastructure . RAMKY Infrastructure Ltd. & Jiangsu ~
Ltd. & Jiangsu provincial Transportation Engineermg :
provincial Group Co. Ltd.-SMS Infrastructure Ltd
Transportation Consortium
Engineering Group Co. RAMKY HOUSE, Gulmohar Avenue,
Ltd.-SMS Rajbhavan Road, Somajiguda,
Infrastructure Ltd. Hyderabad — 500 082, A.P.
Consortium Phone No. 040-23310091 (30 lines)
Fax No.040-23302353
Email: info@ramky.com
4. | Hindustan Hindustan Construction Co, Ltd.
Construction Company Hincon House, LBS Marg, Vikhroli (W)
Ltd. Mumbai - 400083
email: corpcomm@hccindia.com
Tel: +91 22 25775959 Fax: +91 22 25794771
5. |IL&FS Transportation IL&FS Transportation Network Ltd.
Network Ltd. IL&FS Financial Centre Plot C-22, G- Block
Bandra- Kurla Complex, Bandra (East)-
Mumbai
Tel 022-26593049, Fax 022-26533295
6. |BSC-C&C Consortium BSC-C&C Consortium
6-2-913/914, Sth floor, Progressive Towers,
Khairatabad, Hyderabad - 500 004
Andhra Pradesh, India. 040-23307704 iﬁ
040- 2330783 0
7. Gammon Infrastructure project L

Gammon House, Veer Savarkar Ma
. Prabhadevi, Mumbai- 400025,
Ph- 022-67444000 Fax 022-67444025

ﬁ_/l—
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Amendments in RFP Volume I — Instructions to Bidders

Any Bidder found to have a Conflict of Interest shall be
disqualified. In the event of disqualification, the Authority
shall forfeit and appropriate the Bid Security or
Performance Security, as the case may be, as mutvally
agreed genuine pre-estimated loss and damages likely to
be suffered and incurred by the Authority and not by
way of penalty for, inter alia, the time, cost and effort
of the Authority, including consideration of such
Didder's proposal (the “Damages™), without prejudice to

' any other right or remedy that may be available to the

Authority under the Bidding Documents and /or the
Concession Agreement or otherwise. Without limiting
the generality of the above, a Bidder shall be deemed to
have a Conflict of Interest that affecting the Bidding
Process, if:

(i) the Bidder, its Member or Associate (or any
constituent thereof) and any other Bidder, its Member
or any Associates thereof (or any constituent thereof)
have common controlling shareholders or other
ownership interest; provided that this qualification
shall not apply in cases where the direct orindirect
shareholding of a Bidder, its Member or any
Associate thereof (or any shareholder thereof having
a shareholding of more than 5%(five per cent) of the
paid up and subscribed share capital of such Bidder,
Member or Associate, as the case may be) in the
other Bidder, its Member or Associate, is less than

Process. Any Bidder found to have a Conflict of
Interest shall be disqualified.
disqualification, the Authority shall forfeit and
appropriate 5% of the value of the Bid Security or
Performance Security, as the case may be, as
mutually agreed genuine pr&-csnmated compensalion
and damages payable to the Authority for, inter
alia, the time, cost and effort of the Authority,
including consideration of such Bidder's proposal,
without prejudice to any other right or remedy that
may be available to the Authority hereunder or
otherwise. Without limiting the generality of the
above, a Bidder shall be considered to have a
Conflict of Interest that affects the Bidding Process,

ifs

(i) such Bidder (or any constituent thereof) and any

other Bidder (or any constituent thereof) have
controlling  sharcholders or

interest; prov1ded that
qualification shall not apply in cases where the
direct or indirect shareholding in a Bidder or a
constituent thereof in the other Bidder(s) (or any
of its constituents) is not more than 25%(twen
five per cent) of its paid up and subserjbz

common
ownership

capital;j or

SN. { Clause As per RFP As modified
1 2.1.14 & A Bidder shall not have a conflict of interest (the A Bidder shall not have a conflict of interest (the
2-1-14(i) “Conflict of Interest™) that affects the Bidding Process. | “Conflict of Interest”) that affects the Bidding

In the event of

other
this

\\‘
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SN.

(CJlause

As per RFP

As modified

5%/{(five per cent) of the subscribe and paid up
equify share capital thereof; provided further that
this disqualification shall not apply to any ownership
by a bank, insurance company, pension fund or a'
publlc financial institution referred to in section 4A
of the Companies Act, 1956. For the purpose this
clause 2.1.14, in direct shareholding held through
one or more intermediate persons shall be computed
as follows: (na) where any intermediary is controlled
by a person through management control or
otherwise, the entire shareholding held by such
controlled intermediary in any other person (the
“Subject Person”) shall be taken into account for
computing the shareholding of such controlling
person in the Subject Person; and (bb) subject
alwnys to sub-clause (aa) above, where a person does
not exercise control over an intermediary, which has
shareholding in the Subject Person, the computation
of indirect shareholding of such perSon in the
Subject Person shall be undertaken on a
proportionate basis; provided, however, that no such
shareholding shall be reckoned under this sub-clause
(bb) if the shareholding of such person in the
intermediary is less than 26% of the subscribed and
paid up equity shareholding of such intermediary;
or

2.1.14 (vi)

such Bidder has participated as a consultant to the
Authority in the preparation of any documents, design or
technical specifications of the Project

such Bidder has participated as 2 consultant fo the)
Authority in the preparation of any documents, design or
technical specifications of the Project.

Notwithstanding apything stated herein a conflict

of interest situation arising at the pre-qualification

Addendum No.-1- Rehabilitation, §

Phase-II.

/

trengthening and four laning of Chenani to Nashri Section of NH-1A in the State of J&K under NHDP
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SN. Clause

As per RFP

As modified

stage will be deemed to subsist only, as between

such applicants atiracting conflict of interest

provisions on account of shareholdings, submit
bids under this document,

3 2.20.7

The Bid Security shall be forfeited as Damages without
prejudice to, any other right or remedy that may be
available to™;the Authority .inder the -Bidding
Documents’ andlor ‘inder the.Concession Agreement,
or otherwise, under the following conditions:

" a) If 2 Bidder submits a non-responsive Bid;

The Bid Security shall be forfeited and
approprlated by the Authority as mutually
agreed genuine pre-estimated compensation and
damages payable to the Authority for, inter alia,
time, cost and effort of the Authority without
prejudice to any other right or remedy that may be
available to the Authority hereunder or otherwise,
under the following conditions:

&) If & Bidder submits a non-responsive Bid;

Subject however that in the event of encashnrent
of bid security occurring due to operation of para
2.20.7 (a), the damage so claimed by the Authority
shall be restricted to 5% of the value of the Bid
security,

Addendum No.-1- Rchabihlntion, Strcngthcning and four lunlng of Chenani to Nashri Section of NH-1A in the State of J&K under NHDP

Phase-I1.
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" Amendments in RFP Volumé-II - Draft Concession Agrecment

Clause/ !
| _Art,

"Description

Existing particulars

Amended particulars

Clause
7.1(k)

Representations
and Warrantics
ol the
Concessionaire

it shall at no time undertake or permit any Change in
Ownership except in accordance with the provisions of

:Clause 5.3 and that the {selected bidder/ Consortium

Members}, together with {its/ their} Associates, hold
not less than 51% (fifty-one percent) of its issued and
paid up Equity as on the date of this Agreement; and
that no member of the Consortium whose technical and
financial cdpacity was evaluated for the purposes of
pre-qualification and short-listing in response to the
Request for Qualification shall hold less than 26%
(twenty six per cent) of such Equity during the
Construction Period;

' | suitable no objection letter from lenders.

it shall at no time undertake ot permit-any Change in
Ownership except in accordance with the provisions of
Clause 5.3 and that the {selected bidder/ Consortium

"Members}, together with {its/ their} Associates, hold

not less than 51% (fifty-one percent) of its issued and
paid up Equity as on the date of this Agreement; and
that 'each member of the Consortium whose technical
and financial capacity was evaluated for the purposcs of
pre-qualification and short-listing in response to the

.Request for Qualification shall hold at least 26%’

{twenty six per cent) of Equity during the

_Construction Period and two years thereafter along

with its Associates.

Provided further that any such request made under
Clause 7.1(k) and/or Art 48, at the option of the
Authority, may be required to be accompa}ygd;

Clause
40.2(b)

Permitted
assignment and

! charges

mortgages/pledges/hypothecation of goods/assets other
than Project Assets and their related documents of title,
arising or created in the ordinary course of business of
the Project Highway, and as security only for
indebtédness to the Senior Lenders under the Financing
Agreements and/or for working <apital arrangements
for the Project Highway;

o,

mortgages/pledgesfhypothecauon of good assets other /
than Project Assets and their related documeiits-of title;”
a charge on the Escrow Account, erising or Sreated: m/
the ordinary course of business of the Project Highway,
and as security only for indebtedness to the Senior
Lenders under the Financing Agreements and/or for
working capital arrangements for the Project Highway;

Phase-Il.
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Ari:48

“Change in
Ownership”

“Change in Ownership” means a transfer of the dircct
'and/or indirect legal or beneficial ownership of any
shares, or securities convertible into shares, that causes
the aggregate holding of the (selected bidder/
Consortium Members), together with {its/their)
Associates, in the total Equity to decline below (i) 51%

(i) 33% (thirty three per cent) thereof during a
period of 3 (three) years following COD, and (iii)
26% (twenty six per cent) thereof, or such lower
propertion as may be permitted by the Authority
during the remaining Concession Period; provided
that any material variation (as compared to the
representations made by the Concessionaire during the
,bidding process for the purposes of meeting the
"minimum conditions of eligibility or for evaluation of
its application or Bid, as the case may be,)) in the
proportion of the equity holding of {the selected bidder/
any Consortium Member} to the total Equity, if it
occurs. ‘prior. to COD, shall constxtute Changc in
-| Ovwmership;

(fifty one per cent) thereof during Construction Period,

shares, or securities convertible into shares, that ffghs
the aggregate holding of the (selected s
Consortiurn  Members}, together with {its
Associates, in the total Equity to decline below ° s
(fifty one per cent) thereof during Construction Perigu
and two years thereafter, provided that any material.

variation (as compared to the representations made by &0
the Concessionaire during the bidding process for the ( !
purposes of meeting the minimum conditions of 4

eligibility ot for evaluation of its application or Bid, as
the case may be,) in the proportion of the equity holding
of {the selected bidder/ any Consortium Member} to
the total Equity, if it occurs prior to completion of a
penod two years after COD, shall constitute Change
m Ownership;

Addendumn No.-1- Rehabilitation, Strcngthening and four laning of Chenand’ to Nashri Section of NH- 1A in the State of J&K under NHDP

Phase-1I.
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ZTHM /Phone: 91-11-25074100/25074200

(ars SREw i oW W) &G/ Fax: 91-11-25093507 1 25093514
National Highways Authority of India ¥-/8m: #0218 128 /2% -
(Ministry of Road Transport and Highways)
=-57F 6, 10, T, =7k Rl - 110075
G-5 & 6, Sector-10, Dwarka, New Delhi-110075
NHAI/N-1/11019/RFP/2009/{%% Date:30.12.2009
To
As per the list
(Bidders who have been pre-qualified for respective projects)
Sub:: Undertaking Up-gradation of 264 km of National Highway (NH-1A} in the State
of Jammu & Kashmir under NHDP Phase-ll on BOT(Annuity). basis - Bid
Extension date:- )
Sir,
Pleasé find mentioned herewith the addendum No.-2 regarding bid submission
dates and Pre-Bid Meeting — II as indicated below for respective packages in the State
of Jammu & Kashmir :
SN | Name of the Package | Pre-Bid Pre-Bid Bid Read as | Name of &
R I Meeting Meeting Submission | {New Bid } the
{earlier) {proposed) | Date Submission | qualified
. (earxlier) Date) . bidders
1. | Srinagar- Banihal | - - 18.01.2010 | 19.02.2010 |As per list
Section for
Pkg No: NHDP-Phase- Srinagar-
Ii/BOT/I/J&K) Banihal
2. | Ramban to Banihal |- - 20.01.2010 | 19.02.2010 |As per list
Section for
Pkg No NHDP-Phase- Ramban-
II/BOT/I/J&K Banihal
3. | Udhampur to Ramban | - - 20.01.2010 | 19.02.2010 [As per list
Section Pkg No: - for f
NHDP-Phase- Udhampur-
11/BOT/IV/J&K). Ramban
4. | Jammu to Udhampur | - - 118.01.2010 | 19.02.2010 |[As per list
Section . for Jarmmu-
Pkg No NHDP-Phase- Udhampur
11/BOT/VI/J&K). L
S Quazigund to Banihal 06.01.2010 | 18.01.2010 | 15.02.2010 | 19.02.2010 |As per list
Pkg No NHDP-Phase- for
11/BOT/11/J&K). Quazigund
- Banihal . [
6 Chenani to Nashri 07.01.2010 | 18.01.2010 | 19.02.2010 | 19.02.2010 |As per list l
Pkg No. NHDP-Phase- for Chenani
11/BOT/V/J&K]. - Nashri

This issues with the approval of the Competent Authority.
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(az= qafitag 3t TomnT WEe) B /Fax: 91-11-25093507 7 25093514
National Highways Authority of India /B¢ 223/ 2181 2668/ 253
{Ministry of Road Transport and Highways)

-5 T 6, {710, T, 7% Redr- 110075
P G-5 & 6, Sector-10, Dwarka, New Delhi-110075

NHAI/N-1/11019/2/2009/CN/ Date: 14.01.2010

To
As per the list
(Bidders who have purchased the RFP document for Chennani to Nashri
Project).

Sub: Rehabilitation, Strengthenmg and four laning of Chenani to Nashri.
Section of NH- 1A, from km 89.00 to km 130.00(New Alignment)
including 9 km long tunnel (2 lane) with parallel escape tunnel, on
BOT (Annuit y) basis, on DBFO Pattern, in the State of Jammu &
Kashmir.(Package no. NHDP-Phase-II/BOT/V/J&K)- Reply to pre-
bid queries-Reg.

e Ref.: Pre-Bid Meeting on 22.12.2009.

Sir,
Please Find enclosed herewith replies to the queries of Prebid held on

22.12.2009 and Corrigendurn/Addendum to Vol-III of Bidding Documents in

respect of the subject project.

Yours Faithfully

Bncl:. (i) Replies to Prebid queries.
(ii) Corrigendum. %

~ [Akil Ahmad)
Dy. General Manager{JK&HP)




2-bid Querie = . ' | National Highwavs Amhority of India

_Rehabilitation, Strengthening and 4- laning of Chenani to Nashri section of NH-1A, from lam 89.00 to 130,00 {new alignment) of NH-1A"
including 9 km long tunnel (2 lane) with parallel escape tunnel in the State of Jammu & Kashmir Project

In the pre-bid meeting held on 22.12.2009, the queries have been raised on a number of issues in which many of them already
stand clarified in the bidding documents including the Draft Concession Agreement, For the purpoac of clarity, the following is
')ra-thcr clarified in a general manner:

; I
{i)” There shall be no change in the Draft Concession Agreement [(RFP Volume-Il and Volume III) except the
Addendum/ clarification issued herewith. )

(ii) In reply to all queries emanating from DFR, i}: is stated that the information furnished in the DPR is only for guidance purpose
to the bidders. NHAI does not take any responsibility for the correctness or otherwise all the information given in the DPR, Bidders
may please note that DPR shall r;ot become part of the concession agreement,

(iii) For the purpose of Clause 2.1.15, the names of the Technical, Financial and Technical advisors to the Authority are as
\TZ.\ follows:

>

Technical advisors - M/s Louis Berger Group Ine. _
Financial advisors - M/s Credible Management & Consultants Pvt. Ltd. \., f‘ ‘
Legal advisors -M/s MV Kini & Company

The specific issues referred to by the bidders in the pre-bid have bean identified and replied to as under:

4- laning of Chenani to Nashri section of NH-1A, from km 83.00 to 130.00 (new alignment) of NH-1A Including 9 km long tunnel (2 lane) with parallel escape tunnel in the State ol
Project .
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General Queries:

: NHDP-P -

REPLIES TQ PRE-BID QUERIES

Clause

Queries

This document seems to be pertaining to a Toll road more than an
annuity. There are a lot of redundant definitions and references to those
in the document. Kindly delete those redundant definitions/patt.

No change.

Please give the present land acquisition status of Four laning, especially
for service road land. :

The notification under J&K land acquisition Act
has been done. Acquisition is under progress

Though referred in clause 47.3, format of SSA i.e. a Schedule is missing in
tender documents. Kindly provide the Draft of State Support

- Agreement.

A copy of umbreila State Support Agreement
signed by NHAI with the Government of J&K
will be provided to the Concessionaire,

Please clarify source of funds that will be available for funding the

"annuity payment. Will there be any letter of credit or bank guarantee be

made available to concessionaire by NHAI considering sensitive nature of
State of J&K. _

Annuity payment shall be made by NIHHAI as
and when due. The same has been included in

the NHAI Financing Plan.

Tunnel Design

We presume that the tunnel system provided in documents/ DPR is only

- for guidelines and concessionaire has to design the hinnel section as far as

the system is constructional and functional.

No change in cross sectional opening and CAD
of tunnel. However, Concesslonaire is free to
adopt any international /IRC provision in case
of design of tunnel and its safety provisions.

Pavement

Kindly clarify whether stage construction shall be allowed for the

No stage construction i3 allowed. The

4- laning of Chenani to Nashri section of NH-1A, from km 59.00 to 130.00 (new alignment) of NH-1A including 9 km long tunnel (2 lane) with parallel escape tunnel in the State of

Project
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Nntinna; Hi.ghmyg a'“_[hg[j[! of India

Replies to Pre-bid Querjes
El . & c
No, Clayse OQueries Reply
design paveme_nt, .For strengthening of existing carriageway whether | Concessionaire has to dasign the carriageway as
concessionaire can adopt IRC 81-1997 irrespective ‘'of new design. | per schedule D and respective IRC provisions.
Can the Concessionaire design the pavement based on AASHTO instead :
of [RC.

Excise ' Excise exemption for the imported machinery is-
exemption for | Please clarify whether the excise exemption shall be granted to the provide for the project if the machinery is
the Imported | concessionaire or not. purchased by the Concessionaire.

Machinery :
considering very short time available for costing and estimation it is not | No change, as per RFP.
Time permissible to conduct any Site investigation, Hence please extend the
Extension dates suitably to conduct minimum required investigations for the
bidding purpose. ! .
9. ! Land Is already acquired and balance if any
Siatn OE I:and Kindly inform the status of Land acquisition and Utility Shifting. shal’l e handedy over ,u,) the.' (;onc0551ona|re
Acquisition ‘ during construction. Utility shifting wherever
required will be done during construction.
10. F Whether any clearance is required from forest department or the proposal | The environmental clearance is not required
orestLand |
is already approved from Forest department. and the forest clearance is under pracess.

o1 Land for " Dumping area is already been identified and
dumping | Considering huge quantity -of excavated material during tunneling, | Environmental Clearance is in progress, same
excavated kindly suggest whether there shall be notified dumping areas? will be informed to Concessionaire during

muck construction

Requested to provide the drawing in Autocad format. Also requested to
provide us general contour drawing of the project area for evaluation of
varjous facility area.

The Autocad Drawing is to be generated by the
Concessionaire, indicated drawing is provided.

From the document it is observed that only twe portal (North & South
Portal) has been considered for tunnel excavation which creates basically
two working face for main tunnel. It is requested whether any
intermediate adit for excavation was envisaged during DPR stage or the
same is not feasible due to topographical reason.

No intermediate adit was envisaged during
DPR. However, concessionaire can explore the
possibility.

14.

Requested to provide us the details of dumping area, approved Quarry

For Dumping area see Sl. No. 11, Query for

4- laning of Chenani to

Project

hri section of NH-1A, from km 89.00 to 130.00 (new alignment) of NH-1A including 9 km long tunnel (2 lane} with paralle} escape tunnel in the State ol
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- National Highways Autherity of India

Replies to Pre-bid Querjes

&\ ; 7 .
e for obtaining rack for aggregate, approved borrow area for soil, area for aggregate, borrow area for soil shall be
s 1 concesslonaire's facility required at construction stage; envisaged in DFR | identified and acquired by the Concessionaire

e, ; preparation, Also requested to clarify whether the owner has acquired the | during construction,
= . . | Yand for the same.

1
)
‘|

NI SR ume ;1 tions to Bidders:

Y. Clause Queries Reply
1 Clause 1.3, Page | We request you to extend the Bid Submission date by one month i.e. | No change, bid due date is as per RED,
11 19-03-2010. -
- / Total length of Roads= 12 km " The toral length af the road including
(; N\ ITB. Clause 111, | engthof road-12 km tunnel length shall be 10.40 km
2 ) i1,
5 ]
W\ Faged Requested to clarify the length as in DPR Vol- |, Page 2., the length of

project road has been mentioned as 10.4 km
(iv) such Bidder has the same legal representative for purposes of | No change, as per RFP.
Clause 2.1.14 (iv), | this Bid as any other Bidder; or

Page 14 :

This sub-clause should be removed, :
A Bidder shall be liable for disqualification and- forfeiture of Bid | Legal Consultant: M/s, M.V.Kini & Co.
-Security if any legal, financial or technical adviser of the Authority '
in relation to the Project is engaged by the Bidder in any manner | Financial Consultant: M/s Credible
for matters related to or incidental to such Project during the | Management & Consultants Pvt. Ltd.
Bidding Process or subsequent to the (i) issue of the LOA or (i)
execution of the Concession Agreement. In the event any such | Technical Consultant: M/s. Louis
adviser is engaged by the Selected Bidder or Concessionaire, as the | Berger. !

case may be, after issue of the LOA or execution of the !

‘F.‘
Concession Agreement, then notwithstanding anything to the contrary & =

4- laning of Chenani to Nash?' section of NH-1A, from km 89.00 to 130.00 (new alignment) of NH-1A including 9 ke lofig tunnel (2; lane) with parallel escape tunine! in the State of

Clause 2.1.15,
Page 14

Project
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! contained herein or in the LOA or the Concession Agreement and -

without prejudice to any_other right or remedy of the Authority, -
tincluding the forfeiture and appropriation of the Bid Security or
Performance Security, as the case may be, which the Authority may
have hereunder or otherwise, the LOA or the Concession Agreement,
as the case may be, shall be liable to be terminated without the
Authority being liable in any manner whatsoever to the Selected
Bidder or Concessionaire for the same.

| Please clarify who are the legal, financial and technical advisers of the
Authority with reference to this Project.
Other Bid Conditions Yes

LD The bidder shall have to submit an undertaking that they
’ will engage experienced EPC contractor/contractors
having experience of construction/execution of tunneling
Clause 2.1.18, work of at least one single tunnel of minimum length of
Page No, 15 25% of longest proposed tunnel in this project and |
' aggregate length of 50% of longest proposed tunnel in this

project, in last five years; and,

Please clarify that constructionfexecution of any tunnel can be .
considered.

Bidders requiring any clarification on the RFF may notify the | No further change in bid due date.
Authority in writing or by fax and e-mail in accordance with Clause
1.2.10. They should send in their queries before the date mentioned
Clause 2.8.1, Page in the Schedule of Bidding Process specified in Clause 1.3. The

1'9 d Authority shall endeavour to respond to the gqueries within the
period specified therein, but no later than 15 (fifieer) days prior to
the Bid Due Date. The responses will be sent by fax or e-mail. The'
Authority will forward all the queries and its responses thereto, to all
Bidders without identifying the source of queries.

4+ laning of Chenani to Nashri section of NH-1A, from km §9.00 to 130.00 (new alignment) of NH-1A including 9 km long tunne! (2 lane) with paralle] escape tunnel in the State o
Project

_____/ ’ Paue S af 24

v t ¢




N

b &
" Narional Highways Authority ol India
Replies to Pre-bid Queries
EIN a g
# 34
No, | — Reply
Minimum 4 weeks time should be provided for preparation /
submission of the RFP, from the date of issue of Response to the | |
e Queries. g
T, N -
ﬁ; Thl.s Guarantee shall be irrevocable and remain in full force for a | Guarantee remains inforce for a period
/g_ . period of 180 | of|180 days from bld due date inclusive
f; ‘ (one hundred-and eighty) days from the Bid Due Date inclusive of a | of{a claim perlod of 60 days in which
Ric) ; claim perfod of 60 (sixty) days or for such extended period as may be | bid security may be revoked in case of
© |+ Appendix~1l, | mutually agreed between the Authority and the Bidder, and agreed to | default.
+7. | Point No. 4, page -by the Bank, and shall continue to be enforceable till all amounts i
no, 37 “under this Guarantee have been paid. l
Please confirm whether 180 days is inclusive of the Bid Due Date or i
not. For eg. Bid Due Date of this project is 19 February, 2010 as per |1,
the Bank calculation Bid validity date 18* August 2010. Please clarify. I
l/We acknowledge and undertake that ‘our Consortium was pre- | Asiper RFP,
Appendix-I,b | qualified..... i
Point No. 16, Page f
No. 35 The clause should have an option of parenthesis as in the case of single i
bidder. - !
|
:
Volume II; Dr, cesgi eement; L
!
DCA, Page 10, (a) construction of the Project Highway on the Site set forth in | The Scope of work is broadly defined in
1. ) Clause 2.1 Schedule-A and as specified in Schedule-B together with Schedule B and C. Schedule D refers to
Scope of the provision of Project Facilities as specified in Schedule-C, and in | Standard and Specification. However,

4- laning of Chenani to Nashri section of NH-1A, from km §9.00 to 130.00 (new alignment) of NH-

Project
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Nationa] Highways Authority of India

Querjes

Reply

conformity with the Specifications and Standards set forth in
Schedule-D;

We presume that the scope of work is defined in Schedule B and Schedule
Conly. Schedule D shall be referred only for Specifications/ Standards and
shall not form part of scope of work,

Kindly clarify.

any variation in provision in schedule B
& C from schedule D, provisions given
in schedule D has to be included in
Schedule ‘B’ for compliance of
specification and standards giver'in
Schedule-D without any change of

scope.

Article 4, Clause
4.1, Page No. 12

Conditions Precedent

Railway GAD approval is considered as Condition Precedent to be
satisfied by NHAL

There is a need to have uniformity and like previous CA, State Support
agreements should also be added for Condition Precedent to be satisfied
by NHAL
“Executed and procured exgcution of State Support Agreement” should be
a conditions precedent of the Authority. The same may please be
incorporated in the subject Clause,

No change. As per REP,

DCA, Page 13,
Clause 4.2
Damages for
delay by the
Authority

[n the event that (i) the Authority does not procure fulfillment of any or all
of the Conditions Precedent set forth in Clause 4.1.2 within the period
specified in respect thereof, and (ii) the delay has not occurred as a result
of breach of this Agreement by the Concessionaire or due to Porce-
Majeure, the Authority shall pay to the Concessionaire Damages in an
amount calculated at the rate of 0.1% (zero point one per cent) of the
Performance Security for each day’s delay until the fulfillment of such
Conditions Precedent, subject to a maximum of 20% (twenty percent) of
the Performance Security.

Damage for delay in fulfillment of Condition Precedent by Authority i.e.
0.1% of performance security for each day of delay is not sufficient
considering that any delay in commencement of Construction activities

As per RFP.

4- laning of Chenani to Nashri section of NH-1A, from km 89.00 to 130.00 {new alignment) of NH-1A including 9 km long tunnel (2 lane) with paralle! escape tunnel in the State of

Project
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Clauge

Queries

have direct bearing on IDC as well as escalation of material which may ba
huge in comparison to the damage payable by Authority.

Article 4, Clause
4.3, Page No. 14

Damages for Delay by the Concessionaire

In the event that (i) the Concessionaire does not procure fulfilment of any
or all of the Conditions Precedent set forth in Clause 4.1.3 within a peried
of 180 (One Hundred and Eighty) days from the date of this Agreement,
and (i) the delay has not occurred as a result of failure to fulfil the
obligations under Clause 4.1.2 or other breach of this Agreement by the
Authority, or due to Force-Majeure, the Concessionaire shall pay to the
Authority Damages in an amount calculated at the rate of 0.2% (zero point
two per cent) of the Performance Security-for each day’s delay until the
fulfilment of such Conditions Precedent, subject to a maximum of 20%
(twenty per cent) of the Performance Security, |
Kindly replace that Concessionaire shall pay to the Authority, damages for
delay at the rate of 0.1% (Zero Point One Percent) instead of 0.2% ( Zero
Point Two Percent) for each day’s delay until the fulfillment of such
Condition Precedent, subject to a maximum 10% (Ten percent} instead of
20% (Twenty Percent)

As per RFP

DCA, Page 14,
Clause 4.3
Damages for
delay by the
Concessionaire

In the event that (i) the Authority does not procure fulfxllment of any or all
of the Conditions Precedent set forth in Clause 4.1.3 within the period of
180 (one hundred and eighty) days from the date of this Agreement, and

(ii} the delay has not occurred as a result of failure to fulfill the obligations

under clause 4.1.2 or other breach of this Agreement by the Authority, or
due to Force Majeure, the' Concessionaire shall pay to the Authority
Damages in an amount calculated at the rate of 0.2% (zero point two per
cent) of the Performance Securlty for each day’s delay untll the fulfillment
of such Conditions Precedent, subject to a maximum of 20% (twenty
petcent) of the Performance Security.

Damage for delay in fulfillment of Condition Precedent by Concessionaire |

As per RFP.

4. laning of Chenani to Nashri section of NH-1A, from km 89.00 to 130.00 {new alignment) of NH-1A including § km long tunnel (2 lane) with parallel escape tunnel in the State ol

Project
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Queries

i.e. 02% of performance ‘security for each day of delay is more comparéd

| to the damages paid by the Authority in case of delay in fulfillment of

Conditien Precedent. The damages shall either be same as of Autherity or
less than what Authority is paying.

The Concessionaire shall, at its own cost and expense, in addition to and

Land acquisition is under progress

o 1 CA,Pagel5, | notin derogation of its obligations set out in this Agreement: under J&K land Acquisition Act.
3 Clause 5.1.4 (e) make reasonable efforts to facilitate the acquisition of land requited for { Necessary funds with State Govt. have
6.:] Obligationsof | the purposes of the Agreement; been deposited.
the :
) ’,./ Concessionaire | Request Authority to provide current land. acquisition status for the
- Project Highway. . .
jgati No Change. As per RFP.
To make reasonable efforts to facilitate acquisition of land required for the
Article 5, Clause | purpose of the agreement. - }
7.) 5.1.4(e), Page ) .
No. 15 :

This should be considered under the obligation of the Authority or to be
removed from Concessionaire Obligation.

Obligation of Authority No Change. As per RFP,
g Article 6, Clause | No reference about NHAI obligation to provide Right of Way within
" | 6.1, Page No. 20 | committed time frame.
1t should include this.
Article 10 ' No Change, As per RFP.
rticle 10, "
g | Clause10.34, Rightaf Way
g 10.3.1 Procurement of site

e

4- laning of Chenani to Nashri section of NH-1A, from km 89,00 10 130.00 (new alignment) of NH-1A including 9 km long tunnel (2 lane) with parallel escape tunnel in the Siate o)

Project.
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Replies to Pre-bid Queries

-

4

National Highways Authority of India

Nsi. Clause

Oueries

Reply

ipur
pacl)

In the event of delay in granting right of way by the Authority, the
Authority will pay to the' concessionaire damages in a sum calculated at
the rate of Rs 50 per day for every 1000 sq.m commencing from the 91st
day of the appointed date.

4
And following may be included: .
“the concessionaire shall be excused for failure to perform any of its

obligations hereunder if 'such failure is direct consequence of delay in
handing over the site in time.”

CA, Page 32,
Clause 10.3.4

washe

he
% S0
Mizav,

Loy

The Authority shall make best effort to procure and grant, no later than 90
(ninety) days from the Appointed date, the Right of Way to:the
Concessionaire in respect of all land included in the Appendix, and in the
event of delay for any reason other than the Force Majeure or breach of
this-Agreement by the Concessionaire, it shall pay to the concessionaire
damages in a sum calculated at the rate of Rs.50 (Rupees fifty) per day for
every 1000 (one thousand) square meters or part thereof, commencing
from the 91st (ninety first) day of the Appointed Date and until such Right
of Way is procured.

Damages for force majeure events should also be compensated se’pazaltely.
Compensations menticned is not sufficient enough to meet the losses
concessionaire will have to bear, due to increase in IDC and escalation of
material we request you to compensate the same by extension of
concession period, apart from the compensation as mentioned in the
Concession Agreement,

As per RFP.

Article 10,
11| Clause 10.3.6,
= Page no. 32

-

The Concessionaire shall, .... .

i
Please confirm whether Provision of Toll Plaza is considered for the
Project Highway.

Yes.

.

4- laning of Chenani to Nashri section of NH-1A, from km 85.00 to 130.00 {new alignment) of NH-1A including 9 km long tunnel (2 lane) with paratlel escap tunnel in the State ol

Project
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-bi ies National Highways Authority of India

“Notwithstanding anything to the contrary.......Authority shall, upon
written request from the Concessionaire, initiate and undertake at the
Concessionaire’s cost, legal proceedings for acquisition of any right of way
CA, Page 35, | necessary for such diversion.”
Clause 11.1
| Existing utilities | Concessionaire shall assist the agency for construction of such diversion
; ] and roads by deploying their resources. However, since such diversion shall be
needed for the shifting of utilities, which is the responsibility of Authority
only and as such, the cost of diversion/land acquisition including legal
proceedings should be borne by Authority.
Utilities Associated Roads and Trees No Change. As per REP.

No Change. As per RFP,

11.2 « The Concessionaire subject to applicable laws and with assistance of
NHAI will undertake shifting of utilities and Trees and in the event of
delay Concessionaire shall be excused for failure to perform any of its
obligations if delay is in the part of concerned entity owning it. .

Not sufficient, it should also provide that in such case issuance of
provisional completion certificate should not be delayed and may be read
as:

Article 11,
Clause 11.2,
Page 35

“In the evert of delay in shifting of utilities thereof, the concessionaire
shall be excused for failure to perferm any of its obligations hereunder if
such failure is direct consequence of delay on the part of the entity owning
such utilities and issue of Provisional Completion Certificate shall not be N
affected or delayed on account of any permission not being granted or
unduly delayed by entity owning such Utilities or Trees as the case may
be”.

CA, Page 35, The concessionaire shall allow Where such As per RFP.
14 Clause11.3.1 | access or use causes any financial loss to the Concessionaire, it may '
New utilities require the user of the site to pay compensation or damages as per

4- laning of Chenani to Nashri section of NH-1A, from km 89.00 to 130.00 (new alignment) of NH-1A Including 9 km long tunnel (2 lane) with parallel escape tuninel in the State ol
Project
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Replies 10 Pre-bid Querjes

. 3

National Highways Aythority of India

sl
No,

Clause

Queries

Reply

and roads

applicable laws, For the avoidance of doubt, it is agreed that use of the Site
under this Clause shall not in any manner relieve the Concessionaire of ils
obligation to maintain the Project Highway in accordance with this
Agreement and any damage caused by such use shall be restored
forthwith,

Clause is ambiguous and should be deleted. The responsibility should be

of Authority only as User are not at all concerned with the Progress of the
Project and are not covered with any Agreement .to pay any
compensation/damages to Concessionaire for any delay in shifting of
utilities.

Otherwise please inform the logistics and methodclogy for compensation
payment by User to Concessionaire as there is no mention in the
agreement in this regards.

CA, Page 36,
Claus2 11.4
Felling of Trees

The Authority shall assist the Concessionaire in obtaining the Applicable
Permits for felling of - trees- to be identified by the Authority
on the construction, operation or-maintenance
of the Project Highway. The cost of such felling shall be borne by -the
Authority, and in the event of any felling
of trees. For the avoidance of doubt, the Parties hereto agree that the felled
trees shall be deemed to be owned by the Authority and shall be disposed
in such manner and subject to such conditions as the Authority may in its
sole discretion deem appropriate,

* Authority is in better position to obtain the necessary approval being a

Govt. Organization. However Concessionaire can assist the Autherity in
all possible manners for the same.

We presume that the cost of felling of trees shall include disposal of the
same and handing over of the trees to forest department/ Authority and
cost of the same shall be borne by Authority.

As per RFP.

4- laning of Chenani to Nashri section of NH-1A, from kim 89.00 to 130.00 {new alignment) of NH-1A including 9 km long tunnel (2 lane) with paralle] escape tunnel in the State ol
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li re-bid ics Nationa! Highways Authority of India
2| Clause Querles Reply
Please Clarify N
No review and/or observation of the Independent Engineer and /or its No Change. As per RFP.
failure to review and/of convey its observations on any Drawings shall
relieve the Concessionaire of its obligations and liabilities under this
Agreement in any manner nor shall the Independent Engineer or the
. > CA, Dage 38, Authority be liable for the same in any manner;
|; /S ¢lause 123@ case of any modification suggested by Independent Engineer on the
] design and drawing submitted by Concessionaire resulting into design
‘ \< . related defects/ damage the liability and obligation of the concessionaire
should be relaxed, and if any defects observed due to the above
! suggeston; the concessionaire shall not be made solely responsible.
! CA, Page 38, As defined in article 2 of DCA
Clause 124.1 |- We understand that the Scope of Work for the Project is restricted to
17| Two/ Four Schedule B&C. And the scheduled Two/ Four laning date for completion
\’c_-\ Laning of the | is 1825th day from the appointed date. Please confirm.
\ Project Highway
= Article 12, Two/Four-Laning of the Project Highway -No Change. As per RFP.
- 18 Clausel2.4.2, :
1 1243&134, | Kindly include “snow blockages” and ” specific terrorist threat on the
Page No, 39 project/personnel” along with Force Majeure
“The Authority shall, at any time after the 8th (eighth) anniversary of the { No Change. As per RFP.
Appointed Date, be entitled in its discretion to undertake at its cost,
DCA, Page 39 construction of service lanes on the Project Highway in accordance with
al j 127 * | the specifications and standards applicable to other district roads (CDRs)
ausel2, : S ;
i in the State. Such construction shall be undertaken without causing undue
Constructionof | . ; 3 : ; P
Service Roads disruption to tr.afflc and‘upc'm its confplenon, th,e Concessmmflte shall
b e Authiorl have the obligation to maintain the service lanes in'accordance with Good
y Y Industry Practice and regulate the use thereof in accordance with the
provisions of this Agreement.”

4- 1aning of Chenani to Nashzi section of NH-1A, from km 89.00 to 130,00 (new alignment) of NH-1A including 9 km leng tunnel (2 l;n‘e) with parallel escape tunnel in the State of

Project
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Queries

Kindly specify the maximum length of service road to be constructed so
that the cost of the maintenance can be taken into account or otherwise the
maintenance of the service road shall be removed from the scope of work
of the concessionaire.

N
Ty o,
2 AuatD

Article 16,
Clause 16.3,
Page 48

Change of Scope

It requires NHALI to release 20% payment within 7 days of issuing Change
of Scope order and balance in monthly bills.

In practice, Concessionaire is asked to go ahead without formal order to
complete the facility in time and hence with no advance. The
concessionaire should be asked to start the work only after NHAL issue the
change of scope order

No Change. As per RFP.

CA, Page 49,
Clause 16.5.1
Power of the

“"Notwithstanding anything to the contrary contained in Clauses 16.2 and
16,3, the Authority may, after giving notice to the Concessionaire and

on the basis of open competitive bidding; provided that the
Concessionaire shall have the option of matching the first ranked bid in
terms of the selection criteria, subject to payment of 2% (two per cent) of
the bid amount to the Authority , and thereupon securing the award of

considering its reply thereto, award such works or services to any person;

No Change. As per RFT.

Clause 17 4.1(e

maintenance,

21. ; such warks or services. For the avoidance of doubt, it is agreed that the
Authority to e ionaire shall b titled t : ch onti Iv if it %a
) paie i oncessionaire shall be entitled to exercise such option only i it Ras
L participated in the bidding process and its bid does not exceed the first
= T ranked bid by more than 10% (ten percent) thereof." '
=]
5 .
This clause needs to be deleted as it is in the Interest both the
Concessionaire and the Authority to get the works associated with Change
of Scope to be done through the Concessionaire.
22, CA, Page53, |Intervals at which the Concessionaire shall carry out periodic No Change. As per RFP.

Project
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" Repligs to Pre-bid Queries National Highways Authority of India

al
No, Clause Queries Reply

As the periodic maintenance is performance related the period/ interval of
periodic maintenance cannot be fixed. i .
Excuse from Performance Obligations d No Change. As per RFP.

; g Article 17,

T :;.2;3.“’:-,\?:‘[:“:;‘1:;:;' Kindly include “snow blockages” and “ specific terrorist threat on the
," ' ,//- ’ ki project/personnel” along with Force Majeure

"The Concessionaire shall riot undertake or permit any form of commercial No Change. As per RFP,
advertising, display or hoarding at any place on the Site if such
advertising, display or hoarding shall be visible to the Users while driving

. ‘

2o

.
W‘u

on such Highway; provided that this restriction shall not apply to the Toll

Plaza, rest areas, bus shelters and telephone booths located on the Project

Highway if the advertising thereon does not, in the opinion of the

CA, Page 57, Authority, distract the Users or violates extant guldelines of MoSRTH, For

‘a Clause 17.15 the avoidance of doubt, it is agreed that the rights of the Concessicnaire

\ " Advertising on | hereunder shall be subject to Applicable Laws, as in force and effect from
q_-- the Site time to time, and no compensation shall be claimed on account thereof”

&

"The Concessionaire shall not permit or allow any advertisement/hoarding
or other commerclal activity and shall not be entitled to charge, collect or
receive any sums on account of any such activity. For avoidance of doubt,
the Concessionaire agrees that unless otherwise provided in this .
DCA, Page 69, | Agreement, the Project revenue shall consist of Annuity only™ !
Clause 25.1.2

24,

We understand that under Clause 17.15, Concessionaire can undertake or
permit any form of commercial' advertising, display or hoarding at the Toll
plaza, rest area, bus shelters and telephone booths located on the Project
Highway.

|
I
',
|

Please confirm,

4- laning of Chenani to Nashri spction of NH-1A, from km 89.00 to 130.00 (new alignment) of NH-1A including 9 km long tunnel (2 lane) with parallel escape tunnel in the State of
Project )
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|
Pre-bid Queries Nationa} Highways Authority of India
81 cl OQueri
No,
Article 20, Recurring expenditure on Police assistance No Change. As per RFP.
25 Clause 204,
age No. 61 Due to insufficient Police personel & manpower. Kindly allow us to
P ) _deploy Private Security Personel.
' sl tment of Ind T
Article 23, Appointment of Independent Engineer . No Change. As per REDP,
26' % Clayee23.1, Appointment of Independent Engineer shall be for a period of 5 years,
L Page No. 64 . £
| Kindly consider.

A

}

Independent Engineer

CA envisages appointment of Independent Engineer within 90 days of
signing of CA

No Change. As per RFP.

Article 23, In practice, there is almost in each project, considerable delay in
27| clause23.], appointing Engineer. Though within 90 days NHAI'deputes lts Project
Page 64 Director with additional respensibility of Independent Engineer without
any technical strengthening and PD conveniently withholds review of
drawings till Independent Engincer actually takes place. The
concessionaire should be given equivalent extension of time if the
appointment of Independent Engineer.
1s delayed beyond 90days after-signing of Concession Agreement.
% Financial Close v No Change. As per RFP.
Gt "
d-'cd 28. A::;;l: i‘t 2:7'1' Please provide for at least 270 days for Financial Close considering first
2 ) time Authority is coming with BOT project in the state of J&K and lenders
o response to funding in this State is yet to be tested.
“4 Article 25, Concessionaire’s Obligation ' Yes, as per clause 17.15 of DCA.
29 Clause 25.1.2,
| PageNo.69, | Please clarify whether advertisement/hording will provide on Toll Plaza,
Clause 17,15 | Bus Shelters, Rest Area etc.
30. Article 28, Bonus in Arnuity on account of early Project Completion * No Change. Aa per REL.

Project
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Replies 1o Pre-bid Queries ; National Highways Authority of India

7 Queies Reply.

Clause 28.13, | The number of days by which COD preceded the Scheduled Two/Four
Page No.74 | Laning Date, Shall also include ...

Kindly include “snow blackages” and “ specific terrorist threat on the
J| project/personnel” along with Force Majeure (Political Event) R
Reduction in Annuity on account of delayed Project Completion - No Change. As per RFP.
The number of days by which COD exceeded the scheduled Two/Four
Laning Date,.....

)

Fa

Article 28,
\ 3. lause 28.2.3,
b Kindly include “snow blockages” and “ specific terrorist threat on the ;
project/personnel” along with Force Majeure . ;
Annuity Payment ’ No Change. As per RFD.

l

)E—\ Article 28, 284, | Please adequately insert in Clause 28.4 and respective Schedule that in :
g 32| PageNo.75& | case of continuous Terrorist Threat & extreme weather conditions such as !
oL Schedule K snow fall which is clearly nothing to do Concessionaire performance, no :
KL reduction in Annuity Payment will be made on ground of reduced |

Assured Lane Availability in some months.

Reduction in Annuity on account of non adherence t Maintenance No Change. As per RFP. -
Requirements .
For every 1% (One percent) fall in Actual Lane Availability, or = part I
thereof ,....
Article 28, #
33| Clause284.2, | 1. There should be no reduction in annuity in case of actual
Page No. 75 Jane availability getting reduced on account of adverse
climate, snow blockage or specific terrorism activity or
threat, .

2. Maintenance period of 10% of lane availability should be
netted out before arriving at the assured lane availability

4- laning of Chenani to Nashri sectio ENH-1A, from km 89.00_!0 130.00 (new alignment) of NH-1A Including 9 km long tunnel (2 lane) with parallel escape tunnel in the State of
Project
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National Highwaya Authority of India

Queries

Reply

Page 78

All Fee and any other revenues from or in respect of the Project Highway,

including the proceeds of any rentals, deposits, capital receipts or
insurance claims; and -

%
'3

It is difficult to understand why “rentals” has been added and how It is.

relevant. Please clarify.

No Change. As per REP.

Non-Political Event

Kindly include “snow blockages” under non-political events along with
adverse weathar conditions

No Change, As per RFP.

Article 34,

Excuse from Performance of obligation

No Change, As per RFP.

Since COD is not a fixed date, it Is impossible to assess the period of del;y
in achieving COD. Therefore the clause may be revised as follows: -

i

- R Kindly include “snow blockages” and “ specific terrorist threat on the
page No. 90 . ; ;
project/personnel” along with Force Majeure
Compensation for Breach of Agreement No Change, As per RFP.
Article 35, In the event NHAI being in' material default or breach of CA after-
37 Clause appointed date, it shall pay to Concessionaire compensation for all direct
1 352, Page No. | costsuffered.
91
Material Default need to be defined and particularly should include land
) {a acquisition defaults,
)4 Subject to the provisions of clause 35.6, in the event that a material default No Change. As per RFD.
5 or breach of this Agreement set forth in Clause 352 causes delay in |,
\q? DCA, Page 91, | achieving COD, the Authority shall, in addition to payment of
» | Clause353 compensation- under Clause 35.2, extend the Concession Period, such
38 Extensionof | extension being equal in duration to the period by which COD was
Concession delayed,
Period

4« laning of Chenani to Nashri

Project
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Replies to Pre-bid Queries

tignal Hi thori

F e

Clause

\

In the event that a material default or breach of this Agreement set forth in
Clause 35.2 causes delay, the Authority shall, in addition to payment of
compensation under Clause.35.2, extend scheduled four laning date by a
suitable time period due to above delay.

/

Article 37,
Clause 37.2,
Page No. 98

Termination for NHAI Default
Specific Events which constitute NHAI default not properly defined

Delay in handing over of land should come as ground for termination on
account of NHAI default

No Change. As per RFP.

oY
TTEY

C

40.

DCA, Page 98,
Clause 37.3.1

Upon Termination on account of a Concessionaire Default during the
Operation Period, the Authority shall pay to the Concessionaire, by way of
Termination Payment, an amount equal to the discounted value of future
annuity payments, the discounting factor applied being the then SBIPLR
+(Plus)3% loss Insurance Cover; provided that it any insurance claims
forming part of the Insurance Cover are not admitted and"paid, then 80%
(eighty per cent) of such unpaid claims shall be Included in the
computation of Debt Due. For the avoidance of doubt, the Concessionaire
hereby acknowledges that no Termination Payment shall be due or
payable on account of a Concessionaire Default qecurring prior to the
Completion Date.

Request Authority to include Termination payment on account of
Concesslonalre Event of Default during the Construction Period as part or
substantial part of the Project Assets shall be created based on the funding
provided by the Lenders. -

No Change. As per RFP.

—

41.

Clause 38.1 (f),
Page 101

execute such deeds of conveyance, documents and other writings as the
Authority may reasonably require for conveying, divesting and assigning
all the rights, title and interest of the Concessionaire in the Project

Yes, as per REP,

Project

Highway, including manufacturers” warranties in respect of any plant or

4- laning of Chenant to Nashri SM%‘H-IA, from km 89.00 to 130.00 (new alignment) of NH-1A including 9 km long tunnel (2 lane) with parallel escape tunnel in the State of
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Replics to Pre-bid Queries Natio ighw: uthori di
| 8 | - AR :
"equipment and the right to receive outstanding insurance claims to the
extent due and payable to the Authority, absolutely unto the Authority or
? its nominee; and
49 ] Please clarify why the Authority should require the rights & titles to,
1 / manufacturers' warranties in respect of any plant or equipment.
. AN Dealing with assignment and charges should be amended to allow the No, change. As per RFP.
B Article 40, ; ; ’ 2 .
creation of charges in favour of the lenders in relation to the Escrow
42 Claused0.2, . ; . A *
Account, receivables and assignment of rights of Concessionaire in favour
Page No. 107 ; ; ;
! of lénders etc, in order to help securing financing.
CA Definitions “Bock Value” No Change. As per RFP.
Article 48, . 7 . ST
43, Definitions Article 34.9 and 37.3 of CA are referring to the Termination Payment for
Non Political Event. Please provide the definition of Book Value,
_CA Definitions "Termination Payment” No Change. As per RFP,
Article 48, ) '
44.| Definitions, In the CA Definition “Termination Payment” refer to ‘Adjusted Equity’
Page No.138 | and ‘Debt Due'. Please clarify whether the termination payment for Force
Majeure will consider “Adjusted Equity and debt Due”

P Volume III; Schedules;

S No. Clause

Querles Reply

Schedule B, Annex-1,
1. page B-2
& Escape Tunnel

Please clarify whether the min. vertical clearance of 2.5m is
appropriate, because as per cross section there are vehicular exit

For Escape tunnel vertical clearance
mentioned is appropriate

4- laning of Chenani to Nashri secti
Project

outlets provided at every 1.2km.

‘e
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Schedule B, Annexc), | Please clarify whether the cross sections and the crust thickness | Cross section of tunnels ate Vinding,
2, page B2 provided in soft copy are binding on concessionaire or the | Specifications of work shall conform to
Cross Sections concessionaire shall design the crust based on taffic studies? schedule D and [RC Manual,
) | Please clarify whether the drainage system shown In the soft copy | No Change, As per RFP
Schedule B, Annex-I, | are binding on concessionaire or it shall be as per site condition, o
page B-3 because at the location where hard rock is available on hilly side !
"-,_-_ \ Drainage System open drain can be given instead of stone masonary drain as shown '
: in drawing. = i v

Since the project is DBFOT the span arrangement and structuse

fj Schedute B, The Concessionaire can adopt different

Appendix B VII, page | type shall not be binding on concessioanire and concessionaire design of structure excluding tunnel
B.17 should be allowed to submit their own design within the codal | subject to the approval of IC/NHAI and
Minor Bridges pravisions and specifications. = in conformity with IRC Manual
Schedule B, .The type of slope protection to be provided-on hill side is not | Please refer Corrigendum
Appendix B 1X, page | given in the . details, " ; '
5, B-19 Alse we presume that if any extra length provided for siope 4
Slope Protection protection on valley side of hill side shall be considered in change 5 "
Works of scope. . 1

Please clarify no. of toll lanes to be provided. Being a annuity | Toll Plaza is to be constructed by the
Schedule C, Annex project, toll plaza O&M is not in the scope of concessionaire. | Concessionaire and to be maintained as

Hence tol) plaza works should exclude tall equipments, which the | per scheduie K of DCA.
6. 1, page C-2 5 " vy i
(a) Toll Plaza toll operators installs as per (ts own requirements, Also electricity i
Al g bill should be excluded from scope of concessionalre, since Q&M
| of toll plaza is not in the scope of concessicnaire. v
Schedule C, Annex -

Yes itis lay byes in tunnel
I, page C-2

7 (g) Truck Lay byes | We presume that this clause is mentioned for lay byes in tunnel at

Lay byes shall be every 1.2km and not for truck lay byes, please clatify ]
provided every 1.2km {

on each side

4- laning of Chenani to Nashri section of NH-1A, from km 89.00 to 130.00 (new alignment) of NH-1A Including 9 km long tunnel (2 lane} with p
Project

arallel escape tunnel in the State of
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. L)

Shelter shall be
provided at as per
requirement and as

Locations can be decided later by NHAYL/ IC,

] F Y
Replies to Pre-bid Queries National Highways Authority of India
Schedule C, Annex - As given in plan and profile.
1, page C-2
(h) Bus byes and Bus
Shelters Please provide the no. of bus byes and bus shelters to be provided
<) 8. Bus byes and Bus on project road as it has a financial impact in the costing.

decided by NHAI/IC
Schefiule G.p hge S ) we presume that page G-4 in project completion schedule is a Plotimagie: b Sinigensne,
Project Completion 1l ) .
Sl typographical mistake and shall be deleted, please confirm

Schedule I, Page I-1

Maximum permissible roughness limits in Schedule I, Schedule K

As per sche:;:lule | and IRC Manual. -

Pleage provide the details of F5 Type finish.

10, o y & Four laning Manual does not match, please confirm the i
Il ity Tt . permissible Iinfits to be followed. P !
Appendix C-1 Truck Lay Byes, Bus-byes’ As given in the plan and profile.
1 LHS/ RHS need to be provided with the chainage for Truck Lay
Byes, bus-byes. . " i c
Clause 4.2.3.1, Page | Cement Content p As per RFP, no change.
No. 8 In the said clause minimum cement content has been defined :
12.
Please clarify whether the contractor can optimize the cement i
'\ content based on strength and other parameters. Py
g Clause 4¢.2.2.1, Page | Cement Type As per RFP, no change.
5 13| No-AI31 ¥ . | .
! Requested to clarify whether the contractor can.use PPC/PSC in ko .
works as nowadays PPC/ PSC cement is easily available. ]
Clause 7.2.1, Page F5 Type Finish As per DIN 18218 specification,
14.| No.Al-61 :

4- laning of Chenani to Nashri section of NH-1A, from km 89.00 to 130.00 (new alignment) of NH-1A including 9 km long tunnel (Z lane) with parallel escape tunnel in the State ol
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eplie - eriey Natiopal Highways Authority of India
Clause 7, Page No, L-4 | Safety fund Safety fund will be created by
Cost & Expenses. NHAL

15.

Requested to clarify how the same fund will be created.

Clausel, Page No. C-1

ES
y

Project Facility area
The concessionaire shall construct project facilities.

Requested whether the owner will provide land/ROW for the
same,

| Land/ROW wherever required will be

provided by the Authority.

“¥'Clause 3.2.16, Page

l
22 | No.Al27

17.

. Site Traffic on Invert support

No site traffic shall be allowed to run on unprotected invert
structure, temporary or final concrete. Structures as such will be
protected against destruction by backfilling with suitable
excavated material

Requested to review as the backfilling with excavated material on
final concrete may-clog the drainage system & also create more
dust for permanent ventilation. Keeping in view of the project
construction period as well as availability of two faces only, the
requirement to run construction traffic over finished invert is very
much essential. Requested to review the said clause.

As per RFP.

Clause 4.2.2, Page No.
Al-29
18.

Aggregate |

| Aggregates for concrete/ shotcrete.

Requested to clarify whether the excavated rock is suitable for
crushing to make aggregates

As per RFP.

Drawing for Roads

19.

Tunnel length |

In the drawing for Road iworks ( Drawing No-
LBG/BQ167/DPR/LY SB/001, 002,01,011) the main tunnel starts at
RD 1500 m & finishes at RD 10,000 im. The main tunnel length
specified in the drawing has been Mmentioned as 8930 m.. Similar

for escape tunnel length. '

Requested to clarify the length of main and escape tunnel

'

As per RFP.

4- taning of Chenani to Nashri section of NH-1
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Replies to Pre-bid Queries i

& |
National Highw.y.; Authority of India

Drawing for Tunnel

Tunnel Section
In the dawing for  Tunnel works{ Drawing No-

LBG/BQ167/DPRAY/ TU/027.2, ) Escape tunnel section with lay bay
has been mentioned

In the drawing for Tunnel works{ Drawing No- |

LBG/BQ167/DPR/I TU/027.2, ) Escape tunnel section with jay bay
has bem mentioned where as in layout drawing of escape tunnel,
no such lay bay has been shown. Please clarify.

As per RFP.

Drawing for Tunnel

Layout drawing As per RFP, see plan and profile
Rock Column between main tunnel and escape tunnel  i.e. | drawing,
parallel distance between main tunnel and escape tunnel
Pl provide as the same is not mentioned in layout drawing !
Schedule K, Annex I, | Assured Lane Availability
Page No. K-8 ¥
Please consider 90% instead of 98% of Assured Lane Availability
09 Section that in case of extreme weather conditions such as As per RFP
1 continuous Terrorist Threat & snow fall which is clearly nothing )

to do Concessionaire performance; no reduction in Annuity
Payment will be made on ground of reduced Assured Lane
Availability in some months.

| G.Page G-3&G-4,

Clause. 12, Schedule-

Project Milestone Schedule

Please modify & issue the Project Milestone Schedule.

Please refer to Corrigendum.

fi=-
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Project: 4- laning of Chenani to Nashri section of NH-1A, from km 89.00 to 130.00 (new,
alignment) of NH-1A including 9 km long tunnel (2 lane) with parallel escape tunnel in
the State of Jammu & Kashmir Project |

Corrigendum
Corrigendum
Sno _Particulars PgENo.
1. | Corrigendum for RFP Volume III (Schedules) 2

4- laning 6f Chenani 10 Nashri section of NH-1A. from km 9.0 to 130.00 ABW- alignment) of NH-1A
including 9 km iong timinel (2 tane) with parallel escape tunnel in the State of Jammu & Kashmir Project
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Corrigendum 1

REQUEST FOR PROPOSALS
(Volume III - Schedules)

Schedule ‘G’ shall be read as given below:

2.1

22

31

32

4.1

SCHEDULE -G
(See Clause 12.1)

PROJECT COMPLETION SCHEi)ULE

Project Completion Schedule .

During Construction Period, the Concessionaire shall comply with the
requirements set forth in this Schedule-G for each of the Project Milestories and
the Scheduled Four-Laning Date (the “Project Completion Schedule™). Within
15 (fifteen) days of the date of each Project Milestone, the Concessionaire shait
notify the Authority of such compliance alongwith necessary particulars thereof.

Project Milestone-1

Project Milestone-T shall occur on the date falling on the 180th (one hundred and
eightieth) day from the Appointed Date (the “Project Milestone-1"").

Prior to the occurrence of Project Milestone-I, the Concessionaire shall have
commenced construction of the Project Highway and expended not less than 10%
(ten per cent) of the total capital cost set forth in the Financial Package.

Project Milestone-IIL

Project Milestone-1I shall occur on the date falling on the 365th (three hundred
and sixty fifth) day from the Appointed Date (the “Project Milestone-II").

Prior to the occurrence of Project Milestone-II, the Concessionaire shall have
commenced construction of all bridges and expended not less than 20% ( twenty
per cent) of the total capiltal cost set forth in the Financial Package.

Project Milestone-1IT

Project Milestonié:IJ1 shall occur on the date falling on the 550th (five hundred
and fiftie

4- laning of Chenani to Na\érjéection of NH-1A, from km 8900 to 1
including 9 km long tunnel (2 lane) with parallel escape tunnel in the
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42

5.1

52

6.1

6.2

7.2

8.2

Prior to the occurrence of Project Milestone-11I, the Concessionaire shall have’
commenced construction of all Project Facilities and expended not less than 30%
( thirty per cent) of the total capital cost set forth in the Financial Package.

Project Milestone-1V
Project Milestone-IV shall occur on the date falling on the 730th (seven hundred ‘
and thirtteth) day from the Appointed Date (the “Project Milestone-IV”).

_Prior-to the occurrence.of Project Milestone-IV, the Concessionaire shallhave . "~ "~
commenced construction of all Project Facilities and expended not less than 40%
(forty per cent) of the total capital cost set forth in the Financial Package.

Project Milestone-V

Project Milestone-V shall occur on the date falling on the 925th (Nine hundred
and twenty fifth) day from the Appointed Date (the “Project Milestone-V*).

Prior to the occurrence of Project Milestone-V, the Concessionaire shall have
commenced construction of all Project Facilities and expended not less than 50%
(fifty per cent) of the tota capital cost set forth in the Financial Package.

Project Milestone-VI

Project Milestone-VI shall occur on the date falling on the 1105th (One thousand
One hundred and fifth) day from the Appointed Date (the “Project Milestone-
Y.

Prior to the occurrence of Project Milestone-V1, the Concessionaire shall have
commenced construction of all Project Facilities and éxpended not less than 60%
(sixty per cent) of the total capital cost set forth in the Financial Package.

Project Milestone-VII

Project Milestone-VII shall occur on the date falling on the 1285th (One thousand
two hundred and eighty fifth) day from the Appointed Date (the *“Project
Milestone-YII”).

Prior to the occurrence of Project Milestone-VII, the Concessionaire shall have
commenced construction of ail Project Facilities and expended not less than 70%
(seventy per cent) of the total capital cost set forth in the Financial Package.

Project Milestone-VIII

Project Milestone-VIII shall occur on the date falling on the 1465th (One
thousand Four hundred and sixty fifth) day from the Appointed Date (the
“Project MileTtt\ne-Vlll”).

4- Janing of Chenani to Na i f NH-1A, from km 89.00 to 14
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9.2

10.
10.1

102
11
11.1

11.2

12
12.1

122

13.

Prior to the occurrence of Project Milestone-VIIL, the Concessionaire shall have . - .

commenced construction of all Project Facilities and expended not less than 80%
(cighty per cent) of the total capital cost set forth in the Financial Package.

Project Milestone-1X

Pro;cct Milestone-IX shall occur on the date falling on the 1645th (One thousand.

six humdred and forty fifth) day from the Appomted Date (the “Project
Milestone-1X").

Prior to the occurrence of Project Milestone-IX, the Concessionaire shall have

commenced construction of all Project Facilities and expended not less than 90%

(ninety per cent) of the total capital cost set forth in the Financial Package.

Project Milestone-X

Project Milestone-X shall occur on the date fallmg on the 1825th (One thousand _

eight hundred and twenty fifth) day from the Appointed Date (the “Project
Milestone-X").

Prior to the occurrence of Project Milestone-X, the Concessionaire shall have -

commenced construction of all Project Facilities and expended not less than 100%
(hundred per cent) of the total capital cost set forth in the Financial Package.

Scheduled Four-Laning/Tunnel Completion Date

Scheduled Date for Four Laning and Tunnel Completion shall occur on the
1825th (One thousand eight hundred and twenty fifth) day from the Appointed
Date.

On or before the Scheduled Project Completion Date, the Concessionaire shall
have completed the Four Laning Project Highway and Tunnel in accordance with
this Agreement.

Extension of period

Upon extension of any or all of the aforesaid Project Milestones or the Scheduled
Four Laning/Tunnel Completmn Date, as the case may be, under and in
accordance with the provisions of this Agreement, the Project Completion
Schedule shatihe-deemed to have been amended accordingly.

mcludung 9kmlong tunnel (2 lane) with parallel escape lunnel in the State &

mmu & Kashmir Project
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Instead of

'SCHEDULE -G

' (Sce‘Clausc 12.1)
PROJECT COMPLETION SCHEDULE "~ . =~ _

1 Project}Complctjon Schedule e

-~ During Construction Period, the Concessionaire _shall_ comply with the
requirements set forth in this Schedule-G for each of the Project Milestones and
the Scheduled [ Two/Four-Laning] Date (the “Project Completlion
Schedule”). Within 15 (fifteen) days of the date of each Project Milestone, the
Concessionaire shall noufy the Authority of such compliance alongwith necessary
particulars thereof.

2. Project Milestone-]

2.1 Project Milestone-I shall occur on the date falling on the 180™ (one
hundred and eightieth) day from the Appointed Date (“Project Milestone-T").

2.2 Prior to the occurrence of Project Milestone-1, the Concessionaire shall

have commenced construction of the Project Highway and expended not less than
10% (ten per cent) of the total capital cost set forth in the Financial Package.

3. Project Milestone — 11

3.1 Project Milestone-II-shall occur on the date falling on the 365" (Three
hundred sixty fifth) day froin the Appointed Date (the “Project Milestone-117).

3.2 Prior to.the occurrence of Project Milestone-II, the Concessionaire shal}
have commenced comstryction of all bridges and expended not less than 20%

(twenty pFn_‘ cq £ tlio; fotal capital cost set forth in the Financial Package. z {

4- laning of Chenani to Nashriettiofl of NH-1A, from km 89.00
including 9 km long tunnel (2 lane) with parallel escape tunnel in t

30

ashmir Project
50f9

s —

y



4. Project Milestone-III

4.1 Project Milestone-III shall occur on the date falling on the 550™ (Five
hundred and fiftieth) day from the Appéinted Date (the “Project Milestone-IIT").

42 Prior to the occurrence of Project Milestone-III, the Concessionaire shall

have commenced construction of all Project Facilities and expended not less than
30% (thirty per cent) of the total capital cost set forth in the Financial Package.

5. Project Milestone-1V

5.1 Project Milestone-IIi shall occur on the date falling en the 730" (seven

hundred and thirtieth) day from the Appointed Datp_ (the“Project Milestone-III"). ___ .

52 Prior to the occurrence of Projéct Milestone-1II, the Coniessionaire shall
have commenced construction of all Project Facilities and expended not less than
40% (forty per cent) of the total capital cost set Torth'in the Financial Package.

i

6. - Project Milestone-V |

6.1 - Project Milestone-III shall occur on the date failing on the 925™ (Nine
hundred and twenty fifth) day from the Appointed Date (the “Project Milestone-
1).

6.2 Prior to the occurrence of Project Milestone-111, the Concessionaire shall
have commenced construction of all Project Facilities and expended not less than
50% (fifty per cent) of the total capital cost set forth in the Financial Package.

7. Project Milestone-VI

7.1 Project Milestone-1II shall occur on the date falling on the 1105 (One
thousand One hundred and fifth) day from the Appointed Date (the “Project
Milestone-1IT").

7.2 Prior to the occurrence of Project Milestone-II1, the Concessionaire shall

have commenced construction of all Project Facilities and expended naot less than
60% (sixty p t) of the total capital cost set forth in the Financial Package.

e

4- laning of Chenani to Nashri section of NH-1A, from km 89.00 to @
including 9 km long tunnel { lane) with parallel escape tunnel in thap
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8. Project Milestone-VII

8.1 Project Milestone-TII shall occur on the date falling on the 1285 (One
thousand two hundred and eighty fifth) day from the Appointed Date (the “Project
Milestone-TIT™).

82 Prior to the occiurence of Project Milwfone—ln; the Concessicnaire
shall have commenced construction of all Project Facilities and expended not less
than 70% (seveaty per cent) of the total capital cost set forth in the Financial
Package.

9. Project Milestone-VIII

9.1 Project-Milestone-III shall occur on the date falling ;m the 1465 (One
thousand Four hundred and sixty fifth) day from the Appointed Date (the “Project
Milestone-I11"). “ @ B

9.2  Prior to the occurrence of Project Milestone-TlI, the Concessionaire shall
have commenced construction of all Project Facilities and expended not less than
80% (eighty per cent) of the totai capital cost set forth in the Financial Package.

10.  Project Milestone-IX

10.1 Project Milestone-III shall occur on the date falling on the 1645 (Onc
thousand six hundred and forty fifth) day from the Appointed Date (the “Project
Milestone-III").

10.2  Prior to the occurrence of Project Milestone-111, the Concessionaire shall
have commenced construction of all Project Facilities and expended not less than
90% (ninety per cent) of the total capital cost set forth in the Financial Package.

11.  Project Milestone-X

11.1  Project Milestone-IIT shall occur on the date falling on the 1825 (One
thousand eight hundred and twenty fifticth) day from the Appointed Date (the
*“Project Milestone-III").

have commgfded construction of all Project Facilities and expended not less than

11.2 Pdor to the accurrence of Project Milestone-111, the Concessionaire shall ?
______—/

—
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100% (hundred per cent) of the total capital cost set forth in the Financial
Package.

12.  Scheduled Four-Laning/Tunne] Completion Date

12.1  Scheduled date for Four Laning and Tunnel completion shall occur on the
1825 (One thousand eight hundred twenty five) day from the Appointed Date.

122  On or before the Scheduled Project Corhpletion Date, the Concessionaire
shall have completed the Two/Four Lane Project l{lghway and tunnels in
accordance with this Agreement.

2 Project Milestone-I

2.1 -Project Milestohe-I shall occur on the date falling on the [180th (one

- hundred and eightieth)] day-from the Appointed Date (the “Project Milestone-

).

22 Prior to the occumrence of Project Milestone-I, the Concessionaire shall

have commenced construction of the Project Highway and expended not less than™

10% (ten per cent) of the total capital cost set forth in the Financial Package.

3 Project Milestone-II

3.1 Project Milestone-I1 shall occur on the date falling on the [365450th
(threeFour hundred and sixty fifthfiftieth)] day from the Appointed Date (the
“Project Milestone-I1").

3.2  Pror to the occurrence of Project Milestone-II, the Concessionaire shall
have commenced [construction of all bridges and expended not less than 35%
(thirty five per cent)] of the total capital cost set forth in the Financial Package.

4 Project Milestone-ITI

4.1 Project Milestone-TII shall occur on the date falling on the [5750th
(fiveSeven hundred and fiftieth)] day from the Appointed Date (the *  Project
Milestone-III").

42  Pror to the occurrence of Project Milestone-I1, the Concessionaire shall
have commenced [construction of all Project Facilities and expended not less than
70% (Seventy per cent)] of the total capital cost set forth in the Financial Package.

5 Scheduled [Four-Laning] Date

The Scheduled [Four-Laning] Date shall occur on the [6501095th (siW




52  On or before the Scheduled [Four-Laning] Date, the Concessionaire shall,

have completed [Four-Laning] in accordance with this Agreement.

613  Extension of period

Upon extension of any or all of the aforesaid Project Milestones or the Scheduled
[Two/Four-Laning] Date, as the case may be, under and in:accordance with the
provisions of this Agreement, the Project Completion Schedule shall be deemed
to have been amended accordingly. ¢ -

4- laning of Chenani to Nashri séction of NH-1A, from km 89.00 to 130.00 (new alignment) of NH-1A

including 9 km long tunnel (2 lane) with parallel escape tunnel in the State of Jammu & Kashmir Project
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Name of the E[\o]'ggi: 4 laning of Chenani to Nashri section of NH-1A, from km 89.00 to
130.00(New alignment) of NH-1A including 9 km long tunn el (2 1ane) with parallel escape
e tunpel In the State of Jammu & Kashmir }’roiec!

Replies to the queries of Prebid held on 24-12-2009

CORRIGENDUMS & ADDENDUMS (January 2010)

Contents
S1. No. i C Particulars = Page No.
N 1 Corrigendum for RFP Volume 111 (Schedulesy =~ - —=* = = 2




RFP VOLUME - ITI: Schedules

7y
-
orrige
Table of Appendix-BIX, C) Hill Side shall be replaced as below, in place of C) Hill Side given in page no. B ~ 19 of Schedule B
; Appendix B IX
C) Hill Side (PR F:" >
AN :
Siom (Xm“%"})ﬁe To (Km) Length, m Type of wall
- 300 300 Stone Masonry Revetment
300 440 X 140 Rocknet + 30 % shotcrete
440 560 120 Stone Masonry Revetment -
560 600 40 i Turfing
600 900 300 Rocknet + 30 % shotcrete
900 : 960 60 Turfing
960 1,040 80 Rocknet + 30 % shotcrete
\__.- : 1,040 1,120 i 80 Stone Masonry Revetment
' ‘”-\ 1,120 1,160 40 ! Bridge
iy 8 1,160 1,200 40 Turfing
o~ 1,200 1,360 160 Rocknet + 30 % shotcrete
1,360 10,310 8950 . Tunnel! .
10,310 10,700 390 Rocknet + 30 % shotcrete
I’ .
. ; Aﬁ‘ o Vé» b
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ﬂl’{?—ﬁﬂ‘ ‘{l‘@'ﬂ' -{m W ZTHY / Phone: 91-11-25074100725074200
(azw aREwT 3T TomTt HATE) S /Fax: 91-11-25093507 / 25093514
National Highways Authority of India ®-/&w: 2223 12318 1 2468 1 2553
{Ministry of Road Transport and Highways) .

#-5 1w 6, JFT-10, T, 7 Rl -110 075
G-5 & 6, Sector-10, Dwarka, New Dethi-110075

NHAI/N-1/11019/2/2009/CN/ |16 Date: 05.02.2010

To
_ As per the list
(Bidders who have purchased the RFP document for Chennani to Nashri
Project).

Sub: Rehabilitation, Strengthening and four laning of Chenani to
Nashri Section of NH- 1A, from km 89.00 to km 130.00{New
Alignment) including 9 km long tunnel (2 lane) with parallel
escape tunnel, on BOT {Annuit y) basis, on DBFO Pattern, in the
State of Jammu & Kashmir.(Package no. NHDP-Phase-
II/BOT/V/J&K)- Reply to pre-bid--II queries-Reg.

Ref.: Pre-Bid Meeting ~II on 18.01.2010.

Sir, .
Please Find enclosed herewith replies to the queries of Pre-bid

meeting-11 held on 18.01.2010 in respect of the subject project.

Yours Faithfully

Encl:. Replies to Prebid queries.

(Akil Ahmad)
Dy. General Manager(JK&HP)




Nati jghway hority of Lodig

]

Rehabilitation, Strengthening and 4- laning of Chenani to Nashri section of NH-14, from km 89.00 to 130.00 (new alignment) of NH-1A }
including 9 km long tunnel (2 lane) with parallel escape tunnel in the State of Jammu & Kashmir Project

In the pre-bid meeting held on 18.01.2010, the querics have been raised on a number of issues in which many of them already
stand clarified in the bidding documents including the Draft Concessxon Agreement, For the purpose of clarity, the following is

-

:j_x}ther clarified in a general manner: ' .

(ij',_,.‘"I‘hcrc shall be no change in the Draft Concession Agreement (RFP Volume-II and Volume III} except the

Addendum/clarification issued herewith, if any.

(ii) In reply to all queries emanating from DPR, it is stated that the information furnished in the DPR is only for guidance purpose ;

! to the bidders. NHAI does not take any responsibility for the correctness or otherwise all the information given in the DPR, Bidders

N i may please note that DPR shall not become part of the concession agreement.

TJ ! (ili) For the purpose of Clause 2.1.15, the names of the Technical, Financial and Technical advisors to the Authority are ns |
, follows:
!

" Technical advisors - M/s Louis Berger Group Inc. .
Financial advisors - M/s Credible Management & Consultants Pvt. Ltd.
Legal advisors -M/s M V Kini & Company

#o

Page { of 10
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Rehubtlitation, Strengrhening and Four Laning of Chenani to Nashri Section of NH-1 A, from Kt 89.00 10 Km 136.00
(new slignment) of NH-1A including 9 Km long tunnel {2 lane) with pasaliel escape winncl in the siate of Jammu & Kashmir




(Package No.: NHDP-PHASE-II/BOT/V/I&K)

EPLIE. PRE.- UVERIES-11

4
National Highways Au!hogjtv of India

HENANI TO NASHRI SECTION OF NH-1A
(NEL (2 LANE) WITH PARALLEL ESCAPE

Clause Querics e Reply ]
Is it possible to have the design (drawings and reports) about the porrals? In | The details of protection works iy portal areas
particular related to temporary retaining structures and streems regimation, It seems | are already pravided in Technical Schedule B
) that 2 rivers are present at the portals, What are the foressen measures 10 manage the | The other dewils have been provided in DPR
watet (low in case of heavy rain, . already provided to the bidders.
2. . Are there any quamries for sggregates close to the construction site?. The details regarding queries for agyregate ete.
_ ' What are the characteristics of the aggregates that can be extracted from these zones? | has 1o be arranged by the bidders. However, (he
| What are the quantities of aggregates that can be extracted? details as per DPR as enclosed herewith for
] guidance purpose.
3 Are there any muck disposal areas close to the construction site? Report attached. *
- Where are these disposal areas located?
What is the capacity of the available disposal areas?
4. ) {s there any limitation about the usage of explosive for excavation? As per J&K state regulations and MOELF exrant
fules.
3 - Is there any limitation about working time in the tunnel construction areas? As per J&K state regulations
6 Is it passible to modify the layout of the tunrel? For example using the layout of Per | No.
) Panjal tunnel or an equivalent one?
% - Is it possible to have the geomechanical profile in DWG format? No.
8 .. - ls it possible to have the BoQ of the Tunnals in Exce! format preferably? No.
9. | LBG/BQ:167 | What is the width of the clearance protile? is 1t 7500mm or 7700mm? 7500mm
i /MTu028
10 LBG/BQ/167 | Where is applied this section type? At cross passages.
L MTuie |- e .
11 LBG/BQ/167 | These section types are valid both for escape tunnel and pedestrian cross-passages? No,

Rehabilitation, Strengthening and Four Laning of Chenani to Nashsi Section of NH-1A, from Km 89.00 to Kim 130.00
(new alignment) of NH-1A including 9 Km long tunnel (2 lane) with parallel escape tunnel in the state of Jammu & Kashmir
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] Which is the Patnitop tunnel length? Is it 9200 m or 8980 m? (In the available bid | As per RFP.
Various documents both the wnnel length are reported: Volume 1 Main ch({n L = 8980 m;
. Valume IT Design Report L = 9200 m; Veolume [11 Electro Mechanicat Report L =
9200 m; Volume IVA Highway Drawings L = 8980 m (abowt); Volume-X
Greotechnical Report L = 9200 m)
Is there any construction planning? Is it possible to have it? As per RFP,
- 5 years seem to be very low. Is it possible to extend the available time for
construction?
- Is it possible to have the drawings in DWG format? No. g
During site visit, it was learnt that NHAI have not yet identified and acquired land | The land acquisition as per phan proviled is in
Land for lor approach to wnnel portals from existing Roads process and wiil be handed over 1o the
Approach to We request you to clarify if NHAI has identifed & acquired land for approach to | Contractor.

Tunne! Portals

winel portals. We also request you to provide drawings of such land with contours
and quantum of area in Hectares etc. Please confirm if such lands will be acquired
and will be handed over to Contractor after work award,

Land for
Dumping

i During site visit, it was learnt that NHAI have not yet identified and acquired land
; for Dumping Tunnel Muck and muck arising out of open excavations,

We request you to clarify if NHAI has identified & acquired land for 1) Dumping
Yard for Tunnel near South & North Portal of Tunnel. We also request you to
provide drawings of such land with conlours and quantum of area in Hectares ete.
Please confirm if such lands will be ncquired and will be handed over to Contractor
after work award,

Some Locations for dumpiny yard tor wanel
muck have been identified. Concessionaite has
1o make his own arranpements for disposal of
muck.

Land for
facility area

During site visit, it was learnt that NHAI have not yet identified and acquired land
for Contactor's Infrastucture ¢.g. Crushing Plant, Concrete Batching Plant, Hot Mix
Plant, Store, Godowns, Warkshop etc.

We request you 1o clarify if NHAI has identified & acquired 1) Land for Contractor's
Facilitics / Intrastructure at South and North Portals of Tunnel. We also request you
to provide drawings of such land with contours and quantum of area in Hectares etc.
Please conficm if such lands will be acquired and will be handed over to Contractor
after work award.

Conmactor has 10 make his own arrungernents.

Land for camp

During site visit, it was leamt that NHA! have not vet identified and acquired land
for Contractor's camp

We request you 1o provide the details of land if idemntified by NHAI for

Contractor has to make his own airangements.

Rehabilitation, Strengthening und Four Laning of Chenani to Nashri Scction of NH-14, from Km 89.00 1o Km 130.00

{new alignment) of NH-1A including 9 Km long turnel (2 lane) with parallel escupe tunnel in the state of Jammu & Kashmir
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Natiopal Highwavs Authority of {ndia

St .\'o,] Clause Qucries eply
Contractor's Camp for Officers and fabourers near South & North Portal of Tunnel. |
-We also request you to provide drawings of such land with contours and quantum of |
acea in Hectares etc. Please canfirm if such lands will be acquired before work
-award and will be handed over to Contractor immediately after work sward,
194 Construction | We request you to clarify if NHAI will provide construction power near south and | Contractor 10 anange for power at both portals.
™ L Power nocth portal. . Please confirm. 1
S " We have observed two nallahs/ streams just adjacent to tunnel portal. This area is to |-HFL minor bridge Chenani-side = 1.2 m-
! ! Hiixs B be developed as lot of equipments is to be placed near portal, Requested to provide | below soffit of super-structure
: E ischarge LM | giccharge data for this two nallahs so that we can design the protrction works for the | HEL minor brdge Nashri side = 10.0 m below |
i i portal. s s soffit of super-stiucture
i 24 We have obseved that both the portals are located around 25 to 30 m above existing ; Land ecqusition as per plan & pofile is in
; 1 Land for 7
1 T~ ground / road level. . We are also required to develop access road to reach portal, Pl { progress.
: ! PP clarify wheather the land for making spproach to the portal has been acquired as the i
! i to tunnel portal ; i
! i above land near portal  belongs to forest area. - !
22 Reguested to provide contour map and the drawing of the wnnel in auwtocad format | Plan and Profile in AutoCAD turnut bemng |
; Contour map ® provided
i 2}, NATM Method Is it mandatory to design el as per NATM Concessionaite may have his own 'cmlstm_c:mn
| 1" . methodology subject to the approval of 1E and
i :+ of Tunaeling -
| 3 NHAIL
Hi Geological ! Please provide geological section along tunnel length, Geologicai data has been provided m the IR,
Sections ¢ . -

Queries

Replv

of the Total Project Cost. Here, the Bid Security demanded is 2%.

out to huge smount of Rs 50.38 Crores.
We request you to kindly reduce the Bid Security to 1% of TPC.

_The Bid Security asked by NHALI is higher than usual, as normally the Bid Security is 1%

Also, due 10 the large size of the project the amount of bid security in absolute termis works | No Change, As per RFP

Rehabilitation, Strengthening and Four Laning of Chenani to Nashri Section of NH-1A, from Km §9.00 1o Km 130.00
' (new alignment) of NH-{A including 9 Km long tunnel (2 lane) with parallel escape tunnel in the state of Jammu & Kashmir
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Narj ways Authority of India
FP Volume I1;: Draft Concession Agreement: .
!
$i No, | Clauge Oueries Reply
] Kindly make the following changes: No change as per RFP.
=y :
.- “Upon the Performance Security being provided to the Authority in accordance with Article
Condiciang Piscedsit 9,the Authority shall satisfy 21l of the Conditians Precedent set forth in this Article 4.1.2
' I Article 4.1.2 within a period of 60 (thirty) days of the furnishing of the Performance Security and the
Pla . l'2. i conditions precedent required to be satisfied by the Authority prior to the Appointed Date
& shall be deemzd to have been fulfilled when the Authority shall have;
) . (a) provided to the Concessionaire .......... prior to the Appointed Date:
& {b) Deleted
4 {¢) procured all Applicable permits .........
: Any Epvironmental clearances or permissions to be sort for cutting of trees and forest No change as per RFP.
; clearance for usage of forest land and any such other related clearances/ permissions required )
-for the Project should come under the obligation of Authority
Conditions Precedent We request you to replace this clause by the following modified clause:
2. Article 4.1.2 (d). .
Page 12 Procured all Applicable Permits relating to environmental protection and conservation of the
Site including permission to cutting of trees and forest clearance for usage of forest lend.

Kindly also clarify what are the Applicable Permits that the Authority shall procure towards-

envircnmental protection, conservation of Site, etc

Conditions Precedent
Anticle 4.1.2, 1ast para
Page 12

0 months is a very long period which will adversely affect the concessionaire to nclnevc the
COD.

Therefore we request to modify the clause as under;-
Provided that the Authority may by notice extend, for up to a maximum period of 2(two)

months. the period for procuring the approval set foith in Sub-clause(c) and or Sub-clause
[0z, s mecnasareiay

No Change. As per RFP

Rehabilitanon, Strengthening and Four Laning of Chenani 1o Nashri Section of NH-1A. from Km §9.00 to Xm 130.00
{new alignment) of NH-1A including 9 Km long wnnel (2 lane} with parallel escape tunncl in the state of Jamnw & Kashmir
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Natignal Hixhwavs Authority of India

SI Ng, | Clause Queries eply
g Cond::_t:ilgef":e: R The right of Termination shall be available to the Concessionaire if such Condition Precedent As pec RER.
' Page 13 ]'4’ ‘is not fulfilled within the specified period and extension shall be granted.
- |
Kindiy nmodify this provision as under:

Obligations reluting to
“"Project Agresments

“The Concessionaire shall procure that each of the Project Agreements contains provisions

No change as per RFP.

A"I',:l;:ii'q . that entitle the Authority to step into such agreement, in its sole discretion, in substitution of ’
the Concessionaire in the event of Termination due to Concessionaire Event of default.”
qun lachieving Comeminl Operations fog' the Project, thﬁ obligation of the Concessionaire No change as per RFP.
Sole Purpose of the is limn_cd to the mainienance and operation of the Project Highway, Hence, we request
C it : Authcrity to make the following additions at the end:
‘oncessianaire Article 5.6,
Page 19

“which consent shal not be unreasonably withheld after the Comunercial Operations
Date.” .

SR sr ol e sio] st iy

Representations and
Warranties of the Authority

We request the clause to be modified as under:

No change as per RFP.

)'1{‘\ &, Anicle 7.2.(7, ‘The Authority represents and warrants to the Concessionaire that:
\ Page 24 f) it has complied with Applicable Laws;
= #orp = We request Authority to make the following amendments: ~ ™ - S A No change as per REP, ‘
l.icenceR;g:]c'c:: :::c‘iymght of The Concessionaire hereby irxevocnbly_npppims the Authority {or its no;ninfe) to be its yue
: Way and lawful atlorney, 10 execure and sign in the neme of the Concessnonuu-e a mpsfc: or
8. Article 10.2.5 surrender of the License granted hereunder at any time efter the Concession Period has
- expired or has been terminated earlier in rerms hereof, provided Termination Payments {if
Page 31 applicable) shall have been pald in full, a sufficient proof of which will be the declaration of i
& any duly authorised officer of the Authority, and the Concessionaire consents to it being :
regisiered for this purpose. ‘
Utlities and roads Article | Maintenance of adjoining roads can adversely affect the financial viability of the project. No Cliange As per RTP
9 11.3.2, Dacument
' Therefore, maintenance of adjoining roads should not be an obligation of the i
| Page 32 Concessionaire, :
I().| New Unlities and Reads  § Kindly modify the following clause as follows; No Change As per RI-P

Atticle 11.3.3

Drocaneit

Rehohlitation, Strengthening and Four Laning of Chenani to Nashri Section of NH-1 A, from Km 89.00 to Km 130.00
¢new alignnwent) of NH-1 A including 9 Km tong tunnel (2 lane) with parallel escape tunne! in the state of Jammir & Kashmir
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. Querfes

Reply

Page 35&36

“The Authority may by uotice require the concessionuire to-connect, through a paved |-

road.....and maintained by the concessionaire upon Advance Payment of the cost to be made
by the beneficiary entity in accordance with the amount and period as determined by
Independent Engineer in consultation with the Concessionaire™

Felling of Trees
Article 11.4,

Page 36

The obligation of obtaining the Applicable Permit for felling of trees & other Clearances
related to Ministry of Environment & clearances from the Forest department should be
with the Authority and the assistance 1o be done by the Cancessionaire, The Concessionaire
will do actual feeling of wees but the permit has 10 be obtained by the Authority,

Thus we request the clause to be modified as follows :-

The Concessionaire shall assist the Authority in obtaining the Applicable Permits for felling

'

of trees to be identified by the Authority................ deem appropriate

Na Change As per RFP
Docunient

Power of the Authority to
undertake works
Article 16.5.1,

Paye 49

Kindly modify the clause as; ' " )

if the change of scope work is awarded through competitive bidding to other party then the
Authority will be solely responsible to maintain the additional work and services under
change of scope,

No Change, Az per RFP
Docviment

Operation and Maintenance
Article 17.1.1(b)

Agticle 3.1.2

As the Project is Annuity based the Concessionaire can not have an obligation of assisting the
Authority for collection and / or appropriation of Fees.

Therefore, we request you to modify the clause to be read as under:

Allowmg. the Authority or Authority Contractor(s) in collecting and appropriating the
Fee; ’

Kindly delete the sub clause (¢)
Also, kindly please change the sub clause as follaws:
(d) allow the Authority or Authority's Contractor(s) in demanding, collecting and appropriste

Fee from vehicles and persons linble for payment of Fee for using the Project Highway or any
part thereof and refusing entry of any vehicle if the Fee due is not paid;

No Change. As per RFP
Document

Rehubilitation, Strengthening and Four Lining of Chenani to Nashri Section of NH-1A, from Km £9.00 10 Km 130.00
(new alignment) of NH-1 A including 9 Km long tunnel (2 lane) with paralle] escape tunnel in the state of Jamimu & Kashmir
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National Highwavs Authority of (ndia

Page 51

2. And If it is to be performance based; kindly provide the parameters for a
performance based periodie maintenance.

Also, kindly clarify would the Independent Enﬂlneer be the declding authority on i

whether th_garameters are met or not?

St Na, Clause Queries Reply i
Kindly clarify provide on what parameters the periedic mainienance has to take place - No Change. As per RFP
Document
Operation and Maintenance 1. If at time intervals kindly provide us the time intervals when perlodic maintenance
14 Articte 17.1.1 (@). has to take place. |

Operation and Maintenance
Artiele 17.1.3,

Page 52

This imposes additional cost financial burden on the concessionaire.

We need some clarity on such structures already situated on the Site but not forming
part of the carriageway.

No Change. As per RFP
Document

Payment of Awnwity
Article 27.2.2

The time line in the Annuity Paymemt Schedule can not be modified due to non -
achievement of COD on the Schediled Four-laning Date. In case of this eventuality the
amount to be paid as Annuity to the Concessionaire shall be suitably adjusted for reduction,

.but to be paid on the same date as per Schedule M.

Since Annuity is a fixed sum (without any escalation), any shift in the Annuity Payment Date
would have an adverse financial implications. Hence, if any part of the works have not been
completed for reasons not attributable to the Concessionaire, then such outstanding works can
be de-linked from lh: COD requirements.

Also, it is important that the Annuity payment date be linked to the Scheduled Four laning
date, so as to have an uniform period of 6 months for Anmmy payment date even in case
there is a dclay in actual COD. This is because the last annuity payment date and amount of
annuity reads incorrect as pet the clause.

We request you to modify the clause suitably.

No Change. As per REFP
Documem

Article 27.4.2
Valid Discharge

It 1s imperative that Authority provides a security by way of revolving irrevocable letter of
cradit equal to one Semi annual Annuity amount from any scheduled bank sa as to provide
security to the lenders and reducing the cost of cepital. . ; i

[}
Further, we would like to state that for the purpose of facilitating the creation of the Letter of

As per RFP Document

Rehabilitation, Strengthening and Four Laning of Chenani to Nashri Section of NH-1A, from Km 89.00 to Km 130.00
{new alignment) of NH-1A including 9 Km long tunnel (2 lane) with pasallel escope tunnel in the state of Jammuy & Kashmir
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Natjona] Highways Authority of Indiy

SINo, Clause Queries : ; Reply

Credit, the charges to be incurred could be borne by the Concessionaire.

The below meationed events shall also be included in the list In Article 28.1.3: . As per REP Document

{iv) delay in delivery of the Site or any part thereof by the
. ! Authority, :

/ D l Bonus in Annuity on account
, i of early Project Completion { (v) Change of Scope Order pursuant to Article 16,
: )

¥ : ’ Article 28.1.3 (vi) stoppage of the Construction Works or part thereof
ki on account of the Concessionaire allowing access and use of Site for public purposes,

Sub clause (ii) to be replaced by All Force Majeure
Event.

1 Bonus m Annuity on account _ )
19.1 of carly Project Completion | We request you to kindly omit this clause. : " No Change. As per RFP
: Article 28.1.5 '

The below mentioned events shall 2lso be included in the list in Article 28.2.3: No Change. As per RFI
< \\‘ : Hedierion i Annsiy on (iv) detay in delivery of the Site or any part thereof by the
-5 } account of delayed Project Authority,

Completion

Article 2K.2.3 {v) Change of Scope Order pussuant to Article 16,

(vi) stoppage of the Construction Works or parnt thereof
on account of the Concessionaire allowing access and use of Site for public purposes,

o | Kindly define the following terms ; No Change, As per REP
l'ermination Puyment for 1. Book Value - >

Force Majeure Event : ;
Articte 34.9.1 2. Physical Project Assets

Kindly revisit the change made in the highlighted part of the clause. The wordings should No Change, As per RFP
mean and state as follows: . )
Upon Termination on account of 8 Concessionaire Default during the Operation Period,......
then 80% (eighty per cent) of such unpaid claims shall be added to the said calculation

Termination Payment

Anticle 37.3.1

Rehabituution, Strengthening and Four Laning of Chenani to Nashi Section of NH-1 A, from Km 89.00 to Km [30.00
(new alignment} of NH-1 A ineluding ¥ Km long tunncl (2 lane) with paraliel escape tunnel in the state of Jamniu & Kashmir
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N
Clause Qucrjes + Reply :
and paid as a part of the termination payment so agsessed...... shall be due or payable on :
accouini of a Concessionaire Default occuring prior to COD. ;
i
Also, kindly acknowledge that the Concessionaire is expeading a cost on the development of
the Project during the construction period. In case a substantial amount of construction is l
completed, it is unfair if the Concessionaire receives no payment. |
"t
It is therefore requested that a suitable termination payment be made to the Concessionaire. 1
" We understand from this definition that the term Annuity Payment Period refers to a period Ay par RFP
Definition
of 180 days.
We request you to modify the clause as: No Chiange & per RIT
Definition Encumbrances means in relation to the Project Highway incluciing but not limited to phygical :
utilities, encroachments and trees, :mortgags, charge.......ccoivireiieen. pertaining to the
Project Highway:

| We suggest the following modification:

Equity" means the sum expressed in Indian Rupees representing the paid up-equity share
capital of the Concessionaire for meeting the equity component of the Total Project Cost, and
for the purposes of this Agreement shall inchide preference shares ,conventible instruments
or other similar forms of capital, which shall compulsorily convert inta equity share capital of
- the Company, and any interest-free funds advanced by any shareholder of the Company for o
meeting such equity component;

Definition No Change. As per RFP

With respect to this Project this definition has no reference,

No Change. As per RTP
We request you to kindly delete the same

Definition

Definition . Kindly include tax on corporate income under the definition of raxes. No Change. As per RFP

With respect to this Project these definition has no reference.

No Change. As per REP
We request you to kindly delete the same

Definitions

) e—
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3.3.1.4.6.6.1. Anticipated Quantity of the Muck to be Generated in the Process of
Tunnelling

The anticipated quantity of the muck for lhe proposed construction of the tunnel has been
estimated of the order of; 1, 486, 366 m®, which can te easnly said to be about 1, 500, 000m®,
and in order 10 dispose this muck n sustamable manner, the size of required dumpmg yard has
been worked out in “Table - 3.14".

On through analysis of the required land and its further development in sustainable manor has

been considered very thoroughly and it has been suggested lo develop a stockpile of 6m which
will require a land of 25 hectors. This issue has been discussed with the district administralion,

the DFOQ, the Geolog;st of the Government of Jammu & Kashmir.

Based on this some available land for dumping has been identified in a joint exercise by the
consultant and the various establishment of Government of Jammu & Kashmir,

These lands were;

1. Batalwalia Area: this area has a degraded land of the order of 45 Heclors where the
industrial estate has been proposed and the land needs to be filled up levelled and
developed into an industrial estate. This area has been thoroughly studies and it has
been found that by developing a dump in this area will not impact the local hydrology or

gso-hydrology of the region. This area will not require any green felling since the land

here is almost devoid of trees/forest cover. ‘Photograph — 3.RR, 3.YY and 3.TT." gives a
glimpse of the land characteristics of the area. Only negative point associated with this
area is the lead from the proposed tunnel which will be of the order of 20Kms.

2. North-East of Chenani Township: Due to the high lead of Batalwalia, develeping a dump
may not be energy efficient and will lead to some disadvantage in sustainable
management of the stockpile and dumnp. Therefore anolher locality has been explored
with almost open land availability of more than 30 Heclors Nerth-East of Chenani
Township. This area has been studied for the developing a dump which can
accommodale 1, 500, 000m® by developing a slockpile of § to 6m or even more.
Although the land has no stream Fowing through it but is along the slope of upper Tawi
calchment and 2 careless act may cause heavy sediment infiow in Tawi, however with
adequate care the dump can be developed and plantation can done over it in order to
develop an additional green area in the region. ‘Photograph — 3.EE and Photograph ~
3.UU.

3. Dump near Nashri aleng the available open land along the valley of Chenab: This area
has been lhoroughly studied and has been recommended by the Geotechnical engineer
of the project, who has a suggestion to fili ihis depressed land with adequate technolagy
and prolect the slopes using wire-mesh gabions and bio-engineering. On close
axamination, w%adequate consideration of the envirgnmental concerns and the




hydrolegy of river Chenab it has been fcund that this arza may be developed to
accommodate a steckoitz of ever 10m height, which wil reguirs 2 lnear land piege of 15
hectors. Unforlunateiy 15 hecters of lanc is not availablz which can be taken in enticety
for developing the dump.
On examination of the BED, il appears that combinations of two to three options are more
logical for tha development of the dump. After cumping the layer wise compaction is required in
order 10 achieve desired compaction level and on top of the dump plantation shall be.done in
order to inlegrate it with the natural environment.
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A) Coarse Aggregate :

S, TTueation ~ 7 7| Matevial T Gwantity of | Quantity of | Sunrce
iNo, Material overburden
{Com) “1 tCum) ‘

1 | 1 km from 664004 | Sandstone bonlders | 3750000 None Tawi River
km Trom civer bed -

2 Near Km 78 Sandstone boulders 72000.00 None Tawi River

from rives bed )

3 | i0kmsouth from | Sandstone boulders 40000.00 | 4006.00 Tawi River
Udhampur and gravel - ) )

4 15 km from Sandstonc bouvlders 30000.00 300000 Badola
Udbampur and gravel

5 | 32 km from Y0+500 | Gravel 20000.00 2000.00 Manthalal
km

Note:  The amounts shown for Sandstone houlders from rivers is for one year. Same mmounts

may be acquired in following years.

S. | Location Maierial Qn:,nﬁt;}:f . Qn:;uliuv of |Source

No. Material overburden

i (Cum) (Cum) .

T |1 km froan GG+D00 | Sandstone boukders | 3750000 | None Tawi River
km from riverbed '

7 | NewrKn 78 Sandstone boulders | 72000.00 None Tawi River

| from giverbed !

3 | 10km sooth from | Sandstone bouiders | 40000.60 4000.00 Tawi River
Udhnmpur and gravel

3 15%kmfom Sandstone boulders | 30000.00 300000 Badota
Udhampur and gravel

5 |32k from D0+500 | Gravel 20000.00 2000.00 Maothalel
km

may be acquired in following years.

Note:  The amounts shown for Sandstone houlders from rivers is for on¢ ycar. Same amounts




B) Fine Aggregate :

Availability | Lead from

S. No. I'ype of sand L ocation
Udhampur’
i Course to medium grained sand | Nagrota | 1000 cum. | 10 Km
with some mica content per day
2 Coarsc to medivm grained sand’ | Jhajhakolti | 1000 cum. | 351040 Km
with some mica coatent perday
3 Coarse, medium and fine Ryassi [000 cum. | 60Km
) grained sand River per day .
4 Fine to medium sand Nadhriver, | 1000cum | 40 Km
Samba per day :
5 Stonc Dust Km 77 km 10 Km along
the highway.
’ -
1S Lead from Nachhar
] Typeofsand . Location | Availabili
No. Tpe dldn MDY | N (Km 130)
Coarse to medin greined 000 cum. |
| . . Nagrota © 73 Km
sand with some mica content per day
2 Stone Dust Km 131 km Along the highway.
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NHAI/N-1/11019/RFP/2009/ Date: 11.02.2010

To

As per the list
(Bidders who have been pre-qualified for respective projects)

Sub.: Rehabilitation, Strengthering and four laning of Clienani to Nashri

Section of NH- 1A, from km 89.00 to km 130.00(New Alignment)

including 9 km long tunnel (2 lane) with parallel escape tunnel, on__

"BOT (Annuity) basis, on DBFO Pattern, in the State of Jammu &
Kashmir.(Package no. NHDP-Phase-II/BOT/V/J&K

Sir,

1. .Please find mentioned herewith the Addendum No.-2 to the RFP Vol.-I for the
above contract package in the State of Jammu & Kashmir

Addendum to RFP Volume I - Instructions to Bidders

SN. Clause

RFP

3y 2.1.18 (i)

A Bidder shall not be eligible for bidding hereunder if, as on bid due date,
the Bidder, its Member or Associate was, either by itself or as member of a
consortium has been declared by the Authority as the Selected Bidder for
undertaking 3 (three) or more projects and the bidder is yet to achieve
financial close. A bidder shall be considered as declared Selected Bidder
Jfor the projects of NHAI, where the LOA has been issued.

2 | 2.1.18()

The Concessionaire shall engage only such EPC Contractor for
execution of the work who have experience of atleast one single
completed highway work of valuew atleast 20% of the Estimated Project
Cost in preceding 5 years. An undertaking to this effect shall be provided
by the Concessionaire along with EPC Project Agreement Document.

This issues with the approval of the Competent Authority.

Yours faithfully,

-(B.K. Das)
General Manager (JK&HP




WA U TS0 WIREOT ot nansonmasorico
(@ sRawer i oot ware) & /Fax; 94-11.25063507 / 25083514
National Highways Authority of India /8w Z3/2ms i iss
(Ministry of Road Transport and Highways)
-5 @ 6, ATET-10, ureen, wf el - 110075
G5 &6, Sector-10, Dwarka, New Dothi-110075

.NHAI/N-1/11019/RFP/2009/ 2069 Date: 18.02.2010
To

As per the list
{Bidders who have been pre—quahﬁed for respective projects)

Sub.: Undertaking Up-gradation of 264 km of National Highway (NH-14) in the
State of Jammu & Kashmir under NHDP Phase-II on BOT{Annuity). basis -
Bid Extension date:-

Sir,

Please find. mentioned- herewith the Corrigendum No.-3 regarding bid

submission dates as indicated, below for respective packages in the State of

Jammu & Kashmir :

SN j Name .of the | Bid submission | Bid Read as (New | Name of the
i *.].Package £ date Submission Bid Submission |-qualified
. (modiﬁcation Date Date) bidders
no.-1} {modification | (medification
no.-2) no.-3)

1. | Srinagar- Banihal | 19.02.2010 25.02.2010 08.03.2010 As per list for
Section | 5 Srinagar-

Pkg No: NHDP- Banihal
Phase- . b
11/BOT/1/J&K)

2. | Ramban to Banihal | 19.02.2010 08.03.2010 08.03.2010 As'per list for
Section ' Ramban-

Pkg No NHDP- Banihal
Phase- A

: 11/BOT/II | J&K . o

3. | Udhampur to | 19.02.2010 25.02.2010 08.03.2010 * | As per list for
Ramban Section Pkg- Udhampur-
No: - NHDP-Phase- Ramban
11/BOT/1IV /J&K]). i

4. |Jammu to | 19.02.2010 25.02.1010 23.03.2010 As per list for
Udhampur Section Jammu-

Pkg No NHDP:- Udhampur
Phase- <
11/BOT/VI/J&K]). :

S Quaziguncl to | 19.02.2010 08.03.2010 | 23.03.2010 As per list for
Banihat Quazigund -
Pkg No  NHDP- Banihal
Phase-
11/BOT/11/J&K)].

6 | Chenanito Nashri 19.02.2010 08.03.2010 23.03.2010 As per list for
Pkg No. NHDP- Chenani =l
Phase- ' Nashri

|| U/BOT/V/J&K]. . .

You ithfully,
_ . \o
/ { K\ s}

General Manager (JK&HP)




AN 1 Prone : 91-11-25074 10025074200
90 i¥ax. 91-11-25083507 ¢ 25033514
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I U TSTART aTiRrETer
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National Highways Authority of India

(Ministry of Shipping, Road Transpert and Highways)

e o A A

To

-5 10 6, P10, 3TeR, A% fredi-110 o7s
G-5 & 6, Sector-10, Dwarka. New Delhi-110075

NHAI/N-1/ 110}[9/RFP/2009/‘3‘1

As per the list

Date: 05.03.2010

{Bidders who have been pre-qualifted for rcspcctrvc pro.;ects)
Sub.: Undertaking Up-gradation of 264 km of Natlonal Highway (NH- IA) in

the State of Jammu & Kashmir under NHDP Phase-Il on
BOT(Annuity) basis - Bid Extension date:

Sir,

" Please find mentioned” herewith

the Corrigendum regarding’ bid
submission dales as indicated below for respective packages in the State of
Jammu & Kashinir :

SN | Name of the Package | Bid Bid Read as { Name of
Submission | Submission | (Modificati | the
Date Date on No.4) qualified
{Modificati | (Modificati bidders
on No.2j on No.3) .

1. | Srinagar- Banibal | 25.02.2010 {08.03.2010 | 25.03.2010 |As per list
Section for -

Pkg No: NHDP-Phasc- Srinagar-
H/BOT/!/J&K) _ | Banihal

2. | Ramban to Banihal |08.03.2010 |08.03.2010 |25.032010 |As per list
Section for.

Pkg No NHDP-Phase- Ramban-
I /BOT/11/J&K . ' Banihal

3. | Udhampur to Ramban | 25.02.2010 | 08.03.2010 [25.03.2010 |As per list
Section Pkg No: - ‘ for
NHDP-Phase- , Udhampur-
II/BOT/IV/J&XK). - Ramban

4. [Jammu to Udhampur | 25.02.2010 | 23.03.2¢10 |30.03.2010 |As per list
Section : for Jammu-
Pkg No NHDP-Phase- Udhampur
11/BOT/VI/J&K). )

5 Quazigund to Banihal | 08.03.2010 |23.03.2010 | 30.03.2010 |As per kst
Pkg No NHDP-Phase- for
U/BOT/ 11/ J&K). Quazigund

~ Banihal

6 Chenanti to Nashri 08.03.2010 |23.03.2010 | 30.03.2010 |As pecr list
Pkg No. NHDP-Phase- for Chenani
1/BOT/V/J&K}. ’ - Nashni 8

N




Project Name-

Addendum-III

i

v

-

4- laning of Chenant to Nashri section of NH-1A, from km 89.00 to 130.00 (new alignment) inctuding 9 km long tunnel (2

lane) with parallel escape tunnel, on BOT (Annuity) basis, on DBFO Pattern, in the state of Jammu & Kashmir (Pkg
No:- NHDP-Phase-I/BOT/V/I&K) .

S. No.

Clause No.

As per RFP

As modified

Cl. 23.1 of Vol-II,
DCA Appointment
of Independent
Engineer

The Authority shall appoint a consulting engineering
firm from a panel of 10 (ten) firms or bodies corporate,
constituted by the Authority substantially in accordance

with the selection criteria set forth in Schedule-P, to be

the independent consultant under this Agreement (the
“Independént Engineer™). The zppointment shall be
made no later than 90 (ninety) days from the date of this
Agreement and shall be for a period of 3 (three) years.
On expiry or termination of the aforesaid period, the
Authority may in its discretion renew the appointment,
or appoint another firm from a fresh panel constituted
pursuant to Schedule-P to be the Independent Engineer
for a term of 3 (three) years, and such procedure shall be
repeated after expiry of cach appointment.

The Authority shall appaint a consulting engineering
firm from a panel of 10 (ten) firms or bodies
corporate, constituted by the Authority substantially in
accordance with the selection criterin set forth in
Schedule-P, to be the independent consultant under
this Agreement (the “Independent Enginecr™). The
appointment shall be made no later than 90 (ninety)
days from the date of this Agreement and shall be for
a period of 66 (sixty six) months. On expiry or
termination of the aforesaid period, the Authority may
in its discretion renew the appointment, or appoint
another firm from a fresh panel constitu:ed «arsuant 1o
Schedule-P to be the Independent Engineer for a term
of 3 (three} years, and such procedure shall be
repeated after expiry of each appointment.

C\ 3 of Schedule -
P, Yol II1,
schedules

Constitution of fresh
panel

Not later than three years from the date of this
Agreement, and every three years thereafter, the
Authority shall preparc a fresh panel of firms in
accordance with the criteria set forth in this Schedule-P;
provided that the Authority may, at any time, prepare a
fresh panel with prior written consent of the
Concessionaire.

o

Not later than sixty six months from the date of th}é :
Agrcement, and every three years thereafter, the|.
Authority shall prepare a fresh panel of firms in
accordance with the criteria set forth in this Schedule-
P; provided that the Authority may, at any time,
prepare a fresh panel with prior written consent of the
Concessionaire,

Ty

X1
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Corrigendum-V

Project Name- 4- laning of Chenani to-Nashri scction of NII-2A, from km 89.00 to 130.80
(ncw alignment) including 9 km leng tunnc! (2 lanc) with parallel eseape

tunnel, on BOT (Annuity) basis, on DBFO Pattern, in the state of Jammu
& Kashmir (Pkg No:- NHDP-Phasc-I/BOT/V/I&K)

- _In thereply to the pre-bid quencs the name of technical adviser to thc authority shall be

read as follow.

-

" “Technical Adyviscr- M/s Louis Bergcr Group, INC. USA and LRP Consultant Consortium Pyt

Ltdin assocxatlon with L& Rambol (,ousullmg Engmcer

)

Instead of

“Technical Adviser: - M/s Louis Berger Group Inc.”

wly g
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National Highways Authority of India /& #8 /92 zs e
{Ministry of Shipping, Road Transport and Highways)
#-5 ¢F 6, AFT-10, T, 7% R=fi-110075 -
G-5 & 6. Sector-19, Dwarka, New Defhi-110075
NHAI/N-1/11019/RFP/2009/ Date: 29.03.2010
To
‘As per the list
(Bidders who have been pre-qualified for respective projects)
' Sub.: Undertaking Up-gradation of 264 km of National Highway (NH-1A) in the
_State of Jammnu & Kashmir under NHDP Phase-II on BOT{Annnity). basis —
Bid Extension date:
Sir, .
Please find mentioned herewith the Corrigendum ‘regarding bid submission
dates as indicated below for following packages in the State of Jammu & Kashmir : =
L
SN | Name of the Package Bid Submission { Bid Submission | Read as | Name of the -
Date Date {Modificatio | qualified
{(Modification (Modificationo.4 | n No.5) bidders
s No.3)
1. | Jammu to Udhampur | 23.03.2010 30.03.2010 01.04.2010 | As per list
Section for Jammu-
Pkg No NHDP-Phase- Udhampur
H/BOT/VI/J&K). ‘
2. | Quazigund to Banihal 23.03.2010 30.03.2010 01.04.2010 [ As per list
Pkg No NHDP-Phase- for
1I/BOT/H/J&K). Quazigund
y ) - Banihal
3. | Chenani to Nashri 23.03.2010 30.03.2010 -1 01.04.2010 |As per list
Pkg No. NHDP-Phase- for Chenani
11/ BOT/V/J&K). - Nashri
Yo thfully,
«55;51 -
(P.K. Das}) y»

General Manager (JK&HP)

st e S
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' 01.04.2010

BID

“Bid for the Four Laning of Chenani to Nashri Section of NH-1A from
. Km 89.00 to 130.00 (new alignment) of NH-1A including 9 Km long

tunnel (2 lane) with parallel escape tunnel in the State of Jammu &
Kashmir (Package No. NHDP-Phase- I/BOT/V/J&K)”Project”

To,

Mr. P K Das

General Manager (JK & HP)
National Highways Authority of India
G-5& 6, Sector 10, Dwarka

New Delhi — 110 075

Phone NO: +91-11-25074100 (Extn: 1113)
FAX NO: +91-11-25074100 (Extn: 2307)
E-mail: pkdas@nhai.org no

A
ol gl

Submitted By -IL&FS Transportation Networks Limited

IL&FS Transportation Networks Limited
IL&FS Financial Centre, Plot C-22,

G Block, Bandra-Kurla Complex,

Bandra (East), Mumbai -- 400 051.

Tel No. 022-26593049
Fax No. 022-26533295




“Bid for the Four Laning of Chenani to Nashri Section of NH-1A from

Km 89.00 to 130.00 (new alignment) of NH-1A including 9 Km long

tunnel (2 lane) with parallel escape tunnel in_the State of Jammu &

Kashmir (Package No. NHDP-Phase- II/BOT/V/J&K) ' Project”

“BID”
\n/\ -
INDEX { -
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LETTER COMPRISING THE BID

April 1, 2010
: v
Mr. P. K. Das \ V
General Manager (A &HP) National Highways Authority of India \ | w
G-5&86, Sector 10, Dwarka,

New Delhi - 110 075 _ )(@» o) —

Sub:- Bid for Four Laning of Chenani to Nashri Section of NH-1A from Km 89.00
to 130.00 (new alignment) of NH-1A including 9 Km long tunnel (2 lane)
with paralle] escape tunnel in the State of Jammu & Kashmir (Package No.
NHDP-Phase-1I/BOT/V/J&K)” Project.

Dear Sir,

With reference to your REP document dated November 2009, we, having examined the
Bidding Documents and understood their contents, hereby submit our Bid for the
aforesaid Project. The Bid is unconditional and unqualified.

2 We acknowledge that the Authority will be relying on the information provided
in the Bid and the documents accompanying the Bid for selection of the - ~
Concessjonaire for the .aforesaid Project, and we certify that all information* °
. provided therein'is true and correct: nothing has beeh omitted which renders such
information misleading; and all documents accompanying the Bid are true copies
of their respective originals.

3. This statement is made for the express purpose of our selection as Concessionaire
for the development, construction, operation and maintenance of the aforesaid
Project.

4, We shall make available to the Autherity any additional information it may find

necessary or require to supplement or authenticate the Bid.

5. We ackrowledge the right of the Authomy 1o reject our Bid without assigning
any reasons or otherwise and hereby waive, .to the fullest extent permitted by
applicable law, our right to challenge the same on any account whatsoever.

6. We certify that in the last three years, we or our Associates have neither tailed to
perform on any contract, as evidenced by imposition of a penaity by an arbitral or
judicial authority or a judicial pronouncement or arbitration award. nor been
expelled from any:project of contract by any public authority nor have had any
contract terminated by any public authority for breach on our part.
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(a) We have examined and have no reservations to the Bidding Documents,
including any Addendum issued by the Authority; and el

(b) We do not have any conflict of interest in accordance with Claus;s 2.1.14
and 2.1.15 of the RFP document; and

(c) We have not directly or indirectly or through an agent engaged or
indulged in any corrupt practice, fraudulent practice, coercive practice,
undesirable practice or restrictive practice, as defined in Clause 4.3 of the
RFP document, in respect of any tender or request for proposal issued by
or any agreement entered into with the Authority or any other public
sector enterprise or any government. Central or State; and

(d) We hereby certify that we have taken steps to ensure that in conformity
with the provisions of Section 4 of the RFP, no person acting for us or on
our behalf has engaged or will engage in any corrupt practice, fraudulent
practice, coercive practice, undesirable practice or restrictive practice; and

(e) the undertaking given by us along with the Application in response to the
RFQ for the Project were true and correct as on the date of making the
Application and are also true and correct as on the Bid Due Date and We
shall continue to abide by them.

~

We understand that you may cancel the Bidding Process at any time and that you
are neither bound to accept any Bid that you may receive not to invite the Bidders
to Bid for the Project, without incurring any liability to the Bidders, in accordance
with Clause 2.16 of the RFP dogument.

We believe that we satisfy the Net Worth criteria and meet the requirements as
specified in the RFQ document.

We declare that we, or our Associates are not a Member of a/any other
Consortium submitting a Bid for the Project.

We certify that in regard to matters other than security and integrity of the
country, we or any of our Assaciates have not been convicted by a Court of Law
or indicted or adverse orders passed by a regulatory authority which could cast a
doubt on our ability to undertake the Project or which relates to a grave oftence
that outrages the moral sense of the community.

We further certify that in regard to matters relating to security and integrity of the
country, we or any of our Associate have not been charge sheeted by any agency
of the Government or convicted by a Court of Law.

We further certify that no investigation by a regulatory autherity is pending either
rGgiist: US\Or against our Associates or against our CEQ or any of our

§r
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14.  We further certify that we are not disqualified in terms of the additional criteria

specified by the Department or Disinvestment in their OM No. 6/42001-DD-II

., dated July 13, 2001, a copy of which forms part of the RFP at Appendix-V
thereof.

15. We undertake that in case due to any change in fact or circumstances during the
Bidding Process, we are attracted by the provisions of disqualification in terms of
the guidelines referred to above, we shall intimate the Authority of the same
immediately.

16.  Omitted. ' | QY@/ A-/\,\

i 17. We acknowledge and agree that in the event of a change in control of an
Associates whose Technical Capacity and/or Financial Capacity was taken into
consideration tor the purposes of shon-listing and pre-qualification under and in
accordance with the RFQ. We shall inform the Authority forthwith along with all
relevant particulars and the Authority may, in its sole discretion, disqualify us or
withdraw the Letter of Award, as the case may be. We further acknowledge and
A agree that in the event such change in control occurs after signing of the
Concession Agreement but prior to Financial Close of the Project, it would, %/
notwithstanding anything to the contrary contained in the Agreement, be deemed
a breach of thereof and the Concession Agreement shall be liable to be terminated
without the Authority being liable to us in any manner whatsoever.

e R

18. We understand that the Selected Bidder shall either be an existing Company
incorporated under the Indian Companies Act, 1956 or shall mcorporate as such

i prior to execution of the Concession Agrcement . B

1 1 ¢

19. We hereby lrr_evocably waive any nght or-remedy which we may have at any
stage at law or howsoever otherwise arising to challenge or question any decision
taken by the Bidding Process itself, in respect of the above mentioned Project and
the terms and implementation thereof.

20. In the event of our being declared as the Selected Bidder, we agree to enter into a
Concession Agreement in accordance with the draft that has been provided to
me/us prior to the Bid Due Date. We agree not to seek any changes in the
atoresaid draft and agree 10 abide by the same.

2l.  We have studied all the Bidding Documents carcfully and also surveyed the
Project highway and the traffic We understand that except to the extent as
expressly setforth in the Concession Agreement, we shall have no claim, right or
title arising out of any documents or information provided to us by the Authority
or in respect of any matter arising out of or relating to the Bidding Process
including the award of Concession.

22, We offer a Bid Security of Rs. 50.38 Crores {Rupees Fifty Crores and Thirty
| ~Eight Lakhs Only) to the Authority in accordance wnh the RFP Document.
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34, The documents accompanying the Bid, as specified in Clause 2.11.2 of the RFP,
have been submitted in a separate envelope and marked as “Enclosures of the
Bid™.

23. The Bid Security in the form of a Bank Guarantee is attached.

35.  We agree and understand that the Bid is subject to the provisions of the Bidding
Documents. In no case, We shall have any claim or right of whatsoever nature if
the Project/Concession is not awarded to us our Bid is not opened or rejected.

26. The Annuity has been quoted by me/us after taking into consideration all the
terms and conditions stated in the RFP, draft Concession Agreement, our own
estimates of cost and traffic and after a eareful assessment of the site and all the

. conditions that may afTect the project cost and implementation of the Project.

27 We agree and undertake to abide by all the terms and conditions of the RFP
document.

28. We agree and undertake to be liable for all obligations of the Concessionaire
under the Concession Agreement till occurrence of Financial Close in
accordance with the Concession Agreement.

29. We shall keep this offer valid for 120 (one hundred and twenty) days from the

Bid Due Date specified in the RFP.

We hereby submit our Bid and require an  Annuity of

Rs 3% 52,00, 000/ = (Rupees_Thves  bhundn el

Covointeen Ciove ownd PSE  dyo laeks

only : * _— —

only) for untlertaking the aforesaid Project in accordance with the Bidding

Documents and the Concession Agreement. \

In witness thereof, We submit this Bid under and in accordance with the terms of the RFP

document.

o Yours faithfully

v o
~J
Ravi Sreehan

Y\ T Assistant Vice President
IL&FS Transportation Networks Limited

Date: April 1,2010

Place: Mumbai

e~
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National Highways Authority of India

{Ministry of Shipping, Road Transport & Highways, Gowvt. of India)

Survey No. 63 “D" paint on NH43, Chinchpada - Kafamboli bypass Road, Panvel - 410 206 Ph ; 022 - 27879404

Website : pune hitp:\www.nhai.org Email : punei@nhai.org
NHAI/PIU/PANVEL/2010/BG/Confirm/0129 Date: 03.05.2010*

To,

Shri. Pravin Kumar Das, .

General Manager (JK&HP), uf
National Highways Authority of india, W Ch!
G-5 & 6, Sector-10, o . _
Dwarka, New Delhi-110075

,g\®

Sub. :  Confirmation of the Bank Guarantee.

Ref. 7 NHAI HQ lett_ger No. NHAI/N~1/1'1019]'2/2069/0’\]/52 dated
09/04/2010. ’

Sir,

Please find enclosed herewith the Original Confirmation letter received

" from Allahabad Bank, Khar Branch, Vasu Smriti —Plot 383A, 13" Road, Khar

(West), Mumbai — 400 052 in response to our letter for the following Bank
Guarantee : )

Contractor Bank Snu;:)a;teee No. Amount v?:l;;?:)ty -
M/s. IL&FS BG/Khar/lTNL/210302/ i
Transportation 2010/05 ‘Rs. 50,38,00,000/- | 30.09.2010
Networks Ltd. dated 27.03.2010

The above confirmation has been confirmed by this office and verified.
This is for your information and necessary action please,
Thanking you,

Yours faithfully,

%/Jw
General Manager (TM

PlU - Panvel

Encl: As above.(f’
a0

Corporate Off.: No. G 5 & 6, Sector - 10 DWARKA, New Delhi - 110 Q75

Tel.: 011 - 25074100/ 25074200 Fax : 011 . 25n0aena= + =~ i
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Allahabad Bank

Khar Branch
Vasu Smriti-Plot 383A, 13" Road, KHAR(west), Mumbai-400052
Tel: 022-2605 8578 / 2604 1976 FAX: 2605 8578 E-mail; br.mumkhar@allahabadbank.in

KHAR/AdV/BG/ITNL/ 0C 2
Date: 03/05/2010

The General Manager(Tech) & PD
PlU - Panvel

National Highways Authority of India
Survey No.63 "D" Point on NH4B
Chinchpada-Kalamboli Bypass Road
Panvel-410206 )

Dear Sir,
Confirmation of Bank Guarantee
No. BG/Khar/ITNL/210302/2010/05 dtd. 27/03/2010 for Rs 50.38 cr
{valid up to 30/09/2010)
Apnlicant; M/s IL & FS Transportation Networks Ltd.
In favour of National Highways Authority of India

This has reference to your letter no. NHAI/PIU/PANVEL/BG/2010/0091 dated

27/04/2010 requesting confirmation of the captioned Bank Guarantee.
As desired, we confirm having issued the captioned Bank Guarantee. ..

Yours faithfully, -

(B=KC
Chief Manager
Specimen Signature No- 3642

a7

_" 'Heek0fﬂce 2, Netaji Subhas Road, Kolkata-700001

e www.allahabadbank.in
i‘ A TRANMTION OF TRUST |

r




Bank Guarantee for Bid Security

B.G.No. BG [khar/1TNL[24o202 [201a[eX Dated: 234AMaveh Zolo

L.

collectively referred to as “Bidding Documents™), we Allahabad Bank havmgbm'g e
registered/head office at 2 Netaji Subhash Road, Kolkata — 700001 and one g¥if53 3 2 &
branchés at'Vasu. Snriti-Plot 383A;°13' Road, Khar (West), Mumbai - 40®528 3 3 @
(hereinafter referred to as the “Bank™); at the request of the Bidder, do hereby in é B E:
terms of Clause 2.1.7 read with Clause 2.1.8 of the RFP Document, irrevocably,S & S -
unconditionally and without reservation guarantee the due and faithful ﬁllﬁlmeﬂtﬂ o9 g_.:;
and compliance of the terms and conditions of the Bidding Dowmentsv-(ﬂdmd g EY

the RFP Document) by the said Bidder and unconditionally and }rrevocab 53

In consideration of you, National Highways Authority of India, having its office
at G-5 & 6, Sector — 10, Dwarka, New Delhi — 110 075, (hereinafter referred to as
the “Authority”, which expression shall unless it be repugnant to the subject or
context thereof include its, successors and assigns) having agreed to receive the
Bid of M/s IL&FS Transportation Networks Limited (a company registered under
the Companies Act, 1956) and having its registered office at The IL&FS Financial
Center, Plot C-22, G Block, Bandra Kurla Complex, Bandra (East), Mumbai-
400051 (hereinafter referred to as the “Bidder” which expression shall unless it be
repugnant to the subject or context thereof include its/their executors,
administrators, successors and assigns), for the Four Laning of Chenani to Nashri
Section of NH-1A from Km 89.00 to 130.00 (new alignment) of NH-1A including
9 Km long tunnel (2 lane) with parallel escape tunnel in the State of Jammu &
Kashmir (Package No. NHDP Phase- IVBOT/V/J&K)” Project on DBFOT basis
(hereinafter referred to as “the Project”) pursuant to the RFP Document dated
November 2009 issued in respect of the Project and other related documents
including without limitation the draft concession agreement (hereinafter

undertake to-pay forthwith to the Authority an amount of Rs. 5438 Cro
(Rupees Fifty Crores and Thirty Eight Lakhs only) (hereinafter referréd.to as
“Guarantee”) as our primary obligation without any demur, reservation, recourse,
contest or protest and without reference to the Bidder if the Bidder shall fai
fulfil or comply with all or any of the terms and conditions contained 1%(5
Blddmg Documents. si% ¥

Any such written demand made by the Authority stating that the Blddel'% i
default of the due and faithful fulfilment and compliance with the t3
conditions contained in the Bidding Documents shall be final, conchgwecgn

4SYLS4%
Bry
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binding on the Bank. o)
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ALLARABALD BANK
i Q_Gf:vt.rollncEaUndattil@g)

S ek e

www.allahabadbank.com

TR 91, 4% | KHAR BRANCH, MUMBAI
T FIRENR 3834, 13 i 3%, TR (3R), ¥ 400 052. Vasu Smiriti-Plot 383A, 13th Road, Khar (West), Mumbal 400 052.
JUUWTel. : 022-2604 0488 1 022-2604 1976 * S BIWTelefx : 022-2605 8578 * Emad : mumkhar@mum.aflahabadbank.co.in

-~

REF NO./3< 39 : DATE/f&=ias :

Kh/adv/BG/2010/446 Dated: 27/03/2010

This covering letter is issued to be annexed to the Bank Guarantee
No.BG/Khar/TTNL/210302/2010/05  dated  27/03/2010 for an amount of
Rs.50,38,00,000/~(Rupees Fifty crore thirty eight lac only) for a period of 180 days valid
up to 30/09/2010 issued by this office under the joint signature of following officers:

I. Mr. Ajay Kumar Srivastava, Asstt. General Manager
2. Mr, Rajat Sinha, Sr. Manager

Signature:
Name: Ajay Kumar Srivastava
Designation: Assistant General Manager
- Beneficiary’s name & address: .
" National Highways Authority of India
G-5& 6, Sector-10, Dwarka
New Delhi 110 075

~+100001

T Frferd : 2, 3t o IS, ST - 700 001. B : 2242 0851 | 0863/0869/0883/0900/3373, 2210-3777; ST : 210-7424
Head Office : 2, Netoji Subhas Road, Kokata. Ph: 2242 0851 | 0863/0865/0883/0900/3373, 2210-3777; Telefax: 2210-7424

— KA
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LETTER COMPRISING THE BID

April 1, 2010
: v
Mr. P. K. Das \ V
General Manager (A &HP) National Highways Authority of India \ | w
G-5&86, Sector 10, Dwarka,

New Delhi - 110 075 _ )(@» o) —

Sub:- Bid for Four Laning of Chenani to Nashri Section of NH-1A from Km 89.00
to 130.00 (new alignment) of NH-1A including 9 Km long tunnel (2 lane)
with paralle] escape tunnel in the State of Jammu & Kashmir (Package No.
NHDP-Phase-1I/BOT/V/J&K)” Project.

Dear Sir,

With reference to your REP document dated November 2009, we, having examined the
Bidding Documents and understood their contents, hereby submit our Bid for the
aforesaid Project. The Bid is unconditional and unqualified.

2 We acknowledge that the Authority will be relying on the information provided
in the Bid and the documents accompanying the Bid for selection of the - ~
Concessjonaire for the .aforesaid Project, and we certify that all information* °
. provided therein'is true and correct: nothing has beeh omitted which renders such
information misleading; and all documents accompanying the Bid are true copies
of their respective originals.

3. This statement is made for the express purpose of our selection as Concessionaire
for the development, construction, operation and maintenance of the aforesaid
Project.

4, We shall make available to the Autherity any additional information it may find

necessary or require to supplement or authenticate the Bid.

5. We ackrowledge the right of the Authomy 1o reject our Bid without assigning
any reasons or otherwise and hereby waive, .to the fullest extent permitted by
applicable law, our right to challenge the same on any account whatsoever.

6. We certify that in the last three years, we or our Associates have neither tailed to
perform on any contract, as evidenced by imposition of a penaity by an arbitral or
judicial authority or a judicial pronouncement or arbitration award. nor been
expelled from any:project of contract by any public authority nor have had any
contract terminated by any public authority for breach on our part.
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(a) We have examined and have no reservations to the Bidding Documents,
including any Addendum issued by the Authority; and el

(b) We do not have any conflict of interest in accordance with Claus;s 2.1.14
and 2.1.15 of the RFP document; and

(c) We have not directly or indirectly or through an agent engaged or
indulged in any corrupt practice, fraudulent practice, coercive practice,
undesirable practice or restrictive practice, as defined in Clause 4.3 of the
RFP document, in respect of any tender or request for proposal issued by
or any agreement entered into with the Authority or any other public
sector enterprise or any government. Central or State; and

(d) We hereby certify that we have taken steps to ensure that in conformity
with the provisions of Section 4 of the RFP, no person acting for us or on
our behalf has engaged or will engage in any corrupt practice, fraudulent
practice, coercive practice, undesirable practice or restrictive practice; and

(e) the undertaking given by us along with the Application in response to the
RFQ for the Project were true and correct as on the date of making the
Application and are also true and correct as on the Bid Due Date and We
shall continue to abide by them.

~

We understand that you may cancel the Bidding Process at any time and that you
are neither bound to accept any Bid that you may receive not to invite the Bidders
to Bid for the Project, without incurring any liability to the Bidders, in accordance
with Clause 2.16 of the RFP dogument.

We believe that we satisfy the Net Worth criteria and meet the requirements as
specified in the RFQ document.

We declare that we, or our Associates are not a Member of a/any other
Consortium submitting a Bid for the Project.

We certify that in regard to matters other than security and integrity of the
country, we or any of our Assaciates have not been convicted by a Court of Law
or indicted or adverse orders passed by a regulatory authority which could cast a
doubt on our ability to undertake the Project or which relates to a grave oftence
that outrages the moral sense of the community.

We further certify that in regard to matters relating to security and integrity of the
country, we or any of our Associate have not been charge sheeted by any agency
of the Government or convicted by a Court of Law.

We further certify that no investigation by a regulatory autherity is pending either
rGgiist: US\Or against our Associates or against our CEQ or any of our

§r
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14.  We further certify that we are not disqualified in terms of the additional criteria

specified by the Department or Disinvestment in their OM No. 6/42001-DD-II

., dated July 13, 2001, a copy of which forms part of the RFP at Appendix-V
thereof.

15. We undertake that in case due to any change in fact or circumstances during the
Bidding Process, we are attracted by the provisions of disqualification in terms of
the guidelines referred to above, we shall intimate the Authority of the same
immediately.

16.  Omitted. ' | QY@/ A-/\,\

i 17. We acknowledge and agree that in the event of a change in control of an
Associates whose Technical Capacity and/or Financial Capacity was taken into
consideration tor the purposes of shon-listing and pre-qualification under and in
accordance with the RFQ. We shall inform the Authority forthwith along with all
relevant particulars and the Authority may, in its sole discretion, disqualify us or
withdraw the Letter of Award, as the case may be. We further acknowledge and
A agree that in the event such change in control occurs after signing of the
Concession Agreement but prior to Financial Close of the Project, it would, %/
notwithstanding anything to the contrary contained in the Agreement, be deemed
a breach of thereof and the Concession Agreement shall be liable to be terminated
without the Authority being liable to us in any manner whatsoever.

e R

18. We understand that the Selected Bidder shall either be an existing Company
incorporated under the Indian Companies Act, 1956 or shall mcorporate as such

i prior to execution of the Concession Agrcement . B

1 1 ¢

19. We hereby lrr_evocably waive any nght or-remedy which we may have at any
stage at law or howsoever otherwise arising to challenge or question any decision
taken by the Bidding Process itself, in respect of the above mentioned Project and
the terms and implementation thereof.

20. In the event of our being declared as the Selected Bidder, we agree to enter into a
Concession Agreement in accordance with the draft that has been provided to
me/us prior to the Bid Due Date. We agree not to seek any changes in the
atoresaid draft and agree 10 abide by the same.

2l.  We have studied all the Bidding Documents carcfully and also surveyed the
Project highway and the traffic We understand that except to the extent as
expressly setforth in the Concession Agreement, we shall have no claim, right or
title arising out of any documents or information provided to us by the Authority
or in respect of any matter arising out of or relating to the Bidding Process
including the award of Concession.

22, We offer a Bid Security of Rs. 50.38 Crores {Rupees Fifty Crores and Thirty
| ~Eight Lakhs Only) to the Authority in accordance wnh the RFP Document.
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34, The documents accompanying the Bid, as specified in Clause 2.11.2 of the RFP,
have been submitted in a separate envelope and marked as “Enclosures of the
Bid™.

23. The Bid Security in the form of a Bank Guarantee is attached.

35.  We agree and understand that the Bid is subject to the provisions of the Bidding
Documents. In no case, We shall have any claim or right of whatsoever nature if
the Project/Concession is not awarded to us our Bid is not opened or rejected.

26. The Annuity has been quoted by me/us after taking into consideration all the
terms and conditions stated in the RFP, draft Concession Agreement, our own
estimates of cost and traffic and after a eareful assessment of the site and all the

. conditions that may afTect the project cost and implementation of the Project.

27 We agree and undertake to abide by all the terms and conditions of the RFP
document.

28. We agree and undertake to be liable for all obligations of the Concessionaire
under the Concession Agreement till occurrence of Financial Close in
accordance with the Concession Agreement.

29. We shall keep this offer valid for 120 (one hundred and twenty) days from the

Bid Due Date specified in the RFP.

We hereby submit our Bid and require an  Annuity of

Rs 3% 52,00, 000/ = (Rupees_Thves  bhundn el

Covointeen Ciove ownd PSE  dyo laeks

only : * _— —

only) for untlertaking the aforesaid Project in accordance with the Bidding

Documents and the Concession Agreement. \

In witness thereof, We submit this Bid under and in accordance with the terms of the RFP

document.

o Yours faithfully

v o
~J
Ravi Sreehan

Y\ T Assistant Vice President
IL&FS Transportation Networks Limited

Date: April 1,2010

Place: Mumbai

e~
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National Highways Authority of India

{Ministry of Shipping, Road Transport & Highways, Gowvt. of India)

Survey No. 63 “D" paint on NH43, Chinchpada - Kafamboli bypass Road, Panvel - 410 206 Ph ; 022 - 27879404

Website : pune hitp:\www.nhai.org Email : punei@nhai.org
NHAI/PIU/PANVEL/2010/BG/Confirm/0129 Date: 03.05.2010*

To,

Shri. Pravin Kumar Das, .

General Manager (JK&HP), uf
National Highways Authority of india, W Ch!
G-5 & 6, Sector-10, o . _
Dwarka, New Delhi-110075

,g\®

Sub. :  Confirmation of the Bank Guarantee.

Ref. 7 NHAI HQ lett_ger No. NHAI/N~1/1'1019]'2/2069/0’\]/52 dated
09/04/2010. ’

Sir,

Please find enclosed herewith the Original Confirmation letter received

" from Allahabad Bank, Khar Branch, Vasu Smriti —Plot 383A, 13" Road, Khar

(West), Mumbai — 400 052 in response to our letter for the following Bank
Guarantee : )

Contractor Bank Snu;:)a;teee No. Amount v?:l;;?:)ty -
M/s. IL&FS BG/Khar/lTNL/210302/ i
Transportation 2010/05 ‘Rs. 50,38,00,000/- | 30.09.2010
Networks Ltd. dated 27.03.2010

The above confirmation has been confirmed by this office and verified.
This is for your information and necessary action please,
Thanking you,

Yours faithfully,

%/Jw
General Manager (TM

PlU - Panvel

Encl: As above.(f’
a0

Corporate Off.: No. G 5 & 6, Sector - 10 DWARKA, New Delhi - 110 Q75

Tel.: 011 - 25074100/ 25074200 Fax : 011 . 25n0aena= + =~ i
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Allahabad Bank

Khar Branch
Vasu Smriti-Plot 383A, 13" Road, KHAR(west), Mumbai-400052
Tel: 022-2605 8578 / 2604 1976 FAX: 2605 8578 E-mail; br.mumkhar@allahabadbank.in

KHAR/AdV/BG/ITNL/ 0C 2
Date: 03/05/2010

The General Manager(Tech) & PD
PlU - Panvel

National Highways Authority of India
Survey No.63 "D" Point on NH4B
Chinchpada-Kalamboli Bypass Road
Panvel-410206 )

Dear Sir,
Confirmation of Bank Guarantee
No. BG/Khar/ITNL/210302/2010/05 dtd. 27/03/2010 for Rs 50.38 cr
{valid up to 30/09/2010)
Apnlicant; M/s IL & FS Transportation Networks Ltd.
In favour of National Highways Authority of India

This has reference to your letter no. NHAI/PIU/PANVEL/BG/2010/0091 dated

27/04/2010 requesting confirmation of the captioned Bank Guarantee.
As desired, we confirm having issued the captioned Bank Guarantee. ..

Yours faithfully, -

(B=KC
Chief Manager
Specimen Signature No- 3642

a7

_" 'Heek0fﬂce 2, Netaji Subhas Road, Kolkata-700001

e www.allahabadbank.in
i‘ A TRANMTION OF TRUST |
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Bank Guarantee for Bid Security

B.G.No. BG [khar/1TNL[24o202 [201a[eX Dated: 234AMaveh Zolo

L.

collectively referred to as “Bidding Documents™), we Allahabad Bank havmgbm'g e
registered/head office at 2 Netaji Subhash Road, Kolkata — 700001 and one g¥if53 3 2 &
branchés at'Vasu. Snriti-Plot 383A;°13' Road, Khar (West), Mumbai - 40®528 3 3 @
(hereinafter referred to as the “Bank™); at the request of the Bidder, do hereby in é B E:
terms of Clause 2.1.7 read with Clause 2.1.8 of the RFP Document, irrevocably,S & S -
unconditionally and without reservation guarantee the due and faithful ﬁllﬁlmeﬂtﬂ o9 g_.:;
and compliance of the terms and conditions of the Bidding Dowmentsv-(ﬂdmd g EY

the RFP Document) by the said Bidder and unconditionally and }rrevocab 53

In consideration of you, National Highways Authority of India, having its office
at G-5 & 6, Sector — 10, Dwarka, New Delhi — 110 075, (hereinafter referred to as
the “Authority”, which expression shall unless it be repugnant to the subject or
context thereof include its, successors and assigns) having agreed to receive the
Bid of M/s IL&FS Transportation Networks Limited (a company registered under
the Companies Act, 1956) and having its registered office at The IL&FS Financial
Center, Plot C-22, G Block, Bandra Kurla Complex, Bandra (East), Mumbai-
400051 (hereinafter referred to as the “Bidder” which expression shall unless it be
repugnant to the subject or context thereof include its/their executors,
administrators, successors and assigns), for the Four Laning of Chenani to Nashri
Section of NH-1A from Km 89.00 to 130.00 (new alignment) of NH-1A including
9 Km long tunnel (2 lane) with parallel escape tunnel in the State of Jammu &
Kashmir (Package No. NHDP Phase- IVBOT/V/J&K)” Project on DBFOT basis
(hereinafter referred to as “the Project”) pursuant to the RFP Document dated
November 2009 issued in respect of the Project and other related documents
including without limitation the draft concession agreement (hereinafter

undertake to-pay forthwith to the Authority an amount of Rs. 5438 Cro
(Rupees Fifty Crores and Thirty Eight Lakhs only) (hereinafter referréd.to as
“Guarantee”) as our primary obligation without any demur, reservation, recourse,
contest or protest and without reference to the Bidder if the Bidder shall fai
fulfil or comply with all or any of the terms and conditions contained 1%(5
Blddmg Documents. si% ¥

Any such written demand made by the Authority stating that the Blddel'% i
default of the due and faithful fulfilment and compliance with the t3
conditions contained in the Bidding Documents shall be final, conchgwecgn

4SYLS4%
Bry
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binding on the Bank. o)
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ALLARABALD BANK
i Q_Gf:vt.rollncEaUndattil@g)

S ek e

www.allahabadbank.com

TR 91, 4% | KHAR BRANCH, MUMBAI
T FIRENR 3834, 13 i 3%, TR (3R), ¥ 400 052. Vasu Smiriti-Plot 383A, 13th Road, Khar (West), Mumbal 400 052.
JUUWTel. : 022-2604 0488 1 022-2604 1976 * S BIWTelefx : 022-2605 8578 * Emad : mumkhar@mum.aflahabadbank.co.in

-~

REF NO./3< 39 : DATE/f&=ias :

Kh/adv/BG/2010/446 Dated: 27/03/2010

This covering letter is issued to be annexed to the Bank Guarantee
No.BG/Khar/TTNL/210302/2010/05  dated  27/03/2010 for an amount of
Rs.50,38,00,000/~(Rupees Fifty crore thirty eight lac only) for a period of 180 days valid
up to 30/09/2010 issued by this office under the joint signature of following officers:

I. Mr. Ajay Kumar Srivastava, Asstt. General Manager
2. Mr, Rajat Sinha, Sr. Manager

Signature:
Name: Ajay Kumar Srivastava
Designation: Assistant General Manager
- Beneficiary’s name & address: .
" National Highways Authority of India
G-5& 6, Sector-10, Dwarka
New Delhi 110 075

~+100001

T Frferd : 2, 3t o IS, ST - 700 001. B : 2242 0851 | 0863/0869/0883/0900/3373, 2210-3777; ST : 210-7424
Head Office : 2, Netoji Subhas Road, Kokata. Ph: 2242 0851 | 0863/0865/0883/0900/3373, 2210-3777; Telefax: 2210-7424
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~Eight Lakhs Only) to the Authority in accordance wuh lhe RFP DOCumenl

AILSFS | Transportation

WAFS Ts . tworks Limi

s~

We further certify that we are not disqualified in tenms of the additional criteria
specified by the Department or Disinvestment in their OM No. 6/42001-DD-11
dated July 13, 2001, a copy of which forms part of the RFP at Appendix-V
thereof.

We undertake that in case due to any change in fact or circumstances during the
Bidding Process, we are attracted by the provisions of disqualification in terms of
the guidelines referred to-above, we shall intimate the Authority of the same

immediately. q@/ m

We acknowledge and agree that in the event of a change in control of an
Associates whose Technical Capacity and/or Financial Capacity was taken into
consideration for the purposes of shon-listing and pre-qualification under and in
accordance with the RFQ. We shall inform the Authority forthwith along with all
relevant particulars and the Authority may, in its sole discretion, disqualify us or
withdraw the Letter of Award, as the case-may be. We further acknowledge and
agree that in the event such change in control occurs after signing of the
Concession Agreement but prior to Financial Close of the Project, it would,
notwithstanding anything to the contrary contained in the Agreement, be deemed
a breach of thereof and the Concession Agreement shall be liable to be terminated
without the Authority being liable to us in any manner whatsoever. -

Omitted. .

Qe —

We understand that, the Selected Bidder shall either be an existing Company
incorporated under the Indian Companies Act, 1956 or shall mcorporatc as such
prior to execution of the Concession Agreemcnt. B

We hereby 1rrevocably waive any n;,ht or remedy which we may have at any
stage at law or howsoever otherwise arising to challenge or question any decision
taken by the Bidding Process itselF, in respect of the above mentioned Project and
the terms and implementation thereof.

In the event of our being declared as the Selected Bidder, we agree to enter into a
Concession Agreement in accordance with the draft that has been provided to
me/us prior to the Bid Due Date. We agree not to seek any changes in the
aforesaid draft and agree to abide by the same.

We have studied all the Bidding Documents carefully and also surveyed the
Project highway and the traffic We understand that except to the extent as
expressly setforth 1n the Concession Agreement, we shall have no claim, right or
title arising out of any documents or information provided to us by the Authority
or in respect of any matter arising out of or relating to the Bidding Process
including the award of Concession.

We olffer a Bid Security of Rs. 50.38 Crores (Rupees Fifty Crores and Thirty




23.  The Bid Security in the form of a Bank Guarantee is attached. ;

24 The documents accompanymg the Bid, as specified in Clause 2.11.2 of the RFP,
have been submitted in a separate envelope and marked as “Enclosures of the

Bid",

25, We agree and understand that the Bid is subject to the provisions of the Bidding
Documents. In no case. We shall have any claim or right of whatsoever nature if
the Project/Concession is not awarded to us our Bid is not opened or rejected.

26. The Annuity has been quoted by mefus after taking into consideration all the
terms and conditions stated in the RFP, draft Concession Agreement, our own
estimates of cost and traffic and after a careful assessment of the site and all the

_ conditions that may affect the project cost and implementation of the Project.

27. We agree and undertake to abide by all the terms and conditions of the RFP
document.

28.  We agree and undertake to be liable for all obligations of the Concessionaire &/
under the Concession Agreement till occurrence of Financial Close in
accordance with the Concession Agreement.
he ’f
Bid Due Date specnﬁed in the RFP

We  hereby  submit Bid and require an  Annuity of
Rs_ 313, 52 00, oociw (Rupees "rm :
Geveintern Cwo e, ond VG  Gwo laeks
A A ——

o pnly £
only) for unflertaking the aforesaid Project in accordance with the Bidding
Documents and the Concession Agreement. “ﬁ P
Yo 7
\ \‘~'\\W
In witness thereof, We submit this Bid under and in accordance with the terms of the RFP
document.

29. We shall keep this offer valid for 120 (one hundred and twenty) days from t

Yours faithfully
Date: April 1, 2010

s ‘ ' Ravi Sreehari
3 \ "™ Assistant Vice President
IL&FS Transpoftation Networks Limited

Place: Mumbai
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Bank Guarantee for Bid Security

B.G.No. BG [Khar/1TRL[21oe2 201a[0X Dated: 234hMaveh 2ol

1.

branchés at Vasu. Smriti-Plot 383A] ‘13" Road, Khar (West), Mumbai -~ 406D
(hercinafier referred to as the “Bank" , at the request of the Bidder; ‘do hereby

In consideration of you, National Highways Authority of India, having its office
at G-5 & 6, Sector — 10, Dwarka, New Delhi — 110 075, (hereinafter referred to as
the “Authority”, which expression shail unless it be repugnant to the subject or
context thereof include its, successors and assigns) having agreed to receive the
Bid of M/s IL&FS Transportation Networks Limited (2 company registered under
the Companies Act, 1956) and having its registered office at The IL&FS Financial
Center, Plot C-22, G Block, Bandra Kurla Complex, Bandra (East), Mumbai-
400051 (hereinafter referred to as the “Bidder” which expression shall unless it be
repugnant to the subject or context thereof include itsftheir executors,
administrators, successors and assigns), for the Four Laning of Chenani to Nashri
Section of NH-1A from Km 89.00 to 130.00 (new alignment) of NH-1A including
9 Km long tunnel (2 lane} with parallel escape tunrel in the State of Jammu &
Kashmir (Package No. NHDP Phase- IVBOT/V/J&K)” Project on DBFOT basis
(hereinafter referred to as “the Project”) pursuant to the RFP Document dated
November 2009 issued in respect of the Project and other related documents
including without limitation .the draft concession agreement (hereinafter
collectively referred to as “Bidding Documents”), we Allahabad Bank havmg,;bur
registered/head office at 2 Netaji Subhash Road, Kolkata — 700001 and one ¢f

‘5343%&7
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terms of Clause 2.1.7 read with Clause 2.1.8 of the RFP Document, irrevocably,
unconditionally and without reservation guarantee the due and falthfu] fulfilmefjt:
and compliance of the terms and conditions of the Bidding Documenty(ﬂrcll:nd
the RFP Document) by the said Bidder and unconditionally and jrrevocab
undertake to- pay forthwith to the Autherity an amount of Rs. 5138 Cro
(Rupees Fifty Crores and Thirty Eight Lakhs only) (hereinafter referred.to as
“Guarantee”) as our primary obligation without any demur, reservatior, recourse,
contest or protest and without reference to the Bidder if the Bidder shall fai
fulfil or comply with all or any of the terms and conditions contained ifthe's y
Bidding Documents. L B

AL MNVYE SiXy

Any such written demand made by the Authority stating that the Bidder § i, <&
default of the due and faithful fulfilment and compliance with the tgmsgn s
conditions contained in the Bidding Documents shall be final, concllglvecgn =

binding on the Bank. , 1 law]

-3

ake to pay the. amounts;d
rmervatlo{l recourse cont oﬁ

Ay Gkl

Anisdriy

(i8¢ L dvw
FeA RI0V I

B A Bt Y

\}



EC/KKMI 'rﬂ'-lub?bz_{z__".ﬂ{c{

protest and without any reference to the Bidder or any othér person and’
irrespective of whether the claim of the Authority is disputed by the Bidder or not,
merely on the first demand from the Authority stating that the amount claimed is
due to the Authority by reason of failure of the Bidder to fulfi and comply with
the terms and conditions contained in the Bidding Documents including failure of
the said Bidder to keep its Bid open during the Bid validity period as setforth in
the said Bidding Documents for any reason whatsoever. Any such demand made
on the Bank shall be conclusive as regards amount due and payable by the Bank
under this Guarantee. However, our liability under this Guarantee shall be
restricted to an amount not exceeding Rs. 50.38 Crores (Rupees Fifty Crores and

Thirty Eight Lakhs Only)./”

4, This Guarantee shall be irrevocable and remain in full force for a period of 180

l (one hundred and eighty) days from the Bid Due Date i.e. up to 30.09.2010 :
inclusive of a claim period of 60 (sixty) days or for such extended period as may
be mutually agreed between the Authority and the Bidder, and agreed to by the
Bank, and shall continue to be enforceable till all amounts under this Guarantee
have been paid. .

5.- We, the Bank, further agree that the Authority shall be the sole judge to decide as

to whether the Bidder is in default of due and faithful fulfilment and compliance

with the terms and conditions contained in the Bidding Documents including,

inter alia, the failure of the Bidder to keep its Bid open during the Bid validity: il &
. _period set forth in the said Bidding Docunients, and fhe,decision of the Authotity™™ = -
" that the Bidder is in; default as aforesaid shall be ‘final and binding on us,
notwithstanding any’ differences between the Authority and the Bidder or any
dispute pending before any Court, Tribunal, Arbitrater or any other Authority.

S e G e

:

6. The Guarantee shall not be affected by any change in the constitution or winding
up of the Bidder or the Bank or any absorption, merger or amalgamation of the
Bidder or the Bank with any other person.

%.
;
rz
}

7. In order to give full ¢ffect to this Guarantee, the Authority shall be entitled to treat

- the Bank as the principal debtor. The Authority shall have the fullest liberty

’ . without affecting in any way the liability of the Bank under this Guarantee from

‘time to time to vary any of the terms and' conditions contained in the said Bidding

Documents or to extend time for submission of the Bids or the Bid validity period

or the period for conveying acceptance of Letter of Award by the Bidder or the

period for fulfilment and compliance with all or any of the terms and conditions

contained in the said Bidding Documents by the said Bidder or to postpone for

any time- ¥om time to time any of the powers exercisable by it against the
said Bidgder and either to enforce or forbear from enforcing any of the terms and

o




10.

11.

12.

PQ/Lkan1lﬂﬁ*LliLeyoz{zol°!oS'

conditions contained in the said Bidding Documents or the securities available to
the Authority, and the Bank shall not be released from its liability under these
presents by any exercise by the Authority of the liberty with reference to the
matters aforesaid or by reason of time being given to the said Bidder or any other
forbearance, act or omission on the part of the Authority or any indulgence by the
Authority to the said Bidder or by any change in thé constitution of the Authority
or its absorption, merger or amalgamation with any other person or any other
matter or thing whatsoever which under the law relating to sureties would but for
this provision have the effect of releasing the Bank from its such liability.

Any notice by way of request, demand or otherwise hereunder shall be
sufficiently given or made if addressed to the Bank and sent by courier or by
registered mail to the Bank at the address set forth herein.

We undertake to make the payment on receipt of your not1ce of claim on us
addressed to Allahabad Bank, Vasu Smriti-Plot 383A, 13" Road, Khar (West),
Mumbai ; 400052 and delivered at our above branch which shall be deemed to
have been duly authorised to receive the said notice of claim. -

It -shell not be necessary for the Authority to proceed against: the said Bidder.

before proceeding against the Bank and the guarantee hetein contained shall be
enforceable against the Bank, notwithstanding.any other security which the

.Authority may have obtained from the said Bidder or any other person and which’

shall, at the time when proceedings are taken against the Bank hereunder, be
outstanding or unrealised. ./

We, the Bank, further undertake not to revoke this Guarantee during its currency
except with the previous express consent of the Authority in writing.

The Bank declares that it has power to issue this Guarantee and discharge the
obligations contemplated herein, the undersigned is duly authorised and has full
power to execute this Guarantee for and on behalf of the Bank.

~"70004
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13.  For the avoidance of doubt, the Bank’s liability under this Guarantee shall be
restricted to Rs. 50.38 Crores (Rupees Fifty Crores and Thirty Eight Lakhs only).
The Bank shall be liable to pay the said amount or any part thereof only if the
Authority serves a written claim on the Bank in accordance with paragraph 9
hereof, on or before 30.09.2010.

Signed and Delivered by Allahabad Bank
By the hand of Mr. /Ms. ATAY. KUMAR SRIVASTAVA its At¥: Genernd Manager.

Mr. RAJAT  SINKA. its LSENIOR MANACER . . and authorized official.

P gaEEg &5
For ALLAHABAD BANK
For ALLAHABAD BANK
. WD ASINGHT eral Mansgal
Q\b,\ﬂ// R ;_'m‘ ilﬁ'::rtf‘;;;:;m Mumbgl, '
arel? (Signature of the Authorised Signatory)

‘g wins 7 o Manager ial
GR IR31/ Khar Branch . (Ofﬁ?l'aj Seal)
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-National Highways Authority of India © /&=
{Ministry of Road Transcen and Hignways)
#-5 o 6, w10, row, i R 1o ors

i

G-5 & 6. Soclor-10. Dwarka. New Delhi-11GC75 5
Original
NHA]IN-]I11019/2[2009/(:";(‘3 30.04:

ERTLAY ...d, .
F

Teo

IL&FS Transportation Network Ltd.

IL&FS Financial Centre Plot C-22,

G- Block Bandra- Kurla Complex, _
Bandra (East)- Mumbai v ¢
Tel 022-26593049, Fax 022-26533295 ; g

LETTER OF AWARD (LOA}

(Kind Attn: Mr, Ravi Sreehari, Authorized Slgnatory]

Sub: Rehabilitation, Strenagthening and four laning of Chenasgi to Nashri
Section of NH- 1A, from km 89.00 to km 130.00(New| Aligoment)
including 9 km long tunnel (2 lane) with parallel escape tunmel, on BOT
(Anouity) basis, on DBFO Pattérn, ic the State of{ Jammu &
Kashmir.(Package no. NHDP-Phase-1I/BOT/V/J&K)-).

Ref : Your Bid dt. 01.04.2010,
Sir,

1. This is to notify that your original price proposal submitted gn 1.(H.2010
against the subject Project with construction perind of 1325 days has been
accepted by NHAL at your quoted semi annual dnnuity of Rs. 317.92 Croce (Rs.
Three Hundred Seventeen crorcs Filty Two Lakhs only). declaring]you as the
“Selected Bidder”.

2. In accordance with the RFP clause no. 1.3.5 (Volume - [), you are herchy
requested to confirm alongwith the acceptance of LOA within 7 days of iLs issuc.
duly signed and return alongwith the duphralc copy of the LOA
acknowledgement thereof. After acceptance of LOA, you are required to execute tivw
Concession Agreement within 30 days of your acceprance of LOA as per RFP clause
no. 1.3 (Volume - f} for which you are requircd ta incorporate Special Purpos:
Vehiclefa limited liability company) under the company Act 1956 and request NiLA
to accept the Concessionaire as the entity which shall under take and perform the
obligations and excrcise the righes of the s=lected bidiler under the LOA.

3. The Concessionaire for due and failhfdl_per!mmance of its gbligat:ons during, thy
Construction Period shall have to fumnish a Pecformance security by way of an irrevocabie
and unconditional Bank Guarantee of Rs. 125.95 Crores (Rupees Qune Hug reenly live




-gr—

Crores Ninety five laksh only) within the peried cxpinng on the 180th day from the date
signing of the Concession Agreement. Till the time the Concessionaire provides NHA! witk:
the Perfermance Security, the Bid Security shall remain in full force and effect {refer Clavs.-
4.1.2and Article-9 of RFP - Vol L),

4. You are required to comply to all the terms and conditions as set forth u.
the RFQ, RFP documents and subsequent addendums/cormigendums issucd.

- YOL!TS faithfutls,
¥ EaE o U
: :”r ] ) . ) ,j-.-ﬂ\!" .
' . £ (P.H. Dasj
u-Gencral Manager (JK&HF)
. At
NS

I

3t




May 4. 2016

To

P K Das

Gieaerul Manager (JK & HP)

National Highways Authority of India:
(Mintstry of Shipping Road Transport and Highways)
G-3& G-6. Scetor 10, Dwarka

New Dethi 110075

_ DearSir.

Rea,

Rel

N

Rehabilitation. Strengthening and four laning ol Thenuni to Nashri Secrion of
NH-LA. from ki §9.00 to km 130.00 (New Alic
wnnel (2 lane) with parallel escape nncl. on 3¢

wiert) including 9 km Jong

JAnnuityd basis on SEF0
Patlern. in the State of Jammu & Kashmir racksge ne. NHDP Phase-
H'BOTNI&K) ~ Letier of Award {LOA)

¢ Your Letter No. NHALN-1/11019:272009/CN63: <dui=d 62032030

We confirm the receipt of the above-mentioned Letter of Avard {LOA) pertaining to the
captioned Project. Further, we confinm our aceepance 1o tha LOA =efumed above gnd in

this regard attached is duplicate copy of the LOA duly siynes by os,

We thank you for giving us the opportunity for implemenizii = af the Project and conses

our commitment for successful implementation of the Prole::

Sincercly,

For IL&FS Transportation Networks Limited ‘

4,

Mo

—’/

G

Ravi Srcchari
Authorised Signatory
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{ays aftay= Jitg vomd wwrera)
National Highways Authority of India @& zzar 2z e
(Ministry of Road Transpert and Highways) |
R-5 @@ 6, ART-10, Trew, 7t B=A - 110 075
G-5 & 6, Seclor-10. Dwarka, New Defhi- 110075 .
Oxig‘!mﬂ

NHAI/N-1/11019/2/2009/CN | (1

To |
IL&FS Transportation Network Ltd.

IL&FS Financial Centre Plot C-22,

G- Block Bandra- Kurla Complex,

Bandra (Eaat)- Mumbai
Tel 022-26593049, Fax 022-26533295

LETTER OF AWARD [LOA)

[Kind Attn: Mr. Ravi Sreeharl, Authorized Signatory| -

Sub: Rebahilitation, Strengthening and four laning of Chenagi to Nashri
Section of NH- 1A, from Lkm 89.00 to km 130.00{New| Alignment}
including 9 km long tunnel (2 lane) with parallel escape tunnel, on BOT
{Annuity] basis, on DBFO Pattern, in the State of |Jammu &
Kashmir.{Package no. NHDP-Phase-11/BOT/V/J&K)-).

Ref : Your Bid dt. 01.04.2010.
Sir,

1. Thls is to notify that your original price praposal submitted ¢n L.04.2010
against the subject Project with construction period of 1825 days has been
accepted by NHAL =2t your quoted semi annual annuity of Rs. 317.32 Crare (Rs.
Three Hundred Scventeen crores Fifty T‘wo Lakhs only). declaring|you as the
“Selected Bidder”.

2 In accordance with the RFP clause no. 3.3.5 (Volume - [}, you are herchy
requested to confirm alongwith the acceptance of LOA within 7 days of its issuc,
duly signed and retum alongwith the duplicate copy of the LOA
acknowledgement thereof. Alter acceptance of LOA, you are required to execute rie
Concession Agreement within 30 days of your acceptance of LOA as per RFP clause
no. 1.3 [Volume - I) for which you are requircd 1o incorporate Special Pumos:
Vehicle(a limited liability company) under the corp:iny Act 1956 and request ¥FLAT
to accept the Concessionaire as the entity which shuall under take and perform the
obligations and exercise the rights of the selected bidider under the LOA

3. The Concessionaire for due and faithful perfonnance of its abligatons during the
Construction Period shall have to fumnish a Performance <ecunty by way of an irrevocabic
and uaconditional Bank Guarantee of Rs. 12595 Crures (Kupr'ec Che Hunaldred Deenty e

Lo




Crores Ninety five luksh only) within the period expinng on the 180th day from the date ot
signing of the Concession Agreement Till the time the Concessionaire provides NHAI wil:
the Performance Security, the Bid Security shall reman o full force and effect {refer Claus.:
4.1.2 and Article-9 of RFP - Vol- I1).

4, You are required to comply lo al! the terms and conditions as ser forth
the RFQ, RFP documents and subsequent addendums/cormigendums issued.

Yoyrs faithfullv.
T
. t ‘ )it
A
: (i-".!L Das}
’ ) « ‘Oencral Manager (JK&HP)
Ay i -
e I
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LEFS Transportation Networks Limited
Tas RAFS Fencial Cormn, | T +91 22 2653 31300
Pt C-22, G Biock, F +9122 2652 3079
Burds Korla Comples, W wwrse ftniindig com
Mumta - &0 031

NDIA

Certified true copy of the resolution passed by the Committee of Directors of the
Company at their meeting held on June 22,2010

“RESOLVED THAT:

(a) Pursuant to the Letter of Award dated May 3, 2010 issued by National Highway's
Authority of India (NHAI) for for rehabilitation, strengthening and four laning of
Chenani to Nashri Section of NH-1A from Km 89.00 to 130.00 (New Alignment)
including 9 Km long tunnel (2 lane) with parallel escape tunnel, on BOT
(Annuity) basis, on DBFO Pattern, in the State of Jammu & Kashmir (Package
No. NHDP-Phase-1/BOT/V/J&K), the Company do undertake to domicile the
Project in the SPV formed for implementation of the Project viz. *Chenani Nashri
Tunnelway Limited’

(b) The Company do invest in the Equity Capital of Chenani Nashri Tunnelway
Limited (CNTL) to the extent of Rs. 7,560 Million and undertake to maintain at
all times its equity participation it CNTL in accordance. with the Concession
Agreement to be entered into between CNTL and NHAT*

“RESOLVED FURTHER THAT any one of the Directors of the Company or Mr.
Cherian George, Chief Financial Officer or Mr. Ajay Menon, Assistant Vice President
or Mr. Ravi Srechari, Assistant Vice President or Mr. Krishna Ghag, Associate Vice
President & Company Secretary be and hereby severaily authorized to take all
necessary steps to give effect to the foregoing resolutions including but not limited to:

a) Execution of Shareholders Agreement

b) Execute any deed, documents, underiakings, papers as may be required in this
regard

¢} Appear before any statutory, regulatory, local authority (ies) for and on behalf of
the Company

d) Secttle any dispute, gueries, question, doubt that may arise in relation thereto

€) Release share application money or advance towards equity of CNTL"

“RESOLVED FURTHER THAT the Common Seal of the Company be affixed, if
required, on any or all the aforesaid documents in the presence of any one of the
Directors and countersigned by any one of the aforesaid officials of the Company, in
token thereof™

Certified tobe true

For, II;FS Transportation Networks Limited
Krishna Ghag

Associate Vice President &

Company Secretary




MEMORANDUM

ARTICLES OF ASSOCIATION
OF

CHENANI NASHRI TUNNELWAY LIMITED

.




Z

T

b

=

PZing

Fiiite

e
R TR

YIUR YRH T BT G095
T AR 1956 o U taois F JFEIw

e @ U45400MH2010PLC203614

T qetegre weanila away & 5 el
Cherfani Mashri Tunnehwzy Limited

(1|

ﬁwm,_mmm,-msq(tgssm-.)vsmﬁmﬁaa@amm
7t ar R et Pafy gos 5 vy g A 2 o Aives weaia B 2
FA A, ffraw B anr 129(2) () F 1) 7 mal @ sme a8

AR A W o e )

L1

21 gl 3ot e T S RY SAY T W H IR W 443 7w fva e

¥

e S 3

3K

7

B3

(T

"
T

/i

=
2T

}., i
v’éﬂ

el

whz

Certificate for Commencement of Business
Pursuant of Section 149(3) of the Ccmpanies Adt, 1956

Corgdrate Idenlity Number : U45400MH2010PLC2G3614 7
I hegeby certify that the Chenani Nashri Tunnalway Limited which was

inco

rated under the Companies Act, 1956(No. 1 of 1956) on the Secand

day 3f June Two Thousand Ten , and which has thiz day filed or duly verified
decldration in the prescribed form thal the conditions of the Section 149(2j(a)

AR IR AT

to {c§ of the said act, have been complied with and 15 entitled to commeace
busigess.
Giveh under my hand at Mumbai this Sixteenth day of June Two Thousand
Ten ’ )
{V ELANGOVAN
Y TOTA WA {wpuly Registrar of Companles
RIUR, 395
Manarashtra, Mumbai
1§ SIATE WS W T TR @ O
Maifing Addrafs as per record available In Registrar of Companias ofics
1. Shenani tas Tunnahvay Limiled
N THE ILAFS Fi
MuUMBAL
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B.

THE COMPANIES ACT 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION .,
OF
+ CHENAN]I NASHRI TUNNELWAY LEMITED

The name of the Company is Chenani Nashri Tunnetway Limited

The Registered Office of the Company will be situatedin the State of
Maharashtra ie within the jurisdiction of Registrar of Companics, Maharashtra,
Mumbai

The Objects for which the Company is established are:

MAIN OBJECTS .OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION: -

Rehabilitation, Strengthening and four laning of Chenani to Nashri Section of NH
- 1A, from km 8£9.00 to km 130.00 (New Alignment) including 9 km long tuanel
(2 lane) with parallel cscape tunnel, on BOT (Annuity) basis, on DBFO Pattem, in
the State of Jammn & Kashmir )

-

INCIDENTAL OR ANCILLARY TO THE AITAINMFN’[‘ OF THE MAIN
OBJECTS:

To promote, develop, establish, construct, build, install, equip, operate and
maintain, administer, control, regulate, modify rehabilitate, .improve, sugment
and/or take over, upgrade all types of systems, methods or facifities for facilitating
the travel and transportation or commuting of passengers, cargo or freight and to
furthier these cbjectives amongst others, (o construct, build, equip, operate and
maintain roads, paths, routes, circnits, courses, streets, approaches, avenues,

arteries,; boulevards, channels, drags, highways, passes; promenades, roadways, =

straits thoroughfares. trails, bridges, overpasses. trestles, via ducts, tuanels,
passageways, conduits, pathways, culverts, shafls, subways, tubes, bye-passes,
freeways, highways, expressways and all types of surface transport infrastructure
and all other works, constructions and erections or buildings and things of any
description whatsocver either upon lands acquired by the Company ar upon other
lands and generally, to aller and improve the lands and other properties of the
Company or otherwise and to finance and arrange for the financing of any such
aclivities

To acquire by purchase, lease, exchange, hire or otherwise, immovable propesties
incloding Jands, buildings, tenements and premises of any temure or valve,
whether subject or not to any charges or encumbrances, and to hold and develop
or to sell, let, alicnate, mongage, charge, license or otherwise deal with all or any
of such lands, buildings, tenements or premises or other immovable property

To patticipate in any capacity in any or program sporsored or promoted

Government or other authorRy or person, IndunorFa-ngn,forlhe

pu:po&e and for for undertaking the comstruction, operstion, regulation,

o / unpm-eme i, rehabilitation, development of transport
é +to-provide the requisite infrastructure therefore and to collect fees, tolls, chazg

facilities of say kind, snd
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and dues from the public or any Government or oiher authority fer the uss of any
construction or erection or building astablished, constnicted or built in pursuance
of subclause (I) or managing or for providing the management of or for the
maintenance of facilities or infrastructure put wp cr acquired by the Company as
principal or as agent of, or on behalf of any Government or any other autkority or
ary persen whatsoever

Te participate in various Schemes promoted by the CentralV/ State Govemment (s}
for and to underfake rrgulation and improvement of wransport ficilities and
provide the requisite infrastructure therefore on privatisation principles and to
charge, dernand, collect fees, tolls, rentals, taxes and duties from (he public for
providing, managerpent of maintaining facilities of infrastrocture put ©p or
acquired by the Company as Principals or as agerts of all and concessionaie on
behalf of Government or any other authority or any person whatsoever

To establish and maintain any agencies ia India or any part of the world for thc
conduct of the business of the Company.

To establish Branch Agencies or appoint Represertatives in Indjz and
clsewhere for anyone or more of the objects of the Company. and to regulate
and/or discontimze the same.

To cnter into all types of intemml or external foreign collaborations, licence
aranpements, technical assistance, financial of comsnercial amangememts
inchuding the survey of markets for export and to study market conditions in India
and cutside, for the fulfiltment of any objects herein contained.

To' give advise and / or to offer, give, take circulate and/ or otherwise organise,
accept or implement and takeover bids, mergers, amalgamations, acquisitions,
divessification, rchabilitation, or restructuring of eny business, concern
undertaking, company, body corperake, partnership firm or any other association
of persons whether, incorporated or not, by acquisition of shares or assets and

" liabilities, and whether as a going concem or as part of the concern or otherwise

as may be required having regard to infrastructure business exigencies; and
further to promote or procure incorporation formation or sefting up of concerns
and undertakings whether as company, body corporatz, partnership or any other
wssociation of persons for engaging in any industrial; commercial or business

To set up, incorporate znd manage, provide and/or paricipate in providing
veature capital, technology funds, underwriting fund or any other funds for seed
capital, risk capital foundation, including giving guarantecs or such other financial
assistance es may be conducive for develop of new enterprises, innovative
methods of production and development of existing and new technology, to
identify projects including infrastructure projects ieax, to prepare project
pmﬁls. profit reports, market research, feawbility studies 2nd reports, pre-
investment studies and investigation of industries on micro and macro level, to
endertake appropriste service to identify scope of potential for economic and
industrial development in any particular geographical area or location whether in
India or abroad, to act as lead managers in respect of project assigaments by
uadertaking follow up, supervision and co-crdination work at the imstance, behest
or on behalf of banks, financial institntions, companies, bodies corporate and to
monitor the same to the participants, to act as an adviser in the management of the
undertakings, business epterprises, offices, trade occupations and professions
systéms and by introducing modemn techniques and systems and render all
assistance as may be necessary including u:ting as agents for recraitment of
personnel, technical, skilled, unskilled, supervisory, managerial or otherwise, and
1o act as 2h advisor in the selection of technical process, economic size, sources of

plant 2nd wachinery and other utilxm for business entrcpreneurs for the
attainment of forcgoing business activity.
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To acquire, porckase, taksover andfor amalgamate business of companizs which
under existing circumstances, from lime to time, may conveniently or
advantageously be combined with the business of the Company and to
amaigamals or merge with Sompanies whose business are so acquired. purchased
or laken over ard/or 1o enter into agreement with the cbject of acquisition of such
undertaking and/or business.

To enter into partnership or into any acrangements for sharing profits, union of
interest, co-operation. joim venture, reciprocal concessions er otherwise, with any
pcrson.ﬁmxlswc'minn.cu:puyormtpotubncmyingonueaygedhor
about 10 caTy 0a o engage i any business or transactjon which this Company is
suthcrised to cary om er engage i or any besiness or sndertaking or trameaction
which may seeme capable of being carried on or conducted so as directly or
indirectly beneftt the company and to lend money, lo’ guarantee o contract or
otherwise acquire and hold shares or securities of any such person, firm or
company and to take or otherwise acquire and hold shares or securities of any
such person, firm or conpanies and to sell re-issue with or without guarantee or
otherwise deal with the same.

To apply for, promote 2nd obtain any Act, charter, privileges, concession, licence,
anthorisation, if any, Government, State or Municipality provisional order or
licence of any authority for enabling the Company to carry any of its objects in
effect, or for extending any of the powers of the Company. or for effecting any
modification of the Company's constitution, or for any other purpose which may
seem expedient and (o oppose any proceedings or applications which may seem
caiculated, directly or indirectly to pecjudice the Company’s i )

To pay all the costs, charges and expenses of and incidental to the promotion and
formation, registration and establish of the Company and issue of its capital
including costs, charges. expenses of pegotiations and contracts and arrangement
made prior to and in ammpntnn of the formation and incorporation of the
Company.

To pay professianal fees/ charges and remunerate (by cash or otherwise or in kind
or by allotment of fully or partly paid shares or shares credited as felly or pantly
paid up or in any other manner) any persons, firms, associations. or companies for
services, rendered ot to be rendered or in rendering technical aid and advice,
granting lic:n:clorpcrmission for the usc of patents, trade secrets, trade marks,
processes and acting as trustee for debenturcholdecs or debenture stock-holders of
the company or for sobscribing or sgrecmg to subscribe whether absolutely or
cundmonal]y or for procuring of 2gresing to procure sibscriptions whether
absolute or conditional for any shares, debenrures, or debenture stock, or other
securities of the Company or of any company promoted by this company for
services tendertd in or about the forntion or promotion for the company or any

¥ P d by this Company or in introducing any property or busiriess to
lbeCompanyoraboutl?n duct of the busi of the Company or for
guananteeing payments of soch debenture-stock or other securities and any
interest (hereon.

To draw, make, execute, issue, accept, endorse, discount and pegotiate promissory
notes, mortgage backed securitics, Hundies, bills of exchange, bills of lading,
delivery - orders, warrants, certificates, debenturss and other negotiable trans-

ferable or ile i or securities,

« To arrange for finance, receive loam, advances, grants or other money on interest

or otherwise from any person, or persons, institution, sociely, compaay, local
authority, Government, international agency, and use it for furthering the objects
of this Company

To take over, manage and administer any of the assets of any borrowing sgency
- faults or operates the fund given in contravention of any of the conditiors
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To creste any Depreciation Fund, Sinking Fund, Reserve Fund, Insurance Fund,
Development Fund or any other special funds whetter for degreciation or for
Trepaining, improving, extending or maintaining any of the propenty of the
Company, or for any other purpose conducive (o the intercsts of the Company.

To carry out the Objects of the Company eithes zs principal, agent, factor,
contractor or trustess or in such other capacity and either alone or in conjunction
with any other pesson, firm, body corpormte, ounicipality, state body or
government of person. 2 "

Toh:cudauundobﬁgtbmfwuzwwuaofmhﬁmwmw&u;nnym
10 purchase or hire goods, materials or machinery on credit or otherwise for any
busi or purpose of this Company.

To pay cut of the funds of the Company all expenses which tke Company may
lawfully pay with respect 10 the formation and registration of the Company or for
the issue of #s Capital including brokerage and commission for obtaining applica-
tions, for or taking, placing or underwriting or procuring the underwriing of
shares, debentures or other sccurities of the Company and all exp of
negotiations, contracts amrangement made prior to and in anticipation of the
formation and incorporation of the Company.

To amaigamate, enter into partnership or into any arrangement for sharing profits,
unjon of imerest, co-operalion, joimt venture or reciprocal concession, or for
limiting competition with any individual, person or Company having similar
objects.

To receive money on deposit or loan and borrow or raise in such manner as the
Company shall think fit, subject ta relevant provisions of the Companies Act,
1956, and other laws in force, and in particular by the issue of debentures or
debenture-stock, (perpetual or otherwise) bonds, promissory notes, with right to
convert into shares and to secure the repayment of any money borrowed, raised or
owing by mortgage, charge or licn upon all or any of the property or assets of the
Company (both present and future) including its uscalled capital, and also by a
similar mortgage, charge or lien to secure and guarantee the performance by the
Company or any other person or compapy of any obligation undestaken by the
Company or any other person or company as the case may be but shalt not carry
on the business of banking as defined in the Banking Regulation Act, 1949,
subject ta Section 58-A of the Companiés Act, 1956 and Reserve Bank of India
Directives. ’

To purchase, acquire or take over as & going concern by purchase of, or lease or
for management of the whole or any part of the business undertaking together
with the goodwill, property, contracts, agreements, rights, privileges, effects and
Kabilities of any person, firm or company incfuding its trade name, trade marks or
patents and upon such terms arnd subject to such stipulations and conditions and at
or for such price or consideration {if any) in money, shares, debentures, money's
worth or otherwise as may be deemed fir, and to conduct and carry on or liquidate
and wind up-any such business.

To enter into, make and perform contracts and arrangements of every kind and
description with Corporate Body, State or Ceotral Government or any companies,
firms or persons that may seem conducive to the Company's ohjectives or any of
them and o obtain from any such authoriy any rights, prdvileges, charters,
contracts, concessions, licences or prchase and sale of any kind of goods,
machinery, spare parts, securities, shares, stocks, debenmures, et which the
Company for the time being may consider necessary or desirable to obtain and to
carry out, exercise and comply with such arangements, rights, privileges and
concessions. - "
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3.

3.

To employ expents to investigate and exammise into the condirion, prospects, value,
character and circumstances of any busiress cencerns and undertakisg and
generally of any assets, property or rights.

To sell, moctgage, assign or lease and in any other manner deal with or dispose of
the undertaking or property of the Company or any part thereof, whether movable
of immovable for such consideration as the Company may think fit and in
particular for shares, debeatures and other securities of any other Company
having objects altogether or in part similar to those of this Company.

To promate, form, establish or 2id in the promotion, formation or establishment of
any company of companics, associstion of associatiors sebsidiary w s
Company otherwise, for the purpose of 2equiring or purchasing oc taking overs the
entire undertaking of this Company or any of its subsidiary undertakings or any
property or rights of this Company, or any of its contracts, options or liabilitics or
for any other purpose which the Company or its Directors may deem directly or
indirectly cakulated to benefit this Company, or land or estate which # is

interested or to assist in atrainment or promotion of its objects, and to subscribe -

for, place, commissions to secure the subscription of the capital ar securities of or
loans to any such company..

To procure the incorporation, registration or other recognition of the Compy in

any country, state or place and Lo establish and regulate agencies for the purpose -

of the Company’s business and to apply or join in applying to any Parliament,
Local Government, Municipal or other autbority or body, ndiar or foreign, for
any acts of Parliament laws, decrees, concessions, orders, rights or privileges that
may seem conducive to the Company’s objects or 2ny of them and to oppose any
proceedings or applications which may seem calculated directly to premdice the
Company’s interests.

To apply for, secure, acquire by grant, legislative enactment, assigninent, transfer,
purchase or otherwise, and to exercise, carry out and enjoy any charter, lcence,
power, authority, franchise, concession, right or privileges, which any Govern-
ment or authority or any Corporation or other public body may be empowered to
grant, and to pay for, aid in, and contribute towards carrying on the same effect.

To promote, form and 10 be interested in, and take, hokd and dispose of shares in
any other compeny having similar objects, and 10 subsidise or assist any such
companies financially or otherwise by issuing or subscribing for or guaranteeing
the subscription and issue or other securities of such company and to transfer to
any such company any propety of this Company and to take of otherwise ecquire,

° hold and disposc of shares, debentures and other securities in or of any such

company/ companies.

To apply for. purchase, or otherwise acquirc and protect and renew or sell any

patents, patent rights, brevets d'invention, wade marks, designs, copyrights, know-

how, licences, concessions, industriel or commercinl peoperty and the like

conferring any exclusive or non-exclusive or fimiled rights to their use,

application or exploitation or any secret or other information »3 to any invention-
or otherwise which may scem capable of being used for any of the purposes of the

Company or directly or indirectly, to benefit the Company and to use, exercise,

develop or grant licences the property, rights, or information so acquired and to

expend money in experimenting vpon, lesting or improving any such patents,

inventions or rights.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory welfare, gratoity, pension or superannuation
funds fw the welfare and benefit of, and give or procure the giving of donations,

i allo or emoluments ot benefits of medical, heahh or
dxmablepurposalo any persons, wlnmorwere-tanylnncm(h:

- employment or service of the Company, and the wives, widows, famikes apd

dependents of any such persons including the directors, ex-directors.
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42,

Ta epen bank accourt or acoounts with any bark or banks ard 10 pay into and to
witkdraw moreys for such acccurt or accournts including overdraft accounts and
to operate the same for fulfillment of cbjects andior purposes of the Company.

To lend or deposit moneys belonging to or entrusted to or at the disposal of tke
Company to such persons or tompany and in particular to customers and othess
having dealings with the Company with or without security, upon such termms as
may be thought proper and to guarantee the performance of contracts by such
persoa ar company, but not to do the business of banking as defined in the

Banking Regulations Act, 1949,

To distribute amongst the members of the Company in specie or kind any
property of the Company or any proceeds of sale or disposal of any property of
the Company whether in the event of the winding up of the Company, subject to
the provisions of the Companies Act, 1956.

To invest the surplus funds of the Company from time to time in Government
securities or in other securities including bills of exchange and acceptance, as may
from time to time be determined by the Directors and from time to time sell or
vary all such imvestments and to execute all assignments, transfers, receipts and
documents that may be necessary in that behalf.

To adopt such means of making known the business of the Company 3s may seem
expedient, and in particular by advertising in the press, by circulars, by purchase
and exhibition of works, of art, of interest, by publication of books and periodi-
cals, and by granting prizes, rewards and donations.

To make donations to such persons or institutions and in such cases and either in
cash or any other assets as may be thought directly or indirectly conducive 10 &ny
of the Company's objects or otherwise expedient and in particulsr to remtnerate
any person or corporation introducing business to this Company, and also fto
subscribe, contribute or otherwise assist or guarantec money for charitable,
scientific, religious or benevalent, public or cultoral, educational or other instit-
tions, objects or for any exhibition or for any public general or other objects and
to establish and support or association, institutions, funds, trusts and convenience
for the benefkt of the employees or ex-employees (including Directors) of the
Company or of dependents, relatives or connection of such persons and i
particular friendly or otherwise benefit socicties and to grant pension, allowances,
gratuitics and bonuses cither by way of annual payments or a lumpsum and to
make payments towards insurance and to form and contribute to provident benefit
funds and other welfare funds of or for such persons.

To camy out in any part of India all or any part of the Company’s objects as
principal agents, factor, trustce, conmtractor or otherwise, either alone or in
conjunction with any other person, firm, association, corporate body, municipality
provirce, state bady ot gavernment o colony or dependernicy thereof.

To promote, form and register and aid in promotion, formation and regiseration of
any company or companies, for the purpose of acquiring 2all or any of the
property, undertaking, rights and liabilitics of such company ard 10 be interested
in, of take or otherwise acquire, purchase, hold, sell or otherwise dispose of
shares, debentures, and other securities in or of any such company or any other
Company, for all or any of the objects mentioned in this Memorandum and 1o
subsidise or otherwise assist any such company and to undertake the management
or other work, duties and business of any such’ company on soch terms and
conditions as may be determined.
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e

or convenient for obtaining, storing, selling, delivering, meastring and
distributing water, or otherwise for the purpases of the Companye.

To give guarantees and carry on and transact svery kind of guarartee and counter-
guarantee business and in particular to puarantee the payment of any principal
maneys, interest of other moneys secured by or payable under any debentures,
bonds, debenture-stocks, mortgages, charges, contracts, obligations and securities
and the payment of dividends on and the repayment of the capital of stocks and
shares

To carry on in all their respective branches all or any of the businesses of builders
y axxd g i ction contractors and basliers and smong other things
mwmmmmywncqum.mwrkarﬂdmmlmyg
roadways, tramways, docks, hacbours, wharves, canals, water-courses, reservoirs,
cmbankments, irrigations, reclamations, sewage, drainage, and other sanitary
works, warer, gas, electric and other supply works, bouses, buildings, and erec-
tions of every kind, and businesses that are customatily or usually carried on in
m:mmmmmymm

-

To act as principaly, ugcms.mmu,unsteu.aguns.orothuwm_uﬂbya
through tmsteu. agmts or otllerwuse and cither alone or in conjunction with
others

OTHEROBJECTS * ° ~ ° i -

To construct, mainfain, improve, deveiop, work, control, and manage any
waterworks, pasworks, ceservoirs, foads, tramways, electric powes, beat and light
supply works, telephone works, hotels, clubs, r:staunnn. bIlB, places of
worship, places of amusement, pleasure grounds, parks, g ding rooms,
stares, shops, dairies, and other works mdconvcmmcuwhmhdse(lommy may
think directly or indirectly conducive to these objects, and to comtribute or
otherwise assist or take part in the construction, maintenance, development,
working, control, and management thereof,

To develop 2nd tum to acconnt any land acquired by the Company orin which the
Company is interested, and in particular by levying out and preparing the same for
building perposes, constructing, aliering, pulling down, decoraling, maintaining,
furnishing, fitting up, and improving buildings, and by planting, paving, draining,
farming, .cultivating, letting on building, Icase or building agreemert, and by
advancing money to and entering into contracts and arrangements of all kinds
with builders, tenants, and cthers.

To set vp, create, issce, float and manage tnusts or funds including any mutual
fund, growth fuads, investment funds, income or capital funds, taxable or 1ax
exempt funds, provident, pension, gratuity and superannuation funds, charitable
funds, trusts, or consortivin funds to act as administrators or managers of such

- funds and trusts and to act as trustees for bondholders, debentureholders and for

other purposes herein

To canry on the business of promotion, organising, procuring incorporation of and
giving financial or other assistance in India or sbroad independently or in
association with any person, Government or any other egencics whether incorpo-
rated or not, for any business of the Company.

To set up, operate, install, commission, m:intain: and to l=ase, license, let, hire,
for charge, cess, toll, rent or other user charges for telecommunication net works
in the nature of cclluiu, mobile, paging systems, fax systems, E-Mail systems,

mobile teleph P cial band ¢ ication systems, ship-to-
shore tek ; systemns, walkie-talkie systems, data uansm:ssmn
systems. TV. sng,nal lnnsmssm system or any other mode of telecommunicatios

fon sy etc.
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To adopt new technologies that have besn developed in the field of
telecommunications fom time to time and uiilisaticn the same to its business.

To carry on the busiress as merchants, treders, commission agents, buying 2gents,
selling agents, brokers, adatias, buyers, sellers, importers, exporters, dealers in,
collectors, or m any other capacity and to import, export, buy, sell barer,
exchange, pledge, mortgage, advance upon or otherwise trade and deal in
machinery, equipments, components, spare parts, goods, produce, atticles and
nmhn&&dmykﬁvﬂwwuwﬁwm:mmwthegmﬁtyohbc
foregoing agriculiural commodities, food grains, cash crops. cotton, tea, jute,
coffes, froits, vegetables, Aowers, milk, mifk prodacts, meat, seeds, rew materialy
requuadbymdummﬁnmhcdpmduusohndmsmdfmuhedpmdws
of industries including machinery, equipment, chémicals, intermediates, electrical

goods, textile yarns, garments, furniture, minerals, ores and oils as wholesalers or

retailers on the basis of ready delivery or forward contracts or on commission

To pmdxase. take on lease, uudn' concﬁszon or oberwise, lands, buildings,
works, mines, mineral, d g rights, plantations, forests and other
rights or privileges or interest therein and to exploit, develop, build or upon any
land or properties which may be purchased, leased oracquired, and 10 work
alternative account for the same any properties in p ion of the Company
which are in the nature of, buildings, houses, erections, factories, commercial
complexes, works or business-which may be directly or indirectly Tonducive to
any of the objectives of the Company and which would contribute to the business

. of the Company, and would aid or subsidise the business of the Company and to

undertake the business of land and property development, of franchise of land in
coanection with the said buildings and erections as may be considered necessary
for ial developments by the Company and to sell, lend, chaster o
otherwise dispose, develop, cultivate, maintain, improve, manage, control and
exploit the said property or otherwise dispose off the said propesty, land, building,
construction, erections, belonging to the Company, as aforesaid

To purchase, hold, take on lesse or exchange, take on mortgage and give on
mortgage, hire or otherwise acquire and hold or deal in any movesble or
immoveable property including shops, flats, offices, godowns, patents, licences,
and any rights intceests and privileges therein and o develop and turn to account
or ket them out on rent.

The Liability of the Mermbers is limited

The. Authorised Share Capital of the Company is Rs. 5.00,000 (Rupees Five
Lakhs) divided into 50,000 (Fifty Thovsand) Equity Shares of Rs [O/- each:

The paid up share Capital of the Company shall be minimmum of Rs 5,00,000/-
(Rupees Five Lakhs Only)




We, the several perscns, whose nzmss, adcresses and description are hereunder subscribed, are
desicous of being formed into a Cempany in purstance of this Memerarndum of Association and we

respectively agree 10 take the pumber of shares;in the Capital .of the Company set oppcsite 0 our

respective rames:

Sr
No

Name,' Address, ' Description  and
.Occupation of each Subscribers

¥
.

No of Equity
Shares taken by
each Subscriber

Signature  of
Subscribers

Signatuwre of
Witness with
Description &
Occupation

I | JL&FS Transportation Networks

Limited (Through) Mr Krishna Ghag
The IL&FS Financial Center, Plot C-
22, G Block, Bandra Kurla Complex,

49,940

Sd/-

Bandra (East), Mumbai- 400051

2 Mr George Cherian
- S/o Mr Cherian George

Flat No. 5 E, 5* Floor, Laxmj Niwas,
16™ Road, Khar (West), Mumbai-
400052 {Service) -

10

3 “Mr Krishna Ghag v
S/o Mrc Dhondu Ghag =~ - <<~
E-37/0:2, Shantiniketan CHS,
Sector 4, Phase 111, Navi Mumbai-
400706, Maharsshtra (Service)

Sd/-

4 .| MrRavi Srechari -

| Sto Mr M Srechiri ¥
Flat 201/202, “A"Wing, West Eod
Building, Raheja Vihar, Powai
Mumbai 400002 (Service)

Sd/-

5 Mr Ajay Menon

S/0 Gopalirisknan Menon
6/86, Aadarsh Nagar, Warli,
Mumbai- 30 (Service)

Sd-

[ Mr Narayanan Doraiswamy

S/a Mr Doraiswamy Srirsegam

Flat 203, 2" Floor, L Wing,
Mayuresh Shristi Park, Lake Road,
Bhandup (West), Mumbai- 400078
(Service) )

Sdf-

7 Mr Chandrakant Jagasia

S/o Mr Ramchandra Jagasia

Plot No..79, Farst Floor, Sindhi Soc,
Cheobuz, Mumbai 400071
(Service)

10

Sd/-

Common witness for all subscribers
Sdr-
(Service)

: Mibir Panchmatiya, S/o Late Shri Vrajalal Panchmatiya
R/o A/6/8, Jeevan Santosh, flat no. 10, LIC Colony, Borivali (W), Mumbai- 4000091

[TOTAL

50,000

Date: May [4, 2010
Place: Mumbei
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THE COMPANIES ACT, 1956 ’ >

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CIZ{ENANI NASHRI TUNNELWAY LIMITED

I PRELIMINARY

"The Act” or "the said Act” means the Companies Act, 1956 and
includes any statutory modification or re-enactment thereof for
the time being in force in India containing the provisions of the
Legislatore in relation to companies.

*Beneficial Owner™ shall mean beneficial owner as defined in
clause (a) of sub-section (1) of Section 2 of the Depositories Act,
1996.

“Board of Directors™ or "Board® means the Board of Directors,
duly called and constituted or the collective Body of directors for
the time being of the Company, or as the case may be, the
Directors assembled at a Board Meeting or acting by circular
under the Articles.

"Capital” means the share capital for the time being raised or
authoriscd‘to be raised for the purpose of the Company.

" *The Company” or "“this Company” fneans Chenani Nashri
Tunnelway Limited

“Debenture” inckrdes debenture-stock.

"Depository” means a Company formed and registered under the
Companies Act, 1956, and which has been granted a certificate
of registration to act as a depository under the Securitics &
Exchange Board of India Act, 1992.

"Depository Act, 1996" shall include any statutory modification
or re-enactment thereof for the time being in force.

“"Member” means the registered holder from time to time of the

shares in the capital of the Company and includes every person

who is holding equity shares of the Company and whose name is -
emered as a beneficial owner in the records of the depository. -
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(x) ‘Office’ means the Registered Office for the time being of the
Comgpany.

(xi)  ‘Persons’ includes corporations and firms as well as individuals.

(xif) ‘Proxy’ means an instrument whereby any person is authorised to
vote for a member at a General Meeting on a poll, and includes
Attorney duly constituted under a Power of Attomey :

(xfii}) "Month" means a calendar month according to the Enghsh
calendar, unless otherwise specified.

{xiv) "Year” means the calendar year and "Financial Year” shall have
. the meaning assigned thereto by Section 2(17) of the Act. -

(xv) "The Register “or “The Registers” mcans the Register of
Members to be kept pursuant to Section 150 of the Act.

(xvi) "Seal" means the Common Scal for the time being of thé-
Company.

(xvii) “Auditors” means and includés those persons appointed as such

for the time being by the Company.
(xviil) "SEBI" means the Securities and Exchange Board of India,

(xix) “Secretary™ means and includes any person appointed in
accordance with the provisions of the Companies (Appointment
and Qualification of Secretary) Rules, 1988, or any other rules
for the time being in force.

(xx) “Sharcholders” means shareholders of the Company and
“Shareholder” means any one of them singly

"{xxi) "Officer” includes any Director, Manager or Secretary, {or mmy

person in accordance with whose directions or instruments the
board of Directors or any or more of the directors is or are
accustomed to act), but save in Sections 477, 478, 539, 543, 545,
621, 625 and 633 does not include an auditor, "Officer who is in
default” shall mean any officer of the Company who is
knowingly guilty of the default, non-compliance, failure, refusal
or contravention mentioned in that provision, or who knowingly
or wilfully authorises of peimits such default, non-compliance,
failure, refusal or contravention.

(xxii) "Ordinary Resolition" and "Special Resolution” shall have the
meanings assigned thereto respectively by section 189 of the Act.




(xxiii) "In writing” or “written” mean and include words printad,
lithographed, represented or reproduced in any mode in 2 visible
form.

(a) Words importing the singular number also include the
plural number.

®  Words importing the plural number also include the
singular number.

(¢)  Words importing the masculine gender also include the

feminine gender.

(2)  The Regulations contained in Table "A" of the First Schedule to the
*Companies Act, 1956, (1) of 1956 shall not apply to this Company save
and except so far as such regulations are embodied in these Articles.

(3) The regulations for the K management of the Company and for the
observance of the members thereof and their representatives subject to
any exercise of the statutory powers of the Company in reference to the
repeal or alteration of, addition to, its regulations in the manner
prescribed by Section 31 of the Act, shall be such as are contzined in
these Articles.

I SHARE CAPITAL

(@)  Increase in Capital

The Authorised .Share Capital of the Company shall be in accordance
with the Memorandum of Association of the Company .

The Company in general meeting may from time Lo time, increase the
" eapital by creation of new shares of sach amount as may be decrned
expedient. Subject to the provisions of the Act, any shares of the original
or increased capital shall be issued upon such terms and conditions as
the General Meeting resolving upon | the creation thereto shall direct, and
if no direction be given, as the Directors shall determine; and in
particular, such shares may be issued with preferential or qualified rights
as to dividends, and in the distribution of the asseis of the Company,
with a special or without any right of voting at the General Meeting of
the Company in conformity with Section 87 of the Act and the rules
made in this behalf by the Central Government. Whenever the capital of
the Company has been increased under the provision of this Article, the
Directors shall comply with the provisions of Section 97 of the Act
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The minimum paid up capital of the Company shall be Rs 5,00,000/-
(Rupees Five Lakhs only)

Power to issue Equity Capital
The Company shall have pow;r to issue equity capital:
(a) with voting rights

{b) with differential rights as to dividend, voting or otherwise in
accordance with such rules and subject to such conditions as may
be prescribed under the Act

On what conditions new shares may be issued

The new shares shall be issued on such terms and conditions and with
such rights and privileges annexed thereto, as the General Meeting,
resolving upon the creation thereof, shall direct and if no direction be
given, as the Directors shall determine; and in particular such shares
may be issued with a pieferential or qualified right to dividends and in
the distribution of assets of the Company and subject to the rules made
in this behalf by the Central Government, with a special or without any
right of voting

New capital same as existing capital
Except so far as otherwise provided by the conditions of issue or by

these presents, any capital raised by the creation of new shares shall be
considered as a part of the existing capital and shall be subject to the

 provisions herein cortained, with reference to the payment of calls and-

instalments, forfeiture, lien, suirender, transfer and transmission, voting
and otherwise

Power to issue Preference Shares

The Company shall have power to issue Cumulative/ Non-Cumulative,

- Convertible/ Non-Convertible, Redeemable Preference Shares carcying a

right of redemption out of the profits of the Company or out of Share
Premium account of the Company or out of the proceeds of the fresh

~jssve of shares made for the purpose of the redemption in accordance

withyand subject to the pravisions of Section 80 of the Act
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Tenms and Conditions of issus of Preference Shares

The Preference Shares to be issued by the Company shall carry such
rights, powers and authority and be subject to the provisions of the Act,
the terms of issue and the guidelines, if any, issued by the Central
Government at the time of the issue. :

Buy-back of shares

Notwithstanding anything contained in these Articles, in accordance
with the provisions of Section 77A of the Aci, the Company may
purchase its own shares or specified securities as it may think necessary,
subject to such Eimits, upon such terms & conditions, and subject to such
approvaks as may be prescribed/required in terms of the provisions of the
Act.

Shares under the control of Directors

Subject to the provisions of these Articles and of the Act, the shares shall
be under the control of the Directors; who may issue, allot or otherwise
dispose off the same to such persons on such terms and conditions and at
such times as the Directors think fit and with such full power to give any
person the option to call for or be allotted shares of any class of the
Company either (subject 10 the provisions of Section 78 and 79 of the
Act) at a premium or at a discount, and such option being exercisable for
such time and for such consideration as the Directors think fit. The
Board shall cause to be filed the returns as to allotment provided for in
Section 75 of the Act.

Instalmient on shares 1o be duly paid

If by the conditions of allotment of any share, the whole or part of the
amount or issue price thereof, shall be payable by instalment, every such
instalment shall when due, be paid to the Company by the person who
for the time being and from time to time shall be the registered holder of
the share, or his legal representative.

Commission for placir-lg shares

In accordance with the provisions of Section 75 of the Act, the Company
may, at any {ime, pay a commission to any person, for subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any
shares, debentures, debenture stock of the Company or procuring or
reeing to procure subscriptions (whether absolute or conditional) for
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Commission may be paid or satisfied in cash or in shares, debentures or
debenture-stock of the Company

Liability of Members

* Every member or his beirs, executors or administrators shall pay to the

as
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Company, the portion ‘of the capital represented by bis share or shares
which may, for the time being remain unpaid thereon, in such amounts,
at such time or times and in such manner as the Board of Directors shall,
from time to time, require or fix for the payment thereof.

The joint holder of a share shall be severally as well as jointly Liable for
the payment of all instalments and calls due in respect of such shares.

Shares to be numbered progressively and no shares to be sub-divided

The shares in'the capital shall be numbered progressively according to
their several denominations, and except in the manoner herein mentioned,
no share shall be sub-divided provided however that the. provisions
relating to progressive numbering shall not apply to the shares of the
Company which are in dematerialised form.

Trust not recogaised

Except as ordered by a Court of competent jurisdiction or as provided by
the Act, no notice of any trust, express, implied or constmctive shall be
entered on the register of members or of debenture holders of the
Company.

Notice of change of name or address of member

No member who shall change his name or address or who being a
female, shall marry, respectively shall be entitled to recover any
dividend or to vote, until notice of the change of name or address or of
marriage be given to the Company in order that the same be registered.

Acceptance of shares

Any application signed by or on behalf of any applicant for shares in the
Company followed by an allotment of any of the shares therein, shall be
an acceptance of shares within the meaning of these Articles, and every
person who thus or otherwise accepts any shares and whose name is on
~the Register shall, for the purposes of these Articles, be a Member.
T i
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“Nithography. PROVIDED ALWAYS that notwid:s_unding anything

Reduction of capital

The Company may (subject to, the provisions of Section 78, 80, 100 to
105 inclusive, of the Act) from time 1o time by special resolution reduce
its capital and any capital redemption rescrve account, premium account
in any manner for the time being anthorised by law, and in particular,
capital may be paid off on the footing that it may be called up again or
otherwise. This Article is not to derogate from any power of the
Company would have if it were omitted.

Sub-division, consolidation and cancellation of shares

Subject to the provisicns of Section 24 of the Act, the Company, in 2
General Meeting may, from time to time, sub-divide or consolidate its
shares or any of them and the resolution whereby any shares are sub-
divided, may determine that as between the holders of the shares
resulting from such sub-division, one or more of such shares shall have
some preference or special advantage as regards dividend, capital or
otherwise over or as compared with other.

Issue of further pari passu shares not to affect the right of shares already
issued

The rights conferred upon the holders of the shares of any class issued
with preferred or other rights shall not, unless otherwise expressly
provided by the terms of the issue of shares of that class, be deemed to
be varied by the creation or issue of further shares ranking pari passu
therewith.

Il  SHARES & CERTIFICATES

Certificates how 10 be issued

The certificate(s) of shares or’debentures shall be issued under the Seal
of the Company and shall bear the signature of any person or persons
authorized by the Board in that behalf  Every person whose name is
entered as a member in the Register shall be entitled to receive the share
certificates within three months after allotmept or within two months
after the application for the registration of transfer (or within such period
as the conditions of issue shall provide). The Director may sign a share
certificate by affixing his signature thercon by means of any machine
equipment of other mechanical means such as engraving in metal or

-
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executed and issued in accordance with such relevant provisions of the
Act or the Rules made thereunder, as may be in ferce from time to tirne

Member's right to certificate

Every member shall be entitled, free of charges, to one or more
certificate for all or any of the share/shares registered in his name. Every
centificate of shares shall specify the number and the denoting
number/numbers of the shares in respect of which it was issued and the
amount paid up thereon. The share cedificates shall be issued in
marketable Jots and where share certificates are issued more or less that
the marketable lots, consolidation and sab-division of share cestificates
into marketable lots, shall be done free of charge.

Fractional Certificates

The Company may issue such fractional certificates as the Directors may

— approve in respect of any of the shares of the Company on such terms as

25

the Directors think fit as to the period within which the fractional
certificates are to be converted into share certificates

Issue of new certificate in place of one defaced, lost or destroyed

If any certificate be wom out or defaced or torn or be otherwise
mutilated or there is no further space on the back therof for
endorsement of transfer, then, upon production thereof to the Directors,
they may order the same to be cancelled and may issue a new certificate
in licu thereof; and if any certificate be lost or destroyed, then, upon
proof thereof to the satisfaction of the Directors and on such mmdemnity
and payment of out-of-pocket expenses incurred by the Company as the
Directors deem adequate being given and upon such advertisement
being published 'as the Board may require, a new certificate in lieu
thereof shall be given to the party entitled to sach Jost or destroyed
certificate.

Such sum not exceeding Rupees Two as the Directors may from time to
time prescribe shall be paid to the Company for every certificate issued
onder this clause. Provided that no fee shall be charged for issue of new
certificates in replacement of those which are old, decrepit or wom out
or where the cages on the reverse for recording transfers have been fully
utilised.

Issue of Certificates to joint holders
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The centificate of shares registered in names of two or more persons
shall be delivered to the person first nanted in the Register.

The first named of joint holders deemed sole holder

If any share stands in the names of two or more persons, the person first
named in the Register shall as regards receipl of dividends or cash
bonus, or service of notices or any other matter connected with the
Company except- voting at meetings and the transfer of the shares, be
deemed the sole holder thereof but the joint holders of a share shall be
scverally as well as jointly liable for, the payment of all instalments and
calls due in respect of such shares and for all incidents thereof according
to the provisions of the Act.

Dematerialisation of securities’

Notwithstanding anything contained in*these Articles, the Company
shall be entitled to dematerialise its securities and to offer them in a
dematerialised form pursuant to the Depositories Act, 1996.

{a)  Option for Investors

Every person subscribing to securities offered by the Company
shall have the option to receive security certificates or to hold the
securities with a Depository. Such a person who is the beneficial
owner of the securities can at any time opt out of a depository, if
permitted by the law, in respect of any security in the manner
provided by the Depositories Act, and the Company shall in the
manner and within the time prescribed, issue to the beneficial
owner the required Certificate of Securities. ’

If a person opts to hold his security with 2 Depository, the
Company shall intimate to such Depository the details of
aliotment of the security and on receipt of the information, the
Depository shall enter in its record the name of the allottee as the
beneficial owner of the security.

If a beneficial owner secks to opt out of a depository in respect
of any security, the beneficial owner shall inform the depository
accordingly.

The depository shall on receipt of intimation as above make
appropriate entrics in the records and shall inform the Company.

The Company shall after receipt of intimation from the
depository and on fulfilment of such conditions and on payment
of such fees as may be specified by the regulations, issue the

= 4
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certificate of securities to the beneficial owner or the transferce
as the case may be. .

Securities in Depositories to be in fungible form

All securities held by a Depository shall be dematerialised and in
fungible form. Nothing contained in Sections 153 and 187C of
the Act shall apply to a Depository in respect of the securities
held by it an behalf of the beneficial owners.

Rights of Depositorics and Bencficial Owners

Notwithstanding anything to the contrary contained in the Act or
these Articles, a Depository shall be deemed to be the cegistered
owner for the purposts of effecting transfer of ownership of
security on behalf of the beneficial owner. Save as otherwise
provided in (a) above, the Depaository as the registered owner of
the securities shall not have any voting rights or any other rights
in respect of the securities held by it.

Every person holding securities of the Company and whose_
name is entered as the beneficial owner in the records of the
Depository shall be deemed 1o be 2 member of the Company.
The beneficial owner of securities shall be entitled to all the
rights and benefits and be subject to all the liabilities in respect
?f his secarities, which are held by a Depository.

Allotment of securities dealt with on a Depository
Notwithstanding anything in the Act or these Articles where

securities are dealt with by a Depository, the Company shall
intimate the details thereof to the Depository immediately on

. allotment of such securities.

Distinctive numbers of securities held in a depository

Nothing contained in the Act or these Articles regarding the
necessity of having distinctive numbers for securities issued by
the Company shall apply to securities held with a Depository.

Register and Index of Beneficial Qwner

The Register and Index of benefiial owners maintained by a
Depository under the Depositaries Act, 1996 shall be deemed to
be the Register and Index of Members and Security holders for
the purpose of these Articles.

_Company not to recognise any interest in shares other than
\ member

"\
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Except as ordered by a court of competent jurisdiction or as
required by law, the Company shall be entitled to treat the person
whose name appears on the Register of Members as the holder of
any share or where the name appears as the beneficial owner of
shares in the records of the Depository as the absolute owner
thereof and accordingly shall not be bound to recognise benami
trust or equitable, contingent future or partial interest in any

- share, or (except only as is by these Articles otherwise expressly

provided) any right .in respect of share other than an absolute
right thereto in accordance with these Articles, on the part of any
other person whether or not it has express or implied notice
thereof; but the Board shall be at Liberty at their sole discretion to
regtstcr any share in the joint names of any two or more persons
or sumvor or survnvurs of them,

stclosurc of Beneficial Interest

i) -: Notwithstanding anything herein contained a person

- whose name. is at any time entcred in the Register of
" Members of the Company as the holder of a share in the
* . Company, but who does not hold the beneficial interest in
such share, shall, within such time and in such form as
may be prescribed, make a declaration to the Company
specifying the name and other particulars of the person or
persons who hold the beneficial interest in such share in

the manner provided in the Act:

(i) A person who hokds a beneficial interest in a share or 2
class of shares of the Company shall, within the time
prescribed, after his becoming such beneficial owner,
make a declaration 1o the Company specifying the nature
of his interest, particulars of the person in whose name
the share stands in the Register of members of the
Company and such other pasticulars as may be prescribed
in the Act; o

(iti) Whenever there is a change in the beneficial interest in a
share referred (o above, the beneficial owner shall, within
the time prescribed from the date of such change make a
declaration to the Company in such form and containing
such particulars as may be prescribed as provided in the
Act;

(iv) Notwithstanding anything contained in the Act and
Article 32 where any declaration referred lo above is
made to the Company, the Company shall make note of
such declaration in the Register of Members and file
within the time prescribed from the date of receipt of the




declaration a return in the prescribed form with the
Registrar with regard to such declaration,
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Articles to apply to debentures

The provisions of Articles 22 to 28 shall mutatis mutandis apply to
debentures of the Company:

= IV caLLs . T

Calls

The Directors may, from time to time by resolution passed at a meeting
of the Directors and not by a circular resolution, make such calls as they
think fit upon the members in respect of all moneys unpaid on the shares
held by them {whether on account of the nominal value of the shares or
by way of prerium) and not by the conditions of allotment thercof made
payable at fixed times. Each member shall pay the amount of every call
so made on him to the persons and at the time and place appointed by
the Directors. A call may be made payable by instalments and shall be
deemed to have been made when the resolution of the Directors
authorising such calls was passed.

Notice of calt

Al least 14 days® notice of any call shall be given by the Company
specifying the time and place of payment and to whom such call shall be
paid, provided that before the time for payment of such call, the
Directors may, by notice in writing to the members, revoke the same or
extend the time for paymoent thereof.

Amount payable at fixed fimes or by instalments payable as calls

If by the terms of issue of any share or otherwise any amount is or
becomes payable on allotment or at any fixzd date or by instalments a¢
fixed times whether on aceount of the nominal amount of the share or by
way of premium, every such amount or instalment shall be payable as if
it were a call duly made by the Directors and payable on the date on
which by the terms of issue or otherwise such sum becomes payable and
of which due notice has been given, In case of non-payment of such
sum, all the relevant provisions herein contained as to payment of
igterest and expenses, forfeiture or otherwise shall apply as if such
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When interest on call or instaknent payable

If sum payable in respect of any call or instalruent be not paid on or
before the day appointed for payment thereof, the holder for the time
being of the share in respect of which the call shall have been made or
the instalment shall be due, shall pay interest at such rate as the
Directors may determine. The Directors may, however, in their absulutc
discretion waive payment of any mtcrcst.

&

vadcncc in action for call

On the trial oc hearing of any action for the recovery of any money due
for any call, it shall be sufficient to prove that the name of the member
sued is entered ini the Register as the holder or one of the holders, of the
shares, in respect of which such debt accrued, that the resolution making
the call is duly recorded in the minute book and that notice of such call
was duly given to the member sued, in pursuance of these presents and it
shall not be necessary to prove the appointment of the Directors who
made such call, nor that a quorum of Directors was present at the Board
at which any cal! was made nor any other matters whatsoever and the
proof of the matters aforesaid shall be conchusive evidence of the debt.

Partial payment not to preclude forfeiture

Neither a judgement nor a decree in favour of the Company for calls or
other moneys due in respect of any shares nor the receipt by the
Company of a portion of any money which shall from time to time be
due from any member in respect of any shares either by way of principal
or interest nor any indulgence granted by the Company in respect of
payment of any such money shall preclude the Company from thereafter
proceeding to enforce a forfeiture of such shares as herein provided.

Payments of call in advance

The Directors may, if they thiok fit, receive from any member willing to
advance the same, all or any part of the sum due upon the shares held by
him beyond the sums actually called for; and upon the moneys so paid in
advance or s0 much thereof as from Lime to time exceeds the amount of
calls then made upon the shares in respect of which such advance has
been made, the Company may {until the same would but for such
advance become presently payable) pay interest at such as the member
paying such sum in advance and the Directors may agree vpon and the
Directors may at any time repay the amount so advanced upon giving to
such member, notice in writing as agreed upon at the time of receiving
the advance. The member making such advance payment shall not,
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however, be entitied to dividend or to participate in profits ef the
Company or exercise any voting rights in respect of the moneys so paid
by him until the same would, but for such payment, become presently
payable.

Members not entitlied 10 Wnlcgu of membership until all calls paid

No mcmbcr shal! be enmled to receive any dividend or to exercise any

privilege -as a member until-he shall have paid all Calls for the time

being due and payable on every share held by him, whether alone or

jointly with any other person together with interest and expenses, if any.
V- FORFEITURE AND LIEN

.('
a

[f call or msla]mcnt not paxd nouce may be given

I any member faxls to pay any all or instalment on or before the day

appointed for the payment of the same, the Direclors may at any time °

thereafter, during such time as the call or instalment remains unpaid
serve a notice on such member requiring him to pay the same together
with any interest that may have accrued and all expenses that may bave
been incurred by the Company by reason of such non- payment.

Form of notice

The notice shall name a day (not 'being earlier than the expiry of
fourteen days from the date of service of the notice) and a place or
places, on and at which such call or instalment and such interest and
expenses as aforesaid are to be paid. The notice shall also state that in
the event of won-payment on or before the time and at the place
appointed, the shares in respect of which the call was made or instalment
is payable will be liable to be forfeited

If notice pot complied with, shares may be forfeited

If the requisitions of any such notice as aforesaid are not complied with,
any shares, in respect of which such notice has been given may, at any
time thereafter, before payment ori all cafls or instalments, interest and
expenses, due in respect thereof, be forfeited by a resolution of the
‘Board of Directors to that effect. Such forfeiture shall include all
dividends and other benefits declared in respect of the forfeited shares
and not actually pald or effected, as the case maybe, before the
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Notice of forfeiture

When any share shall have been so forfeited, notice of the resolution of
the Board of Directors shall be given to the member in whose name it
stood immediately prior to the forfeiture and an entry of the forfeiture

with the date thereof shall forthwich be made in the register of members, ~*

provided-however, that the failure to give sech notice will not in any
way invalidate the forfeiture,

Forfeited s'hares to become property of the Company

- Any shares 50 forfeited shall be deemed to be the propety of the

Company and the Directors may sell, re-aflot and otherwise dispose of
the same in such manaer, as they think fit.
4 i

Power to annul forfeiture

- The Direttors may, at any time, before any shares so forfeited shall have ~ - ‘

been sold, re-allotted or otherwise disposed of, annu! the forfeiture
thereof as a matter of grace and favour but not as a matter of right, upon -
such terms and coaditions as they may think fit, .

Arrears to be paid notwithstanding forfeiture

Any member whose shares shall have been forfeited shall,
notwithstanding the forfeiture, be liable to pay and shall forthwith pay to
the Company all calls, instalments, interest and expenses, owing upon or
in respect of such shares at the time of the forfeiture together with
interest thereon, from the time of forfeiture until payment, at the rate of
12 percent per annum and the Directors may enforce the payment of
such moneys or any part thereof if they think fit, but shall not be under
any obligation so to do. '

Effect of forfeiture
The forfeiture of a share shall involve the extinction of all intercst in and
also of all claims and demand against the Company in respect of the

share and all other rights incidental to the same except only such of
those rights as by these presents are expressly saved.

Certificate of forfeitore
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A ceriificate in writing under ‘the hands of any Director and
countersigned by the Secretary of the Comgany, that the call in respect
of a share was made and notice thereof was given and that default in
payment of the call was made and that the forfeiture of the shares was
made by a resolution of the Board of Directors to that effect, shall be
conclusive evidence of that fact stated therein as apainst all persons
entitled to such share. :

Title of purchaser and allottee of forfeited shares

The Company may receive the consideration; if any, given for any share
forfeited, on any sale,. re-allotment or other disposal thereof and may
execute transfer of the share in favour of the person to whom the share is
sold or disposed—of-and—the-personto—whom such share is sold, re-
allotted or disposed of may be registered as the holder of the share. Any
such purchaser or allottee shall not (unless by express agreement) be
liable to pay any calls, amounts, .instalments, interest and cxpenses
owing to the Company prior to such purchase or allotment nor shall he
be entitled (unless by express agreement) to any of the dividends,
interest or bomus accrued or which might have accrued wpon the share
before the time of cornpleting such purchase or before such allotment.
Such purchaser or allottee shall not be bound to sce the application of
the purchase money, if any, nor shall his titk to the share be affected by
any irregularity or invalidity .in the procesdings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

Company's licn on shares

The Company shall bave no lien on its fully paid vp shares. In the case
of partly paid up shares, the Company shall have a lien only to the extent
of all moneys called or payable at a fixed time in respect of such shares,
otherwise such partly paid up shares shall be free from any lien of the
Company. Any lien on shares shall extend (o all dividends from time to
time declared in respect of such shares. Uniess otherwise agreed, the
registration of a transfer of shares shall operate as a waiver of the
Company’s lien, if any, on such shares. The Board of Directors may at
any (ime declare any shares to be wholly or in part exempt from the
provisions of this Article.

Enforcement of tien by sale

For the purpose of enforcing such lien, the Board of Directors may sall
the shares subject thereto in such manner as they think fit; but no sale
shall be made until such period as aforesaid shall have arrived and urtil
* dotice in.writing of the intention to sell have been served as provided in
icle 41 hereof on such member, his heirs, executors or administrators
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Z\ Application of forfeiture provisions

and defaul shall kave beez made by him or them in the paymeat,
fulfilment, or dischargs of such debts, liabilities, or engagements for
seven days after such notice. To give effect to any such sale, the Board
may authorise some person 1o execute an instrument of transfer in
respect of the shares sold and to transfer the shares sokd to the purchaser
thereof and the purchaser shall be registered as the holder of the shares

comprised in any such transfer. Upon any such sale as aforesaid the

certificates in respect of the shares sold shall stand cancelled and
become null and void and of no effect, and the Directors shall be entitled
to issue a new certificate in lieu theréof to the purchaser or purchasers
concerned.

Application of proceeds of sale

The net proceeds of such sale shall be: received by the Company and
after payment of the cost of such sale shall be applied in or towards
satisfaction of the debts, liabilities or engagements of such member and
the residue if any, paid to him, his heirs, executors and administrators or
assigns or other legal representative as the case may be.

Validity of sale in exercise of licn and after forfeiture

Upon any sale after forfeiture or for enforcing a lien in purported
exercise of the powers herein before given, the Board of Directors may
appoint some person to execute an instrument of transfer of the shares
sold and cause the purchaser's name to be entered in the Register in
respect of the shares sold and the purchaser shall not be bound to see to
the regularity of the proceedings nor to the application of the purchase
money and after his name has been entered in the Register in respect of
such shares, the validity of the sale and the entry in.the Register in
respect of the shares sold shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in damages only
and against the Company exclsively.

Board of Directars may issue new certificates

Where any shares under the powers in that behalf herein contained are
sold by the Board of Directors after forfeiture or for enforcing a lien and
the certificate in respect thereof has not been delivered up to the
Company by the former holder of such shares,«the Board of Directors
may issue a new certificate of such shares distinguishing it in such
manner as they may think fit from the certificate not so delivered.
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.o Member shall be obltged o take more than maximum number of

The provisions of the Anticles as 1o forfziture shall apply in the case o7
non-payment of any sum which by the terms of the issue of a share
becomes payable at a fixed time, whether on account of the amount of
the share, or by way of premium, as if the same had been payable by
virtue of a call duly ma:ic and notified.

Articles to apply to debeniures

The provisions contamcd in Amcles 390 53 shaIl mutatis mutaadis
apply to dcbcnturcs of the Company

Vi TRANSFER AND TRANSMISS!ON OF SHARES

Members have right of pre-emption.

Except as hiaeinafter -provided no -shares in the Company shall be
transferable unless: and uatil the rights of pre-emption hereinafter
conferred shall have been exhausted. -

Form of notice

Every Member who intends fo transfer shares (hereinafter called the
"Transferor”) shall give a notice in wiiting (hereinafter called "Transfer
Notice") to the Board or the Agent for the sale of the said shares in one
or more Iots at the discretion of the Board of Directors of the Company
and at a price o be approved by the Board in its absolute discretion.

Board to give Notice to Members

Upon the price being fixed as aforesaid, the Board shall forthwith give
notice to all Members of the Company of the nuber and price of the
shares 1o be 0id and invite each of them to state in writing within 21
days from the date of the said notice whether he is willing to purchase
any of the said shares, and if s, what maximum number of shares.

Board to allocate shares to Member(s) willing to buy

At the expiration of the said period of 21 days, the Board shall allocate
the said shares to or amongst the Member(s) who shall have expressed
his/their willingness to purchase as aforesaid, such allocation to be made
in proportion to existing shareholding of these Members, provided that
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such shares to the Members (other than the transferor and any Member
who has declared to take any shares) and such further allocation of
shares shall be made within a further period of sixty days from the date
of the original notice and shall be in the like manner as hereinbefore
provided. Upon such allocation-being made, the Transferor shall be
bound on payment of the said price to transfer the shares to the
purchaser(s). and if the Transferor makes default in so doing, the Board
may reccive and give a good discharge for the purchase money on behalf
of the Transferor and enter the name of the purchaser in the Register of
Members as holder by transfer of the said shares purchased by him.

Shares not taken may be transferred to other persons

In the event of the whole of the said shares not being sold under the
Articles 57 and 58 hereof, the Transferar may, at any time within three
calendar months after the expiration of the said period sixty days,
transfer the shares remaining unsold to any price to any person.

Exception . wE vl

The provision of Articles 56, 57 and 58 hereof shall ot apply to transfer
tc person who is already a Member of the Company nor to a transfer by
a Member who is 2 Body Corporate to its parent Company, or to any of
its Subsidiary Companies or to a Corporation which controls or is
controlled by or is under the common control of such transferor
Corporation or to any of its associates or affiliates, nor to a transfer by a
Member to his wife, husband, son, daughter, grandson, granddaughter,
father, mather, brother and sister.

Form'of transfer.

Shares in the Company may be transferred by n instrument in writing in
the usual common form or in such other form as shall from tame to time
be approved by Directors provided that if so required by the provision of
the Act, such instrument of transfer shall be in the form prescribed and
shall be duly stamped and delivered to the Company within the
prescribed period.

No transfer to infant etc

No transfer shall be made to a minor, an infant or person of unsound
ind.




(63)

{64)

(65)

(66)

Transfer to be left at office and evidence cf tide givern when transfer to
be retained

Every instrument of transfer duly executed and stamped shall be left at
the office of the Company for registration accompanied by the certificate
of the shares to be transferred and such other evidence as the Company
may require to prove the title of the transferor or his right to transfer the
shares. All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the -
Directors may decline to register shall on ‘demand, be returned to the
person depositing the same. . '

Fee on transfer or transmissien

There shall be paid to the Company, in respect if the transfer or
transmission of any number of shares to the same party, such fee, if any,
not exceeding Re 1/- for each transfer as the Board may require. =

Closure of transfer books .

‘The Directors may, after giving not less than seven days previous notice
by advertisement as required: by Section 154 of the Act, close the
Register of Members or the Register of the Debenture-holders for any
‘period or periods not exceeding in the aggregate forty-five days in each
year, but not exceeding thirty days at any one time.

Title to share of deceased holder

The executors or administrators of a deceased member shall be the only
persons recognised by the Company as having any title to his share
except in case of joint holders, in which case the surviving holder or
holders or the executors or administrators of the last surviving holder
shall be the only persons entitled o be 30 recognised; but potking herein
contained shall release the estate of a deceased joint boler from any
liability in respect of any share jointly held by him. The Company shall
not be bound to recognise such executor ot administrator unless he shall
have obtained probate or letters of administration or other legal
representation, as the case may be, from a duly constituted Court in
India to grant such probate or lktters of administration, provided
nevertheless that in cases, which the Board in its discretion consider to
be special cases and in such cases only, it shall be lawful for the Board
of Directors to dispense with the preduction of probate or letters of
administration or such other legal representation upon such terms as to
indemnity or otherwise as the Board of Directors may deem fit. The
holder_of succession certificate relating to the share of a deceased
. - s-:'_ :,\. L
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member and operative in the State of Maharashtra shall be deemed o te
an administrator for the purposes of this Article.

Directors' power to reject application for transfer * -

“The Board of Directors shall have absolute and uncontrolled discretion

and power to decline to register any proposed transfer or transmission of
any shares without assigning any reasons whatsoever, subject however,
to the provisions of Section 111 of the Act, and the rules made
thereunder. This Article shall apply rotwithstanding that the proposed
transfecee or the proposed holder wnder transmission may already be a
member of the Company. Registration of a transfer shall not be refused
on the ground of the transferor being either alone or jointly with any
other person or persons indebted to the Company on any account
whatsoever except a lien on the shares.

Registration of persons entitled ta shares otherwise than by transfer
{transmission clause) & d 3

Subject to the provisions of the Act and these presents, any person
becoming entitled to a share in consequence of death, bankrupicy or
insolvency of any member or by any lawful means other than by a
transfer in accordance with these presents, may with the consent of the
Directors {which they shall not be under any obligation to give) and
upon producing such evidence as the Board thinks sufficient cither be
registered himsel€ as the holder of the share or elect to bave some person
nominated by him and approved by the Board, registered as such helder;
provided nevertheless, that if such person shall ¢lect to have his nominee
registered he shall testify the election by executing to his nominee an
mstrument of transfer of the share in accordance with the provisions
herein contained and until he does 5o, he shall not be freed from' any
liability in respect of the share.

Transfer by legal representative: A transfer of the share in the Compaay
of a deceased member made by his legal representative shall, although
the legal representative is not himself a member, be as valid as if he had
been a member at the time of the execution of the instrument of transfer.

Persons entitled may feceive dividends without being registered as
members ?

A person entitled 10 a share by transmission shall, subject to the right of

. the Directoss to retain such dividends or moneys as hereinafter provided, ..

be entitled to receive, and may give a discharge for, any dividends or
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Board may require evidence of transmission

Every transinission of share shall be verified in such manner as the
Directors may require and the Company may refuse to register any such
transmission until the same be so verified or until and unless an
indemnity be given to the Company with regard to such registration
which the Directors in their discretion shall consider sufficient, provided
nevertheless that there shali not be any obllgauon on the Company orthe
Directors to accept any indemnity. .

Certificate of transfer
The centification by the Company of any instrument of transfer of shares

in or debentures of the Company, shall be taken as a representation by
the Company to any person acting on the faith of the certification that

there have been produccd to the Company such documents as on the -~

face of them show a prima facie titke to the shares or debentures in the
transferor named in the instrument of transfer but not as a representation
that the transferor has any title to the shares or debentures.

Transfer of debentures

The provisions contained in Asticles 56 to Article 72 shall motatis
matandis apply to the transfer of or the transmission by operation of taw
of the right to Debentures of the Cormpany.

Vi1 JOINT HOLDERS

Joint holders

Where two or more persons are registered as the holders of any share,
the person first named in the Register as one of the joint holders of the
share shall be deemed the sole holder for matters comnected with the
Company subject to the following and other provisions contained in
these presents :

(a)  The joint holders of any share shall be Lable severally as well as
Jointly for and in respect of all calls and other payments which
ought to be made in respect of such share,

[¢)] On the death of any such joint holders the survivor or survivors
I R V111 bc the only person or persons, rr.cogmsed by the Company
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such evidence of death, as they may deera fit aad nothing hersin
contained shall be taken to release the estate of a deceased joint
holder from any liability on shares held by him jointly with any
other persons.

Any one of several persons who are registered as joint holders of
any share may give cffectual receipts for all dividends and
payment on account of dividends in respect of such share.

Only the person whose name stands first -in the Register of
Members as one of the joint holders of any shares shall be
entitled to the delivery of the certificates relating to such share or
to receive documents (which expression shall be deemed to
include all documents referred to in these Preseats, from the
Company and any documents served on or sent to such person
shall be deemed to be served on all the joint holders.

Any one of two or more joint holders may vote at any meeting
cither personally or by attormey duly authorised under power of
attorney or by proxy in respect of such shares as if he were solely
entitled thereto and if more than one of such joint holders be
present at any meeting personally or by proxy or by attorney then
one of such persons so present whose name stands first or higher
(as the case may be) on the Register in respect of such share shall
alone be entitled to vote in respect thereof but the other or others
of the joint holders shall be entitled to be present at the meeting
provided' always that a joint holder present ar any meeting

* personally shall be entitled to vote in preference (o a joint holder

present by attomey or proxy although the name of such joint
holder present by an attomey or proxy stands first or higher (as
the case may be) in the Register in vespect of such shares.
Several executors or administrators of a deceased member in
whose (deceased member's) sole name any share stands, shall,
for the purpose of this sub-clause, be deemed joint holders.

VIl MODIFICATION OF RIGHTS

Power to vary shareholders’ rights

Whenever the capital, by reason of the issue of preference shares or
otherwise, is divided into different classes of shares, all or any of the
rights and privileges attached to each class, may subject to the
provisions of Section 106 and 107 of the Act, be modified, commuted,
affected, abrogated or dealt with by agrecment between the Company
and any person purporting to confract on behalf of that class, provided

~ “soch; agreement is ratified in writing by the holders of at least three-




fourths in nominal value of the issued shares of the class or is confirmed
by special resolution passed at a separate General Meeting of the holders
of shares of that class;

IX BORROWING POWERS

(75) Powerto borrow
: et
Subject to the provisions of Section 292 of the Act, the Board of
Directors mdy from time to time by & resolution passed at a Meeting of
the Board, accept deposits from membaers, either in advance of calls or
otherwise and may generally raise or borrow or secure the payment of
any sum or sums of money for the Company.

(76) Conditions for repayment of moneys borrowed

~ ~The payment or repayment of moneys borrowed pursuant to Article 75
of these presents may be secured in such manoer and upon such terms
and conditions in all respects as the Board of Directors may think fit
including by the issue of debentures or debenture stock of the Company
charged ‘bpon all or any part of the undertakings or property of the
Company (both present and future) and its uncalled share capital for the
time being pursuant to a resolution passed at the meeting of Board of
Directors but not by its circular resolution.

(77) Debentures and securities to be subject to control of Directors

Any debentures, debenture stock, bonds or other securities issued or to
be issued by the Company shall be under the control of the Directors
who may issue them upon suchi terms and conditions and in such manner
and for such consideration as they shall consider to be for the benefit of
the Company.

(78) Terms of issue of Debentures :

Any debentures, debenture stock or other securitics may be issued at 2
discount, premium or otherwise and may be issued on condition that
they shall be convertible into shares of any denomination, and with any
privileges and conditions as to redemption, surender, drawing,
allotment of shares and attending general meetings of the Company and
the right to appoint Directors and otherwise. Debentures carrying the
righk,of__cg%frsion into or allotment of shares shall be issued only with
the consent of the Company in general meeting and subject to and in
_ accordance with the provisions of Section 81 of the Act. ;

=

ir
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Mortgage uncalled capiral

If any urcalled capital of the Company is included in or charged by any
morigage or other security, the Board of Directors shall subject to the
provisions of the Act and these presents make calls on the members in
respect of such uncalled capital in trust for the person in whose favour
such mortgage or security is executed or, if:permitted by the Act, may,
by instrument under the Company’s Seal, authorise the person in whose
favour such mortgage or security is executed or any other person in trust”
for him, to make calls on the members in respect of such uncalled
capital, and the provisions herein before contained in regard to calls
shall, mutatis mutandis, apply to calls made under such authority, and
such authority may be made exercisable cither conditionally or
unconditionally and ecither presently or contingently and either to the
exclusion of the Board's power or otherwise, and shall be assignable if
expressed so to be.

Priority over charge on uncalled capital

Where any uncalled capital of the Company is charged, all pessons
taking any subscquent charge thereon shall take the same charge subject
to such prior charge and shall not be entitled by notice to the
shareholders or otherwise, to obtain priority over such prior charge.

Indemnity may be given

If the Directors or any of them or any other persons shall become
personally liable for the payment of any sum.primarily due from the
Company under the due process of law or under the authority of any law
enforcement agencies, the Directors may execute or cause to be
executed any mortgage, charge or security aver or affecting the whole or
any pant of the assets of the Company by way of indemnity to secure the
Directors oc persans so becoming liable s aforesaid from any Joss in
respect of such liability.

X .GENERAL MEETINGS

Annual or ordinary General Meeting

The Annual General Meeting shall be held in accordance with Section
166 of the Act and shatl be called for a time during business hours on a
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Digectors may dc(érminc and the notices calling the meeting shall
specify it as the Annual Genera} Meseting.

Right to attend General Meetings

Every member of the Company shall be entitled to attend every general
meeting either in person or by proxy, and the Auditor of the Company
shall have the right to attend and to be heard at any general meeting on
any part of the business which concerns himas Auditor.

Reports, Statements and Registers to be laid on the table

At every Anmual General Meeting of the Company there shall be laid on
the table the Directors” Report and audited Statement of Accounts,
Auditors’ Report (if not already mcorporz:cd in the audited Statement of
Accounts), the proxics lodged and the Register of Directors’ holdings
maintained under Section 307 of the Act. The Auditors’ Report shall be -
read before the Company in General Mecting and shall be open to
inspection by any member of the Company.

Distinction between Ordinary and Extra-Ordinary Genml Meeﬁng

All general meetings other than Annual General Mecungs shalt bc called
Extra-ordinary General Meetings.

Who may call Extra-Ordinary General Meeting

The Board may, whenever it thinks fit, call an Extraqrdinary General
Meeting. If at any time there are not within India Directors capable of
acting who are sufficient in number to form a quorum, any Director or
any two members of the Company may call an Extraordinary General
Mecting in the same manner, as nearly as possibke as that in which such
a meeting may be called by the Board at snch time and place as it or they
may determine.

Calling of Extra-ordinary General Meeting on requisition

The Board of Directors of the Company shall on the requisition of such
nuember of members of the Company as is specified in sub-section (4) of
Section 169 of the Act, forthwith proceed duly to call an Extraordinary
General Meeting of the Company, and in respect of any such requisition
and of any meeting to be called pursuant thereto, all the other provisions
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Notice of meeting

A general meeting of the Company may be calted by giving not less than
21 days notice in writing. However, a general meeting may be called
after giving a shorter notice than that of 21 days, if consent is accorded
thereto:

()  in the case of an Annual General Meeting, by all the members -

entitled to vote thereat; and

(id  in the casc of any other meeling, by members of the Company
holding not less than 95 per cent of such part of the paid up share
capital of the Company as gives them a right to vote at that
meeting;

Provided that where any members of the Company are entitled to vote
only on some resohutions or resolution to be passed at the meeting and
not on the others, those members shall be taken into account for the
purpose of this Article in respect of the former resolution or resolutions
but not fn respect of the latter.

Contents of notice

Every notice of a meeting of the Company shall specify the place, the
date and hour of the meeting, and shall contain a statement of the
business to be transacted thereat. No general meeting, annual or
extraordinary shall be competent to enter upon, discuss or transact any
business which has not been specifically mentioned in the notice or
notices upon which it was ¢onvened.

Special business

In the case of an Annual General Meeting all business to be transacted at
the meeting thall be deemed Special, with the exception of business
relating to: -

(a) the consideration of the accounts, Balance Sheet and Profit and
Loss Account and the Report of the Board of Directors and of the
Auditors,

{b) the declaration of dividend,
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()  the appointment and the fixing of the remuneration of the
Auditors

In the case of any other mesting all business shall be deemed Special

Service of notice .

Notice of every meeting shall be given ta evéry member of the Company
as provided in Section 53 of the Act.

Notice to be given to Auditors

Notice of every meeting of the Company shall be given to the Auditor or

Auditors for the time being of the Company, in the manner provided in
Section 53 of the Act.

"Omission to give notice not to invalidate meeting

The accidental omission to give notice of any meeting to or the non-
receipt of any notice by any member or other person to whom it should
be given shall not invalidate the proceedings at the mecting.

Resolution requiring Special Notice
Where by any provision contained in the Act or in these presents,

Special Notice is required of any resolation, notice in respect of the
same shall be given to the Company and by the Company as provided in

Section 190 of the Act, -

X1 PROCEEDINGS AT GENERAL MEETINGS

Business of Ordinary Meeting t

The business of an Armual General Meeting shall be to receive and
consider the Profit and Loss Account, the Balance Sheet and the Reports
of the Directors and of the Agditors, 1o elect Directors in place of those
retiring, to appoint Auditors and te fix their remuneration, to declare
dividends and to transact any other business which, under these presents,
ought to be transacted at an Annual General Meeting.
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All other business transacted a: an Annual General Meeting and all
business transacted at an Extraordinary General Mesting shall be
deemed Special.

Quorum to be present when business commenced

Five members present in person shall be quorum for a general meeting
and no business shall be transacted at any general meeting unless the
quoruin reguisite be present at the commencement of the business

Chairman of General Meetings

The members present shall on a show of hands, elect one of them to be
Chairman of the meeting.

If a poll is demanded on the election of the chairman, it shall be taken
forthwith in accordance with the provisions of the Act and these preseats
and the Chairman elected on show of hands shall exercise all the powers
of the Chairman under the said provisions: If some other person is
clected Chairman as a resolt of the poll, he shall be the Chairman for the
rest of the tneeting.

When, if quorum not present, meeting to be dissolved and to be
adjourned

If within half an hour from the time appointed for the meeting a quorum
is not present, the meeting, if convened upon such requisition as
aforesaid, shall be dissolved; but in any other case it shall stand
adjourned to the same day in the next weck, at the same time and place
ot to such other day, time and place, as the Directors may by notice to
the shareholders appoint. If at such adjourned meeting a quorum is not
present those members who are present shall be a quorum and may
transact the business for which the mecting was called.

Business confined to election of Chairman while Chair vacant

No business shall be discussed at any General Meeting except election

_of a Chairman while the Chair is vacant.

How questions to be decided at meetings - casting vote

Every question submitted to a meeting shall be decided, in the first
instance, by a show of hands and in the case of an equality of votes, the
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Chairman shall, both on a show of hands and on a pell have a casting
vote in addition to the vote to which he may be entitled as a member.

Voting by show of hands

At any General Meeting, a resolution put to .the vote of the meeting

shall, unless a poll is demanded be decided on a show of hands,

(103)
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Result of voting

A declaration by the Chairman that on a show of hands, a resolution has
or has not been carried either unanimously or by a particular majority
and an entry to that effect in the books containing the minutes of the
proceedings of the Company, shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes cast in favour of
or against such resolution,

=

Demand for poll

Before or on the declaration of the result of the voting on any resolution
on 8 show of hands, a poll may be ordered to be taken by the Chairman
of the mecting of his own motion, and shall be ordered to be taken by
him on a demand made in that behalf by member or members present in
person or by proxy and holding shares in the Company which confer a
power to vote on the resolution not being less then one-tenth of the total
voting power in respect of the resolution or on which an aggregate sum
of not less than fifty thousand rupees bas been paid up

Poll may. be withdrawn
The demand for a poll may be withdrawn at any time by the person or

persons who made the demand.

Time of taking poll

Any poll duly demanded on the question of adjournment shall be taken
forthwith. A poll demanded on any other question (not being a question
relating to the election of a Chaitman) shall be taken at such time not
exceeding 48 hours from the time when the demand was mads, as the
Chairman may drrect.




(107)

(108)

(109

(110}

{i11)

(112)

(113)

Power to adjourn Gereral Mecting

The Chairman of a General Meeting, may with the consent of the
mecting, adjourn the same from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment
took place.

Business may proceed notwithstanding demand for poll

The Demand of a poll shall not prevent the continuance of a meeting for
the transaction of any busmess other than the question of which a pell
has been demanded.

Scrutineers at poll’

Where a poll is to be taken, the Chairman of the meeting shall appoint
two scrutineers to scrutinise the votes given on the poll and to report
thereon to him.

Power to remove Scrutineer

The Chairman shall have power, at any time before the result of the poll
is declared to remove a scrutineer from office and to fill vacancies in the
office of scrutincer arising from such removal or from any other cause, .
Member to be Scrutineer

Of the two scrutineers, one shall always be'a member (not being "an
officer or employee of the Company) present at the mesting, provided
such a member is available and willing to be appointed.

Manner of taking poll

The Chairman of the meeting shall have power to regulate the manner in
which a poll shall be taken,

Result of poll

The result of the poll shall be deemed to be decision of the meeting on
the resolution on which the poll was taken.

&,
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Chairman to ke the sole judze of the validity of the vote tendered at
meeting and at poll

The Chairman of any meeting shall be the sole judge of the validity of
every vole tendered at such meeting. The Chairman present at the taking

. of all polis shall be the sole judge of the validity of every vote tendered

at such poll.

Right of member to use his vote ’

On a poll taken at meeting of the Company, a member entitled to more

than one vote, or his proxy or other person entitled to vote for him, as - - .

the case may be, need not, if he votes, use all his votes or cast in the:
same way all the votes he uses.

Resolution passed at adjourned meeting

Where a resolution is passed at an adjourned meeting of the Company, -
the resolution shall, for all purposes, be treated as having been passed on -
the date on which it was in fact passed and shall not be deemed to have
been passed on any earlier date.

Minutes of General Mesting
The Company shall cause minutes of the proccedings of every general

meeting to be entered in the book kept for that purpose and the minutes
shall contain and include the matters specified in Section 193 of the Act.

“Inspection of Minutes Books of General Mestings

The bocks containing the aforesaid minntes shall be kept at the
Registered Office of the Company and be open to the inspection of any
member without charge as provided in Section 196 of the Act. Any
member shall be fornished with a copy of any minutes in accordancc
with (he terms of that secuon

Voles may be given by proxy or attorney

Subject to provisions of the Act and these presents, votes may be given
personally or by attorney duly authorised under power of attomey or by
proxy or in case of a body corporate aIso by a representative duly
authonscd undcr Section 187 of the 'Act or by proxy of such
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Xil  VOTING RIGHTS

Votes of members

Every member, who being an individua), is present in person or being a
carporation, is present by a representative, shall have one vote on a show
of hands. = -

14

Voting right in propartion to share of paid up capital of the Company

Every member who being an individual present in person or by a proxy
or by attomey duly authorised under power of attorney, or being a
Corporation is present by a representative or his proxy shall, on a poll,
have a voting right in proportion to his share of the paid up equity
capital of the Company.

No voting by Proxy of show of hands’

No member not personally present shall be entitled to vote on a show of
hands unless such member is present by attorney duly authorised under
power of attomey or unless such member is a body corporate present by
a representative duly authorised under Section 187 of the Act in which
case such attomey or representative may vote on a show of hands as if
e were a member of the Company.

Person entitled under the Transmission Clause. may vote at General -
* Meeting . 1

Any person entitled under the Transmission Clause to any shares may
vote at any General Meeting in respect thereof in the same manwer s if

‘he were the registered holder of such share, provided that forty-cight

hours at lcast before the time of holing the meeting or adjourned
meeting as the case may be, at which he proposes to vote he shall satisfy
the Board of Directors of his right to Transmission of such shares, unless
the Directors shall have previously admitted his right to Transmission of
such shares or his right to vote at such meeting in respect thereof.

Instrament appointing Proxy
The instrument appointing a proxy shall be in writing under the hand of

the appointer or his attorney duly authorised in_writing or, if such
appointer is a corporation, ynder his common seal or the hand of an
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officer or an attorney duly authorised by it. A person may be appointed
a proxy though he is nct a member of the Company, but sech proxy shall
not have any nght to speak at any meeting.

Member's rights to appoint Pm;:y to be stated in notice

Every notice convening a meeting of. the Company shal? state that a
mcmbcr entitled to attend and vote at the meeting is entitled to appoint a
proxy to attend and vote on poll instead of him and that a proxy need not
be 2 member of the Company.

Instrument appointing Proxy to be dcposited at Office

The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of
that power or authority shall be deposited at the Registered Office of the
Company not less than forty-eight hours before the time for holding the
mecting at which the person named in the instrument proposes to vote in
case of a poll and in default the instrument of proxy shall not be treated
as valid.

When vote by proxy valid, though authority revoked
A vote in accordance with the terms of an instrument of proxy shall be

valid notwithstanding the previous death of the Principal or revocation
of the proxy or transfer of the share in respect of which the vote is given,

. provided o intimation in writing of the death, revocation or transfer
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shall have been received at the office of the Company or by the
Chairman of the meeting before the vote is given.

Form of Proxy

Every instrument of proxy, whether for a specified meeting or otherwise
shall as nearly as circurnstances will admit, be in the form specified in
Schedule IX of the Act.

Time and place to inspect the Proxies Jodged

Every member entitled to vote at a8 meeting of the Company according to
the provisions of these presents on any resolution to be moved thereat,
shall be entitled during the period beginning twenty-four hours before
the time fixed for the commencement of the meetmg and ending with the
conclus:on of the meeting, to inspect the proxies lodged, at any time
the business hours of tke Company, provided not less than three
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days’ notice in wriling of the intention to inspect is given to the
Company
No member entitled to vote etc while call due to Company

No member shall be entitled to vote either personally or by proxy at any
General Mecting of a class of sharcholders either upon a show of hands

or on poll in respect of any shares registered in his name on which any =~ -

calls or other sums presently payable by him have not been paid or in
regard to which the Company has exercised any right of lien. :

Xill DIRECTORS

First Directors

The First Directors of the Company are ;

&

() -MrAjay Menon
(i)  Mr Krishna Ghag

i)  MrRavi Sreehari

Board of Directors

The Company shall be managed and controlled by its Board of Directors
and shall have the responsibility, power and authority to manage and
supervise the financial, commercial and personncl activities of the
Company and for determining the overall policies and abjectives of the
Company

Number of Directors

Until otherwise determined by the Company in General Meeting and
subject to the provisions of Section 252 of the Act, the total number of
Directors (excluding the Nominee Director/s of Financial Institutions
and/or Special Director/s) shall not be kess than three and not more than
twelve,

Appointment of Alternate Directors

The Board may appoint an  Alternate Director to act for a Director
(hereinafter called “the Original director”) during his abscnce for  a

y
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pericd of not less than thrze months fom the State in which the
meetings of the Board are ordinarily held. An  Alternate Directer
appointed under these Article shall not hold office for a period longer
than that permissible to the original director in - whese place he has
been appointed and shall vacate office if and when the original director.
retuns to that State. If the term of office of the Original director is
determined before he so-retums to that State, any provisions in the Act
or these Articles for the automatic re-appointment of retiring director in
default of another appointment, shall apply to the original director and
not to the alternate director,

Appointment of Additional Directors

Subject as aforesaid, the Board shall have power at any time and from
time to time, to appoint or as an additional Director pursuant to and in
accordance with the provisions of Section 260 of the Act, but so that the
toial number of Directors shall not at any time exceed the maximum
pumber fixed by Anticle 133. But any additional Director or Directors
so appointed shall hold office only until the next following Anmual
Genetal Meeting of the Company and shall then be eligible for re-
clection.

Appointment of Director casual vacancy

Subject to the provisions of Sections 262, 264(1) the Board shall have
power at any time and from time to time to appoint any other qualified
person to be a director to fill up a casual vacancy. Any person so
appointed shall hold office only upto the date upto which the director in
whose place he is appointed would have beld office if it had not been
vicated by him. ’ .

Nominee Directors

The Company shall, subject to the provisions of the Act, be entitled to
agree with any person, fimm or body corporate, being a Member of the
Company, that he or it shall have the right to appoint his or its nominee
on the Board of Directors of the Company upon such terms and
conditions as the Company may deem fit. Such nominee and their
successors in office appointed under this Article shall be called
"Nominee Directors” of the Company

‘Terms of office of Nominee Directors

‘The Nominee Directors appointed under the last preceding Article shall
entitled to hold office until removed by the firm or body comporate
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who may have appointed them, and will not be bound to retire by
rotation or be subject o A:ticles hereof A Nominee Director shall not
require any qualification Shareholding. As and whenever a Nominee
Director vacates office whether upon request as aforesaid or by death,
resignation or otherwise, the firm or body corporate who appointed such
Nominee Director may appoint another Director in his place. Every
nomination, appointment or removal of a Nominee Director or other
notification under.this Article shall be in writing and shall in the case of
a Company under the hand .of a Director of such Company duly
authorised in that :behalf by a resolution of the Board of Directors.
Subject as aforesaid, a Nominee Director shall be entitled to the same
rights and privileges and be subject to the same obligations as any olhcr
Director of 1he Company . .

Nominee directors of Fmancml msmutmn.s/bank

In case the, Company obtams any loaml other facilities from financial
institutions/banks :and it is-a term thereof that the said financial
instiutions/banks . shall -have the right to nominate one or more
Ditectors, then subject to such terms and conditions as may be agreed
upon, the said financial institutions/banks shall be entitled to nominate
one or more Directors as the case may be, on the Board of Directors of
the Company and to remove from office any such director so appointed
who resigns or othérwise vacates his office. Any director or directors so
nominated shali not be liable to retire by rotation. Any such nomination
or removal shall be made in writing and by a resolution of the Board of
Directors of such financial institution/banks and shall be signed by the
said financial institution/banks or by any person duly authorised by it.
Removal of any such Nominee Director by any sich Financial
Instiution/banks shall take effect vpon communication by such
Financial Institution/banks in writing conﬁmung compliance of l.h:
procedure stated above =

The Board of Directors of the Company shall have na power to remave
from office the Nominee Director/s appointed by Financial
Institution/banks. Such nominee Director/s shall not be required to hoki
any share qualification in the Company. Subject as aforesaid, the
Nominee Director/s shall be entitled to the sarnc rights and privileges
and be subject to the same obligations as any other Director of the
Company

The Nominee Director/s so appointed shall hold the said office only so
long as any moneys remain owing by the Company to the Financial
Institufon/banks or the liability of the Company arising out of the
Guarantee is outstanding and the Nomince Director/s so appointed in
cxerclse of the said power shall ipso facto vacate such office
jately upon the moneys owing by the Company to the Financial
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Institutionbanks beinz paid off or or the satisfaztion of the lability of
the Company arising out of the guarantee furnished by the Financial
Institutionvbanks

The Nomines Director/s appointed under this Article shall be enlitled to
receive all notices of and attend all, Board Meetings and of the Meetings
of the Committee of which the Nominee Director/s is / are member/s, as -
also the minutes of such meetings. The Financial Institution/banks shall
also be entitled to receive all such notices and minutes

The Company shall pay to the Nominee Director/s sitting fees and
expenses to which the other Directors of the Company are entitled, but if
any other fees, commission, monies or remuneration in any form is
payable to the Directors of the Company, the fees, commission, moneys
and remuneration in relation to such Nominee Director/s shall accrue to
the Financial Institution/banks and the same shall accordingly be paid by
the Company directly to the Financial Institution/banks. Any expenses —
that may be incurred by the Financial Institution/banks or such Nominee
Director/s in:connection with their appointment or.Directorship shall
also® be paid ‘or teimbursed by the Company to the Financial
Institution/banks or, as the case may be to such Nominee Director/s

Provided also that in the event of the Nominee Director/s being
appointed as whole time Director/s, such Nominee Director/s shall
exercise such powers and duties as may be approved by the Financial
Institution/banks and have such rights as are usually exercised or

* available to a whole-time Director in the management of the affzirs of

the Company. Such whole-time Director/s shall be entitled to receive
such remuneration, fees, commission and monies as may be approved by
the Financial Institution/banks™

Qualification Shares

. A director of the Company shall not be bound to hold any qualification

shares.

Remuneration of Directors

(@)  Subject to the provisions of the Act, 2 Managing Director or a
Director who is the wholetime employment of the Company,
may.be paid remuneration either by way of a monthly payment
or at a specified percentage of the net profits of the Company or
partly by one way and partly by another.




(b)  Subject to the provisions of the Act, a Directcr, who is neither in
the wholetime employment nor a’ Managing Director may be
paid remuneration either -

(i) * by wayof a monthly, quarterly or annual payments, or

¥ gt (i) + by way of commission if the Company by a Special

e =+ Resolution aulhonses such payment.
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Compensation in addition to rcnmncritian

- The Directors may offer and pay te any Director who is not a bonafide
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tesident of the place where a meeting is held and who shalt come 1o such
place for the purpose of attending a meeting, such sum as the Directors
may consider fair compensation for travelling, hotel and other expenses
in addition to his rermuneration as above specified and the Directors may
from time to time fix the remuneration to be paid to any member or
members of their. body copstituting a committee appointed by the
‘Directors in lexms of these presents and may pay the same.

Remuneration for extra services

If any Director, being willing, shall be called upon to perform extra
services or to make any special exertions in going or residing abroad or
otherwise for any of the purposes of the Company, the Company shall
remunerate such Directer, in such manner as may be determined by the
Board of Directors and such remuneration may be in addition to the fee
payable to him under the preceding Article. Attendance at a Board
Mecting or Committee Meeting at the Registered Office of the Company
shall not be decmed to be extra service or special exertion within the
meaning of this Article.

Directors may &t aotwithstanding vacancy

The continuing Directors or Director may act notwithstanding any
vacancy in the Board but, so that, if their number falls below the
minimum above fixed, the Directors or Director shall not except for the
purpose of filling vacancies or summonmg a General Meeting, act so

. long as the nummber is below the minimum.

When office of Director to be vacated

(a)  Subject to the provisions of Section 283(2) of the Act the office

of Director shall become vacant if :

nt
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ke is found 1o be of unsound mind by a Court of
competent jurisdiction; or

he applies to be adjudicatod as an insolvent; or
he is adjudged s an insolvent; or

he falls to pay.any call made on him in respect of shares

..of 'the Company held by him, whether alone or jointly

with others, within six months from the last date fixed for

- the payment of the call unless the Central Government

has, by notification in the Official Gazette, removed the

. disqualification incurred by such failure; or

ahy office or place of profit under the Company or any

subsidiary thereof is held by him in contravention of

Section 314(1) of the Act; or

.. he absents himself from three consecutive meetings of the

Board of Directors or from all meetings of the Board of
Directors for a continuous period of thres months,
whichever is longer, without obtaining leave of absence
from the Board of Directors;or - . - . .
he becomes disqualified by an Order of the Court under
Section 203 of the Act; or

he is removed in pursuance of Anicle 155 and Section
284 of the Act; or

he (whether by himsel{ or by any person for his benefit or
on his account) or any firm in which he is a partner or
any private Company of which he is a director, accepts a
loan, or any guarantee or security for a loan, from the
Company in contravention of Section 295 of the Act; or

he acts in contravention of Section 299 of the Act; or
he is convicted by a Court for any offence involving

moral turpitude and sentenced in respect thereof to -
imprisonment for not less than six months; or

be having been appointed a Director by virtue of his
holding any office or other employment in the Company,
ceases to hold such office or other employment in the
Company.




(&) Subject 1o the provisicns of the Act a Director may resign his
office at any time by notice in writing addressed to the Company
or to the Board of Directors.

(146) Directors may contract with the Company

(@) A Dlrector or his relative, a firm in which such Director or
reiative is a partner, any other person in such firm or a private
Company of which the Director is 2 member or Director, may
enter into any contract with the Company for the sale, purchase
of supply of any goods, materials or services or for underwriting
the subscription of any shares in or debentures of the Company
only afier obtaining the sanction of the Board of Directors.
Provided that in the case of the Company having a paid up
Capital of not less than Rupees One Crore no such contract shall
be entered into except with the previous approval of the Central
Government. g

(b) No sanction, however, shall be necessary for :

(i) any purchase of goods and materials from the Company
or the sale of goods or materials 1o the Company, by any
such Director, relative, firm, partner or pnvalc Company
as aforesaid for cash at prevailing market price; or

(ii) .any contract or contracts between the Company on one
side and any such Director, relative, firm, partner or
private Company on the other for sale, purchase or supply
of any goods, materials and services in which cither the
Company or the Director, relative, firm, partoer or private
Company, as the case may be, regularly trades or docs
business where the value of the goods and materials or
the cost of such services do not exceed Rs 5,000/ in the
aggregate in any year comprised in the period of the
contract or contracts ’

Provided that in circumstances of urgent necessity, the Company
may without obtaining the consent of the Board enter into any
such contract or contracts with the Director, relative, firm,
partner or private Company even if the value of such goods or
materials or the cost of such services exceeds Rs 5,000/~ in the
aggregate in any year comprised in the period of the agreement,

if the consent of the Board shall be obtained to such contract or
contraces at a meeting within three months of the date on which
the contract was entered into.

v
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entered into or a proposed contract or arrangement to be entered inte
by or on behalf of the Company, shall disclose the nature of his
concern or interest at a meeting of the Board in the manner provided
‘in Section 299(2) of the Act. A general notice given to the Board by
the Director to the effect that he is a Director or Member of a
specified body corporate or is a member of a 5peciﬁcd firm and is to
be regarded as coocemed or imterested in amy contract or
arrangement which may, after the date of the notice, be entered into
with that body corporate or firm shall be deemed to be a sufficient
disclosure of concern or interest in relation to any contract or

¢ arrangement so made. Any such general notice shall expire at the

end of the financial year in which it is given but may be renewed for
a further period of one financial year at a time.by a fresh notice
given in the last month of the financial year in which it would have
otherwise expired. No such gcnml notice and no renewal thereof
shall be of effect unless, either it is given at a meeting of the Board
or the Director concerned takes reasonable steps to secure that it is
brought vp and read at the first meeting of the Board after it is given.

REgistcr of contracts in which Directors are interested

The Company shall keep a Register of all contracts or arrangements in
which any Director is mtewcted or concerned as required by Section 301
of the Act.

Director may be a director of companies promoted by the Company

A Director of this Company may be or become a director of any
Company promoted by this Company or in which it may be interested as
a vendor, purchaser, shareholder or otherwise and no such Director shall

be accountable for any benefits received as director or member of such
Company.

XI¥ ROTATION OF DIRECTCRS
Retirement by rotation
The Directors shall be liable to retire by rotation with the exception of

the Managing Director appointed under Article 169.

Retirement of one-third of Directors

Al the First Annual General Mezting of thé Company held next afier the
date oft.hc general meeting at which the farst directors are appointed and .
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at every subsequent anruai general mesting, one third of such of the
directors for the time being are Hable 1o retire by retation or if their
number is not three or a multiple of three, then the number nearest to
one third, but not exceeding one third shali retire from office.

Ascertainment of Directors retiring by rotatipn and eligibility for re-
appointment

Subject to Section 284(5) of the Act, the Directors to retire by rotation
under the foregoing Article at every Annual General Meeting shall be
those who have been longest in office since their last appointment, but
as between persons who became Directors on the same day, those who
are to retire shall, in defaukt of and subject to any agreement among
themselves, be determined by lot. A retiring Director shall retain office
until ‘the conclusion of the meeting at which his re-appointment is
decided or his successor is appointed. The retiring Director shall be
€ligible for re-appointment.

Company to appoint successors :
Subject 1o the provisions of the Act at the Annual General Meeting at
which a Director retires in the manner aforesaid, the members present at
the ‘meeting may fill up the vacated office by elecling the retiring
Director or some other person thereto.

Provisions in default of appointment

{a)  If the place of the retiring Director is not so filled up and the
meeting has not expressly resolved not to fill the vacancy the
- meeting shall stand adjourned till the same day in the next week
at the same time and place, or if that day is public holiday, till the
next succeeding day which is not 2 public holiday, at the same
time and place >

(b)  Ifat the adjourned meeting 2lso, the place of the retiring Director
is not filled up and that meeting also has not expressly resolved
not to fill the vacancy, the retiring Director shall be deemed to
have been re-appointed at the adjourned mecting, unless

(i) at the meeting or at the previous meeting & resolution for
the re-appointment of such Director has been put to the
meeting and lost;

(i)  the retiring Director has, by a notice in writing addressed
to the Company or its Board of Dircctors, expressed his
unwillingness to be so re-appointed;
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(i)  he is not qualified or is disqualified for appointment

(i¥)  a resolution whether special or ordinary, is required for .
the appointment or re-appointment.by virtee of any
provisions of the Act, or

) the proviso to sub-section (2) of Section 263 of the Actis
applicable to the case.

Company may increase or reduce the number of Directars

. Subject to Sections 252 and 259 of the Act, the Company may, by .
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ordinary resolution, from time to time, ingease or reduce the pumber of
Directors, within the limits fixed in that bebalf by these presents.

Removal of Directors

Subject to the provisions of Section 284 of the Act the Company may
remove any Director before the expiration of his period of office and
appoint another person in his place. The person so appeinted shall hold
office during such time #s the Director in whose place he is appointed
would have held the same if he had not been removed.

Notice of candid4ture for Office of Director

(2)  Subject to the provisions of the Act and these presents any
. person who is pot a retiring Director shall be eligible for
appointment to the office of Director at any general meeting, if
he or some member intending 1o propose him has, not less than
fourteen days before the meeting left at the office of the
Company a notice in writing under his hand signifying his
candidamre for the office of Director or the intention of such
member to propose him as a candidate for that office as the case
may be " g .
(b) Every person {other than a Director retiring by rotation or
otherwise or a person who has left at the office of the Company a
notice under Section 257 signifying his candidature for the office
of a Director) proposed as a candidate for the office of a Director
shall sign, and file with the Company, his consent in writing to
act as a Director, if appointed

(q)______(_& person other than —

Pl ™
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(i Dizector re-appointed after retizment by rotation or
immediately on the expiry of his term of office; or

(i)  an additional or alternate Director or a person filling a
- casual vacancy in the office of a Director under Section
262 of the Act, appointed as a Director or re-appointed as

an additional or alternate Director, immediately on the -

expiry of his term of office; or

(iii) a person named as a director of the Company under its
Articles as first registered —

shall not act as a Director of the Company unless has within

thirty days of his appointment signed and filed with the Registrar
his consent in writing to act as such Director

XV PROCEEDINGS OF DIRECTORS

(157) Proceedings of Directors

(@)

M)

()

(d}

(e)

The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings and proceedings as
they may think fit

A meceting of the Board of Directors shall be held at Jeast once in
every calendar quarter and at Jeast 4 such meetings shall be held
in every year

A Director may and the Secretary on the requisition of a Director
shall at any time summon a meeting of the Board

Notice of each meeting of the Board Directors of the Company
shall be sent to all Directors and all akerpate directors for the
time together with the agenda for the meeting at least 7 business
days before the meeting is proposed to be held every quarter

The meetings of the Board of Directors will ‘be held at a place
mutually decided upon by the Directors provided that if and
when permitted by the Companies Act, 1956 meetings of the
Board of Directors may be generally held at Mumbai or 2t a
place mutually decided upon by the Directors having given due
regard to ease of access of the Directors to such meetings of the
Board of Direciors. All mectings of the Board of Directors shall
be attended in person, provided that if and when permitted by the
Companies Act, 1956 mcetings may be attended in person or by
telephone, conference call or video conferencing where each




- - Director participating in the meeting can hear a!l orker Dirsctors
{ participating in the meeting

(158) Quorum for a Board Meeting g

Subject to the provisions of Section 287 of the Act, the quorum for a

: meeting of the Board of Directors shall be two or one third of it5 total

strength excluding Directors, if any whose places may be vacant at the

LT ws ales " time,(any fraction contained in that one third being rounded off as one)
- % whichever is higher.

(159) Chairman of the Board

The Board of Directors would mutually elect a Chairman from amongst

its Directors who may or may not be Wholé time Directors of the

Company. The Chairman shall hold office for such time as the Board
: - stipulates at the time of appointment and shall not have a casting vote

p |
(160) Decision of Questions
‘4 Questions arising at any meeting shall be decided by a majority of votes.
- Each Director would be entitled to one vote and the Chairman will not
I have a second or casting vote
{161) Powers of quorum
A Meeting of the Directors at which a quorum is present shall be
competent to exercise all or any of the authgrities, powers and
- £ . discretions which by or under the Act or these presents are for the time
being vested in or exercisable by the Directors generally.
| N
I : (162) Dircctors may appoint Committee and delegate powers.

u _ Subject to the restrictions contained in Section 292 of the Aé!, the Board
may delegate any of its powers to Committees of the Board consisting of
such Members of its body, as it thinks fit. Every Committee of the Board

< so formed shall in exercise of the powers so delegated conform to any
regulations that may from time to time be imposed on it by the Board.
All acts done by such Comumittee of the Board in conformity with such
regulations and in fulfilment of the purposes of their formation but not
otherwise, shall have like force and effect as if done by the Board.

(163) Passing of resolution by the Board
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(165)

(166)

A resolution shall be deemed to have been duly passed by the Board

only if it has been approved by a majority of the Directors as are entitled

to vote on the resolution.

Resolution by circulation

A resolution shall be deemed to have been duly passed by the Board by
circulatjon if the resolution has been circulated in draft together with the
necessary papers, if any, to all the Directors at their respective addresses
registered with the Company and has been appraved by a majority of the
Directors as are entitled to vote on the resolution.

Acts of Board or Committec valid notwithstanding defective
appointment ctc. :

All acts done by any meeting of the Board or by a committee .of the.

Board or by any person acting as a Director, shall notwithstanding that it
shall afterwards be discovered that there’ was- some defect in the
appointment of such Directors or Committee or person acting as
aforesaid, or that they or any of them were or was disqualified or had
vacated office or that the appointment of any of them had been
terminated by virtue of any provisions contained in the Act or in these
presents, be as valid as if every such person had been duly appointed
and was qualified to be a Director and had not vacated office or his
appointment had nol been terminated; provided that nothing in this
Article shall be deemed to give validity to 2cts done by a Director after

his appointment has been shown to the Company to be invalid or to have

termuinated.
XVl POWERS OF THE BOARD OF DIRECTORS

General power of the Board

Subject to the provisions of the Act, the Board of Directors shall be
entitled to exercise all such powers, and to do all such acts and things, as
the Company is authoriscd to exercise and do; provided that the
Directors shall not exercise any power or do any act or thing which is
directed or required, whether by the Act or any other Act or by the
Memorandum of Association of the Company or these presents or
otherwise, to be exercised or done by the Company in General Meeting;
provided further that in exercising any such power or doing any such act
or thing, the Board of Directors shall be subject to the provisions
contained in that behalf in the Act or in any other Act or in the
Memorandum of Association of the Company or these presents ori

——

— ——




regulations 1ot inconsistent therewith and duly 1nade thereunder’
including regulations made by the Company in General Mecting.

{167) Certain pow&s to be exercised by Dircctors only at a meeting

The Board of Directors of the Company shall exercise the following
powers on behalf of the Company, and it shall do so, only by means of
resolutions passed at meeting of the Board of Directors -

()

(aa)

(b)

©

(@)
()

the power to make calls on shareholders in respcct of moneys
unpaid on their shares; .

the power to authorise the buy-back referred to in the first
proviso to clause (b) of shb-section 77A of the Companies Act,
1956

the power to issue debentures;
the power to borow moncys otherwise than on debentures
including the power to enter into amangements with bankers for
the borrowing of moneys by way of overdraft or cash credit or
otherwise but not the actual day to day availing of such arrange-
ments ;

the power to invest the funds of the Company; and

the power to make loans;

Provided that the Board of Directors may, by a resolution passed at a
meeting, delegate to any Committee of Directors, the Managing
Directer, the Manager or any other principal officer of the Company or
in the case of a branch office of the Company. a principal officer of the
branch office the powers specified in clauses (c), (d) and (¢) to the extent
specified below :

M

@

3)

Evcry n:solunon delegating the power to bommow moneys
otherwise than on debentures shall specify the total amount at
any onc time upto which the moneys may be borrowed by the
delegate;

Every resolution delegating the power referred 1o in clause (d)
above shall specify the total amount upto which the funds may
be invested and the nature of the investment of the investments
which may be made by the delegatee;

Every resolution delegating the power referred to in clause (€)
above shall specify the total amount upte which Joans may be
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)

made by the delegates(s), the purpess for which the loan may be
mace for 2ach such purpose in individual cases;

Nothing in this|Article contained shall be deemed to affect the
right of the Comppany in General Meeting to impose restrictions
and conditions pn the exercise by the Directors of any powers
herein specified '

L

Specific powers given tp Directors

Without prejudice to the gencral powers conferred by the last preceding
Asticle and the other ﬂ'owcrs conferred by these presents it is hersby
expressly declared that|the Board shall have the following powers, that

is to say, powec;

(a)

®)

(c)

@

©

To pay the cpsts, charges and expenses preliminary and
incidental to the promotion, formation, establishment and
registration of tie Company

+ To purchase or dtherwise acquire for the Company, any property,

rights or privileges which the Company is authorised 1o acquire
at such price and generally on such terms and conditions, as they
thiek fit and in 2ny such purchase or other acquisition to accept
such title as the Directors may believe or may be advised to be
necessarily satisfactory

To insure and keep insured against loss or damage by fire or
otherwise for such period and to such extent as they may think
proper all or any part of the buildings, machinery, goods, stores,
produce and other movable property of the Company either
separately or jointly; also to insure all or any portion of the
goods, ‘produce, machinery and other articles imported or
exported by the Company and to-sell, assign, surrender or dis-
continue any policies of assurance effected in pursuance of this
power

To open accounts with any bank or bankers or with any

" Company, firn or individual and to pay moneys into and draw

moneys from any such account from time to time as the
Directors may think fit

At their discretion, to pay for any property, rights or privileges
acquired by or services rendered to the Company, either wholly
or partially in cash or i shares, bonds, debentures, mortgages or
other securities of the Company and any such shares may be
issued either as fully paid up or with such amounts credited as
fully paid vp thercon as may be agreed upon, and any such
bends, debentures, mortgages or other securities may be either
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(43)

@

specifically charged upon all or any part cof the property of the
Company and its uncalled capital or not so charged

To secure the fulfilment of any contracts or agreements entered
into by the Company by mortgage or charge of all or any of the
propexties of the Company and its uncalled capital for the time
being or in such other manner as they may think fit |

To appoint and at their discretion, remove or suspend, such

‘committee or committess of experts, technicians or advisers,

such managers, secretaries, officers, clerks, agents and servants
for permanent, temporary or special services, as they may from

* time to time think f& and to determine their powers and duties .

and fix their salaries or cmoluments and to require security in
stich instarices and to such amount as they think fit

To contribute to any charitable object of public utility within the
limits prescribed by Section 293 of the Act

To support and subscribe to any institution, society or club which
may be for the benefit of the Company or its employees or'may
be connected with any town or place where the Company carries
on business to give pensions, gratuities, bonuses or charitable aid

. o any persen or persons who have served the Company or to the

wives, children, or dependants of such person or persons that
may appear to the Directors just or proper whether any such
person, his widow, children or dependants have or have not a
legal claim upon the Company

Subject to the provisions of the Act to accept from any member,
on such terms and conditions as shall be agreed, a sum:nder of
his shares or any part thereof

To appoint any person or persons (whether incorporated ar not)
to accept and hold in trust for the Company any -propeity
belonging to the Company or in which it is interested or for any
other purposes and to exceute and do all such deeds and things as
may be requisite in relation 10 any such trust and to provide for
the remuncration of such trustee or trustees

To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or its officers or
otherwise concerning the affairs of the Company and also to
compound and allow time for payment or satisfaction of any
debts due and of any claims or demands by or .against the

Company

To refer any claims or demands by or against the Company 1o




(n)

(o)
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@
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To make and give receipts, releases and other discharges for
moneys payable to the Company and for the claims and demands
of the Company

To determine who shall be entitled to sign on the Company's
behalf bills, notes, receipts, acceptances, endorsements, cheques,
releases, contracts and documents

To provide from time to time, for the management of the affairs
of the Company in such manner as they think fit and in particolar
to appoint any person to be the attomeys or agents of the
Company with such powers (including power to sub-delegate)
and upon such terms as may be thought fit

The Board may submit and delegate any matter, fonction or
responsibility to a Management Committes, Investment
Committee or any other special committee established by the
Board as it may dcem appropmtc, under guidelines which it may
detemunc

To invest and deal with any of the moneys of the Company not
immediately required for the purposes thereof upon such
securities (not being shares in this Company) and in such manner
as they may think fit and from time to time to vary or realise
such investments, provided however, that the profits, if any,
arising on the sale or change of investments of the Company.
unless prohibited by any other statute for the time being in force,
shall be treated as capital moneys and carried to the Capital
Reserve Account

To execute in the name and on behalf of the Company, in favour
of any Director'or other person who may incur or be about to
incur any personal liability for the benefit of the Company, such
mortgages of the Company’s property {(present and future) as
they think fu and any such mortgage may contain & power of sale
and such other powers, covenants and provisions as shall be

agreed upon

To give to any person employed by the Company a commission
on the profits of any particular business or transaction or a share
in the general profits of the Company and such commission or
share of profits shall be treated as part of the working expenses
of the Company

From time to time, to make, vary and repeal rules and regulations
for the conduct of the business and affairs of the Company, its

e — -
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Subject to the provisions of the Act and these presents for or in
relation to any of the matters aforesaid or otherwise for the

‘purposes of the Company to enter into all such negotiations and

contracts and rescind and vary all such contracts and execute and
do all such acts, deeds and things in the name of and on behalf of
the Company as they may consider expedient for or in relation to
any of the matters aforesaid or otherwise for the purposes of the
Company

Before = recommending any dividend and subject to the

' requirements of Section 205 of the Act, to set aside out of the

profits of the Company such sums as they think proper for

depreciation or to 2 Depreciation Fund or 1o an Insurance Fund |

or as a Reserve Fund or Sinking Fund or any Special Fund to
meet contingencies or to repay debentures or debenture-stock or
for special dividends or for oquahs:ng dividends or for repairing,
improving, extending and maintaining any of the propesties of
the ‘Company and for such ‘other purposes, as the Board of
Directors may, in their absolute discretion, think coaducive to the
interest of the Company and subject to Section 292 of the Act to
invest the several sums sovset aside or so much thereof as
required to be invested, ipon such investments (other than shares
of the Company) 2s they may think fit and from time to time deal
with and vary such investments and dispose of and apply and
expend all or any part thereof for the benefit of the Company, in
such manner and for such purposes as the Board of Directors, in
their absolite discretion think conducive to the interest of the
Company, notwithstanding that the matters, to which the Board
of Directors apply or upon which they expend the same or any
part thereof may be matters, to or upon which the capital moneys
of the Company might rightly be applied or expended; and to
divide the Reserve Fund into sich specia! funds as the Board of

‘Directors may think fit, and to employ the assets constituting all

or any of the above funds, including the Depreciation Fund, in
the business of the Company or in the purchase or repayment of
debentures or debenture-stock and that without being bound w0
keep the same separate from the other assets and without being
bound 1o pay interest on the same, with power however to the
Board of Directors at their disczetion to pay or allow to the credit
of such funds mwnmatsnchrateastthoardofDueaors may
think proper :

To pay and charge to the capital account of the Company any
commission or interest lawfully payable therefrom under the
provisions of Sections 76 and 208 of the Act

To comply with the requirements of any ocal law which in their
opinion it shall in the interests of the Company be necessary or
expedient to comply with
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From time fo time and at any time to establish any Local Board
for managing any of the affairs of the Company in any specified
locality in India or elsewhere and to appoint any person to be
members of such Local Board or any managers or agents and to
fix their remuneration

Subject to the provisions of Section 292 of the Act from time to
time, and at any time to dclegate to any such Local Board, or any
member or members thereof of any managers so appointed any
of the powers, authorities and discretions for the time being
vested in the Board of Directors, and fo authorise the members
for the time being of any such Local Board, or any of them to fill
up any vacancies therein and to act notwithstanding vacancies;
and any such appointment or delegation may be made on such
terms and subject to such conditions as the Board of Directors
may think fit, and the Board of Directors may at any time
remove any person so appointed, and may annul or vary any such
delegation

Generally subject to the provisions of the Act and these presents

to delegate the powers, authorities and discretions vested in the -

Directors to any person, committes, firm, Company, or
fluctuating body of persons.

Except as above all decisions of the Board or any Committee/s of the
Board of Direclors or sharcholders would be determined in aceordance
with the provisions of the Act

Appointment of Managing Director

(2)

The ‘Board of Directors may appoint a Director from amongst

themselves as the Managing Director of the Company on such
conditions and for such term pot exceeding five years at a time as
they sy think fit and may from tine to time (subject to the
provisions of any comtract between him or them and the
Company) remove or dismiss him or them from office and
appoint another or others in his or their place or places. The
Managing Director shall have expericnce in field of the
Company's business. He shall be appointed for exercising powers
of management subject to the superintendence, control and
direction of the Board and shall be responsible for the day-to-day
management of the Company and its business. The Board has the
power to prescribe and stipulate any limitations on the powers of
the Managing Direct\or.

Subject to the provisions of the Act and of these presents, the

Chief Executive Officer/Director in charge/ Managing Director

"%

T




or a Whole-time Directer shall not, while ke centinues o hold
that office, be subject to retiramer: by rotativn under Amicle 150
but he shall, subject to the provisions of any contract between
him and the Company, be subject to the same provisions as to
resignation and removal as the other Directors of the Company
and he shall ipso facto and immediately cease to be a Chisf
Executive Officer/Director in charge/Managing Director or
Whole- time Director if he ceases to hold the office of Director
for any cause, provided that if at any time the number of
Directors (including the Chief Executive Officer/Director in
charge/Managing Director or Whole-time - Director) as are not
subject to retirement by rotation shall exceed one-third of the
total number of the Directors for the time being, then such Chief
Exccutive/Director in charge/Managing Director or Managing
Directors or Whole-time Director or Whale-time Directors, as
the Directors, may from time to time select, shall be liable to
retirement by rotation to the inteat that the Directors so liable to
retirement by rotation shall not exceed one-third of the total
number of Directors for the time being

" (¢)  Subject to the provisions of the Act and 1o the approval of the

(170)

-

171)

. TORY

Company in General Meeting the renmreration of a Chief
Executive/Director in charge/Managing Director or Whole-time
Director shall from time to time be fixed by the Directors, and
may be by way of fixed salary, or commission on profits of the
Company, or by participation in any such profits or by any or all
of those modes. ’

XVl MINUTES”
Minutes
The Company shall cause minutes of all proceedings of every General
Meeting and of all proceedings of every meeting of its Board of
Directors or of every Committee of the Board to be kept as and in the
manner prescribed under Section 193 of the Act.
Mindtes to be evidence
Any such minutes, i purporting to be signed by the Chaimman of the
Meeting at which the proceedings take place or by the Chairman of the
next succeeding meeting shall be evidence of the proceedings.

Presumptions to be drawn where minutes duly drawn are signed

w minutes of the proceedings of any General Meeting of the
Cunbany~qr of any meeting of the Board or of 2 Commitice of the
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(174)

(175)

(176)

Directors have be¢n made and signed i accordance with the provisions
of these presents and the Act, then unitil the contrary is proved, the
Meeting shall be deemed to have been duly called and held and all
proceedings there at to have been duly taken place and in particular all
appointments of Directors or Liquidators made at the meeting shall be
deemed to be valid.

Time and place for inspection of Minute Books

The books containing the minutes of the proceedings of any General
Meeting of the Company shall be kept at the Registered Office of the

Company and shall be open for inspection of members without charge—

between the hours of 2 p.m. to 5 p.m. during business hours on each
working day except Saturday.

Inspection of Minute Books of General Meetings by members

Any member of the Company shall be entitled to be fumished within
seven days after he has made a request in that behalf to the Company
with a copy of any minute referred to in sub-clause (a) hereof on
payment of cost incurred by the Company in respect of the minutes to be
copicd.

XVII THE SECRETARY

Secretary may be appointed

The Dirgctors may from time to time appoint a person (hercinafier called
"the Secretary”) to keep the Statutory Registers, to perform any other
functions which by the Act and the Articles for the time being of the
Company are to be performed by the Secretary and to execute any other
duties which may from time to time be assigned to the Secretary by the
Directors and st their discretion the Directors may remove the person so
appointed. The Directors may also from time to time appoint one or
more Joint Secretaries or Additional Secretaries and Branch Office
Secretary to perform any or all of the functions of the Secretary and at
their discretion the Directors may remove one or more Joint Secretaries
or Additional Secretaries or Branch Office Secretary so appointed.

Temporary Substitute

The Directors may at any time appoint a temporary substitute for the
Secretary, who shall for the purposes of these presents be deemed to be
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XIX THESEAL

The Seal, its custody and use

.
The Board.shall provide a Common Seal for the purposes of the
Company and shall have power from time to time to destroy the same
and substitute 2 new Seal in lien thereof and shall provide for the safe
custody of the Seal for the time being and the Seal shall never be used or
moved to any other place except by the authority of the Board of
Directors or a Committee of the Directors previously given. Every deed
or other instrument to which the Seal of the Company shall be affixed
shall be signed by at least one Director and countersigned by the
Secretary or such other person as may be authorised in that behalf by the
Directors, provided nevertheless that certificates of shares may be under
the signatures of such persons as provnded by the Companies (Issue of
Share Certificates) Rules, 1960, in force from time to time. Save as
otherwise expressly provided by the Act, a document or processing re-
quiring authentication by the Company may be signed by a Director, or
the Secretary or any other officer authorised in that behalf by the Board
and need not be under its seal.

XX  REGISTERS

Registers

The Company shall keep and maintain Registers as required by the Act
including the following Registers :
1 . .

(a)  Register of investments made by the Company but not héld in its
own name, as required by Section 49(7) of the Act and shall keep

it open for inspection of any member or debenture holder of the

Company withoat charge

(b)  Register of charges as required by Section 143 of dhe Act and
shall keep it open for inspection of any creditor or member of the
Company without fee and any other person on payment of a fee
of Re 1/- for each inspection

{c)  Register of Members under Section 150 of the Act and shali keep
the same open for inspection of any member or debenture holder
without fee a»:d of any other person on payment of a fee of Re 1/-
for each insy =ction

(d)  Register of Debenture holders under Section 152 of the Act and
cep it open for inspection of any member or_debengu
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holder without fee and for any cther person on payment of a fes
of Re 1/- for each inspection

Register of Contracts in which Directors are interested, as
required by Section 301 and shall keep it open for inspection of
any member without fee

Register of Directors and Secretary, as required by Section 303
of the Act and shall keep it open for inspection of any member of
the Company without charge and of any other person on payment
of a fee of Re 1/- for each mspecuou

chls(cm as to the holdings by Directors of shares and
debentures in the Company as required by Section 307 of the Act
and shall keep it open for inspection of any member or debenture
holder of the Company on any working day during the period
beginning 14 days before the date of the Company’s Annual
General Meeting and ending 3 days after the date of its
conclusion

Baoks of Accounts in accordance with the provisions of Section

209 of the Act

Copy of instruments creating any charge requiring registration
according to Section 136 of the Act

Copies of Annual Returns prepared under Section 159 of the Act
together with the copies of certificates and documents required to
be annexed thereto under Section 161 of the Act

Register of Rencwed and Duplicate Certificates according to

Rule 7(2) of the Companies (Issue of Share Certificates) Rules,

. 156D

Copies of entries in the above Registers shall be furnished to the
persons entitled to the same on payment of thirty- seven paise for
every hundred words or fractional part thereof required to be
coped. The Company shall give inspection of the above
Registers to the persons entitled to the same on any working day
between the hours of 2 pm and 5 pm except Saturday.

XXI ANNUAL RETURNS

(179) Annual Remms

The Company shall make the requisite Annual Retums in accordance

with Sections 159 and 161 of the Act and shall file the same with the

AE———




R gistrar with thres copics oF the Balance Sheet and Profit and Loss
Account in accordance with Section 220 of the Act.

XXII DIVIDENDS

{(1&0) Dividends

The profits of the Company, subject to any special rights relating thereto
created or anthorised to be created by these presents and subject to the .
provisions of these presents and the Act as to the Reserve Fund, the
Depreciation Fund or other special fund or funds, shail be divisible
among the members in proportion to the amount of capital paid up on
the shares held by them respectively.

Provided always that (subject as aforesaid) any capital paid upon a share

* during the period in respect of which a dividend is declared shall unless
the Directors otherwise determine, entitle and shall be deemed always to
have entitled the holders of such share only to an apportioned amount of
such dividend as from the date of payment. . -

Provided that where capital is paid up o any shares in advance of calls
upon the footing that the same shall carry interest, such capital shall not
whilst camrying interest, confer a right to participate in profit.

(181) Declaration of dividends, restrictions on amount of Dividend

The Company in General Meeting may declare a dividend to be paid to
the members according to their rights and interests in the profits and
may fix the time for payment. No larger dividend shall be declared than
is recommended by the Directors, but the Company in General Meeting
may declare a smaller dividend.

A
(182) Dividend ont of profits only and shall not carry interest
No dividend shall be paid otherwise than out of the profits of the year or

any other undistributed profits of the Company and no dividend shall
carry interest as against the Company.

(182) "What to be deemed net profits

The declaration of the Directors as to the amount of net profits of the
Company shall be conclusive.
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(184)

(185)

(186)

(187;

(188}

Dividends in propontion to amouat paid up
The Company shall pay dividends in proportion to the amount paid up or

credited as paid up on each share, where a larger amount is paid up or
credited as paid up on some shares than on others.

Interim dividends .07+ ¢

“The Directors may from time:to time pay to the members such interim

dividends as in their judgement the position of the Company justifies.

Debts may be deducted

The Directors may retain any dividends payable on shares on which the
Company has a lien and may apply the same in or towards satisfaction
of the debts, liabilities or engagements in respect of which the lYien
exists. e L

]

Dividend and call together set off allowed

Any General Mecting declaring a dividend may make a call on the
members of such amount as the meeting fixes, but so that the call on
each member shall not exceed the dividend payable to him and so that
the call be made payable at the same time as the dividend and the
dividend may, if so arranged between the Company and the member, be
set off against the call. The making of a cali under this Article shall be
deemed ordinary business of an Annual General Meeting which declares
a dividend. .

Effect of transfer ’

A transfer of shares shall not pass the right @ any dividend declared
thereon after such transfer and before the registration of the transfer.

Retention in certain cases

The Directors may retain the dividends payable upon shares in respect of
which any person is under the Transmission Clause entitled to become a
member or which any person under that Article is entitled to transfer,
until such person shall become a member, in respect of such shares or
shall duly transfer the same.




(189)

(190)

151y
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(193)

No member to receive dividend whilst indebted to the Company and the
Company's right to reimbursement thereof

No mémber shall be entitled to receive payment of any interest or
dividend in respect of his share or shares, whilst any money may be due
or owing from him to the Company in respect of such share or shares or
otherwise howsoever, either alone or jointly with any other person or
persons; and the Directors may deduct from the interest or dividend
payable to any member all sums of money so due from him to the
Company. - :

Dividend to joint holders

Any ohe of seveial p&sons who are registered as the joint holders of any
share may give effectual receipts for all dividends and payments on
account of dividends in respect of such shares.

Payment by post

Unless otherwise directed any dividend may be paid by cheque or
warrant sent through the post to the registered address of the member or
person entitled or in the case of joint holders, to the registered address of
that one whose name stands first on the Register in respect of the joint
holMding; and every cheque or warrant so sent shall be made payable to
the order of the person to whom it is sent. Several executors or
administrators of a deceased member in whose sole name any share shall
stand, shall for the purposes of this Article be deemed to be joint holders

-thereof

Company not liable for loss in transit et i ’

The Company shall not be respousible or liable for any cheque or
warrant lost in transit or for any dividend lost to the member or person
entitled thereto by the forged endorsement of any cheque or warrant or
the fraudulent recovery thereof by any other means.

Dividend to be paid within thirty days
The Company shall pay the dividend or send warrant in respect thereof

to the shareholder entitled to the payment of the dividend, within thirty
days from the date of the declaration of the dividend unless :

(@)  Where the dividend could not be pai by reason of the operation
of any law

..Ti: .




(®)  Where a shareholder has given directions regarding the payment
of dividend and those directions cannot be complied with

()  Where there is a dispute regarding the right to receive the
dividend

~(d)’  Where the dividend has been lawfully adjusted by the Company

(194)

(195)

(196)

against any surni due 1o it from the shareholders

‘

OR

Where for any other reason, the failure to pay the dividend or to
post the warrant within the period aforesaid was not due to any
default on the part of the Company.

Unclaimed dividend

If the Company has declared a dividend but which has not been paid
within 30 days from the date of declaration to any shareholder entitled to
the payment of the dividend, the Company shall within 7 days from the
date of expiry of the said period of 30 days, open a special account in
that behalf in any Scheduled Bank called “the Unpaid Dividend Account
of “Chenani Nashri Tunnelway Limited”, and deposit the amount of
such unclaimed dividend in the said account

Dividend to be transferred to Investor Education and Protection Fund

Any money transferzed to the unpaid dividend account of the Company
which' remains unpaid or unclaimed for a pertiod of seven years from the
date of.such transfer shall be transferred by the Company to the Investor
Education and Protection Fund established under Section 205C of the
Act and 0o claims shatl lie against the fund or the Company in respect of
individual amounts which were ¥nchimed and wrpaid for a period of
seven years from the dates that they first became due for payment and
no payment shall be made in respect of any such claims.

XXl RESERVE AND DEPRECIATION FUNDS

P

Reserve Fund

After the transfer to the reserves of the Company, of such percentage of
the profits of the Company as is mandatorily required to be transferred
under Section 205 of the Act, the Board may from time to time before




(197)

(198)

of the Ccmpany as they think fit as 2 Reserve Fund 10 meet
contingencies or for the liquidation of any debentures, debts or other
liabilities of ihe Company, for equalisation of dividends or for repairing,
improving and maintaining any of the property of the Company and for
such other purpose of the Company as the directors in their absolte
discretion think conducive to the interest of the Company and may
invest the several sums so set aside upon such investment (other than
shares of the Company) as they. may think fit and from time to time to
deal with and vary: such investments and dispose of all or any part
thereof for the benefit of the Company and may divide the Reserve Fund
to another Specizl Fund as they think fit with full power to transfer the
whole or any portion of a Reserve Fund oradivision of a Reserve Fund
and also with full power to employ the Reserve Funds or any part
thereof in the business of the Company scparate from the other assets
and without being bound to pay interest on the same with power,
however to the Board in their discretion to pay or allow to the credit of
such funds interest at such rate as the Board may think proper.

Depreciation Fund

Over and above the mandatory requirement of providing” for
depreciation on accordance and subject to Section 205 of the Act, the
Board may, from time to time .before recommending any dividend, set
apart any such portion of the profits of the Company, as they think fit, as
a depreciation fund applicable at the discretion of the Directors, for
providing against any depreciation in the investments of the Company or
for rebuilding, restoring, replacing or for altering any part of the
buildings, work, plant, machinery or other property of the Company,
destroyed or damaged by fire, flood, storm, tempest, earthquake,
accident, riot, wear and tear or any other means whatsoever and for
repairing, altering and keeping in good condition the property of the
Company or for extending and enlarging the building, machinery and
property of the Company with full power to employ the assets
constituting such depreciation fund in the business of the Company and
that without being bound to keep the same separate from the other
assets.

Investment of moneys

All moneys camicd to any reserve fund and depreciation fund-
respectively, over and above the amounts mandatorily required under
Section 205 of the Act to be carried to the said funds, shall nevertheless
remain and be profits of the Company applicable subject to due
provisions being made for actual loss or depreciation, for the payment of
dividend and such moneys and all the other moneys of the Company
may be invested by the Directors in or upon such investments or
securities as they may select or may be used as working capital or may




be kept at any tank on deposit or mhzm ise as the Dirsctors may from
time to time think proper.

XXIV CAPITALISATION

(19%) Capltahsanon of Reserves

.

(®)

Any Gencral Meeting may upon the recommendations of the
Directors, resolve that any moneys, investments or other assets
forming part of the undivided profits of the Company, standing
to the credit of any of the Company's Reserve Funds or to the
credit of the Profit and Loss Account or any Capital Rederaption
Reserve Fund or in the hands of the Company and available for
dividend or representing premium received on the issue of shares

.and standing to the credit”of the Share Premium Account be,

subject to the provisions of Section 78 of (e Adt, capxlilis_é'd'iﬁa_
distributed amongst such of the sharcholders as would be entitled

. toreccive the same if distributed by way of dividend and in the

same proportions on the footing that they become entitled thereto
as capital and that all or any part of such capitalised fund shall
not be paid in cash but shall be applied subject to the provisions
contained in clause (b) hereof on behalf of such shareholders-in
full or towards

(i} paying either at par or at such premium as the Resolution
may provide, any unissued shares or debentures or
debenture-stock of the Company which shall be allotted,
distributed and credited as fully paid vp to and amongst
such members in the proportions as aforesaid; or :

’ (i)  paying up any amounts for the time being remaining

unpaid on any shares or debentures or debenture-stock
held by such members rc.specti.yely; or

(iii))  paying up partly in the way specified in sub-clause (i) and
partly in that specified in sub-clause (i) and that sach
distribution or payment shall accepted by such
shareholders in full satisfaction of their interest in the
said capitalised sum

() Any moneys, investments or other assels representing
premiums received on the issue of shares and standing to
the credit of Share Premium Account ; and

(i)  if the Company shall have redeemed any Redecmable
Preference Shares,. all or any part of any Capital
Redemption Fund arising from the redemption of such




{c) .

@
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fund and such appointment shall be cffected.

shares, may by resolution of the Company be applied
only in paying up in full or in part any new shares or any
shares then remaining unissued to be issued to such
members of the Company as the General Mecting may
resolve upto an amount equal to the nominal amount of
the shares so issued;

Any General Meeting may resolve that any sucples moueys
arising from the realisation of any capital assets of the Company
or any ‘investments representing the same or any other
undistributed profits of the Company not subject to charge for

income-tax be distributed among the members of the footing that -

they receive the same as capital

For the purposes of giving effect to any such resolution ander
this Article, the Director may settle any difficulty which may
arise in regard to the distribution of payment as aforesaid as they
think expedient and in particular, may issuc fractional cestificates’
and may fix the value for distcibution of any specific assets and
may determine that cash payment shall be made upon the footing

* of the value so fixed or that fractions of less value than Rs 1/-

may be disregarded in order to adjust the rights of all parties and
may vest any such cash or specific assets in trustees opon such
trust for the persons entitled to the dividend capitalised fund as
may scem expedient to the Directors and generally may make
such arrangements for the acceptance allotment and sale of such
shares or other specific assets and fractional certificates or other-
wise as they may think fit

If and whenever any shares become held by any member in
fraction, the Directors may subject 1o the provisions of the Act
and these presents and to the directions of the Company in
QGeneral Meeting if any sell these shares which members bold in
fractions for the best price reasonably obtainable and shall pay
and distribute to any amongst the members eatitled to such
shares in due proportion the net proceeds of the sale thereof. For
the purpose of giving effect 10 any such sale, the Directors may
authorise any person to transfer the shares sold to the purchaser
thereof comprised in any such transfer and he shall not be bound
to see the application of the purchase money nor shall his titk to
the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale

Where requisite, a proper contract shall be delivered (o the
Registrar for registration in accordance with Section 75 of the
Act and Directors may appoint any person to sign such contract
on behalf of the persons entitled to the dividend or capitalised
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XXV ACCOUNTS

Books of accounts to be kept

The Company shall cause to be kept praper books of account in

accordance with Secuon 209 of the Act with respect to:-

(201)

(202)

(203)

(a) all sums of moneys received and expended by the Company and
the matters in respect of wh:ch receipts and expenditure take
place;

(b)  allsales and purchases of goods by the Company;

() the assets and Kabilities of the Company;

- (d)  such particulars relating to utilisation of labour or material or to

other itcms of cost as may be required and prescribed by the
Central Government in this regard.

) Books where to be kept

The. books of account and other books.and papers shall be kept at the
Registered Office of the Company or at such other place or places as the
Board of Directors think it and shall be open to inspection by any
Director or any other person authorised under the Act during business
hours.

Books of accouants to be preserved

The bocks of account of the Company relating to a period of not less
than cight years immediately preceding the current year together with
the vouchers relevant to any entry in such books of accounts shall be
preserved in good order.

Inspection by Members

The Board of Directors shall from tinie to time determine whether and to
what extent and at what times and places and under what conditions or
regulations the accounts and books and documents of the Company or
any of them shall be open to the inspection of the members, and no
member (not being a Dircctor) shall have any right of inspecting any
account or book or document of the Company except as conferred by
statute or authorised by the Board of Directors or by a resolivtion of the
Company in General Meeting.




(204) S:atement of Accounts 19 be fumished at General Meeting

The Board of Directors shall lay before each Annual General Meeting a
Profit and Loss Account for the financial year of the Company and a
Balance Sheet made up as at the end of the financial year which shall be
a date which shall not precede the day of the meeting by more than six
morths or where an extension of time has been granted by the Registrar
of Companies under the provisions of the Act by more (han six months
and the extension so granted.

{205) Balance Sheet and Profit and Loss Account

(a) Subject to the provisions of- Section 211 of the Act, every
Batance Sheet and Profit and Loss Account of the Company shall
be in the forms set out in Part I and II respectively of Schedule
VI of the Act, or as near thereto as circumstances admit

(d) So long as the Company is a hokling Company having a
subsidiary, the Company shall conform to Section 212 and other
applicable provisions of the Act

(¢} Ifin the opinion of the Board, any of the current assets of the
Company have not a value on realisation in the ordinary course
of business at least cqual to the arcount at which they are stated,
the fact that the Board is of that opnuon shall be stated.

(206) Authentication of Balance Sheet and Profit and Loss Account

(2)  Every Balance Sheet and every Profit and Loss Account of the
Company shall be signed on behalf of the Board of Directors by .
the Secretary, and by not less than two Directors of the

" Campany, oac of whom shall be a Managing Director where
there is one

(b)  Provided that when only one Director is for the time being in
India, the Balance Sheet and Profit and Loss Account shall be
signed by such Director and in such a case there shall be attached
to the Balance Sheet and the Profit and Loss Account a statement
signed by him explaining the reason of non-compliance with the
provisions of Clause (a) above

(«07) Profit and Loss Account to be anfexed and Acditors’ Report to be
attached to the Balance Sheet




{a) The Balance Sheet and the Profit and Loss Account shall be
approved by the Board of Directors before they are signed on
behalf of the Board in accordance with the provisions of this
Article and before they are submitted 1o the Auditors for their
report thereon.

(b)  The Profit and Loss Account shall be annexed to the Balance
-Sheet and the Auditor's Report (including the Auditor’s separate,
special or supplementary report, if any) shall be attached thereto.

(208) Board’s report to be attached to Balance Sheet

(@) Every Balance Sheet laid before the Company in General
Meeting shall have attached to it a Report by the Board of
Directors with respect to the state of the Company's affairs, the
amounts, if any, which it proposes to carry to any Reserve in
such Balance Sheet and the amount, if any, which it reccommends
to be paid by way of dividend and material changes and
commitments, if any, affecting the financial position of the
Company which have occurred between the end of the financial
year of the Company to which the Balance Sheet relates and the
date of the Report

(b)  The Report shall, so far as it is material for the appreciation of
the state of the Company's affairs by its members, and will not in
the Board's opinion be harmful to the business of the Company
or of any of its subsidiaries, deal with any changes which have
occurred during the financial year in the nature of the Company’s
business, in the Company’s subsidiaries or in the nature of the
‘business carried on by them and generally in the classes of
business in which the Company has an interest

(¢} The Board shall also give the fullest information and
- explanations in its report or in cases falling under the proviso to
Section 222 of the Act in an addendum to that report, on cvery .
reservation, qualification or adverse remark contained in the
Auditor's Report

(209) Authentication of Board's Report

The Board's Report and addendum (if any) thereto shall be signed by its
Chairman if he is authorised in that behalf by the Board; and where he is
not so authorised, shall be signed by such number of Directors as are
required to sign the Palance Sheet and the Profit and Loss Account of
the Company _by virtue of Clauses (a) and (b) of Article 208




(210) Board's power to ensure compliance of Article 208

The Board shall have the right to charge any person not being a Director
with the duty of seeing that the provisions of Article 208 are complied

with,
(211) Company to comply with Section 219
The Company shall comply with the requirements of Section 219 of the

Act.

XXVI AUDIT

(212) Accounts 10 be audited

Every Balance Sheet and Profit and Loss Account shall be audited by
one or more Auditors to be appointed as hereinafter mentioned.

(213) Audit provisions

The Company at the Annual General Meeting in each year shall appoint
an Auditor or Auditors to hold office from the conclusion of that meeting
until the conclusion of the next Annual General Meeting and shall
comply with the provisions of Sections 224, 224A (o 226 and other
applicable provisions in regard thereto of the Act.

The Company shall also appoint an Independent Auditor in accordancc
with the provisions of the Act and the Concession Agreement

(214) Remuneration of Auditors

The remuneration of the Auditors of the Company shall be fixed by the
Company in general meeting or by the Board of Directors if so
authorised in this behalf by the Members in gencral meeting; the
remuneration of the Auditors appointed to fill any casual vacancy may
be fixed by the Directors. ‘

(215) Powers and duties of Auditors

The powers and duties of the Auditors of the Company shall as be laid
down in Section 227 of the Act.

(216) Audit of Branch Offices




217)

(218)

(219)

(220)

The Company shall comply with the provisions of Section 228 of the
Act in relation to the audit of the accouats of branch offices of the
Company except to the extent to which any exemption may bc gramad
by the Central Government in that behalf.

Reading and inspection of Auditors' Report

The Auditor's Report shall be read before the Company in general
meeting and shall be open to inspection by any member of the Company.

When accounts to be deemed, conclusive

Every account when audited and appraved by a general mecting shall be
conclusive except as regards any error discovered therein within three
months next after the approval thereof. Whenever any such error is
discovered within that period the account shall forthwith be corrected
and henceforth shall be conclusive.

XXVII SERVICE OF NCTICE, ETC.

Service of documents on members by Company

A document (which shall for this purpose be decmed to include and shall
include any summons, requisition, process, order, judgement, or any
other documnent in relation to the winding up of the Company) or notice
may be served by the Company on any member thereof either personally
or by sending it by post to him at his registered address of if he has no
registered address in India, to the address, if any, within India supplied
by him to the Company for giving of notices to him

Service of documents on Company
(a)  Where a document or notice is sent by post :

service thereof shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the
document or the notice, provided that where a member has
intimated to the Company in advance that documents should be
sent to him under a certificate of posting or by registered post
with or without acknowledgment due and has deposited with the
Company a sum sufficient to defray the expenses of doing so,
service of the document or notice shall not be deemed to be




(2z21)

(222)

(223)

(229)

effected unless it is sent in the manner intimated by the member;
and

such service shall be deemed to have been effecied:

in the casc of a notice of a meeting at the expiration of forty-
eight hours afier the letter containing the same is posted ;

and in any other case, at the time at which the letter would be
delivered in the ordinary course of post

()  Advertisements

A document or notice advertised in a newspaper circulating in
the neighbourhood of the Registered Office of the Company
shall be deemed to be duly served on the day on which the
advertisement appears, on every member of the Company who
has no registered address in India and has not supplied to the
Company an address within India for giving of notices to him

Service of documents by the Company on joint holders

A document or notice may be served by the Company on the joint
holders of a share by serving it on the joint holder named first in the
Register in respeét of the share

Service of document in consequence of death or insolvency of member

A document or notice may be served by the Company on the persons
entitled to a share in consequence of the death or insolvency of a
member by sending it through-the post in prepaid Ietter addressed to
them by name, or by the title of representatives of the deceased or
assignees of the insolvent or by any like description, at the address, if
say, i Indis sopplied for the parpose by the persons claiming 1o be so
eatitied or untdl such an address has been so supplied, by serving the
document or nolice in any manner in which it might have been served if
the death or insclvency had not occurred

Signature on document

The signature on any document or notice to be given by the Company,
may be written or printed or lithographed.

Manner of service of document to Company
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(225)

(226)

(221

(528)

‘A document may te served ca the Company or an officer thereof by
sending it to the Company or officer at the Registered Office of the
Company by post under a certificate of posting or by registered post or

"by leaving it at its Registered Office

When document deemed to be duly served

Subject to the provisions of the Act any document required to be served
or sent by the Company ‘on or to the members, or any of them, and not
expressly provided for by these presents, shall be deemed to be duly
served or sent if advertised once in one daily English and one daily
vernacular newspaper circulating in the local area in which the
registered office of the Company is situated

Transferees etc. to be bound by prior notices

Every person, who by operation of law, transfer or other means
whatsoever shall become entitled to any share, shall be bound by every
notice in respect of such share which, previously to his name and
address and title to the share being notified to the Company, shall be
duly given to the person from whom be derives his title to such share,

XXV SECRECY CLAUSE

Members not entitled to information

Subject to the provisions of the Companies Act, no member shall be
entitled except to the extent expressly permitted by the Act ar these
presents t6 enter upon the property of the Company or to require
discovery of or any information respecting any detail of the Company'’s
trading or any matter which is or may be in the nature of a trade secret,
mystery of trade or sceret pracess which may relate to the condagt of the
buasiness of the Company and which in the opinion of the Directors, #t
will be inexpedient in the interest of the members of the Company to
communicate to the public.

Indemnity

Subject to the provisions of Section 201 of the Act, every Director,
Managing Director, Officer or servant of the Company shall be
indemnificd by the Company against, and it shall be the duty of the
Directors, to pay out of the funds of the Company all costs, charges,
losses and expenses which any such Officer or servant may ineur or
become liable to by reason of any contract entered into or act or thing




(229)

done by him as such Officer or servant or in any way in thz discharge of
his duties including ¢xpenses and in particular and so as not to limit the
generality of the foregoing provisions, against all Labilities incurred by
him as such Director, Managing Director, Officer or servant in
defending any proceedings, whether civil or criminal, in which
judgement is given in his favour or he is acquitted or in connection with
any application under Section 633 of the Act in which relief is granted

‘by the Court and the amount for which such indemnity is provided shall

imimediately attach as a lien on the property of the Company.

Individual responsibility of Directors

Subject to the provisions of Section 201 of the Act, no Director,
Managing Director, Officer of the Company shall be liable for the acts,
receipts, neglects of any other Director or Officer or for joining in any
1eceipt or other act for conformity or for any loss or expenses happening
to the Company through the insufficiency or deficiency of title to any
property acquired by order of the Directors for or on behalf of the
Company or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Company shall be invested or for
any loss or damage arising from the bankrupicy, insolvency or tortuous
act of any person with whom any moneys, securities or effects shall be
deposited or for any loss occasioned by an error of judgement, omission,
default’ or oversight on his part or for any other loss, damage or
misfortune whatever which shall happen in the execution of the duties of
his office or in relation thereto unless the same happens through his own
dishonesty.

XXIX WINDING UP

Distribution of assets

If the Company shall be wound ©p, and thc assets available for
distribution among the members as such shall be insufficieBt ™ Tépay
the whole of the paid up capital, such assets shall be distributed so that

‘as nearly as may be, the losses shall be borne by the .

members in proportion to the capital paid up, or which ought to have
been paid up, at the commencement of the winding up, on the shares
held by them respectively. And if in a winding up the assets available
for distribution among the members shall be more than sufficient to
repay the whole of the capital paid up at the commencement of the

"winding up, the excess shall be distributed amongst the members in

proportion to the capital, at the commencement of the winding up, paid
up or which ought to have been paid up on the shares issucd upon
special terms and conditions.




(231) Distribution in specic or kind

(232)

If the Company shall be wound up, whether voluntarily or otherwise, the

liquidators may with the sanction of a special resolution, divide amongst ~

the contributories, in specic or kind, any part of the assets of the
Company and may, with the like sanction, vest any part of the assets of
the Company in Trustees upon such trusts for the benefit of the
contributories, or any of them, as the liquidators, with the like sanction
shall think fit

3

Rights of shareholders in case of sale

(a)

®)

@

If thought expedient any such division may subject to the
provisions of the Act be otherwise than in accordance with the
legal rights of the contributories (except where unalterably fixed
by the Memorandum of Association) and in particular any class
may be given preferential or special rights or may be excluded
altogether or in part but in case any division otherwise than in
accordance with the legal rights of the contributories shall. be
determined om, any contributory who would be prejudiced
thereby shall have a right to dissent and ancillary rights as if such

determination were a special resolution passed pursuant to

Section 494 of the Act

In case any shares to be divided as aforesaid involve a liability to
calls or otherwise any person entitled under such division to any

- of the said shares may within ten days after the passing of the”

special resolution by notice in writing direct the liquidators to
seil his proportion and pay him the net proceeds and the
liquidators shall if practicable act accordingly.

A special resolution sanctioning a sale to any other Company
duly passed pursuant to Section 494 of the Act may subject 1o the
provisions of the Act in like manner s aforesaid determine that
any shares or other consideration receivable by the Equidators be
distributed amongst the members otherwise than i accordance
with their existing rights and any such determination shall be
binding upon all the members subject to the rights of dissent and
consequential rights conferred by the said section.

~




e, the several persons, whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of these Articles of Association:

Name, Address, Description and Occupation
of each Subscribers

Sr
No

2

Signature, of

Subscribers

Signature of
Witness  with
Description &
Occupation

1 IL&FS Transportation Networks Limited
(Through) Mr Krishna Ghag

The ILAFS Financial Center, Plot C-22,G
Block, Bandra Kurla Complex, Bandra
(East), Mumbai- 400051

Sd/-

Mr George Cherian

Sfo Mr Cherian George

Flat No. 5 E, 5® Floor, Laxmi Niwas, 16®
Road, Khar (West), Mumbai- 400052
(Service)

Sd/-

Mr Krishna Ghag

Sfo Mr Dhondu Ghag

E-37/0:2, Shantiniketan CHS, ;
Sector 4, Phase III, Navi Mumbai-400706,
Maharashtra

(Service)

Sd/-

Mr Ravi Srechari

Slo Mr M Srechari

Flat 201/202, “A"Wing, West End Building,
Raheja Vihar, Powat

Mumbai 400002 (Service)-

Sd/-

Mr Ajay Menon

S/o Gopalkrishnan Menon

6186, Aadarsh Nagar, Worli, Mumbai- 30
- {Service) . !

Sdr-

Mr Narayanan Doraiswam:

S/o Mr Doraiswamy Srirangam

Flat 203, 2™ Floor, L Wing, Mayuresh .
Shristi Pack, Lake Road, Blandip (West),
Mumbai- 400078 - #

{Service)

-~

Sd/-

Mr Chandrakant Jagasia

S/o Mr Ramchandra Jagasia

Plot No. 79, First Floor, Sindhi Soc,
Chembur, Mumbai 400071
(Service)

Sd/-

ya

Sd/-

, flat no. 10, LIC Colony, Berivali (W), Mumbai- 4000091
(Service)

Common witness for all subscribers

" Mihir Panchmatiya, S/o Late Shei Vrajalal Panchmati

, Jeevan Santosh,

R/o A/6/8

TOTAL

Date: May 14, 2010
Place: Mumbai

~85




~MCA21 : Company Master Details Page Tof I

& Wednesday, June 2 , 2010 12:02:31 PM Welcome, KRISHNA " Ministry
= . . e F
. Ministry of Corporate Affairs Empoweri
o Government of India Regt
BIBIE ATF
Home Information <~  MySettings =~ Help ~ Signout
i Company Master Details
CIN : H45400MH2010FLC203614
)" gggnload Company Name : Chenani Nashri Tunnelway Limited
His ROC Code g BT -
Registration Number : 203614
Track Transaction Status Company Category 4 3 e A
Track Peyment Status Company Subcategory AT s T e .
Access Public Documents » Class of Company 7 | public W
Investor Grievances k Authorised Capital(in Rs.)  : 500,000.00
Regulatory Information ’ Pald up capital(in Rs.) : '500,000.00
Other Services » Number of Members
Ty (Applicable only In case of .
4 company without Share )
Capltal)
Date of Incorperation g
Address 1 : THE ILEFS FINANCIAL CENTER, PLOT C-22
Address 2 : G BLOCK, BANDRA KURLA COMPLEX, BANDRA (E)
City . : MUMBAI
State : Maharashtra
. e i s
Country + IRDHA
Pin : 400051
Emall Id + krishna.ghaag@ilfsindia.com
Whether listed or not : Listed Unlisted
Date of Last AGM : [ 1T%%kaosmmsyyyy)

Date of Balance sheet s [ 1T kaarmmvyn
Company Status (for eFiling) : Active
U L B

Site is best viewed in 1024x768 resolution MCA21 Helpde:

http:llwww.mmgov.inIDC.APorlaJWehIdcaICompanyMaster.do

&/2/201G

X,\!,” -7




F o R M 2 0 Declaration of compliance with the provisions of section 149(2)
(b) of the Companies Act, 1956
[Pursuant to section 14%(2)(c)
of the Companies Act, 1956] i
Form Language (@®Engish (O =Y
Note - All fields marked in -are to be mandatorily filled. &
D 1.{a} "Corporate idertity number (CIN) &f company IU45400MH2G1OPLC203514 1 I Pre-fill |
{b) Giobal location number {GLN) of company L

2.{3) Name of the company
Chenani Nashri Tunnelway Limited

(b) Address of the [THE ILAFS FINANCIAL CENTER, PLOT C-22
registered office G BLOCK, BANDRA KURLA COMPLEX, BANDRA (E)
of the company IMUMBAI
Maharashtra
INDIA "
00051 _
(c) “e-mall ID of the company [krishna.ghag@ilfsindia.com
£ 3.1, [KRISHNA GHAG ’

residing al (Present residential address)

“tnel  [E-37/0:2, Shantniketan CHS, Sector 4, ]
ﬁ o el [Phase i, 2 |
- “City [Navi Mumbai

'State |maharashtra-MH | Pincode fooros | 1SOcountycode [ |

Country [INDIA " i
“being (® a director of the company, do solemnly and sincerely declare

L

O the secretary of the company, do solemnly and sincerely declare
(O acompany secretary {in whole-fime practice), do solemnly and sincerely declare
i. "That the amount of the share capital of the company subject lo the payment of the whole amount thereof in cash is
Rs. ! 500,000, o(ﬂ
li. Thatthe company has notissued a prospectus inviting the public lo subscribe for its shares, and that n has filed
with registrar a statement in beu of prospectus.
iii. *That shares held subject to the payment of the whole amount mereof in cash have been allotted Lo the amount of
Rs. [ 500.000.00]
iv.” (@) That every director of the company has paid to the company on each of the shares taken or contracled to be

taken by him. and for which he is kable 1o pay in cash, a proportion equal to the proportion [payable on
application and allotment on the shares payable in cash], except for the direclors, namely

INIL

Iy who has or have not taken or contracted to take shares, for which he is or they are liable to pay in cash,
'( OThat ne director of the company has taken or contracted lo take any shares for which he is hable to pay in cash.

v. " The statement in pamgraphs m. WO -labove are true to
my knowledge and those in the remammg aragraphs are true to the best of my information and belief.
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4. Particulars of payment of stamp duty

State or Union territory in respect of which stamp duty is pad @ahamshn_l“H J
Type of document/Particulars £ o Form 20
Tatal amount of stamp paper {in Rs.) [ ) 1°°'°°I

Moce of payment of stamp Juty IManu o '

Name of vendor authantsed ‘o sell stamp papers on [P BANA LIMITED

tehslf of the Government *
Serial number of stamp paper 78330178457

Registration number of vendor . D-5/STP(VVC.R.1044/03/06/71/74/12008

Date of purchase of stamp paper l:m&a" :__—_J (DDMMIYYYY)

Place of purchase of stamp paper MUNMBAJ
Attachments List of attachments

1. Statement in ieu of prospectus (schedula 111} | Attach -
2. Optional attachment{s) - if any . I Altach I

I Remove attachment I
Verification

Ta the best of my knowledge and belief, the information given in this form and its attachinents s correct and complete.

1 have been autharised by the Board of directors’ resolution number i hi —Idated' I 02/06/2010 I {DDMMIYYYY)
to sign and submit this form. )

1 further declare that the company has paid correct stamp duty as per applicable Stamp Act,
To be digitally signed by

Director or secretary orcompany secretary (in whole-time practice) Em:w

~ Director identification number of the director: or

Membership number, if applicable or Income-tax permanent account number 102‘9'55' |
(income-tax PAN) of the y ( y of 2a company who s nota . z N
member of ICSI, may quote his/ her income-tax PAN); or

Certificate of practice number of the company secretary (in whole time practice)

In case of a company secretary(in whole Ume practice) whether associate or fellow () Associate O Fetiow

| Check Form, I | | : |

For office use only: . [ J

eForm Service request number (SRN) :' eForm filing date l_———j (DDIMMIYYYY)

This e-Form is kereby registered

Digital signature of the authorising officer E:I I I

Date of signing
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MINISTRY OF CORPORATE AFFAIRS

CHALLAN
G.A.R.7 Civil

Challan No. : AB6786258
Challan Date : 1000672010 Expiry Date:  17/062010
Challan money paid into (BANK}

In

(BRANCIT

By Whom tendered ) s

Name : KRISHNA DHONDU GHAG
Address : ILFS FINANCIAL CENTRE,
BKC,
MUMBAILMAHARASHTRA
_ INDIA - 400051

Entity on whose behall money is paid ) -
CIN : U45400MH2010PLC203614 ~
Name : Chenani Nashri Tunnelway Limited
Address : THE IL&FS FINANCIAL CENTER, PLOT C-22
G BLOCK. BANDRA KURLA COMPLEX, BANDRA (E)
MUMBAILMAHARASHTRA
INDIA - 400051

Full Particulars of Remittince '
Service Type: cFiling

Service Description Type of Fee Amount(Rs.)

Fee For_Form20 Normal 300.00

Fee For FormSch3 E - Narmal 300,00
ks Total] - _600.00

Head of Account : 1475001050000 Other general economic services, Regulation of Joint Stock Companies
Accottnts Officer by whom adjustable : Pay & Accounts Officer, Ministry of Corporate Affairs, New Delhi

Rupees(In words): -Six Hundred only .

Mode of Payment: [ JCash [ JCheque [T 1Demand Draft

Cheque/D d Draft details: No. : .. Dated : ..
Drawn on : (Bank) (Branch)

Date:. Signature of the Remitter:

Note: mand Drafi should be localt 3nd drzwn in favourof “Pay & Accounts Oficer, Ministry of Corporate Affairs, New Delhi™

: {For Bank use oaly)
Received Payment Rupees(words) ¢

Date: Bank Officer: .

N F— accepted — = S = e oan

(For Oflice use only)
Received Payment Rupees(words) :

Date:, Cashier: —
Disclaimer: Payment done at the bank zfier the EXPIRY DATE shall be rejected and the comresponding service requested shall not be

Note : The defects or incompleteness in any respect in this eF orm as noticed by the Registrar shall be placed on the Ministry's
website (www.mcx.gav.in). In case the eForm Is marked as RSUB or PUCL, please resubmit the eForm or file Form 67
{Addendun), respectively. Please track the status of your transaction at all times till it is {inally disposed off by the Registrar.
(Please refer Regulation 17 of the Companies Regulation, 1956) ¥

1t is compulsory to file Form 67 (Addendum) electronically within the due date whenever the document is put under PUCL by
the ROC, failing which the system will treat the docurient as inyalid aud will not be taken on record, .




CHENANI NASHRI TUNNELWAY LIMITED

Sharcholdine Pattern of Chepani Nashri Tunnebwav Limited as on

June 2, 2010 .
Sr.Neo. | Name of the Shareholder No. of Shares % age
(Equity)

1 IL&FS Transportation Networks Limited 49.940 99.88
2 Mr, George Cherian 10 0.02
3 Mr. Ajay Menon. _ 10 0.02
4 Mr Krishna Ghag 10 [1 X s
5 MrRaviSrechari | 10 0.2 |
6 Mr Chandrakant Jagasia 10 0.02
7 Mr Narayanan Doraiswamy 10 0.02

| Tatal 50.000%  100.00'

Certified to be true .

Date :June 2, 2010
Place : Mumbai

Registered Office : The IL&FS Fu;arr_'ml Center, Plot C-22, G Block, Bandrz Kurla Complex, Bandra (East), Mumbai- 400051
T 0 P 022-26533333 - Fax: 022-26523979




CHENANI NASHRI TUNNELWAY LIMITED

List of Directors of Chenani Nashri Tunnelway Linited as on
June 2, 2010

Sr. No. Name of Directors ! - Designation
I Mr Krishna Ghag i Direclor
2. Mr Ravi Sreehani * Director
3. Mr Ajay Menon s, s Director
Certified to be ttue A
¥ .
Director
Date : June 2, 2010 . |
Place : Mumbai . ..
v
L -
A 7 -
Registered Office : The ILEFS Financial Center, Plot C-22, G Block, Banda Kurls Comples, Bandra (Eas, Mumbat. 400031

Ph:022-26533333  Fax : 022-26523979




MCAZ21 : Company Master Details ) Page 1 of 1

Waednesdzy, June 2, 2016 12:02:41 FM Welcome. KRISHNA Ministry
Ministry of Corporate Affair Empoweri
Regi

Government of india-

Fanna it

”b}“ information = MySettings ~ Help <~ | Signout
!
Company Master Datails
D I d CIN : U45400MH2010PLC2D3614
e igwn 03 Company Name : Chenani Nashri Tunnelway Limited
orms R0C Code PR ¢
Registration Number : 203614
Track Transactlon Status Company Category s ’ -
Track Payment Status Company Subcategory| ;g ome o S m et
Access Public Documents ¢ Class of Company L Pulic —
Investor Grievances ’ Authorised Capital(in Rs.)  : 500,000.00
Regulatory Information L] Paid up capital(in Rs.) s 500,000.00
Other Services fumber of Members ;
- i : {Applicable only In a51 of | 0
. b company without Share ° ST
: - Capital) "
, Date of Incorporation -4 add/mmlww)
Address 1 : THE IL&FS FINANCIALI CENTER, PLOT C-22
Address 2 1 G BLOCK, BANDRA KURLA COMPLEX, BANDRA (E)
City : MUMBAL
- | State : Maharashtra
Country PR
*  |Pin i : 400051 \
Emall Id H kriqhna.ghag@ﬂfslndla.com
Whether listed or not : Listed Unlisted
Date of Last AGM : 1k ddimnvyyyy)
Date of Balance sheet i' : [—_________—IEkddlmﬂWYW)
Company Status (for efjiling) : Active
Site is best yiewed in 1024x768 resclution MCA21 Helpde:

622010

o



'LAFS Transponiztion MNetworks Limileg ;
i WLBFS Francel Cenre. | T +91 22 26533333
PAC2LG Bk, | F 4912226522679
Bandra Kuri Complex, | V¥ www.itniindin com
J Mombar 400051
Certificd true copy of the resolution passed by the Committee of Wifectors at their x

Meeting held on May 3, 2010

“RESOLVED THAT the Company do incerporaie a new Praject Company as a Special
Purpose Vehicle (SPV) in the name of “Chenani Nashri Tunnelway Limited™ or such
other name as may be approved by the Registrar of Companies. Maharashtra. Mumbai for
undertaking the project for rehabilitation, strengthening and -four laning of Chenani to

. Nashri Section of NH-1A from Km 89.00 to 130.00 (New Alignment) including 9 Km

long tunnel (2 lane) with parallel escape tunnel, on BOT (Annuity) basis, on DBFO
Pattern, in the State of Jammu & Kashmir (Package No.-NHDP-Phase-1/BOT/V/J&K)
and invest in the equity capital of the aforesaid Company upon lncorporanon to the extent
of Rs 7,560 Million” -

“RESOLVED FURTHER THAT any one of the Directors of the t‘o&]bam or Mr. K.

. . Ramchand, Managing Director or Mr, Mukund Sapre, Executive Director or Mr. Cherian

George, Chicf Financial Officer or Mr. Narayanan Domsiswamy, Associate Vice
President or Mr. Ajay Menon, Assistant Vice President or Mr. Ravi Srechari, Assistant

. Vice President or Mr. Krishna Ghag, Associate Vice President & Company Secretary be

and ‘is hereby severally authorized to take all necessary steps to give effect to the
foregoing resolutions including but not limited to:

. i Negotiate and finalise the terms and conditions of various . contracts for

implementation of the project activities
il. Advise on the award of contracts and appoint / remove contractors as may be

necessary

fii.  Executc any deed, documents, undertakings, papers as may be required in this

g regard

iv.  Appear before any statulory, regulmory, local authority (ics) for and on behalf of
the Company

v.  Settle any dispute, queries, quesuon, doubt that may arise in relation thereto
vi.  Incorporation of SPV for the project and to subscribe to the Memorandum &
Articles of Association on behalf of the Company
vii.  Release share application money or advance lowards equity to the proposed SPY
for the Project™ a

Certified to be true
For IL&FS Transportation Networks Limited

R,
NH]

““F Krishna Ghag ,
Associate Vice President &
Company Secretary .
b T( -
June 1,2010 7
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A Certificate for Commencement of Business ab
N Pursuzant of Section 149(3) of the Companies Act, 1956 ?(
-'-‘)Z Corrate Identity Number : U45400MH2010PLC203614 _ ' .l'i
Z{\ | hefeby certify that the Chenani Nashrd Tunnalway Limited which was Z{\;
1. incodorated under the Companies Act, 1956(No. 1 of 1956) on the Second }
m day §f June Two Thousand Ten ., and which has whis day filed or duly verified % :(,
?-'(\" declgration in the prescribed form that the conditions of the Section 149(2)(a) '{V
\-g to {c} of the said act, have been complied with and 1s entitled to commence ‘.‘-} .
< busidess. .}. >
N}é Giveh under my hand at Mumbai this Sixteenth day of June Two Thousand Nby
?‘P“ Ten : T
{x.
RZd N
5 7N
X N
~ b
?Z\%' {V ELANGOVAN} ";ﬁ'
\11 TI T T {mpuly Ragisirar of Companics } L
e w3 2L
A Maharashtra, Murrbai et
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'!{\‘ Maifing s as per record available in Registrar of Compatias ofivs 'i::
Chenani Nastti Tunnelway Limited &
N}& THE ILSFS FINANCIAL CENTER, PLOT C-22, G BLOCK, BANDRA KUSLA COMPLEX, BAMDRA (E). g
F0T MUMBAI i70e
N
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CHENANI NASHRI TUNNELWAY LIMITED

Certified True Copy of the resolutions passed at the Meeting of the Board of
Directors of the Company held on June 2, 2010

“RESOLVED THAT the Company has been incomorated by [L&FS Transportation
Networks Limited {ITNL) to undertake the Design, Engineering, Finance, Procurement,
Construction, Operation and Maintenance of four laning of Chenani to Nashri Section
of NH - 1A, from km $9.00 to km 130.00 (New Alignmeat) including 9 km long -
wnnel (2 lane) with parallel escape tunnel, on BOT (Annuity) basis, on DBFO
Pattern, in the State of Jammu & Kashmir (“the Project™) in terms of the Letter of
Award dated May 3, 2010 issued by National Highways Authority of India (NHAD"™

“RESOLVED FURTHER THAT the Company do execute the Concession Agreenient
and all related documents with NHAI for undcriaking the Project in accordance with the
Letter of Award dated May 3. 2010 and on such tenms and conditions to be stipudated by
NHAI"

“RESOLVED FURTHER THAT aay one of Mr Krishaa Ghag or Mr Ravi Sreehari or
Mr Ajay Menon, Directors of the Company be and are hereby severally authorised to
sign/execute all necessary decuments, undertakings, deeds. egrecments, papess to give
uffect to the foregoing resolution and to do afl such other scisthings ivcluding but not
lirmited to:

- execute and deliver aay deeds, undertakings, documents, agreeinents oF papers as
may be nceessary

- appear, liaise, present before statutory, local, regulatory, Govemment authonity
{ies) for stawutory and regulatary matters involved in this regard

- authorise any officials of the Company to do acts, deeds and things as they may
deem fitand proper

- .seltle sny queries. dispute as may arise in his reumrd”

“RESOLYED.FURTHER THAT the Coinmon Seal of the Company be affixed, il
nequired, on any paper. document (s), deed (s). agrecmeni(s) or Power of Attomcys
exegauted in this regard in the presence of any one of the Directors and eountersigned by
Mr Kulfjin Abfuwalis or Ms Jyotsna AMatoadkar or Mr Venla Ramanna Rao, Aatborised
Signatorics of the Company™

“RESOLVED FURTHER THAT any ane of the Directors or Mr Kuljit Ahluwatia or

Ms Jyotsna Matomdkar or Mr Venkats Ramanna Rzo, Authorised Signatories of the
Company be aud sre hereby severally authorised to issue certified copy of this resolution™

Cenified to be true

.
NG ,
) U'ﬂa\"/

tor

Date: June 2, 2010 p
Place: Mumbaj

Repinsered Office : The ILEFS Financial Censer, Phot C-22. G Block, Baadn Ku'h Complu. Bandn (Exst), Mumbai- 400051

Ph:022-26533333  Fax:022-2§




CHENANI NASHRI TUNNELWAY LIMITED

June 02, 2010
To

P K Das

General Manager (JK & HP)

National Highways Authority of India

{Ministry of Shipping Road Transport and Highways)
G-5& G-6, Sector 10, Dwarks '
New Dethi—110075

Reg.: Rehabilitation, Strengthening and four laning of Chenani to Nashri Section of NH-14,
from km §9.00 to km 130.00 (New Alignment) including 9 km long tunnel {2 lane) with parallel
escape tunnel, on BOT (Annuity) basis on DBFQ Pattern, in the.State of Jammu & Kashmir
{package no. NHDP Phase-ll/BOT/V/J&K) - Signing of Concession Agreement

Ref.: (a) Letter of Award issued through your letter no. NHAI/N-1/11019/2/2009/CN/63;
dated May 03,2010

(b) ITNL Letter of Acceptance dated May 04, 2010
{c) ITNL letter dated June 02,-2010 for introducing SPV

This is in continuation to above referred letters. Chengni Nashri Tunaclway Limited (CNTL), has been
incorporated as a Special Purpose Vehicle (SPV) by IL&FS Transportation Networks Limited (ITNL} for
development and implementation of the captioned Project on BOT (Annuity) basis.

As per recitals (E} and (F) of the Concession Agreement, selected bidder has to incorporate a limited
lisbility company under the Companies Act 1956. In this regard, selected bidder vide their letter dated June
02, 2010 has requested National Highways Authority of India (NHAD to accept CNTL as the
Concessionairs for entering into Concession Agreement with NHAI for implementation of the Project and
subsaquently for CNTL to perform the obligations and exercise the rights on behalfof the Consortium.  ~ -

In view of the abave, we confirm that CNTL shall enter into Concession Agreement with NHAI
and shall perform the obligations and exercise the rights of the Concessionaire as specified in |
the Concessipn Agreeinent for development and implementation of the Project. Attached
herewith is the Board Resolution of the SPV

We request NHAI to acknowledge the same and provide the concurrence to CNTL as Concessionaire for
development and implementation of the Project and accordingly intimatz es 2 suitabie date for signing of
Comcession Agreement for the implementation of the Project.

For Chenzai Nashri Tunpelway Limited

Waoe

Director

chuurdeﬁcc +The IL&FS Financial Center, Plot C-22, G Block, Bandra Kurla Complex, Bandra (East),
Mumbai- 400051
Ph:022-26533333  Fax:022-2§

r““
e




g l[,m (3 T ALSFS | Transportation

ljl&’ld'= ILAFS Transportation Networks Limited
p c The RAFS Frarcia Cewe | T 491 22 2653 3333
P C-22,6 e, F +9122 26523979
Broakmiope, | W www.aninda.com
Mumba- 400 051 i
June 2, 2010 A

To
PK Das .

General Manager (JK & HP) ) ; iu_(r‘? )
National Highways Authority of India D ?‘{(.i ,\\ /

{Ministry of Shipping Road Transport and Highways)
G-5& G-6, Sector 10, Dwarka

New Delhi— 110 075 Al

M
Reg.: Rehabilitation, Strengthening and foir laing of Chienani to Nashri Section of NH-1A, from km

$5.00 to km 130.00 (New Alignment) including 9 km long tunnel (2 lane) with parallel escape

tunne), on BOT (Annuity) basis on DBFO Pattem, in the State of Jammu & Kashmir (package

no. NHDP Phase-Il/BOT/V/I&K) — Signing of Concession Agreement

Ref Letter of Award (LOA) issued through your letter no. NHAIN-1/11019/2/2009/CN/63; dated
03.05.2010

Dear Sir,”
This is in continuation to the above-referred letter regarding our acceptance provided to the Letter of Acceptance
"(LOA) issued by National Highways Authority of India (NHAI) for implementation of the captioned Project. In
line-with Clause “F* of the recital in the Concession Agreement stating “selected bidder has {o incorporate a
limited liability company under the Companies Act 1956 to undertake and perform the obligations and exercise
the rights of the selected bidder under the LOA™, a company in the name of “Chenani Nashri Tunnelway Limited
{CNTL)” has been incorporated by ITNL.

We authoriz¢ CNTL to undertake and perform the obligations as Concessionaire under the Concession
Agreement to be executed between CNTL and NHAI for implementation of the Project. In this regard, please
find attached a copy of Memorandum & Articles of Association of CNTL. Also find attached the Board
Resolution from IL&FS Transportztion Networks Limited (ITNL), authorizing their company to invest in CNTL.

In view of the above, we request NHAI to indicate us a suitable date for signing of the Concession Agreement
between CNTL and NHAI. Should you need any clarifications / additional information, please fecl free to advice
us accordingly. J

We once again thank you for giving us the opportunity for implementation of the Project and reiterate our
commitment for successful implementatior: of the Project.

Sincerely,
For IL&FS Transportation Networks Limited
Mg
e

Authorised Signatory




B m L s Arme— e s mse—— . - -

R. A, SHAn AL TALATY 1Mo
1 [ ENGINEER (Regivtered) AL Ph. A Wabia
H. (. ANHER ey : S 5. REGE
© AL MANMAR Adrocates & Solicitors 5. TRIVEDI
n. C. SHROFF <. B, BLCH
o K AMER Fete Boak . Puidling F. K. ASHER
ANCE AN Failpa ey
Alanbai - FOO C2F
PRIVATE & CONFIDENTIAL
RASISRBIGR 3¢ June, 2010

National Highways Authority of India
G -586. Sector 10, Dwarka
NEW DELHI- 110 075

o,

Re : Concession Agreement to be entered into between Chenani Nashri Tunnelway Limited (the
“SPV") and Nationa! Highways Authority of India ("NHAI") for enabling the SPV to undertake
*rehabilitation, strengthening and four laning of Chenani ta Nashri Section of NH-1-A from KM 89.00
to 130.00 (New Alignment) including 9 KM long tunnef (2 Lane) with paralle! escape tunnel, BOT
{Annuity] basls, on DBFO Pattern, in the State of Jammu & Kashmir {Pakage No. NHDP Phase -
WBOTNV/IBK) and invest in the equity capital of the SPV (the “Project”) on the terms and conditions
contzined in the draft Concession Agreement. *

1. Background

—
-y

Ve bave acted as legal advisers to the SPV in respect of the captioned Project to ba undertaken by the
SPV pursuant to, the Concession Agreement to be signed between the SPV and HHAL (the
‘Agreefmat').

1.2 This opinion is rendered to you pursuant lo the provisions of the Agreement.

13 Fcr the puioses of giving this opinion, we have examined a draft of the Agreemant; centified copies of
the Memorandum of Association and Adicles cf Association of the SPV and the Board Resoluion
ahorizing the SPV 1o enterinto undertake and perform the Agreement.

2. Assumptions:

For the purpese of aur opinicn herein we have assumed that there are no facls or circumslances in
2xstence and no events have occured which render any of the documents void or weidable, repudiated or

fristrated orcapable of rescission for any reasen and in particutar, but without limitation by reasomof lagkof —=—-———— ! ;

consideration, defauit, fraud or misrepresentation.

TELETHONES : 220h%000, 2268371N, 22660699, 22660910, 22660483, 22065443, 2266 2791 CABLE : "LEX BOMBAY ™
FAX : 12-1264 0355, 11-2264 0936

XX -
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3 Qualifications

1n addition 1o any exceplion (which shall for the purpcse herain, be construed as a quaificsticn) inciugzd in
the foregaing. this opinion is furker sutect ' the following qualifcatons:

« The tsms “enforceabie” or *enforced” as used in His opinion means that the chligatiors arg of 2
type which indian couris and arbitral tribunals would enforce, subject lo the following exceptions:-

i, Enforcement may be §mited by general principles of equidy for example, equitabie remedies
such as injunction and specific performance may be granted al the discretion of the court and
may not be available where damages are considered by the court to be an adeguate remedy,
ot where the Court does not refjard specific performance to be the appropriate remedy;

i Claims may become barred under the Uimitation Act, 1963 or may be. or become subject to
set off or counterclaim, and failure to exercise a right of action within the relevant limitation
period prescribed will operate as a barto the exercise of such right;

iii. Enforcement may be Gmiled by bankruptcy, insolvency, fiquidation, reorganization and other
laws of general application relating to or affecting the rights of the creditors;

. Where obligations are to be - performed in a jurisdiction culside India, they may _not be -
enforceable in India to the extent that performance would be illegal or contrary to public poficy
under the laws of that jurisdiction; T

V. This opinion is Emited to the faws of India in force as of date and no opinion is expressed as
12 the Taws of other jurisdiction. We assume that there is rio foreign law (as to which we have
made no independent investigation), which would affect this opinion.

4. Opinion
4.1 Based on and subject to the foregoing. we are of the following opinion:

{il The SPV is a kmited company duly incerperated and vafidly exisling under the taws
of India and has ai the requisite corporale pawer and authority under the laws of
tndia to enter ino the Agreement and to perform ils obligations therein, znd to own,
lease and operate its assets and to cammy on the busmess as presently conducted
and as proposed to be conducted.

(i The execution and delivery of the Agreement and other related Project documents

have been duly and validly authorized by all necessary carporate or cther acticn on
the part of the SPV and no cther corperale proceedings or other action on Lhe part cf
the SPV is necessary to authorize the Agreement or to consummate the fransactions
contemplated therein. o

14

by-the SPV.and the performance by SPV_of their obligations underthe Agreement . .




(i} The execution, delivery and performance of the Agreement and other related Project
documents by the SFV will constitute lega), valid and biding cbligatens of the spY
in accardance with the applicable provisicns of law and are enforcestle againsl the
SPV in accordance with their tlerms and the applicable Law.
, e
N

This cairion is givan fo the NHAT in cennection with the execution ard implementaticn of the Project which ——
is evidenced by ire Agreement. |t may ot be iransmiltsd Lo any Third Pady ner is it to be refied upon by

any Thid Party {olher than respective legal advisers of the Parties to the Agreement) or for any other
purpose or quoted or referred to any pubic document or filed with any one without our proper writen 2

-

consent.

Yours faithfuty,

e *

. §
,-"\{4- iy a"{
s 5

'

Partner
For Crawford Bayley & Co.

mpend
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