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National Highways Authority of India /B 22237 2218/ 2468 I 255
{Ministry of Shipping, Read Transport and Highways) '
_9-5Td 6, AFeL-10, BICHT, 75 Redll-110 075 _ B
G-5 & 6, Sector-10, Dwarka, New Dethi- 110075 MOST IMMEDBA'I'E

NHAI/BOT/11012/2008 /526 | : November 24 , 2008
To -

As per the list
(Annexure I - Shortlisted Bidders for Stage II - RFP for Pune — Sofapur Section ofN]H—Q

~  from Km 40.000 to Km 144.400 in the State of Miaharashira)

Sub: 4 laning of Pune - So]apur Section of NH-9 from Km 40.000 to Kﬂ‘l 144 404
{Package 1) in the State of Maharashira under NHDPJghase IIf orx BOT

.(Toll) Basis - Addendum No. 1

Sir, ) :
In the light of queries received from the bidders in the pre-bid meeting held
on 03/11/2008, necessary amendments to the bid documents have been made and
incorporated in the bid document through issuance of Addendum No. 1 enclosed
herewith being an integral part of RFP. Bidders are therefore, required to consider
the Addendum No. 1 before submission of their BOT bid proposals. The other
queries which are not part of the Addendum No. 1 have been clarified doring the
pre-bid meeting and no change is proposed in the Bid Documents. '
2) We hereby invite you to submit the BOT bids for Pune - Solapur Section of
NH-9 (Packaoe I).

3) The last date for submission of bids for above BOT project has been extended
to 05/12/2008 (1100hrs.). The BOT bid (OTHER SUBM'ISSIONS) so yeceived sha]l be

" opened on the same day (1600 hrs.).

4 Prolongation in {formal correspdndence is regretted. .
' ‘Yi')ui’s sincerely,
ShepSor -
2 i\, O‘Z

Rajesh: Poonia
General Manager (BOT) 1B

Encl: As above




NHAI/BOT/11012/2008 /5 2., - November24, 2008

Annexure — [

Name of Short Listed Applicants '

Navinya - Altantia Consortium

Tata Realty and infrastructure Ltd.,

Elphinston Building, Z2nd Floor, 10 Veer Nariman Road, Mumbai 400 001
Tel : 0091 - 22 - 662 94000

Fax : 0091 - 22 - 661 00520

Kind Attn: Mr. A. KSharma (Head Transport)

HCC - Laing ~ Sadbhav Consortium

Hindustan Construction Co.,
Hincon House, Lal Bahadur Shastri Marg, Vikhroh (West) Mumbai — 400 083

Tel : 0091 - 22 2571 5505/ 2577 5959

Fax:0091 - 22 - 2579 4771 ‘
Kind Attn: Mr. P. Chakrapant (Executive Vice President)

Reliance - AAA - JTEG Consortium ~

Reliance Infrastructure Limited

E 4(1), 3rd Floor, MIDC, Opp. MIDC Police Stat]on, 5
Andheri (E), Mumabi - 400 093

Tel: 0091 - 22 - 3009 4190

Fax: 0091 - 22 - 3009 4111

Kind Attn : Mr: Sudhir Hoshing {V.P)

R

GMR - Punj Lloyd Consortium

GMR Infrastructure Limited

IBC Knowledge Park, Phase 2, ‘D’ Block, 10% Floor, 4/1, Bannerghatta Road
Bangalore - 560 029

Tel : 0091 - 80 - 4043 2109

Fax : 0091 - 80 - 4043 2225 /011 — 280/42_5#?

Kind Aftn: Mr. A. Saravanan

Larsen & Toubre Limited

L&T Infrastructure Development Projects Ltd.
Mount Poonamallee Road, Post Box Ne. 979,
Manapakkam, Chennai - 600 089 -
Tel: 0091 - 44 - 2252 8956/ 2252 6000/ 22528 000

Fax: 0091 - 44 - 2252 8724
Kind Attn : My. J. Subramanian, Head Commexrcial (Road & Airports)

IDEB - SUCG JV

IDEB Projects (P) Ltd.

ath Floor, Delta Tower, SSTP, No. 7, Whitefield,

Main Road, Varthur Kodi, Bangalore — 560 066

Telfax : 0091 - 80 - 6616 1110

Kind Attn: Mr. Arijit Deb, Sr. General Manager (Business Development &

Contracts)
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. Addendum Nog.1
ADDENDUM / AMENDMENT TO THE BID DOCUMENTS
Sub: Desijgn, Engineering,' Finance, Construction , Development, Operation and Maintenance of the 4-laning Pune - Solapur
Section of NH - 9 ﬁ"om Km 40.000 to Km 144 400 (Package I} in the State of Maharashtra under NHDT Phase [II ~
Invitation for pro;:l:osal - Addendum to the RFP
5. Item lAs in issued document Revised to
No. ‘

iy

VOLUMET - REP

Clause 2.1.8,
Page No. 5

The Validity period of the Bank Guarantee or demand Draft,
as the case may be, shall not be less than 120 days from the
Bid Due Date, and may be extended by the Bidder from time
to timg. The Bid shall be summarily rejected if it is not
accompanied by the Bid security. The Bid Security shall be
refundable not later than 30 days from the Bid Due Date

except in the case of the lowest Financial Grant / highest
Premium Bidder.

The Validity period of the Bank Guarantee or demand Draft,
as the case may be, shall not be less than 120 days from the
Bid Due Date, and may be extended by the Bidder from time
to time. The Bid shail be surnmarily rejected if it is not
accompanied by the Bid security. The Bid Security shall be
refundable not later than 60 days from the Bid Due Date
except in the case of the lowest Financial Grant / highest
Premium Bidder.

Appendix = I,
Bank
Guarantee for
Bid Security -
Paral~Page
No. 27

In consideration of you, NHAI, having its office at G-5&§,

| Dwarka, Sector-10, New Delhi - 110 075, (hereinafter referred

to as the “Authority”, which expression shall unless it be
1epugnant to the subject or context thereof include its,
successors and assigns) having agreed to receive the Bid
of Rs. 16.33Crores (Rupees Sixteen Crores and Thirty Three
Lakhs only), a Company registered under provision of the
Companies Act, 1956 and having its registered office at ___

and acting on behalf of its Consortium (hereinafter referred
to as the “Bidder” which expression shall unless it be

repugnant to the subject of context thereof include its/their
executors adminiptrators, ‘successors and assigns), for the

Design; Engineering, Finance, Construction ; Development,
Operation and Maintenance of four laning of NH - 9 from
Pune -iSolpuar Section from Km 40.000 to Km 144,400 Total
Length' 110.05km in the State of Maharashira under NHDP

In consideration of you, NHAIL having its office at G-5&6,
Dwarka, Sector-10, New Delhi - 130 075, (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 o (Lead Member of the Consortium), a
Company registered under provision of the Companies Act,
1956 and having its registered office at ____. and acting on
behalf of its Consortium (hereinafter referred to as the
“Bidder” which expression shall unless it be repugnant to the
subject or. context thereof include its/their executors
administrators, swccassors and assigns), for the Design,
Engineering, Finance, Construction , Development, Operation |
and Muintenance of four laning of NH - 9 from Pune -
Solpuar Section from Km 40.000 to Xm 144400 Total Length

Pune = Solapur Section of NH = § from kem 40,000 to km 144,600 in the State of Maharashtra (Packags I

110.05km in the State of Maharashtra under NHDP Phase-1I1 |

Pace 1 afd



Addendum No. 1

-5, Ttem

As inissued document

Revised to

Phase-!Il on BOT basis (hereinafter referred to as “the

Project”) pursuant to the RFP Document dated **** issued in

respect, of the Project and ather related documents

(heveinafter collectively referred to as “Bidding Documents”),

we [Name of the Bank]| having our registered office at
and one of its branches at

(hereinafter referred to as the “Bank”), at the request of the

Bidder,. do hereby in 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 faithful fulfillment
and copiphance of the terms and conditions of the Bidding

Documﬁnts {including the RFT Document) by the said Bidder

and unconditionally and irrevocably undertake to pay
forthwith to the Authority an amount of Rs. Rs, 16.33 Crores
{(Rupees Sixteen Crores and Thirty Three Lakhs only) as bid
security (hereinafter referred to as the “Bid Security”) as our
primary obligation without any demur, reservation, recourse,
contest or protest and without reference to the Bidder if the
Bidder 'shall fail to fulfill or comply with all or any of the
terms ‘and conditions contained in the said Bidding
Documents

on BOT basis (hercinafter referred to as

“the Project”)
pursuant to the RFP Document dated ***** issued in respect of
the Project and other related documents (hereinafter
collectively referred to as “Bidding Documents”), we [Name
of the Bank] having our registered office at and
one of its branches at (hereinafter referred to as
the “Bank”), at the request of the Bidder, do hereby in terms
of Clause 2.1.7 read with Clause 2.1.8 of the RFP Document,
irrevécably, unconditionally and without
guarantee the due and faithful fulfillment and compliance of
the terms and conditions of the Bidding Documents
(mcludmg the RFP Document) by the said Bidder and
unconditionally and irrevocably undertake to pay forthwith
to the Authority an amount of Rs. 16.33 Crores (Rupees
Sixteen Crores and Thirty Three Lakhs only) as bid security
(hereinafter referred to as the “Bid Security”) as our primary
obligation without any demur, reservation, recourse, contest
or protest and without reference to the Bidder if the Bidder
shall fail to fuldill or comply with all or any of the terms and

conditions contained in the said Bidding Documents

VOLUME I1I - SCHEDULES

3 | Schedule B,
Page No. B-33

Typical; Cross Section Type for 4 Lane Carriageway with
service road on LHS/RHS at Village (Rural Section) - 003 (A)

Typical Cross Section Type for 4 Lane Carriageway with
service road on LHS/RHS at Village (Rura] Section) - 003.

Schedule B,
| Page No, B-34

Typxcah Cross Section Type for 4 Lane Carriageway with

Typical Cross Sectlon Type for 4 Lane Carriageway with

Pung = Solaptr Section of NH = § from kml40.000, bo ki 144,400 1n the State of Maharashtra (Package 1

service Toad on LHS/RHS at Vﬂlage (Rural Sec’aon) 004 (A)

%

service road on LHS/RHS at Village (Rural Section) - 004.

Pace? of4

reservation |




S

Addendum No. 1

S, Ttem Asinissued document Revised to
No.
5 Schedule A, ‘ Read the last 4 columns of the Traffic Table on page A-7 of as:
Page No. A-7 . _
Lo Appendix A-IIT Appendix A-III
Moo ‘ Traffic Table
: TIraffic Table
! PR — - Slow Moving Total
{Last4 Columns) HGV Vehicles Tratfic Fev
HGV 51‘;/,“;}1:;‘3";“8 Total PCU 5364 255 12826 26836
— _ 3500 102 7716 12956
5364 255 89784 12826 3848 124 8299 18826
3500 102 54010 7716
. * HGV
3848 - 124 29492 8499 Location Truck M-axle Truck 2-axle
54+500 1924 3440
97+800 824 2676
130+6CC 1225 2623
|
|
|
Schedule B | Appendix BVIII Read the last Column Details of Proposed Grade Separated
Appendix B Details of Proposed Grade Separated Intersections Intersections as:
VIII, Page No. ' ' '
- S ‘ ]
B 12 A Location LEX N R A Proposed span s Locanon LN swmew Proposed span
No.'| arrangement | || No, arrangement
v I L/§ Ahmed L/S Ahmed
3 | NaganR/S | céeee | anan 3 | Nagar,R/S |eveer| «ocen 2x15.0x5.0
_Daramati Baramati |

Pung = Solapur Section of NH'-» & from km 40.000 to Y 144.400 in tha Stata af Mabasachiva (Daskama T

Mana D ad A
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Addendum No. 1

Item

As inissued document Revised to
No,
Appendix BI . Appendix Bl
7 Schedule B 1. Typical Cross Sections 1. Typical Cross Sections (plcase refer page B-30 to B-36)
/' Appendix BI - _ _
Page No. B-5 | 2. Cross Section Type along the Project Corridor 2. Cross Section Type along the Project Corridor

(The existing table row 21, 22 & 23 to be replaced with the
revxsed rows as given below}

Pune « Solapurmrioﬁ o_f NH «§ from km 40,000 to kim 144.400 1n the State of Mnhnrushtm (Pagkage [)

. Design .
. . : Design ¢ 5, Desugn . Length C/s
s, Design Chainage ) Length C/s T Chainage :
No. From Che;x;age (kng1} Type No. From Chainage To (km) Type
1 123+900 1370600 | 13700 | 001A || f—mn 1237900 135+580 17 ooiA
_ 22 137+600 140+400 2.800 002/004 : 22 135+580 142+800 7.22 051 N
C23 140+400 148+050 7.650 001A 2 142+800 150+050 725 0
8 Schedule B Appendix B IX Appendix B IX
/' Appendix BIX
Page No. B-13 Details of Proposed Vehicular Underpasses ‘ Details of Proposed Vehicular Underpasses
(Two rows (4 & 5) have been inserted for chainage 138+740 & 140
iy Design Chelnege Toentiom “Size | Type + 050 and t%xe earlier ¢ & 5 &1, No, is shifted to Si. N? 6&7)
_ No. (km) - - ‘ 1 & | Design Chainage (km) Location . Size | Type
1 R /s No,
63+900 Baramati 2x15x5.5 VUP 1 £3+300 R/S Baramatl | 2x15x5.5 | VUP
R ) MIDC 2 70+750 MIDC CIPLA | 2x15x5.5 | VUP
70+750 CIPLA 2x15x5.5 | VUP 3 - Kurkumbh
3 ' Kurkumbh 74+000 - Village wx15x5.8 | VUP
74+000 - Village | 2x15x55 | VUP 4 138+740 Bypass | 2x15x5.5 | VUP
4 | Location shall be 5 140+050 Bypass 2x15x5.5 | VUP
_decided in , : & | Location shall be
.| consultation with IC, 2x15x8.5 | VUP decided In consultation
5| Location shall be i with IC x15x85 | VUP
| decided in ' 7 | Location shall be
consultation with IC. 2x15x55 | VUP decided in consultation
] with IC. : 2x15%3.5 | VUP

Pagedof ¢




Clarifications to the queries raised bv Bidders in Pre-Bid Conference dated 03/11/2008

Sub: Design, Engineering, Finahce Construction , Development, Operation and Maintenance of the 4-laning Pune - Solapur Section of NH
-9 from Km 40.000 to_Km 144.400 (Package 1) in the State of Maharashtra under NHDP Phase 1II - Invitation for proposal-
Queries concerning RFP

‘r S. Reference Present Provisions of the Clause Queries / Request Reply from NHAI
1 No. Clause X
Voiume No. |- RFP
1. 124218, Bid Security validity 180 days from the Bid due date.... | PL. clarify. No Change.

2.2.0
Page No, 2,5,14

....validity of bid securily valid for 120 days from the bid
due date...

‘ _{l
\‘\._‘_‘

.Validity of bid security 120 days from fhe bid due
dale...

..shall not be less than 180 {one hundred
and elghiy) days from the Bid Oue Date, inclusive of
a claim period of €0 (sixty) days, .

=
-]
~o

ITB, Clause 1.2.4 and
178, Clause 2.1.7
Page No. 2,5

1.24 A bidder is required to deposit, along with its Bid,
a bid security of Rs, 16.33 Crores ..

2.1.7 The Bidder shall depesit a Big Secunty equivaient
to Rs. 16,33 Crores, '

"Generally Bid Security equivalent to 1%

of Project Ceslis submitied for Projects
of this magnitude. So Bid Security
should be kept as Rs. 9.22 Crores,

Mo Change,

The Bidder shall deposit a Bid Secun'y equivalent to
Rs. 18.33 Crores.

3. | ITB, Clavse 2.1.8
Page No. 5

Refundable not ater than 30 days ..., where 8s
Clause 1.2.4, page 2 states “ ......... Refundable not

{ater than 60 days.........."

Please Clarify,

Please refer Addendum.

4 113
Page No. 4

B due dale s 20° NovemBeT 8

In view of the cancurrent blds being
quotsd for NHAL, and number of
studies, surveys, Investigations to be

.carried oul for such projacts, we |
request you 1o kinaly extend the present

date of sybmission tilf 15%
Decambar'08,

Ng Change.

5787
Paga No, 11

Bidders.requirlng any ctar!flbaﬂons v 1HE Abthority

shall endeavor to respond 10 1he querles ..., butne "~

later than 15 (fifteen) days prier to the Bid Dug Date.

Minlmum 3 weeks {ime should be
provided for praparation / submission of
the RFP, from the date of issue of
Response to the Queries,

No Change.

6. 1293
Page No, 11

N order to atford the Bidders a reasonable

‘%wrne

Minimum 3 weeks time should be
provided for preparation / submission of

No Change.

Pune - Solagur Section of NH -9 from km 40,000 to km 146.400 in the State of Maharashtra (Package I)

Page1of§




7

l 'S, ‘ Reference Present Provisions of the Clause Queries / Request Reply from NHAI
No. Clause :
| ihe RFP, from the date of issue of
: Response to the Queries.
7. Appendix+ L, point 13 | I/'We further ........... Kindly provide the list'of Regulalory No Change.
Page No. 24 Authority" covered under this clause. -
Giving undertaking on behalf of CEQ or
Directors will not be an issue, however,
giving undertaking on behalf of
Managers / Employees is practically
very difficult for big organizations which
has around 2000 employees.
Therefore, we request you to delete
“‘Managers / Employees" from the
clause 13 of Appendix |
2121 Bids should b submitted before 1100 hours on the Bid | Since most of the Bidders are stationed | No Change,
Due Date ............. ' outside Delhi and/or India it is
requested that the time for submission
may be xept as 1500 hours.
Volume No. Il-Draft Concession Agreement .
g | Aricle 10.2.5 We raquest NHAI to make following amendments. We request NHAI to make exisling No Change.
Page No, 28 “The Cancessionaire hereby inevocably appoints the | amendments.
Authority {or its nominae) 1o be its trug and lawiul _
attorney, o exscute and sign in the name of the :
Concessionalre a transfer or surrender of the License '
granted heraundar at any time after the Concession :
| Period has expired or has besn terminated earller in
terms hereof, provided Termination Payments(if
applicable) shall have been paid.in full, a sufficient
proof of which will be the caciaration of any duly
.| authorized officer of the Authority, and the
Concessionaire consents o1ts belng registered for this
. purpose.’ N i ‘ I E— : -
f0 11042 WUl rafudion 0 The proviaiany of cieugs 10,30, | Cansidering tha tonsinuclion period of | No Change.
Page No, 29 the parties herelo agres that on or priar 1o the 2.5 years for the project highway of |
Appointed Oate, the Authorlly shall have granied vacan! | 181Km, granfing 0% of fand an or
access and Right of Way such that the Appendix shall | before appointed date will be highly
notingiude mare than 40% of the total area of the site | inadequate lo complete fhe construction

Pune - Solapur Section of NH = 9 frd’m ke 40,000 o km 144,400 in the Stats ofMuharéshtm (Package )

Page 2 of §




S. Reference

Present Provisions of the Clause

Queries/ Request Reply from NHAI
No Clause _
' " within 25 years. :
The Authority shall at Ieas{ 60% of he
right of way on or before the Appcinted
Date.
Therefcre, we kindly request you to
; modify lhe clause. '
Article 25.1.1 The Authomy AQTEES.......... Please clarify the maximum ameuntof | Please refer Clause No, 25.2.2 of DCA.
Page No. 66 | ‘ Grant the Authority shali provide.
Ci264 Payment.o Concessmn Fes Contrary to Clause 26.1. This should be | No Change.
Page No. 69 “Payment of Additional Concession
. Fee
Article 48, Cl 481 Definitions: Request the dehmtt{)n to recognize No Change.

Page No, 129

"Debt Due” maans aggregate of the foilowing sums:
-Principal amount provided by Senior Lenders inthe
financing agreement. -

-All accrued interest, financing fess and charges
payable Under the financing agreement

-Any subordinated debt inciuded in the financial
package‘

refinancing during t the concession
period as well as debt provided by the
sub - ordinate lenders.

Volume No, {ll+ Sched

uies

14. | DCA Sehedules
Paga No, A-7

In the Traffic Table at 3 locations Total Nos of vehicles
is shown:as 89784, 54010 and 53492 respectwely but
fne corresponding PCUs are shown as 12826, 7718

ang 8499

The number of vghicies and number of
PCUs at afl three locations don't match.,
As par the details provided in {he table
the numbers shown as PCUs are
approximately the total number of
vehicles al sach location, Please restify

| and provide corract number of vehicles

and PCUs at sach locatian.

For Appengix A - Ill “Traffic Table" -
Addendum.

Flease refer

15, | Aprendix BVIN

Singls arm LTl Hand Side F yover 1§ provided at

Pls clarify the scope |

Provision is glven with span arrangement,
Page No. 8-12 Bhigvan Bus Stand- : - o : _
Qppendix gwg Flyover providec at LS Ahmed Nagar, R/S Baramall | Pis provide the span arrangement Piaase refar Addendum.
age Ng. 81 ! i o
Appendix B Vil | Datalls of Proposed Grade Saparate [nierasctions | Flosss alva dalalls of Span Please refer Adésndum,
Page No, B-12 j Configuration for the propesed Flyover
) 5 at Ch. 89.800
_\g 16, | DPR Drawings Plan & Profile Drawings Pls provida the proper drawings flles The Drawings are avallable on NHAl webslie.

Some external reference is missing in the CAD file, so

Pune = Solapur Section of NH = 9 from kim 40,000 to km 164400 in the State of Maharashtra (Package I)
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}?' Reference P‘resent Provisions of the Clause Queries / Request Reply from NHAI
o. Clause . :
unable to open any of the dwyg file.
I 17 | Appendix All, End Design Chs are 150+050 and 148+050 glven in Please clarity/ provide: Please refer Addendum,
| Appendix B! Sch A and Sch B respectively (¢/s for remamang 2kmis '
‘ Page No. A-6,8-5 not mentioned)
18, | Appendix Bi, 8l cfs for the bypass chainages is given different than Please clarify For Appendix B! - Please refer Addendumn,
Page No. B-5,8-7.8- | given in dwg {pg-B-35) e.g. for Ch from 123+800 to ' Design chainage of bypass is from km 135.580 1o
35 137+600 seclion 001A is given but it is a eccentric Km 142400 { The existing PWD chainage is from Km
vwdemng . 132.400 to Km 137.200) and typical cross section
: (05 to be applied.
19. | Appendix Bl Cis Type 003 and Q04 given in the tab!e; butin c/s Please clarify whelher the sections Please refer Addendum.,
Page No, B-5

detail dwgs it mentioned as type 003A and 004A

003A and 004A are same as 003 & 004
respectively or different, if different pls.
provide

Crass sectional
Drawings Volume [}
Schedules

Page No. B-30,8-36

Cross seclional Drawings

(-

!
|
4
H

Cross section Type mentloned in
Appendix B1 does not have typical
cross secticn types 001 B, 005, D08,
003 {A), 004 (A), whereas the same
have been provided in the Drawings.
Please larify. Bypass has been
pronesed from Km 132,200 to Km
137,200, whereas eccentric widening is
recommended in the Tabie 2 of
Appendix B1 between:the same
Chainage, Please Clarify,

i) Please refer Addendum.

iy Cross Section 003 lo be applied at the localion of
Service Road on LHS/RHS at village (Rura! Section).
iy Cross Section 001 B to be applied at {he location
of left sice eccentric widening,

iv} Cross Section 004 to be apglied al the location of
Servica Road on kot sides al Urban Section,

v) Cross Section 005 fo be applied for bypass and
new formation.

vi) Reg. 008 - This is ganeral cross section for super
elevated area and o be applied accordingly.

vil) Cesign chainage of bypass is from km 135.560
to Km 142.400 { The existing PWD chainage is from
Km 132,400 to Km 137.200).

21 Deslgn MSA not mentioned and thicknesses of the We presumed that itIs to ba designed [ This wil be as per Volume = IV Manual.
Gifferant layers in the /s of the road are not mentionad | as per the traffic data OR Provide ihe
in ¢/s detalls as well design MSA or thicknesses of the
. different layars in ¢fs detalls ‘
22. | 8ehedule =R Drawings We requast you o Kindly clarlfy whather | No
ANREXs all the drawings are mentioned in
Scheduie = H has to be submitted by.
| . _ the Bidder in his Bid Document.
23, | Scheduls € and D Prolectf-‘acllltlee ' Plaasa clarly locations of proposed | This to be applied at ine locatlon of grade separalor.
] ' Entry and Exit Ramps. We understand Sufﬂment land is availzble 1o accommadate {he $ame

Pune ~ Solapur Section of NH =9 from km 40,000 to ¢m 144400 1n the State of Mnhurashtra (Packazal
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S. Reference
No, Clause

Present Provisions of the Clause

Queries / Request

Reply from NHAI

ihat NHAI will require sufficient land to
accommodate these ramps at !he
Proposed locations.

wherever applicable,

24. Schedule B

Déveiopn;-ent of Project Highway -

Please Ctarify whether the width of new

This will be as per Volume - IV manual,

We understand that ihe locations
provided for bus bays don't reqmre Bus

Page No. B-16 minor bridges shal be of 14m or 12m.
25. | Appendix C-Il Bus BEYS; and Bus Shelter Two Tabies are provided for Bus Table has already been provided for pick-up bus stop
Page No. C-6 : Shelter and Bus Bays and for bus bays. | and bus bays. The bus bays to be provided with bus

shelters.

26, | Appendix A Vil {c)
and appendix BX!!I

Shellers. Please clarify,

The exisling and propased chainages
mentioned for Culverts in both the
tables are nct ma cheng (Eg. Sl. No. 41,
42, 43, 44)

The design chainages are given with the exisling
PWD chainages.

General Queries

} 21. Please give the datails of the {znd Land Acquisition is in progress.
acquisition status '
2. : Please let us know the current stalus cf Land Acquisition is in pregress,
7 ! Land Acquisition.

Whan was the DPR prepared? Has the
escalation in the cost of materials and -
the increase in Financing cost been
included while datermining the Tolal
Project Cost -

Eslimate is based on Year 2005 rates and 5%
escalalion has been taken into account.

Pune - Solapur Section of NH « 9 froni kim 40,000 to km 144400 in the State of Maharashtra (Package 1)

Page 5 of 5




A Nnnexvee =1L

W'Gﬁ'lf Tl@?l 1|5|:ql” sﬂfha‘b_{vr ZOHY /Phone : 91- ;1250741002507421

(dre ofiaes, as% ftaet i vawnt w=aa) &9 /Fax . 91-11-25083507 7 2509351

National Highways Authority of India & /B 2223 1 2318 1 2468 1 258

{Minislry of Shipping, Road Transport and Highways)
-5 vd 6, §FT-10, B, 7 Red-110 075

G-5 & 6, Sector-10, Dwarka, New Delhi-110075 MOST IMMEIDIATE
NHAI/BOT/11019/18/2008 [&[{ December 19, 2008
To
As per the Iist

(Annexure I - Shortlisted Bidders for Stage 1I - RFP for Pune — Solapur Sectiore of NH-9
from Kmt 40.000 to Km 144.400 in the State of Maharashtra) '

Sub: 4 laning of Pune - Solapur Section of NH-9 from Km 40.000 to Km 144.400
(Package 1} in the State of Maharashtra under NHDP phase ITT on BOT

(Toll) Basis - Addendum No. 2

Sir, - St ) : _ -
In the light of’MosRT&H Office Memorandumy dated 03/12/2008 circulating
new “National Highways Fee (Determination of Rates and Collection} Rules,
2008” necessary amendments’ to the bid ‘documents have been made and
incorporated in the bid document through issuance of Addendum No. 2 enclosed
herewith, being an integral part of RFP. The Addendum No. 2 also incorporates the
following changes:-
1) The Total Project Cost has been modified from Rs. 922 Crore to Rs. 13110 Crore
{Rupees One Thousand One Hundred Ten Crore). The modified Toial Project

Cost shall be considered for this Concession.
2} The Bid Security wherever appearing in the Bid Document shall be read as Rs.

18.60 crores {(Rupees Eighteen Crores Sixty Lacs only).
3) The Perfofmance Security wherever appearing in the Bid Document shall be read '

- as Rs. 55.50 crore (Rupees Fifty Five Crore Fifty Lacs only).

Bidders are therefore, required to consider the Addendum No. 2 before submission
of their BOT bid proposals.

2y We hereby mvite yvou to submit the BOT bids for Pune - Solapur Section of . .. ...
I NH- 9(P3ckage 1. - e e S : - - i .

3) The Jast date for submission of bids for above BOT pro;ect has been extended
to 24/12/2008 (1100hrs.). The BOT bid (OTHER SUBMISSIONS) so received shall be

opened on the same day (1600 hrs.).
Yours sincerely,

@MV

Rajesh Poon;a
General Manager (BOT) IB

~ Encl: As above




NHAI/BOT/11019/18/ 2008 /6 i December 19, 2008

‘Annexure - |

Name of Short Listed Applicants

Navinya - Altantia Consortium

Tata Realty and infrastructure Ltd.,

Elphinston Building, 2nd Floor, 10 Veer Nariman Road, Mumbai 400 001
Tel : 0091 - 22 - 662 94000

Fax : 0091 - 22 - 661 00520

Kind Attn : Mr. A. K.Sharma (Head Transpeort }

HCC - Laing ~ Sadbhav Consortium

Hindustan Construction Co.,

Hincon House, Lal Bahadur Shastri Marg, Vikhroli (West), Mumbai — 400 083
Tel : 0091 - 22 2571 5505/ 2577 5959

Fax : 0091 - 22 - 2579 4771

Kind Attn: Mr. P. Chakrapani (Executive Vice President)

Reliance - AAA - JTEG Consortium

Reliance Infrastructure Limited 7

E 4(), 3rd Floor, MIDC, Opp. MIDC Police Station,
Andhen (E}, Murnabi - 400 093

Tel : 0091 - 22 - 3009 4190

Fax : 0091 - 22 - 3009 4111

Kmd Atin : Mr. Sudhir Hoshing (V-P)

GMR - Punj Lloyd Consortium

| GMR Infrastructure Limited

IBC Knowledge Park, Phase 2, ‘D’ Block, 10t Floor, 4/1, Barmerghatta Read,
Bangalore - 560 029 '

Tel : 0091 - 80 - 4043 2109

Fax : 0091 - 80 - 4043 2225

Kind Attn : Mr. A, Saravanan

Larsen & Toubro Limited

L&T Infrastructure Development Projects Lid.

Mount Poonamallee Road, Post Box No. 979,

Manapakkam, Chennai - 600 089

Tel : 0091 - 44 - 2252 8956/ 2252 6000/ 22528 000

Fax : 0091 - 44 — 2252 8724

Kind Atin : Mr. J. Subramanian, Head Commercial (Road & Airports)

IDEB - SUCG JV

IDEB Projects (P) Ltd.

9t Floor, Delta Tower, SSTP, No. 7, Whitefield,
Main Road, Varthur Kodi, Bangalore - 560 066




Addendum No. 2

ADDENDUM No.2

Name of work: 4 laning of Pune ~ Solapur Section of NH-9 from Km 40.000
fo Km 144.400 (Package 1) in the State of Maharashitra under
NHDP Phase 111 on BOT Basis

In pursuance to the notification of the “National Highways Fee (Determination of
Rates and Collection) Rules, 2008”, Revision of the Total Project Cost and Schedules
the following provision in the RFP documents stands modified in the mannmer as
provided below:

1) The Total Project Cost has been modified from Rs. 922 Crore to Rs. 110 Crore
~ (Rupees One Thousand One Hundred Ten Crore). The modified Total Project Cost
shall be considered for this Concession.

2 The Bid Security wherever appearing in the Bid Document shall be read as Rs.
18.60 crores (Rupees Eighteen Crores Sixty Lacs only).

3} The Performance Security wherever appearing in the Bid Document shall be read
as Rs. 55.50 crore (Rupees Fifty Five Crore Fifty Lacs only).

4)»  20% of Total Project Cost as.indicated in Para 8 of Schedule F (RFP Volume ﬂI)
stands revised and shall be read as Rs. 222.00 Crores. :

A5) The whole of Article 27 (User Fee) stands modified and the modified Article 27 is
attached as Annexure A to this addendum.

6). Article 48 (Definitions), stand modified in the manner, as providéd below:

S. Reference . Existing Clause Modified Clause

No. | Clause/Page
No.
1 “Bus” “Bus” means any passenger { “Bus” = means any passenger

motor vehicle with a Gross | motor vehicle with a registered
Vehicle Weight exceeding | carrying capacity exceeding 32
12,000  (twelve __thousand) [ (thirty two) excluding the driver;
kilograms; pad s




Addendum No. 2

S. Reference Existing Clause Modified Clanse
No. | Clause/ Page 7
No.

2 “Car” “Car” means and includes | “Car” means and includes any
any motor transport vehicle, | light motor vehicle, car, jeep, van,
car, jeep, van, omnibus, or [ omnibus, or three-wheeled motor
three-wheeled motor vehicle | vehicle with a Gross Vehicle
with a Gross Vehicle Weight | Weight not exceeding 7,500
not exceeding 7500 (seven | (seven thousand five hundred)
thousand five  hundred) { kilograms or a registered
kilograms, but does not | carrying capacity not exceeding
include a Motor Cycle, | 12 {twelve) excluding the driver,
Tractor or road roller; but does not include a Motor

' Cycle, Tractor or road roller;

3 “Fee” “Fee” means the charge levied | “Fee” means the charge levied on
on and payable for a vehicle | and payable for.a vehicle using
using the Project Highway or | the Project Highway or a part
a part thereof, in accordance | thereof, m accordance with the
with the Fee Notification and | Fee Rules and this Agreement;
this Agreement;

4 “Pee “Fee Notification” means the | “Fee Notification” means the

Notification” | Notification No. *** dated *** | Notification to be issued by the
issued by the Government in | Government, prior to the
exercise of the powers| Appointed Date, in exercise of
conferred by Section 7 of the | the powers conferred by Section
National Highways Act, 1956 | 7 of the National Highways Act,
in respect of the levy and 1956 in respect of the Ievy and
collection of Fee during the | collecion of Fee during the
Concession Period, and a | Concession Period, substantially
copy of which is-at Schedule- | in the form at Schedule-R; '
R, and includes any ’
subsequent notifications
issued from time to time for
levy and collection of the Fee
contemplated - by the
provisions of this Agreement;

5 “Fee Rules” “Fee Rules” mean the National

Highways Fee (Determmation of
Rates and Collection) Rules, 2008;

YA/

20
4 laning of Pune — Scolapur Sectia;\rfm}

(40,000 to Kim 144.400

in the State of Maharashira under NHDE Dot on BOT Basis




Addendum No. 2

S. Reference Existing Clause Modified Clause
No. | Clausef Page
No. _ ) ]

6 “Heavy “Heavy Truck” or “Multi-axle | “Multi-axle truck” or “Heavy
Truck” or | truck” means any goods | Truck” means any goods carrier,
“Multi-axle | carrier with a Gross Vehicle | heavy construction machinery or

truck” Weight  exceeding 20,000 | earth moving equipment with a
{twenty thousand) kilograms | Gross Vehicle Weight exceeding |
and includes a truck with | 20,000 (twenty thousand)
three or more axles; kilograms, but less than 60,000

(sixty thousand) kilograms, and
includes a truck with three to six
axles;

7 “Light “Light Commercial Vehicle” | “Light Commercial Vehicle” or
Commercial: jor "LCV”  means any |“LCV” means any passenger
Vehicle” or | passenger vehicle or goods | vehicle, minibus, light goods

“LCV” carrier with a Gross Vehicle | vehicle or goods carrier with a

| kilograms

Weight exceeding 7500 (seven
thousand  five  hundred)
and includes a
Tractor with Trailer but does
not include a Tractor, Bus,
Truck or Heavy Truck;

Gross Vehicle Weight exceeding |
7500 (seven thousand five
hundred) kilograms but less than
12,000 . (twelve thousand)
kilograms or. a registered
passenger  carrying  capacity
exceeding 12 (twelve) but less
than 32 (thirty two) exchuding the
driver, and includes a Tractor
with Trailer;

8 “Local Traffic”

“Local Traffic” shall have the
meaning  as
Schedule- R;

defined

in

“Local User” means a person
using a vehicle registered for|
non-commercial purposes and

 used as such for commmuting on a

section of the Project Highway,
provided that (a) such vehicle is

- owned by a person who resides

within a distance of 20 km
(twenty kilometres) from the
nearest Toll Plaza; (b) its use of

' such  section of the Project

not extend

Highway does

4 faning of Pune - Solapur Section of NH-
in the Staie of Maharashitra under NHDP
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S. Reference Existing Clause Modified Clause
No. | Clause/ Page
No.

beyond a Toll Plaza other than
such nearest Toll Plaza; and {c)
such section of the Project
Highway has no service road or
altemmative road; and shali
include a vehicle that uses a
section of the Project Highway
but does not cross a Toll Plaza;

9 “Oversized

“Qversized Vehicle” means any

Vehicle” vehicle having 7 (seven) or more
axles or a Gross Vehicle Weight
exceeding 60,000 (sixty thousand)
kilograms; .

10 “PCU” “PCU” shall have the|“PCU” shall have the meaning
meaning ascribed to a|ascribed to a passenger car unit
passenger car unit in the [ in the Indian Roads Congress
Indian = Roads  Congress | Publication No. IRC-64, 1990 or

Publication No. IRC-64, 1990
or any  substitute or
modification  thereof, and
when used in this Agreement,
shall include only motorised
vehicles liable to payment of
user charges at the Toll
Plaza[s] in accordance with
the Fee Notification and the
Exempted Vehicles specified
therein, but does not include
Tractors, Tractors  with
Trailer, Motor Cycles and
non-motorised vehicles;

any substitute or modification
thereof, and when used in this
Agreement, shall include only
motorised vehicles liable to
payment of user charges at the
Toll Plaza[s] in accordance with |
the Fee Rules and the Exempted
Vehicles specified therein, but

does not include Tractors,
Tractors with Trailer, Motor
Cycles and  non-motorised
vehicles;

11

“Toll Plaza” means the
structures and barriers
erected on the Project

Highway for the purpose of
regulating the entry and exit
of vehicles in accordance with

“Toll Plaza” means the structures
and barriers erected near each of
the two ends of] the Project
Highway for the purpose of
regulating the entry amd exit of
vehicles in accordance with the

4 laning of Pune - Solapur Section of NH-3 from
in the State of Maharashtra under NHDP FPhase |
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Existing Clause

Modified Clause

the  provisions of  this
Agreement and shall include
all land, buildings,
equipment, and other facilities
required in accordance with
or incidental to the provisions
of this Agreement; provided
that such Toll Plaza shall not
be erected within a distance of
10 (ten) kilometres from the
notified urban limits of Dhule
city as notified on the date of
this Agrecement and shall be
situated at locations to be
decided by the Concessionaire
in consultation with the
Independent Engineer; -

provisions of this Agreement and
shall include all land, buildings,
equipment, and other facilities
required in accordance with or
incidental to the provisions of
this Agreement; [provided that
such Toll Plaza|s] shall not
ordinarily be located within a
distance of 10 (ten) kilometresi
from the municipal or local area
limits of the nearest city or town
respectively as applicable on the
date of this Agreement] and shall
be situated at location(s)

-specified in the Bid or within a

distance of 1 (one} kilometre
thereof,

S. Reference
No. | Clause/ Page
No.
12 “Tractor”

“Tractor” means a motor
vehicle which is not itself

constructed to carry any load"

other than the equipment
used for- the purpose of
propulsion, but does- not
include a road roller; and
“Tractor with Trailer” means
a Tractor with an attached

vehicle laden with goods
other -than  agricultural
produce  or  agricultural

-equipment;

“Tractor” means a motor vehicle
which is not itself constructed to
carry any load other than the
equipment used for the purpose
of propulsion, but does not
include a road roller; and
“Tractor with Trailer™ means a
Tractor with an attached vehicle
laden with goods other than
agricultural produce or}
agricultural equipment; '

4 laning of Pune - Solapur Section of NH-9 from Km

b 144.400

in the State of Maharashtra under NHDP Phase Ill on BOT Basis
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S. Reference Existing Clause Modified Clause
No. | Clause/Page
No.
13 “Truck” “Truck” means any goods | “Truck” means any goods carrier

carrier with a Gross Vehicle { with a Gross Vehicle Weight
Weight exceeding 12,000 | exceeding 12,000 (twelve
(twelve thousand) kilograms | thousand) kilograms but less

and includes a road roller, but | than 20,000 (twenty thousand)
does not include a Heavy | kilograms, and includes a road
Truck; roller;

7)'\, The Width of Carriageway in Annex - I of Schedule B, Para 1.1 shail be Z7.5m.
8), The para 42 of Annex - I of Schedule B stands'modiﬁed and shall read as

“The alignment and vertical profile of Project Highway is given at Append:x BII in soft
copy. The FRL, gradlents etc. Shall be us per the Manual of Specifications and Standards

for 4 lane Highways.”

9)  The whole of Schedule R (Fee Notification) stands modified and the modified
Schedule R is attached as Annexure B to addendum. :

10)s  Schedule C, Para 2(d} “Landscaping and Tree Plantation” shall be read as

Landscapmg of the highway shall be done on within ROW, but not hmtted to, the following:
. Medhan

. Grade Separated intersections-

. Entry and Exit ramp

. At grade 1slands of intersection locations

. Toll Plaza Area

11))\ Schedule C, Para 2(g) “Others” shall be read as

(g)  Others

1. Highway Lighting
High Mast Lighting shall be provided at all the required locations as per manual
except for Minor Junctions where Solar lighting shall be provided.

2. Highway Patrol
Highway Patrol units as per the prescribed Manual

3. Ambulances 6\/
Ambulance units as per the prescribed Manual t
4 / m
4 laning of Pune - Solapur Section of NH-3 from Xm 40.000 K 1342
in the State of Maharashtra under NHDP Phase Il on BO
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4. Cranes
Cranes as per the prescribed Manual
5. Development of site for wayside amenities

Development of site for wayside amenities
6. Traffic aid posts

Traffic aid posts as per the prescribed Manual
7. Medical aid posts

Medical aid posts as per the prescribed Manual

8. Vehicle rescue posts
Vehicle rescue posts as per the prescribed Manual
9. Telecom system

Emergency Call Boxes (ECBs) at every 2 km shall be provided along the Pro]ect
Highways in accordance with the clause 4.18.4 of the Manual.

Note: In case of any discrepancy in the location of any of the project facilities mentioned
in this Annex-1, the independent Engineer shall finalise the same as per sile requirement.’

4 laning of Pune - Solapur Section of NH-9 from Km 40.000 to Km 144.400
in the State of Makarashira under NHDP Phase 111 on BOT Basis
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2711

27.1.2

2713

2714

27.2

Addersdum No. 2

ANNEXURE A

ARTICLE 27
USER FEE

Collection and appropriation of Fee

On and from the COD till the Transfer Date, the Concessionaire shall have the
sole and exclusive right to demand, collect and appropriate Fee from the Users
subject to and in accordance with this Agreement and the National Highways
Fee (Determination of Rates and Collection) Rules, 2008 (the “Fee Rules”);
provided that for ease of payment and collection, such Fee shall be rounded off
to the nearest 5 (five) rupees in accordance with the Fee Rules; proVided further
that the Concessionaire may determine and collect Fee at such lower rates as it
may, by public notice to the Users, specify in respect of all or any category of
Users or vehicles.

The Parties acknowledge that a notification for levy and collection of Fee shall be
issued by the Government under Section 8A of the Act (the “Fee Notification”)
within 90 (ninety) days hereof substantially in the form set forth in Schedule-R.

The Concessionaire acknowledges and agrees that upon payment of Fee, any
User shall be entitled to use the Project Highway and the Concessionaire shall
not place, or cause to be placed, any restriction on such use, except to the extent
specified in any Applicable Law, Applicable Permit or the provisions of this
Agreement.

The Concessionaire acknowledges and agrees that any User who is not liable for
payment of the Fee shall be entitled to use the Project Highway without any
restrictions, except to the extent specified in any Applicable Law, Applicable
Permit or the provisions of this Agreement. For the avoidance of doubt, the
Concessionaire hereby acknowledges that Exempted Vehicles are not liable to
payment of Fee.

Revision of Fee

27.2.1 The Parties hereto acknowledge and agree that the Fee shall be revised annually

on April 1 in accordance with the provisions of the Fee Rules; provided,
however, that such revision shall not be effected until a period of 6 (six} months
has elapsed from COD. For the avoidance of doubt, it is agreed that revision on
account of variation in WPI shall be restricted to 40% (forty per cent) of the
variation in WP to be determined in accordance with the Fee Rules.

4 laning of Pune - Solapur Section of NH-3/%
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27.2.2 The Concessionaire hereby acknowledges and agrees that it is not entitled to any
revision of Fee or other -relief from the Authority or any Government
Instrumentality except in accordance with the express provisions of this

Agreement.

9723 The user fee shall be increased annually, without compounding, by 3% (three
percent) thereof with effect from April, 2008 and such increased rates shall be

deemed to be the base tates for the purpose of this Agreement.

27.3 Exemption for Local Users

The Concessionaire shall not collect any Fee from a Local User for non-
commercial use of the Project Highway, and shall issue a pass in respect thereof
for commuting on a section of the Project Highway as specified in such pass and
for crossing the Toll Plaza specified therein. For carrying out the provisions of
this Clause 27.3, the Concessionaire shall formulate, publish and implement an
appropriate scheme, and make such modifications to the scheme as may
reasonably be suggested by the Authority or by Local Users from time to time; -
* provided that for defraying its expenses on issuing of passes and handling of
Local Users, the Concessionaire shall be entitled to charge a monthly fee of
'Rs.150 (Rupees one hundred and fifty only), with reference to the base year 2007-
08, to be revised annually in accordance with the Fee Rules to reflect the
- variation in WPI, and then rounded off to the nearest 5 (five) rupees; provided
further that no passes will be required or Fee collected from a vehicle that uses

_ part of the Project Highway and does not cross a Toll Plaza. |

274 Free use of service road

27.4.1 The Concessionaire shall not permit entry of Local Users, Tractors, animal-drawn
vehicles, three-wheelers and Motor Cycles on the carriageway of the Project
Highway where a service road or alternative road is available in conformity with
thg provisiong of Fee Rules; provided that a Motor Cyé]e shall be permitted to -
use such carriageway upon payment of Fee. For the avoidance of doubt, it i
agreed that the Concessionaire shall be entitled to set u tem Y or
permanent Fee collection booths, entry barriers or such other reih'ictigg;a;{ ﬂ(:a- g

service roads, as may reasonably F
7 y be necessary for preventin ion i
- - " S
accordance with the provisions of Clause 27.8 B such evasion in

27.4.2 Any motorised vehicle, not being a Tractor, animal-drawn vehicle three-wheel
Motor Cycle or a vehicle of Local User, using the service road forr;zing part (f; tﬁg

Project Highway shall be li ; T .
o g}hwa_y.g y shall be liable to payment of Fee as if it was using the Project

4 laning of Pune - Solapur Section of NH-9

in the State of Maharashtra under NHDP P,
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275 Discounted Fee for frequent Users

27.51 The Concessionaire shall, upon request from any person, issue a return pass on
payment of a sum equal to 150% (one hundred and fifty per cent) of the Fee
payable for the respective vehicle if it were to undertake a single one-way trip on
the Project Highway. Such return pass shall entitle the specified vehicle to
undertake a return journey within 24 {twenty four) hours from the time of
payment of Fee.

27.5.2 The Concessionaire shall, upon request from any person for issue of 50 {fifty) or
more one-way toll tickets, issue such tickets at a discounted rate equivalent to
two-thirds of the Fee payable for the respective vehicle. Such discounted tickets

shall entitle the specified vehicle to commute on the Project Highway by using
one ticket for a single one-way trip at any time during a period of one month
from the date of payment of Fee.

27.6 Reappropriation of excess Fee

27.6.1 In the event that the average daily traffic of PCUs in any Accounting Year shall
have reached a level equivalent to 120% (one hundred and twenty percent) of the
designed capacity specified in Clause 29.2.3 (the “Traffic Cap”), the Fee levied
and collected from the traffic exceeding the Traffic Cap shall, notwithstanding

—-— anything to the contrary contained in this Agreement, be deemed to be due and
‘ payable to the Authority in accordance with the provisions of Clause 27.6.2.

27.6.2 If traffic in any Accounting Year exceeds the Traffic Cap, the Concessionaire shall
be entitled to collect and appropriate the Realisable Fee for traffic not exceeding
the Traffic Cap and for all traffic exceeding the Traffic Cap, the Concessionaire
shall collect and deposit the same into the Safety Fund within 60 (sixty) days of
the close of the relevant Accounting Year; provided that the balance remaining in
respect of the excess traffic of the last Accounting Year of the Concession Period
shall be credited to the Safety ‘Fand w1th1n 30 (thirty) days of the Transfer Date.

4 laning of Pune - Solapur Section of NH-9 from X ) ) to %& i
in the State of Maharashtra under NHDP Phase I on 1.9\'3\"\ ' Page 10
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27.8

27.9

Adderedum No. 2

Tolling Contractor

The Concessionaire may appoint a Tolling Contractor or any other person to
collect the Fee for and on behalf of the Concessionaire, provided that
notwithstanding such appointment, the Concesstonaire shall be and remain
solely liable and responsible for the collection of Fee in accordance with this
Agreement and its deposit into the Escrow Account and for compliance with the
provisions of this Agreement.

Fee collection points

Fee shall ordinarily be collected at the Toll Plazals] from vehicles crossing the
Toll Plaza(s) and using the whole or part of the Project Highway; provided that
for preventing evasion of Fee by any vehicle circumventing fone or both of] the
Toll Plazals] and using the whole or part of the Project Highway [located
between such Toll Plazas], the Concessionaire shall be entitled to set up at its
own risk and cost, and in consultation with the Independent Engineer, its
temporary or permanent Fee collection booths, as may reasonably be necessary
for preventing such evasion. For the avoidance of doubt, the Concessionaire

~ hereby acknowledges and agrees that it shall not determine or collect Fee from

Users who [do not use any part of the Project Highway which is situated
between the two Toll Plazas OR only use part of the Project Highway situated on any
one side of the Toll Plaza]. It is further acknowledged and agreed that the
restrictions hereunder shall not extend beyond a distance of 10 (ten) kilometres
from the Toll Plazafs] and the provisions of this Clause 27.8 shall be so enforced

as to minimise inconvenience to Users who are not liable to payment of Fee. -

Additional charge for evasion of Fee

In the event that any vehicle uses the Project Highway without payment of Fee
due, the Concessionaire shall be entitled to determine and collect from such-
vehicle the Fee due and an equivalent amount towards predetermined hiquidated

damages for attempt to make unauthorised use of the Project Highway; provided |
that the determination and collection of such liquidated damages shall be at the

risk and cost of the Concessionaire and the Authority shall not in any mamner be
liable on account thereof; provided that upon failure of the driver of such vehicle
to pay Fee, the Concessionaire may prevent such vehicle from using the Project
Highway and may have such vehicle removed therefrom.
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2710 Additional fee for overloaded vehicles

Without prejudice to the liability incurred under the Applicable Laws by any
person driving a vehicle that is loaded in excess of the permissible limit set forth
in such laws, the Concessionaire may recover Fee for such overloaded vehicle at
the rate applicable to the next higher category of vehicles.

Provided that such Fee shall be levied on the basis of actual Gross Vehicle
Weight as measured by a standardised static weighing machine to be instatled by
the Concessionaire at each of the Toll Plazas and where no such weighing
machinie has been installed, the Concessionaire shall not be entitled to collect Fee
for the next higher category of vehicles.

Provided further that upon detection of overloading, the Concessiomaire shall
prevent the vehicle from using the Project Highway until the excess load has .
been removed from such vehicle and the Authority shall not be Lable for any act
of omission of the Concessionaire in relation to such vehicle or person driving
such vehicle. -

27.11 Display of Fee rates

27.11.1 The Concessionaire shall, one kilometre before the Toll Plaza, 500 (five hundred)
meters before the Toll Plaza and 50 (fifty) meters before entry to the Toll Plazals],
prominently display the applicable rates of Fee for information of Users
approaching the Toll Plaza and shall also publish and display such other
infermation in such manner as may be prescribed under the Fee Rules.

27112 The Concessionaire shall, from time to time, inform the Authority of the
applicable Fee and the detailed calculation thereof. Such information shall be
communicated at least 15 (fifteen) days prior to the revision of Fee under and in
accordance with the Fee Rules.

27.11.3 The Concessionaire shall not revise, display or coliect any arnounts in excess of
the rates of Fee payable under the Fee Rules. In the event any excess amounts are
collected by or on behalf of the Concessionaire, it shall, upon receiving a notice to
this effect from the Authority, refund such excess amounts to the Authority
along with Damages equal to 25% (twenty five percent) thereof.
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ANNEXURE B

SCHEDULE -R
(See Clause 27.1.1)

FEENOTIFICATION

MINISTRY OF SHIPPING, ROAD TRANSPORT AND HIGHWAYS
(Department of Road Transport and Highways)

NOTIFICATION
New Delhi, the *** 20**

S.0. *** Whereas, by the notification of the Government of India in the Ministry
of Shipping, Road Transport and Highways, number ***** dated the *****, isswed under
section 11 of the National Highways Authority of India Act, 1988 (68 of 1988), the
Central Government has entrusted the section of national highway from Km 40.000 to
Km 144.400 (Pune - Sholapur Section) of National Highway No. 9 in the state of
Maharashtra to the National Highways Authority of India (hereinafter referred to as
the “ Authority”); '

And whereas, pursuant to the provisions of section 14 of the said Act, the
Authority has entered into an agreement with ............... .. , having its Registered
Office at ......................... (hereinafter referred to as “Concessionaire”) for the
development of the Pune - Sholapur section from Km 40.000 to Km 144.400
(hereinafter referred to as the said section) of the National Highway No. 3 on De51gn,
Build, Fmance Operate and Transfer (DBFOT) basis; .

Now, therefore, in exercise of the powers conferred by section 8A of the Natonal
Highways Act, 1956 (48 of 1956), read with Rule 3 of the National Highways Fee
(Determination of Rates and Collection} Rules, 2008, the Central Government, having
regard to the expenditure -involved in building, maintenance, management and
operation of the said section of the said national highway, interest on the capital
invested, reasonable return, the volume of traffic and the period of said agreement
between the Authority and the Concessionaire, hereby notifies that there shalk be levied
and collected fees on mechanical vehicles for the use of the stretch from Km 40.000 to
Km 144.400 (Pune - Sholapur) of National Highway No. 3, in the State of Makkarashtra
at the rates specified in the aforesaid Rules and authorises the said Concessionaire to
collect and retain the said fees on and from the date of commercial operation of the said
section of national highway, subject to and in accordance with the said Rules and the
provisions of the aforesaid agreement. '
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The fee levied and collected hereunder shall be due and payable at the following
Toll Plazas for the distance specified for each such Toll Plaza:

S No. | Location of Toll Length {in km) for which Fee payable.
Plaza
1 | Km65.000 62.50
Km 140.000 40.35

(Excluding 7.2 km Indapur Bye pass)

In addition to the above, the fee levied and collected hereunder for the
permanent bridge/ bypass/ tunnel specified below shall be due and payable at the
following Toll Plazas: '

S. Location of Toll Nature of Structure Cost I
. No. Plaza(s) (in Rs. crore) |
1 Km 140.000 Indapur Bye pass . 6200  §

* [F.No. RW/NH-****]

(Name)

Deputy Secretary
Government of India

4 lzring of Pune - Solapur Section of NH-9 fro
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1. Short title and commencement. - (1)  These rules may be called the National
Highways Fee (Determination of Rates and Collection) Rules, 2008.

(2)  They shall come into force on the date of their publication in the Official Gazette.
(3)  They shall not apply to agreements and contracts executed and bids invited prior
to the publication of these rules. ' '

2. Definitions.- (1) In these rules, unless the context otherwise requires,-
{a) “Act” means the National Highways Act, 1956;
(b} “base year” means the period from 15t April 2007 to 315t March 2008;
(c)_ “bypass” means a section of the national highway bypassing a town or city;

(d) “concessionaire” means a person with whom an agreement has been entered
into under section 8A of the Act; :

(e} “elevated highway” means any section of national highway raised above
ground level through support of peirs or columns;

{f) “executing authority” means an officer or authority notified by the Central
Government under section 5 of the Act;

(g} “expressway” means a national highway having a dwzded carnageway
suitable for high speed traffic and with control of access; -

(h) “financial year” means the year commencing on the 15t day of ApnI ofa year
and ending on 31t day of March of the succeeding year;

(i) “gross vehicle weight” in respect of any vehicle means the total weight of the
vehicle ‘'and  load certified and registered by the registering authority as
permissible for that vehicle under the Motor Vehicles Act, 1988 (59 of 1988);

() “lane” means a lane forming part of the main carriageway and having a
minimum width of three meters and fifty centimeters;

(k)  “mechanical vehicle” means any vehicle driven under its own power
including a motor vehicle as defined under the Motor Vehicles Act,1988;

{i} “notification” means a notification published in the Official Gazette;
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(m) “private investment project” means a project relating to section of national
highway, permanent bridge, bypass or tunnel, as the case may be, for which an
agreement is entered into with a concessionaire ;

(n) “public funded project” means a project which is not a private mvestinent
project, as defined in clause (m) above and includes a private investment project
in respect of which the agreement has expired;

(0) “toll plaza” means any building, structure or booth made for collection of fee.

(2)  Words and expressions used herein and not defined but defined in the National
Highways Authority of India Act, 1988 shall have the meanings respectively asmgned to
them in that Act.

3. Levy of fee.- (1) The Central Government may by notification, levy fee for use of
any section of national highway, permanent bridge, bypass or tunnel forming part of
the national highway, as the case may be, in accordance with the provisions of these
rules:

Provided that the Central Government may, by tiotification, exempt any section
of national highway, permanent bridge, bypass or tunnel constructed through a public
funded project from levy of such fee or part thereof, and subject to such conditions as
may be specified in that notification. :

{2) The collection of fee levied under sub-rule (1} of Rule 3, shall commence within
forty- five days from the date.of completion of the section of national highway,
permanent bridge, bypass or tunnel, as the case may be, constructed through a public
funded project.

(3)  Incase of private investment project, the collection of fee levied under sub-rule
(1) shall be made in accordance with the terms of the agreement entered into by the
concessionaire. '

(4)  No fee shall be levied for the use of the section of national highway, permanent
bridge, bypass or tunnel, as the case may be, by two wheelers, three wheelers, tractors
and animal drawn vehicles:

Provided that three wheelers, tractors and animal-drawn vehicles shall not be
allowed to use the section of national highway, permanent bridge, bypass or tannel, as
the case may be, where a service road or alternative road is-available in lieu of the said
national highway, permanent bndge, bypass or tunnel:
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Provided further that where service road or alternative road is available and the

owner, driver or the person in charge of a two wheeler is making use of the section of
national highway, permanent bridge, bypass or tunnel, as the case may be, he or she
shall be charged fifty per cent. of the fee levied on a car.
Explanationl.- For the purposes of this rule,- (a) “alternative road” means such other
road, the carriageway of which is more than ten meters wide and the length of which
does not exceed the corresponding length of such section of national highway by
twenty per cent. thereof;

(b) “service road” means a road running parallel to a section of the national highway
which provides access to the land adjoining such section of the national highway.

(5)  The fee notified by the Central Government under these rules shall be rounded
off and levied in multiple of the nearest rupees five.

4. Base rate of fee. - (1) The rate of fee for use of the secton of national highway,
permanent bridge, bypass or tunnel constructed through public funded project or
private investment project shall be identical.

(2) The rate of fee for use of a section of national highway of four or more lanes
shall, for the base year 2007-08, be the product of the length of such section multiplied
by the following rates, namely :- :

Type of Vehicle . Base rate of fee per km
7 ' (in rupees)

Car, Jeep, Van or Light Motor Vehicle » - 065 '

Light Commercial Vehicle, Light Goods Vehicle or 1.05

Mini Bus

Bus or Truck : 2.20

Heavy Construction Machinery(HCM) or Earth 3.45

Moving Equipment (EME} or Multi Axle Vehicle

{(MAV) (three to six axles)

Oversized Vehicles (seven or more axles) _ 4.20

Explanation.- For the purposes of this rule,-

(a) “car” or "jeep” or "van" or "light motor vehicle” means any mechanical
vehicle the gross vehicle weight of which does not exceed seven thousand five
hundred kilograms or the registered passenger carrying capability as specified in
the certificate of registration issued under the Motor Vehicles Act, 1988 does not
exceed twelve excluding the driver; |
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(b) “light commercial vehicle” or “light goods vehicle” or "mini bus” means any
mechanical vehicle with a gross vehicle weight exceeding seven thousand five
hundred kilograms but less than twelve thousand kilograms or the registered
passenger carrying capability as specified in the certificate of registration issued
under the Motor Vehicles Act, 1988, exceeds twelve but does not exceed thirty
two excluding the driver;

{c) “truck” or "bus” means any mechanical vehicle with a gross vehicle weight
exceeding twelve thousand kilograms but less than twenty thousand kilograms
or the registered passenger carrying capability as specified in the certificate of
registration issued under the Motor Vehicles Act, 1988, exceeds thirty two,
excluding the driver;

(d) "heavy construction machinery" or "earth moving equipment” or "muiti axie
vehicle " means heavy construction machinery or earth moving equipment or
mechanical vehicle including a multi axle vehicle with three to six axles or vehicle
with a gross vehicle weight exceeding twenty thousand. kilograms but less than
sixty thousand kilogram; and :

{e) “oversized vehicle ” means any mechanical vehicle having seven or more
axles or vehicle with a gross vehicle weight exceeding sixty thousand kilograms.

The rate of fee for use of a section of national highway, having two lanes and on

which the average investment for up gradation has exceeded rupees one crore per
kilometer, shall be sixty per cent. of the rate of fee specified under sub-rule (2} of Rule 4.

(4)

The rate of fee for use of permanent bridge, bypass-or tunnel constructed with

the cost exceeding rupees ten crore, shall, for the base year 2007-08, be as follows:-

Base rate of fee (rupees per vehicle per trip)

Cost of permanent Car, Jeep, Light Truck | HCM, | Oversized
bridge, bypass or Van or Commercial | or Bus { EME or Vehicle
tunnel (rupees in Light Vehicle, Light MAV

crore) Motor Goods Vehicle
Vehicle or Mini Bus

10to 15 5 7.5() 15 22 30

For every additional 1 1.50 3 4.50 6
| rupees five crore or

part thereof,

exceeding rupees

fifteen crore and up
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to rupees one

hundred crore.

For every additional 0.75 1.15 220 340 ¢ 4.50
rupees five crore or
part thereof,

exceeding rupees one
hundred c¢rore and
upto rupees two
hundred crore.

For every additional| 050 0.75 150 | 225 3
rupees five crore or
part thereof,

exceeding rupees two
hundred crore.

Provided that while computing fee for the section of national highway on which
a permanent bridge, bypass or tunnel costing rupees fifty crore or more is situated, the
length of such permanent bridge, bypass or tunnel shall be excluded from the length of
such section of national highway and fee shall be levied at the rates specified for such
permanent bridge, bypass and tunnel:

Provided further that where the cost of such permanent bridge, bypass or tunnel,
as the case may be, is less than rupees fifty crore, and the said permanent bridge, bypass
or tunnel, form part of the section of national highway, then instead of above rate of fee,
the rate of fee specified under sub-rule (2) of Rule 4 shall be applicable for such
permanent bridge, bypass or tunnel.

-Explanation.- For the purpose of this sub-rule,-
(a) the cost for private investment project, shall be the cost as. assessed by the

executing authorlty prior to invitation of bids from the concessionaire;

(b) the cost for public funded project shall be the cost as assessed by the
executing authority six months prior to completion thereof.

5. Annual revision of rate of fee.-(1) The rates specified under rule 4. shall be
increased without compounding, by three per cent. each year with effect from the 1t day
of April, 2008 and such increased rate shall be deemed to be the base rate for the

subsequent years.

(2}  The applicable base rates shall be revised annually with effect from April 1 each
year to reflect the increase in wholesale price index between the week ending on
January 6, 2007 (i.e. 208.7) and the week ending on or immediately after January 1 of the
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year in which such revision is undertaken but such revision shall be restricted to forty
per cent of the increase in wholesale price index.

(3)  The formula for determining the applicable rate of fee shall be as follows:-

Applicable rate of fee = base rate + base rate X< WPIA-WPI B X 04
WPTB

Explanation.- for the purposes of this sub-rule -
(a) applicable rate of fee shall be the rate payable by the user;

(b) base rate shall be the rate specified in rule 4 read with sub- rule (1);

(c) WPI A means the wholesale price index of the week ending on or subsequent to
1st January immediately preceding the date of revision under these rules; and

(d) WPI B means the wholesale price index of the week ending on 6% January,
2007 1.e. 208.7.

IHustration:
If the revision is to be made for the year 2008-09 by applying the wholesale
price index of the week ending on 5% January 2008 (i.e. 216.6), then the rate for
car, jeep or van will be 0.6796 as computed below:

Applicable rate of fec: 0.6695 + 06695 X {216 .6 ~208. 7})( 04 = 0679

(4) - Annual revision of rate of fee under this rule shall be effective from firsk of April
every year,

6. Collection of fee.- (1) Fee levied under these rules shall be collected by the
Central Government or the executing authority or the concessionaire, as the case may
be, at the toll plaza.

(2)  Every driver, owner or person in charge of a mechanical vehicle shall for the use
of the section of national highway, permanent bridge, bypass or tunnel, before crossmg
the toll plaza, pay the fee specified under these rules.

(3)  The fee collected under these rules shall be paid either in cash or through smart
card or on board unit (transponder} or any other like device:
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Provided that no additional charges shall be realised for making the payment of fee by
use of a smart card or on board unit (transponder} or any other such device.

(4)  Any driver, owner or person in charge of a mechanical vehicle who opts for the
installation of on board unit (transponder) or any other such device for payment of fee,
shall deposit a refundable security equivalent to the cost of the equipment with the
Central Government, the executing authority or the concessionaire, as the case may be,
for such installation and no interest shall accrue on such security deposit.

(5)  The person receiving such fee under sub-rule (2) of Rule 6, shall issue to the
driver, owner or person in charge of mechanical vehicle a receipt, specifying therein the
date and time of such receipt of fee, total amount received, and the class of wehicle for
which the fee has been received:

Provided that where the fee is paid through smart card or on board unit
(transponder) or any other such device, a receipt shall be issued on demand ondy.

(6) The fee shall be collected in perpetuity by the Central Government or the
executing authority, as the case may be, and for a specified period in accordance with
- the terms of the agreement entered into by the concessionaire.

(/) In respect of public funded projects the fee levied under these rules shall be
collected by the Central Government, or the executing authority, as the case may be,
through its own officials or through a contactor.

7. Remittance and appropriation of fee.- (1) In case of pubhic funded progects, the
fee collected under the provisions of these rules by every: exe(:utmg authority shall be
_ remitted to the Central Government:

Provided that the Central Government may by notification allow any or all
executing authorities to appropriate the whole or any part of the fee for such purposes
and subject to such conditions as may be specified in the said notification:

Provided further that in case of private investment projects, the fee collected
under the provisions of these rules shall be appropriated by the concessionaire in
accordance with the provisions of and for the performance of its obligations under the
agreement entered into by such concessionaire.

(2}  Every executing authority shall remit to the Central Government, the amount of
fee collected over and above the amount permitted to be appropriated by the executing
authority under sub-rule (1) of Rule 7, within ninety days from the date of the closing of
the financial year along with an annual return showing the amount collected and the
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expenditure incurred on collecion of fee, including the administrative and
management expenses. .

(3)  The Central Government shall by notification determine the administrative and
management expenses which may be allowed to be deducted and retained by the
executing authority.

8. Location of toll plaza- (1) The executing authority or the concessionaire, as the
case may be, shall establish a toll plaza beyond a distance of ten kilometers from a
municipal or local town area limits:

Provided that the executing authority may, for reasons to be recorded in writing,
locate or allow the concessionaire to Jocate a toll plaza within a distance of ten
kilometers of such municipal or local town area limits, but in no case within five
kilometers of such municipal or local town area limits:

Provided further that where a section of the national highway, permanent
bridge, bypass or tunnel, as the case may be, is constructed within the municipal or
town area limits or within five kilometers from such limits, primarily for use of the
residents of such municipal or town area, the toll plaza may be established within the
municipal or town area limits or within a distance of five kilometers from sucly limits.

(2)  Any other toll plaza on the same section of national highway and in the same
direction shall not be established within a distance of sixty kilometers:

- Provided that where the executing authority deems necessary, it may for reasons
to be recorded in writing, establish or allow the concessionaire to establish another toll
plaza within a distance of sixty kilometers:

Provided further that a toll plaza may be established within a distance of sixty
kilometers from another toll plaza if such toll plaza is for collection of fee for a
permanent bridge, bypass or tunnel.

9. Discounts.-(1) The executing authority or the concessionaire, as the case may be,

shall upon request provide a pass for multiple journeys to cross a toll plaza within the -

specified period at the rates specified in sub-rule (2) of Rule 9.

(2) A driver, owner or person in charge of a mechanical vehicle who makes use of
the section of national highway, permanent bridge, bypass or tunnel, may opt for such
pass and he or she shall have to pay the fee in accordance with the following rates,
namely:- '
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Amount payable Maximum number of Period of validity
one way journeys
allowed
One and half times of the Two Twenty four hours from
fee for one way journey : the time of payment
Two-third of amount of Fifty One month from date of
the fee payable for fifty payment
single journeys.

(3) A person who owns a mechanical vehicle registered for non-commercial
purposes and uses it as such for commuting on a section of national highway,
permanent bridge, bypass or tunnel, may obtain a pass, on payment of fee at the base
rate for the year 2007-2008 of rupees one hundred and fifty per calendar month and
revised annually in accordance with rule 5, authorising it to cross the toll plaza

Speaﬁed in such pass:

Provnded that such pass shall be issued only if such driver, owner or person in
charge of such mechanical vehicle resides within a distance of twenty kilometers from
the toll plaza specified by such person and the use of such section of national highway,
permanent bridge, bypass or tunnel, as the case may be, does not extend beyond the toll
plaza next to the specified toil plaza.

Provided further that no such pass shall be issued if a service road or alternative
road is available for use by such driver, owner or person in charge of a mechanical
vehicle.

(4) No pasé shall be issued or fee collected from a driver, owner or person in charge
of a mechanical vehicle that uses part of the section of a national hzghway and does not
.cross a toll plaza.

10.  Rate of fee for overloading.- (1) Without prejudice to the liability of the driver,
owner or a person in charge of a mechanical vehicle under any law for the time being in
force, a mechanical vehicle which is loaded in excess of the permissible Ioad specified
for its category under sub-rule (2) of rule 4, shall be liable to pay fee at such rate which
is applicable for the next higher category of mechanical vehicles:

Provided that the payment of such fee for overloading shall not entitle a driver
or owner or a person in charge of a mechanical vehicle to make use of such national
highway and his or her vehicle shall be prevented from using the national highway or

crossing the toll plaza until the e ! ”load has been removed from such mechanical
\‘ nry,
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(2) The weight of a mechanical vehicle, as recorded at a weighbridge installed |
at the toll plaza, shall be the basis for levying the fee for overloading under this rule:

Provided that where no weighbridge has been installed at the toll plaza, no fee
for overloading shall be levied and collected under this rule and the driver, owner or
person incharge of the mechanical vehicle shall be liable to pay fee applicable for such
vehicle only.

11.  Exemption from payment of fee.- (1) No fee shall be levied and collected from a
mechanical vehicle,-

(a)  transporting and accompanying,-
(i} the President of India;
(i)  the Vice-President of India;
(i)  the Prime-Minister of India;
(iv)  the Chief Justice of India;
(v the Governor;
(vi) ~ the Lieutenant Governor;
{(vii) the Union Minister;
(vili} - the Chief Minister;
(ix)  the Judge of Supreme Court;
(x)  the Chairman of the Council of State;
(xi)  the Speaker of the House of People;
(xii}  the Chairman of the Legislative Council of the State;
(xiii) - the Speaker of the Legislative Assembly of the State;
(xiv) the Chief Justice of High Court;
(xv) - the Judge of High Court; -
(xvi) Ministers of States; and -
(xvii) Foreign dignitaries on State visit.

(b)  used for official purposes by,-
(i) the Ministry of Defence including those which are eligible for exemption
in accordance with the provisions of the Indian Toll (Army and Air Force)
Act, 1901 and rules made thereunder, as extended to Navy also;
(i)  the Central and State armed forces in uniform including para military
forces and police; :
(i) an executive Magistrate;
(iv)  afire-fighting department or organisation;
(v}  the National Highway Authority or any other orgamsahon or person
using such vehicle for inspection, survey, construction or operation and
maintenance thereof; and '

()  used as ambulance. Y T ‘
\}\\\ ':,,{1\_\
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12.  Display of Information.- (1)The executing authority or the concessionaire, as
the case may be, shall publish a notice specifying the amount of fee to be charged from
the mechanical vehicle, in at least one Newspaper, each in English and vernacular
language, having a wide circulation in such area.

(2)  The executing authority shall prominently display in Hindi and English one
thousand meters ahead of the toll plaza and in English and local language five hundred
meters ahead of the toll plaza,-

(i) the amount of fee payable for each class of vehicles and the discounts available
under rule 9;

(ii) the categories of vehicles exempted from payment of fee; and

(iii} the name, address and telephone or contact number of the executing authority
or the concessionaire, as the case may be.

(3)  The height of the display boards, their quality and size of lettermg shall be
clearly visible and Jegible to the users.

13.  Unauthorised collection.- (1) An officer authorised by the Central
Government or by the executing authority, as the case may be, may assess the excess fee
collected, if any, by the executing authority or the concessionaire, as the case may be,
and recover the same from such authority or concessionaire , along with an additional
sum equal to twenty five per cent. of the excess fee collected:

Provided that no recovery of such excess fee shall be made unless an opportunity
of hearing has been given to the executing authority or concessionaire, as the case may
be. .

(2} Any driver, owner or person incharge of a mechanical vehicle aggrieved by
unauthorised collection of fee, may lodge a complaint with the  officer authorised by
the Central Government or the executing authority, as the case may be, in this behalf,
who shall after hearing the parties pass an order on such complaint for refund of excess
payment and damages for the inconvenience suffered by such user within thirty days.

14.  Failure to pay fee.- (1) If any driver, owner or person in charge of a mechanical
vehicle does not pay or refuses to pay the fee for use of national highway, permanent
bridge, bypass or tunnel, his or her vehicle shall not be allowed to use such section of
national highway, permanent bridge, bypass or tunnel and in case such vehicle
cbstructs the normal flow of traffic, the executing authority or the concessionaire, as the
case may be, may get such obstructing vehicle removed from the national hlghway,
permanent bridge, bypass or tunnel, as the case may be.
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(2)  Where the driver or the person in charge of a mechanical vehicle refuses or fails
to pay the fee levied under these rules, the same shall be recovered from the registered
owner of the mechanical vehicle.

(3)  Where the Central Government, executing authority or the concessionatre, as the
case may be, has reason to believe that a mechanical vehicle is plying on a section of the
national highway, permanent bridge, bypass or tunnel without payment of fee due, it
may stop such vehicle for the purpose of verifying the payment thereof and collect the
fee due from such vehicle.

15.  Power of Central Government to verify records.- An officer duly authorised by

the Central Government or the executing authority, as the case may be shall have the

power to verify the collection of fee, and inspect any document, records, other

information, receipts or reports of the executing authority or the concessionaire, as the
case may be.

16.  Collection of fee in respect of Private Investment Project.- (1} The fee Jevied
under the provisions of sub-rule (3) of rule 3 shall be collected by the concessionaire till

its agreement is in force.

(2) On and from the date of expiry of the agreement spec1f1ed under sub—ru]e ¢3) of rule

3, the fee levied shall be collected by the Central Government or the executing

authority, as the case may be. ' :

17, Bar for installation of additional barrier.- No barrier shall be installed at any
“place, other than at the toll plaza, except with the prior permission in writing of the

- Central Government or the-executing authority, as the case may be, who after being
satisfied that there is evasion of fee, may aliow on such terms and conditions as it may -
impose, the installation of such additional barrier by the Central Government, the
executing authority or the concessionaire, as the case may be, within ten kilometers
from the toll plaza, to check the evasion of fee:

Provided that the Central Government or the executing authority, as the case may be,
may, at any time, for reasons to be recorded in writing, withdraw such permisston.

Provided further that where the Central Government or the executing authority, as the .
case may be, do not allow installation of an additional barrier by the concessiomaire, the
reasons for such refusal shall be communicated to such concessionaire within a
reasonable period.

o~
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APPENDIX -}
Letter comprising the Bid

(Refer Clauses 2.1.5 and 2.14)

Dated: 2.2 12.-0% - N

Mr. Ra]esh P()oma

National Highway Authonly oﬂndla :
G-5&6, Dwarka, Sector~10 '
New Delhi 0

Sub: Bid fnr Des:gn, Engmecrmg, Fmance Construction, Operation and Mamlcnzmcc of Four "
Laning of NH 9 from Pune to Sholapur section from Km 40.000 to Km 144.400 total [cngth

110.050 km in thc State of Maharastra under NHDP Phase III on BOT Basis.

-DearSirr . B e

Wn{h eference to your- RFP docume:nt datcd ‘[01 I/wc havmg ‘examined ‘the
Bidding [Yocuments and understood their contents, hereby submlt my/our Bid for the
aforesaid !’n))ccl The Bid is uncondlrmnai and unquallf' ed, :

2. All rnformatlon provnded n thc B:d and in the Appcndtces is true and correct.

3. This statement is madc for .the express ptn'pose of quallﬁrmg as a Bidder for the

development conslmctjon operation and maintenance of the aforesatd Pro}ect.

4, I/- We shall makc avallablc to. the Authorlty any addm(}nal mformaucm it may find
necessary or rcqu;re to supplcment or authenticate the Bid. :

5. L’ We acknowledge the nght of thc Auihonty to reject owr ‘Bid w;thﬁnt assngmng
‘ any Teason or othcrwmc -and hereby walvc ‘our r;ght to chaﬂenge the same on- any

' 'account whatsoever e,

L6 We ccrhfy thal in the last thrcc years, wef any of the Consomum Rdbmbcrs bhave

" neither failed to perform on any contract, as evidenced by nmposmon of a penalty or
a mdicial pronouncement or arbitration award, nor been expelled from amy pro;ccl. or
seairac. nor have had any contract terminated for brcach on our part.

7. ) clarc(hat S S

i/ We have exammed and have na rcscrvatlons to the B:dd : currunts
mcludmg any Addendum issued by thc Authonly ¢ '




o
' ' .-olher Consomum submlmng a Bid for (hc Pro;ect.

1.

12,

Appendin - |
Page?2

(b) - 1/ We do not have any conflict of interest in accordance w;th Clauses 2.1.14 and
2.1.15 of the RFP documcnt ' :

o [/We have not d;rcct[y or-indirecily or lhmugh an agent engaged or indulged in

any corrupt practice, fraudulent practice, coercive practice, undesmable practice
“or Testrictive practice, as defined in Clause 4.3 of the RFP document, i respect
of any ‘tender or request for proposal issued by or any agrecment entered

into w:th the Authority or amy othcr publlc scctor enterprise or any -

govemment Centrai or Statc and

@ We hcreby cerhfy that we have taken steps to ensure that in confonmty

 with the provisiont of Clause 4 of the RFP, no person acting for us or on our
- “behalf has engaged or will engage in any corrupt practice, fraudulent practice,
. coercwc practlrc undesurablc practice orrcsmcnve prachce. -

- FWe understand that you may cancel the B:ddmg Process at any time and that you -
are neither bound to accept any Bid that you may receive nor to invite the Bidders to
- Bid for the Project, without incurring any hablhty to the Bidders, in accordance with

Clause 2.6
of the: RFP document

Y/ We belicve that we/ our Consortium/ proposed Consortlum satlsfy(ms) the Net
Worth criteria and meet(s) the requtr&ments as specified in the RFQ document
and ‘are/ is qualified tg submit’ a Bid in accordance with the guidelimes for
qualification of bidders secking to acquire stakes in Public Sectox . Enterpnses

through™  the -~ process: - of disinvestment -issued by the GOI vide Department of

Disinvestment OM. No. 6/4/2001~ DD-I ~ dated  13th Ju]y 2001 which guldchncs
apply mulatfs mutand;s to 1he Blddmg Proccss.__

i We dec!are that we/ any Member of the Consorhum, art’:«F is not a Mernber of a/ any

-I/ Wc Cerufy that in regard to matters other lhzm sccunty ‘and m&egnty of !hc country,

we have not been convicted by a Court of Law or mdicted or adverse orders
passed by. aregulatory authority which could cast a doubt on our ability to underiake

the Project or witich relates to a grave offencc that outrages the moral sense of the

commumty

v We_‘ further certify that,in regard to_mattcr‘s_;cla_i_{i_ng to: security and antegrity of
the country, we have not been charge-sheeted by any agebéy' of the Govermment or

convicted
bya Court of Law for any ')iTence committed by us or by any of our Associates.




13, Y We further cernfy that no investigation by a regulatory - authority is pendmg
cither against us or against our Associales or against our CEO or . any “of our

Dnectors/ Managers/ employees

4.V We further | certlfy that we -are not disqualified in terms of the addllzona]

. criteria specified by the Department of Disinvestment in their OM No. 6/4/2001-
DO-il dated Juiy i3, 2001 a copy of. whlcb forms part of the RFP at Appendix-V

thereof. -

15. I/ We undertake that in case due to any change in facts of circumstances during
the Bidding Process, we aré attracted: by the provisions of disqualification in terms
of  the guidelings referred to above we Shal' intimate the Author:ﬁy of the same

| Jmmed:atcly

16 -W'e. acknowtedge that -our Consomum/ ;,voposed (;_‘,oh-sorﬁu”m-' was ﬁre'—qﬁalif ed

and short-listed on the basis of Technical Capacity and Financia¥: ‘Capacity of
those of its Members who will own at least 26% of the equity of the €oncessionaire
and undertake that each of such Consortiuni Members shall continue to hold at least
26% of the equity of ‘the Concessionaire until the Commercial Opc.ﬁlhon Date of
the . Project is achieved under and im accordance with the provisions of. the
Concession  Agreement.  We further agree. and acknowiedge that _ the aforesaid
obligation shall be in addition to the obhgat]ons comamcd in the Concession
Agrcement m respcct of Change in Owna'shsp - :

17, ]/We acknowledge and agree that in the event of a change in control of an
" Associate whose- Technical. Capacity. and/ or Fimancial _Capacity was_taken into
consideration for the purposes of short-listing and prc—quahﬁcanon “under and 'in
accordance with the RFQ, /We shall informn the Authority forthwith along with
all televant particulars and the Authority may, in its sole discretion, disqualify our’
_Consortium or withdraw the Letter-of Award, as the case may be - /We further
acknow[edge and’ agrce that.in the event such change in control occwrs afler signing - -
of the Concession-Agreement but prior to Financial Close of the Progect, it would, -
~ notwithstanding anythmg to the contrary contained in the Agreement, be deemed a

breach thereof, and the Concession Agreement shall be liable to be tcrrmatcd without

_ the Authorlty being hable fous in any manner whatsoevcr

18.° I/ We understand that the Sefccted B:dder shall either be .an existing
,Company incorporated under the Indian Companies Act, 1956, or shall mcorporatc
itself"as such prior (o execution of ihc Concessxon Agrccment ‘

19, I/'We herebiy lrrevocab[y waive any ngh( whu}n we may have at any siage at law or
~ howsoever otherwise arising fo chanenge or s;ua-:;hon any dec:sxon takcn E:;y the. Amhonty

. For NAVINYA BUILDCON PVT.LTD.
o T~ ‘

Authorised Signalcry
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in connection with the selection of the Bidder, or in connection with the Bidding
Process itself, in respect of the above mentioned Project and the terns: and
. implementation thereef. S

20.  Inthe event of my/ odr_ being declared as the Selected Biddér, VWe apree: £o 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. :

21, ¥We have studied all the Bidding Documents carefully and -also swrveyed' the
project highway and the traffic. We understand that except 1o the extent as expressly
setforth in-the Concession Agreement; we shall have no claiiv, right or title
arising out”of ‘any documents or information provided to us by the Awthority or in
respect. of ary matter arising. out ‘of or conceming or relating ‘o the Bidding

Process including the award of Concession. o

T 220 The Premium / Grant has been quoted by me/us’ after taking iﬁto'é:@;‘;*siéeraﬁon all the
" terms and conditions stated in the RFP, draft Concession Agreement, ‘our own estimaics
of costs and traffic and afler a carcful assessment of the site and all the conditions that

may affect the Bid. C L
" Ro |8 60 (rentn (Bupen Cighe
Rs—}633-Crores—(Rupees Cholr, I

3. YWe - offr a Bid = Security  of

ﬁ%ﬁeen&ermnd%e&k}-ﬁi&e—k&khs—aa!y—}only) to the Authority in accordance with ladt. -
the _ o - o
RFF Document.

24. The Bid Security in the form of a Demand Draﬁl Bank Guarantee (strike owt whichever ts
not applicable) is attached: I :
S25. CliWes agree. .-ahd.._:ﬁndérsiénd__ that_the - Bid_is-_subject te the provisions of “the
Bidding Documents. In no case, 1/We shall have any claim or right of whatsoever
nature if the Project/ Concession is not awarded to me/us of our Bid is no¥ opencd.

6. IWe ey sibmit o Bid and Foffer s B in the-form-of-__

Rupees_299 Ohplen - only), (Strike: out: whickever is - nol -

thorit '.ﬁi'ccfﬁ.iréj

applicable)] for undertaking- the: aforesaid Project in actordance with the. Bidding )
- Dociiments and the Concession Agreement — Ruakeel T -haw dacd Bt 7
ne.Lones _ e

I/We agree to keep this offer valid for 120 (one bundyed and twenity
Due Date specified in the RFP.. T vo

For HAVIIYA LULDCON PVTL
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28, I/We agrec and undertake to abide by al? the terms and conditions of the RFP document.

- In.witness thércof,.l/we subimit this Bid under and tr accordance with the terms of the
_RFP o ' C : ' '
docurnent. . '
Yours faithfully;

-.,_.-—

(Sx gnature of the Authorised
P(TWV\ KW'“‘&-— SL\MQ CDiarcke>?)  signatory}
(Namc and dcs:gnatmn of the of the Authorised signatory} -
- Name and seal of Bidder/lead Firx

Date; 22 l’)n"d @\q btkd:&‘ gs, Ndﬁ\nna« Bﬁddcewp H[d‘»:ﬂ.?

Place: = Muovitbow

- For AV ?é ﬁ?ms!_a; ,.ﬁé YT, LTD. «C-wd

-
gLrT—
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i Appendix It — Bank Guarantee for Bid Security
{Refer Clause 2.1.7 and 2.20.1)
r -~
1 9DEC 2008
B.G. No: . Dated:

National Highway Authorities of India,
G5 & 6, Sector 10, Dwarka,
New Delht 100 075

1. p consideration of you, NHAI, having its office at G 5 & 6, Sector 10, Dwarka, New Dethi 120075,
{hereinafter referred to as the “Authority”, which expression shalt unless it be repugnant to the subject
or context thereof include its successors and assigns) having agreed to receive the Bid of Navinva
Buxddcon Private Limited {Lead Member of the Consortium), a Cornpany Registered under the provision
of the Companies Act 1956 and having its registered office at Army Navy Building, 2™ Floor, 148-M.G
Road, Fort Mumbai 1 and acting on behalf of its consortium (heremafter referred to as the “Biclder"_

" which expression shall unless it be repugnant to the subjecl or context thereof include st their
executors, administrators, successors and assigns), for the Design, Engineering, Finance , Construction,
Dewmetopment ,Operation and Maintenance of Four Laning of NH9 from Pune to Solapur section from km
4000 to km 144.40 total length 110.050 km in the State of Maharashtra under NHPD Phase Hi on BOT
Basas. {hereinafter referred 1o as “the pro;ect"} pursuant to the RFP Document dated October 2008 .
issued in respect of the project and other related documents {hereinafter collectively referred to as
“Bidding Documents”), we Central Bank of India having our registered office at Chandermukhi Budding,
Narsnan Point, Mumbai - 400021 and one of its branches at Corporate Finance Branch, 1 floor; Fort,
Mumbai — 400 023 {hereinafter referred to as “the Bank”), at the request of the Bidder, do hereby in
terwas of Clause 2.1.7 read with Clause 2.1.8 of the RFP Document , irrevocably, unconditionally and
withwout reservation goarantee the due and faithful fulfillment and compliance of the terms and
coniitions of the Bidding Documents {including RFP Docement} by the said Bidder and unconditionally
and #revocably undertake to pay forthwith 1o the Authority an amount of Rs. \/60 Crs (Rupees
Elghteen Crores and Sixty Lacs Only} as bid security {hereinafter referred to as the “Bid Security”) as
our primary obhgatlon without any demuwr, reservation, recourse, contest or protest and without
reference to the Bidder if the Bidder shall fail to fulfill or comply with all or any of the terms and
comditions contained in the said Bidding Documents.

2. Any such written demand made by the Authority stating that the Bidder is in default of the due and
faithful fulfillment and compliance with the terms and conditions comtained in the Bidding Documents
shafi'be final, conclusive and binding on the Bank. ' -

3. We, the Bank, do hereby unconditionally undertake to pay the amounts due and payable under this
Guarantee without any demur, reservation, recourse, contest or protest and without reference to the

For MAVINYA SUNLDCOH PVT.LTD.
A

6\_/ Aatiorised Signatory




Bidder or any other person and irrespectlive of whether the claim of the Authority is disputed by the
Bidder or not merely on the first demand from the Bidder to fulfil 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 set forth in the said Bidding Documents for any reason whatsoever. Any
such demand made on the Bank shalt be conclusive as regards amount due and payable by the: Bank
under this Guarantee. However, our lability under this Guarantee shalt be restricted to an amoumnt not
excereding Rs. 18.60 Crs  {Rupees Eighteen Crores and Sixty Lacs Only).

4. This Guarantee shall be irrevocable and remain in full force for a period of 180 {ene hundred and
eighty) days from the Bid Due Date 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 fulfillment and compliance with the terms and conditions
contained in the Bidding Documents including, inter alfia, the failure of the Bidder to keep its Bid open
during the Bid validity period set forth in the said Bidding Documents, and the decision of the Auothority
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 pendmg before any Court, tribunal,

Arbitrator or any other Authonty. :

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.

7. Im ordeér to give full effect 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 ﬁvay the hability of
the Bank under this Guarantee from time to time to vary any of the terms and conditions contained in
the =aid Bidding Documents or to extend time for submission of the Bids or the Bid validity period or the
périm‘! for conveying acceplance of Letter of Award by the Bidder or the period for fulfillment 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 and from tirme to time any of the powers exercisable by it
against the said Bidder and either 10 enforce or forbear from enforcing any of the terms and conditsons
contained in the said Bidding Documents or the securities available to the Authority, and the Bank shall
not e released from its fiability under these presents by apy exercise by the Authori'ty of the lifrerty
with reference to the matters aforesaid or by reason of time being given to the said bidder or any other
forbemarance, act or omission on the part of the Autharity or any indulgence by the Authority to the said
Bidder or by any change in the constitution of the Authority or its absorption, merger, amalgamation
withiany other person or any other matter or thing whatsoever which under the law relating to sureties
would but for its provision have the effect of releasing the Bank from its such Eability.

8. Amny notice by way of request, demand, or otherwise hereunder shall be sufficiently given or made if
addressed 10 the Bank and sent by courier or by registered mail to the Bank at the address set forth
herein.
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9. We undertake to make the payment on receipt of your notice of claim on us addressed to {Name of
the Bank along with branch address) and delivered at our above branch, who shall be deemed to have
been duly authorized to receive the said notice of claim.

10. 3t shall not be necessary for the Authority to proceed against the said Bidder before proceeding
agamst the Bank and the guaraniee herein contained shall be enforceable against the Bank,
notwithstanding any other security which the Autherity may have obtained from the said Bidder or any
other person and which shall, at the time when proceedings are taken against the Bank hereumder,, be
cutstanding or unrealized.

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

- 12. The Bank declares that -it has powers to issue this Guarantee and discharge the obligations
contemplated herein, the undersigned is duly authorized and has fuli power to execute this Guarantee
for and on behalf of the Bank.

Notwithstanding anything contained herein above —

1} Ourliability under this bank guarantee shall not exceed Rs. 18,60,00,000/- (Rupees Eighteen
Crores Smty tac Only) .

..... ... 2)..This Bank guarantee shall be valid upto lune 21, 2009and .~

3} We are liable to pay the guaranteed amount or any part thereof under this Bank guarantee only
and only if you serve upon us a written claim or demand on or before June 21, 2005.

~
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ﬂi\Egia I!Efia {Kﬂq”i QT%W ZA £ Phone : 91-11-25074 100250

(dra wfRae, wge wiae A aawnt Hae) BT /Fax: 91-11-25093507 F 250
National Highways Authority of India = /B 2212w 1281

{Ministry of Shipping, Road Transport and Highways)

-5 ud 6, WFT-10, TR, A8 faee-110 075
G-5 & B, Sector-10, Dwarka, New Delhi- 110075

NHAVBOT/11019/18/2008/SF3 Janmary 19, 2009

7o

MNavinya - Atlantia Consortium

Tala Realty and infrastructure Ltd.,
Elphinston Building, 2nd Floor,

10 Veer Nariman Road. Mumbai 400 601
Tel: 0091 — 22 — 662 24000

Fax : 0091 - 22 - 661 00520

Kind Attn : Mr. A. X.Sharma (Head Tramsport )

~Sub: Amendment of Bank G_uaranlee submitted by you.

Rel: Bank Guaraniee Nof300768BG00005S51 dated 19/12/2008 for Rs. 18.60.00,000/-
{Rs. Eighteen Crores Sixty Lacs ©uly) valid npto 21/86/2009 in faveur of National
Hichway Awvthority Of India (NHAD on behalf of M/s Navinya Baildcon Private
Hd{ Lead member of the Navinya Buildcon- Atlantia S.p.A Consertium) ’

Sir,

- Di:ﬁng the scrutiny of the bank guarantee as mcntionéd above submitted with the bid
for the project **4 laning of Pune — Sholapur section of NH-9 from km 40.00-to 144.407 under
NHDP Phase 111 on BOT basis in the State of Maharashtra™ it is found that paragraph number
3 of the format of the bank guarantee prescribed in the RFP dOt:ument has. been modlﬁed as

e follows - e e e

Instead of
“We. the bank. do kereby uncondmoua“y undcrtake to pay thc amounis due and payablc under

this guarantee withoul any demur, rcservallon, recourse, contest or. profest and without
_reference to the Bidder or any other 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
fuifil and comply with the terms and conditions contained in the b:ddmg docoments mcludmg_
failure of the Bidder to keep its Bid open during the Bid validity.period as sek forth 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,
cur hability under this Guarantee shall be restricted to an amount not exceeding Rs.18.60 -

Crs.(Rupees Eighteen Crores Sixty Lacs only)”

VY




it has been mentioned as

“We, the bank, do hereby unconditionally undertake to pay the amounts due and payabilc under
this guarantee without any demur, reservation, recourse, contest or profest’ and without
reference to the bidder or any other person and irrespective of whether the claim of the
authority is disputed by the bidders or not merely on the first demand from the bidder to fullif
and comply with the terms and conditions contained in the bidding documents includmg
faillure of the Bidder to keep its Bid open during the Bid validity period as set forth 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 excecding Rs 18.60 Crs.
{Rupees Eighteen Crores Sixty Lacs onlyy”

You are here by requested to amend the Bank Guarantee and submit am undertaking to
the extent of error/modification that has been made in paragraph aumber 3 as mentioned above
from the issuing Bank. Also you are requested to reproduce the origiral verses of the
paragraph number 3 in the undertaking to be sent. Kindly nofe that the undertaking shou Id be
signed by the avthorised signatory who has signed the original Bank guarantee..

Thanking you,

Yours Faithfully

Rajesh Poonia
General Miamager (BOT) IB
Fax #011- 2507 4100/ 2507 4200 (Extn 2140)




=

iee

Rexistered Ollice: Elphinstone Buildi¥

NAVINYA BUILDCON PRIVATE LIMITED

{A w heily owned subisidiary of Fatz Realty and lafeastrucinre Limited)

NBPL/Pune-Sholapur/ RFP Janvary 21, 2009

To,

Mr. Rajesh Poonia, \
General Manager (BOT) I B 56\)
National Highways Authority of India _ t}\\
G-5&6, Sector 10, Dwarka, ‘9/("

New Delhi - 110075

Dear Sir,

Subject: Amendment to Bank Gurantee

Ref: Your Letter No- NHAY BOT/11019/18/2008/573 dated 19.01.2009

Project: Four laning of Pune — Solapur section of NH 9 (Package — T) from Km
40.60 to Km 144.40 in the State of Maharashtra under NHDP Phase-I11

With reference to your above letter we hereby submit the following for your kind

perusal:-

1. Amended Bank Guarantec for the project for the same amount of Rs [8.60
" Crores( Rupees Eighteen Crores and Sixty facs only) and same validity period
upto 21.06.2009.

2. Undertaking from the bank with reference to revised clause no 3 of the Bank
Guarantee. The original verses of the clause no-3 is-also reproduced in the
same. Undertaking is signed by the same authorized signatory who has signed
the original Bank Guarantee. -

‘Ehope above submission satisfy the clarification raised in your letier and we hope to
receive Letter of Acceptance for above project soon. We are always available: for any
further clarifications and information related to our submission. :

~ Thanking you and assuring you our best co-operation all the time.

For Navinya Buildcon Private Limited
%Qﬁwv;—
A K Sharma

Director -
Authorised Signatory

Enclosures: 1,2 as mentioned above

_ A0}
Fel Noz 291 226
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3. We, the Bank, do hereby unconditionally undertake to pay the amounts due and payablfe andér thig™
Guarantee without any demur, reservation, recourse, confest or protest and without reference to the
Bidder or any other person and irrespective of whether the claim of the Authority is disputed by the
Bidder or not merely on the first demand from the Autﬁority stating that the amount claimed is due to
the Authority by reason of failure of the Bidder 1o fulfil and comply with the terms and conditions
corstained in the Bidding Documents including failure of the Bidder to keep its Bid open during the Bid
validity period as set forth in the said Bidding Documerdts for any reason whatsoever. Any such demand
made on the Bank shall be conclusive as regards amount due and payable by the Bank umsder this
Guarantee. However, our liability under this Guarantee shall be restricted to an amount not exceeding
fs. 18.60 Crs {Rupees Eighteen Crores and Sixty Lacs Only).

4. This Guarantee shall be irrevocable and remain in full force for a period of 180 (one hundred and
eighty) days from the Bid Due Date 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 alt amounts under this Guarantee have been paid.

5. We, the Bank, further agree that the Authority shalf be the sole judge to decide as to whether the
Bidder is in default of due and faithful fulfillment and compliance. with the terms and conditions
contained in the Bidding Documents including, inter allia, the failure of the Bidder to keep its Bid open
during the Bid validity period set forth in 1he said Bidding Documents, and the decision of the Authority
that ‘the Bidder is in default as aforesaid shall be final and binding on us, notwithstandang any
differences between the Authority and the Bidder or any dispiite pending before any Coust, tribunal,”
Arbitrator or any other Authority.

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.

7. I order 1o give full effect to this Guarantee, the Authority shall be entitled to treat the Bank as the
principal debtor. The Authority shalt have the fullest liberty without affecting in any way the lability of
the Bank under this Guarantee from time 1o 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
perrod Tor conveying acceptance of Letter of Award by the Bidder or the period for fulfillment and
compliance with alt or any of the terms and conditions contained in the said Bidding Documents by the
said Bidder or to postpone for any time and from time to time any of the powers exercisalsle by it
against the said Bidder and either to enforce or forbear from enforcing-any of the terms and 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 amwy 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 the constitution of the Authority or its absorption, merger, amalgamation
with any other person or any other matter or thing whatsoever which usder the law relating to sureties

would but for this provision have the effect of r the Bank from its such liability.

Eothorised Signately




: .,;‘

outstanding or unrealized.

8. Any notice by way of request, demand, or otherwise hereunder er shall be 5uff'uently gwen or made |f

addressed to the Bank and sent by courier or by registered mail to the Bank at the address set forth
herem.

9. We undertake to make the payment on receipt of your notice of clairm on us addressed to Central
Bank-of India , Corporate Finance Branch, 1* floor, Fort, Mumbai — 400 023 and delivered at our above
bramch, who shall be deemed to have been duly authorized to receive the said notice of claim.

10. 2t shall not be necessary for the Authority 10 proceed against the said Bidder before proceeding
agaiast the Bank and the guarantee herein 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 proceedmgs are taken against the Bank hereunder, be

11. We, the Bank, further undertake not to revoke this Guarantee during its currency except with the

previous express consent of the Authority in w:iling-.'

12. The Bank declares that it has powers to issue this Guarantee and discharge the obligations
contemplated herein, the undersigned is duly authorized and has full power 10 execute this Guarantee
for and on behalf of the Bank,

Notwnhstandmg anythmg contained herein above -

l) Our I;ablhly under this bank guarantee shall not exceed Rs. 18,60,00, 000/— {Rupees Eighteen
Crores Sixty Lac Only)

2} This Bank guarantee shall be valid upto June 21, 2009 and

3} We are liable to pay the guaranteed amount or any part thereof under this Bank guarantee only
and only if you serve upon us a written claim or demand on or before lune 21, 2009.

21 JAN 2009
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DATE : 2}-2i—20 0 g

" Dear Sir,

Sujeét  Letter of Guarantee No.D300708560000 S§ |
Dated '9-12-©2  for Rs. {8, 60‘.00‘,0901/1—

At the request dJs- ] avi LSYES B konm

We have issued the letter/s of guarantee in your favour. The signatories to the guarantee

and

- are empowered to sngn
such lettexis of guarantee on the ‘bank: and the:r sngnatures are binding on the bank.

Please acknowledge receipt. All communications with regard to subject
matter should be posted at the above address for immediate reponse.

Ygell 5iRer, Zuent Redin, BIE, 43¢ - 400 023. TR @ 9ot : Yot - BI : 4078 5858 - Ha : 4078 5840
1st Floor, MIMO Building, Fort, Mumbai - 400 023. Grams : Centcorp, * Tel.: 4078 5858+ Fax : 40785840
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January 21, 2009
To,

Mr_Rajesh Poonia
General Manager { BOT) IB
- National Highway Authority of India
(Mimistry of Shipping, Road Transport and Highways)
G-5& 6 ,Sector 10 ,Dwarka,
New Delhi -110075

Sub: Undertaking in respect of Amended Bank Guarantee

Ref: (i) Bank guarantee No 0300708BG0000551 dated 19.12.2008 for Rs. 18.60.0:0.000/-
valid up to June 21, 2009

(1) NHAI letter No- NHAVBOT/11019/18/2008/573 dated 19.01.2009 addressed to
Navinva_- Atlantia Consortium

Sir,

We have been rcqucsted by Navinya-Atlantia C ons;g;)rﬁ-i;r"n, to issue an amended bank goarantee
to the earlier bank guarantee No 0300708BG0000551 dated 19.12.2008 for Rs. 18, 60, 00,000/-
valed up to June 21, 2009 issued by us.

The ca:lier Bank guarantee issued by us mentioned clause no 3 as

We the Bank, do hereby unconditionally undertake to pay the amounts due and payabg under
ihis Guaraniee without ainy demur, reservaiion, recgurse; contest or protest and Sithout
reference to the Bidder or any other person and irrespective of whether the clainifof the
Authority is disputed by the Bidder or not merely on the first demand from the Bidder & fulfill
and comply with the terms and conditions contained in the Bidding Documents includingdpiliore
of the Bidder 10 keep its Bid open dwring the Bid validily period as set forth in the said Big:
Doecuments for any reason whatsoever. Any such demand made on the Bank shall be condus
as regards amount due and payable by the Bank under this Guarantee. However, our lia}il'
under this Guarantee shall be restricted 10 an amount not exceeding Rs. 18.60 Crs ﬂ?g)ees

000 0wy L WO
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Eighteen Crores and Sixty Lacs Only).” gs! §
. Al <
4 Fe
The clause no 3 in the amended bank guarantee has been corrected as written below: § g s §§ H
. . AElr o
-3

“We, the Bank, do hereby unconditionally undertake to pay the amounts due and payable umfgug; § gé
this -Guarantee without any demur, reservaiion, recourse, contest or prolest and wil 5% =5k
reference .to the Bidder or any other person and. irrespective of whether the claim of tgg - g i
Authority is disputed by the Bidder or not merely on the first demand from the Authority .mmgg‘i 5 3
that the amount claimed is due to the Authority by reasen of failure of the Bidder to fulfill aiz"d 32 E

comply with the terms and conditions contained in the Bidding Documents iricluding fmlure‘bf =
the Bidder to keep its Bid open during the Bid validity period as set forth in the said Bxddmg

Documents for any reason whatsoever. Any such demand made on the Bank shall be : ot
as regards amount due and payable by the Bank under this Guarantee. However, 4"
undler this Guarantee shall be restricted to an _amount not exceeding Rs. I18.60 Cr.y‘; N
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‘unchange

‘For Central Bank of India

- Centzal Bank Building,
1st Floor, M. G. Road,
Mumbai - 460023

we hereby undertake that we have incorporated the above meniioned
in the amended bank guarantee no 0300708BGOO0055T
note that the temure and the amount of the guarantec remain

TV
At the req %g\o'i’%l‘f?g
desired 2655 DO

dated 19{f2. 2008, fﬁ@
3, Bloneh g%
 Bp 1
With  this KOs also request you to retun the original bank guarantee No
0300708BG0O000551 for cancellation at our end. The earlier bank guarantec would not be valid

afier submission of the amended bank goarantee.

Thanking you,

Yours faithfuily,
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Corporate Finonce Rranck, Momoa

GUARANTEE DEPARTMENT 22" January, 2009.

National Highways Autherity of India

G-5&6, Sector 10 h

DWARKA : - .
NEW DELHI 1100075, Atin: Mr. Harish Sharma, DGM (BOTHB

Dear Sir,

Reg: Confirmation of Bank guarantee No.03¢0708BG0000551 dated 19.12.2008 for
Rs.18,60,00,000/- valid upto 21.6.2009 in favour of National highway Authority of India
on behalf of M/s. Navinya Buildcon Private Limited.

Rel= Your lefter NHAL:BOT:11019:18:2008 dated 22" Japuary, 2009.

We confirm having issued guarantee No.0300763BG 0090551 dated 19.12.2008 for
Rs.18,60,00,000/- (Rs.eighteen crores sixty lakhs only) in favour of Natioual Highway
Autghority of India on bebalf of M/s. Navinya Buildcon Private Limited. -

We further confirm that the above mentioned gua'ran'tee has been signed by S/Shri
Yogesh Kumar Rai, Chiel Manager, R-589 and R.M. “des, Chief Manager, =792 who
are authorized signatories. ' T ' ; _

AT qtver, Heram fRedi, v, Hwd - 400 023, are & qa4r - [TWIE - GNT : 407BSB56 - BHA T SO7E SO
15t Floar, MMO Buiiging, Fort, Mumbai - 400 023, Grams ! Centcorp. * Tel:; 4A07BSAS8 -~ Fax 1 4078 S8

1V 12



AR I IASTHTIT YIEFGIOT T (Phone) 37 P

(e ufiagsr, wso afiager 3w wsERt A3 . 02228455500
| National Highways Authority of India &mai:mano@nhaiorg
< {Ministry of Shipping, Road Transport and Highways)

1.9 3. A, N 50g. S $AH, 7. 0. 8 BT WrsEa wwE, SR, Pen-aa, & - 01 504
CMU. Manor, PWD Campus, Ghodbunder Junction of NH 8, Kashimira, Dist - Thane, PIM - 401 104

No. NHAVCMU-Manor/08-09/BG-47/ +< e . — Date: 09-01-2009

TO, . , . ) % 5' }f'{-;“ r,.-\.) _(;i! ik g},’

- Shri.Rajesh Poonia _ \
General Manager (BOT) IB

National Highways Authority of India , jﬁ
G-S &6, Sector-10, Dwarka, v a'___/tgﬂ '
New Delhi — 110 675. '

Sub: Cenfirmation of Bank Guarantee for Bid Security

Ref: - NHAI (HQ) letter no. NHAVBOT/11019/18/2008 dt. 24-12-08

Sir,
With rcference to subject referred above it is to submit that the BG as per details below has

been confirmed which 1s issued from the Central Bank of Indla, Corporate Finance Branch, 1%
Floor, Fort, Mumbai — 400 023.

- _ Sr.|. Name of the BG Ne, & Date Amount (Rs.}) | Valid Up to Conformahon
No Bidder - ' ' Date
1 M/s Navinya | CBF0300708BG000 | 18,60,00,000/- | 21-06-2009 . By Hand
Baildgon Pvt. 8551 '
- 1 - Lid. Date 19-12-2008 -

It is to inform you that the confirmation has been obtained from Central Bank of Indla,
Corpoxate Finance Branch, 1* Floor, Fort, Mumbai — 400 023.

This is for your mformation and necessary action, please.

Thankimg You,
Yours faithfully,

neral Manager ( ©f
: NHAI/CMU Manor

Encl. Original letter nd\‘Nj{E di. 07-01 -2009, received from Central Bank of India, Cerporate
Finance Branch, 1* Floor, Fort; Mumbai — 400 023

7y

- LCorporate Office - G 5 & 6, Sector - 10, Dwarka, New Delhi, Pin - 119 075. Tel : 011-256741060 / 250?4209, WebSire : www.nhaiorg
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e i urar, §as
?3‘-3’&'! JF Central Bank
of India
, _ . GUARANTEE SECTION o
FIINE BIF=IR AT, §4 - 400 023, Corporate Finance Branch, Mumbai - 400 023.

Cxw:\-"rom \aﬂe; DepYy, o -
NaYional Hrghieasy s Aubhoni, of%*’lw\a%\q DATE il\\_%
Mearsy B Thodnia, P A AY K Yrapec )

My Mhner  Pwn g-..:&u ngjv\’s’\(!\m o Ty ‘FNH 8

.L4 Wayrex P Sy O\ W2,

Dear Sirs,

REG : Our Guarantee No CER ggﬁggﬁg, Q@ 55}
_forRs. \8 £0,00, G‘G’D)f—

We hereby confirm that we have issued the said guarantee for

Rs._ 1% ,60, mam/ ~ Dated __\q!n,[ o vaild upto ML&\@O\J
favouring yourselves. | |

" Yours faithfully,

el Wi, T fIed, BT, Hag - 400 023. TR 1Y JAeerf « Y : 2265 3083 + a4 : 2265 0686
1st Floor, MABO Building, Fort, Mumbai - 400 023. Grams : Centcorp, « Tel.- 2265 3083 « Fax: 2265 0686

’_}_Tf’IS'_




HTIAT IR ITSTHIST YIEBIUT T Phone)/ ST )

(9Ya uf¥ager, IS ufygser 3 aset dAFe) . _ .

National Highways Authority of India E-ma!: manor@nhaior
{Ministry of Shipping, Road Transport and Highways})

<
o1 w4 s, it . . Fqw, . A, 5 3 ided sigera, sefir, Ser-aa, 5@ - 00 104
CMU. Manor, PWD Campus, Ghodbunder Junction of NH 8, Kashimira, Dist - Thane, PIN - 401 104

022-28455500

Date: 26-02-09

9@@% 5

e

No. NHAVCMU-Manor/08-09/B3G-47/ 0.2y

To,

Shri {arish Sharma

Dy. General Manager (BOT) - IB,
National Highways Authority of India,
G-5 & 6, Sector-10,

Dwarka, New Delli- 110075

Sub:  Confirmation of Bank Guarantee.
~Ref: NHAI (HQ) letter no. NHAVBOT/11019/1 8/2008/672 dt. 22 -01-09
Sir,

With reference to subject referred above it is to submit that the BG as per details below has
been confirmed which is issucd from the Central Bank of India, Fort, Mumba1-400023.

Sr. | Name ofthe | BG No. & Date ‘Amount (Rs.)) | Valid Upte
- ‘ No. Bidder 7
1. || " M/sNavinya 0300708 BG 0000551 | 18,60,00,000/- | 21-06-2009
-13uildcon Private Dated 19-12-2008

It 35 to 10form you that the confirmation has been Obtamcd n pcrson by Sh. MT.
Attarde, Manager (Tech) of this office from Central Bank of India, Fort, Mumbaj -23.
This is for your information and necessary action, please.

Tharking You,

General Manager (Tech) & Project Director
NHAVCMU-Manor

Osiaginal letter dt. 24-02-2009, received {rom Central Bank of India, Corporate Finance
MG Road, Fort, Mumbai-23.

Encl:
Branch .,

1V -6

Corporate Office - G 5 & 6, Scctor - 18, Dwarka, New Delhi, Pin - 110 075. Tel : 611-25674100/ 25674208, Website : www.nhai.org
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GUARANTEE DEPARTMENT ) 24™ February, 2009,

The General Manager (Tech) & Project Director
NHALCMU -~ Manor A

National Highways Authority of India

Ministry of Shipping, Road Transport & Highways
CMU Manor, PWD Campus

Ghodbunder Junction of NH 9, Kashimira

Dist. Thame, PIN 401104,

Dear Sir,

- Reg : 1. Bank guarantce No.0300708BG 0000551 dt. 19.12.2608 for Rs.18,60,00,0004-
walid upto 21.06.2009. -

2. Bank gouarantee No.CFB/2003/647 dated 26.12.2003 for Rs. 6 T1,550/-
walid upto 24.12.2009.

3. Bank guarantee No.CFB/2003/648 dated 26.12. 2003 for Rs.4,97,310/-
walid upto 24_12.2009.

Ref : Your letter NO.NH'AI:CMU:MANOR:08-09:BG:47:224'7 dated 30.1.2009 and
NHAI:CMU:MANOR:08-09:BG:47:2175 dated 22.1.2009

With reference to your above mentioned letters, we hereby confirm having extended the
captioned bank guarantees on behalf of M/s. Navinya Buildcon Private Limited in
respect of Bank guarantee No. 0300708BG0000551 and M/s. Reliance Industries Limited
in respect of BG No.CFB/2003/647 and 648.

We forther confirm that Shri Y. K. Rai, Chief Manager R-589, and Shri R.N. Das,
Chief Mamager, D-792, the joint signatories to the bank guarantee, are empowered to
execute t!ze samf- on behalf of the hank, -

The said guarantees are in order and enforceable as per terms and condition
enunmerated therein. ‘

.y - 40O O2H. TN BT GAT ¢ VrEdIT - WA - 0785858 - BFW T A07B 5840
rehar - QD0 023, Grams : Ceritcorp, ~ YTel: 4078SBSH ~ Fow [ A078 5840
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AT O qHANT grfraneor O IPhone: 91-11.2507410025074200

(e aftaem, @sw TRasA AR TIEnt Far) QG FFax : 91-11-25093507 / 25093518

National Highways Authonty of India /B« 223/ 2318 1 2458 | 2553
{Ministry of Shipping, Road Transport and Highways)

Si-5 wF 6, HFLT-10, 2TLEH, 7% Redt110 075
G586, Set_:torfm, Dwarka, New Delhi-110075

NHAI/BOT/11019/18,/2008 / 587 February 17, 2009

M/s Navinya - Altantia Consortium
Tata Realty and infrastructure Ltd,,
Elphmnston Building, 2nd Floor,

10 Veer Nariman Road,

Mumbai — 400 001

Tel: 0091 — 22 - 662 94000

Fax : 0091 — 22 - 661 00520

Kind Attn : Mr. A. K.Sharma {Head Transport )

Sub: Design, Engineering, Finance, Construction, Operation _and Maintenance of 4
laning of Pune ~ Scolapur Section of NH - 9 from Km 40.000 to Km 144400 i

the State of Maharashira under NHDP_ Phase IIIA on Design, Build,
—~ Finance, Operate and Transfer (DBFOT) basis - Letter of Award (LOA)

Ref: 1) NHAI Letter No. NHAY/BOT-I/11012/2008/482 dated 06/10/2008
. 2) NHAI Letter No. NHAYV/BOT/11012/2008/526 dated 24/11/2008
3) NHAI Letter No. NHAI/BOT/HOIQH&QOO&?/GII dated 19/12/2008
- - 4 Your bid submitted on 24/12/2008

Sir, e :
Consequent nponn NHAT's letter mentioned at Reference No. 1, wherein you
were informed of having been qualified in terms of the requirements of the Request
for Qualification (RFQ) document and eligible to submit the Request for Proposal
(RFP) in zespect of the Project of “Design, Engineering, Finance, Construction,
Operation and Maintenance of 4 laning of Pune — Selapur Section of NH ~ 9 from
Km 40.000 to Km 144.400 in the State of Maharashtra under NHDP Phase HIA on
DBFOT Basis” (“Project”) and considering your proposal in this regard submitted
- on 24/12/2008 vide Ref. 4, NHAI hereby accepts your proposal quoting grarmt of Rs.
299.00 Crores (Rupees Two Hundred Ninety Nine Crores) as included in Appendix-1
of your Bid Document (ie. Price Bid) and declare you as the “Selected Bidder” as per
provision of RFP Documents. Please note that the amount of grant payable by the
Authority shall be in accordance with the provisions of RFP Documents. The
Concessiont Period is 21 (T wenty One) years including Constructlon Penoci of 910

(Nine Hundred and Ten) days from the “ Appointed Date”. -




NHAI/BOT/11019,/18/2008 /S February 17, 2009
_ -2-

2) In accordance with the clause 3.3.5 of the RFP document (Volume - I), you are
requested to sign the duplicate copy of the LOA and return the same as your
acknowledgment within 7 (seven) days of receipt of LOA. Thereafter, you are
required to execute the Concession Agreement within 45 (Forty five) days from the
- —date of issue of LOA as specified in Clause 1.3 of RFP (Volume - I).

3} Farther, as per RFP documents, you are required to incorporate a Special
Purpose Vehicle solely for the purpose of domiciling the project (the
“Concessionaire”). The Concessionaire for due and faithful performance of its
obligations during the Construction Period shall furnish a Performance security by
way of an irrevocable and unconditional Bank Guarantee of Rs. 55.50 Crores (Rupees
Fifty Five Crores Fifty Lacs only) within the period expiring on the 180th day from
the date of signing of the Concession Agreement. Till the time the Concessionaire
provides NHAI with the Performance Security, the Bid Security shall remain in full
force and effect (refer Clause 4.1.2 and Article-9 of RFP - Vol- 1I).

4) You are required to comply with all the terms and conditions set forth in the

RFQ and the RFP documents. In case of any default on your part, you shall be liable
for action as stated in the RFP Document.

- Yours faithfully,

(S. ar) 17 quro—j

Chief General Manager (Tech) - '

Encl : Duplicate copy of LOA S Q/(‘/




| Rininexuke -V
NAVINYA BUILDCON PRIVATE LIMITED

{A wholly owned subsidiary of Tata Realty and Infrastructure Limiied)

NBPL/Pune-Sholapusr-1/ 001 Feb 24, 2009

To,

Mr. S.85.Nahar

Chief General Manager (Tech)
Naticnal 1lighways Authority of India
G-5&6, Sector 10, Dwarka,

New Delhi — 110075

Dear Sir,

Subject: Accceptance of Letter of Award

Ref: (i) Our Bid submitted on 24.12.2008
(i) Letter of Award (LOA) for the project vide your letter No:
- NHAY/BOT/11019/18/2008/587 dated 17.02.2009 -

Project: Four laning of Pune — Solapur section of NH 9 (Package — l) fmm K
40.00 to Km 144.40 in the State of Maharashtra under NHDP Phase-111

Thank you very much for issning the “Letter of Award”™ for above project vide your
above referred letter which we have received by counier today on 24" Fcb 2009. As
per para-2 of above letter, please find enclosed duplicate copy of LOA duly signed by
our authorized signatory as a token of acknowledgement and Acceptance of the offer. ‘
We are in the process of making preparation for 31gmng the Concession Agreement
within 45 days of from the date of issue of LOA. = _

M&\“S

You are requested to provide fol[owmg details- : a Mk 7')& ;

1. Status of Land Acquisition, Tree cutting and wtility shlﬁmg
-—---2:-Status on selection of Independent-Consultants-for the project- - S0 -
_3. Status of various approvals to be obtained by NHAI for the project. O?‘}

Thanking you and assuring you our best co-operation a]l the time

For Navmya Buildcon Private Limited
A K Shanna

Director
Authorised Signatory

Encl: Letter of Award duly signed

35 ] s- iii'
CC: Mr. Rajesh Poonia GM( BOT) 1B, NHAI Dwarka

Registero d( fice: [ h il mslo e ln thding, 2 r]oor ;{_l \Pkr\} ;rrn an rp;.d_ "'\.mn 1‘, . q\qf}[
Tot Mo 49127 66294 ("(‘(l Fax Mo +9§ 22 &6100520
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TN T THAHET AIEHIOT rooe - 1112507410025

. Fax - 91-11-25093507/250¢
(i wfaea, agw ofEe A oot wsra ) Extn. - 2223/2318/24685

National Highways Authority of India

{Ministry of Shipping, Road Transport and Highways)
G-5 & 6, Sector-10, Dwarka, New Delhi- 110075

NHAJ/BOT/11019/18/2008 / S€7) February 17, 2009

M/s Navinya - Altantia Consortium
Tata Realty and infrastructure Ltd.,
Elphinston Building, Znd Floor,

10 Veer Nariman Road,

Mumbai - 400 001

Tel : 0091 - 22 - 662 94000

Fax : 0091 - 22 - 661 00520

Kind Attn : Mr. A. K.Sharma (Head Transport )

Sub: Design, Engineering, Finance, Construction, Qperation_and Maintenance of 4
laning of Pune - Solapur Section of NH = 9 from Km 40.000 to Kma 344.400 in
the State of Maharashtra under NHIDP Phase IIIA on Design, Build,

Finance, Operate and Transfer (DBFOT) basis - Letter of Award' (LOA)

Ref: 1) NHAI Letter No. NHAIBOT-I/11012/2008/482 dated 06/16/2008
2) NHAI Letter No. NHAI/BOT/11012/2008/526 dated 24/11/2008
3) NHAI Letter No-NHAI/BOT/11019/18/2008/611 dated 19122008
4) Your bid submitted on 24/12/2008

Sir, .
- Consequent upon NHAT's letter mentioned - at Reference No.-1, wherein-you

were mformed of having been qualified in terms of the requirements of the Request

for Qualification (RFQ) document and ehg]ble to submit the Request fox Proposal
(RFP) in respect of the Project of “Desigr, Engineering, Finance, Comsiruction,
Operation and Maintenance of 4 laning of Pune — Solapur Section of NFX — 9 from
Km 40.000 to Km 144.400 in the State of Maharashtra under NHDP Phase IIIA on
DBFOT Basis” ("Project”} and considering your proposal in this regard submitted
on 24/12/2008 vide Ref. 4, NHAT hereby accepts your proposal quoting grant of Rs.
299.00 Crores (Rupees Two Hundred Ninety Niné Crores) as inchuded in” Appendix-1
of your Bid Document (i.e. Price Bid} and declare you as the “Selected Bidder” as per
provision of RFP Documents. Please note that the amount of grant payahle by the
Authority shall be in accordance with. the provisions of .RFP. Docu;nﬂlt& The
Concession Period is 21 (Twenty One) years including Constmctlon Persod of 910

{Nine Hundred and Ten} days from the “ Appointed Date”.

Coritd. ... 2/-

is.r'e L,




e

- Encl : Duplicate copy of LOA-—- -+ - -~ e e e

NHAI/BOT/11019/18/ 2008 February 17, 2009
-2

2) In accordance with the clause 3.3.5 of the RFP document (Volume — I}, you are
requested to sign the duplicate copy of the LOA and return the same as your
acknowledgment within 7 (seven) days of receipt of LOA. Thereafter, you are

required to execute the Concession Agreement within 45 (Forty five) days from ihe
date of issue of LOA as specified in Clause 1.3 of RFP (Volume - I).

3) Further, as per RFP documents, you are required to incorporate a Special
Purpose Vehicle solely for the purpose of domiciling the project (the
“Congcessionaire”). The Concessionaire for due and faithful performance of its
obligations during the Construction Period shall furnish a Performance security by
way of an irrevocable and unconditional Bank Guarantee of Rs. 55.50 Crores (Rupees
Fifty Five Crores Fifty Lacs only) within the period expiring on the 180th day from
the date of signing of the Concession Agreement. Till the time the Concessionaire
provides NHAI with the Performance Security, the Bid Security shall remain in full

. force and effect (refex Clause 4.1.2 and Article-9 of RFP — Vol IT).

4) You are required to comply with all the terms and conditions set forth in the -
RFQ and the RFP documents. In case of any default on your part, you shall be Liable

for action as stated in the RFP Document.

Yours faithfaily,

Chief General Manager (Tech)

fccee e
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o 0‘ - -
- BY AND BETWEEN | %O%
: oy

s of

- NAVINYA BUILDCON PRIVATE LIMITED (a wholly owned subsidiary of Tata R@lﬁ

- the Indian Companies Act, 1956 and having its registered office at Elphinstone Building, 2 Fl

255
S
| | -8 _§
o JOINT BIDDING AGREEMENT ¢ O3
% G
=

THIS JOINT BIDDING AGREEMENT (“Agreement”) entered into-on this 3rd day o@&zoos

15&,

Infrastructure Limited, a company wholly owned by Tata Sons Limited), a company mcorpomté& d
oor, 1

¢ <2

*Veer Nariman Road, Mumbai — 400 001 (hereinafter referred to as “NBPL”, which expressmm e
- be repugnant to the context or meaning thereof, shall mean and include its permitted sucdIEEIRSIE
- assigns in accordance with the RFQ); ; S G
' @
o | L B
. O g
" ATLANTIA S.p.A. (formerly Autostrade S.p. A), an Italian joint stock company having :t.s}agx@‘?
" office at Via A. Nibby, 20 (00161), Rome, Italy, registered with the Companies” Register of e tixd
no. 03731380261, Italian Tax Code and VAT registration no. 03731380261, Rome C be? of
Commerce no. 1023691 (hereinafter referred to-as “ATLANTIA™, which expression, unjmcsgbg
=
>
F 3.
z I X
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=
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repugnant te the context or meaning thereof, shalf inean and include its permitted successors and assigns
in accordance with the RFQ); 26 _;.

© NBPL and ATLANTIA may hereinafter be referred to individually as “Party” and collectively as

T TS T T T

o

" “Parties”.

WHERFEAS one of the main objects of NBPL is to develop and manage the real estate and infrastructure
facilities in India and ATLANTIA is responsible for portfolio strategies in the transport and
communications infrastructure and network sectors and, through its wholly owned subsidiary Autostrade
per I'Italia S.p.A., is engaged in ltaly and worldwide in the business of operating toll motorways and both
the Parties have established their name and goodwill in the respective areas of their operation.

WHEREAS National Highways “Alithority of India (hereinafter referred to as-“the-Awuthority’”) has— -

issued a Request for Qualification dated March, 2008 and amended in May 2008 (“RFQ”), inviting
applications from prospective bidders for the Design, Engineering, Finance, Construction, Development,

" Operation and Maintenance of Pune ~ Sholapur Section of NH-9, from km 40.000 to km 144.400 in the

State of Maharashtra {“the Project”) through public/private partnership (PPP) on Design, Build, Firance,
Operate and Transfer (the "DBFOT") basis.

WHEREAS NBPL and ATLANTIA have agreed to co-operate with each other to participate as a
Consortium {as hereinafter defined) and intend to file an application for qualification (as defined in the
RFQ the “Application”) for the Project with the Authority in accordance with the RFQ and if short listed
as a “Bidder” in accordance with the RFQ, to file a Bid (as defined in the RFQ) in respect of the Project.

WHEREAS the Consortium needs to submit the Application for the Project and as per the Section 2,
paragraph 2.2.6(g) of the RFQ, the members of the Consortium are required to enter into a binding Joint

' Bidding Agrcement and submit the same along with the Application.

- The Parties wish to record the terms of participation of each of them in a consortium (the “Consortium™)
> to be formed with respect to the Project on the terms and conditions set forth in this Agreement.

| NOW THEREFORE, in consideration of the mutual covenants and héreeﬁlems herein contained, the
1 Parties hereto hereby agree as follows: ’ ' )

" Article 1: Consortium:

1.1 The relationship between the Parties shall be limited to the development of the said Project, if
awarded, and nothing in this Agreement shall limit either of the Parties from pursuing its: other
activities.. .

; 1.2 The Parties agree for the preparatioﬁ and submission of all documents for the purposes of the
Application, the Bid, as defined in the RFQ, and the execution of the Project, if awarded to the -

Consortium, pursuant to: the RFQ, the Request for Bids/ Proposals {(as defined in the RFQ) and
the Concession Agreement to be entered into with the Authority.

13 Prior to the submission of the Bid for the Project at the RFP stage, the Parties shall execute

formal legal and binding agreements (inciuding a definitive joint venture and shareholders’
agreement), the scope of which shall be mutually detenmined by the Parties.

14 A special purpbse vehicle (“SPV”) shail be formed, incorporated under the Indian Companies

Act, 1956, for the execution of the Project, if the Consortium is successful in their Bid for the
Project. The shareholding of the LConsortium members in the SPV shali be as follows:

For NAVING » 1 oCON PV W10,
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- B .~ NBPL: not less than 26%
ATLANTIA: not less than 26% ] ) 8 c_‘:

The batance equity shall be brought in by both the Partics in equal proportion either by
themselves, through Associates or through 3 party investors (mutually acceptable by both
Parties), all in accordance with the RFQ, RFP (as defined in the RFQ) and the Concession
Agreement. .

The Parties hereby undertake to fund (including debt and equity) the Project in the proportion to
their respective sharcholding in the SPV. Each Party may hold its equity stake in the SPV through
its subsidiary. In addition, the Parties shall also cause the SPV to raise independent third party
- - 1+ -~-~—financing to-meet -with-its-obligations inrespect of the Project. The Parties hereby commit (i} to- .
- subscribe and maintain the minimum equity stake of 26% to be held by each Party in accordance -
' with the role assumed by each Party pursuant to the RFQ, the RFP) and the Concession
Agreement and (i} will be allowed to transfer part of their shareholding in the SPV im accordance
with the terms of the RFQ, the RFP and the Concession Agreement.

1.5 The Parties agree to appoint NBPL as the Lead Member (as defined in the RFQ) who shall have
the authority to conduct all business for and on behalf of the Consortium — subject to the intemal
rules of the Consortium set forth under the following Article 4 — during the Bidding Process (as
defined in the RFQ) until the Concession Agreement is entered into with the Authority, if their
Bid is declared successful.

1.6 The management of the SPV shall be subject to the overall contro} of the SPV’s board of
directors, which will be decided through a definitive joint venture and shareholders® agreement to
be executed by the Parties prior to the submission of the Bid for the Project in order, inter alia, to
establish the governance of the SPV following the execution of the Concession Agreement.

1.7 . The SPV shall enter into the Concession Agreement (as defined in the RFQ) and subsequently
_ shall carry out the responsibilities as Concessionaire (as defined in the R¥Q) in terms of the
" Concession Agreement, in case the Project is awarded to the Consortiur. '

18  NBPL shall be authorized to sign and submit the Application, the Bid and other documents and
writings, participate in conferences, respond to queries, submit information/ documents, sign and
execute contracts and undertakings consequent to acceptance of the Bid of the Consortium and
generally 1o represent the Consortium in all its dealings with the Authority, any other
Government Agency or any person, in all matters in connection with or refating to or arising ow
of the Consortium’s Bid for the Project and/ or upon award thereof till the Concession Agreement
is entered into with the Authority. '

1.9 Subject to the prior written consent of the Parties, any third party expenses and costs incurred by |
_a Party for and in connection with the preparation, submission, etc. of the Application and the Bid
for the Project shall be borne by all the Parties in proportion to their sharcholding in the
Consortium. Each party will bear its own costs and expenses. »

© 110 The Parties shall be jointly and severally lisble 1o the Authority for all obligations of the *
Concessionaire in relation to the Project till such time as the occurrence of the Appointed Date/
Financial Close under the Concession Agreement. N

" L1l The Parties have agreed not to participate in this Bid, either as part of any other consortium or
stand alone. - -

For NAVY® - o'i* DCON PVT. LTD.

Aulhofised Signétoq

T4




1.12  The proposed roles and responsibilities of each of the Parties at each siage are set out 'mg%fﬂc]es _
2-4 of this Agreement. The Parties agree to detai) these roles and responsibilities in the definitive
joint venture and sharcholders’ agreement to be executed between the Parties prior to the
submission of the Bid in order, inrer alia, to establish the governance of the SPV following the
execution of the Concession Agreement.

1.13  The SPV shall be responsible for all the roles not specifically assigned to a Party.

i Article 2: Roles and Responsibilities of NBPL:

1 21 To manage all aspects and details of the Application and the Bid, including the overall

- — development;- preparation and review of the Application and the Bid;— e

2.2 To determine (together with Atlantia and in consultation with the SPV’S financial adv;sors) the
financial plan and fund raising strategy;

23 To undertake the PMC contract for design checking and supervision of works planmng,
: momlormg and cost control activities during the construction phase;

2.4 To bring to the Consortium its considerable brand value, experience and local knowledge of

doing business in India, especially in the areas of infrastructure development and through the
Consortium and with Atantia 8.p. A, to work with the Authority.

Article 3: Roles and Responsibilities of ATLANTIA:

3 Atlantia shall be responsible for the O&M activities that will have to be carried out by the SPV in
respect of the Project. .

32 Adantia shall also be the preferred supplier of the SPV of tolling systems and traffic management

systems in relation to the Project subject to prevailing market rates, taking into considersation the
- quality reputation, experience and financial strength of the Party offering the services and in case
of supply 1o such a third party, fully respecting the technical specifications established by SPV.

~ Article 4: Operations of the Consortium

4.1 The Parties will create a steering committee (the “Steering Committee”), consisting of one
nominated project leader of each Party and a deputy) for purposes of consultation of (i) the
content and preparation of the Bid, (ii) all other requested or necessary docuaments and.
information 1o be prepared in the course of the participation in the Bidding Process (as defined
under the RFQ), (iii) negotiations of the Concession Apgreement and (iv} set up and
implementation of the Project. The Steering Commitiee shall meet as often as necessary. Each
project leader has the authority to designate an alternate.

4.2 The Lead Member of the Consortium shafl notify Atlantia of the date and time of meetings of the
Steering Committee in accordance with a program to be unanimously agreed by the: Parties b,
in any event, at least 5 (five) business days prior to the meeting date. If the meeting of the
Steering Committee is convened with a shorter notice period, but all the Parties agree to hold the
meeting, it shall be deemed as properly convened. All such notifications shall be accoanpanied by
an agenda to which further items can and shall be added upon the request of any Party and the
consent of the other Party. Meetings of the Steering Committee may be held by telephone, video
conferencing or other form of telecommunication provided that the meeting convened in order to

Eor RAVK + 7Tt ncon Py LTD.
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determine the Bid price shall be held in person. The minutes of all meetings of ﬂwﬂ?@éﬁng
Committee shall be recorded by the Lead Member and promptly circulated to all the Parties. Any
Party shall have the right to call a meeting of the Steering Commyittee.

4.3 The Steering Committee may pass resoutions under the precondition that both Parties are
represented. In case this quorum is not achieved, a repeat meeting shall take place upor invitation
within 3 (three) business days in which resolutions may be passed. Any resolution shall be
unanimously adopted by the two project leader in writing, including the determination of the
offer for the Bid Due Date and the Bid Security, the appointment of legal, tax, traffic forecast,
financial advisors and other advisors and consultants as will be required for the Project.

4 Article 5: Validity

~ 1 s This Agreement shall come into effect from the date it is signed and shafl remain valid and
: binding save that it shal} be terminated:

R a)  IftheBidis rejected;
b If the Consortium fails to qualify for the Project;

c) If the tender relating to the Project is withdrawn by the Authority or does not proceed for:

any reason whatsoever;
d) If the Consortium fails to execute the Concession Agreement; or
: _ €) the Iatest of the Bid being awarded to the Consortium, the Concession Agreexment being
- ‘ signed in favour of the SPV, the transaction being completed and financial closing for the

financing arrangements;
f) by the written agreement of all the Parties.

5.2~ However, obligations and rights of the Parties that were incurred or accrued prior to such
termination, including the Confidentiality obligations set forth under the following Article 5, shall
survive termination for a period of 3(three) years following termination.. -

Article 6: Confidentiality

6.1 Each Party shall, at all times, and for three (3) years from the date hereof, keep confidential any
confidential information concemning the other Parties which such Party may acquire in connection
with, as a result of or in any way connected with this Agreement or the Project, and skall not use
such information for any purpose othetr than as set forth herein or disclose such imformation
except with the consent of the concemed Party; provided, however, that the foregoing restrictions .
shall not apply to any information: (i) which is publicly available or becomes publicky available
through no act of the first-mentioned Party; (ii) which was in the possession of such Pasty priorto -
its disclosure; (ii}) which is disclosed 1o such Party by a third party which did not acquire the
information under an obligation of confidentiality; (iv) which is independently acquired by such
Party as the result of work carried out by an employee to whom no disclosure of such mformation
had been made; or {v) which is disclosed in accordance with the requirements of laws, any stock
exchange regulation or any binding judgment, order or requirement of any coust or other
competent authority.

6.1 Each Party shall also, at gl] times, keep confidential all documents and other informatiom supplied
/4 ) Fot NAVL:, - iILDCONPVELTD.
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6.2

7.1

by the Authority to such Party or submiited by such Party to the Authority. 2 8 ot

Each Party shall ensure that the directars, officers, smployees, advisors, agents and Affifiates of
each of them shall observe the obligation of confidence as set forth herein. The provisiom of this

Article shall survive the termination of this Agreement.

-} “Affiliates” mean, in respect of a Party, any subsidiary or holding company or holding entity of that Party,
| or entity which is commonly controlled with that Party or which controls that Party, and any enfity over

-1 which that Party has control.

1 Article 7: Notices

- Any-notices;-communications-or -other - documents to ‘be delivered -in ~connection—with—this—--——-——

Agreement must be (1) in writing; and (i} (a) delivered by hand sent by prepaid post to the
addresses set forth below or, if any Party notifies the other Parties in writing of another address,

then to that address, or (b) delivered by facsimile subject to proof of sending.

If to NBPL: Els)hinslone Building,
2™ Floor, 10 Veer Nariman Road,
Mumbai 400001
Atin: ‘ Mr. Phillie Karkaria, Executive Director
Tel: + 91 22 6629 4000

Fax: + 91 22 6610 0520

If to ATLANTIA: Via A. Bergamini, 50

‘ 00159 Roma, ltaly
Atin: Mr. Stefano Bonomolo — Mr. Christopher Melnyk
' ‘Mr. Michelangelo Damasco ’
Tel: + 39 06 4363 2542
Fax: . + 39 06 4363 4259

- Article 8: Arbitration

21

8.2

All disputes or differences of the Parties, which may arise out of or in refation to OFf in connection
with this Agreement, shall be amicably settled between the Pariies hereto. Failing such amicable
resodution, any dispute arising out of or in connection with this Agreement, inchuding any
guestion regarding its existence, validity or termination, shall be referred to and finally resolved
by arbitration in London in accordance with the ICC Regulations and or any amemdment or
enactment thereto, for the time being in force, which rules are deemed to be incorporated by
reference in this clause. The arbitral tribunal shall consist of three arbitrators. One arbitrator shall
be appointed by both the parties and the third arbitrator shall be appointed by the twe arbitrators
so appointed. The language of arbitration shall be English and the place of arbitration shall be
London. . )

None of the Parties shall be entitled to suspend the performance of the execution of the activitics
provided under this Agreement merely by reason of reference of a dispute to arbitration.

Article 9: Miscellaneous

2.1

Amendments: No modification, variation or amendment of this Agreement shall be effective
unless it is in writing and has been signed by an authorized representative of each of the Parties.

‘ ,o‘/‘m:;:“?-“ g . »
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Counterparts: This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be deemed an original, and such comnterparts togeiher shall
constitute one instrument.

Governing Law: This Agreement shall be governed, construed and interpreted in accordance
with the laws of India.

The Rest Of The Page Is Left Blank Intentionally.

) ik A
For NAVINY ~ HUHLDCON PVT.LTD.
Auvthotised Signatory .
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. 3. THE PARTIES HERETO HAVE SIGNED THIS AGREEMENTY THE DAY AND DATE
- ¥ WRITTEN HEREINABOVE

{  For and on behalf of
" NAVINYA BUILDCON PRIVATE LIMITED

¥ Signature:
"I, Name
Designation:  Director

e e e e T

Witness: ' -

§- Forandon behalf of
© ATLANTIA S.p.A.

/
Signature: » : ',dfr LV"L/——\(Z

Name »ﬁ)\farmi Castetlucci
' Designation: - Chief Executive Officer

- Witness: /kk k ”\’\ Gq —

(Mi elange]o Dama o)
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ANNEXURE — ML

NAVINYA BUILDCON PRIVATE LIMITED

(A wholly owned subsidiary of Tata Realty and Infrastructure Limited)

Date 30" March, 2009

To,

National Highway Authority of India,
G-5& b, Sector 10,

Dwarka,

New Delhi, 110 075

Dear Sir,

Sub : Design, Engineering, Finance, Construction, Operation and Maintenance of
Four Laning of Punec-Solapur Section of National Highway, NH-9, from Km 40.000
to Km 144.400 in the State of Maharashtra under National Highway Development
Program Phase — II1 on Design, Build, Finance, Operate and Transfer (Toll) basts

We refer to your letter No. NHAIV/BOT/ I-l 019 /18/2008/706 dated 4™ March, 2009, on
the above subject. '

As per the rcqmrement of 3 of the letter, we the Lead Consortium Member, hereby
communicate the Registered Office Address of the Concessionaire as under:

PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED
C/o TATA Services Limited,

Jeevan Bharati, Tower 1,

10" Floor, 124 Connaught Circus,

New Delhi — 110 001 '

We send herewith the Certified True Copy of Form No 18 filed with Registrar of
Companies New Delhi, at the time of incorporation of the company. o

Thankang you,
Yours faithfully,
FOR NAVINAYA BUILDCON PRIVATE LIMITED

%@G« D
AK Silarma
Director

b'?.!a ey /

Registered Office: Elphinstone Bulldmw\'q':—ﬁﬂ( 10, Veer Nariman Road, Mumbai ~ 400001
Te) No: +91 22 66294000 Fax No: +91 22 66100520



F ORM 1 8 Notice of situation or change of situation of regi.sten“ed - ;
office :

- [Pursuant to section 146 of the
Companies Act, 1956 ] ;

ot et e L e o L i I LS A A RS i AP A A s 3 s

Note - A]I fi elds marked in * are to be mandatonly filled’

1.*This fosam is for (®) New company () Existing company

2.(a) *Form 1A reference number (Service request number {(SRN)
Of Form 1A) or corporate identity number (CIN) of company [A550344J11

(b) Global locahon number (GLN) of company 1 . J

3.(a) Name of the company- ip, e Solapur Expressways Private Limited '

{b) Address of the
registered office
of the company

(c) Name of office of existing Registrar of Companies(RoC)

() Change within local limits of city, town or village
{) Change outside local limits of cily, town or village
{0 Change in office of RoC within same state

(O Change in state within office of same RoC

(O Change in state outside office of existing RoC

(d) Purpose of the form

4. Notice is hereby given that
(a) The address of the registered ofﬁce of the company with effect from

o

() The date of incorporation of the company is
“Address Line| [cr0TATA SERVICES LTD., JEEVAN BHARTI, ]

) —

Line t ITOWER 1, 10TH FLOOR, 124, CONNAUGHT CIRCUS
“District New Delhi ]
*State Dedhi-DL J
Country . IND!A : .
“Pin code 110001
*e-mafl 4D [mcanewco@gmail. com

{b) *“Name of ofiice of propesed RoC or new RoC
[Registrar of Companies, National Capital Territory of Dethi and Haryana
(c) The full address of the police station under whose jurisdiction the registered office of the cornpany is situated

*Name [PoLICE STATION
*Address  Line | [CONNAUGHT PLACE POLIGE STATION
Line #{CONNAUGHT PLACE |
Gy  [rewoen _] Certified True Copy
*State [DewsoL — S “";‘N ﬁEL[ Pune Selapur Exprassweys Frivate Limited
S——— g | R oo
ori Y : —
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5.(a) SR of Form23 r . }

{b) SRN of relevant form I J
{Mention the SRN of related Form 1AD, 21; if applicable) .

6.(a) Date of order of company law board (C1.B) or any other competent !_ {DD/MMIYYYY)
authority ]

(b) Petition

number
Attachments List of attachments

1. Optiona! attachment{s) - if any

To the besl of my knowledge and belief, the information given in this form and its attachments is correctand

complete.
[ ]ihave been authorised by the Board of directors’ resolution number r } dated r J
to sign and submit this form ) i
| o {DD/MMIYYYY)
[]t am awthorised to sign and submit this form.
To be digitally signed by

Managing director or director or manager of secretary of the company

*Designation Director |

*Direcior identification number of the director or Managing Direclor; or
Income-tax pemanent account number (income-tax PAN) of the manager, or
Mernbershap number, if applicable or income-tax PAN of the secretary
(secretary of a company who is not a member of {CS), may quote his/ her

income-tax PAN)
Certificale
Ris herehy certified that ! have verified the above particulars (mcludmg atlac.hment(s)) from the records of

Pune. Sohpur anxessways Private Limited

[01705850 ]

and found them %o be true and correct. | further certify that all required attachment(s) have been completely
attached to this form.

(*) Chartered accountant (in whole-time practice) or  (0) Cost accountant (ln whote-tlme prad:ce) or
(O Company secretary (in whole-time practice)

“Whether associate or fellow () Associate (o) Fellow
*Membership numiber or cerlificate of practice number |71930

Certified True Copy

For Pune Ssiapur Exgressways Frivate Limited

Saso~
Director
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NAVINYA BUILDCON PRIVATE LIMITED

(A wholly owned subsidiary of Tata Reaity and Infrastructure Limited)

Date : 30™ March, 2009

To,

National Highway Authority of India,
G-5& 6, Sector 10,

Dwarka,

New Deihi, 110 075

Dear Sir,

' Sub : Design, Engineering, Finance, Construction, Operation and Maintenance of

Four Laming of Pune-Solapur Section of National Highway, NH-9, from Km 40.000
to Km 144.400 in the State of Maharashtra under National Highway Development
. Program Phase — 111 on Design, Build, Finance, Operate and Transfer (Toll) basis

7 We refer to your letter No. NHAI/BOT/11019 /18/2008/706 dated 4™ March, 2009, on
the abowe subject.

As per the requirement of 4 of the letter we, the Lead Consortium Member, hereby
introduce, M/s PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED, a
Special Purpose Vehicle (SPV), incorporated, solely for the purpose of domiciling the
project and for signing of the concession Agreement.

Thanking you
Yours faithfully

FOR NAVINAYA BUILDCON PRIVATE LIMITED

Directox

St

(H)'(”,_‘\&

i) '
"
\

il - 9

Registered Office: Elphinstone Building, 2™ Floor, 10, Veer Nariman Road, Mumbai - 400001
Tel No: +91 22 66294000 Fax No: +91 22 66100520



PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

Date : 6* April, 2009

To,
National Highway Authority of India, ALY
G-5& 6, Sector 10, ,)'\

Dwarka, : -
New Delhi, 110075~ - - pﬂ// :

DeacSir,
Sub: Shareholding Pattern of Pune Solapur Expressways Private Limited
In connection with your query on the above subject, we have to clarify as under:

1. Pune Solapur Expressways Private Limited (PSEPL) was incorpofatéd on 20™ March,
2009. -

2. There were two Subscribers to the memorandum namely — Navinya Buidcon Private
Limited (NBPL) subscribed for 4900 equity shares of Rs 10/- each and Mr Kishore
Saletore, subscribed to 5100 shares. The Shares were issued to the subscribers at the
first Board meeting held on 20" March, 2009.

3. Clause 6.2 of the Articles of Association of the Company provides that after
incorporation and prior to the execution of the Concession Agreement, Atlantia
S.p.A. together with its affiliate (ATLANTIA) shall subscribe to such number of
Equity Shares of the Company for cash at par so that each of TRIL/NBPL and its
affiliates and ATLANTIA and its affiliates shall hold such number of Equity Shares
in the Capital so that the investment amount and ratio of Equity Shareholding of the
TRIL/NBPL. and its affiliates and ATLANTIA and its affiliates in such issued and
paid wp Equity Capital after incorporation of the Company shall be 50% each.

4. Accordingly, on 26™ March, ATLANTIA, subscribed to 10000 equity shares of Rs
10/- each of the Company and the shares were allotted to ATLANTIA on 26™ March,

2009. ’

5. Clause 6.3 provides that simultaneously, on investment by ATLANTIA, in the equity
Capital of the Company, Mr Kishore Saletore, shall sell his shareholding to NBPL.
Accordingly, PSEPL had received a valid Transfer Deed from Mr Kishore Saletore,
transferring 5100 equity shares held by him to NBPL. This transfer was also put at the
Board meeting held on 26" March, 2009 and was approved by the Board of Directors

gL - =




PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

6. Therefore, as on 26™ March, 2009, the shareholding of PSEPL was as under:

Equity Shareholders Ownership Interest
{% of total equity)
{ TRIL/NBPL 50%
- {ATLANTIA -~ 150% - - -~ —
{ Total 100%

We enclose herewith Certificate of Shareholding of Pune Solapur Expressways Private
Limited as on 26™ March, 2009.

‘We hope that your query in the matter is resolved. However, should you require any
further information/clarification, we shall be glad to provide the same. .

Thahking you
Yours faithfully

FOR PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

AK Sharma
Director

wITr - &




PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

Date : 6 April, 2009

To,

National Highway Authority of India,
G-5& 6, Sector 10,

Dwarka,

New Delhi, 110075 - ..

We hereby certify that the sharchoiding pattern of Pune Solapur Expressways Private
Limited, as on 26 ' March, 2009 is as under:

Sr. | ' Names No.of | % ofPaid-up
No. | Shares Capital
1. | Navinya Buildcon Private | 10,000 50%

| Limited .
2. | Atlantia S.P.A 10,000 50%
L

We further certify that as of date there is no change in the aforesaid shareholding pattern.

HCertified to be true//
For PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

G commr—
AK Sharma
Director
6™ April, 2009




PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

CERTIFED TRUE COPY_OF THE RESQOLUTION PASSED AT THE BOARD
MEETING OF THE BOARD OF DIRECTORS OF _PUNE SOLAPUR

_\‘ .
EXPRESSWAYS PRIVATE LIMITED HELD ON_FRIDAY, THE 20'" MARCH,
2009 AT ELPHINSTONE BUILDING, 2"° FLOOR, 10, VEER NARIMAN ROAD,
FORT, MUMBAI — 400 601 AT 12.30 P.M.
ISSUE OF SHARE TO SUBSCRIBERS:
_ "RESOLVED THAT 10,000 equity shares of Rs 1 /- each be.and is hereby allotted to the
. _ Subscribers of memorandum. ... ...
RESOLVED FURTHER THAT the Share Certificates under the signatures of any two
Directors and Mr. Vinay Gaokar or Mr. Sunil Dhagat, Authorised Signatories along with the
affixation of Common Seal be and are hereby issued to the subscribers to the
Memorandum and Articles of Association of the Company as per details given below: -
Sr. Names - No. of Share Register | Distinctive
No. Shares | Certificate | Folio | Nos.
No. No.
1. } Navinya Buildcon Private 4900 01 01 01-4900
T Limited.
2. {Mr. Kishore  Mukund 5100 02 02 4901-10000
 { Saletore
//Certified to be true//

For PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

%QQW:_
A K Sharma
< Director
6™ April, 2009

Vi~ 8

Repd. Office: (/o Tata Services Limited, Jeevan Bharti, Tower -1, 10" Floor, !24, Connaught Circus, New Dethi— 110 001
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PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

CERTIFED TRUE COPY _OF THE RESOLUTION PASSED AT THE BOARD
MEETING OF THE BOARD OF DIRECTORS OF PUNE SOLAPUR
EXPRESSWAYS PRIVATE LIMITED HELD ON THURSDAY, THE 26"
MARCH, 2009 AT ELPHINSTONE BUILDING, 2"° FLOOR, 10, VEER
NARIMAN ROAD, FORT, MUMBAI - 400 001 AT 4.00 P.M,

. APPROVAL OF TRANSFER OF SHARES: . . S

“RESOLWD THAT the transfer Qf 5100 equny shares of Rs.1 0/- each jully pazd up as.

per the details given below and as placed before this meeting duly initialed by the
Chairman for the purpose of identification be and is hereby approved:

Name of the | Name of the iransferee | No. of Share Distinctive
Transferor " S . shares Certificate | Nos. '
' transferre | No. '
d
Mr. Kishore Saletore | Navinya Buildcon - 5100 2 4901 to
Private Limited 10000

“RESOLVED FURTHER THAT any of the Directors or Mr Vinay Gaokar, Authorised
signatory of the Company be and is hereby authorized to register the said transfer in the
Comparry’s Register of Members and to make necessary endorsement on the Share
Certificate and to take all other necessary steps as may be required to implement this
resolution.”

I/Cernﬁed to be tmell
For PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

b Y
A K Sharma
Director

6™ April, 2009

Regd. Office: C/o Tata Services Limited, Jeevan Bharti, Tower— |, 10® Floor, 124, Connaught Circus, New Delhi — 110001 U—m — C’

e



PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

CERTIFED TRUE COPY OF THE RESOLUTION PASSED AT THE ROARD
MEETING OF THE BOARD OF DIRECTORS OF PUNE SOLAPUR
EXPRESSWAYS PRIVATE LIMITED HELD ON THURSDAY, THE 26"
MARCH, 2009 AT ELPHINSTONE BUILDING, 2" FLOOR, 10, VEER
NARIMAN ROAD, FORT, MUMBAI — 400 001 AT 4.00 P.M.

ALLOTMENT OF SHARES: -~ -~~~ -

“RESOLVED THAT- in-terms of Notification No. 20/2000-RB dated 3rd May, 2000

_ issued by the Reserve Bank of India with regard to permission for issue of securities in._ . . . __._ _.

respect of foreign investment approved under automatic route of RBI, the Company do
hereby confirm that it has satisfied itself about compliance with all pre-requisites for
issue of 10,000 equity Shares of Rs.10/- (Rupees ten only) each fully paid up for cash at
par io ATLANTIAS.P.A.”

“RESOLVED FURTHER THAT 10,000 equity Shares of Rs.10/- (Rupees ten only) each
ranking pari passu with the existing equity Shares in all respects be and are hereby
allotted for cash at par as under:

Sr. Name No. of Shares
No.
i. ATIANTIA S P.A 10,000

“RESOLVED FURTHER THAT the share certificates in respect thereof be issued under
the Common Seal of the Company under the signature of any two Directors and

. countersigned by Mr. Vinay Gaokar or Mr. Sunil Dhagat, as Authorized Signatory.”

“RESOLVED FURTHER THAT the requisite application in Form FC-GPR as required
under the Foreign Exchange Management Act, 1999 be filed with the Reserve Bank of

India, Mumbai.”

“RESOLWED FURTHER THAT any one of the Directors of the Company be and is
hereby authorized to file the return of allotment pursuant to Section 75 of the Companies
Act, 1956 with the Registrar of Companies, Maharashtra, Mumbai in the prescribed

Jorm.”

//Certified to be true//
For PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED




Letter of Undertaking

March 26, 2009

To,

Chief General Manager,

National Highways Authority of India,

(Ministry of Shipping, Road Transport and Highways)
G-3 & 6, Sector — 10, Dwarka, New Delhi ~ 110075.

Ref: Your letter dated March, 4, 2009 (NHAI/BOT/11019/18/2008/706)

Sub : Design, Engineeriﬁg, Finance, Cohstruction, Operation and Maintenance of
Four Laning of Pune-Solapur Section of National Highway, NH-9, from Km 46.000 to
Km 144400 in the State of Maharashtra under National Highway Development
Program Phase — III on Design, Build, Finance, Operate and Transfer (DBFOT) basis

Dear Sir,

WHEREAS the consortium of

NAVINYA BUILDCON PRIVATE LIMITED, a company incorporated under the Indian
Companies Act, 1956 and having its registered office at Elphinstone Building, 2™ Fioor, 10
Veer Nariman Road, Mumbai — 400 001 (hereinafter referred to as “NBPL”)

AND

ATLANTIA S.p.A. (formerly Autostrade S.p.A.), an ltalian joint stock company having its

registered office at Via A. Nibby, 20 (00161), Rome, Italy, registered with the Companies’

Register of Rome under no. 03731380261, ltalian Tax Code and VAT registration no.
03731380261, Rome Chamber of Commerce no. 1023691 (hereinafter referred to as
“ATLANTIA™)

had qualified in terms of the requirements of the Request for Qualification (“RFQ”) and
eligible to submit the Request for Proposal (“RFP”} in respect of the captioned project
(NHAI Letter No. NHAI/BOT-1/11012/2008/482 dated 06/10/2008).

The consortium of NBPL and ATLANTIA is hereinafter referred to as
“CONSORTIUM?”).

AND WHEREAS considering the CONSORTIUM’ proposal, the National Highways
Authority of India (“NHAI”) on February 17, 2009 released the Letter of Award
(NHAI/BOT/11019/18/2008/587) accepting the CONSORTIUM’ proposal and declared the
CONSORTIUM as the “Selected Bidder” as per provision of RFP Documents.

Page 1 of2
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AND WHERLAS consequently in accordance with the terms of RFP, a Special Purpose
Vehicle solely for the purpose of domiciling the project, namely PUNE SOLAPUR
EXPRESSWAYS PRIVATE LIMITED having its registered office at C/o TATA Services
Limited, Jeevan Bharati, Tower I, 10" Floor, 124 Connaught Circus, New Delhi — 110 001
(the “CONCESSIONAIRE”) has been incorporated as per provisions of the Companies
Act, 1956, with NBPL and ATLANTIA presently having equal shareholding in the
CONCESSIONAIRE. The CONCESSIONAIRE shall enter into a Concession Agreement
with NHAT.

AND WHEREAS in reply to the referred letter and pursuance of the terms of the RFP, the
CONSORITUM and the CONCESSIONNAIRE give you, NHAI the following
undertaking:-

1. the mintimum shareholding of NBPL and ATLANTIA in the CONCESSIONAIRE
shall be as per the terms of the RFP;

2. the CONSORTIUM and the CONCESSIONAIRE shall be bound by their
obligations under the RFP relatmg to minimum sharehoidmg requirements and will
abide by the same;

3. any change in the present shareholdmg shall be intimated to NHAI within 7 days of
such change.

In witness whereof, the rcspectlve parties through their duly authorized persons, have
executed this undertaking on this 26™ day of March, 2009.

%C._C»’es'\-""‘

For NAVINYA BUILDCON PRIVATE LIMITED W

Mr. A. K. Sharma ann loeci

(Director) ~ (Chief Executive Officer)
A CEwU—

For PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED
Mr. A. K. Sharma
(Director)

Witnesses;

L. NipnAy Gaelend %M}fz'/

2. Govind Toshniwal

Page20f2
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NAVINYA BUILDCON PRIVATE LIMITED

(A wholly owned subsidiary of Tata Realty and Infrastructure Limited)

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE
MEETING OF THE BOARD OF DIRECTORS OF NAVINYA BUILDCON
PRIVATE LIMITED HELD ON MONDAY, 23" MARCH, 2009 AT
ELPHINSTONE BUILDING, 2ND FLOOR, 10, VEER NARIMAN ROAD,
MUMBAI - 400001.

AUTHORISATION FOR INVESTMENT AND OTHER RELATED MATTERS
IN THE SPV:

“RESOLVED THAT the Company do hereby

a. approve and confirm that the total Equity investment by Atlantia and Tata
Realty and Infrastructure and / or the Company and their affiliates or nominees
under the provisions of Companies Act, 1956, in the SPV being incorporated
in the name of Pune Solapur Expressways Private Limited, shall be to the
extent of Rs. 2,220,000,000/- (Rupees Two Hundred and Twenty Two Crores
Only), provided that such Equity investment shall at all times be in conformity
with the provisions of the Concession Agreement executed between the SPV
and National Highways Authority of India (NHAT) and the RFP (Request for
Proposal) dated 24™ December, 2008 and subject to any modifications /
revisions, made from time to time, to the financial model prepared for the

project for the purposes of its financing, in accordance with the lenders;

b. approve any and all the activities pursuant to the described termrs and

conditions mentioned in the Memorandum of Understanding (MOU) dated 5t

May, 2008 and to authorize any and all the activilics icessary, useful and /- -

or aimed to the execution of the sald Concession Agreement by the SPV and

the execution of any act, document, commitment, letter or-agreement thatis- - - - - . - -

required by National Highways Authority of India (NHAI) and, hereby
authorize Mr. A K Sharma, Director or Mr. Kishore Saletore, Director to sign
and execute any other deed or document aimed and / or anyway related to the

terms of MOU and request any permission and / or authorisation, conclude

Zder Nariinan Road, Murs

Registered Office: Elphinstone Buildiny % Mol
7401 22 66100520

Tel No: <91 27 46433




NAVINYA BUILDCON PRIVATE LIMITED

(A wholly owned subsidiary of Tata Realty and Infrastructure Limited)

any and all the other acts / or administrative documents or contracts necessary,

useful or appropriate to that purpose;

c. approve any and all the activities aimed at fulfilling the request from NHAI in

relation to the execution of the said Concession Agreement by the SPV;

d. explicitly authorize Mr. A K Sharma, Director and Mr. Kishore Séletbre,
Director, jointly or severally among them and in addition to the mamagers,
Authorised signatories indicated above for the activities set forth {hef::in, to
negotiate, finalise, sign and execute any and all deeds, docusments,
confirmations necessary and / or useful to release to the NHAI a written

undertaking.

//Cerfified True Copy//
FORNAVINAYA BUILDCON PRIVATE LIMITED

A K Sharma
Director




PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

CERTIFED TRUE COPY OF THE RESOLUTION PASSED AT THE BOARD
MEETING OF THE BOARD OF DIRECTORS OF PUNE SOLAPUR
EXPRESSWAYS PRIVATE LIMITED HELD ON _FRIDAY, THE 20" MARCH,
2009 AT ELPHINSTONE BUILDING, 2™° FLOOR, 10, VEER NARIMAN ROAD,
FORT, MUMBALI - 400 001 AT 12.30 P.M.

AUTHORISATION FOR INVESTMENT AND OTHER RELATED MATTERS FOR
CONCESSION AGREEMENT WITH NHAI:

“RESOLVED THAT the Company do hereby

a. approve and confirm that the total Equity investment in the Company by Atlantia and
Tata Realty and Infrastructure Limited and / or Navinya Buildcon Private Limited and
their affiliates or nominees under the provisions of Companies Act, 1956 or any other
Act, shall be to the extent of Rs. 2,220,000,000/- (Rupees Two Hundred and Twenty
Two Crores Only), provided that such Equity investment shall at all times be in
conformity with the pmv1smns of the Concession Agreement and the RFP (Req:xest
for Proposal) dated 24" December, 2008 and subject to any modifications / revisions,
made from time to time, to the financial model prepared for the project for the
purposes of its financing, in accordance with the lenders;

b. approve any and all the activities pursuant to the described terms and conditions
mentioned in the Memorandum of Understanding (MOU) dated 5™ May, 2008 and to
authorize any and all the activities necessary, useful and / or aimed to the execution
of the Concession Agreement by the Company and the execution of any act,
document, commitment, letier or agreement that is required by National Highways
Authority of India (NHAI) and, hereby authorize Mr. A K Sharma, Director or Mr.
Sunil Shinde, Director to sign and execute any other deed or document aimed and / or
anyway related to the terms of MOU and request any permission and / or
authorisation, conclude any and all the other acts / or administrative. documents or
contracts necessary, useful or appropriate to that purpose;

¢. approve any and all the activities aimed at fulfilling the réql_lest from NHAI in
relation to the execution 'of the Concession Agreemcnt by the Company;-

d. exphc;tly authorize Mr. A K Sharma, Director and Mr. Sunil Shmde Dtrectcr Jomtly
or severally among them and in addition to the managers, Authonsevd signatories
indicated above for the activities set forth therein, to ncgonate finalise, sign and
execute any and all deeds, documents, conhrmatmns necessary and £ or useful to -

" release to the NHAI a'written viidertaking.~ == =~ e

~ JCertified’to be true// T e - - S L
For PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED '

%Kluvﬂ"*
A K Sharma
Director

L5 — 110 001

il

Regd. Office: Clo Taia Services Limited, Jeevan Bharti, Tower - I, 10"‘ Floor, 124, (,onnaught Ciroistie



PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

CERTIFED TRUE COPY OF THE RESOLUTION PASSED AT THE BOARD
MEETING OF THE BOARD OF DIRECTORS OF PUNE SOLAPUR
EXPRESSWAYS PRIVATE LIMITED HELD ON FRIDAY, THE 20TH MARCH,
2009 AT ELPHINSTONE BUILDING, 2ND FLOOR, 10, VEER NARIMAN
ROAD, MUMBAI - 400001. ' '

EXECUTION OF CONCESSION AGREEMENT:

The Chairman informed the Board that it was proposed to enter into a Concession
agreement with National Highway Authorities for design, engineering, finance,
construction, operating and maintenance of 4 laning of Pune —Solapur section of NH — 9
from Kim 44.000 to Km 144.000 in the state of Maharashtra under NHDP Phase A and
to authorize Mr. Arun Kumar Sharma, Director or Mr Sunil Shinde, Director for signing
& executing the concession agreement. The Board afier some d:scussron passed the
following resolution:

“RESOLVED THAT the Company do hereby approve the proposal for entering into
Concession Agreement with National Highway Authority of India as per the draft of the
Concession Agreement for design, engineering, finance, construction, operating and
maintenance of 4 laning of Pune —Solapur section of NH — 9 from Km 44.000 to Km
144.400 in the State of Maharashtra under NHDP Phase IIIA on Design, Build, Finance,
Operate and Transfer (DBFOT) basis, as per the draft placed before the meeting duly
initialled by the Chairman for the purpose of identification and that Mr. Arun Kumar
Sharma, Director or Mr Sunil Shinde, Director be and are hereby severally authorised to
execute the said Agreement and to sign all the necessary documents and all such
Agreements, and other documents as may be required, on behalf of the Company and to
take such other steps as may be required for the purpose.” '

“RESOLVED FURTHER THAT, the Common Seal of the Company be affixed, if
required, on the Concession Agreement, in presence of Mr A K Sharma, D:rectm' or Mr .
Sunil Shmde Director, who shall sign the same in token ﬂlereof »

“RESOLVED FURTHER THAT a copy of this resolutlon be cemﬁed by any one of the .
directors of the Company and the same be forwarded to the concerned authorities.” _

//Certiﬁed to be true//

For PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

%—QA}-&:*——
2 A K SHARMA
‘ Director

Regd. Office: Clo Tata Services Limited, Jeevan Bharti, 1y



PUNE SOLAPUR EXPRESSWAYSV PRIVATE LIMITED

List of Directors of the Company as on 26® March, 2009

Sr No. Name of the Director DIN Mo
1 MR. KISHORE MUKUND SALETORE 01705850
2 MR. SUNIL BHALCHANDRA SHINDE 02245013
3 MR. ARUN KUMAR SHARMA 02281905
4  MR.GIANCARLO GUENZI 02555161
5 MR. ROBERTO MENGUCCI | 02530059
6 MR. STEFANOC BONOMOLO | | 02529965
»
Certified to be true

For Pune Solapur Expressways Private Limited

%Qﬂw-\-"
gkl

Arun Kumar Sharma

-~ Director




ANS LAW ASSOCIATES

ADVOCATES & SOLICITORS_

41-A FILMCENTER, 68, TARDEO ROAD, MUMBAI 400 034

TEL : 66604761; 66604762; FAX : 91-22-66604763 EMAIL : anslaw@vsnl.net

Ref: AW/MJS 1 206 3 : March 25, 2009

National Highways Authority of India

(Ministry of Shipping, Road Transport and Highways)
G-5 & 6, Sector — 10, Dwarka,

New Delhi — 110075.

Dear Sir,

Re: Legal opinjon on Pune Solapur Expressways Private Limited

We have reviewed the Certificate of Incorporation, Memorandum and Articles
of Association of Pune Solapur Expressways Private Limited (hereinafter
referred to as “the Company”) and state as follows:

1. The Company is incorporated under the provisions of the Companies Act
1956 in the National Capital Territory of Delhi & Haryana at New Delhi
on 20% March 2009 in the name of “Pune Solapur Expressways Private
Limited” under No. 188631 of 2009. The Certificate of Incorporation was
jssued by the Registrar of Companies, National Capital Territory of Delhi
and Haryana. The Company has been allotted with company
identification number U74120DL2009PTC188631. The registered office of
the Corppany is at C/o. Tata Services Ltd., Jeevan Bharti, Tower -1, 10th
Floor, 124,' Connaught Circus, New Delhi ~ 110001- '

2. The Company has been mcorporated w1th its main ob]ect as:

“ to carry on the busmess of developing and managmg the pro]ect for Four
Laning of Pune- Solapur.Section of National Highway, NH-9, from Km 40.00 to
Km 144,00.in the State of Maharashira under Nation Highway Development
Program Phase-1II_on Demgn Build, Finance, Operate and Tmnqizr (Toll)

- bas!s ——— - S o S eean B g P .

3. The Company is a separate legal entity distinct from its members and
shareholders and is capabié of entering into contracts on its own name
and is tecognized as a “person” in law. Pursuant to section 46 of the
Companies Act 1956, the contracts executed . by -the persons duly

Ll Privieged and Simctly Confidenial @/



~

Logatly Priviieged and Strictly Confidentral

authorized on behalf of the Company, would be binding on the
Company.

The Company to achieve its main objective as stated in its Memorandum
of Assaciation, as such can legally and validly enter into amd/or can
execute any contract with respect to construction of Pune Solapur Four
Lane Highway, deliver and perform its obligations under such agreement:
or contract and carry out all transactions contemplated therein in its own
name, acting through any duly authorized person and such contract shail
be binding on the Company. : :

As such, in our view, Pune Solapur Expressways Private Limited, is duly
constituted and incorporated under the Companies Act 1956 ie. the
applicable law and is legally and validly capable of entering into any
contract and/or agreement with respect to construction of the Pune
Solapur Four Lane Highway with the National Highway Authority of
India through its duly authoriesed representative and execute the same,
perform and deliver the obligations under the said agreement in its own
name.

Yours faithfully,

S Law Associates

Partner

.. Page 2 of 2
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| T.HE'_C-OMPANIES'-AC'T 1956
COMPANY LIMITED BY SHARES
~ MEMORANDUM AND ARTICLES OF ASSOCIATION
 oF

PUNE SOLAPUR EXPRESSWAYS
CPRIVATELIMITED

CERT!F!ED TRUE COPY __.  o

- __For Pune So!apu?‘? pzesswﬂy, F'g =1t., m,n i R
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BTN TEE W& ' U74120DL2009PTC1 88631 ' 2008 - 2009

ﬁmmﬂw@aaﬂmiﬁam

Pune Solapur Expressways Private l.lrmted )

Wqﬁﬂaﬂw w1 aRiPRm 1956{1956 & 1) a‘s alaviam %!:l WK %sﬂﬂﬁ
Hd) wrede s 21
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF Aésqcﬁnou
OF A

PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED

The name of the Company is PUNE SOLAFUR EXPRESSWAYS PRIVATE
LIMITED ‘

The Registered Office of the Company will be situated in the Natronai -Capital
‘Territory of Dethi . . o

- The objects for which the Cbrﬁpany is established are:

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE '

COMPANY ON ITS INCORPORATION. -

1. To carry on the business of developing and managing the project for Four .
Laning of Purie-Solapur Section of National Highway, NH-8, from Km40.000" -

to Km 144.400 in the Siate of Maharashira under National Highway
Development Program Phase — lil on Design, Build, Finance, Operate and
Transter (Toll) basis. .

OBJECTS INCIDENTAL OR ANCILLAFIY TO THE A‘ITAJNMENT OF THE
MAIN OBJECTS

2. To acquire land, develop them suitably by providing commurication, power

- supply, water supply and other facilities and make them available on such
terms conditions as may be agreed upon to any individual, firm, company,
association or concern {or the purpose of business of the Company.

3 To promote and operate schemes for the purpose of bnngmg into existenoe ’ .

S managlng and administering well planned industrial areas..

. 4. To acquire ‘and undenakelthe whole or any part of the busnms, prbpeﬁy
and liabilities of any person, firm, corporation or company having similar
objects. ’ '

. real and personal property and any rights or privileges which the Company -
'may think hecessary of convénient Tor the purposes of its business “and i~
particutar any land, buﬂdmg, easements,- machmery piants and stocks in

e trade. . . ... . ... B . e

6. To grant to.other persoﬁs or companies dr firms the right, lease, sulb-lease,

ficense, sub-license or privilege to carty on any kind of business on the

property of the Company on such terms as the Company deems expedlerrt
or proper.

7. To construgl, maintain and alter any buildings or works, necessary or
@_ﬂ?‘[\b*
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._..5. To purchase, take on lease or.in. exchange, hire, or otherwise acquire any.. ... _ ...
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10.

1.

12.

To enter into any amangements with Government of India, Goveimment of
Maharashtra or any other Government or State or Local Authority, Country
or Dominion or with any authorities local or otherwise for the puspose of
carrying out the objects of the Company. -

To grant or guarantee loans or advances to any corripany, association or -
concern engaged in any indusiry or to assist its establishment, development
or expansuon

To establish, promote, subsudlse and othenwse assist any company of
companies, or other concem for the purpose of setting up any indusiry or
running any industrial undertaking acqunnng any property or furthering anyof
the object of this Company.

To sell, dlspose of, let on lease or on hire or transier the business, propeny
assets and undertakings of the Company, or any part thereof 10 any other
company, ‘association or concern for cash, stock or shares of any other .
company

To promote and undenake the formation of any institution or eompany
having similar ob|ects for the purpose of acquiring alt or any of the property

- and kab:lmes of the company.

13.
"dispose of, tum to account, or otherwise deal with all or any pan of the

" 14,

15.

16.

To selt nmprove manage, deveiop, exchange, lease, morigage, eniranchlse ’
propeny and rights of the Company.

To accept stock or shares in or the debentures mongage debenluras or
other securities of any other company in payment or part payment for any
services rendered or for any sale made to or debl owing from any such
Company

To pay all costs charges and expenses incurred or sustained in or aboui the
promotion and establishment of the Company or which the Company shall
consider 1o be in the nalure of preliminary expenses mcludng therein the.
cost of advetising, commissions for underwriting, brokerage for pkacing or
assisting to place shares or debentures, brokerage, printing and stationery -

. and. expenses aftendant upon the formation of the Company. ,, B

To borrow or raise or secure the payment of money and in pamculav by- the' )
issue of debentures or debenture stock, perpetual or otherwise, charged

_ upon all or any of the Company’s property (both present and future).

17.

18,

To receive grants, loans, advances, or other moneys by deposit, or
otherwise from State or Central Government, banks, companies, kusts, or
individuals with or without allowance of interest thereof, subject to provision’
of Sec.58A and directive ut Reserve Bank of India. .

To lend rnoney, on mortgage of immevable property or on hypotheaihon or
pledge of moveable property or without security, to such persons or
companies and on such terms as may seem expedient and in pariicular 1o
customers and others having dealings with the Company, and o guarantee
or become sureties, for the performance of contracts or obiigations by any
such persons or companies. Provided however that the company shall not
carry on the busmess of bankmg as defined in the Banking Regulation Act,




19.

20.

21,

To invest the moneys of the Company, not immediately requiredt in such
manner, other than in the shares of this Company, as from time 1o time may
be determined and for making such invesiments as necessary for furthering

the Company’s objects, through any investment vehicle or otherwise.

To employ or pay experis, fdreign consultants, in connection with the
planning and development of all or any of the busmess connected with the

Company's operations.

To employ and remunerate experts to investigate and exéminé into the
coriditions, prospects, value; character and circumstances, of any business
or industrial concern and undenakmg and generally of any assets property,

* or rights.

22.

23.

24.

To act as advisers/managers.or to direct ﬂ‘le management, cantrol and

" supervision of any tompany, association or concem having similar objects

by nominating directors, controllers, supervisars, advisers or othemse or to .

collaborate with any company or assoctation or concern formed for carnrving

on business within the objects of the Company

To enter info any partnership or arrangement for joint workmg in business,
sharing of profits, of any industrial undertaking, joint ventwre or reciprocal
concession or amalgamation with any other company, firm of persons
carrying on or engaged m busmess wr!hm the ob)ects of the Company or
similar thereto.

To 'apply for and take out, purchase or otherv(rise acquire and protect,
prolong and renew whether in. India or elsewhere any trade mark, patents,
patent rights, inventions, copyright, designs of secret processes, licences,

© protections and concessions which may be useful for the Company's

25.

objects, and to grant licences. to use the same, and 1o work develop camry
out, exercise and tum to account the same.

To use trade marks or trade names or brands tor the products and goods of
the Company and adopt such means of makmg known the business and
products of the Company or of any company in which this Company is
interested as may seem expedient- and in particular by adverlising in
newspapers, magazines, periodicals, by circulars, by puwrchase and

- exhibition.of .works_of .art_or interest, by opening stalls and exhibaions, by

26.

publication and distribution of books and periodicals, calendars, almanacs’

and diarigs, by distributing samples and by granting prizes, rewards and

_donations.

To create any debreciation fund, reserve fund, sinking fund, insurance fund,

~or any special’ or other fund, whether for depreciation or for repairing,
replacing, improving, extending or maintaining any of the property of the

27.

28.

Company or for redemption of debentures or redeemable preference shares
or for special dividends or. for equalising dividends or for any other purpose

_whatsoever, and to {ransfer any such fund or part thereof to any of-the other

funds herein mentioned.

To apply the assets of the Company in any way in or towards the
establishment, maintenance or extension of any association, institutions or
fund in any way connecled with any pamcular trade or business or scientific
research, industry or commerce.

To eslablish agencnes or branches in Indla and elsewhere and to regulate

R
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29.

To procure the other recognition of the Company in any foreign state or
place, and to make all deposits of money or securities, and da all things

. necessary for compliance with the laws or regulations of India or of any.

30.

31.

32.

foreign, colonial municipal or other Government in places where the
Company may be desirous of transachng r!s busmess

To accept gifts of property, shares or. assets

To mortgage or charge all or any part of the- property and righis oi lhe .
Company including its uncalledmpnal. . :

To nominate Directors or Managers of any subsndiary company or of any
other company in which this Company is or may be interested.

C " OTHER OBJECTS:

33,

To carry on the business in India or abroad of development of real estate
- and infrastructural facilities including but not limited to housing, commercial
premises, industrial parks, information technology - parks, business parks,
special economic zones, hotels; resorts, hospitals, educational institutions,
recreational facilities, city and regional level infrastructure, inclusive or
exclusive of such infrastructural and facilities / amenities, urban, semi-urban
and rural infrastructure of all types including roads, water supply street
lighting, drainage, sewerage, transport infrastructure of all types including
roads and bridges, mass rapid transit systems, ports, jettys, aiports and

- other conveniences, integrated techno township, technoiogy parks, software

34.

parks, elecironic and hardware fechhology parks, cybercity and infocity,
property including residential flats, office premises, houses, buildings, sheds
and other fixtures on lands and buiklings and any rights or privileges, power
and utility projects of all kinds inchuding thermal, hydel, gas based, non-
conventional and/or renewable energy based such as solar, tidaf, wind and
bio-gas and also to provide advisory and consultancy services in aff the- _
matters relating thereto '

To carry on the business to puschase, sell, develop, take in exchange, or on
lease, hire or otherwise acquire, whether for investment or sale, or working |
the same, any real.or personal estale and to camy on the basiness of
developers of modem shop-entertainment complexes, multidinensional
commercial complexes comprising of offices for sale or self use or for
earning rental income thereon by letting cut individual units comprised in
such building(s) and lo carry on business as proprietors of flats and buildings
and to let on lease or otherwise apariments therein and to provide for the
conveniences commonly provided in flats, sultes and residential and
business quarters and also to purchase or otherwise acquire and sel,
dispose-off and deal in real or personal property of all kinds and in partictdar
lands, buildings, hereditaments, business concerns,, and undertakings,

. mortgages, charges, annuities, patents, licences, and any. interest in real or. .

personal property and any claims against such property or against any .
persons or company and also to undertake development of infrastructure
work on build, operate and transfer basis as contracted from the Centratl /
State Governments, various local. authorities and union territories and to
develop, construct, run repair, maintain, decorate,. improve, remodel, build,
operale and manage roads, bridges, highways, railways, waterways,
gaslines, airports, docs, ports, jetties, gardens, public places, buildings, and
other structures, developmenis, utiliies and to coperate and tramster the

same to the Gov ! ent as per agreement and to do all other acts and
g &Ill lo,-"
] i




things as may be necessary from time to ﬁrﬁe and to canry on the: business
io own, hold, exploit, use, develop, operate, manage, sell, assign, lease,
licence, renl, hire transfer, convey, exchange, morigage, create security

- interests in, take options over, pledge, or otherwise dispose of or dieal in and

wilh, any property whatsoever, including but not limited to land, land with
building developed thereon, real estate assets and infrastructural facilities
built or developed by the Company and any rights or privileges of any kind
over or in respect of any property for the puwrpose of business of the
Company, and to grant to other persons or companies or frms the right,

" ease, sub-lease, license, sub-ficense or privilege to camy on amy kind of

35.

36.

‘business on the property 'of the Company and alse to prwnde adwsory and

consultancy services in all the matiers relating thereto.

Tp provide project management, construction m‘anagement, deﬁelopment
management, facilities management and any other similar services for any

-projects of the nature covered in Objects 1 and 2, whether or .not ‘owned,

either fully or partly by the Company or any funds managed or advised by
the Company during either or all of the pre-consiruction, development
construchon and post- construcnon phases of the project.

To cany on the business of acting as sponsor, manager, . advnsers

- .administrators, attorneys, agents, consultants, representatives or nominees

of or for any venture capital funds, mutual funds, offshore funds, unit trusts,

: investment trust or any other funds or portfolio -of Securities, properties or

- assets of any kind, including any pension, provident fund or superannuation. -

fund set up, formed or established in India or in any other coundry by the
Company or by any vther persen, or by government, state, local authority,
association, institule {whether incorporated or not) or any other agency or
organization, 1o carry on the business of providing financial services, advise
and faciliies of every description, including (but without limating the

_ generality of the foregoing words) all those capable of being provided by
" invéstment and fund managers and advisors, promoters and managers of

venture capital funds, mutual. funds, unit trust and other investimertt media,
issue houses and financiers. And to underiake the business of arranging,
managing and/or providing venture capital, seed capital, riék capital or
promotérs’ capital, loans, advances, guarantees and other meeans of

- financial .infermediation with or. without security to existing or proposed

industrial, commercial or trading enterprise whether a coiporaté or non-

corporate body, individual or a group whether promoted by this Company or

* within the same management or not and fo promoie dnrecﬂy ot indirectly

37.

industry, trade and commerce nationally and’ internationally either -
individually or in association, co-operation, collaboration or participation with
other Iocal or ofishore entities.

To carry on the business of preparing, undertaking, execuung, admmnstermg

. venture capital schemes, mutual fund schemes, or, unit frust schemes by

issuing- units or participations therein to investors and redeem, cancel,
exchange, transfer, revoke or hst (on stock exchange(s) in India or

elsewhere) such units or participations or trusts and distribute the proceeds

thereof amongst investors, beneficiaries, pens:oners or other persons
entitled to the same, and whether in money of in specie or otheswise, to
carry on the business of providing portfolioc management services,

" management and advisory services io venture capital funds, off shore funds,

pension funds, provident funds, management of insurance funds, financial
consuitancy and nge of research on commercial basis and also to




38. To act as agents, representatives, brokers, cusiodian and as trustees for any
persocn, banks, institutions, trusts, finance depositors, associations or
company and to undertake and perform subcontracts and to do-ai! or part of
the above things in any part of the world and either as principals, and either -
alone or jointly with others and either by or through agents, sub-contractors,
sub brokers sub-cuslodian, trusteés or otherwise.

39.To carry on business as management, industrial consultants and to
undertake; procure and provide services, facilities, conveniences, assistance
and advice of all kinds and description 1o clients on all matters: relating to

- their business or operations or the development, improvement, modification,

renovation or -expansion thereof including matters relating tor technical, - .

engineering, quality control, research, management, organisation,
admmrstrahon marketing, commercial, public relations, publicity, secretarial,
-Jegal, tinancial and all systems or processes relating to the production,
- slorage, transpont, disiribution, marketing services and sale of goods -and/or
relating to the rendermg of serv:c&e or otherwise as may be requlred by
them:

40:To underiake and engage in research generafty and in particular problems .
relating to - personnel and industrial and business management and -
dtstnbut:on marketing and seling goods and rendenng services, and to
collect, prepare and distribute information and statistics relating ta any type
of business and industry and generally to act as market and fnvestment
research conSUItants -

_ 41.To act as advisers and consultants for selection and recruitment of officers
" and/or administrative, managerial, supervisory technical and cther personnel
-generally to carry on business of industrial and personnel consultards:

42. To advise, supervise and assist individuals, firms, bodies corporate (whether
incorporated or not), associations, institutions, government public bodies and
others  on preparation, making, keeping. maintenance, preservation and
custody of books of accounts, documents, vouchers and papers and make,

" prepare, give or file or cause to made, preparing, keeping giving or filing -
‘proper reports, statements, applications, returns, notices, circulars and other
documents under any statute, rule, regulations, order or notificatiois or which
are otherwise necessary expedient or usual to be made, prepared, kept, filed-

'or maintained.

43.To carry on all or any of the business of undertakmg or arrangimg for lhe
writing and publication of books, magazines, journals, newspaper or
pamphlets on subjects relating to commerce, industry, agriculture medicine,
banking, insurance, investment, taxanon finance, economics, law and other '
subjects.

*44.To carry on business as insurafce brokers and agents, in respect of alt
classes of insurance including marine, fire, life, accidenm, burglary,
- workman's compensation and indemnity. ,

45 To carry on business as consultants in civil electrical, mechanical,
metallurgical, automobile, marine, chemical and engineering and to provide
consultancy services including the making of surveys and reports thereon,
and preparing evaluations and economic siudies and fumishing of other
services required to enable clients to consider the feasibility and execution of




46. To carry on business as archnects contractors and builders of all kinds- of
works and to undertake repairs, maintenance, overhauding and other
contracts as may be required by clients in connection with the working of any -
factory, undertaking or other establishment. -

47.To act as agents and brokers for sellers, buyers, exporters, importers, i
merchants, tradesman, insurers and otherwise to underiake and carry out '

agency work and commission business.

48.To carry on busmess profession or vocat}on ot acting as Consultants,

Advisors, Managers, Tustees, Attomeys and Agents for all matters and
problems arising out of or refalirg to or touching upon the field of finance,
investment, real estate, foreign exchange, {axation, law, impost-export,
administration, organisation, management and techno-economics, costing
commencement and expansion of trade, commerce and indusiries, mchuding .
conistruction of plants- and buildings, purchasing lechniques, production,

. storage, purchases, sales, marketing, distribution, advertising, publicity,
material and cost-control and rendering of services to individuals, firms,”
bodies corporate, instittions, -concerns and associitions {whether
incorporated or not and depariments of the Govemment) and aﬂ pubilic and _
local authorities (whether Indian or Foreign). -

49. To carry out all types of financing operations and perform all types of
financing services, including factoring, hire-purchase, leasing, bill marketing;
bailing, making loans, short, medium and long term. ’

50. To carry on the business of a leasing and hire purchase Company and-io
acquire, 10 provide on lease or 10 provide on hire purchase basis to stock.
* broking membership and all types of industrial and office plants, equipment, -
machinery, vehicles, buikdings and real estate, required for manufacturing,
processmg, transportanon trading business and other commercial and
service business. ’

51. To carry on business and to act as merchants, traders, commission agents,
brokers, guaranieed brokers, banias, coniractors, and to export, import, buy,
sell pledge, ‘make advance upon, barter exchange or otherwise deal in -
goods, articles, produces and merchandise of all kinds and descriptions.

-52: Te -finance any- industrial enterprises by way of lending and advancing -
" rmoney, machinery, land, building, shed or such other things. as: may be'
required by stich industrial enterprises either with or without security and
upon such terms and conditions as the Company may think fif and to
guarantee or become sureties for the performance of any agreement or
contract entered into by any person with any financial institution, banrks or
other parties for obtaining finance whether for its long term capital, working
- capital or for any deferred payment finance or any other purpose. .

53.To lend or advance money io owners, builders, developers and other
persons on-securilies of all description: whether real or personal and to grant -
loans upon mortgage of any lands, buildings and hereditaments of
whatsoever ienure for the improvemen thereof or otherwise. '

54. To carry on the business of finance, trust, legal trust and to finance Industrial
enterprises and o promote companies engaged in industrial finances,
service and frading business.

55.To carry on all or any of the business of guaranteeing the performance of
any contract or obligation of any Company, firm or persons by and or




guaranteeing the payment and. repaymen! of the capital and prncipal of
dividend, interest or premium payable on any stock, shares, and: securities;
debentures, debenturestock mortgage loan and other securities issued by

any Company, corporation, firm or persons including (without prejudice 1o
the said generality) Bank overdrafts, bills of exchange and promissory notes
and for the aforesaid purposes to act as agenis for the collection, receipt or
payment of money and to act as agents for and render sewvices to
customers and others, and generally of giving guarantees and indemnities
provided that the Company shall not do any banking business within the

: meaning of the Banking Regulahon Act, 1949,

56.

- B7.

58.
- 59,
60. 1

61.

To design, mplemem manufacture test, build, sell, buy expoﬂ imgort, hlre
deal, act as agents, propose, develop, execute and train in areas of and
relating to telecommunication systems, micro, mink and main frame
computer software and hardwaré, digital and analogue data processing

~devices and systems, computer related technologies. in formatiom systems

and processes, compuler based systems and applications, software and
hardware of any type or description including all future developments. -

To undertake, acquire, take up selt buy and hold shares, stocks, debentures,
debenture-stock, bonds, obligations and securities issued or guaranteed by
any Company or any other Company constituted or carrying on business in
india or in any foreign country, and debentures, debenture-stock, bonds,
obligations and securilies_ .issued or - guaranieed by any government,
sovereign ruler, commissioner, public body, or authority, supreme, municipal
iocal or otherwise whether in India or any- foreign country and to subscribe
for the same either conditionally or otherwise, and to guarantee the
subscription thereof and to exercise and enforce all righis and powers
conferred by or mmdental to the ownershlp thereof.

To. provide consuliancy services in the field of financial, managerial,
marketing, modern methods  of manufacture, design, know-how and
techmcal services for export of goods. ‘

To carry on business as 1mpomers exporters buyers and sellers of and
merchants and dealers in merchandise, goods, materials and machinery of -
all, kinds, spare parts, ‘accessories and equipmeni, and of ;ewel!ery,,
ornaments, bullion, precious .and sem:—precuous stones. .

To act as genera! traders- éxborters, merchants and to buy, seﬂ lmport o

export, all typss of engineering 'goods, pharmaceuticals, ferrous and non-
ferrous metals, iron stee!, jewellery or any other products.

To act as exporiers, or general merchants and to buy, sell, import, export,
manipulate, treat, prepare, and deal in all types of merchandise, products,

substances, commodities, articles and things such as textiles, garments, .

hosiery products electrical goods, plant and machinery, electronic goods,

- engineering goods, hardware, building matenals, agricultural produce, ships,
- crafts, automobiles, _vessels,  air crafts,. rigs, plasiic, rubber, colours,_

62.

chemicals, pharmaceuticals, ferrous and non-ferrous metals, iron, stet_al,
furmiture, spices, jewellery, groceries, or any other product.

To camy on business as importers and exporters and dealers in general
stores and provisions in all its branches, in parficular as imporers or
exporlers of, and dealers in provisions, produces, drugs, chemicals and
other articles and commodities of p rsonaf and household wse and
cansumption. %y




-

63. To establish, maintain, provide financial consuhancj of every kind, viz.

financial, statistical, accouniancy, secretarial, legal or other services and to
take such sieps as may be necessary for the purpose and render assisiance
and advice on scientific methods of managemént of men, materials,
rmachinery, moneys and other resources, and of operations and seeik for and
secure openings for the employment of capital and with a view thwereto to

" prospect, inquire, examine, explore and lest and to dispatch and employ
expeditions, commissioners, experts and other agents, and conduct,
organize, participate in and otherwise associate with, seminars, discussions,
conferences, courses, terms training programmes ‘pertaining fo scientific
methods and to matters of management interest and sponsor, conduct and
collaborate with research, investigations and studies. on management

- subject and propagate and make use-of the result thereof and pubBsh and
deal in books, journals, reprints and other management literature.

64. To act as consultant advisers -and experts for total project implementation
and render all types. of project consultancy and services including public
relations, legal advise, information and financial advise on company matlers,
lisison -with RBI, banking and financial institutions, technical advise and
evaluation of technical collaboration with foreign collaborators, represent and
act on behalf of companies involved in the projects, in India and abroad.

65 To carry on the business of surveyors, exponers prospectors and collectors
of data concerning the earth’s surface and sub-surface, the identification of
tesources by any means, photographers, draughtsman, map makers and
printers and topographical model makers, including the formation, carrying
on, conducting and transporting of-scientific, industrial and other expeditions
and investigations of all kinds and {o camy on the business of advisers-and
consultants in conneclion therewith and to cany on any of the businesses of -
consultants in civil, structural, precision, gas, oil, heating, mechanical, light,
heavy, motor, . marine, nautical, aeronautical, service, electrical,
telecommunication, chemical and géneral engineering and of designers,
installers, servicers, developers, distributors, hirers, letters on hiwe and

- agents for the sale of and dealers in equipment, plant, tools and machinery;
and to carry out surveys, researches, investigations and experimental work-
of every description in relation to any maienals substances.

66. To carry on ihe business of buitders, developers constmctors engineers,
.- contractors, decorators, designers, architects, planners and surveyors.

67.To carry on all kinds of business relating io freight forwarding, that is, the
collection, assembly, carriage and dispersal of alt kinds of goods, inctuding
that of Clearing Agents, Freight Contractors, Steamer Agents, and generally
to carry on- all or any of the following businesses, that is to say, general
carriers by fand, water and air, rallway pon, shlpplng and forwarding agents
and warehousemen _

68. To carry on all or any of the business of cartage and haulage contractors,

- . garage_contraclors,. garage proprietors, owners and charterers—of -road

vehicles, aircrafts, barges and boats of every description, charters of ships
and lightermen and carriers of goods by road and water, forwarding,
transport, commission, clearing and cusioms agenis, packers,
warehousemen, storekeepers and jobmasters. .

69. To carry on the business of a fransport company




70.Fo carry on the business of financing, leasing, letting on hire, hire: purchase
or easy payment system, machinery and equipments of alf kinds and variety
and domestic and/or business appliances.

71. To carry on the business of tourist agents, contractors and to facilifate travel -
and to provide services for tourists and travelers or promote the provision of
conveyance of all kinds through tickets, circular fickets, sleeping cars or .
berths, reserved places, hotels and fodging: accommodation, guides, safe
deposils, enquiry bureaus, libraries, lavatories, readrng rooms and baggage -
-transport.

72.To - undertake, aid, promote and co-ordinate project studies, arrange
collaboration to, extend technical assistance and .services, prepare’
schemaes, project reports, market research and studies, to arrange technical,
financial agreements, to make agreements- and arrangements D provide
‘management personnel, supervise and set up production technigues, assist .
in finding markets for manufachured goods of Indian and foreign origin,
secure sound investments of foreign capital* in Indian undertakings and
enterprises and to act as agenis or render asszstame to any pesson, firm,
Company assocratron embassy or govermment.

73. To carry onin Indra and abroad the business of acqurrer buyer developer
rehabilitator, redeve!oper maintainer, seller, hirer, lease holder, meanger, or
otherwise deat in lands, dwelling houses, -housing colonies, tenements,
habitats, shops, offices, industrial esiates, townships; setllements, hotels,
holiday resorts, hostels, service apariments, club house, hospitals, health
care -centers, factories, warehouses, service centres, office premises, IT -
parks, lease of lands, flats, commercial establishments of any and all types
and other immovable properies and to provide all kind of amenities,
facilities, provisions and infrastructure such as roads, public lighting system,

S~ _ ) water and sewage treatment and plants, overhead waler storage tanks
' ' and/or sell or otherwise dispose of the same on ownership basis, instaliment
basis, heir purchase basis or lease basis, transfer such building 10 co-
operative society, or association of pefsons, wuiivrduals of otherwrse as the
case may be. '

YA “The Liability of the Members is Limited.

¥
V.. (a) The Authorised Share C@ria] of the Company-is Rs. 500000/ (Rupeasm
o Five Lakhs only) divided into 50,000 (Fifty Thotsand) Equrty Shares of
Rs. 10/ (Hupees Ten) each.
() The minimum paid up capital of the Company shall be Rs. ,00,000/-
{Rupees One Lakh only)




We, the several persons whose names and addresses and descriptions are subscribed
hereunder are desirous of being formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the- Capm! of the
Company set opposite our respective names. -

Name of subscribers Address, Number of shares | Signature Withess 1o the
description and occupation of taken by of -signature of
Subscnbers subscribers subscriber | . subscriber with
. s address,
description and
_occupation
NAVINYA BUILDCON PVT. LTD NAVINYA o
ELPHINSTONE BUILDING, 2ND - BUILDCO - - A
FLOOR, _ N PVT. '
10, VEER NARIMAN ROAD, LTD @ -
- MUMBAI-'400001. - 4900 ' i
S {FOUR ﬁ‘El _
REPRESENTEDBY - THOUSAND NINE | - 5 -
HUNDRED S/ a . [ N
AUTHORISED S!GNATORY EQUITY > &8
~ SHARES) w22
MR. ARUNKUMAR SHARMA : T o T
E O35
X <
/0 JAGDISH SHARMA |15 I DOC_”DJ
G/201, GUNDEGHA w. w3
GARDEN S w T
BEHIND SANKALP BLDG W. T
MUMBAI- 400012 5 0 =
MAHARASHTRA- FE QaoXx
INDIA S 9ogp
=
. o B8 =
: w TITO
OCCUPATION- SERVICE w ETEO
~5100 S/ o o
| MR. KISHORE MUKUND THOUSAND ONE Z-x<x T
SALETORE HUNDRED E-re3
. . EQUITY z %g°
S/0 MUKUND SALETORE e
' SHARES)
91-A, KALPAK :
.GULISTAN
PERRY CROSS ROAD,
BANDRA (WEST) .
MUMBAL- 400050_..._ . ol _ _ B} i} _
OCCUPATION :
SERVICE 10,000
- (TEN THOUSAND
EQUITY
SHARES.)
Date: 16/03/2009 COPY
Place. DELHI CERT“:‘ED TRUE
SWays Pmat" [umted 51
O/ Qe
Director

VIIT-22



Table Anotto
applybut
Company to be
governedby -
these Arlicles

Definition
Clause. .

“Act”

“Affiliate”

“Alternale

Director”

“Applicable
Law”

' THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES.
ARTICLES OF ASSOCIATION
' OF :

PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED -

1

TABLE A EXCLUDED

The regulations contained in Table A in the First Schedule to

- the. Companies -Act, 1956, shall not apply to this Company, but

the regulations for the management of the Company and for
the observance of the Sharehoiders thereof and their
representatives” shall, s:bject to any exercise of the statutory
powers -of the Company in reference to the-repeal or alteration
of, or addition to, its regulations by Special Resoluion, as
prescribed by the said Gompames Act, 1956, be such as are
contamed in these Amclas :

DEFINIT!ONS AND INTEBPRET ATION
In the interpretation of mese Ariicles, the following expressions
shall have the following meanings, unless repugnant to the

subject or context:-

“Act” or “the said Act” means “The Compames Act, 1956" as
amended up to date or any other statute or statutes for the time

‘being in force in India contarnmg the pmwsnons of the

Legislature in relauon to eompanies;

“Affiliate ” means wrth respect to a party, any person direcliy
or indirectly Centrolling, Conirolled by or under common

Control of that party: For the purposes of this. definition
_"Control” of a person. means {a) ownership or controt . { whether .

directly or otherwise } of 50% or more of the equity share
capital, voting capital, or the fike controlled entity by cordract or
otherwise, (b} conirol of, or power to control the composition of
the board of directors or other equivalent or analogous body of

the controlled entity or {C) the possession of the power to direct
. _or cause the direciion of the rmanagement and policies of such.

party by virtue of its constitutional documents or agreement or
otherwise, and “ Contmlltng and Controlled” shalf have
corresponding rneamngs .

“Alternate Direcior” shall have the meanmg set out in Amc!e
- 126;

“Appiicable Law” means Indian Law and shaii inciude ail
regulations, rules, condilions imposed or forming part of any
approval, consent, license - permission or authorization and
orders of any Courl of competent jurisdiction.

CERTIFIED TRUE COPY
e Solapur Expressways Private Limited

—
Gron
P P

Director




"Artidles of.

Association” or

“Articles”

“ATLANTIA”

“Boafd“
: “Company”

“Chairman”

"Coricession
Agreement”

“Director/(s)”

~ “Dividend"

“Encumbrance

"Project”

“Articles of Association”™ or “Articles”™ shall mean the Arlicles

of Association of the Company as may be amended from time

o hme

ATLANTIA S.p.A {formerly Autostrade S.p.A)) an ltalian joint
stock company having its registered office at Via A Nibby, 20
(00161), Rome, ltaly, registered with the Companies’ Register
of Rome under no. 03731380261, halian Tax Code and VAT
registration no. 03731380261, Rome Chamber of Comwnerce
no. 1023691 (hereinaiter referred to as "ATLANTIA”);

“Bdar&” means the Board of Directors r_of the Company;

“Company” means PUNE SOLAPUR EXPRESSWAYS
PRIVATE LIMITED ~

“Chairman” means the Chairman of the Board;

“Concession Agreement” means the agreement to be
executed in relation to the Project between the Company and
National Highways Authority of India having its principal offices
at G-5 & 6, Sector 10, Dwarka, New Delhi-1100075, for the
execution of the Prolect

-“Director” shall mean a director of the Company for the time

being appointed in accordance with the Articles of Association;

_ “Dividend” includes bonus;

“Encumbrance” means any kind of security inferest of
whatsoever nature inckiding (i} any morigage, charge (whether -

fixed or floating), pledge, Hien, hypothecation, assignment, deed
of trust, fitle retention, security interest or other encumbrance
of any kind securing, or conferring any priority of payment in
respect of, any obligation of any person, including. without
limitation any right granted. by a transaction which, in legal

teims, s not the granting of security but which has an -

economic or financial effect similar to the granting of security
under Applicable Law, (i} any proxy, power of attorney, voting
trust agreement, interest, option, right of first offer, or refursal or

claim as to title, possession or use;

"Project” means four laning of Pune-Solapur Section of
National Highway, NH-9, -from Km 40.000 to Km 144.400 in
the State of Maharashtra under Nationat Highway
Development Program Phase — I} on Build, Operate and

" transter réstriction in tavor of any Pérson; and (i) any adverse



“TRIL and
NBPL"

“Seal”

“Transfer”

Interpretation
Clause

Company

Transfer (Toll) basis;

TATA REALTY AND INFRASTRUCTURE LIMITED (= wholly -

owhed subsidiary of Tatla Sons Limited), a cownpany

incorporated under the Companies ‘Act, 1956 and hawing its

registered olfice at Elphinstone Building, 2™ Floor, 10 Veer

Nariman Road, Mumbiai — 400 001 (hereinafter referred to as -

“TRIL);
NAVINYA BUILDCON PRIVATE LIMITED (a wholly owned

subsidiary of Tata Realty and frastnicture Limited, a company

wholly owned by Tata Sons Limited), a company incorporated
under the Companies Act, 1956 and having its registered office
at .Elphinstone Building, "2 Floor, 10 .Veer Narimars Road,
Mumbai — 400 001 (hereinafter referred to as “NBPL")..

“Seal” means the common seal for lhe tcrne bemg of the
" Company; . .

“Transfer” shall mean in relation to Shares of the Gompany,
any sale, pledge, assignment, transfer, alienation of, grant of a
beneficial interest, ken or other encumbrance i, or any other
transfer, of any Shares of the Company, (not being an

* encumbrance, transfer, pledge etc. to any Lender as secuwrity). .

In these Arlicles of Assocnatlon unless the c0ntext requires

othenmse

heading and bold typeface are oniy for convenience and shall

. be ignored for the purpose of imerpretaﬁon.

" words of any gender are deemed to include the other gender;

a particular Person includes a reference io the person’s
executors, administrators, successors, substitutes (mcludmg
... Persons taking by novation) and assrgns . :

the marginal notes hereto shall not affect "the'ooris-truction
hereot. ' - '

| Subject as aforesa;d any words or expressnon defined: in them-

Act shall except where the subject or context torbids bear the
same meaning in these Arlicles.

SPECIFIC PROJECT OF THE COMPANY

) 8 Compan has been :noorporated as a special purpose

- words usmg the smgtﬁar or plural a!so mclude the ph:ral or
--singular, respectlvely, e , B




—

incorporated for
specific project

Private’
Company -

Capital

vehicle to complete the Project of Four Laning of Pune-Solapur
Section of National Highway, NH-3, from Km 40.000 to Km

- 144.400 in the State of Maharashira inder National Highway

Development Program Phase — HE on Bmld Cperate and
Transfer (Toll) basis.

Prior 1o .the execution of the Concession Agreement,-

ATLANTIA will invest in such number of Shares as constitute
50% of the total subscribed share capital of the Compmy, post

- the :nvestment by ATLANTIA.

TRIL and ATLANTIA orthe then shareholders of the Company
may by unanimous vote of all the shareholders decide to wind

- up the Company.

PRIVATE COMPANY

(a) The nght to transfer Shares is restlicted in the manner
hereinafter provided. -

{b) The number ot sharermiders of the Company (exclusive of -
Persons in employment of the Company -and of Persons who

. having been formerly in the employment of the Company were
"Shareholder of the Company while in such employment and

have continued to be Shareholders after the employment
ceased) is limited to 50 (Fifty). Provided that where two or more
persons hold one or more Shares in the Company jointly they
shall, for the purpose_of these Articles, be !reated as a single
shareholder. '

(c) Any mvrtalmn to the public to subscribe for any Shares or
debentures of the Gompany is prohlbned

(d) The Company prohibits any !nv;tatlon or acoepeance of

~ deposits from persons other than ils Shareholders, Directors or
_their Relatives. ) _

" CAPITAL
‘The Authorized Share Capital of the Company is such amount

as stated in C!ause V of the Memorandum ot Association of the

Company, for the time bemg or as may be varied, from tmeto

time, under the provisions of the Act, and divided irdo such’
number, classes and description of shares and imto such
denominations as stated therein. The  Company has power trom

time to time to increase or reduce or cancel its capital and to
attach thereto respeciively ‘such preferential, cumulative,
converiible, guaraniee, qualified or other special rights,
privilege, condition or restriction, as may be determined by or in
accordance with the Arickes of Asseociation of the Company or
the legislative provisions for the time being in force in that
behalf.




Equity ' &6 6.1 The equily share capital of the Company at incorporation

—t subscription ' shall be subscribed by [TRIL/NBPL] and Mr Kishore
: ‘ and equity Saletore for cash at par.

shareholding _ ' .

percentage. - 6.2 Notwithstanding anything in these Arlicles, and prior 1o the

execution of the Concession Agreement, ATLANTIA shall
subsctibe to such number of Equity Shares of the .
Company for cash at par so that each of TRIL/NBPL and
its affiiates and ATLANTIA and its affiliates shall hokd such -
 number_of Equity Shares in the Capital so that the -
. investment amount and ratio of Equity Shareholding of the .
TRILUNBPL and its affiliates and ATLANTIA and its.
" affiliates in such issued and paid up Equity Capital after
.mcorporatlon of the Company shall be as follows: : .

T __Equity Shareholders Ownership
- : Interest
: {% of total equtly) : T
TRILUNBPL = - - 50% - S
ATLANTIA 150% .
Toial 100%

[6.3 After the investment by ATLANTIA in accordance with' -
Aricle 6.2, Mr Kishore Saletore, shall transfer its entire
Shareholdlng inthe Company to TRIL/NBPL 1

. S After the investment by ATLANTIA in accordance wﬁh Adticle
Share Capital 6.2, as and when the Board shall determine that further
Increases : - monies are required in the form of share capital to finance the
' operations of the Company both TRIL/NBPL and ATEANTIA
shall contribute to additional .equity, reqmred if any m the
proportlon as stated above provided the same is approved and
in accordance with the terms of these Articles , i

Shares with 7 The Directors may issue shares wnh non—votmg cﬁfferentlai .

non-voling, ~ voting rights attached to them upon such terms and conditions

difterential and with such rights and privileges annexed thereto as thought

rights © fit and as may be permﬂted by Applicable Law and thése

' Articles. .

Redeemable - 8 ° Gubject to the provisions of Section 80 of the Act and: these

Preference ' Articles, the Company shall have. power to issue.Redeemable :
_ _ Shares  __ Preference Shares carrying a right of redemption or liable to be. . . _-.

redeemed at the option of the Company, and the Direclors may
subject to the provisions of the Act and of these Aflicles,
exercise such power in any manner prescribed by the
resolution of the Shareholders. authonz:ng the issue of such
shares.

Shares under 9

el




;\_

the control of
the Birectors.

Power of
General
Meeting to offer
shares to such.
Persons -
Company may
resolve.

Directors may

10

11

allot sharesas =~

fully pald up

Shares to be
numbered

12

the Company for the time being (including any Shares formung
part of any increased capital of the Company) shall be under

" the control of the Directors who may allot or otherwise dispose

of the same or any of them to such Persons, in such proportion

and on-such terms and conditions and either at a premiom or at

par or (subject to compliance with the provisions ot Section 79.
of the Act) at a discount and at such times as they may from

time. to time, think fit and proper, and with full power with the

sanction of the Company in the General Meeting to give to any

person the option to ealf for or be aliotted Shares of amry class

of the Company either at par or at a premium or subject as’
aforesaid at a discount such option being exercisable at such

lime and for such consideration as the Directors think fit.

In -addition to and without derogating from the powers: for that -
purpose ‘conferred on the Directors under Article 9 and on the
Company in the General Meeting but subject to the provisions.,
of these Anicles, the Company may determine to issue further
shares of the authorized but un-issued capital of the Company

and may determine that any Shares (whether forming part of -

. the original capital or of any increased capital of the Company) -

shall be offered to such persons {whether Shareholders or -
holders - of debentures of the Company or not} im such
proportions and on such terms and conditions and either at a
premium or at par.or, subject fo compliance with the provisions
of Section 79 of the Act, at a discount, as such the General.
Meeting shall determine and with fuli power o give 1o any
person (whether a Shareholder or holder of debentures of the
Company or not) the option to call for or be allotted share of
any class of the Company either at a premium or at-par or
{subject to compliance with the provisions of Section 79 of the
Act) at a discount, such oplion being exercisable at such times
and for such consideration as may be direcled by such General-
Meeting, of the Company in the General Meetmg may make
any other provision whatsoever for the issue, allotment - or

_.disposal of any Shares. Subject to any direction given by the

‘General Meeting as aforesaid the provisions of Arficie 64 - .

hereof shall-apply t¢ any issue of new Shar%. -

Subject to the provisions of the Ad and these Atticles, the
Directors may allot and issue Shares-in the capitat of the

~ Company as paymenit or part payment for any property sold or

fransferred, goods or machmery supplied or for services
rendered to the Company either in or about the formation or
promotion of the Company or the conduct of its Business and

~ any Shares which may be so allofted may be issued as fully

paid or partly paid-up otherwise than in cash, and, if so issued,
shall be deemed to be fully paud up of parily paid-up Shares as
aforesaid.” .

The Shares in the capital of the Company shall be numbered

progressively accordingly to their several denominations, and




progressively & -
no Share 1o be
‘sub-divided

Acceptance Of

- - Shares

-Deposit and .

. calls etc. to be
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immediately -

‘Instalments on
Shares to be

duly paid.
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recognize any
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. shares other
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~ holders.

- Certificates of
Shares.
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13

14

16

17

except in the manner heremaﬂef mentioned, no Share shall be
sub-divided. .

Subject to the -provisions of these Arlicles, - an application
signed by or on behalf of an applicant for Shares: in the
Company, followed by an allotment of any Share therein, shall
be an acceptance of -Shaies within the meaning of these
Arlictes, and.every Person who thus or otherwise accepts any
Shares and whose name is on the Register of Shareholders
shall for the purpose of these Articles be a shareholder.

The moneyr(;f any) which the Directors shall,_ on the atlotment

.ot any Shares being made by them, requnre or direct 1o be paid _
by way of deposit, call or otherwise, in respect of any Shares .
* allotted by them, shall immediately on the insertion of the: name

of the allottee in the Register of Shareholders as the name of
the holder of such_Shares, become a debt due to and

recoverable by the Company from the allottee’ thereod, and )

shall be pard by him acoordmgly- ‘

It by the conditions of allotmem of-any Share the whole or part
of the amount or issue price thereof shall be payable by

instalments, évery such instaliment shalf when due be paid to -
‘the Company.by the person who for the time being and from

time 1o time shall be the registered holder of the Share or his
legal representatlve ) .

Except as required by any Appiicable Law no Person shall be

recognized by the Company as holding any Share upon any
trust and the Company shall not be bound by, or be comgpelied
in any way, to recognize {even when having notice thereof) any
equitable, contmgent future, or partial interest in any Share or

any interest in any fracigona{ part of a Share, (orexceptomlyas
" by these Arlicles- or as ordered by a court of competent

jurisdiction or by any Applicable Law otherwise provided) any

other rights in respect of any Share except an absolute right to

the entirety thereof in the registered hoider.
CERTIFICATES
(a) The certificates' of title to Shares shall be issued under

the Seal of the Company which shall be affixed in the
presence of and signed by (i) 2 (Two) Directors or

~ Persons acting on behalf of the Directors under a duly ™

registered Power of Attorney, and (i} the Secretary or
some other person appointed by the Board for the

purpose.

A Director may sign a share certiticate by affixing his
si nature thereon by means of any machme equspment




~ Limitation of 18
. time for issue of
- certificates.
As o issue of 19

new cerificate
in place of one
defaced, lost or
destroyed.

Board may 20

make calis.

~CALLS

or fithography.

PROVIDED ALWAYS that nowithstanding anything
contained hereinabove, the cestificate of litle to Shares
may be executed and issued in accordance walth such
other provisions of the Act or the nides made
thereunder, as may be in force for the time being and

from time to time.

{b) Every Shareholder shail be entitled without payment to
one certificate for aill the Shares of each «lass or
denomination registered in his name or if the Directors
so approves (upon paying such fee or fees or at the
discretion of the Directors without payment of fees as
the Directors may from time to time determine} to
several cerlificates each for one or more Sksares-of -
each class. Every certificate of Sharés shalf specify the
number and denoting numbers of the Shares i respect
of which it is issued and the amount paid theredgn. :

The Company shall withirt 3 (Three)} months after the aflotment
of any of its Shares or debentures and within two months after
the application for the registration of the transfer of any such
Shares or debentures complete and have ready for defivery the

" certificates of all Shares and debentures allotted or ramsferred,
“unless the conditions of issue of the Shares or debentures

otherwise provided and the Company shall otherwiser comply
with the requirements of Section 113 and other aﬂpllcable
provisions (if any) of the Act .

: :Ef' any cerificate be worn oul, defaced, 'torr_l or be otherwise
mutilated or rendered useless from any cause whatsoewer, or if .

there be no space on-the back thereof for endorsemnent of
transfers, then upon production: thereof io the Direclars they
may order the same to be cancelied and may issue a new

certificate in lieu thereof, and if any certificale be lost or

" destroyed, then upon proof thereof to the satisfaction of the

Directors and on ‘such indemnity as the Directors deem
adequate being given, a new cerlificate in lieu thereof shall be
given {o the party entitied 1o such lost or destroyed cestiticate
on payment, i any, of such sum not exceeding Re.1/ as the
Directors may in their discretion determine. The Directors may-

" intheir discretion waive payment of such fee in the case of any

certificate or certificales,

| The Board of Drrectors may from trme to time, but subject to the

conditions hereinafter mentioned, make such calls as they think
fit upon the Shareholders in respect of all moneys unpaid on
the Shares held by them respectively and not by the corditiens
of allotmem thereof made payable at fixed times and each
Shareholder shall pay the amount of every call so made on him
to the Company or where payable to a person other iBan the
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21

. 22

.25

Company to the person and at the time or imes appointed by
the Directors. A call may be made payable by instalments.

Where after the commencement of the Act, any calls for future
share capital are made on Shares; such calls shall be made on
a uniform basis on alt Shares falling under the same class. For
the purposes of this Article, Shares of the same nominal value

“on which different amounts have .been paid- up “shall not ‘be

deemed to fall under the same class.

15 (Fifteen) days notice at the least of every call otherwise than
on allotment shall be given specifying the time of payment and
if payable to any Person other than the Company the name of
the Person to whom the call shall be paid; provided that before
the time for payment of such call the Directors may by notice in
writing to the Shareholders revoke the same.

A call shall be deemed 1o have been rnadeat the time when
the resolution of the Board authorizing such call was passed
and may be made payable by the Members whose names

) appear on the Register of Members. -

The date of the call as set out in Amcle 23, may at the
discretion of the Directors be extended to any subsequent date
as agreed by the Board )

If by the terms of issue of any Share or otherwise any amount
is made payable at any fixed time or by instalments at fixed
times (whether on account of the amount of share or by way of
premium) every such amount or instaiiment shall be payable as
if it were a call duly made by the Board of Directors and of

When iMeres_t

on call or
" installment
payable. -

Judgment
decree or
partial payment
not to preclude
 foreiture. '

26

27,

whict due notite has bee sions herein
contained in respect of calls shall- relate to such amount or
instaliment accordingly. : -

it the sum payable in respect of any call or installment be not
paid on or before the day appointed for payment thereof, the
holder for the time being or allottee of the Share in respect of
which a call shall have been made or the installment shall be
due shall pay interest on the same at such rate of interest as
may be determined by the Board from time fo time from the day
appointed for the payment thereof {0 the time of actual payment
but the Beard may waive payment of such interest wholly or in

. pan_ . - O O

Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any Shares nor any part
payment or satisiaction thereunder nor the receipt by the
Company of a portion of any money which shall from time to
time be due from any Sharehoider in respect of any Shares
either by way of principal or interest nor any indulgence granted
by the Company in respect of the payment of any money shall
preclude the forfeiture of such Shares as herein provided.




Prool on trial of 28
. : suit for money
—A due on shares.

Payment in 29
anticipation of .
calls may carry -
interest. '

Subject 10 the provisions of the Act and these Articles, on the trial
or hearing of any action or suit brought by the Company against

any Shareholder or his legal representative for the recovery of any -

money claimed 1o be due to the Company In respect of any
Shares il shall be sufficient to prove that the name of the

Shareholder in respect of whose Shares the money is sought to

be recovered, appears entered on the Register of Shareholder as

_._the holder'of the Shares in respect of which such money:is.sought . _._ .

to be recovered; that the resolution making the call is duly

‘recorded in the minutes book and that notice of such calls was -
. duly given in pursuance oi these presents; and it shall nol be

necessary to prove the appointment of the Directors who made
such call nor any other matter whatsoever but the proof of the

. matters aforesaid shall be conclusive evidence of the debt.

The Directors may, it they think fit, receive from an} Shareholder

willing to advance the same, all or any part of the moneys due
upon the Shares held by him beyond the sums actually called for;
and upon the moneys so paid in advance or so much thereof as
from time 1o time exceeds the amount of the calls then made upon
the Shares in respect of which such advance has. been ‘made

" upon the. Cornpany may pay interest at such rate. as the
Shareholder paying such sum in advance and the Birectors agree .
upon and the Company may at any time repay the amount so

advanced upon giving to such Shareholder three months notice in
wrmng

- FORFEITURE AND LIEN

Subject to the provisidns of these Articles and the Act:

Wcaltor T30
installment not

paid notice

must be given. -

Tems of 3t
Notice.

- any Shareholder fails to pay the whole or any part of any calt or

instaliment or any money due in respect of any Shares either by

~ way of principal or interest on or before the day appointed for the
- payment of the same the Directors may at any time thereafier

during such time as the call or installment or any part thereof or
other moneys remain unpaid or a judgment or-decree in Tespect
thereof remains unsatistied in whole or in part serve a notice on

such Shareholider or its successors and assigns (if any) entitled to

the Share by transmission requiring him to pay such call or
instaflment or such part thereof or other moneys as remain unpaid
together with any interest that may have accrued and all
expenses (legal or otherwise) that may have been mcurred by the
'Company by reasonof suchy non-payment.’ .

The notice shall name a day (not being less than 15 days from the

date of the notice) on or before which such call instaliment or such
part or other moneys as aforesaid and such interest and
expenses as aforesaid are to be paid and if payable to any person
other than the Company the Person to whom such payment is to
be made. The notice shall also state that in the event of non-
payment at or before the time and (if payable o any persen other
than the Company} to the person appointed the Shares in respect




___foreited.

In default of
payment,
shares to be

Entry of
forfeiture in
Register of
Members
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shares to be

property of the
Company.

Power to annul
forfeiture.

Shareholder stiiI

- of which the call was made or instaliment is payable will be liable
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to be forfeited.

" If the requirement of any such notice as aforesaid shall not be

complied with, any of the Shares in respect of which such notice
has been given, may at any time thereatter before payment of alt

-calls or instalments, interest and wd expenses or other moneys or

“dues in respect thereof, be forfeited by a resolution of the
Directors io that effect. Such forfeiture shall include al dividends

" . declared in respect of the forfeited shares and not aclually paid
- before the forfeiture.

33

5.
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When ahy Share shall have been so forfeited, an entry of the

forfeiture, with the date thereof shall be made in the Register of
Members.

~ Any Share(s) so forfeited shall be deemed to be the property of

the Company and may be sold, re-aliotted or otherwise disposed

of either to the original holder thereof, or to any other person,.

upon such terms and in such manner as the Directors shall thlnk
fit. - -

_The Directors may at any lime before any Shares so foﬁeited

shall have been sold, re-allotted or otherwise disposed of annul
the forfeiture thereof upon such condition as they think fit.

Any Shareholder whose Shares have been forfeited shall,

_ lfable to pay o
money owing at
time of
torfeiture and
interest.

Company’s fien

—on shares.

As to enforcing

notwilhstandging the forfeilure, be hable 10 pay and shall Torthwith
pay io the Company all calls, instalments, interest, expenses and

other moneys owing upon or in respect of such Shares at the time -

of the forfeiture together with interest thereon from the time of the
forfeiture until payment at such rate of interest as may be
determined by the Directors from time fo time and the Directors
may enforce the payment of the whole or a portion thereof as if it
were a new call made at the date of the forfeiture but shall not be

_ under any obligation to do so.
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The Company shall have no lien on its fully pard Shares. ¥ the

~Case of panly-paid-up-Shares the Company shall have a first and -

parameunt fien only for all moneys calfed or payable at a fixed
time in respect of such Shares. Any such lien shall extend o all
dividends from time to time declared in respect of such Shares.

" Unless 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 Directors may at any time exempt any Shares o be
wholly or in part from the provisions of this Article.
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Shares subject thereto in such manner as they shall think fit, but
no sale shall be made until such pericd as atoresaid shall have
arrived and until notice in writing of the intention to sell shaill have
been served on such Shareholder or the person (if any) entitled

_by transmission to the Shares and default shall have been made

by him in payment, fulfillment or discharge of such debts, liabilities
or engagements for seven days after such notice. To give effect to
any such sale, the Board may authorize some person to transfer_

the shares sold 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 aloresaid, the cerlificates in
respect of the Shares sold shall stand cancelled and become null

“and void and of no effect, and the Direciors shall be enfitled 1o

issue a new. certificate or cerfificates. in lieu thereof to the
purchaser or purchasers concerned.

The net proceeds of any such sale after payment of the costs of
such sale shall be applied in or towards the satisfaction of the
debts, liabilities or engagements of such Shareholder and the
residue (if ‘any) paid to such Shareholder or the ‘person (lf any)
entitled by transmnssuon to the Shares so sold,

A certificate in Writing under the hands of two Directors, that the

call in respect of a Share was made, and notice thereof given, and -

that default in- payment of the call was made, and that the
forfeiture of the Share was made, by a resolution of the Directors
to that effect, shall be conclusive evidence of the tact stated
therein as against all persons entitled to such Share.

The Company may_receme_the_con&decatmu anyrgwenjouhe_wk*gg.

purchaser and
allottee of
forfeited shares.
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Transfer of
Equity
Securities

Share on any sale, re-alloiment or other disposition thereof and
the person to whom such Share is sold, re-allotted or disposed of

- may be registered as the holder of the share and he shall not be
“bound to see to the application of the consideration, if any, nor

shall his title to the Share be affected by any irregularity or
invalidity inthe proceedings in reference to the forfeiture, sale, re-
allotment or other disposal of the Share.

TRANSFER AND TRANSMISSION OF SHARES

Subjéct- to-the ~provisions— hereinafter- contained, —each— of —*

ATLANTIA and TRIL/NPBL hereby agree that after the investment
by ATLANTIA in accordance with Article 6.2 [and the transtfer of
[TRIL nomineel's shares in accordance with Article 6.3], the
Transter - of the shareholdmg of each of ATLANTIA and
TRIL/NBPL shall be locked in for the entire period of construction
of the Project as detailed in the Concession Agreement and in any
case for the period up to 17th February, 2012 and subject to the
tollowing provisions:

(a} Each of ATLANTIA and TRILNBPL shall not Transfer or




._Shares, whether in whole or in-part or at any time orinany

(c)

dispose of its respective shareholding, or any part or parts
thereof, in the Company in any manner whatsoever except as
hereinafter expressly provided: .

each of ATLANTIA ‘and TRIL/NBPL shall not, at any time,
create any charge, morigage lien or pledge over or
hypothecate or encumber in any manner is respective

manner grant options or any right, titie or interest therein or
thereto in respect of its respective Shares or any part or parts
thereof as a result of which the rights and obligations
accruing to either of ATLANTIA or TRIL/NBPL stand aliered,
varied or modified in any manner whatsoever, except to the
extent of Company Lenders’ requirement, it any.  Any attempt

to Transfer any Shares or any rights there under in violation .

of the preceding sentence shalt be null and void ab initio.; and

Each of ATLANTIA and TRIL/NBPL agrees and covenant that
they shall not dilute their respective shareholdings in the
Company till the completion of the Project of the Company.

Each of ATLANTIA and TRIL/NBPL agree and covenant that
under no circurnstances they or-their -affiliates shall sell their
respective shareholding to any cempetitor. it is agreed by
ATLANTIA and TRIL/NBPL that competitor shall mean a
person who i$ directly or indirectly engaged in the busmess
s:mllar to that of the Company.

Each of ATLANTIA and TRIL/NBPL, shall have the right to
transfer shares in the Company to an Affiliate from time to
time, in case such Affiliate ceases to be an Affiliate, then the
transferor company shall have an obligation to have such

Right of First

Retfusal Tag
Along Right

4
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)

" Tole.

shares retransferred to it before the transferee .company
ceasing 1o be an Affmate

Each of ATLANTIA .and TFHL!NBPL shall have tlie,rigﬁt to
transfer shares in the Company to an asset management

“company for infrastructural fund -where the Company has a

substantial role-in the management of "Infra Fund® from time
to time. In case of a loss of substantial role in the
management company of such Infra Fund, the transferor
company (asset’ management company) shall then have an
obligation to have such shares retransferred to each of
ATLANTIA and TRIL/NBPL before such Ioss of substantial

Riaht of First Refusal

After the investment by ATLANTIA in accordance with Article 6.2
and afier the expiration of the lock up period set out in Article 42
fbut subject to the transfer of [TRIL nomineel’s shares in
accordance with Article 6.3, if ATLANTIA or TRIL/NBPL wishes
to sell a portion of or all of its shareholding, such party shali serve
a notice to the other party specitying the terms of the proposed
sale and the other shall be granted right of first refusal (ROFR)

VI -4S
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o ———Shares—and-the-terms—and- conditions~ upon ‘which the ~

{a)

(c)

ATLANTIA and TRIL/NBPL hereby agree that if either
decides to sell its Shares, or any part or parts thereof, in the
Company (the “Offering Party”) to a third party, it will offer
the first right ot purchasefrefusal to TRIL/NBPL or
ATLANTIA (as the case may be) (the “Non-Offering
Party") and provided that in case of permitted transfer to

. Affiliates as set out in Article 42(e), any such Affiliate shall

" acknowledge and be bound by the same obligations and

that the change of control of such affiliate; the Other Party
shail have a call option at fair market value on the portion of
shareholding interest of the SPV then owned by the
affiliated entity. In any case transfers shall be carried out in
full respect of the limitations imposed by the terms and

‘conditions of the Concession Agreement and in case of

permitted fransfer to Infra Fund as set out in Article 42(f) in
case of loss by the relevant Shareholder of the subsiantial
role in the management company of such Infra Fund or sale
of the interest held by such Infra Fund in the Project, the
other Shareholder shall have a call option at fair market
value or ROFR as apphcabte

other Transfers: dunng thé Lock- -Up, transfers by etther
ATLANTIA or TRIL/NBPL to any non-affifiated investors
including infrastructure funds in which neither ATLANTIA or
TRIL/NBPL has substantial role in the management
company (“Other investors”) -shall be decided and allowed
in mutual consultation subject to the concession agreement
and other understandmgs between the parties.

such Offering-Party shall notlfy the Non Offering Party and .

" the Board of the Company in writing of the proposed sale

(d)

of such Shares, including the number of Shares 10 bé sofd

'~ and the proposed sale price per Share. if the Non-Offering

Party agrees to purchase such Shares in full such Shares

‘shall be fransterred to such. Non-Offering Party in

accordance with the procedure set forth in Article (b)
hereinbelow. Hf the Non-Offering Party does not accept the
initial offer from the Offering: Party within 30 {thirty) days of
receipt of the notice from the Offering ‘Party, then the
Ofiering Party may sell the Shares originally offered to the
Non-Offering Parly 1o a third party or parties who is or are
nominated by the Offering Parly; provided that under no
circumstances shall the number and sale price~ of the

Shares are proposed to be sold to such third party or
parties be more favorable than that on which they were

. offered to the Non-offering Party who had refused, unless

they are once again offered to the Non-Offering Party. For
the purposes of this Clause, a party receiving the offer can
accept tor itself or procure the acceptance by its Affiliate.

In the event of acceptance by:the Non-Offering Party of the
offer of the Offering Party o sell the Shares held by it or any
part or parts thereol, as the case may be (“the Purchasing




Register of
transfers
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Party”), the sale of Shares shall be completed and full
payment of the price thereof be made by the Purchasing
Party within 30 (Thirty) days of the date of acceptance of
the offer or the receipt of the requisite approvals, whichever
is earlier; in one tranche. In the event of default/delay in the
payment of the said sale price, the Offering Party shall be
free to sell the Shares to such third party or parties as are

- nominated-in-accordance with-Anticle (a)-above and shallbe —— - oo

deemed to be a waiver of such ithe Non-Offering party or
the Purchasing Party's right under Sub--clause (a) above.
Provided, however the terms of offer to such third Party
shall not be more favorable than that have been offered to
the Non-offering Party who would be deemed to have
refused the offer. All Transfers by any such Offering Party
shall be subject to the Applicable Law and these Articles.

(e) Notwithstanding any other provisions of these Articles,' each

- ()

of TRIL/NBPL and ATLANTIA may, at any time . transfer
its Shares andfor assign ils rights and obligations hereunder
1o an Affiliate of TRIL/NBPL and an Afliliate of ATLANTIA,
Each Affiliate referred to in the preceding sentence shalf
hereinafter be referred foasa “Permitled. Tl'ransferee").

The provisions of this Atticle shall not apply in respect of any
proposed sale by any Offering Party of all or part of its
Shares to a third party if the other Party expressly waives its-
rights hereunder in writing.

The Company shall keep a book to be. called the “Register .of
transters” and therein shall be fairly distinctly entered the
pamculars of gvery transfer or transmission of any share.

Fonn of transfer \

Application for
transfer.
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Subject to the prowsmns of Section 108 of the Act or ‘any other
applicable provisions, the shares in the Company shall be

- transferred by an instrument in Writing in such form and by -such

procedure as may from time to time be prescribed by law.

" Subject thereto the Directors may prescribe a common form for

instrumerits of transfer, whlch may from time to time be altered by

(1)

(@)

(3)

' . the Directors.

An application for the registration of a transfer of the shares
in the Company may be made either by the transferor or the
transferee. ——— — e SR e
Where the application is made by the lransferor and rela:es
to partly paid shares, the transfer shall not be registered
unless the Company gives notice of the application to' the
transferee -and the transferee makes no objection to the
transter within 2 (two) weeks from the receipt of the nolice.
For the purposes of Clause (2) above, notice to the
transteree shall be deemed to have been duly given if it is
dispatched by prepaid registered post to the transferee at
the address given in the instrument of transfer and shall be
deemed to have been duly delivered at the time at which it

V-4



would have been delivered in the ordinary course of post.

To be executed 47  Every such instrument of transfer shall be signed both by the

by transferor transferor and transferee and the transferor shall be deemed to

and transferee. ~ = remain the holder of such share until the name of the transferee
: IS entered in the Reglsler of shareholders in respect thereof.

— e e — e ——————— —— Bpfgrarthe reglstrallon Dfa transfer thetemhcate ortert:ﬁcatesvf——‘ T T T
- “the Shares must be delivered to the Company.

Transter to be 48 The instrument of transfer, duly stamped and executed by the

completed and - . transferor Shareholder and the transferee shall be delivered to
presented to .~ - the Company in accordance with the provisions of the Act. The
the Company o instrument of transier shall be accompanied by such evidence as

the Board may require to prove the tille of the transferor
Shareholder and his right to transfer the shares and every
registered instrument of transfer shall remain in the custody of the
Company untit destroyed by order of the Board. )

Transfer notto ~ 49-. The Company shall not register a transfer of shares in the.

. be registered ' ~~ Company unless a proper instrument of transfer duly stamped
except on : and executed by or on behalf of the transtferor and by or on behalt
production of of the transferee ‘and specifying the name, address and
instrument of - occupations, if any, of the transferee, Has been delivered to the
transter. : " Company along with the certificate relating 1o the Shares, or if no. .

such share certificates is in existence, along with the letter of
- . . allotment of the Shares. Provided that where, on an application in

" _Writing made to the Company by the transferee and bearing the

stamp required for an inslrument of transfer it is proved to the
— — — ———————satistaction-of-the-Beard- that the instrument-of Transter- signed by ——— —————

or on behalf of the transferor and by or on behalf of the transferee -
has been lost, the Company may register the transfer- on such

* terms as to indemnify as the Board may think fit; Provided further
that nothing in this Aricle shail prejudice any power of the
Company 1o register as shareholder any person to whom the right
to any shares in the Company has been transmitted by operation

of law.
Directors to 50  Any transfér of Shares effected pursuant to the Article 42 and 43
: register/refuse. shall be recognised. by the Directors and be registered in the :
—— e e — certain transfers - - —-—books of-the-Company-in- the- name -or-names-of-the transferees—-1-- - — —— -~
concerned without any objection, conditions or restriction -
whatsoever

Any attempt to Transfer any Shares which is not in comphance
with this Article 43 shall be null and void and the Company shall

. not give any effect in the Company’s share and transfer books
‘and in the Registrar of Members to such attempted Transfer,

Directorsmay = 51  Subject fo the provisions of Section 111 of the Act and the
refuse to Articles, or any statutory modification thereof for the time being in
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force, the Directors may, at their absolute and uncontrolled
discretion. decline to register or acknowledge any transfer of
shares and shall not be bound to give any reasan for such retusal
and in particular may so decline in respect of shares upon which
the Company has a lien or whilst any money in respect of the
shares desired to be transterred or any of them remain unpaid or
unless the transferee is approved by the Directors ‘and such

_ _refusal shall not be affected by the fact that the proposed

transferee is already a shareholder. The registration of a transfer
shall be: conclusive evidence of the approval by the Directors of
the transferee.

A transfer of 4 Share in the Company of a deceased shareholder

thereof made by his legal representative shall, although the legal
representative is not himself a shareholder, be as valid as if he
had been a sharehoider at the time of the execution of the

_ instrument of transfer.

The mstrument of transfer shall after registration be retained by
the Company and shall remain in it custody. All instruments of

transfer which the Directors may decline to register shall on

. demand. be returned to the persons depositing the same.. The
Directors may cause 10 be destroyed all transfer deeds lying with
the Company after such period as they may determine.

The executors or administrators or a holder of a succession
certiticate in respect of the estale of a deceased shareholder not
being one of two or more joint holders shall be the only Person
whom the Company will be bound 10 recognize as having any title
to the shares registered in the name of such shareholder and the
Company shall not be bound io recognizé such executors or

_Regisfration of

Persons entitied
to shares
otherwise than
by transter
(Transmission
Clause).
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administrators unless such executors or administrators shalt have:
first obtained probate or letters of administration as the case may
be, from a guly constiluted count in India, provided that in any
case where the Directors in their absolute discretion think fit, the
Directors may dispense with production of probale or letters of

administration or succession cerlificate and under the next Articlé

55, register the name of any person who claims to be absolutely
entitied to the shares standing in he name of a deceased
shareholder, as a shareholder.

_Subject to the.provisions of the Act and these Amcles any person

becoming entitled to any share in consequence of the death,
lunacy, bankruptcy or insolvency of any shareholder or by any
lawful means other -than by transfer in accordance with these
presents, may, with the consent of the Birectors (which they shall
not be under any - obligation to given) upon producing such
evidence that he sustains the characler in respect of which he
proposes to act under this Article or of his title as the Directors
shall require either be regisiered as a shareholder in respect of
such shares or etect to have some person nominated by him and
approved by the Directors registered as a shareholder in respect




of such Shares; provided nevertheless that if such person shall
elect to have his nominee registered he shall testify his election
by executing in favor of his nominee an instrument of transfer in
accordance with the provisions herein contained and until he
does so he shall not be freed from any liability in respect of such
Shares. This Clause is herein referred to as the 'Transmiss:on

Clause™.
) Refusal to : 56  Subject to the provisions of the Act and these Anrlicles, the
register Directors shall have the same right to refuse to register a person
nominee. entitled by transmission to any Shares or his nominee as i he

were the transferee named in an ordinary transfer presented for
registration. . '

Board may 57 Every transmission of a Share shall be verified or accompanied
require by such evidence, in such manner as the Direclors may require
evidence of and the Company may refuse to register any such transmission
transmission. until the same be so verified or untit or unless an indemnity be

given to the Company with regard to such registration which the
Directors at their discretion shall consider sufficient, provided
nevertheless that- there. shall not be any obligation on the
Company or the Directors fo accept any indemnity.

Company not 58. The Company shall incur no liabitity or responsibility whatever i in

liable for consequence of their registering or giving effect to any transter of
disregard of a Shares made, or purporting to be made by any apparent legal
- notice owner thereof (as shown or appearing in the Register of
prohibiting Shareholders) to the prejudice of persons having or claiming any
registration of * - equitable right, tile or interest to or in theé same shares

transter: — — notwithstanding-that-the-Company may-have trad motice of such~———— "
. equitable right, title or interest or notice prohibiting registration of :
such transfer, and may have entered such notice or referred
thereto in any book of the Company and the Company shall not
be bound or required to regard or attend or give efiect to any
notice which may be given to it of any equitable right, title or
-intevest, or be-under any liability whatsoever for refusing or
neglecting so to do though it may have been entered or referred
.to in some book of the Company but the Company shall
nevertheiess be at iberty to regard and attend to any such notice
and give effect therelo, if the Directors shall so think fit.

Fee on transfer 59 A fee as may be prescn'bed may be charged in respect of the
or transmission. Transfer or fransmission t6 the same party of any number of
' shares of any class or denomination subject to such maximum on

any one Transfer or transmission as may from fime to time be

fixed by the Directors. Such maximum may be a single fee

payable on any one transfer or on transmission of any number of

shares of one class or denomination or may be ont a graduated

scale varying with the number of Shares of any one class

comprised in one Transfer or transmission or may be fixed in any

other manner as the Directors may in their discretion determine,
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CONVERSION OF SHARES INTO STOCK

Subject to the provisions of these Articles:

The Company may, by ordinary resolution of the. Company in

General Meeting:-

{a) convert any paid-up shares into stock; and
_[b) convert amLstock into pa|d up sha_eapj_any_dummauon____ N

The holders of stock may Transfer the same or any pan thereot in
the same manner as, and subject to the same regulations under
which, the Shares from which the stock arose might before the

conversion have been ftransferred;, or

as near thereto as

circumstances admit; Provided that the Board may, from time to.

time, fix the minimum amount of stock transferable, so however
that such minimum shall not exceed the nominal amount of the

Shares from which the stock arose.

The holders of stock shall accordmg to the amount of stock held
by them, have the same rights, privileges and advantages as
regards dividends, participation in profits, voting at meetings of

. the Company, and other matters, as if they held the shares from

which the stock arose; but no such privilege or advantage (except
- dividends, participation in profits of the Company and in the
assets on wmdlng up) shalt be conferred.by an amount of stock

which would not, if existing in Shares,
privilege or advantage.

have conferred that

~ Such of the regulations of the Company (other than those relating

i ‘Holders
e __ Reguiations. 63
Increase of 64 -
Capital. :

to share warrants as are applicable to paid
to stock and the words *Share” and “Shareholder”

up Shares shall apply
in those

regulations shall include “stock” and “stockholder” respectively.

. INCREASE, REDUCTION AND ALTERATION IN CAPITAL

{a) Subject to the provrs;ons of these Articles and the Act the

Company may from time 1o time

in General Meeting

increase ils Share Capital by the issue of new Shares of

such amount as it thinks expedient,

{b) Subject to the provisions of the Act and these Articles, the
' new Shares shall be issued. upon such terms and
conditions and with such rights and privileges annexed
thereto as by the General Meeting creating the same shall
be directed and if no direction be given as the Directors
shall determine; and in particular such shares may be

issued with a preferential or qualified
in distribution of assets of the

right to dividends and
Company and any




: R-ights of

Preterence Shares may be issued on the terms that they
are or at the option of the Company are to be liable to be
redeemed. )

65  Notwithstanding anything to the contrary contained in these 7

share- Articles the Company may by a Special Resolution raise capital -
holdersto by means of the issue or allotment or grant of any rightto have_ -
T T T {unher issued or allotted any further Shares or rights convertible into
issue of Shares in the capital of the Company.or vary the rights. attaching
“Capital. to any Shares in the capital of the Company. . )
Sameas - " 66  Subject to. the provisions of these Aricles, except so far as- -
coriginal capital. . otherwise provided by the conditions of issue or by these
S ' presents any capital raised by the creation of new Shares shall be
considered part of the original capital and shall be subjact to the
provisions herein contained with referenci 10 the payment of cails
and instalments, Transter and transmission, forfeiture, lien, voting
and otherwise. .
*Restriction on 67 (a) Except in accordance with these Articles and subject to the
purchase by ' Act, the Company shall not have the power to buy its own .
- Company of . Shares. ’ "
.. own shares. ' _ S : _ '
‘ - (b) The buyback authorized under these Articles shall be
governed by Sections 77- 77B of the Act.
ot " Buy-back of . 68  Subject to the provisions contained in these Articles, the Comparny
Shares. - may decide after the passing of a special resolution authorizing
' the same, decide to buy-back its own Shares or other specified .
N seeurities-in-aceordanee-with-section77-77B-of the Companies "~~~
Act and the Private Limited Company and Unlisted Public Limited ’
Company (Buy-Back of Securities) Rules, 1998, for the time being
in force and as amended from time to time, and subject lo other
approvals, permissions and sanctions as may be necessary and
subject to such conditions and modifications as may be prescribed
or imposed while granting such -approvals, permissions and
sanctions, which may be agreed to by the Board of Directors of
the Company. :
Reduction of 69 The Company may (subject to the provisions of Sections 78, 80,
. . ... Capital — —— . -— -100-to 105 inclusive,-of the-Acty-from-time-to-time; by-a-Special- -

Resolution, reduce its capital and any Capital Redemption
Reserve Account or Share Premium Account in any manner for
the time being authorized by law, and, in particular, (without
prejudice to the generality of the power) capital may be paid off on
the fooling that it may be called up again or otherwise. This Article
is not to derogate from any power the Company would have if it
were omitted.




Consclidation, 70
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Issueof pari = 71 -
passu shares

not to affect the

right of shares

already issued.

- ) Power to modify 72
class rights.

- _writing of the hoiders of not less than three-fourths of the issued -
Shares of that class, or with the sanction of a Special Resolution

Joint Holders 73

e — whsemay—eeb}eei—to—the prevnslons-ef—Seetlens-m&and—wJ-of

Subject to the provisions of these Articles,, the Company may in
General Meeting alter the conditions of its Memorandum as
follows: '

(a) Consolidate and divide all or any of its Share Capital into
Shares of larger amounts than its existing Shares.

{b) Sub-divide its Shares or any of them into Shares of smaller -

amounts than originally fixed by the Memorandum subject
__nevertheless to the provisions of the Act and of these

Adticles.

{c) Cancel Shares which at the date of such General Meeting
have not been taken or agreed to be taken by any person
and diminish the amount of its Share Capital by the amount
of ‘the Shares so cancelled. The cancellation ot Shares in

pursuance .of this Article shall not be deemed .to. be a -

_reduction of Share Capltal

Subject to the provisions of these Articles, 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 the Shares of that class be deemed to be

~varied by the creation or issue of further Shares rankmg pari
passu therewnh

MODIFICATION OF CLASS RIGHTS
Subject to the provisions of these Articles:

. at any time the Share 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

the Act, and whether or not the Company is being wound up, be
varied, modified, abrogated or dealt with, with the consent in

passed at a separate meeting of the holders of the issued Shares.
of that class and all the provisions contained in these Aricles as-

to General Meetings (including the provisions relating to quorum -

at such meetings) shall mutatis mutandis apply to. every such
meeting. The rights conferred upon the holders of the Shares. of
any class issued with preferred or other rights shall not, unless
otherwise expressly prohibited by the terms of issue of the Shares

... of that class, be_deemed to be varied by the creation or issue.of

further Shares ranking pari passu therewith. The Board shall have
the power 1o re-classify the Share Capital of the Company.

JOINT-HOLDERS

Where two or more persens are registered as the holdere of any
Share they shall be deemed to hold the same as joint-holders with
beneflts of survworshlp subject 10 the following and other
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“Tileot

Company may
refuse to
register more
than four
persons.

SUrVIivors.

Joint and
several liability
for all payments
in respect of
shares:

Receipis of one
sufficient.

Delivery of
certificate and

giving of notices

to first named
holders.

Votes of joint-
holders.

(a)

The Company shall be entitled to decline to register more
than four persons as the joint-holders of any Share except
in the case of executors or trustees of a deceased
Shareholder and in respect of a Share held jointly by
several Persons, the Company shall not issue more than
one certificate and the delivery of a certificate for a share

. to any one of several joint holders shall be sufficient .

delivery 1o all'such holders,

)"

()

W

.‘(‘é), .

®

The joint-holders of any Share shall be liable severally as
well. as - jointly for and in respect of all calls and other

_payments which ought to be made in respect of such

Shares.

‘On the death of any such joint-holder the survivor or
survivors shall be the only person or persons recognized .

by the Company as having any title to the share but the
Direciors may require such evidence of death as they may
deem fit .and nothing herein 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 person.
Any one of such joint-holders may give etlectual receipts of

any dividends or other moneys payabié in respect of such

Share. -

Only the personal whose name stands first in llhe'Regi'st_ér ‘

ot Shareholders as one of the joint-holders of any share
shall be entitled to delivery of the certificate relating to such

. .Share or to receive documents from the Company and any

documents served on or sent to such person shalt be
deemed 10 be served on all the joint-holders. - '

Any one of two or more joint-holders may vote at any
meeting either personally or by attorney duly authorized

~under a power of attorney or by proxy in respect of such

Shares- as if he were solely enfitled thereto and i more

Definitions

Beneficial Qwner’.

“than one of such joint-holders be present at any meeting

personally or by proxy or by attorney then that 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 at any meeting personally shall be entitled to vote
in preference 10 a joint-holder present by an attorney duly
authorized under power of attorney or by proxy although
the name of such joint-holder present by an atiomey or
proxy stands first or administrators of a deceased

e -_—“—'——_—sharehorderin*who‘se*(deceased shareholder's) sole name
any share stands shall for the purposes of this sub-clause .

be deemed joint-holders.

DEMATERIALISATION OF SECURITIES

(i) For the purpose of this Article -

‘Beneficial Owner’ means a person or persons




“SEBI

‘Depdsilory’.

‘Security’.
Dematerialisation of (i)

Securities

Options for ' ' (i)
investors N

Securities in depositories (iv)
to be in fungible form

whose name is recorded as such with a depository;

‘SEBF means the Securities and Exchange Board

of India;

‘Depository’ means a company flormed and
registered under the Companies Act, 1956, and
which has been granted a certificate of registration
“to act as a depository under the Securities and

-Exchange Board of India Act, 1992; and

‘Secunty means such  secwity as may be
SpeCIfted by SEBI from time to time.

Notwathstandlng anythmg contained in these

" Articles, the Company shall be entitled to

dematerialise its securities and to offer securities in
-a dematerialised form pursuant to the Depositories
Act, 1996.

Every person subscribing to securities offéred 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 Applicable Law, in
‘respect of any Security in the manner provided by
the Depositories Act, and the Company shalf, 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 a

T Depository, ihe Company —shall miiiate stch

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 allotiee as
the Beneficial Owner of the Security. -

All Securities held by a Depository shall be

" dematerialised and be in fungible form. Nothing

contained in Sections 153, 153A, 1538, 1878,
187C and 372 and 372A of the Act shall apply 10 a

Rights of depositories v)

and beneficial owners

behalf-of the Beneficial Owners: ———-—

{a) Notwithstanding anything to the contrary
contgined in the Act or these Articles, a
Depository shall be deemed 10 be the
registered owner for the purposes of effecting
transfer of ownership of security on behalf of
the Beneficial Owner.

deposHory in respect of the Securities held by lt-on _

YT

<



{b) . Save as otherwise provided in (a) above, the
Depository as the registered owner of the

Securities shall not have any voting rights or .

any other rights in respecl of the Securities
~held by it.

Serviceof {vi)

Documents

Transfer of ' C (i)

- Securities

{c) Every person__ holding._ Sﬂcuntles_ of_the .

Company and whose name is entered as the
Beneficial Owner in the records of the
" Depository shall be deemed to be a
Shareholder of the Company. -The Beneficial
. Owner of Securities shall be entitled to ali the
rights and benefits and be subject to all the
ligbilities in respect of his Securities which are
- hetd by a Depository.

Notwilhstanding ‘anything in the "Act or these
Articles to the contrary, where Securities are held in
a Depository, the records of the beneficial
ownership may be served by such Depository on

“the Company by means of electronic mode or by

defivery of floppies or discs.

Nothing ¢ontained in Section 108 of the Act or

" these Articles shall apply to a Transfer of Securities
- affecled by a transferor and transieree both of

whom are entered as Beneficial Owners in the

- records of a Depository.

Allotment of . {viii}-

Securities dealt with in
a depository

Distinctive numbers ot . (ix)

" Securities held in a

depository

Notwithstanding anything in the Act or these
Adticles, where Securities are dealf with .by a
Depository, the Company shall intimate the details
thereof to the Depository immediately on allotment
of such Secuntles

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.

.Opting out of the o x)

Depository

A Beneficial Owner of the dematerialized shares,
i.e. a person whose name is recorded as such in a
Depository in  respect of the dematerialized .
securiies can, al any time, opt out of the
Depository, if permitted by the Applicable Law, and

- in such a case the Company shall in the manner

and within the time as prescribed, issue the
requited certificales in respect of the subject
Securities to the beneficial holder.




Power to Borrow. - 75

BORROWING POWERS

Subject to the provisions of Sections 58A, 292 and 293 of
the Act, the Companies (Acceptance of Deposits) Rules
1976 and without prejudice to the other powers conferred
by these Articles the Directors shall have the power from
time to time at their discretion by a resolution passed at

the meeting of the Board, to borrow any sum or sums of
money for the purposes of the Company provided that the
total amount bosrowed at any time. together with the money
already borrowed by the Company (apan from temporary
loans obtained from the Company's bankers in the
ordinary course of business) shali not without the consent
of the Gompany in General Meeting exceed the aggregate
of the paid up capital of the Company and its free reserves
{reserves not set apart for any specific purpose}.

Debt Financing

The Company shall be free t‘orexpiore variopus means of
debt financing and -to seleci the type df financing
appropriate for its needs. No . Shareholders shall be

required 1o provide any comiort, guarantee or other.

security on behalf of the Company to a third party fender
in connection with such debt financing. However, if the
Sharehoiders agree that any guarantee or other security
is required to be given on behalf of the Company for the
benefit of a third party lender for any debt financing, the
same shall be made by the ‘Shareholders in proportion to
their respective Shares held in the Company or in such
other manner as may 'be agreed between the

Conditionsonwhich =~ 76
money may be borrowed.

o

Bonds, debentures, etc. 77
_to be subject to control of -
. Directors.

- Shareholders.

Subject to the provisions of the Act and these Articles the
Directors may raise and secure the payment of such sum
or sums in such manner and upon such terms and
conditions in all respects as they think fit and in particular
by the issue of bonds, pempetual or redeemable
debentures or debenture-stock, or any mortgage or charge
or other security on the undertaking or the whole or any
part of the property of the Company (both present_and

__future) inciuding its uncalled capital for the time being.

Subject to the provisions of these Articiés, any bonds,

" debentures, debenture-stock or other securities issued or

to be issued by the Company shall be under the control of
the Directors who may issue them upon such terms and
conditions and in such manner and for such consideration
as they shall consider to be for the beneft of the
Company.




Securities maybe - 78 . Subject to the provisions of these Articles, debentures,

assignable free from ‘ - debenture-stock, bonds or other securities may be made -

equities. assignable free from any equities between the Company
‘ and the person to whom the same may be issued.

i _lIssue aldiscount etc.-or———- 79 Subject tamerprevmtensvef the-Aet and-these Artieles, any——————
wﬂhspeclal pnwleges bonds, debentures, debenture-stock or other securities
' may be issued at a discount, premium or otherwise and
with any special privileges and conditions as o
redemption, surrender, drawings, allotment of shares,
attending and voting at General Meetings, appointment of
Directors and otherwise; Provided that an option o cafl for
or be allotied shares of the Company or a privilege of
voting at General Meetings of the Company otherwise than
when any interests is in arrears shall not be attached to
any such bonds, debentures, debenture-stock or other
securities except with the sanction of the Company in
General Meeting.

Mortgage of uncalled 80 Subject to the provisions of these Articles, if any uncalled
capital. . capitat of the Company is included in or charged by any
: ' mortgage or other security the Directors shall subject to
the provisions of the Act and these Articles make calis on
the Shareholders in respect of such uncalled. capital in
trust for the person in whose favour such morigage or -
security is executed or it permitted by-the Act may by
instrument under the Seal authorize the person in whose
o . : ) tavour such mortgage or security is executed or any other
— N , , —person-in-trustior-him-to-make- calls-onthe-Shareholders
- : ' in respect of such uncalled capital -and the provisions
hereinbefore contained in regards to calls shall mutatis
mutandis apply to calls' made under such authority and
such authority may be made exercisable  either
conditionally of unconditionally and either presently .or
contingently -and either to the exclusion of the Directors’
power or otherwise and shall be assugnable it expressed
so to be. _

Register Of Morigages 81 The Board shalt cause a proper Register to be kept in
e : S _ accordance-with the-provisions -of Section 143 of the Act of— - -~ - -
Co ‘ ' all morlgages, debentures and charges specifically
aftecting the property of the Company, and shall ¢ause the
requirements of Section 118, 125 and 127 1o 144 (both
inclusive) of the Act inthat behalf to be duly complied with,
sa far as they are to complied with by the Board.

Register of Debenture- 82  The Company shal, if at any time it issues debentures,
holders keep a Register and Index of Debenture-holders in
accordance with Section 152 of the Act. The Company




shall have the power to keep in any state or counmry
* outside India a branch Register of Debenture-holders
resident in that state or country.

_ Indemnity may be given. 83 Subject to the provisions of the Act and these Articles if the

Directors or any of them or any other person shall incur or

_ .. he about toincur any Hability whether as principal or surety —
- ' for the payment of any sum primarly due from the

Company the Directors may execute or cause to be

executed any mortgage charge or security over or.

-affecting the whole or any part of the assets of the

Company by way of indemnity to secure the Directors or

"person so becoming liable as aforesaid from any loss in

respect of such lability. '

GENERAIL MEETINGS

" Annual General Meeﬁngs.- - 84 - {1) An annual general meeting of the Company shall

0

be held within six {6) months after the expiry of each

financial year; provided that no more than fifteen (15)

months” shall lapse between the date of one annual "

géneral meeting .and"that of the next. All general

mesting of ‘the Shareholders, both annual  and

extraordinary, shalt at all times be held in accordance
. with the Law and the Articles of Association.

(2) -Every annual general meeting shall be ca!led ata
time during business hours, on a day that is not a.
public holiday in India or in. ltaly, and shall be held at

.k.qmwﬁfu__ihuagtstetedoﬂmentme_compamauomemhet__f____._

ptace within the city in which the registered office of
the company is situated, as the Board may determine,
and the notices calling the meeting shall specify it as
the annual general meeting. Any General Meeting
which is not specified to be an annual general .
meeting shall be regarded as an extra-ordinary"
general meeting. Notice of each General Meeting
(whether annual or extraordinary) shall be given to
each Shareholder in accordance wuth the Aricles of
Association.

{4) The Dsrectors s may, in their absolute discrehon on_ -

‘giving notice of not jess than 5 (five) days postpone
- or cancel any meeting of the members, except a
meeting called pursuant to a members requisition.

Extraordmary Generai 85 Al general meetings other than Annuai. General
Meetings shall be called Extraordinary General
Mestings. - :
Directors may call EGM 86 The Board of Directors may call an Extraordinary

General Meeting whenever they think fit.

@f




Calling of Extraordinary
General Meeting on
requisition.. '

The Board of Directors-shall, on the requisition of

such number of Shareholders of the Company

as hold in regard to any matter at the date of
deposit of the requisition, not less than one-tenth
of such of the paid up capital of the Company as
at that date carries the right of voting in regard o

Extraordinary Generat Meeting of the.Company.

The requisition shall set oul the matters for the
consideration of which the meeting is to be .

called, shall be signed by the requisitions, and

" shall be deposited at the registered oﬁlce of the .

Company.

"The = requisition may consist  of several
documents in like form, each s:gned by one or

more requisitionists.
Where two or more distinct matters are specitied
in the requisition, the provisions of Clause (1)

above shall apply separately in regard to each

such matter, and the requisition shall accordingly

“be valid only in respect of those matters in
regard to which the condition specified in that

Clause is fulfilled.
If the Board of - Directors does not, within 21

{twenty-one) days from the date of the deposit of.
a valid requisition in regard to any matiers, -

proceed duly to call a meeting for the
consideration of these matlers on a day not later

“than forty-five days from the date of deposit of

the requisition, the meeting may be called by the
requisitionists themselves or by such of the

_that matter,. forthwith proceed duly to. callan— -~ -

87 (1)
© (@)

(3)

@

5)

(6)

v = ._ e .-‘.*_.-:,A-ﬁ, I ;{7);

Notice of General
Meetings

88

requisitionists as represent either a majority in
value of the paid up share capital held by all of

~ them or not less than one-tenth of such of the

paid up capital of the Company as is reterred to
in Clause (1) above whicheveris less.
A meeting called under Clause (5) above, by the

requisitionists or any of them shall be called in-

the same manner, as nearly as possible, as that
in which meetings ‘are to be called by the Board,

but shall not be held .after expiration of 3 ({three}

months from the date of the deposit of the
reqmsmon

requisitionists by reason of the failure of the
Board duly to call a meeting shall be repaid to
the reqguisitionists by the Company; and any sum
repaid shall be retained by the Company by way
of fees or other remuneration for their services 1o
such of the Directors as were in detfault.

Not iess than 21 (iwenty-one) Business Days
prior written notice of all General Meetings shall
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- be given to the Shareholders of the Company at

their respective address notified by them 1o the
Company in writing and failing such notification,
al their registered office for the time being. A
General Meeting may however be called by the
Chairmnan on less than 21 (twenty-one) Business
Days but not less than 7 (seven) Business Days
prior written notice with the prior wrmen consent

Notice of a> General

of aﬂ the Sharehotders

Meeting shall be
accompanied "by- an agenda setting out the -
business proposed to be transacted thereat. No

- business shall be transacted at any General

Meeting duly convened and held other than that
specified in the notice without the prior written
consent of all the shareholders.

Every notice of a meeting of the Company shall

“specily the place, the date and hour of the
- meeting and shall contain a statement of the
-~ business-to be transacted thereat.

In every nolice

there shall appear with
reasonable prominence a -statement that a

" . shareholder entitled to attend and vote is entitled
-to appoint a proxy to attend and vote instead of

himself, and. that a proxy need not be a

_ sharehoider of the Company.

in the _éase of the Annual General Meeting all
busingss o be transacted at the meeting shall be

deemed’ spe0|al with the exception of business

() - The consideration of the Accounts,

- Balance. Sheet and Profit. and Loss

-Account and the Report of the Board of
Directors and of the Auditors;

the declaration of dividend;

The appointment of Directors in the place
of those retiring;

The appointment of and the fixing of the
remuneration of the Auditors. ‘

In the case of any other meeting all business
shall be deemed special.

Contents of Notice. 89 (1)
2
- : , 3
Special Business. g0 (1)
relating to:
(i
(iK)
W)
(2)
(3}

Where any item of business to be transaction at
the meeting is deemed to be special as
aforesaid, there shall be annexed to the notice of

the meeting a statement setting out all material

facts concerning each such item of business
including in particular, the nature of the concern

67




-

or interest, therein of every Director.

Provided, however, that where any -item of
special business as aforesaid to be transacted ai
a meeting of the Company relates to, any other
company, the extent of shareholding interest in

- that company of every Director of the Company
shall also be -set out in ihe explanatory __

Notice to be given to the
Auditors.

As to omission to give .
Notice -

Resolutions requiring
Special Notice

statement, if the extent of such shareholding
interest is not less than 20 per cent of the paid-
up share capital of that other company.

(4) Where any item of business to be transacted at
~ the meeting of the Company consists of
according the approval of the meeting to any
document, the time and place where the
document can be inspected shail be specified in

the explanatory statement. -

91 Notice of every meeting of the Company shall be given
to the Auditor or Auditors for the time being of the
Company, in any manner authorized by Section 53 in
the case of any Shareholder(s) of the Company.

92 The accidental ofnission io give notice of any meeting
to or the non-receipt of any notice by, any Shareholder
or other person: to whom it should be given shall not’
invalidate the proceedings at the meeting. ‘

93 (1) Where, by any provision contained in the Act or in
these Articles, a special notice is required of any
resolution, notice of the intention to move the

resolution shall be given to the Company not less. ..

than fourteen days before the meeting at which it
is to be moved, exclusive of the day on which the
notice is served or deemed to be served and the -
day of the meeting. =~
© (2) The Company shall, inmediately after the notice of
© . the intention to move any such resolution has
been received by it, give its Shareholders notice of
 the resolution in the same manner as it gives
. notice of the meeting or in any other mode aliowed
by the Articles not less than seven days before the
- meeting.

-

Quorum at General 94
Meetling

PROCEEDINGS AT GENERAL MEETINGS

Prior to the investment by ATLANTIA in accordance with
Article 6.2, subject to Applicable Law, a valid quorum at any
General Meeting shall consist of two members.

After the investment by ATLANTIA in accordance with
Article 6.2, a valid quorum at any General Meeting shall
consist of the presence of at least one authorised




represeniative representing the TRIL/NBPL Shares and at
least .one authorised representative representing the
ATLANTIA Shares respectively, falhng which there shalt be
no quorum.

Proceedings when 95 (a) No business shalt be transacted at any General Meeting
_ guorumnot ) untess there is a valid quorum bath at the time when the
. present. - meeting is called 1o order and throughout the meeting.
: SR Unless otherwise required by Applicable Law,.the Artticles
‘of Association, all actions and resolutions at any General
Meeting shall be adopted only if (i} a valid quosum exists at
the time the resolution is proposed and (i) such resolution
is approved by at least one authorised representative
representing the TRILNBPL Shares and at least one
authorised representative representing the ATLANTIA
Shares, after the investment by ATLANTIA in accordance
with Article 6.2. If the quonim is not present within 60 (sixty)
" minutes from the time when the meeting should have
begun or if during the meeting there is no longer a quorum,
the meeting shall be adjourned and reconvened at the
same place and time 7 (seven) days (or such other time as
the shareholders shall agree) later..

" Business at 96 No business shall be transacted at any adjourned meeting

- adjourned 7 other than business which might have been transacted at
meetings. - the meeting from which the adjournment took place.
Chairman ot 97 The Chairman of the Board shall preside over the General

o ___ Directors be . Meeting and in his absence any Director nominated by the

" Chaimanof - Chairmarn. fn the absence of bolh, the bh?trenoiders shal =
-General Megting ' nominate a chairman for the General Meeting.
Business confined - 98 {1} No business shall be discussed at any General
to election of . ) Meeting whilst the chair is vacant except the election
Chairman whilst ofa Chalrman

chair vacant.
' (2) I a poll is demanded on the election of the Chalrman
it shall be taken forthwith in accordance with the
provisions of the Act and these Articles, the Chairman
so elected on a show of-hands exercising all the

- — — — powers—of the- Chalrman -under-the -Act-and - these - —
Aricles. : _

{3) Y some other person is elected Chairman as a resull of
: the paofl he shall be Chairman of the meeting.

Chairman with 99  The Chairman with the consent of any meeting at which a

- gconsent may o quorum is present, may adjourn any meeting from time to
adjourn meeﬁng/:.,-f_f_ - _time and from place to place.




Notice 1o be given
where a meeting
adjourned for 30
days or more. -

160

When a meeting is adjourned for 30 (thirty) days or more, 7

- {seven) clear days notice of the adjourned meeting shall be

given specifying the time and place of the meeting as in the
case of an original meeting; but it shall not be necessary for

. such notice to contain a statement of business 1o be-

transacted. or to annex thereto' any statement of .material
__facts. Save as aforesaid # shall not be necessary to give.any

What would be the
evidence of the .
passing of
resolution where

poll not demanded.

Dem’an& for poll.

101

102

notice of an adjournment or of the business to be transacted
at an adjourned meeting. .

At any General meeting, a resolution put to the vote' of the

- meeting shall unless a polt is demanded, be decided on a -

show of hands{before or on the declaration of the result of
the show of hands). A declaration by the Chairman that on a
show of hands a resolution has or has not been carried, or -
has or has not been carried either unanimously or by a
pariicular majority, and an entry to that effect in the-bocks
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 agamst'
such resolution. : :

Before or on the declaration .of the result of the voting on
any resolution on a show of hands, a poll may be ordered to
be taken by the Chairman of the meeting of his own motion
and shall be ordered 1o be taken by him on a dernand made
in that behalf by any Shareholder or Shareholders presentin
person ot by proxy and holding shares in the Company
which confer a power to vole on the resoiution not being -

Time and manner
o taking poll.

Scrutineers at poll.

103

104

less than ohe-tenth of the total voting power in respect of the
resoclution, or on which an aggregate sum of not less than

_ fifty thousand rupees_has been paid up. The demand for a

poll may be withdrawn at anytime by the person or persons

- who make the demand. .

" A poll demanded on any question {other than the election of

the Chairman or on a question of adjournment which shall
be taken forthwith) shall be taken at such place and at such
time not being later than 48 (forty-eight) hours from the time
when the demand was made the Chairman may direct,

- —————-gpbject to provisions of the' A¢t the Chiaifmian of thie meeting

shali have power to regulate the manner in which a poll shall
‘be taken made and the resul of the poll shall be deemed to
be the decision of the meetmg on the resofution on which
the poll was taken.,

Where a poll is to be taken, the Chairman of the meeting
shall appoint 2 (two) serutineers fo scrutinize the votes given
on the poll and to report thereon to him. The Chairman shall
have power, at any ime before the result of the poll is




declared, to remove a scrutineer from office and to fill
vacancies in the office of scrutineers arising from such
removal or from any other cause. Of the two scrutineers
appointed under this Arlicle, one shall always be a
shareholder (not being an officer or employee of -the
Company) - present at the meeting, provided such a
shareholder is available and willing {6 be appoinied.

Demand for poll not

o prevent

transaction of other

business.

Reports, Statement
and Registers to be

laid on the table.

Minutes of General

Meetings.

105 -

106

The demand for a poll shall not prevent the continuance of a

meeting for the transaction of any business other than.the
question on which the poll has been demanded.

At every Annual 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
- incorporated in the audited Statement of Accounts), the -

Proxy Register with proxies and the Register of Directors’
holdings maintained under Section 307 of the Act. The

* shareholder of the Company.

- 107

{1) The Company- shall cause minutes of the

proceedings of every General Meeting to be kept in-

‘accordance with the provisions of Section 193 of the
Act, by making within thirty days of the conclusion of
- each such meeting entries thereof in books kept for

that purpose with their pages - consecutively.

numbered. Each page of every such book shall be

Inspection of

minute books of .
General Meetings.

108

Auditors’ Report shall be read before the Company in ~
.. General Meeting and shall be open to inspection by any.

: ‘rmaled-or-srgnedand—me*iastpage-efmﬁecerc‘r of
proceedings of each meeting in such books shall be
 dated and signed by the Chalrman. of the same
- meeting within the aforesaid period of thirty days or
in the event of the death or inability of that Chairman
within that period, by a Director duly authorized by
the Board for that purpose. in no case the minutes of
the proceedings of a meeting shalt be attached 10
any such book as aforesaid by pasting or otherwise.
Any such minutes kept as aforesaid shall be
evidence of the proceedings recorded therein.

prepared in English.

The book containing the aforesaid minutes shall be kept at
the registered office and be open during business hours to
the inspection of any Shareholder without charge subject to

-such reasonable restriction as the Company may by these

Atticles or in General Meeting impose in accordance with

7 Section 196 of the Act. Any Shareholder shall be entitled to

33
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be furnished within seven days after he has made a request
in that behalf to the Company with a copy of the minutes on

‘payment of such amount for such-number of words required

to be copied as may be prescribed by the Government from
time to time.

VOTES OF SHAREHOLDERS

" Voles may be given

by proxy or
attorney

(a) Subject to the provisions of the Act and these Anicles,
votes may be given either personally or by an atiorney or by
proxy or in the case of a body corporate aisc by a
representative duly authorized in a manner similar to
Section 187 of the Act and the Articles.

{b) After the investment by ATLANTIA in accordance with
Arlicle 6.2, any General Meeting duly convened'tor the
purpose of voting on any matter required to be fransacted
by the Shareholders thereat, TRILNBPL and ATLANTIA
shall respectively be present in person through their duly
authorised representatives appointed in accordance with
the applicable provisions of the Act for the purpose of

. complying ‘with the requirements of a valid quorum, and .

shall vote all Equity Shares owned and held by them at
such General Meeting in accordance with the Articles to the
extent necessary. . . '

(c) Each of TRIL/NBPL and ATLANTIA shall ensure:

(i) that it, #ts representatives, proxies and agents
representing it at General Meetings shall at alt
times -exercise its voles in respect of the Equity
Shares held by it in the Company in such manner
s0 as to comply with, and to fully and effectually

which Shareholders
entitled.

T implemgnt, the provisions of the Articles; and

(if) that if.any resolution is proposed contrary fo the
. terms of the Articles, it, iis representatives, proxies
and agents representing it shall vote against such
resolution. if for any reason such a resolution is
- passed, TRIUNBPL and ATLANTIA shall, if
necessary, join together and convene an EGM for

* implementing the terms of the Articles.

Number-of- Votes-te——-110-—(1)—-Subject to the provisions of the Act-and these ‘Articles

upon show of hands every shareholder entitled to vote
and present in person (including a body corporate
present by a representative duly authorized in a
manner similar to Section 187 of the Act and the
Arlicle 109 or by attorney or in the case of a body
corporate by proxy) shall have one vote.

{2} Subject to the provisions of the Act and these Articles
upon a poll every shareholder entitted to vote and
resent in person (inciuding a body corporate present




as aforesaid) or by attorney or by proxy shall be
entitted to vote and in respect of every Share (whether
fully paig or partly paid) his voting right shall be in the
same proportion as the capital paid up on'such Share
bears to the total paid-up capital of the Company.

No voting by proxy 111 No shareholder not personally present shall be entitled to

- on show of hands. - vole on a show of hands unless such shareholder is present

"

T =TT T by attormey oruniess soch shareholderisa bodyrorpurate'_***" —
present by a representative duly authorized in a manner
similar to Section 187 of the Act or by proxy in which case
such attorney or representative or proxy may vote on a
show of hands as if he were a shareholder of the Company.

_Votesin respéct of 112 . Any person entitled under the Transm;ssnon Clause to

- shares of deceased transler any shares may vote at any General Meeling in
orinsolvert . * respect thereof as it he was the registered holder of such
shareholders - Shares provided that atleast 48 (Forty-Eight) hours before

the time of holding the meeting or adjourned meeting as the
case may be at which he proposes to vote he shall satisfy
the Directors of his right to iransfer such Shares unless the
Direclors shalt have. previously admmed his right to vote at
such meeting in respect thereof.

No shareholder to 113~ Subiject to the provisions of the Act-no shareholder shall be
vote unless calls . entitied to be present or to vote at any General Meeting

~ are paid up. ‘ “either personally or by proxy or attorney or as a proxy or

attomey for any other shareholder.or be reckoned in quorum
whilst any call or other sum shall be due and payable to the
Company in respect- of "any of the Shares of such

shareholder.
R:ght-of——" 7%—-1 +4—— On-apolttaken-ata-rmeetingof 1he€ompany—a sharehe}der—
‘Shareholder to use entitled to more than one vote, or his proxy, or other person
his votes i entitled to vote for him, as the case may be, need not, if he
differently. _ votes, use ail his votes or cast in the same way ail the votes
- heuses.
Proxies. 115 Ahy shareholde'r ehtﬂled' to altend and vote a meeting of the A

Company shall be entitied to appoint another Person
{(whether a Sharehoider or not) as his proxy to attend and -
vote instead of himself, but a proxy so appointed shatl not .
haye any right to speak at the meeting.

Appointment-of - 116 Every pmxy.'shall be.appbinted,by an.instrument.in-Writing .. - _

. proxy. signed by the appointer or his attorney duly authorized in

writing, or, if the appointer is a body corporate, be.under its
seal or be signed by an officer or an atiorney duly

authorized by it. -
Deposit of 117 {1} The instrument appointing a proxy and the power of
instrument of attorney or other authority, if any, under which it is
appointment. signed or a nofarially certified copy thereot shall be

deposited at the office of the Company not less than
48 (fony-efght_) hours before the time of holding the
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meeting at which the person named in the instrument

proposes to vote and in default the instrument of proxy

shall not be treated as valid. No instrument appointing
a proxy shall be valid after the expiration of 12 (twelve)
months from the date of its execution except in the
case of adjournment of any meeting first held
previously 1o the expiration of such time. An attorney

shall not be entitted to vote unless the power of

Inspection of
proxies

attorney or other instrument appointing him or
notarially certified copy thereof. has either been
registered in the records of the Company at any time
not less than 48 (forty-eight) hours before the time for
holding the meeting at which the attorney proposes to
vote or is deposited at the pffice of the Company not
less than 48 (forty-eight) hours before the time fixed for

such meeting as aforesaid. Notwithstanding that a-

power of attorney or other instrument appointing him or
notarially cerlified copy therecf or other authority has
been registered in the records of the Company, the

‘Company may by notice in writing addressed to the

shareholder or the attorriey given at least fourteen
days before the meeting. require him to produce the
orlglna! power of attorney or authority and unless the
same is thereon deposited with the Company not less
than 48 (forty-eight) hours before the tiime fixed for the

meeting the attorney shall not be entitied to vote at

such meeting unless the Directors in the absolute
discretion excuse such non-production and deposit..

Every shareholder entitied to vote at a meeting of the .
- Company according to the provisions of these Articles

Form of Pi;oxy.

Custody of the
instrument.

119

on any resolufion fo be moved thereat shall be entitled

during the period beginning 24 (twenty-four} hours

_ before the time fixed for the commencement of the

meeting and ending with the conclusion of the
meeting, to inspect the proxies lodged, at any time
during the business hours of the Company provided
not less than 3 (three) ‘days’ noticé in writing of the
intention so as to inspect is given to the Company.

" 118 An instrument appointing a proxy shall be in the form as

prescnbed by the Act or a form as near thereto as

U — c:rcumslancesadmlt

if any such instrument of appointment be bonfined to the

object of appointing an attorney or proxy for voting at
meetings of the Company it shall remain permanently or for
such time as the Directors may determine in the custody of
the Company; if embracing other objects a copy thereof,
examined with the original, shall be delivered to the
Company lo remain in the custody of the Company.




" Validity of votes
given by proxy
notwithstanding
death of
shareholder.

Time for objection

1o votes.

Chairman of any
meeling to be the

judge of vaiidity of

any vote.

Deadléck

120

121

122

122A

A vote given in accordance with the terms of an instrument
of proxy or a power of attorney shall be valid
notwithstanding the previous death of the principal or
revocation of the proxy or the power of attorney as the case
may be or of the power of attorney under which such proxy
was signed or the transier of the Share in respect of which
the vote is given, provided that no intimation in Writing of the
_ death revocation or transfer shall have been received at the

oftice ot the Company befare the meeting.

Subject to the provisions of the Act and these Aricles, no
.objection shall be made fo the validity of any vote except at
the meeting or poli at which such vote shall be tendered
and every vote whether given personally or by. proxy or by
any means hereby authorized and not disallowed at such
meeting or poll shall be deemed valid for all purposes of
such mee‘ung or poll whatsoever.

Subject to the provisions of the Act and these Articles, the
Chairman of any meeting shall be the sole judge of the

validity of every vote tendered at such meeting, and subject -

as aforesaid the Chairman present at the taking of a poli
shali be the sole judge of the validity of every vote tendered
at such poll.

When {i) in 2 (two) conseculive meetings a resolution is
proposed at proper convened and formed meetings of
Shareholders of the Company not being passed or (i), there
is no quorum at 3 (three) consecutive meetings of
Shareholders, then the then CEO of ATLANTIA and the
then Managlng Director of TRIL shall meet in order to agree

Board- to conduct
business

on a solution in good faith. Upon muiual consen

~ and TRIL may nominate other suitable representatives. if a
solution is not agreed then the resolution, upon which the
deadlock situation raised, shall be deemed withdrawn.

123 BOARD OF DIRECTORS AND MANAGEMENT OF THE

COMPANY

(1) Board of Directors

responsible for the overall Business policy and the
conduct of the Business, management, affairs and
operations of the Company. The Board shall be entitled
1o delegate any of its powers and functions to such of its
committees or Directors or to such officers of the
Company as may be deemed appropriate by the Board
but subject always to Applicable Laws and regulations
and the Memorandum and Arlicles. :

{b) The First Directors of the Compahy shall be 3 (three)
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. _comprise of nominee directors of TRILNBPY. .and .

Directors, i.e.

{1) Mr. Kishore Mukund Saletore
{2) Mr. Arun kumar Sharma

(3) Mr. Sunil Bhalchandra Shinde

Aﬁer the investment by ATLANTIA in accordance with
Article 6.2, the Board of Directors of the Company shalil

ATLANTIA in proportion to their respective equity

shareholding in the Company and shall be consisting of

an equal number of Directors (not less than 2

. representative for each).

In addition thereto the Board may have such further
Directors as per the requirement of Company Law. and the

Company's Lenders

Quorum and Functionai quorum for the Board meetihg shall -

be of minimum two directors present at the meeting and
shall always include the presence and affirmative vote of at
least one representative of each nominated party.

(2) MANAGING DIRECTOR OR WHOLE TlME DIRECTOR

OR WHOLE TIME DIHECTORS

(a) The Board of Directors may from fime to time appoint
one of more of their body to be a Managing Direclor or
Managing Directors of the Company either tor a fixed
term or without any limitation as to the period for which

and condifions as they deem fit and delegate such
powers to him or them as they deem proper and may

- from time to time remove or dismiss him or them from

office and appoint another or others in his or their place
- or places. The Directors may fix the remuneration .of

such Managing Director whether by way of salary

and/or commission or by conferring a right to participate

both.

in the profits of the Company or by a combination of -

e — —e - he-or they-is-oF-are-to-hold-such-office,-on-such-terms———————

(b) Subject to the provisions of the. Act and.of these. amc:lesr e

the Managing Director shall not, while he.continves to
hold that office and shall not be liable to retire by

- rotation, and he shall subject to the provisions of any

contract between him and the Company, be subject to
the same provisions as 1o resignation and removal as
the other Directors of the Company and he shall ipsp
facto and immediately cease to be the Managing
Director if he ceases to hold office of Director from any
cause.




Exercise of Rights

123A

- (c) Subject to the applicable provisions of the Act and these -

Articles, the Board of Directors may from time to time,
appoint one or more of their body to be a Whole-time
Director or Whole-time Direciors of the Company for

“such term and subject to such coniract as they may-

think fit.

SO __‘[he_utemunexatign_gfqihe Managing_Birector or Whole-

time Director or Whole-time Directors (shall from time to
time be fixed by the Directors and be in accordance with
" the term of his or their contract with the Gompany.

(d) Subjéct to the provisions of the Act and to the terms of
any contract with him or them, the Managing Director
shall have the whole or substantiatly the whole of the

~ Management of the affairs of the Company, PROVIDED
HOWEVER, that the Managing Director shall always act
in consultation with and subject to the supervision and
control of the Board of Directors, it being the intention
that the Managing Director shali subject to aforesaid

éstablish policies in the management, administration
~.and operation of the company, while the Directors shall-

prosecute and promote such policies of daily-

‘management, administration and operation of the .

Company.

the Company appoirtment of nominee Director(s) during the

_period of their Joans being outstanding, the TRIL/NBPL and
ATLANTIA hereto agree that appomtment of such nominee

Directors shall be in addition to thelr nommee D:rectOfs on the

A—\f
Remova¥/Resignati
on.of
Directors/Non
Rotation Directors

_ Board.

: if the Combany Lenders requires éé a condition of lending to .

Party appointing it. The right of TRIL/NBPL and ATLANTIA to
nominate Directors shall include the right 1o remove and
replace their respective nominee Director(s).from time to time.

‘A Director nominated by TRIL/NBPL or ATLANTIA shall not:
be removed except by the Party who has nominated such-

Director. Both the Parties agree and undertake to exercise
their respective voting rights to support each other in having
their respective nominee Directors appointed to or removed
from the Board as the case may be.

- The nominee Director shall hold oﬂfcé at the pleasure of the -

124 (a) Whenevera person ceases to be a Director or the office

of a Director falls vacant for any reason whatsoever, the
Shareholder who had nominated such Director shall be
entitted 1o  nominate forthwith another person for

" appointment as Director in the vacancy so caused. Each
Sharehoider shall exercise its voting powers to ensure
that such nominee is elected to the Board.

{b) Either Shareholder may if it so desires waive in part or in
whole its right to nominate a Director on the Board and




the Board shall be deemed to be properly constituted

" : . notwithstanding such non-nominations, provided such
: waiver by the relevant Shareholder is in writing by a

notice addressed io the other Sharehclder and the

Company. -
R ___CHARMAN .__- -
Chairman 125 The Chairman shalt be nominated by NBPL and endorsed by
' Aflantia and shall be vested with general powers of
representation.
Appointment of 126 Each Shareholder shall aiso have the power 1o appoint an

~ Alternate Director © alternate Direclor (the “Alternate Director”} to' a Director
, nominated by that Shareholder {the "Original Direclor”). The
Alternate Direclor of each Sharehoider shail be a person

proposed by such Shareholder only and, on such nomination,

the Shareholders shall cause their respective - Original

Directors to vole for the appointment of the proposed

Alternate- Director. The Alternate Director shall be entitled to

receive notices of meetings of the Board or any committee of

the Board 1o which such. Alternate Director as been

appointed and to attend and vote as a Director at any such

meetings at which the Original Director is not present and

generafly to exercise alf the powers, rights, duties -and

authorities and to perform all {functions of the Original

) Director.
~ T
Casual Vacanty 127  Any casual vacancy occurring in the office of a Director whose
,' period of office is liable to determination by retirement by
rotation may be filled up by the Directors at a meeting of the
. . _ Board. Any Person so appointed shall hold office only upto the
L - date up to which the Director in whose place he is appointed
would have held oifice, if the vacancy had not occurred.
Quatification of 128 The Nominee Directors shall not be required to hold
Directors and qualification shares and shall be liable 1o retire by rotation. -
retirement by ‘ ' BT :
rotation -
= e —— RaerAtion of 129 The” Diréctors shalf not be entiied 0 remuneration uniess
Direclors determined by the Board.
Directors may act 130 The continuing Directors may act notwithstanding any
notwithstanding vacangcy in their body' but so that subject to the provisions of
vacancy the Act if the number falls below the minimum number above
fixed and notwithstanding the absence of a quorum, the
Directors may act for the purpose of filling up vacancies or for
summoning a General Meeting of the Company or in
emergencies
-

NEY




Sitting - Fees,
Commission and
Services
Performed

———— .__-,*__shau_mscpbe_entlﬂe¢immce1ve_5mn _remuneration far

-, When office of
Director-10 become
vacant

Resignation

" Directors may

_caniract with

- 131

The Company may pay such sitting fees to Directors, not

exceeding the maximum permissible under the Act, as may -

be determined by the Board. In addition to or in substitution of .
the sitting fee, Directors may be paid commission not
exceeding the maximum permissible under the Act. A Director

services performed. for the Company not exceeding the
maximum permissible under-the Act. :

The Company shall bear the reasonable costs of all domestic
travel, stay and incidental expenses incurred by or on behalf

~ of the nominee Directors for attending meetings of the Board

132

133

134.

and committees thereof from time to time. All proceedings of

“meetings- of the Executive Commitlee as well as other such
as may be constituted from time to time, shall be minuted and
such minutes placed before the Board of Directors at
meeting(s) following the respective dates of such commitiee
meetings. ' '

The office of a Darector shail become vacant as provided in
Section 283 of the Act. :

Subject to the provisiohs of the Act a Director may resign his -

oftice at any time by notice in writing addressed. to the
Caormpany or to the Board of Directors.

{1)  Subject to the provisions of Clauses {2), (3), (4) and

(5) of this Aricle and the restrictions imposed by

- Company

Article hereof and the Act and the observance and
fulfiiment thereof, no Director shall be disqualified by
his office from contracting with the Company either as
vendor, purchaser, .agent, broker or otherwise, nor
. shall any such contract, or- any contract or
- arrangement entered into by or on behall of the
Company in which any Director shall be in any way
interested, be avoided nor shall any Directors so
contracting or being so interested be liable to account
to the Company for any profit realized by any such
contract or arrangement by reason only of such
Director holding that office, or of the fiduciary refatién

thereby established, but it is declared that the nature of ™~

his interest must be disclosed by him as provided by
Clauses {2), (3) and (4) hereof: '

2 Every Director who is in any way whether direcly or

indirectly concerned or interested in a contract or
arrangement or proposed contract or arrangement
entered into or to be entered into by or on behalf of the

Company shall disclose the nature of his concem or-

inferest at a meeting of the Board of Directors or as
provided by Clause (4} hereof,




3)

-(a) In the case of a proposed contract or

arrangement, the disclosure required to be
made by Diréctor under Clause (2) above,
shall be made at the meeting of the Board at
which the guestion of entering into the contract
or arrangement is first taken into consideration,

or it the Director was not. at the date of the

General Notice of

interes_t

“ .

proposed contract or arrangement, at the first

meeting of the Board held after he becomes so

concerned or intérested.
{o) iIn the case of any other comract or
arrangement, the required disclosure shall be

made at the first meeting of the Board held

after the Direcior becomes concerned or
lntereste{i inthe contract or arrangement

For the purpose of this.Aricle, a general notice given
to the Board of Directors by -a Director 10 the effect he’
is a Director or Shareholder of a specified body
corporate or is a Shareholder of a specified form and is
to be concerned or interested ‘in -any .contract or

- arrangement which may after the date’ of the notice be

entered into which that body corporate or firm shall be

deemed to be sufficient disclosure of concermn or -

interest in relation {o any coniract or_ arrangement so
made. Any such general notice shall expire at the end

of the tinancial year in which it is given but may be -

renewed for further period of one financial year at a
time by a fresh Notice given in the fast month of the
Financial year -in which it would have otherwise

- expired. The general notice aforesaid and_any renewal

_meeting..concerned _or.- mterested_m_the_m___. .

Interested Direclor ~ ~
" not to participate

or vote in Board’s
~ proceedings.

®)

- ®

thereof shall be given at a meeting of the Board of
Directors or the Director concerned - shali take
reasonable steps to secure that it is brought up and
read at the first meetlng, of the. Board atter it is given.

Nothmg in clauses (2), (3} and {4) hereof shaH apply to
any contract or arrangement entered info or to be
entered into between the Company or two ot more of
them together holds or tiold not more than 2 per cent

- of the paid up share capital'in the other company.

" Aninterested Difector shall not take any
part in the discussions of, or vote on, any
contract or arrangement entered into, or to

_ be entered into, by or on behall of the
Company, if he is in any way, directly or
indirectly, concemed or interested in the

“contract or arrangement, rior shall his

- presence count for the purpose of forming
a quorum at the time of any such
discussion or vote; and if he does vote, his
vote shalk be void; Provided that this

I



prohibition shall not apply:

(i) + To any contract of indemnity against any
loss which the Directors or any one or
_more of them may suffer by reason of
becoming or being sureties or a surety
for the Company.

() To -any contract or_ amangement

entered into with a public company or
a private company which s a
subsidiary of a public company in .
which the interest of the Director
consists solely in his being a director -
. of such company and the holder of not
more than shares of such number of
value therein as is requisite 1o gqualify
him for appointment as a director
thereof he having been nominated. as
such Director by the Company of in his
being a Shareholder holding not more
than two per cent of the paid up capital
of such company and the holder of not
: : more than shares of such number or.
ol : ) : value therein as is requisite to qualify
) - him for appointment as a director
thereof he having been nominated as -
such Director by the Company or i his
being a Shareholder holding not more
than two per cent of the paid up capital
of such companly. )
{iiy In case a notification is issued under sub-
section (3) of section 300 of the Act to

the.extent specified in the notification.

Directors may be - 135 A Director of the company may be, or become a

directors of .- director of any company promoted by the Company, or

companies _ in which itmay be interested as a vendor, Shareholder
_promoted by the ' or otherwise, and subject to the provisions of the Act .
. Company -~ ) and these Asticles, no such Director shall "bhe -

accountable for any benefit received as director or
Shareholder of such company. ’

Disclosure by 136 A Director shall within 20 (Twenty) days of his

Director of T appointment or refinquishment of his office as Director,
appointiments "~ ""Managing Director; Manager or Secretary; in"any other™
T bady corporate disclese to the Company the
particuiars refating to his office in the other body
corporate which are required to be specified under
section 303(1) of the Act. The company shall enter the
aforesaid particulars in a Register kept for that
purpose in conformity with Section 303 of the Act.
Disclosure of - 137 A Director shall give notice in writing to the Company
holdings - _ of his holding of shares and debentures of the

company or its subsidiary, together with such

YIT -5



particulars as may be necessary to enable the. .
Company to comply with the provisions of Section 307
of the Act. If such notice be not given at a meeting of
the Board of Directors, the Director shall take all
- reasonable steps to secure that it be brought up and -+
tead at the meeting of the Board next after it is given.
: : The Company shall enter particulars of a Director’s .
.. hoding of shares as debentures as.aforesaid ina . -o—— o — .
Register kept for that purpose in conformity with .
- Section 307 of the Act. ’

Loans to Directors 138 The Company shall observe the restrictions imposed .
on the Company in regard to grant of loans to
-Directors and other persons as provided in Section
295 and other applicable provisions (if any) of the Act.

Board Resolution 139: (1} Except with the .consent of the Board of

at a meeling ’ . - Directors of the Company, a Director of the .
necessary for oo - -Company or his relative, a firm in which such
certain contracls o _ a Director or relative is a partner, any other

partner in such & firm, or a privale company
of .which the Director is a Sharehoider or -
¢ director; shall not enter into any contract with
the Company (a) for the sale, purchase or
supply of any goods, materials or services, or
. {b) for underwriting. the subscriptien of any -
shares in, or debentures of, the Company.

_ , - (2)  Nothing contained in the foregoing Clause (1)
> ‘ - - shall affect:- '

(a) The purchase of- qoodsgﬂd_matenalsjmm__W -
the Company or the sale of goods and
- materials to the Cornpany, by any Director,
by any Direclor, relative, firm, partner or
private company as aforesaid for cash at °
_ prevailing market prices; or
(b) 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, malerials and
services in which either the Company or
the Director, relative firm, partner or private _ "
company as the case’ ﬁih}“he reguiarly B
. trades or does business;
Provided that such contract or contracts do
not relate to goods and materials the value .
~of which, or services the cost which, -
exceeds five thousand rupees in the
aggregate in any year comprise in the
period of the contract or contracts.




4)

(6)

Alter the Directors’

Subject to the provisions of the Act and these Aricles, |

foregoing Clauses {1) and {2}, a Director,
relative, firm, partner or private company as
aforesaid may, in cicumstances of urgent
necessity, enter, without obtaining the consent
of the board, into any contract with- the
Company for the sale, purchase or supply of
any goods materials or services even if the

-value- of such- goodsor-cost-of such setvices.

exceeds five thousand rupees in the aggregate

in any year comprised in the period of the

" contract; but in such a case, the consent of the

Board shall be obtained at a meeling within

‘three moriths of the date on which the contract

was entered into. -

Every consent of the Board required under this
Article shall be accorded by a resolution passed
at a-meeting of the board and not otherwise;
and the consent of the Board required under

‘Clause (1) above shall not be deemed to have

been ‘given with the meaning of that Clause

- unless ‘the consent 'is accorded before the
- contract is entered into or within three months of
‘the date on which it was entered into.

contract shall be voidable at the option of the
Board,

The Direciors, so contracting or being so
_interested shall not be lisble 10 the Company for

" K consent is not accorded 1o ény comraét under
“this ‘Article anything done in pursuance of the

any profit realized by any such contract or the
fiduciary relation thereby established.

140
qualification the Company may by ordinary resolution from time to
time alter the qualification of its Directors
MEETINGS OF THE BOARD
Meetings of 141 The Board shall meet together as apoard for the
Directors dispatch of business from time to time, as often as

needed, at such time or times and at such place or
places as the Board may deem  appropriate
provided at least one meeting of the Board shall be
held in each quarter and at least four such meeting
shall' be heid in every year. The Directors may
adjourn or otherwise regulate their meetings as
they thmk fit. .

g
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When meetings to 142 {1} The Company Secretary or Chief Financial officer
be conveyed (CFO) in the absence of Company Secretary
: ‘ shall, as and when directed by the Chairman
andfor the CEQ (Chiet Executive Officer) call a

meeting of the Board. Further any Director may

request the Chairman/CEO {o convene a meeting

of the Board and upon such request; the CEQO

_____shall direct the Company Secretary. or CEQt@ .
convene a meeting. of the Board of Directors. , )
Natice of every such Board meeting shall be sent
to each Director and /or his aiternate.

{2) Nolice and agenda of every Board meeting
including any adjourned meeting shall be sent to
each Director, in writing, at his usual address in
India, and his ~alternate so that it is received
ordinarily (except in cases classitied 1o be urgent
by the Board), in not less than 12 (Twelve)
calendar days- before the day of such meeting.
Such notice shall be accompanied by an agenda
of the matters to” be discussed, containing the
descriptionof the matter in reasonable detail and
supporting information as may be necessary in
order to enable-the Direclors to consider the
relevant matter prior to the meeting. No new item
-pther than those specified in the Agenda can be
tabled and taken up at a Board meeting unless
agreed to previously by directors nominated by
both parties. In the event the. Chairman or the
COO/Project Head- or any director deems that
circumsiances exjst which require a meeting to be

" convene the Board Meeting by giving not less than .
3 (three) days notice of such meeting.

Directors may 143 After the investment by ATLANTIA in accordance with

appoint Article 6.2, the Board may, subject to Applicable Law,

committees - : constitute such committees of the Board as it may
- deem appropriate, besides the Executive Committee.

The Executive Committee shall comprise the CEO,

CFO, and such other person™as nominated by the

Board.” Siich “committées “shall have subject fo the
provisions of the Act, Memcrandum and Articles of
Association of the Company . such functions,
responsibiliies and powers as may be delegated fo
them by the Board. The appointment of any such
committees may include (i} the no. of members
constituting the committee and (if) the designation of .
the practices and procedures for the conduct of
meetings of such committees (ili} The duration of such
committee (iv) The terms of reference of such
commitiee.




in respect of the committees of the Board of Directors,

each of TRIL/NBPL and ATLANTIA is entitled to -
nominate equal number of members to any such

~committees.

- The following powers shall be reserved for the Board

e _and.shall. not be_ de!egated_to .any. Gommﬁe&oum

Board:

i) Any new project, diversification, modification or
any expansion of the Projects described herein.

ii} Any change in the nature or scope of the Projects
and decisions on any matter related to any event
or condition, adversely affecting or delaying
completion of the Projects or resuiting in any
overrun in the Project cost. - :

ii)) Any material modification or cancelation of any of
the Project documents mcludmg the Concess:on
Agreemem

iv) Borrowings by the Company, other than what has

" ‘been envisaged as means of finance for the
Projects and agreed to m the Annual Plan and
budget

v) Payment of any commission to the Company's
__Promoters, Directors, Managers or other Persons.

vi) Approval of any investments/ disinvestments
proposals by the Company other than temporary
investments arising out of temporary excess cash
flow. - ) -

vii) Action on Any notice of any application for winding

up under the Act or or any other proceedings for

~ appoirtment” of the receiver of the Company's
‘undertakings or assets is appointed.

viit) Any action or decision in respect of labour strikes,
lockouts, shuldowns, fires or any event likely to
- have a detrimental effect on the Company's profits
or business and any. material changes in the rate

of production or sales of the Gompany.

ix) Formation of commitice(s) of the Board. The
powers of such committees shall be determined by
the Board and such committee(s} shall be subject

_to and be under the supervision of the Board and




the minutes of the meetings of the commitiees

LY . : shall be submitted to the Board for taking on
. record.
Meetings of - 144 The meetings and proceedings of any such Committee
e Commiftees-how— - —..consisting—ef- two—or—mere—Sharehelders—shall-be - — ———————

to be governed governed by the provisions herein contained for
' - *. regulating the meefings and proceedings of the
directors, so far as the same are applicable thereto and
are not superseded by any regulations made by the

Directors under the last precedlng Anrticle.

Circular 145 Subject o the provisions.of the Act, in addltlon to the
Resolution o convened Board meetings, the Board may also act -
: * through circular resolution on any matter except
matters which by law may only be acted upon at a
convened Board meeting. Such draft of. a proposed
resolution must be circulated to every member of the
Board whether in India or not, together with any
‘material documents, if required, that may be necessary -
to vote on such resolution. A circular resolution must
be signed.by at least by one nominee Director
representing  ATLANTIA and TRIL/NBPL. A circular
representation thus signed shall be valid and effectual
as if it is a resolution passed at a meeiing of the Board.
of Directors duly convened and held. Any such
-~ : : o - sesolution may be-contained in a single document or
may consist of several documents, all in like form. For
o ) _the purposes’ of this. Clause "in writing" and "signed” e
—— . ; ~———shall—include—appreval—by—facsimile-- —'Fhchfrculafw—Wr——g—--*-
C ’ represemtation so passed shall be noted by the Board
of Directors meeting following the date of the passmg
of such circular resolution.

Acts of Board or 146 'Subject to the provisions of the Act and these Articles,

Committees valid - all acts done by any meeting of the Directors or by a -
notwithstanding . committee of Directors or by any person acting as a
defectin . director shall; notwithstanding that it shall afterwards
appointment _ be discovered that there was some defect in the

: appointment of such Directors or person acting as
- aloresaid, or that they or any of them were or was

R e s e —-disqualified,-- or—had—vacated—office—or—that—the—— ——— - -

o appoiniment of any of them had been terminated by
virtue of any provisions confained in the Act or in these
Articles of Association, be as valid as # every such
person has been duly appointed and was qualified to
be a Director and had not vacated his. office or his
appointment had not been terminated.
Proviged that nothing in this Article shall be deemed to
give validity to acts done by a Director after his
appointment has been shown to the Company to be
mvahd or to have lerminated.




Quorum at the
meeting of the
Board

147

(1) No business shall be transacted at any Board
meeting unless a quorum is present at the meeting.
Subject to section 287 of the Act, -the quorum for the
meetings of the Board shall be one third of the strength
of the Board or a minimum of two, whichever is greater.

‘After the investment by ATLANTIA in accordance with

Teleconference/Vi -

deo conference
Board meeting.

" Adicle 6.2, the quomm for the Board must include at
“least one nominge Director representing TRIL/NBPL ‘

and one hominee Director representing ATLANTIA A
Director represented by his alternate shall be deemed
to be present for the purpose of determining quorum. if
within half an hour from the time appointed for a

“meeting a quorum as- aforesaid is not present, the

meeting shall stand adjpurned to the same day in the
next week at the same time and place. f at such
adjourned meeting also, a quorum is not present, the
meeting shall stand adjourned for further half an hour

. and if the quorum as aforesaid is still not present then
.the Directors present shall constitute a guorum. Both

Parties reserve their right to waive in writing the
requirement of the presence of its nominee Director at

" a particular meeting, so-as to insure that such meeting:

proceeds 1o business in the absence of such director. =~

“{2) Subject to applicable law, ' Directors or
Shareholders of any committee of the Board of
Directors may participate in meetings of the Board of
Directors or committee of the Board of Directars of the

- Company through videoconference or telephonic

conference and the Directors who participate by
videoconference or telephonic conference will be

Consideration of
Business Plan and

148

‘deemed to constitute quorum for the meeling, it
permitted by faw.

= {3) A meeting of the Beard for the time belng at which

a quorum is present shall be competent to exercise alt -
or any of the authorities, powers and discretion which
by or under the Act or the Articles .of the Company or .
for the ime being vested in or exercisable by the Board
generally.

During each financial year, the Board shall adopt an
Arnual Budget for. the next financial year and a
Business Plan for the following 2 {two) financial years.

__the Annual Bydget

Each such Annual Budget and Business Plan shalibe

prepared under the direction and supervision of the
CEQ and submitted to the Management Commiitee
tor its consideration. Upon the approval thereof by the
Management Committee or it there is no unanimity at,
the Management Committee, the same shall be

- submitted fo the Board for its approval at ieast1 (one}

month prior to the end of each financial year. The
Board shall have the authority to adopt any Annual
Budget and any Business Plan subject to such




Quualified Majority
Matter

modifications and amendmenis as the Board may
deem fit

149 After the investment by ATLANTIA in accordance with

Article 6.2, except for the foilowing issues, which shalt

. require the affirmalive voting of at least 80% of the

Directors voting on such resolutions, all other decisions

ol the Board shall be by simple majority,

a) - organization structure and appointment/ removal/
reappointment of key management personnel,

b appfové! of Operating Budgeis and Business
- 'Plans ' S '

. ¢) Execution of Project contracts.and amendments to

- any preject and loan documents

d) formulation of business policies, strategies and

operational guidelines in relation therelo ;

@) declaration of dividend or distribution of monies or

other returns in any form.

' f) creation of any subsidiary or de-subsidiarisation of

any subsidiary.

g) mergers, acquisitions, restructuring, amalgamation-
or liquidation of the Company or takeover of any

Reference to

company. - ;

h) "Substantial investmenis  including purchase of
equipment relating to real estate property.

i} Any creation of encumbrance on the Project related
assets '

Iy Borrowings/ ¢reation of charges

m) Alterations of Memorandum and Aricles of

Association~ - —

n} Appointment and removal of Auditors

0) Selling or otherwise disapproving of any assets of
the Company in excess of Rupees Twenty (20) Lakhs.
p)- Any related-party iransactions involving the
Company. -

150 In the event that any resolution proposed at a meeting




. Shareholders
A : © meeting when
) " Board does not
pass resolution

of the Board, or any committee thereof, is not passed
in respect of Policy Matters, that Policy Matter shall be
referred to the General Meeting If such matters are
passed by way of a unanimous consent of the
Shareholders, the same shall be binding and effective,
notwithstanding anythmg to the contrary cnntamed
herein.

‘Minutes of 151
proceedings of
Board of Directors
~and Committees
tobe kept.”

T T ’f‘"_“By whot mmutes* 152

to be signed and -
the effect of
" minutes recorded

‘General powers of 153
" the Directors.

The Company shall cause minutes of the meetings of
the Board of Directors and of Committees of the Board
to be duly entered in a book or books provided for the
purpose in accordance with the relevant provisions of
Section 193 of the Act. The minutes shall contain a fair
and corect summary of the proceedings at the
meeting including the following:
(i} The names of the Directors present at the
meetings. of the Board of Directors or of any
Committee of the Board;

{ii} All orders made by the Board of Directors or |

committees of the Board and all appoiniments
of officers and Committees of Directors;

(iii} Al resolutions and proceedmgs of mestings of
the Board of Directors and the committees of
the Board.

, (}v) In the case of each resolution passed at a

meeting of the Board of Directors or
Committees of the Board, the names of the

Directors, if - any, disserting from.or not-

concurring in the resolution.

the meeting_ as recorded, or by the person who shall
preside as chairman at the next succeeding meeting
and all minutes purposed to be’ so signed shall for all’
purposes whatsoever be prima facie evidence of the
actual passing of the resolutions recorded "and the
actual and regular transaction or occurrence of the
proceedings so recorded and of the regularity of the
meeting at which the same shali appear 1o have taken
piace. :

’klfsuch"mmutesshalkb?ssmbﬁhwﬂhamarrof— T

POWERS OF DIRECTORS —-

(1)~ Subject to the provisions of the Act and these
Articles, the Board of Ditectors of the Company
shall be entitled to exercise afl such powers,
and to do all such acts and things, as the
Company is authorized to exercise and do,
provided that the Board shall not exercise any
power to do any act or things which is directed
or required, whether by the Act or by the



‘ 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 shaiil be sub;ec( io the
prowsmns contained in that behalf in the Actor.
in the Memorandum or in these Articles or in
. any regulations not inconsistent therewith and .
S —.duly—made there- under_including-regulations —— - -
. made by the Company in General meeting. :
{2)  No regulalions made by the Company in
General Meeting shall invalidate any prior act of
the Board which would have been valid if that -
regulation had not been made.
(3) The Board shall be entitied to delegate any of
‘ its powers and functions to its Directors or to
such Key Officers as it may deem appropriate
subject to the Law, these Articles .

Consent of 154 Subject 1o the provisions of these Articles, the Board of

~ Company Directors shall not except with the consent of the
necessary for the Company in general meeting:

 exercise of certain (@)  SeM, lease or otherwise dispose of the whole, or
powers - substangially the whole, .of the underiaking of

the Company, or where the Company owns
more than one underaking of the-whole, or
substantially ~ the whole, of any such
: undertakmg, .
{b) Remit, or give time for the repayment of, any.
. debt due by a Director. '
{c) Invest otherwise than in trust securmes the
- - amount of compensation received by the :
- Company_in respect_of _a 4mpmoq__ﬁﬁ S
' o acquisition of any such underlaking as is
referred to in sub-clause (a) above, or of any
premises or properties used for any such
undertaking and without . which it cannot be
. cared on or can be carfied on only with
- difficulty or only after a considerable time;

(d) Borrow moneys in excess of the limits provided

in Articte 74. '
Provided further that the powers specified in’
Section 292 of the Act shall subject to these
Articles be exercised only at meetings of the
Board, unless the same be delegated to _the
extent thetein stated or;

(e} Contribute to charitable and other funds not
directly relating to the business of the Company
or the welfare of its employees, any amounts
the aggregate of which will, in any financial
year, exceed fitty thousand rupees or five per
cent of its average net profits as determined in
accordance with the Act during the three
financiat years  immediately preceding
whichever is greater.
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Chairman

155

MANAGEMENT (Senior Management Personnel,
CEO-and Chairman)

The Chairman shalt normally preside the Meeting of
the Board of Directors of the Company. At all Board
meetings if the Chairman is present he shall preside,

"and_in his_absence, a nominee Director of such Panty

CEQ & CFO

156

shall act as the Chairman for. that meeting. The

Chairman will not have a casting vote in'the event of

deadlock at the Board level

When (i) in 2 (two) conseculive meetings a resolution
is proposed at proper convened and formed.meetings
of Shareholders or the Board of Directors of the SPV.
not being passed or (i), there is no quoram at 3 (three)
conseculive meetings of Shareholders’ ot Board
meetings, then the CEQO of ATLANTIA and Chairman
of TRIL shall meet in order to agree a solution in good
faith. Upon mutual consent the Parties may nominate
other suitable representatives. If a solution is not
agreed then the resolution, upon which the’ deadiock

- situation raised, shall be deemed withdrawn. - .

The fist Chief Executive Officer (CEO) shall be

nominated by ATLANTIA and endorsed by NBPL and
shall be the sole responsible for the day-by-day
management of the Company and the compliance
with the Concession Agreement, it being understood
that in case an urgent exiraordinary decision on a
matter which relates to the fulfilment on the

obligations— under 4he£9neessmAgreemenL_and-_. -

non-fulfiment of which a timely manner might
reasonably be expected to lead to the
revocation/termination of the Concession is needed,’
the CEQ shall be empowered to take any such
decision in tHe best mterest of the Company

The Chief Financial Officer (CFO) shall be the
nominated by NBPL and endorsed by ATLANTIA shall

report to the Board and shall function subject to the
supervision, direction and control of the Board. Both

functions and duties

shal_l_have_appfopuala_pawsalsjo_dnscharge his.or_her ___

e



Key Officers and
senior Managers

157

. Committee and the Executive Committee in the

For the purposes of effective management of the
Company, the Shareholders, acting through their
respective Directors, shall have a role in the selection
of- the Key Officers, making available the best skifls
their respective groups may respectively offer for the
Business, with the aim of combining the best possible
expertise 10 support the Board, -the Management .

Registe'rs, ‘Books
and Documents

158

management of the Company. The Board of Directors.

~may from time to time constitute, nominate and

delegate cerain of its powers and dutiés. to an _

~Executive Committee. (hereinafter referred to as
"EXCO").

REGISTERS, BOOKS AND DOCUMENTS

The registers, books and documents shall be
maintained in conformity with the applicable
~ provisions of the Act and.shall be kept open for
inspection by such persons as may be entitied
thereto respectively, under the Act, on such days .
and during such business hours as may, in that

behalf, be- delermined in accordance with the

provisions of the Act or these Articles and extracts
shail be supplied to the persons entitled thereto in
accordance with the provisions of the Act or these
Articles.

THE SEAL

159 The D Directors shall provide a Seal for the purpose of the -

Company, and shalt have power from time to time to
destroy the same and substitute a new seal in lieu thereof,
and the Directors shall provide for the safe custody of the -
Seal for the lime being, and the Seal shall never be used
except by or under the authority of the Dlrectors or a
Committee of Directors previously given.

160 The Seal of the Company shall not be aﬂlxed o any

161

-instrument except by the authority of a resolution of the
Board or of a committee of the Board authorized by it in
~_that behall, and except in the presence of atleast One

" Direcior or of the Secretary or such other person as the
-Board may appoint for the purpose; and the Director or
the Secretary or other person as aforesaid shall sign
every instrument to which the Seal of the Company is so
afiixed in their presence.

The Company may exercise the powers conferred by
Section 50 of the Act and such powers shall accordingly
be vested in the Directors.




T : ' INTEREST OUT OF CAPITAL

Payment of 162  Where any Shares are issued for the purpose of raising
interest out of - money fo defray the expenses of the construction of any
capital " works or buildings, or the provision of any plant, which

cannot be made profitable for a lengthy period, the
: : _Company may pay interest on so much of that share '
"*' E— capitat;asis for the t:m?be:ngmaﬁurfwmpemmar—m-——~————~_¥'——
) ; the rate, and subject 10 the conditions and restrictions
provided by Section 208 of the Act, and may charge the.
" same to capital as part of the cost construction of the work
or building or the provision of plant.

DIVIDEND

Dividend 163 The profits of the Company subject 1o any special rights
} relaling thereto created or authorized to be created by the
Memorandum or these Articles and subject to the
provisions of these Aricles shall be divisible among the
Shareholders 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 up on a share during the period in respect of whicha
dividend is declared shall, unless the Directors otherwise
determine, only entitie and shall be deemed always to -
- have only entitled, the holder of such share to an
' apportioned amount of such dw:dend as from the date of
-~ . o payment ' , :

Capital paidupin =~ 164 Where capital is paid up in advance of calls upon the
—advanceﬁhfk————%hngwthakmemshalkemmteremueh-eapnm e

“interest not to eamn . shall not, whilst carrying intefest, confer a nght to ‘

Dividend = - pammpate proflts

~ Al dnvadends shall be apport:oned and paid
proportionately to the amount paid or credited as paid on .

- the shares during any portion or portions of the period in .-
respect of which the dividend is paid; but if any share is
issued on terms providing that it shall rani for dividend as

- from a particular.date such shares shall rank for dividend

accordingly.
———-The Company in—-— 165—The-Company in general meeting may, subject to-Section——m—n— - - -——
General Meeting - 205 of the Act, declare a dividend to be paid to the
“may declare a Shareholders according to their respective rights and
Dividend interests in the profits and subject to the provisions of the

- Act, may fix the time for payment. When a dividend has
been so declared, the warrant in respect thereof shall be
posted within thirty days from the date ot the declaration
to the shareholders entitled to the payment of the same.

VI 69




Power of Directors 166 No larger dividend shall be declared than is recommended
to limit Dividend. by the Directors but the Company in general meeting may
: declare a smaller dividend. No Dividend shall be payable
except out of the profits of the year or any other
undistributed profits or otherwise than in accordance with- -
the provisions of Sections 205, 206 and 207 of the Act
and no dividend shall carry interest as against the -
. Company. The: deciarations of the Directors.as {o the net-. —

profits of the Company shalt be conclusive.

Interim Dividend 167 Subject-to the provisions of the Act, the Directors may,
from time to time pay to the shareholders such interim.
dividends as in their judgment the posmon of the

Company justmes
Retention of 168 Subject to the provisions of the Act, the Directors may
Dividends untl retain the dividends payable upon shares in respect of
completion of " which any person is, under Article 54 hereof, entitled to
transfer under become a shareholder or which any person under that
Article 54. ' _ Article _is entitled to transfer until such person shall

become a shareholder in respecl of such shares or shall
duly transter the same

No Shareholder to 169 - Subject 10 the provisions of the Act no shareholder shall

receive dividend be entitled to receive payment of any interest or dividend

whilstindebtedto | in respect of his share or shares, whilst-any money may

the Company and be due or owing from.him to the Company in respec! of

Company’s right of such share or shares otherwise howsoever either alone or
_reimbursement: jointly with any other persom or persons; and the Directors

thereof. may deduct form the interest or dividend payable to any
- o ' sharehoider aH sums of money s0 due from hlm to the '
o - -~Company.-- : ) —

Transfer of shares 170 A trahsfer of Shares shall not pass the nght fo any

must be registerad dividend declared- thereon before the reglstratlon of the.

: Transfer.
Dividends, how 171 Unless otherwise directed any dividend may be paid by
remitted. cheque or warrant: sent through post to the registered

address of the Shareholder or person entitled, or in case
of joint holders to that one of them first named in the
register in respect of the joint holding. Every such cheque
shall be made payable to the order of the person to whom..

. __ it.is_sent_ The.Company-shall-not be-liable-or-responsible - — — -~ —— — -+ = - -

for any cheque or warrant lost in transmission or for any
dividend lost to the Shareholder or person entitied thereto
by the forged endorsement of any cheque or warrant or
the fraudulent or nmproper recovery thereof by any other

means.
Dividend and call 172 Any General rheeiing declaring a dividend may make a
together. call on the Shareholders for such amount as the meeting

fixes, but so that the call on each Shareholder shall not
exceed the dividend payable to him and so that the call be




Capitalization

413

_(_1)- Any General Meeting. may, = upon the

made payable at the same time as the dividend, and the
dividend may, if 50 arranged befween the Company and
the Shareholders be set off against thecalls. -

CAPITALISATION

recommendation of the board, resclve that any
amounts standing to the .credit of the securities
premium account or the Capital Redemption
Reserve Account or any moneys, investments or
other assets forming pan of the undivided profits
(including profits or surplus moneys arising from
the realization and, where permitied by law, from
“the apprecialion in value of any capital assets of
the Company} standing to the credit of the General
Reserve, Reserve or any Reserve Fund or any
other Fund of the Company or in the hands of the
Company and available for dividend be capitalized:

(a) by the issue and distribution as fully paid
up, of shares and if and to the extient
pemmitted by the Act, of debentures,
debenture stock, bonds or other obligations

. " of the Company, or

(b) by crediting shares of the Company which -

- may have been issued and are not fully
paid up, with the whole or any part of the
sum remaining unpaid thereon.

Provided that any amounts standing to the credit of

the SecUmies premiom -account or the Cupital
Redemption Reserve Account shall be applied

only in crediting the payment of capital on shares
of the Company to be .issued to Shareholders (as
herein provided) as fully paid bonus shares.

" Provided further that notwithstanding anything

contained hereinabove, any amounts standing to

. the credit of the Securities Premium Account may

. ‘also be utifized {other than for Capitalization), in
accordance with the provisions of law.

(2) Such issue and distribution under (1){a) above and

such-payment-to-credit- to--unpaid- share-capitat—————
under (1){b) above shall be made to, among and in
favour of the Shareholders or any class of them or
any of them entitled thereto and in accordance
with their respective rights and interests and in
proportion 1o the amount of capital paid up on the
shares held by them respectively in respect of
which such distribution under (1) (a} or payment
under {1) {b) above shalf be made on the footing
that such Shareholders become entitled thereto as




{3y The Directors shall give effect to any such
resolution and apply such portion of the profits,
General Reserve, Reserve or Reserve Fund or
any other Fund or account as aforesaid as may be
required for the purpose of making payment in full
for the shares, debentures or debenture-stocks,
bonds or obligations of the Company so distributed -
under {1){a) above or_ Lasihe_cas&maybe)_touhe___ e
purpose of paying, in whole or-in part, the amount
remaining unpaid on the shares which may have
been issued and are not fully paid up under (1)(b} -
above provided that no such distribution or
payment shall be made unless recommended by
the Directors and i so . recommended such
distribution and payment shall be accepted by
‘such Shareholders as-aforesaid in full satisfaction
of their interest in the said capitafized sum..
{4) fFor the purpose of giving effect o any such
resolution the Directors -may settle any difficulty -
which may arise in regard to the distribution or
payment as aforesaid as they think expedient and
in particular they .may issue fractional certificates
: : and may fix the vajue for distribution of any
- : : specific assets and may determine that cash
’ ' payments be made to any Shareholders .on the - -
footing of the value so fixed and may vest any
such cash, shares, debentures, debenture-stock,
bonds or other obfigations in trustees upon such
trusts for the persons entitled thereto as may seem
expedient to the Directors and generally may make
~such arrangement, for the acceplance, alloiment -
and sale of such shares, debentures, debenture- - : -
. stock, bonds or other obligations and fractional - : '
certificates or otherwise as they may think fit.-
{5) When deemed requisite a proper contract shall be
filed in accordance with the Act and-the Board may
appoint any person to sign such contract on behalt
of the Shareholders entitied as atoresaid and such
appointment shall be effective. -

Capitalization in 174 - Subject 10 the provisions of the Act and these Articles in
respect of partly. cases where some of the shares of the Company are fully
paid up shares. paid and cthers are parlly paid, only such capitalization
- " may be affected by the distribution of further shares in
“respect of the tully paid shares, ‘aid by crediling the parily
paid shares with the whole or part of the unpaid liability
thereon but so that as between the holders of the fully
~ paid shares, and the partly paid shares the sums so
applied in the payment of such further shares and in the
extinguishment or diminution of the liability on the parily
paid shares shall be so applied pro rata in proportion to
the amount then already paid or credited as paid on the
existing fully paid and partly paid shares respectively.

\\.\_d SR



Statutory and 175
Internal Auditors.

AUDITORS

The statutory auditors shall be appointed by the Board

and the internal auditors shall be appointed by ATLANTIA.

BOOKS OF ACCOUNTS

Books'of Accounts 176
to be kept. .

Books of Account 177
1o be preserved.

~{1) The company shall keep at ils registered office or

any other place as approved by-the Board of
Directors, proper books of accounts with respect to

{a)- all sums of money received and expended by
the Company. and the matters in respect of
which the receipt and expenditure take place;

(b} all sales and purchases by the Company; and

(c) 1he assets and habilities of the Company;

(2) All the aforesaid books shall give a fair and true
view of the affairs of the Company.or of its branch
office, as the case may be, with respect to the
matters aforesaid, and explain‘its fransactions. .

(3)  The Books of Account and other books and papers

shall be open to inspection by any Director during
business hours.

The Books of Account, together with the vouchers
relevant to any entry in such Books of Account of the
Company relating to a period of not less than eight years
or such lesser period as may be permitied by the Act

. immediately precednng the current year shall be preserved

inspection by 178

* Shareholders ot

accounts and
books of the
Company -

in goodorder. - — S

(c} Subject to the confidentiality obllgatlons of the
Parties, each of TRIUNBPL and ATLANTIA shall
have the right, to be exercised through one or more of
their nominees on the Board, during usual business
hours and upon reasonable notice. and at such
Party's expense, 1o (i) examine, and inspect the
books and records of the Company and (i) visit the

~offices of the Company.

{d) Each of TRIL/NBPL and ATLANTIA shall be entitied
to, and Company shali provide, any information in

relation to the Company and jts Business. TRIL/NBPL

and ATLANTIA shall also be entitled to undertake an
audit or inspection of the books and records of the
Company during normal working hours subject to
having provided reasonable. prior notice of its
intention to undertake the same to Company and the
other Party.

AUTHENTICATION OF DOCUMENTS




Authentication of 179 Save as otherwise expressly provided in the Act or these

documents and . Anicles, . a document or proceeding requiring

proceedings. authentication by the Company may be signed by a
Director or an authorized officer of the Company and need
not be under its Seal. . S

: WINDING UpP

- — 7 DisWibuionof T~ 180 . |f the company shal be wound up, and the assels
~ assels. - - avafilable for distribution among the Shareholders as such
' shall be insufficient to repay the whole of the paid up
capital, such assets shall be distributed so that as nearly
as may be, the losses shail be borne by the Shareholders
. 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 assels available for distribution among the
shareholders shalt be more than sufficient to' repay the
whole of the capita! paid up at the commencement of the
~ winding up the excess shall be distributed amongst the
~ shareholders in proportion to the capital af the
..+ commencemen of the winding up paid up or which ought. -
-.to" have. been paid up on the shares held by them
respectively. But this Article is to be without prejudice to
the rights of the holders of shares issued upon special
terms and conditions. - o .

Distribution in 181 (1} ~ K the company shall be wound up, whether
_ _ specie or kind. voluntarily or otherwise, the liquidators may with
A : B -~ the sanction of a Special Resolution, divide
' amoengst the contributories, in specie or kind, any
part of the assets of the Company and may, with
heTike sanction, vest any par! 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.
(2) i thought expedient any such division may subject-
i 1o the provisions of the Act be otherwise than in
‘accordance with the legal rights  of  the
contributories {except where unallerably fixed by
the memorandum of Association) and in particutar
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
- e — : with-the legal Tights- of the contributoried shalibe " 7 '~ 7
: ‘ ~ determined on, any contributory who would be '
prejudiced thereby shall have a right to dissent and
ancilary nghts as if such determination were a
_ special resolution passed pursuan! fo Section 494
of the Act. _

" (3) in case any Shares to be divided as aforesaid
involve a liability to calls or otherwise any person
entitted under such division to any of the said-
Shares may within ten days alter the passing of

~ the Special Resolution by notice in writing direct




Rights of

shareholders in

-case of sale.

the liquidators to sell his proportion and pay him
the net proceeds and the liquidators shall if
practicable act accordingly.

182 A special resolution sanctioning a sale to any other
Company duly passed pursuant to Section 494 of the Act
may subject to the provisions of the Act in like manner as

aforesaid determine that any shares or other consideration

Directors’ and
others’ right to
indemnity,

receivable by the liquidators be distributed amongst the
sharcholders otherwise than in accordance with their
existing rights and any such detérmination shall be binding
upon all the shareholders subject to the rights of dissent
and consequential rights conferred by the said section.

SECRECY CLAUSE

183 No shareholders shall be entitled to visit or inspect the .

Company's Works without the permission of the Directors
or to require discovery of or any infarmation 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

* secret process. which may refate to the conduct of the -

business” 6f the Company and which in the opinion of the

Directors it will be inexpedient in .the interest of the

shareholders of the Comipany to communicate o the pubiic.
INDEMNITY AND RESPONSIBILITY

184 (a) Subject to the provisions of Section 201 of the Act,
every Director of the Company, Manager, Secretary and
other officer or employee of the Company shall be

v indemnified by the Company against-and-it-shall-be the———

duty of the Directors out of the funds of the Company 1o
pay all costs, losses and expenses (including traveling
eXpenses) whlch any such Director, officer or employee
may incur or become liable to by reason of any contract
entered into or act or deed done by him as such Director,
officer. or servant or in any way in the discharge: of his
duties..

{b} Subject as aforesaid every Director, Managing Director,
Manager, Secretary or other officer or employee of the
Company shall be indemnitied against any liability
mcurred by him detendmg any proceedtngs whether cw:l

Not responsible for

acts of others

which he is acqumed or in connection “which any
application under section 633 of the Act in which relief is
given to him by the Court.

185 Sub;ect to the provisions of Sect:on 201 of the Ac! no
Director or other officer of the Company shall be liable for

" the acts, receipts, neglects or defaults of any other Director

or officer, or for joining in any receipt or other act for
conforrmty or for any loss or expense happening to the
Company thr0ugh 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 ot the
Company shall be invested, or for any loss or damage
arising from.the bankrupicy, insolvency or tortuous act of
any person, company or cofporalion, with whom any
. moneys Ssecurities or effects shall be. entrusted or
e deposited, or_for_any loss occasioned by any error._of
judgment or oversight on his par, or for any other loss or
damage or misforiune whatever, which shall happen in the
execution of the duties of his office or in relation thereto,
unless the same happen through his own dishonesty.

whkkkthdtkk




We, the several persons, whose names and addresses are hereunder subscribed, are
desirous of being formed into a Company, in pursuance of these Arlicles of Assomat:on

Name, Address, description and occupaﬁon Signature of - Signalure, Name,
of Subscribers subscribers address, description and
: ‘ ' - | occupation _ef witness

NAVINYA BUILDCON PVT. LTD . .
ELPHINSTONE BUILDING, 2ND FLOOR, NAVINYA
- 10, VEER NARIMAN ROAD, BUILDCON PVT.
MUMBAI- 400001. LTD

S/D

REPRESENTED BY ITS . .
"AUTHORISED SIGNATORY

MR. ARUNKUMAR SHARMA
o ‘ sS/D-
S/O JAGDISH SHARMA

.-Gf201, GUNDECHA GARDEN
BEHIND SANKALP BLDG

- MUMBAL- 400012
MAHARASHTRA-
INDIA

' OCCUPAT!ON SERV!CE

DELHI- 110007

PRAKASH SHAH  S/O SH. 5.5, SHAH

C/O PRAKASH SHAH & CO

T | MAURISHORE MUKUND - —
: - SALETORE ' _ S/D

S/0 MUKUND SALETORE

CHARTED ACCOUNTANTS, 1/40, ROOP NAGAR
M.N. 88915

' 91-A, KALPAK GULISTAN
PERRY CROSS ROAD,

BANDRA (WEST)

MUMBAL- 400050

| WITNESS THE'SIGNATURES QF BOTH THE SUBSCRIBERS .

OCCUPATION : SERVICE

Date: 16/03/2009 7 CERTIFIED TRUE COPY

Place. DELH % <;;-for Pune Solapur Expressways ana!e Limited
LN |
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VERBALE DEL CONSIGLIO DI AMMINISTRAZIONE N. 71
DI “ATLANTIA Sp.A” TENUTOSI IL 20 MARZO 20609
ALLE ORE 11.00 PRESSO GLY UFFICI IN VIA ALBERTO
BERGAMINI N. 50, ROMA.

Ii giorno 20 marzo 2009 alle ore 11.00 si € riunito in Roma,

presso gli uffici in Via Alberto Bergamini n. 50, il Consiglio di

Amministrazione di “Atlantia S.p.A.”, convocato per questi

giorno, luogo ed ora per deliberare sul seguente
Ordine del Giorno
1) Comunicazioni del Presidente.

2) Comunicazioni dell’ Amministratore Delegato.
[OMISSIS]
10)  Operazioni aziendali.

[OMISSIS]

Ai sensi di Statuto, assume la presidenza della riunione il

Presidente Gian Maria Gros-Pietro il quale, constatata la

presenza det Consiglieri:

Giovanni Castelluccl - Amministratore Delegato
Gilberto Benetton - Consigliere

Alberto Bombassei - Consigliere

Roberto Cera - Consigliere




Alberto Cl6 - Consigliere
Piero Di Salvo - Consigliere

Antonio Fassone - Consigliere

Guido Ferrarini - Consigliere, presente per audioconferenza
Francesco Paolo Mattiohi - Consigliere
Gianni Mioﬁ - Consigliere
Luisa Torchia - Consigliere
dichia._ra validamente costituita la riunione.
Sono presenti per il Collegio Sindacale:,
Marco Spadacini - Presidente |
Tommaso D1 Tanno - Sindaco Effettivo
Raffaello Lupi - Sindaco Ef_fettivo
Angelo Miglietta - Sindaco Effettivo
Alessandro Trotter - Sindaco Effettivo.
Ha giustificato ’assenza il Consigliere Claudio Cominelli.
E’ presente il Segretario del Consiglio di Amministrazione
Andrea Grillo.
Con il consenso dei presenti, ai sensi del Codice di
‘Autodisciplina, partecipa alla riunione if Chief Financial Officer
Giancarlo Guenzi.

[OMISSIS].

Si allontana il Sindaco Effettivo Angelo Miglietta.

Il Consigliere Guido Fe%@g interrompe_ il collegamento in

audioconferenza.

7
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[OMISSIS]
Proseguendo sul punto 10) dell’ordine del giomo,

Amministratore Delegato fornisce un aggiornamento sulle

operazioni in India, la cui documentazione ¢ stata gia inviata a

Consiglieri e Sindaci.

In via preliminare, il Consigliere Mion, ai sensi dell’art. 2391 del

* codice civile, dichiara di essere Amministratore di Sintonia S.A.
ed Amministratore Delegato di Edizione S.r.1., che detiene una
partecipazione del 32,71% in Eurostazioni S.p.A. che, a sﬁa
volta, detiene una partecipazione del 40% in Grandi Stazioni
S.p.A., che sta partecipando a gare in India con il Gruppo TATA.

Il Presidente, ai sensi dell’art. 2391 del codice civile, dichiara di

essere Amministratore di FIAT S.p.A. che ha in corso iniziative
comuni con il Gruppo TATA.

L’ Amministratore - Delegato fa presente che, in merito alla
sezione Pune-Solapur, autostrada a 4 corsie, nello Stato del
Mabharashtra, la cui offerta finale é stata presentata il 24/12/2008,
il Consorzio formato da Atlantia e Navinya Buildcon Private
Limited (NBPL) del Gruppo TATA ha ricevuto la notifica
ufficiale di aggiudicazione della gara (Letter of Award),
corﬁunicata _da parte dell’Autorita NHAI (National Highways
Authority of India) in data 17/02/2009. Entro il 3/04/2009 dovra

essere firmato il Contratto di Concessione dalla SPV di progetto

con la NHAIL

Ricorda che il Comitato Esecutivo ha gia deliberato, in data

. | . |
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finalizzate alla partecipazione di Atlantia, direttamente o tram’itf

Amministrazione nella riunione del 22/01/2009 ha, quindf
conferito mandato in ordine alle designazioni degli organi sociali.
Peraltro, in data 4/03/2009, I" Autorita NHAI ha richiesto - entro

T 77Tl termine previsto per la firma del Contratto di Concessione -
l’assuqzione di una nuova delibera da parte del Consiglio di
Amministrazione di ognuno degli Azionisti della SPV di
progetto, nélla forma indicata dalla NHAL

L’Ammipistratore Delegato riferisce inoltre che la SPV di

progetto ¢ in corso di costituzione da parte di NBPL e del proprio
e | Azionista di controllo al 100% TRIL. Atlantia entrera al 50%

nella SPV, immediatamente dopo la cdstituzione, mediante un

-

aumento di capitale riservato di circa € 1.500.

[OMISSIS]

Il Consiglio:

-~ considerando la strategicita del mercato i
I’avvenuta aggiudicazione al Consorzio tra Atlantia Navinya

Buildcon Private Limited (NBPL) del Gruppo TATA del

T




progetto inerente il “Design, la Progettazione, il
Finanziamento, Ila Costruzione, la Gestione e la
Manutenzione” della sezione Pune-Solapur delia NH-9, dal \o
km 40.000 al km 144.400, nello Stato del Maharashtra, ai

sensi del NHDP (National Highways Development Program);

valutata la richiesta della National Highways Authority of
"India (NHAI) di costituire la SPV di progetto per la
sottoscrizione del Contratto di Concessione e sottoscrivere il
capitale sociale entro 45 giomi dalla Letter of Award,
comunicata da parte dell’ Autorita NHAI in data 17/02/2009, €
la necessita di presentare alcuni documénti alla NHAI prima
della sottoscrizione del Contratto di Concessione e di definire
la documentazione per la governance della SPV;

considerate le richieste della NHAI che evidenziano la
necessita: i

1) di confermare la decisione di investimento e la

costituzione di una SPV di progetto (denominato, d’intesa

con il partner TATA, “Pune Solapur Expressways Private

Limited” ed in corso di costituzione da parte di NBPL ¢
neila quale Atlantia entrera al 50% mediante un aumento
di capitale riservato, inizialmente pari a 100.000 Rupie
Indiane), indicando i nominativi degli Amministratori

" della stessa SPV ed il rappresentante autorizzato a
sottoscrivere in nome e per conto;

2) di un impegno scritto da parte di ciascuno dei membri del

\ ) /ﬂ)

o ) -




Consorzio/Azionisti della SPV e da parte della stessa SPV o \

azionaria dei Soci della SPV nella societa sara confopme

termini ed alle condizioni indicate nella documentazion

e,

gara (Request for Proposal o RFP), pertanto Atlanti

NBPL dovranno continuafe a detenere ciascuna almeno il

~ "3 del capitale sociale della SPV.sino alla data di entrata

in esercizio della tratta (Commercial Operation Date).

L’impegno di cui al presente punto dovrd prevedere

espressamente ’obbligo per Atlantia ¢ NBPL che ogni

mutamento nella aituale composizione azionaria della SPV

venga comunicato per iscritio alla NHAI entro sette giomi,

3) di indicare il limite de‘ll’ammontare dell’investimento nella

SPV da parte di ciascuno degli Azionisti, in conformita a
quanto previsto nell’offerta vincolante; i

- considerata Ia richiesta della NHAI di indicare i nominativi di

spettanza di Atlantia degli Amministratori defla SPV ed il

rappresentante autorizzato a sottoscrivere in nome e per conto,

di nominare, al momento, quali Consiglieri ’Ing. Stefano

Bonomolo, il Dott. Giancarlo Guenzi e I’Ing. Roberto

Mengucci e di nominare gli stessi, singolarmente e

disgiuntamente tra di loro, quali rappresentanti autorizzati a




definizione di tutta la documentazione occorrente
delibera
A) di autorizzare la sottoscrizione da parte di Atlantia di numero
10.000 azioni, con valore nominale di 10 Rupie Indiane

ciascuna, complessivamente pari al 50% del capitale sociale

della SPV di progetto denominata “Pune Solapur
comunque connesse all’aumento di capitale ed ai versamenti
ad esso relativi;

B) di approvare e confermare che ’investimento totale in Equity
nella SPV da parte di Atlantia e TRIL e/lo NBPL e le
rispettive societd controllate o nominate ai sensi della legge
indiana sard pari a 2.220.000.000 (Duemila duecento venti
milioni) di Rupie Indiane, corriépondenti a circa €/min 34 alla
data del 12/03/2009, atteso che comungue tale investimento
in Equity dovra essere sempre in linea con quanto previsto nel
Contratto di Concessione e nella RFP (Request for Proposal)
di ottobre 2008, salvi gli aggiustamenti e/o le modifiche che
saranno effettuate di volta in volta al modello finanziario
predisposto per il progetto per il finanziamento dello stesso,
d’intesa con gli Istituti finanziatori;

C) di approvare la designazione, al momento, quali Consiglieri
della SPV, dell’Ing. Stefano Bonomolo, del Dott. Giancarlo

g{t_g:Mengucci e di nominare gli stesst,

i@tﬁiﬁente tra di loro, quali




indicati e comunque di autorizzare tutte le attivita necessarie,

utili e/o comunque finalizzate alla sottoscrizione del

" Contraito di Concessione da parte della SPV “Pune Solapur

E)

Expressways Private Limited” anche mediante la

_sottoscrizione di ogni atto, documento, lettera o impegno che
venga richiesto dalla NHAI agli Azionisti della SPV,
nominando - conformemente ai requisiti locali -
}’Ing”. Stefano Bonomolo, il Dott. Giancarlo Guenzi e
I’Ing. Roberto Mengucci, singolarmente e disgiuntamente tra
loro, quali rappresentanti autorizzati di Atlantia a
sottoscrivere, concludere ogni atto finalizzato e/o comunque
relativo alla creazione e costituzione della predetta SPV, ivi
incluse a titolo esempliﬁcétivo € non esaustivo: definire lo
Statuto Sociale e 1’Atto Costitufivo, firmare, sottoscrivere e
richiedere ogni permesso e/o autorizzazione, concludere ogni
altro atto e/o documento amministrativo o contrattuale a cio
necessario, utile od opportuno;

di conferire al Presidente ed all’Amministratore Delegato, g

smgolannente ¢ disgiuntamente tra loro, i potere di conferire .~ my
‘// _,‘,C .\;!
A

upa o piu procy eciali anche in favore dei consulent,{ <7

_‘,uo" al !;,‘ .




dell’Indian Companies Act (1956) e, a questo riguardo,
effettuare correzioni/variazioni/modifiche dell’Atto
Costitutivo e dello Statuto, qualora venga richiesto dal

competente Ufficio del Registro delle Imprese o da altri Enti

o Autoritd in relazione alla sottoscrizione e versamento del '

capitale sociale della SPV ed alla nomina degli

. Amministratori )HéIIEH_S_ISV'fE,‘wﬁi‘ﬁ’ in generale, compiere tutti
quegli atti, documenti e attivitd che possano essere necessari,
opportuni od utili a tale scopo e, pil in generale, alla

~ costituzione della SPV ed alla partecipazione di Atlantia alla
SPV stessa;

F) di approvare in generale tutte le attivita finalizzate a
soddisfare le richieste della NHAI in relazione alla
sottoscrizione del Contratto di Concessione da parte della
SPV; T

G) di autorizzare espressamente il Presidente e I’ Amministratore
Delegato, singolarmente e disgiuntamente tra di loro ed in
aggiunta ai Dirigenti indicati ai punti che precedono per le
finalita ivi indicate, a compiere ogni e qualsivoglia atto
necessario, utile e/o comunque finalizzato alla costituzione
della SPV ed alla sottoscrizione del Contratto di Concessione
da parte deila SPV ed a negoziare, finalizzare, sottoscrivere e

rilasci 1 .
lare ognt atto, documento, attestazione necessari /o utik

@ definire la governance




presentare alle competenti Autoritd indiane al finé d1 dare_";'-
i) A ’
attuazione a quanto deliberato nei punti che pxxecedono

rilasciando altresi aila NHAI un impegno
(Undertaking) a che Atlantia, in conformita a1 te
condizioni del bando di gara e del Contratto di Concessione;

continuera a detenere almeno il 26% del capitale sociale della

'SPV sino alla data di entrata in esercizio della trafta

(Commercial Operation Date), impegnandosi altresi a
comunicare espressamente alla NHAI ogni mutamento nella

attuale composizione azionaria della SPV entro sette giorni;

H) di conferire, quindi, mandato disgiunto al Presidente o

all’Amministratore Delegato, anche a mezzo di Procuratori
Speciali, per dare attuazione a tutto quanto deliberato nei
punti precedenti e ratificare, per quanto occorrer possa,

quanto effettuato sino alla data odierna.

[OMISSIS]

Essendo esauriti gli argomenti posti all’ordine del giorno e

nessuno avendo chiesto ulteriormente la parola, il Presidente,

dopo aver ringraziato i presenti per la loro partecipazione alia

riunione, dichiara la stessa chiusa alle ore 14.15.

1l Presidente

' L}! Gro P"F'[I‘OP




AT VIA ALBERTO BERGAMINI no. 50, ROME.
On March 20, 2009, at 11.00 a.m., at the offices at Via Alberto Bergamini no. 50 in Rome,
a meeting of the board of directors of “Atlantia S.p.A” is held in order to discuss the

. following.. ... . ... _ O
) Agenda
1) Information from the Chairman.

2) Information from the Chief Executive Officer.
[OMITTED}
10) Company transactions.
[OMITTED]

According to the Artic;,les of Association, the Chairman of the Company Gian Maria Gros-
Pietro takes the chair of the meeting. After having confirmed the participation of the
following Members of the Board of Directors:

Giovanni Castellucci - Chief Executive Officer

Gilberto Benetton - Board of Dire;:tors Member

Alberto Bombassei - Board of Directors Member

Roberto Cera - Board of Directors Member

Alberto Clo - Board of Directors Member

Piero di Salvo - Board of Directors Member

Antoni_o Fassone - Board of Directors Member




Francesco Paolo Mattioli - Board of Directors Member

Gianni Mion - Board of Directors Member |

Giuseppe Piaggio - Board of Directors Member

Lusa Torchia - Board of Directors Member

he declares the meeting as valid.

Participating Board of Statutory Auditor Members: ‘
Marco Spadacini - Chairman of the Board of Statutory Auditors

Tommaso Di Tanno - Board of Statutory Auditors Effective Member . . = .
Raffaello Lupi - Board of Statutory Auditors Effective Member
Angelo Miglietta - Board of Statutory Auditors Effective Member
Alessandro Trotter - Board of Statutory Auditors Effective Member.
The following persoﬁs ‘have justified their absence: Claudio Cominelli - Board of
Directors Member. | |
The meeting is attended by-Andrea Grillo, Secretary of the Board of Directors.
With the approval of the éﬁendees, in accordance with the Corporate Governance Code,

Giancarlo Guenzi, Chief Financial Officer of the Company, participates to the meeting.
[OMITTED]

Mr. Angelo Miglietta, Board of Statutory Auditors Effective Member, leaves the meeting,

Mr. Guido Ferrarini, Board of Directors Member, leaves the audio-conference.

|OMITTED]

Re. item 10) of the Agenda the Chief Executive Officer gives an update on the

transactions in India, whose relevant documentation has already been formerly
delivered to the Members of the Board of Directors and of the Board of Statutory
Auditors.

P \ pur - 10%
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Preliminarily, Mr. Mion - Board of Directors Member, in accordance with art.

Italian Civil Code, declares to be a Member of the Board of Directors of Smtoma S :
and Chief Executive Officer of Edizione S.r.1., the latter holding a stake of 32 710‘ /
Eurostazioni S.p.A., which in turn holds a 40% stake in Grandi Stazioni S.p.A.,

taking part in tenders in India with the Tata Group.
The Chaimman, in accordance with art. 2391 of the Italian Civil Code, declar
Member of the Board of Directors of FIAT S.p.A. which has ongoing joint initiatives with
-the Tata Groﬁp.f..,...-- e e e
The Chief Executive Officer informs that, in relation to the Four Laning of the Pune -

Solapur Section, State of Mabarashtra, the final binding offer submitted on December 24,
2008 by the Consortium between Atlantia and Navinya Buildcon Private Limited (NBPL),
a company member of the TATA Group, the Consortium has recei;.red the official
infonnétion on the award of the tender (Letter of Award), released by the Authority
NHAI (National Highways Authority of India) on February 17, 2009. The Concession
Agreement shall be signed between the project SPV and the NHAI by Apnil 3,.2009.

He recalls that the Executive Committeé has already resolved, on November 13, 2008, to
© approve any and all the activities aimed at the participation by Atlantia, directly or
through its subsidianies, to the Pune - Solapur tender. The Board of Directors of the
Compary m its meétirl-g of January 22, 2009, has therefore given a mandate to designate
the corporate bodies of the SPV. Notwithstanding the above, on March 4, 2009 the
Authority NHA!Y has requested - within the deadline set forth for the execution of the
Concession Agreement - the adoption of a new resolution by the Boards of Directors of
each of the Shareholders of the project SPV, pursuant to the wording required by NHAL
The Chief Executive Officer also informs that the project SPV is currently in the process
of being formed by NBPL and by its 100% shareholder TRIL. Atlantia will subscribe a

stake equal to the 50% of the share capital of the SPV, immediately after its incorporation,

through a reserved capital increase of about € 1.500.




Atlantia.
The Board of Directors:

- having considered the strategic nature of the market concemed and thie

to the Consortium between Atlantia and Navinya Buildcon Private Limited
ce e ——._(NBPL), a company member of the TATA Group, of the project for the “Design, ___ ___
Engineering, Finance, Construction, Operationh and Maintenance” of Pune —
Solapur Section of NH-9, from km. 40.000 to km 144.400 in the State of
Maharashtra, under NHDP (National Highways Development Project);

- having exanﬁned'the requirements under the letters from NHAI to incorporate the
project SPV for the execution of the Concession Agreement and subscribe to the
share capital of the SPV within 45 days from the date of the Letter of Award,
released by NHAI on February 17, 2009, and the need to submit certain documents

= — . to the NHAI pfior to the exccution of the Concession Agreement and the

requirement to execute definitive df)cuments for governance of the SPV;

- taking into due consideration the requests from NHAI showing the following needs:

1) to confirm the investment decision and the formation of a pr(-)ject SPV (named,

in accordance with the partner TATA, “Pune Solapur Expressways Private

Limited" and in the process of being formed by NBPL and in which Atlantia

will enter with a 50% share through a capital increase reserved and initially

equal to 100.000 Indian‘Rupces), indicating the names of Directors of the same
project SPV and the Authorized Signatory to sign in the name and on behalf;

2) to release a written undertaking by each of the members of the Consortium /

Shareholders of the SPV and the SPV itself stating that the minimum

percentage of shareholding hold by each sharcholder of the SPV in the SPV

will be compliant with the terms and coﬁ_ditions prescribed by the tender




[
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within 7 (seven) days; .
3) to confirm the limit of amount of investment in the SPV by each of the
- Shareholders, in_accordance with_the terms and conditions filed with the
binding offer;
having considered the request made by the NHAI to indicate the names of the

Directors of the SPV and the Authorized Signatory to sign in the name and on

behalf, to appoint, at present, Mr. Stefano Bonomolo, Mr. Giancarto Guenzi and

Mr. Roberto Mengucci and to appoint the same, jointly and severaily among them,
as Authorized Signatory to execute in the name and on behalf the Concession
Agreement with the NHAI; “

having acknowledged the need to grant powers in order to execute aH the necessary
documentation

hercby resolves

(A) to approve the subscription by Atlantia of no. 10.000 equity shares of Indian

(B)

Rupees 10 (ten) each, at par value, representing 50% of the total issued share
capital of the project SPV named “Pune Solapur Expressways Private Limited”
and any and ali the activities necessary and/or useful in respect thereof and
anyway concerning the éapital increase, including making payments for the
allotment of such shares;

to approve and confirm that the total Equity investment in the SPV by Atlantia
and TRIL and/or NBPL and their affiliates or nominees under Indian Law shall
be to the extent of Indian Rupees 2.220.000.000 (FTwo Thousand Two Hundred
and Twenty millions), equal to approximately €/mln; 34 as of the date of March

investment shall at all times be in conformity
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with the provisions of the Concession Agreement and the RFP (Reﬁheﬁ

of its financing, in accordance with the lenders;
(C) to approve the nomination and appointment, at present, of Mr. Stefano B4 B
Mr. Giancarlo Guenzi and Mr. Roberto Mengucci as Directors of the S5

appoint the same, jointly and severally among them, as Authorized S

e —o —execute in the name and on behalf the Concession Agreement with the NHAL

(D) to approve any and all the activities mentioned above in numbers from 1 to 3
pursuant to the described terms and anyway to authorize any and all the activitieé
necessary, useful and / or aimed to the execution of the Concession Agreement
by the SPV “Pune Solapur Expressways Private Limited” also by the signature
and the execuﬁon of any act, document, commitment, letter or agreement that 1s
required by NHAI to the Shareholders of the SPV, hereby appointing - pursuant
to local requirefﬁents - Mr. Stefano Bonomolo, Mr. Giancarlo Guenzi and Mr.
Roberto Mcnguéci, jointly and severally among them, as Authonzed Signatory of
Atlantia, to sign and execute any_‘.other deed or document aimed and/or anyway
related to the formation and iﬁcorporation of the above mentioned SPV,
including but not limited to: define the Memorandum of Aésociation and the
Articles of Association, sign, execute and request any permission and/or

- authorization, conclude any and all other acts and/or administrative documents or
contracts necessary, useful or appropriate to that purpose;

(E) to exphcitly authonize the Chainﬁan and the CEO, jointly and séverally among
them, to execute one or more special powers of attorney in favour of local
consultants, in order to obtain the certificate of registration pursuant to the Indian
Companies Act (1956) and, in this regard, to perform any
amendments/changes/corrections of the Memorandum of Association and the
Articles of Association, if requested by the cofnpetent Registrar of Companies or

by other governmental/regulatory Entities or Authorities in relation to
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subscription/allotment of shares of the SPV and appointment of Dlrectors of the

SPV and, more in general, to perform any and all the deeds, dqc“ b2

ilb

relation to the execution of the Concession Agreement by the SPV;

‘to.explicitly .authorize the Chairman and the CEO, jointly and severally among ..

them and in addition to the managers Authorized Signatories indicated above for
the activities set forth thereiﬁ, to perform any and all the activities necessary,
useful and/or anyway aimed at the formation of the SPV and at the execution of
the Concession Agreement by the same SPV, and fo negotiate, finalise, sign and
execute any and all deeds, documents, confirmations necessary and/or useful to
define the governance of the SPV and any other deed, document or confirmation
that might be necessary to file with the competent Indian Authdfities to give
effect to the above resolutions, also releasing to the NHAI a written undertaking
that Atlantia, pursuant to the terms and conditions of the tender documents and
the Concession Agreement, shall continue to hold at least 26% of the share
capital of thé SPV until the date of entry into commercial service of the section
(Commercial Operation Date), stating also the obligation to intimate explicitly in
writing to the NHAI any change in the present sharcholding of the SPV within a
term of 7 (seven) days; '

to give a several mandéte to the Chairman and the CEO, also by Special
Attomeys-in-fact, to perform all the actions that have been resolved in the
previous points to give effect to the above resotutions and ratify, if necessary,

any and all actions which have been carried out until today.

[OMITTED]




. As the agenda is complete and nobody wants to take the floor, the Chairman thanks for

the participation and closes the meeting at 2:15 p.m.

The Chairmap /¢ ("
/-/ (Gian Maria Gros:Pietip) ~ /.

(R &

The Company Secretary _ [Signature]
/-/ (Andrea Grillo}
e . [Signaturey. ... . . . . e e

[signature by the Chairman and the Company Secretary]
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Io sottoscritto Prof. Dott. GENNARO
MARICONDA, Notaio in Rcoma, con studio in
Viale Bruno Buozzi n. 82, iscritto nel
Ruolo dei Distretti Notarili Riuniti di

Roma, Velletri e Civitavecchia,

certifico

che guanto sopra redatto in lingua
italiana, con annessa la traduzione in
lingua inglese effettuata dal Dott.
Marco Bigarelli nato a Roma il 23
dicembre 1980 e da me verificata in
gquanto la lingua & da me HNotaio
conosciuta, & copila conforme del

documentce originale composta di 19

pagine a me. ~ Notaio esibito
dall’interessato ed al medesimo
restituito.

Roma, 1li ventitré marzo duemilanove

I, the undersigned, Prof. Dottk.
GENNARO MARICONDA, Notary Public in
Rome, with office at Viale Bruno

Buozzi no. 82, registered 1in the

United Districts of Rome, Velletri and

Civitavecchia, hereby
certify

that the above document drafted in
Italian language, with the relevant
translation in English made by Marco
Bigarelli, born in Roéme on 23%
December 1980, translaticn by me
verified since the language is known
by the undersigned Notary, is a true
copy  of the. original  document,
consisting of 19 pages, filed with me
by the interested person and returned
to the same per:*;on:

Rome, March 23, 2009
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2 : . 'THE GAZETTE OF INDIA : EXTRAORDINARY [Part II--Sec. 3(it)]

: MINISTRY OF SHIPPING, ROAD TRANSPORT AND HIGHWAYS
b _ (Department ‘of Road Transport and nghways)
' NOTIFICATION
New Delhi, the 20th April, 2009

8.0.977(E).—In exercise of the powers conferred by Section 11 of the National Highways Authority
of India Act, 1988 (68 of 1988), the Central Govemment, hereby entrusts the stretches as specified in column
(3) of the Table below of the section as specified in the corresponding entry in column (2) of the said Table of
the. National Highway_as specxﬁed in the corresponding entry in co]umn (1) of the aforesmd Table to the
National Highways Authonty of Ind;a, namely :— ~

TABLE
National Highway No. - Section - Stretch in Kilometers.
o . @ B - EOE

3 Madhya Pradesh/Maharashtra " k. 168.500 to km. 265.000
Border-Dhuie in the State of ' '
Maharashtra _

3 ~ Pimpalgaon-Nashik:Gonde ) k. 380.000 to km. 440.000

: - - in the State of Maharashtra ‘ o .

9 ' Pune-Solapur . L ' km. 40.000 to km. 144.4G0 -
. in the State of Maharashtra - :

[F. No. NH-14013/1/2009-P&M]
PRABHAKAR, Dy. Secy.
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NOTIFICATION
New Delh1 the 20th April, 2009

S.0. 978(E).—In exercise of the powers conferred by Section 5 of the Natiopal Highways Act, 1956 (48 0f 1956),
the Central Government, hereby makes the following further amendment in the notification of the Goverament of India in the
Ministry of Shipping, Road Transport and nghways (Department of Road Transport and Highways), number S.0. 1096(E)
dated the 4th-August, 2005, name]y —

In the Schedule to said notification, for senal pumber 14 and the entries relating thereto the following serial
number and entries shall be substitted, namely -— :

1 2 3

“14°  Somuch of National Highway No. 3 [excluding from km. 561.0 State Government of Maharashtra”.
to kmy. -585.0 from Junction with NH 4 to Mumbai and from )
km. 168.500 to km. 539.500 (Madhya Pradesh/Maharashtra
Border Pimplagaon-Dhule-Nashik-Gonde)), No. 6 [(excluding
from km. 9.20 to km. 100.000 (Nagpur-Talegaon), om. 149.800
to km. 166.000 (Armravati bypass) and km. 405.000 to
km. 485.000 (Raipur-Nagpur Section}], No. 9 (excluding from
km. 40.000 to km. 144.400 (Pune-Solapur Section), No. 13,

No. 17, No, 69 and No. 222 as are situated within the State of

© Maharashtra and National Highway No. 50 [excluding from
km. 12.150 to km. 42.000 (Pune-Nashik Section)], No. 204 and
No.211.

' [F.No. NH/14013/1/2009-P&M]
PRABHAKAR, Dy. Secy.

Footnote :— The principal notification was pubhshed vide pumber S$.0. 1096(E), dated the 4th August, 2005 and last
amended vide number 8.0. 2578(E), dated the 31st October, 2008.
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