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As per the list 
(Amexule I - Shortltsted Btdders for Stage 11 - RFPfor Pune - SO ID^"" Section o f m 9  

- from Km 40 000 to Krn 144 400 tn tk State of Mahmashfra) 

Sub : 4 laning of Pune - Solapur Section of NH-9 from Km 40.000 to Km 344400 
IPackage I) in  the State of Maharashtra under NHDP phase III on BOT 
1Toll) Basis -Addendum No. 1 

Sir, 
In the light of queries received from the bidders in the pre-bid m e e m  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 d o s e d  
herewith being an integral part of RFP. Bidders are therefore, reqaiired to wnsider 
the Addendum No. I before submission of their BOT bid proposals. The other 
queries which are not part of the Addendum No. 1 have been clarified d d g  the 
pre-bid meeting and no change is proposed in the Bid Documents. 
i 

2) We hereby inv~te you to submlt the BOT bids for Pune - Solapur Section of 
NH-9 (Package I). - - 

3) The last date for submission of blds for above BOT project has been extended 
to 05/12/2008 (1100hrs.) The BOT bid (OTHER SUBMISSIONS) so received shall be 
opened on the same day (1600 hrs.) 

4) Prolongation in formal correspondence is regretted. 

Yours sincerely, 

2 u a s .  
-)';I 04 

Rajesh Pooma 
Generd Manager (BOT) I S  

Encl: As above - 
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Annexure - I 

HCC - Laing - Sadbhav Consortium 
H~ndustan Construchon Co., 
Hlncon House, La1 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 (Execut ive Vice President) 

S. 
No. 

1 

. .~~ ~ . 

Reliance - AAA - JTEG Consortium 
Reliance Infrastructure Limited 
E 4(1), 3rd Floor, MIDC, Opp. MIDC Police Station, 
Andheri (E), Mumabi - 400 093 
Tel : 0091 - 22 - 3009 4190 
Fax : 0091 - 22 - 3009 4111 
Kind Attn : Mr. Sudhir Hoshing (V.P) 

Name of Short Listed Applicants 

Navinya - Altantia Consortiuni 
Tata Realty and infrastructure Ltd , 
Elphuiston Buildkg, 2nd Floor, 1 0  Veer Nariman Road, Mumbai 400  001 
Tel : 0091 - 22 - 662 94000 
Fax : 0091 - 22 - 661 00520 
Kind Attn :Mr. A. KSharma (Head Transport) 

GMR - Punj Lloyd Consortium 
GMR Infrastructure Llmlted 
IBC Knowledge Park, Phase 2, 'D' Block, 1W Floor, 4/1, Bannerghat- Road, 
Bangalore - 560 029 
Tel 0091 - 80 - 4043 2109 
Fax 0091 - 80 - 4043 222510 1 - 2 go h 2'5 &f ? 
Kind Attn : Mr. A. Saravanan 

Larsen &Toubro Limited 
L&T Infrastructure Development Projects Ltd. 
Mount Poo~mallee Road, Post Box No. 979, 

. . .  ~~~~ ~ ~ ~ ~ . .  - ~~ . .  ~ . ~ ~ 

Manapakkam, C h e ~ a i -  600 089 
Tel : 0091 - 44 - 2252 8956/ 2252 6000/ 22.58 000 
Fax : 0091 - 44 - 2252 8724 

I Kind Altn :Mr. J. Subramanian, Head Conunercial (Road & Airpore) 
6 1 IDEB - SUCG JV 

IDEB Projects (P) Ltd. 
9th Floor, Delta Tower, SSTP, No. 7, Whitefield. 
Main Road, Varthur Kodi, Bangalore - 560 066 
Telfax: 0091 - SO - 6616 1110 
Kind Attn: Mr. Arijit Deb, Sr. General  M a n a g e r  (Business Development & 



Addendum No. 1 

ADDENDUM/ AMENDMENT TO THE BID DOCUMENTS 

Sub: D e s i ~ n ,  Encineerinc, Finance, Consh.uction , Development,  Ooeration a n d  Maintenance of the  4-laning P u n e  - Solapur  
Section of NH - 9 from K m  40.000 to K m  144.400 (Package I) in  the  State of Maharashtra under  N H D P  Phase  111 - 
Invitation foi'proposal -Addendum to the RFP 

As in issued document 

he 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 

Revised to 

. 1 1 to timq. The Bid s h ~ l l  be summari6 rejected if it is not 

Sol~uiir Section from Km 40,000to Km 144,400 Total Lenath I 

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 shall be summarily 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. 
In cowidcratlon of you, NH~1 ,hav ing  its office at G.5&6, 
Qwarka, Sector-10, New Delhi - 110 075, (hereinafter referred 
to as the "Authority", which expression shall unless it be 
repugnant to the subject or context thereof include its, 
successors and assigns) having agreed to receive the Bid 
of (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" wluch expression shall unless it be repugnant to the 
subject or. ,  context thereof include its/their executors! 
adminirkatoa succosoors and assigns), for the Design, 
Fgineering, Finance, Construction , Davelopment, Opamtion 
and Maintenance of four lpnkp: of NH - 9 from Pune - 

accornianied 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. 
In consideration of you, NHAI, havtn'g its office at G.5&6, 
~ w a i k d ,  Sector.10, New Delhi - 110 075, (hereinafter referred 
to as the "Authority", which expression shall unless it be 
Kepugnant 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 
~ e p ~ ~ g n ? n t  to the subject ol' context thereof include itsitheir 
executors rrdminirtratorp, ,succersorr and assigns), fdr the 
Deeign; Engineering, Finance, Construction ; Development, 
operationand Maintenance of four laning of NH - 9 from 
Pune -;Solpuar Section from Km 40,000 to Km 144,400 Total 
Length 110.05km in the State of Maharashtra under NHDP 

: i 1 

2 

i 

\-I 
A lld05km in the State of Maharashtra under NHDP ~has;11:/ 

, 

Appendix - 11, 
Bank . 

Guarantee for 
BidSecurity- 
Para 1 - Page 

No. 27 

Pull8 = Solapur Ssction o f N H -  9Jy0nl ltm 40,000 to knr 144,400 in the State of Maharashtva (Packare Ii 



Addendum No. 1 

Revised to i S. Item 1 No. 1 
! 
i 
I 

i 

... 

on BOT basis (hereinafter 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 it.; 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 compliance of 
the terms and conditions of the Bidding Documents 
(including 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 fulfill or comply with all or any of the terms and 
conditions contained in the said Bidding Documents 

As i n  issued document 

Phase-111 on BOT basis (hereinafter referred to as "the 
Project") pursuant to the RFP Document dated "**' issued in 

' respect ,  of the Project and other related documents 
(hereinafter coiiectively referred to as "Bidding Documents"), 
we [ ~ a m e  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 
~ i d d e r , ;  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 c o ~ p l i a n c e  of the terms and conditions of the Bidding 
Docum~nts  (including the RFP 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, 
contestor protest and without reference to the Bidder if the 
Bidder ishall fail to fulfill or comply with a U  or any of the 
terms :and conditions contained in the said Bidding 

Plrns Solaptrr Stctian ofNli- 9 fronz km 40,000 to ltrn 144,400 in the State o j M a h a r a ~ h t r a  (Packaac II 
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Addendum N o .  1 

. . 
Appendix A-I11 Apoendix A-111 

Traffic Table 
Traffic Table 

,JLast 4 Columns) 

*" HGV 
Truck M-axle 

, , 
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Des~gn Design Length C/s 
S. Design Cha~nage Length C/g chainage Chamage Chainage To (km) 

I I N o  From / 1 1  / From 
TYPC 

TO (km) Type 
135+580 11 7 OOlA 

Addendum No. 1 

/ I  21 1 1231900 1 137+600 1 13.700 1 OOlA 1 / 1 

P~r~to = Solapur Socficrt of NH. Bfvorn knl80,OOO to itm 144,800 in thr Stetr afMaharrrJltra ( P a f k  I) Page 4 of B 

Revised to 

Appendix 8 1  
1. Typical Cross Sections (please refer page B-30 to  0 - 3 6 )  

As i n  issued document 

Appendix BI 
1. Typ/cal Cross Sections 

S. 
No. 

7 

J 

Item 

Schedule B 
Appendix BI I 

SectionType along the Project Corridor 2. Cross SectionType along the Project Corridor 
(The existing table row 21,22 & 23 to be replaced with the 

I 
I revised rows as given below) 

1 



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

Sub: Desien, Enrineerinn. Finance. Construction . Development, Operation and Maintenance of the 4-laning Pune - Solapur Section of NH 
- 9 from Km 40.000 to Km 144.400 (Packare 1) in the State of Maharashtra under NHDP Phase 111 - ~nvi ta t io lz  for puoposal- 
Queries concerning RFP 

Reference 
Clause 

2,8,1 
Page No, 11 

PI~IIC - Solapur Sect ion of NH - 9 from itm 40,000 to km 144,400 in thr Sfato ofMnhrrashtra (Pickage I )  Paga 1 of 5 

Present Provisions of the Clause Queries/ Request 

7 

Reply from NHAI 

Volume No. I. RFP 
1.2.4,2.1.8, 
2.2.0 
Page No. 2,5,14 

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

ITB, Clause 2,1,6 
Page No. 5 

1.3 
Page No. 4 

Bidders requiring any clarlflcatlor~s ,,,,,,,,The Aulhorlly 
shall endsavor io rstpond 10 the querlea ,,,,. but no 
later than 15 (fifteen) days priar lo the Bid Due Dgte. 

I Res onse lathe Queries, d Minimum 3 weeks tlme should be No Change. 
I 

Bid Security validity 180 days from the Bid due dale ... . 

. . .  validity of bid security valid for 120 days from the bid 
due date ... 
..Validity of bid security 120 days from the bid due 
dale . . .  
1.2.4 A bidder is required to deposit, along with its Bid, 
a bid security of RS. 16.33 Crores ....... 
2.1.7 The Bidder shall deposit a Bid Secvrily equivalent 
lo  Rs. 16.33 Crores, 
,,,,.Refundable not laterthan 30 days ..,,,where as 
Clause 1.2.4, page 2 states "...,..;.,Refundable not 
,ialer than 60 days ...,..,..." 
Bid duedateis 2O~hNovembei'OB 

, . 

DecembelOB. 
Minlmum 3 weeks time should be 
provided for preparation I submission of 
the RFP, from the date of issue af 

No Change. 

provided for preparation I submission of Page No. 11 

PL, ciarify. 

Generaliy Bid Security equivalent to 1% 
of Project Cosl is submitled for Projects 
of this magnitude. So, Bid Security 
should be kept as Rs. 9.22 Crores, 
Piease Clarify, 

in vlew of lhe concurrent bids being 
quoted for NHAI, and number of 
studies, surveys, Investigations to be 
carried oul for such projects, we 
request you to kindiy extend the present 
date of submission till 15h 

t ime. .  . .. . .. ... 

No Change. 
"...............shall not be less than 180 (one hundred 
and eighty) days from the Bid Due Date. inclusive of 
a claim period of 60 (sixly) days. . .  ... . . .  . .  . .  . . .  

No Change. 

The Bidder shall deposit a Bid Securi!y equivalenl lo 
Rs. 16,33 Crores. 
Please refer Addendum. 

No Change. 



giving undertaking on behalf of 
Managers I Employees is practicaliy 
very difficuil for big organizations which 
has around 2000 employees. 
Therefore, we request you to delete 
"Managers I Employees" from the 
clause 13 of Appendix I 

R e p l y  f r o m  N H A I  

7 .  

Quer ies/  R e q u e s t  Present  P r o v i s i o n s  o f  t h e  C lause  
No. 
S. 

Appendix L I, point 13 
Page No. 24 

I 

Bids should be submilted beiore ilOO hours on the Bid 
Due Date ......... ... .  

terms hereof, provided Termination Payments(if 
applicable) shall have been paid in full, a sufficient 
proof of which will be the declaration of any dvly 
authorized omcer of the Authority, and the 
Concessionaire consents to its being regislered for this 

Clause 
Reference 

I ! 

i I i the RFP. from the date of issue of I 

llWe furlper ........... ' 

Since most o i  the Bidders are stationed 
outside Delhi andlor India it is 
requested that lhe lime for submission 

1 may be kept as 1500 hours. I 1 

P~rne - Solnyur Section ofNH - 9from k m  40,000 to itm 144,400 111 tho Stata ofhlaharashtra (Package I )  

NO Change. 

1 

,. ,. , . , . . . 

Page No, 29 

\-I 
\ 

~ e s ~ o n s e  lo the Queries. 
Kindly provide the list of Regulalory 
Authorily" covered under this clause. 
Giving undertaking on behalf of CEO or 
Directors will no1 be an issue, however. 

I Volume No. ll.Draft Concession Agreement 

NO Change. 

urpose." 
I!(diijn]udibyi ih~~fil'~~~bfei~s~3[;$,1:~-- 

the parties herelo agree that on or prior to the 
Appointed Dale, the Auihorily shall have granted vacanl 
access and Right of Way such that the Appendix shall 

No Change. 

a, 

We request NHAl to make exisling 
amendments: 

_.> ~_ 
Page No, 28 

not include more than 40% of lhe'tolal area of the sile 

"'C~ri$\ii~l~~~K~'~~n'sl~~n~~eii'od~f~ 
2,5 years for the project highway of 
181Km, granting 50% of land on or 
before appointed date will be highly 

We request NHAI to make foliowing amendmenis: 
"The Cqncessionaire hereby irrevocably appoints the 
Authority (or Its nominee) to be its true and iawiul 
attorney, to execute and sign in the name of the 
Concessionalre a transfer or surrender of the License 
granted, hereunder at any time after the Concession 
Period has expired or has been terminated earller in 

inadequate to complete the conslruclion 

, . .  NoCldChdgc-~.. '' ' ~ ' 



1 i 1 1 riqht of way i n  or before the Appointed 1 1 
1 $%on, we kiney request you to I 

Reply f r o m  NHAI Quer ies /  Reques t  

within 25 years. ' . 
The Authoritv shall at least 60% of the 

/ -All accrued interest, financing fess and charges 1 

Present  P r o v i s i o n s  o f  t h e  C lause 

. . . . . . , . . , . . 
S. 
No. 

I pa,aSle ~nde ,  n e  fnanc ng agreerent 
.Anv sboorc rateo deSt .nc .aec n !ne ' i a r c  a'  

Reference 
Clause 

I 

I I pacikagej 

Volume No. Ill. Schedules , '  

14. DCA Schedules in the Trafilc Table a t 3  locations Total Nos of vehicles The number of vehicles and number of For Appendix A - Ill "Trafllc Table" Please ref61 
Page No, A-7 is shown:as 89784,54010 and 59492 respectively but PCUs at all three locations don't match. Addendum. 

the corresponding PCUs are shown as 12826,7716 As per the details provided in the table 
and 8499, 

, , 
the numbers shown as PCUs are 
approximately the total number of 
vehlcles at each localion, Please rectify 

I 
and provide correct number of vehicles 

modify the ciause. 
Please clarify the maximum amount of 
Grant Ihe Authority shall provide. 
Contrary lo Clause 26.1. This should be 
"Payment of Additional Concession 

I Fee." 
Request the definition, to recognize 
refinancing during the concession 
period as well as debt provided by the 
sub - ordinate lenders. 

The Authority agrees ... . . . . . . .  

Payment.ot Concession Fee 

Deiinit~ons: 
"Debt Due" means aggregate of the following sums: 
-Principal amount provided by Senior Lenders in the 
financina'aareement. 

Puns - Solayur S ~ c t i o r ~  o f N H -  9 fror~; ltnr 40,000 to itm 144,400 in ths Stata of Maharashpa (Packagct I) Pagr 3 of5 

I 
Please refer Clause No, 2 5 2 . 2  of DCA. 

No Change. 

No Change. 



137+600 seclion 001A is given but i t is a eccenlric 

iv) Cross Section 004 lo be applied a t  the location of 
Service Road on both sides a\ Urban Section, 

recommended in {he Table 2 of 
' Appendix 01 belween;lhe same 

g PWD chainage is from 

Pu~lc - SoIapzir Section of NH * , $ f r o m  ltn$40,000 to itm 244,400 in th t  Statc otMahavarhtra (Pickana II Dana A - C C  



- 5 o l a ~ u r S e c t i o f 1  ofNH 9 h m  km 40,000 b km 14 .400  in the Stab of Maharashha (Packige I) 

S. 
No. 

24 

25.  

1 
! I 

Pagu 5 o f 5  

Reference 
C lause  

Schedule B 
Page No. 6-76 
Appendix C.11 
Page No. C-6 

Present  P rov i s i ons  o f  t h e  C lause 

I 

Development of Project Highway 

Bus Bays and Bus Shelter 

/ 26. 1 Appendix A Vll (c ) 
I and append~x BXlll I ,  

I I 
I 

/ General ~ u e r i e s d  

! 
,I 

28. 

29. 

Q u e r i e s l R e q u e s t  

lhat NHAI will require sufficient land lo 
accommodale these ramps at the 
Proposed locations. 
Please Clarify whelher the width of new 
minor bridges shall be of 14m or 12m. 
Two Tables are provided for Bus 
Shelter and Bus Bays and for bus bays. 
We understand lhat the locations 
provided for bus bays don't require Bus 

i 

Reply f r o m  NHAI  

wherever applicable. 

This will be as per Volume - IV manual. 

Table has aiready been provided for pick.up bus slop 
and bus bays. The bus bays to be provided with bus 
shellers. 

Shelters. Please clarify. 
The existing and proposed chainages 
menlioned for Culverts in both the 
lables are not matching. (Eg. Si. NO. 41, 

The design chainages are given with the exisling 
PWD chainages, 

Please give the details of the land Land Acquisition is in progress. 
acquisition status 
Please let us know the current status of 
Land Acquisition. 

When was the DPR prepared? Has the 
escalalion in the cost of materials and 
the increase in Financing cost been 
Included while delermlning the Total 
Project Cost. 

Land Acquisition is in progress. 

Estimate is based on Year 2005 rales and 5% 
escalation has been taken into account. 



-I-: 91-11-;1507410~742( 

( d m * , ~ ~ & m m r f ~ )  k l ~ a r :  91711-254%3507' 1 2 5 0 9 ~ ~ 1  

National Highways Authority of India W- 'Eah.1 m3 1 23'8 I 2468 I 255 

(Ministry of Shipping, Road Transport and Highways) 
a-5 @ 6 .  *-lo. W. R?i%-110 075 
G-5 8 6. Sector-10. Dwarka. New Delhi-110075 MOST IMMEDIATE 

NHAI/BOT/llOl9/18/2008 /<// December 19,2008 

To 
As per the list 
(Annexure 1 - Shortlisted B~dders for Stage 11 - RFP for Pune - SoZ~pur Section ofNH-9 
from Knl 40.000 to K m  144.400in the State ofMnhmashtm) 

Sub : 4 faning of Pune - Solapur Section of NH-9 from Km 40~000 to Km 144400 
IPackage I) in the State of Maharashtra under NHDP p h a s e  III on BOT 
/Toll) Basis -Addendum No. 2 

. . . . 

Sir, . ~. 

In the light of MOSR~'&H office Memorindurn  d a t e d  03/12/2008 circulating 
new "National Highways Fee (Determination of Rates and Collection) Rules, 
2008" necessary amendrnekk. to the bid .docurnenti have been made and 
incorporated in the bid document through issuance of Addendum NO. 2 eraclosed 
herewith, being an integral part of RFP. The Addendum No. 2 also incorpoiates the 
following changes:- 
1) The Total Project Cost has been modified f rom Rs. 922 Gore to Rs. Ill0 Crore 

(Rupees One Thousand One Hundred Ten Crore). The modif ied Tota? P r o j m t  
Cost shall be considered for this Concession.. 

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

3) The Perfofmince Security wherever appearing ixi the Bid ~ocum&t shallbe read  
as Rs. 55.50 crore (Rupees Fifty Five Crore Fw Lacs ody). 

Bidders are therefore, required to consider the A d d e n d u m  No. 2 before submission 
of their BOT bid proposals. 

~~ ~. 2) We hereby invite you to submit the BOT bids for b e  - Solapur Sectionof . - - ~ . 
- . ~. . .  NM-9 (Package 1). . - - . ~ ~~ . ~ . -  ~ ~ ~-~~ - . ~ . ~ 

3) The last date for subnliss~on of bids for a b o v e  BOT project has been e x t e n d e d  
to 24/12/2008 (1100hrs.) The BOT b ~ d  (OTHER SUBMISSIONS) so received &all be 
opened on the same day (1600 hrs.) 

Yours sincerely, 

1. 

Encl: As above 

Rajesh P o o n i a  
General Manager  (BOT) fB 
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Name of Short Listed Applicants 
-. 
Navinya - Altantia Consortiu~n 
Tata Realty and tnfrastn~cture Ltd., 
Elphinston Building, 2nd Floor, 10 Veer Nariman Road, Mumbai  400  001 
're1 : 0091 - 22 - 662 94000 
Fax : 0091 - 22 - 661 00520 
Kind Attn :Mr. A. K.Sharma (Head Transpor t  ) 

HCC - Laing - Sadbhav Consortium 
Hindustan Construction Co., 
Hincon House, La1 Bahadur Shashi Marg, Vikhroli (West), M u m b a i  - 400 083 
Tel : 0091 - 22 2571 55051 2577 5959 
Fax : 0091 - 22 - 2579 4771 
Kind Attn : Mr. P. Chakrapani (Executive Vice President) 

Reliance Infrastructure Limited 
E 4(1), 3rd Floor, MIDC, Opp. MlDC Police station, 
Andheri (E), Mumabi- 400 093 
Tel : 0091 - 22 - 3009 4190 
Fax : 0091 - 22 - 3009 4111 
Kind Attn : Mr. Sudhir lIoshing (V-P) 

- Punj Lloyd Consortium 
GMR Infrastructure Limited 
IBC Knowledge Park, Phase 2, 'D' Block, 1W Floor, 4/1, Bannerghatta Road, 
Bangalore - 560 029 
Tel : 0091 - 80 - 4043 2109 
Fax : 0091 - 80 - 4043 2225 
Kind Attn :Mr. A. Saravanan 

Larsen & Toubro Limited . 
I,&T Infrastructure Development Projects Ltd. 
blount Poonamallee Road, Post Box No. 979, , 

Evlanapakkam, Chennai - 600 089 
Tel : 0091 - 44 - 2252 8956/ 2252 6000/ 22528 000 
Fax : 0091 - 44 - 2252 8724 
Kind Attn :Mr. J. Subramanian, Head  Commercial (Road & Airports) 

IDEB - SUCG JV 
IDEB Projects (P) Ltd. 
9th Floor, Delta Tower, SSTP, No. 7, Whitefield, 
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ADDENDUM No. 2 

Name of work: 4 lanit~g of Pune - Solapur Section of NH-9 f rom Km 40.000 
to Km 144.400 (Package I) irt the S t a t e  of Maharash t ra  under 
NIIDP Phase I I I  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 1II:P documents stands modified in the manner  a s  
provided below: 

1) The Total Project Cost has been modified from Rs. 922 Crore  t o  Rs. 2110 Crore 
Rupees One Tlzousattd One Huttdred 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 Fif ty  Lacs only). 

4j.1 20% of Total Project Cost as indicated in Para 8 of Schedule F (RFP Volume Ill) 
stands revised and shall be read as Rs. 222.00 Crores. 

5) 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 provided below: 

motor vehicle 

in fhe Sblr ofMoharashfra under NHDP Phas 

S. 
No. 

Reference 
Clause/ Page 

, Existing Clause Modified Clause  
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"Car" means and includes 1 "Car" means and includes any i 
Reference Existing clause- 

any motor transport vehicle, 1 light motor vehicle, car, jeep, van, 

Modified Clamse 1 

"Fee" means the charge levied 
on and payable for a vehicle 
using the Project Highway or 
a part thereof, in accordance 
with the Fee Notification and  
this Agreement; 

car, jeep, van, omnibus, o r  
three-wheeled motor vehicle 
with a Gross Vehicle Weight 
not exceeding 7500 (seven 
thousand five hundred) 
kilograms, but does not 
include a Motor Cycle, 
Tractor or road roller; 

issued by the Gover~unent in 

- 
omnibus, or  three-wheeled motor  
v e k c l e  with a Gross Vehicle 
Weight not  exceeding 7,500 
(seven thousand five hundred)  
kilograms or a registered 
carrying capacity not exceeding 
12 (twelve) excluding the driver, 
but does not  include a Motor 
Cycle, Tractor or road roller; 

"Fee" means the charge levied on 
a n d  payable for a vehicle using 
the Project Highway o r  a p a r t  
thereof, in accordance with  the 
Fee Rules and  this Agreement; 

- 
"Fee Notification" means 
Notification to  be issued by the 
Government, prior to 

I-Iighways Fee (Determination of 

exercise of the powers 
conferred-by Section 7 of the 
National Highways Act, 1956 
in respect of the levy and 
collection of Fee during the 
Concession Period, and  a 
copy of which is .at Schedule- 
R, and includes any 
subsequent notifications 
issued from time to time for 
levy and collection of the Fee 
conte~nplated by the 
provisions of this Agreement; 

Appointed ~ a t i  in  exercise of 
the powers  conferred by Section 
7 of the National Highways Act, 
1956 in resped of the  levy and 
collection of Fee &ring the 
Concession Period, substantially 
in the f o ~ m  a t  Schedule-R; 
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-- 

S. 
No. 

or " ~ ~ 1 6 - z e  / "Multi-axle truck" or "Heavy 

Reference Existing Clause 
Clause/ Page -1- 

Truck or 
"Multi-axle 

truck 

Modified Clause 1 
truck" means any goods 
carrier with a Gross Vehicle 
Weight exceeding 20,000 
(twenty thousand) kilograms 
and includes a truck with 
three or more axles; 

Truck" means any goods carrier, 
heavy construction machinery or 
earth moving equipment with a 
Gross Vehicle We~ght  exceeding 
20,000 (twenty thousand) 
kilograms, but less than  60,000 
(sixty thousand) kilograms, and 
hcludes a truck with three to six 
axles; 

kilograms and includes a hundred) kilograms but less than 
Tractor with Trailer but does 12,000 (twehe thousand) 
not include a Tractor, Bus, kilograms or a registered 

"Local Traffic" 

I Truck or Heavy Truck; 
- 

passenger canying capacity 
exceeding 12 (twelve) b u t  less 
than 32 (thirty two) excluding the 
driver, and includes a Tractor 
with TraiIer; 

i 
"Local Traffic" shall have the 
meamng as defined in 
Schedule- R, 

"Local User" means a person 
using a vehicle registered for 
noncommercial purposes and 
used as such for commuting o n  a 
section of the Project Highway, 
provided that (a) such vehicle is 
owned by a person who resides 
within a distance oE 20 km 
(twenty kilometres) from the 
nearest Toll Playa; (b) its use of 
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Reference Existing Clause 
Clause/ Page 

No. 

Modified Clause I 7  
such nearest Toll Plaza; and (c) 
such section of the Project 
Highway has no  service road or 
alternative road; and shall 
include a vehicle that uses a 
section of the Project Highway 
but does not cross a Toll Plaza; 

"Oversized Vehicle" means any 
vehicle having 7 (seven) or more 
axles or a Gross Vehicle Weight 
exceeding 60,000 (sixty thousand) 

1 kilograms; 
"I'CU" shall have the 1 "PCU" shall have the meaning 
meaning ascribed to a 
passenger car unit in the 
Indian Roads Congress 
Publication No. IRC-64, 1990 
or any substitute or 
modification thereof, and 
when used in this Agreement, 
shall include only motorised 
vehiclesliable 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; 

ascribed to a passenger car unit 
in the Indian Roads Congress 
Publication No. IRC-64, 1990 or 
any substitute 9r modification 
thereof, and when used in this 
Agreement, shall include only 
motorised vehicles liable to 
payment of user charges at  the 
Toll Plaza[sJ in accordance with 
the Fee Rules and the Exempted 
Vehicles specified therein, but 
does not include Tractors, 
Tractors with Tra ib ,  Motor 
Cycles and non-motorised 
vehicles; 

Plaza" means the structures 
erected near each of 

off the Project 
the purpose of 

entry and exit of 
with the 
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Reference 
Clause/ Page 

No. 

- 

"Tractor" 

- - 

required in accordance wi th  1 incidental to the provisions of 1 

the provisions of this 
Agreement and shall include 
all land, buildings, 
equipment, and other facilities 

provisions of this Agreement a n d  
shall include all land, buildings, 
equipment, and other facilities 
required in accordance wi th  o r  

- 
"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 - n o t  
include a road roller; and 
"Tractor with Trailer" means  
a Tractor with an attached 
vehicle laden with goods 
other than agricultural 
produce or agriculh~ral 

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 Agreement and shall be 
situated at locations to b e  
decided by the Concessionaire 
in consultation with the 
Independent Engineer; 

equipment; I ~~ 

this Agreement; [provided that  
such Toll Plaza[s] shall n o t  
ordinarily be located within a 
distance of 10 (ten) kilometresl  
from the municipal or local area  
limits of the nearest city or town 
respectively as  applicable on the 
da te  of this Agreement] a n d  shall 
b e  situated a t  location(s) 
specified in the Bid o r  within a 
distance of 1 (one) kilometre 
thereof; 

-- 
"Tractor" means a motor  vehlcle 
which is not itself constructed to 
carry any load other than the 
equipment used for the purpose  
of propulsion, but  does n o t  
include a road roller; and 
"Tractor with Trailer" means  a 
Tractor with an  attached vehicle 
Iaden with goods o the r  than 
agricultural produce o r  
agricultural equipment; 

i 

in the State of Maharashfro under NHDP Pkaw Ill a BOT Basis Page 5 
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No. 
"Truck 

Reference Existing Clause 

"Truck means any goods 
carrier with a Gross Vehicle 
Weight exceeding 12,000 
(twelve thousand) kilograms 
and includes a road roller, but 
does not include a EIeavy 
Truck; 

Modified C l a a s e  -1 
"Truck" means any goods carrier 
with a Gross VehicIe Weight 
exceedmg 12,000 (twelve 
thousand) kilograms but less 
than 20,000 (twenty thousand)  
kilograms, and includes a road 
roller; 

7)  \ The Width of Carriageway in Annex - 1 of Schedule B, Para 1.1 shall be 17.5rn 

8), The para 4.2 of Amex - I of Schedule B s tands modified and shall read as 

"The alignment and vertical profile of Project Highway is given at Appendix BII in soft 
copy. The FRL, gradients etc. Shall be us per the ~ a n b n l  of Specifications and Standards 
for 4 lane Highroays." 

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

0 Schedule C, Para 2(d) "Landscaping and Tree Plantation" shall be read as 

Landscaping of the highway shall be done on within ROW, but not limited to, thefduwing: . Median 
Grade Separated intersections 
Entry and Exit ramp 
At grade islands of intersection locations 

• Toll Plaza Area 

11)$\ Schedule C, Para 2(g) "Othcrs" 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 ju7zctions zuhere Solar lighting sMl be provided. 

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

3. Ambulances 

L 

Page 6 ' 

7-43 - 



AdJendum No. 2 

4. Cranes 
Cranes as per the prescribed Manual 

5. Development of site for zoayside amerrities 
Development ofsite for zvayside amenities 

6. Traffic aid posts 
Traffic aid posts as per the prescribed Manual  

7. Medical aid posts 
Medical aid posts as per the prescribed Manua l  

8. Vehicle rescue posts 
Vehicle rescue posts as per the prescribed M a n u a l  

9. Telecom system 
Emergency Call Boxes (ECBs) at every 2 km shall be provided along the Prqec f  
Highways in  accordance with the clause 4.18.4 of fhe Manual .  

Note: In case of any  discrepancy in the location of a n y  o f  the project facilities mentioned 
in this Annex-1, the independent Engineer shallfinalise the same as  per site requirement: 

4 laning oJPune - Solnpur S~cfron oJNJf-9from Km 40.000 to Km 744.400 
in the Stair oJMnharnshha under NHDP Phase I11 on BOT Basis Page 7 
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ANNEXURE A 
1 ARTICLE 27 

USER FEE 

27.1 Collection and appropriation of Fee 

27.1.1 On and from the COD till the Transfer Date, the Concessionaire shall h a v e  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 ~ules");  
provided that for ease of payment and collection, such Fee shall be r o u n d e d  off 
to the nearest 5 (five) rupees in accordance with the Fee Rules; ~ r o v i d e d  fur ther  
that the Concessionaire may determine a n d  collect Fee a t  such lower rates as it 
may, by public notice to the Users, specify in respect of all or any category of  
users or vehicles. 

27.1.2 The Parties acknowledge that a notification for  levy and  co~ledion 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. 

27 1 3  The Concesslonaire acknowledges and agrees that  upon payment of Fee, a n y  
- User shall be ent~tled to use the Project H ighway  and  the Concessionaire shall  

not place, or cause to be placed, any restriction on such use, except to the extent  . speaf~ed m any Appl~cable Law, Applicable P e m t  or the provisions of this 
Agreement 

27.1.4 The Concessionaire acknowledges and agrees  that  any user  who is no t  liable f o r  
payment of the Fee shall be entitled to use the Project Highway wi thout  any 
restrictions, except to the extent specified in a n y  Applicable Law, Applicable 
Permit or the provisions of this Agreement. For the avoidance of doubt, the 
Concessionaire hereby acknowledges that Exempted Vehicles are not l iable to 
payment of Fee. 

27.2 Revision of Fee 

27.2.1 The Parties hereto acknowledge and agree t h a t  the Fee shall be revised annual ly  
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 WFI shall be restricted to 40% (forty per cent) of the 
variation in WPI to be determined in accordance with the Fee Rules. 
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27.2.2 The Concessionaire hereby acknowledges and agrees that it is not enti t led to any 
revision of Fee or other relief from the Authority o r  any Government  
Instrumentality except in accordance with the express provisions of this 
Agreement. 

7.7.2.3 The user fee shall be increased an~iually, without compounding, by 3% (three 
percent) thereof with effect from April, 2008 and such increased rat- shall be 
deemed to be the base rates 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 r e s p g t  thereof 
for commuting on a section of the Project Highway a s  specified in  such  p a s s  and 
for crossing the Toll Plaza specified therein. For carrying o u t  the provisions of 
this Clause 27.3, the Concessionaire shall formulate, publish and i m p k m e n t  a n  
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  hand l ing  of 
Local Users, the Concessionaire shall be entitled t o  charge a month ly  fee  of 
Rs.150 (Rupees one hundred and fifty only), with reference to the  base ye* 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; p rovided  
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. 

27.4 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 
the provisions of Fee Rules; provided that a Motor Cycle shall be  permit ted to 
use such carriageway upon payment of Fee. For the avoidance of doubt, it is 
agreed that the Concessionaire shall be entitled to wt u p  temporary  o r  
permanent Fee collection booths, entry barriers or such other res t r idom on the 
service roads, as may reasonably be necessary for preventing such evasion in 
accordance with the provisions of Clause 27.8 

27-42 Any motorised vehicle, not being a Tractor, animal-drawn vehicle, three-wheeler, 
Motor Cycle or a vehicle of Local User, using the service road forming part of ihe 
Project Highway shall be liable to payment of R e  as if it w a s  using the Prqwt 
Highway. 

., 

4 inning ofpune - Sohpur Section of NH-9 
In fhe State 0fMohroshho unrler NHDP 

T- - 
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27.5 Discounted Fee for frequent Users 
. - 

\ 

27.5.1 The Concessionaire shall, upon request from any  person, issue a return pass o n  
payment of a sum equal to 150% (one hundred a n d  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 5 0  (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  a n d  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 C a p  shall, notwithstanding 
anythlng to the contrary contamed in this Agreement, b e  deemed to  be due  and 
payable to the Authority in accordance with the provisions of Clause 27-6.2. 

27.6.2 If baffic in any Accounting Year exceeds the Traffic Cap, the C o n c e s s i o ~ i r e  shall 
be enhtled to collect and appropriate the Realisable Fee for traffic not exceeding 
the Trafflc 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 t h a t  the  balance remaining in 
respect of the excess traffic of the last Accounting Year of the Concession Period 
shall be credlted to the Safety Fund wtthln 30 (thuty) d a y s  of the Transfer Date. 

- 0 ,  
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\ 
27.7 Tolling Contractor 

The Concessionaire may appoint a Tolling Contractor or any other pe r son  to 
collect the Fee for and on behalf of the  Concessionaire, p rov ided  that 
notwithstanding such appointment, the Concessionaire 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. 

27.8 Fee collection points 

Fee shall ordinarily be collected at the Toll Plaza[s] 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 [one o r  both of] the 
Toll Plaza[s] and using the whole o r  par t  of the Project Highway [located 
behvefn such Toll Plazas], the Concessionaire shall be entitled to se t  up a t  its 
own risk and cost, and in consultation wi th  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 F e e  f r o m  
Users who [do not use any part of the Project Highway which is si tuated 
between the two Toll Plazas OR only use parf of the Project Highway situated on any 
one side of the Toll Plaza]. It is further acknowledged and agreed tha t  t h e  
restrictions hereunder shall not extend beyond a distance of 10 (ten) ki lometres  
from the Toll Plaza[s] and the provisions of this Ciause D.8 shall be so enforced  
as ta  minimise inconvenience to Users w h o  a r e  no t  liable to payment of Fee. 

27.9 Additional charge for evasion of Fee 

In the event that any v h c l e  uses the Project Highway without paymen t  of Fee 
due, the Concessionaire shall be entitled to determine and collect f r o m  such- 
vehicle the Fee due and an equivalent amount  towards predetermined l iqu ida ted  
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 manner be 
liable on account thereof; provided that upon  failure of the driver of s u c h  vehicle 
to pay Fee, the Concessionaire may prevent such vehicle horn using t h e  Project 
Highway and may have such vehicle removed therefrom. 
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27.10 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 l imit  set forth 
in such laws, the Concessionaire may recover Fee for such overloaded vehicle a t  
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 t o  be installed by 
the Concessionaire at each of the Toll Plazas and where no such  weighing 
machine 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 Concessionaire 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 liable for any act 
of omission of the Concessionaire in relation to such vehicle or p e r s o n  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 T o n  Plaza[s], 
prominently display the applicable rates of Fee for information of Users 
approaching the Toll Plaza and shall also publish and  display such other 
information in such manner as may be prescribed under the Fee Rules. 

~ ~ - .  

27.11.2 The Concessionaire shall, from time to time,, inform the Author i ty  of the 
applicable Fee and the detailed calculation thereof. Such information shaU 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 collect any amounts  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. 

4 lming ofhne - Soiapur Sect 
in Uw S b k o f M ~ r n s h l r n  un Page 12 
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ANNEXURE B 

SCHEDULE -R 
(See Clause 27.1.1) 

FEE NOTIFICATION 

MINISTRY OF SHIPPING, ROAD TRANSPORT AND HIGHWAYS 
(Department of Road Transport a n d  Highways) 

NOTIFICATION 
New Delhi, t he  """ 20'" 

S.O. *** Whereas, by the notification of the Government of India in the 3Ainistry 
of Shipping, ~ o a d  Transport and Highways, number  ***** dated the ****, issued unde r  
section 11 of the National ~ i ~ h w a y s  Authority of India Act, 1988 (68 of B988), the 
Central Government has entrusted the section of national highway from Km 40.000 to 
Km 144.400 ( ~ u n e  - Sholapur Section) of National Highway No. 9 i n h  state of 
Maharashtra to the National Highways Authority of India (hereinafter referred to a s  
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 a s  "Concessionaire"] for  the 
development of the Pune - Sholapur section f rom Km 40.000, to K m  144.400 
(hereinafter referred to as the said section) of the National Highway No. 3 on Design, 
Build, Finance, Operate and Transfer (DBFOT) basis; 

Now, therefore, in exercise of the powers conferred by section 8A of the National. 
Highways A a ,  1956 (48 of 1956), read with Rule 3 of the National Highways Fee 
(Determination of Rates and Collection) Rules, 2008, the  CentraI Governmen& having 
regard to the expenditure involved in building, maintenance, management and 
operation of the said section of the said national highway, interest on t h e  capital 
invested, reasonable return, the volume of traffic and  the period of said agreement  
between the Authority and the Concessionaire, hereby notifies that  there sh& be Ievied 
and collected fees on mechanical vehicles for the use of the stretch from Km 43.000 to 
Km 144.400 (Pune - ~ h o l a ~ u r )  of National Highway No. 3, in the State of MaHarashtra 
at the rates specified in the aforesaid Rules and authorises the said Concessi~naire to  
collect and retain the said fees on and from the date  of commerciai operation 06 the said 
section of national highway, subject to and in accordance wi th  the said Rules and the 
provisions of the aforesaid agreement. 

/=h, * 
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The fee levled and collected hereunder shall be due  and payable a t  the fol lowing 
Toll Plazas for the d~stance speclf~ed for each such Toll Plaza: 

(in km) for which Fee payable.. 

Km 65.000 62 50 
Km 140 000 40.35 

(Excluding 7.2 k m  Indapur Bye pass) 

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

Nature of Structure 
in Rs. more 

(Name) 
Deputy Secretary 

Government of India 

in the Sfate qfMnharashho under NHDP Phase 111 on BOT Basis Page Z4 
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1. Short title and commencement. - (1) These rules may be called the National 
Z 

Highways Fee (Determination of Rates and CoUection) 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 IHighways Act, 1956; 

@) "base year" means the period from lStApril2007 to 3lSt March 2008; 

(c) "bypass" means a sectioll of the national highway bypassing a town. o r  aty ;  

(d) "concessionaire" means a person with whom an agreement has  been entered 
into under section 8.4 of the Act; 

(e) "elevated highway" means any section of national highway raised above 
ground level through support of peirs or columns; 

( "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 divided carriageway 
suikable for high speed traffic and with control of access; 

(h) "financial year" means the year commencing on the 1st day  of ApriI of a year 
and ending on 31s day of March of the succeeding year; 

(i) "gross vehicle weight" in respect of any vehide means the total weight of the 
vehicle and load certified and registered by the registering authority a s  
permissible for that vehicle under the Motor Vehicles Act, 1988 (59 of 1988); 

(j) "lane" means a lane forming part of the main carriageway a n d  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; 

) "notification" means a notification published in the Official Gazette; 

m ihe Sfnle ofMaharnskha under NHDP 
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(m) "private investment project" means a project relating to section of national 
highway, permanent bridge, bypass or tunnel, a s  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 investment 
project, as defined in clause (m) above a n d  includes a private investment project 
in respect of which the agreement has expired; 

(0) "toll plaza" means any building, structure o r  booth made  for collection of fee. 

(2) Words and expressions used herein and not  defined b u t  defined in the National 
Highways Authority of India Act, 1988 shall have the meanings respectively ass igned 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 p a r t  of 
the national highway, as the case may be, in accordance with the provisions of these 
rules: 

Provided that the Central Government may, by notification, exempt any section 
of nahonal highway, permanent bridge, bypass o r  tun11el constructed through a publ ic  
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 wi th in  
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 publ ic  
funded project. 

(3) In case of private investment project, the colIection of fee levied under subrule 
(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 shalil not be 
allowed to use the section of national highway, permanent bridge, bypass or tnnnel, as 
the case may be, where a service road or alternative road is-available in lieu of the sa id  
national highway, permanent bridge, bypass or tunnel: 

h 
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Provided further that where service road o r  alternative road is ava~ lab le  a n d  the 
owner, drlver or the person in charge of a two wheeler is making use of the  section of 
nabonal highway, permanent bridge, bypass o r  tunnel, as the case may be, h e  o r  s h e  
shall be charged flfty per cent of the fee levied on a car. 
Explunallon1.- For the purposes of this rule,- (a) "aItemative road" means s u c h  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 h ighway 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 section 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 o r  m o r e  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 

- 
Car,- Jeep, VBn or Light Motor Vehicle 
Light Commercial Vehicle, Light Goods Vehicle or  

Explanation.- For the purposes of this rule,- - 

Base rate of f ee  per km 
(in rupees) 
0.65 
1.05 

~ k i  Bus 
Bus or Truck 
I-Ieavy Construction Machinery(HCM) or  Earth 
Movlng Equipment (EME) or Multi Axle Vehicle 
(MAV) (three to six axles) 

(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 

2.20 
3.45 

" - 
hundred kilograms or the registered passenger carrying capability a s  specified in 
the certificate of registration issued under the Motor Vehicles Act. 1988 does  not 

O\,ers~zed Vehicles (seven or more axles) I 4.20 

- 
exceed hvelve excluding the driver; 

4 Inning ofPune - Solapur 
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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 vehide wi th  a gross vehide weight 
exceeding twelve thousand kilograms but less than twenty thousand kilograms 
or the registered passenger carrying capability a s  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" o r  "multi axle 
vehicle " means heavy construction machinery o r  earth moving equipment o r  
mechanical vehicle including a multi axle vehicle with  three to six axles o r  vehicle 
with a gross vehicle weight exceeding twenty thousand kilograms b u t  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. 

(3) The rate of fee for use of a section of national highway, having t w o  lanes and on 
which the average investment for up  gradation has exceeded rupees one more per 
kilometer, shall be sixty per cent. of the rate of fee specified under  S U ~ N ~  (2): of Rule 4. 

(4) The rate of fee for use of permanent bridge, bypass-or tunnel cons tmaed  with 
the cost exceeding rupees ten crore, shall, for the base year 2007-08, be as follows:- 

Base rate of fee (rupees per vehide per trip) 1 
Oversized 

Vehicle 

30 
6 

Cost of permanent 
bridge, bypass or 
tunnel (rupees in 

crore) 

10 to 15 
For every additional 
rupees five crore or 

Part thereof, 
exceeding rupees 
fiieen crore a- 

Car, Jeep, 
Van or 
Light 
Motor 

Vehicle 
5 
1 

.- 

Light 
Commercial 

Vehicle, Light 
Goods Vehicle 

or Mini Bus 
7.50 
1.50 

Truck 
o r  Bus 

15 
3 

-. 

HCM, 
EME or  
MAV 

22 
4.50 
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hundred crore. 
For every additional 
rupees five crore or 
part thereof, 

hundred crore 
For every additional 
rupees five crore or 
part thereof, 
exceeding rupees two 
hi~ndred rrore. 

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 a t  the rates specified f o r  such  
permanent bridge, bypass and tunnel: 

Provlded further thatwhere the cost of such permanent bridge, bypass or tunnel, 
-- as the case may be, 1s less than rupees fifty crore, and  the  said permanent bridge, bypass 

or tunnel, form part of the section of nahonal 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 bndge, 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 authority prior to invitation of bids from the concessionaire; 

@) the cost for public funded project shall be the cost as  assessed by' the 
executing authority six months pnor t o  completion thereof. 

5. Annual revision of rate of fee.-(1) The rates specified under rule 4 shal l  be 
increased without compounding, by three per cent. each year with effect from the 1st d a y  
of April, 2008 and such increased rate shall be deemed to be the base r a t e  f o r  the 
subsequent years. 

(2) The applicable base rates shall be revised annually with effect from April I 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 o r  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 a s  follows:- 

f 3 

Applicable rate of fee = base rate + base rate X WPI A-WPI B X 0.4 { P I  1 
Explanation.- for the purposes of this sub-rule ,- 

C I 
(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 o n  6* January, 
2007 i.e. 208.7. 

Illustration: 
If the rev~sion is to be made for the year 2008-09 by applying the wholesale 

price index of the week end~ng  on 5& January 2008 (i.e. 216.6), then the rate for 
car, jeep or van will be 0.6796 as computed below: 

216.6-208.7 
Applicable rate of fee: 0.6695 + 0.6695 X 08.7 0.4 = 0:6796 

(4) Annual revision of rate of fee under this rule shall be effective f rom first  of April  
every year. 

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

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

(3) The fee collected under these rules shall be paid either in cash o r  t h rough  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 mak ing  the payment of fee by 
use of a smart card or on board unit (transponder) or  any o the r  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, a s  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 t he  
date and time of such receipt of fee, total amount received, and the  class of vehicle for 
which the fee has been received: 

Provided that where the fee is paid through s m a r t  card or on board uni t  
(transponder) or any other such device, a receipt s h d  be issued on demand on@. 

(6) The fee shall be collected in perpetuity by the C e n h a l  Government or the 
executing authority, as the case may be, and for a specified per iod in accordance with 
the terms of the agreement entered into by the concessionaire. 

(7) In respect of public funded projects the fee levied u n d e r  these rules shall be 
collected by the Central Government, or the executing authority, as  the case m a y  be, 
through its own offlc~als or through a contactor. 

7. Remittance and appropriation of fee.- (1) In case of public funded projects, the 
fee collected under the provisions of these rules by every executing authority shall be 
remitted to the Central Government. 

Provided that the Central Government may by notification allow my  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 concessianaue in 
accordance with the provisions of and for the performance of its obligations u n d e r  the 
agreement entered into by such concessionaire. 

(2) Every executing authority shall remit to the Central Government, the amoun t  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  f rom the  date  of the &sing of 
the financial year along with an annual return showing the amount collected and the 
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expenditure incurred on collection of fee, including the administrative and 
nianagcment expenses. 

r 

(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 author~ty. 

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 f r o m  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 locate a toll plaza within a distance of ten 
kilometers of such municipal or local town area limits, but in no case within t i v e  
kilometers of such municipal or local town area limits: 

Provided further that where a section of t h e  national highway, p e r m a n e n t  
bridge, bypass or tunnel, as the case may be, is constructed within the municipal or 
town area limits or within five kilometers f rom such limits, primarily for use of the 
residents of such municipal or town area, the toll pla7a may be established wi th in  the 
municipal or town area limits or within a distance of five kilometers from such limits. 

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

Provided that where the executing authority deems necessary, it may for r ea sons  
to be recorded in writing, establish or allow the concessionaire to establish another  toll 
plaza w~thin a distance of sixty kilometers: 

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

9. Discounts -(I) The executing authority o r  the  concessionaire, as the case m a y  be, 
shall upon request provide a pass for multiple journeys to cross a toll plaza within the 
specified period at the rates speafied 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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(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, authorking it to cross the toll plaza 
specdied in such pass: 

Amount payable 

One and half times of the 
fee for one way journey 
Two-third of amount of 
the fee payable for fifty 
single journeys. 

Provided 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 f rom 
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 no t  extend b e y o n d  the toll 
plaza next to the specified toll plaza 

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

. . 
vehicle. 

- .  . . 

Maximum number of 
one way journeys 

allowed 
Two 

Fifty 

. 

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

Period of validity 

Twenty four hour s  f r o m  
the time of pxyment  
One month f rom d a t e  of 
payment 

10. Rate of fee for overloading.- (1) Without prejudice to the 1iabiIity 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 load  specified 
for its category under sub-rule (2) of rule 4, shall be liable to pay fee at such  r a t e  which 
is applicable for the next hlgher category of mechankalvehicles. 

Provided that the payment of such fee for overIoading 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 h ighway  or 
crossing the toll plaza until th has been removed from such  mechanical 
vehicle. 
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(2) The weight of a mechanical vehicle, a s  recorded a t  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 a t  the toll plaza, n o  fee 
for overloading shall be levied and collected under this rule  and the driver, owner  or  
person incharge of the mechanical vehcle 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; 
(ii) the Vice-President of India; 
(iii) the Prime-Minister of India; 

(iv) the Chief Justice of India; 
(v) the Governor; 
(vi) the Lieutenant Governor; 
(vii) the Union Minister; 
(viii) 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, a s  extended to Navy also; 

(ii) the Central and State armed forces in uniform including para military 
forces and police; 

(iii) an executive Magistrate; 

(iv) a fire-fighting department or organisation; 

(v) the National Highway Authority o r  any other organisation o r  person 
using such vehicle for inspection, survey, construction or operation and 
maintenance thereof; and 

(c) used as ambulance. 
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12. Display of Information.- (1)'The executing authority or  the concessionaire, a s  
C the case may be, shall publish a notice specifying the amount of fee to be charged  f r o m  

the mechan~cal 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 h u n d r e d  
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 lettering shal l  be 
clearly visible and legible 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  f ee  
collected, if any, by the executing authority or  the concessionaire, as the case  m a y  be, 

.- and recover the same from such authority o r  concessionaire , along with a n  additional 
sum equal to twenty five per cent. of the excess fee collected: 

Provlded that no recovery of such excess fee shall be made unless an oppor tun i ty  
of hear~ng has been glven to the executing authority or  concessionaire, a s  t he  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 authurised by 
the Central Government or the executing authority, a s  the case may be, in this .behalf, 
who shall after hearing the parties pass an order on such complaint for refund o f  excess 
payment and damages for the inconvenience suffered by such user within thirty days. 

14. Failure to pay fee.- (1) If any driver, owner o r  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 no t  be allowed to use such section of 
national highway, permanent bridge, bypass o r  t unne land  in case such  vehicle 
obstructs the normal flow of traffic, the executing authority o r  the concessionaixe, as the 
case may be, may get such obstructing vehicle removed from the national highway, 
permanent bridge, bypass or tunnel, as the case may be. 

m/ 
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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 f rom the registered 
owner of the mechanical vehicle. 

(3) Where the Central Government, executing authority or the  concessionah.e, as  the 
case may be, has reason to believe that a mechanical vehicle is  plying on a section of the 
national highway, permanent brldge, bypass or tunnel without payment  of fee  due, i t  
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 du ly  authorised by 
the Central Government or the executlng authority, a s  the case may  be shaU have the 
power to verlfy the collection of fee, and inspect any document, records, other 
informahon, recelpts or reports of the execuhng authority or the concessionaire, as  the 
case may be 

16. Collection of fee in respect of Private Investment Project.- (I) The fee levied 
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 specified unde r  subrule @) 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 instidied a t  any 
place, other than at the toll plaza, except with the prim permission m writh-.tg of the 
Central Government or the executlng authority, as  the case may be, who atter being 
satisfied that there is evasion of fee, may allow on such terms a n d  conditions as i t  may 
impose, the installation of such additional barrier by the Central Government, the 
executing author~ty or the concessionaire, as the case may be, within ten kilometers 
horn the toll plaza, to check the evasion of fee: 

Provided that the Central Government or the executing authority, a s  the case may be, 
may, at any bme, for reasons to be recorded in writing, withdraw such permission. 

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

(Refer Clm~ses 2.1.5 ond 2.1 4) 

Dated: 9-X- 12. .bg  - - 

Mr. Rajesh Pooliia 
National Highway Authority ofIndia . . 

G-5&6, Dwarka, Sector-I0 
New Delhi . . .  ~. 

~ ~ 

Sub: Bid fi,r Design, Engineering, Finance, Conslruction, Operation and Maintenance of F& 
Laning of N H  9 from Pune to Sholapur section from Km 40:000 to Km 144>A00 total  k n g t h  

d e r  MlDP Phase 111 on BOT BasisL 
~ .~ . .  , . . . ~ 

Dear Sir, WW- 
/ - s[iq 09 ~ 

With. reference to your RFP document dated * * *. Vwe, having e x a r n k d  'the 
Bidding fhcu~nents  and understood their contents, hereby submit mylour B i d  for- the. 
aforesaid Project. The Bid is unconditional and unqualified. 

2. All infonnation in the-Bid and in  the  Appendices is& and CQ-1. 

i 
3. n l i s  statement is madeior the express purpose of qualifLing as. a Bidder for the ~- de\,eloplnent, construction, operation and  maintenance of the  aforesaid Project. 

4. 11 We shall make available to. the ~ u t h o r i t y  a n y  additional.inform&n i t m a y  find 
necessary or require to suppleme~~t or authenticate the Bid. 

5 .  I/ We acknowledge the right of the Authority t o  reject o k  Bid w i t w ~ t  s i gn ing  
any reason or otherwise and hereby wa ive  o u r  right t o  chanenge tbe same on-any 

.~ . . .- -~~ ~ 
~~ ~ - ~~. . ~- 

accountwhatsoever. 
- 

. ~ 

6. We certify that in the list three years, we/ a n y  of the  Chsortiu+ Mkmbers have 
neither failed to perform on any contract, as evidenced by imposition 9~a'p41dty or 
1 >rdicial pronot~ncement or arbitration award. nor been expelled fiom &y project  or 
: I nor have had any contract terminated for breach on our part. 

..~,. . ~ 7. ,.%.., : .. 3 clarethat: ~ ~ ~ 

~~~ ~ - .. . 

including any Addendum issued by t h e  Authority. 

A" '"3 



(c) ' iiwe'hjve not tlirectly or indiectly bi.lhrough a n a g e n t  engaged  o r  indulged in 
any corrupt ~ractice, fraudulent practice, coercive practice, unclesirable praclice 
or restrictive practice, as defined in Clause 4.3 of the RFP doc-\ in respect 
of any tender ar request for proposal issued b y  or any a g r a c m e n t  entered 
intowith the ~uthori ty or a n y  other public sector  en terpr i se  or any 
government, Central or State; and 

(d) 11 We hereby ceilify that we have taken steps lo &sure t h a t  im conformity 
with the provisionr of Clause 4 of the RFP, w person ac t ing  fw us or on our 
behalf has engaged or will engage in any -tpt practice, fpuduknt practice, 

:. I- coercive practir.~, undesirable practice or restrictive practice. 

8. I/ We understand that you lnay cancel t he  Bidding Process a t  a n y  time and that you 
are neither bound to accept any Bid that you rimy +ive nor to invite  the Bidders t o  
Bid for the Project, witliout incurring a n y  liability to the  Bidders, in  accordance with 
Clause 2.6 
ofthe RFP document. 

. . . ~ 

~ . 10.. 1 1 ~ ~ d e c l a r e  that~wel any Member. pf t h ~ ~ . ~ % i j & .  ~*.i$.not a Member ~-. of? a n y  - ~~ 

other Consortiuln submitting a Bid for U l e   project^ ~ ~ ~ ~ 

. 
,> -. . ~.. 

~ < . - . ~. ., 

.- 
..: .. 

~~ . . ,  . 
, 
... * .  
. 
~ : .  

i~ 

I I .  Il We certify thar in regard to Imagers other than s&un'ty and infegrity Ed the counby, 
we have nst been convicted by a Cwrt of Law or indicted or adverse orders 
passed by a regulatory authority which could cast a doubt on o u r  ability to undertake 
the Project or wltjch relh!es to a grave offen& hat outrages t h e  m o r a l  sense of the 
community. 

. . . . . .~ . .~ ~ ~ 

12. 11 We fi~rther ccAify rhat. in regard t o  matters relating to secu~rity and integri ly o f  .~ . . ~ .  
the country, we have nor been charge-sheeted by any agency of the Cove-nt M 

convicted 

. ~ .  
: 

9. V We believe that we/ our Consortiumf proposed Consortium satisfy(ies) the Net 
. 
., Worth criteria and meet(s) the requirements. a s  specified i n  the  RFQ documer~t 

and are/ is qualified to^ submit a Bid in accordance with the gttideiines for 
: . qualification o f  bidders seeking to acquire stakes i n  Psb l i c  Sect- Enterprises 
. . . through the process of disinvestment - i q d  by. the  W I  vide Dcparlrnent of 
, . 
. Disinvestment OM No. 6/4/2001- DD-11 dated 13th July, 2001 w h k h  guidelines 
.. apply mulatismutandis to the Bidding Proc? 

by a Court of Law for anv oiTence committed by us or by_any of ou- 



I/ Wc hriher certify that no investigation by a regulatory author i ty  i 
either against 11s or against our Associates o r  against o u r  CEO 
Directors1 Managers1 employees. 
. , . . , .  . . . 

11 We further certify that we are not cfiqualifred in  terms of the additional 
criteria specified by the Depart~nent of Disinvestment in their OM No. 6/4n001- 
DD-11 dated July 13, 2001, a copy of which forms part of the  RFP .* Appendix-V 
thereof. 

. ~ 

.~ . 

I/ We underfake that in case due to a 6  change' in fac ts  o r  c i rcu lmtances  du&g 
theBidding Process, we are attracted:by:the ' ~ r o v i s i o n s  o f  disqualifpkation in terms 
of the guidelines referred to above, we shail i n t ima te  the  A u t h o r i p  of the same 

. - immediately. 
~. ~ ~ ,~. . . .  ~ .., . .  ~ .. 

We acknowledge that our consorti& pyaposed c o n s o r t i u r n w a s  pre-qualified . 

and short-listed on the basis of Techniwl Capacity 'md F i r i e c i a l - C a p a c i t y  of, 
those of its Members who will own a t  least 26% of the equity of the Concessionaire 
and underfake that each of such ~onsort iuni  Ibfernbers shall continue to hold a t  least 
26% of the equity of the Concessionaire untii the Commercial  OperaEion D a l e  of 
the Project is achieved under arid in accordance with the provis ions  of t h e  
Concession Agreement. We further agree. a n d  acknowledge tha t  .the! aforesaid 
obligatioli shall be in addition to the olAigations contained ill the Comess ion  
Agreement in respect of Change in Ownaship. 

llWe acknowledge and agree that in Ule event  of a change  in cont ro l  of an 
Associate whose Technical..Capaci~. .a or Fin.mcial Capacity s - - ~ k e n  into 
consideration for the purposes of short-listing and pre-qualificaiion under and in 
accordance with the RFQ, VWe shafl inform the  Authority fwthwiSh along with 
all relevant particulars' and the A ~ t l r o r i t y ' m a ~ ,  in its sole djscre t io l~disqual i fy  o u r  
Consortium ~- - ~ ~ . ~ ~  or withdraw the Lenerof  Award, as t h e  case may be-: m e  firrther 

~ ~ . . . ~ ~ ~ ~ ,  ~ ~ 

acknowledge and agree tha t t i  the event m c l i c h a i i g e ~ i r i  conttol occurs-aftersigning - -  - ~ 

of the Concession ~greernent but prior to Financial C l o s e  of the Pr-f i t  would. 
notwithstanding anything to the contrary contained in the, Agreeme* be deemed a 
breach thereof, and the Concession Agreement shall be liable t o  b& ter+ated without 

. .. the Authority being liable to us in any &ner whatsoever. 
. , ~. . .. . .~ ...+_ . . 

I/ We understand that the . ~ ~ e k c t e d  6id';er shal i  either be .&I existing 
Company incorporated under the lndiaG C-papiq Act, 1956, or sirdl inmrW'?te 
itself as  such prior to execution of the C r e ~ ~ j q $  Agreement. .: -. 

: 

l N e  hereby irrevocably waive any righi ==hi& we may have  at any stage at law or 
howsoever oL!erwise arising to challengeor <L!~t ion  a n y  decision taken by the Authority 

~ .~ . ~ -  ~. 



Appendix - 1 

Concession Agreement inaccordance with the draA that h& been prckided to melts prior 
to the Bid Due Date. We agree not to seek any changes in the aforesaid drd? and agree 

'prbject highway arid the traffic. We undersfand that except tothe'fext&nt as expres+ 
setforth in the Concession Agreement, we shalt have no cla?k!; right or title 

of costs and traffic and afler a careful assessment of the site and all the c m d i t i o ~  that u 

RFP Document. 
.~ ~. 

. . 
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(Refer Clause 2.1.7 and 2.20.1) 

B.G. No: __ 
1 9 DEC2008 

Dated: 

National Highway Authorities of India, 
G5 B 6, Sector 10, Dwarka, 
New Delhi 100 075 

1. In consideration o f  you, NHAI, having its office at G 5 & 6, Sector 10, Dwarka, New Dethi 110075, 

(hereinafter referred to as the "Authority", which expression shall unless it be repugnant tothesubject 

or context thereof include its successors and assigns) having agreed t o  receive the Bid d Nawnya 
Buildcon Private Limited (Lead Member of the Consortium), a Gxnpany Registered under the wwision 

of t he  CompaniesAd 1956 and having its registered office at Army Navy Building, 2* F k ,  l a -M .G  

Road, Fort Mumbai -1 and acting on behalf of its consortium (hereinafter referred t o  as the 'BWdeT, . ~ 
~~ ~~ 

~h&'e;~ression shall unless it be repugnant to the subject or context thereof imlwle ill[ their 

executors, administrators. succeirors and assigns), for the Derign, Engineering, Finance, Cons t~ t ion ,  

Oeuelopment .Operation and Maintenance dFour Laning of NH9 from Pune t o  Solapur section from km - . -. . 
40.0 to km 144.40 total length 110.050 km i n  the State of Maharashtra under NHPO Phase Ill on BOT 

Bask. (hereinafter referred t o  ar "the project") pursuant t o  the RFP Document dated October ZOO8 - 

i r s u ~ d  in respect o f  the  project and other related documents (hereinafter collectively referred t o  as 

"Bidding Documents"), w e  Central Bank of lndia having our registered office a t  ChandermuWli Buitding, 

Nariman Point, Mumbai - 400021 and one of its branches at Corporate Finance Branch, la f lw. F o r t  

Mumbai - 4W 023 (hereinafter referred toas "the Bank"), at the request o f  the  Bidder, do hweby in 

terms of Clause 2.1.7 read w i t h  Clause 2.18 of the RFP Document , irrevocably. uncondiinaky and 

w i t h u t  reservation guarantee the due and faithful fulfillment and compliance o f  the t e r n  and 

corrdtions of the Bidding Documents~(indudmg RFP Document) by the said Bidder and unconditiwralbi 

and irrevocably undertake t o  pay forthwith t o  the Autho"ty an amount of Rs. Crs t-ees 

Eighteen Crores and Sixty Lacs Only) as bid security (hereinafter referred t o  as t he  'Bid S e c u W )  as 
J' 
o w  primary obligation wi thout  any demur, reservation, recourse, contest or protest and u i m w t  

reference t o  the Bidder if the Bidder shall fail la  fulfill or comply w i th  all or any of the t e r n  and 

condiions contained in the  said Bidding Documents. 

2. Amy such written demand made by the Authority stating that the Bidder is in defauR of the due and 

fairiiful fulfillment arid compliance with the terms and conditions contained in the  W i g  Dorumenis 
sh* be final, ronclusiwe and binding on the Bank. . . 

3. We, the Bank, do hereby uncondit-mnally undertake t o  pay the amounts due and payable under this . 

G-"tee wrthout any demur, reservation,recourse, contest or protest and with& reference to the 



Didder or any other person and irrespective of whether the claim o f  the Authority is disputed by the 

Bidder or not merely on the first demand from the Bidder t o  fulfill and comply with the terms and 

conditions contained in the Bidding Documents including failure of the said Bidder to keep its B i ' o p e n  

during the Bid validity period as set forth i n  the said Bidding Documents for any reason whatsoever. Any 

such.demand made on the Bank shall be conclusive as regards amount due and payable by the Bank 

under this Guarantee. However, our liability under this Guarantee shall be restricted to an amount not 

exceeding Rr. 18.60 Crs (Rupees Eighteen Crores and Sixty Lacs Only). 

4. This Guarantee shall be irrevocable and remain i n  full force for a period o f  180 (one hundred and 

eighty) days from the Bid Due Dale inclusive. of a claim period of 60 (sixty) days or for such enended 

period ar may be mutually agreed between the Authority and the Bidder, and agreed t o  by the Bank, 

and shall continue to be enforceable ti l l all amounts under this Guarantee have been paid. 

5. We, the Bank, further agree that the Authority shaN be the sole judge t o  decide as to whether the 

Bidder is in default of due and faithful fulfillment and compliance wi th the terms and condaions 

contained i n  the Bidding Documents including, inter aliia, the  failure o f  the B ide r  t o  keep its Bid open 

duritsg the Bid validity period set forth i n  the said Bidding Documents, and the decision of IheAuthority 

that t h e  Bidder is i n  default as aforesaid shall be final and binding on us, nohvithstandice any 

differences between the Authority and the Bidder or any dispute pending before any Court, tribunal, 
. -~ ~ . . . ~ ~ ~  

Arberator o: any other Authority. 
- .  

6. The Guarantee shall not be affected by any change i n  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 p e r m .  

7. In order t o  give full effect to this Guarantee, the Authority shall be  entitled t o  treat the Bank as the 

pr iwipal  debtor. The Authority.shalf have the fullest liberty without affecting in any way the rmbilily of 

the Bank under this Guarantee from time t o  time t o  vary any of the terms and conditions contained in 

the said Bidding Documen- or t o  extend time for submission o f  the Bids or the Bidvalidity period or the 

peried for conveying acceptance of Letter o f  Award by the Bidder or the period for fulfillmenu and 

compliance with all or any of the terms and conditions contained i n  the said Bidding D w m e n t s b v  the 

. . said Bidder or to postpone for any time and from time to t ime any of the powers exercisabk by it 

against the said Bidder and either t o  enforce or forbear f rom enforcing any of the terms and conditions 

contained in the said Bidding Documents or the securities a ~ i i a M e  to the AuUmrii;and the Bank shall . . 
not be released from its liability under these presents by any exercise by the Authority of the MRrty 

w i th  .reference t o  the matters aforesaid or by rearon o f  t ime being given t o  the said bidder or anydhe r  

f o r k r a n c e ,  a d  or omission on the part of the Authority or any indulgence by the Authority t o  t k  said 

Bidder or by any change in the constitution of the Authority or i ts absorption, merger, a m a ~ a t i a n  

w i thany  other person or any other maner or thing whatsoever which under the law relating t o  sureties 

wadM but for i ls provision havethe effect of releasing the Bank from itssuch liability. 

8. Aml notice b Y  way of request, demand, o r  otherwise hereunder shall be wrfficiently given or made if 
addressed t o  the Bank and sent by courier o r  by registered mail t o  the Bank a t  the address set fo r th  

herein. 

~h Fcr iiK<!E?A EUILXON Pi% LTD. 



9. We undertake t o  make the payment o n  receipt of your notice o f  claim o n  us addressed t o  (Name of 

theBank along wi th branch address) and delivered at our above branch, who shaR be deemed to have 

beendubauthorized t o  receive the said notice o f  claim. 

10. t t  shall not be necessary for the Authority to proceed against the said Bidder before proceeding 

against the Eank and the guarantee herein contained shall be enforceable against t he  Bank, 

notwithstanding any other security which the Authority may have obtained f rom the said B i d e r  or any 

other person and which shall, at the t ime when proceedingsare taken against the  Bank hereunder,, be 

oulstanding or unrealized. 

11. We, the Bank, further undertake not  t o  revoke thns Guarantee during its currency except w i th  the 

prwious express consent o f  the Authority in wrlttng. 

12: The Bank declares that i t  has powers t o  issue this Guarantee and discharge the obligations 

contemplated herein, the  undersigned is duly authorized and has full power t o  execute this Guarantee 

for and on behalf o f  the Bank. 

Notwithstanding anything contained herein above - 

1) Our liability under this bankguarantee shall not exceed Rs. 18,60.00,000/- (Rupees Eighteen 
Crores Sixty Lac Only) 

2) Thisbnk guarantee shall be  valid upto June 21.2009and J' 

3) We are liable t o  pay the guaranteed amount or any part thereof under this Bank guarantee only 
andonty i f  you serve upon us a writ ten claim or demand on or before June 21,2009. 

" 
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Wauinya - Atlanlja Consortium 
Tata Realty and infrastructure Ltd.. 
Elphinston Building. 2nd Floor, 
! O  Veet- Nariman Road. Mernbai 400001 
7kl: 009 1 - 22 - 662 94000 
Fns : 009 1 - 21- - 66 1 00520 

Kintl 4ttn : Mr. A. K.Sharma (Head Transpor t  ) 

Sub: Amendment of Bank Guara~~tee submi t t ed  by you. 

Ref.: Dank Guarantee No0300708BG0000551 d a t e d  I9iIZR008 for  Rs- 18.60,00.0001- 
(Rs. Eiehteen Crores Sixty Lacs Onlv) valid apto 21/06/2009 in favour of National  
Hiehwav Authority Of India (NIlAI) o n  behalf  o f  lWs Navinva IBrildcon Pr iva te  
itd( Lead member of the Navinya Buildcon- A t l a n t i a  SS.n.A Consar t ium) - 

Str, 
. ~ . ~ ~~~~ ..... 

During the scrutiny ofthe bankguarintee as mentioned above submatedwi th  the  bid 
for tl~e project "4 laning of Pune - Sholapur section of N t l - 9  from km 4O.OOLo 1a.40" under 

. . NtlDP Phase Ill on BOT basis in the State of Maharashtra" it is  found that paragaph number 
3 of the format of the bank guarantee prescribed in the  R F P  docixment has  tieen modified a s  

.. . - ~ -  ~~ ~ ~ ~ - - -  f . -  - -  - .. . . . .~. .~ 
~ ~-~~ . . ~ ~~.~~ ~~~ . . ~  ... 

~ . .  

Instead of 
";Ve. tlie bank. do hereby unconditionally undertake t o  pay the  amounts due a n d  payable under 
t!~is gmrnntett \vithoul any demur, reservation, recourse, contest or. p i e s t  and  without 
refcrtlnce to the Bidder or any other person and  irrespective hC vhether t h e  claim of the 
aiilliority is disputed by the Bidder or not merely o n  the  first demand 1- the Aufhority 
staling that the amount claimed is due to  the Authority by  reason of fa+= of t heb idder  t o  
fidlfil and comply with the terms and conditions contained m the bidding d m m e n t s  including. 
!ailurc of the Bidder to keep its Bid open during the  Bid valiairy.period as SSSI forth in the-said 
bidding documen[s for any reason whatsoever. Any such demand made o n  the Bank shall be 
concl~~sive as regards amount due and payable by tlle Bank under this Guarantee. However, 
cur liahi!ity under this Guarantee shall be restricted to an a ,noun t~no t  exceeding Rs.18.60 
Cis.(li~~pces Eighteen Crores Sixty Lacs only)" 



It has been mentioned as 
"We, tlie bank, do hereby onconditionally undertake to pay the amounts due and payabie under 
this guarantee without any demur, reservation, recourse. contest or profest' and without 
reference to the bidder or any other person and irrespective of w h e t h e r  tbe claim of t h e  
authority is disputed by the bidders or no t  r n e m l y  on the first demand from rhe b i d d e r  t o  fullit 
and comply with the terms and condit ions contained in the bidding d o c u m e n t s  includi~lg 
failul-e ot.the Bidder to keep its Hid open during the Bid val idi ty per iod as x t  forth in t h e  sa i d  
bidding documents for any reason whatsoever. A n y  such demand made on the Dank s h a l l  be 
conclusive as regards amount due and payab le  by the  Bank under th is  Guaran tee .  I lowevcr ,  
our liability under this Guarantee shall b e  restr icted to a n  amount not e x c e e d i n g  R s  18.60 Crs. 
(Rupees Eighteen Crores Sixty L.acs only)" 

You are here by requested to amend the B a n k  Guarantee and subrnie an u n d e r t a k i n g  to 
the extent o f  errorimodification that has been  m a d e  in paragraph number  3 as mentioned above 
from the issuing Bank. Also you are requested to reproduce t he  o r i e l  ve r ses  of the 
paragraph nrrmber 3 in the undertaking to be sent. Kindly note that the underraking s h o u l d  be 
signed by the authorised signatory who has signed the or ig ina l  Bank g~ ta ran tee -  

Thanking you, 

Yo~trs F a i t h f u l l y  

~ a j e s h ~ ~ o o m i ~  
G e n e r a l  Mapager (BOT) IB 

Fax # 01 I- 2507 4100l2507 4200 (Exfn 2140) 
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NUPLIPune-Sl~olapurl RFP 

To, 
Mr. Rajesh Poonia, 
General Manager (BOT) 1 B 
National llighways Authority of India 
G-5&6, Sector 10, Dwarka, 
New Delhi - 1 1  0075 

January 21,2009 

Dear Sir, .. 

Subject: Amendment to Bank Gurantee 
Refr Your Letter No- NHAV BOT/I1019/18/2008/573 dated 19.012009 
Project: Four laning of Pune - Solapur section of N H  9 (Package - l) from Km 

40.00 to Km 144.40 in the State ofMabarashtra under NHDPPhaseIII 

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

I. Amended Bank Guarantee for the project for the same amount of R s  18.60 
Gores( Rupees E~ghtecn Crores and Sixty lacs only) and same validity period 
upto 21 06 2009 

2 Undertak~ng 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 orrginai Bank Guarantee. 

t&4+*? L"& f hope above submrssion satisfy the clarification raised in your letter and we hope to 

receive Letter of Acceptance for above project soon. We are always availabte for m y  
further clarifications and information related to our submission. 

T h d i n g  you and assuring you our best co-operation all the time. 

For Navinya Buildcon Private Limited 

%=-- 
A K ~harm; 
Diredor 
Authorised Signatory 

Enclosures: 1,2 as mentioned above , 
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I Ouua?tee b:.'s.:-G3.0.0.7.~..C.A(j- 
3. We, the Bank, do hereby unconditionally undertake to pay the amounts due and 

Guarantee without any demur, reservation, recourse, contest or protest and without r e f e r e e  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 fulfifl and comply with the terms and conditions 

contained in the Bidding Documents including failure of the Bider 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 exeeding 

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 (one hundred and 

eighty1 days from the Bid Due Date inclusive of a claim period of 60 [siaty) days or for such extended 

per;& as may be mutually agreed between the Authority and the Bidder, and agreed t o  by the Bank, 

and shall continue to be enforceable till all amounts under thisGuarantee have been paid. 

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

Bidder i s  in default of due and faithful fulfillment and compliance with the terms and conditions 

conmined in the Bidding Documents including, inter allia, the failure of the Bidder to keep its Bid open 

du6ng the Bid validity period set forth in  the said Bidding Documents, and the decision o f  the Authority 

that the Bidder is in default as aforesaid shall be final and binding on us, notwithstanding any 

differencesbetween the Authorily and the Bidder or any dispute pending before any Court, tribunal; 

Arbitrator or any other Authority. 

6. The Guarantee shall not be affected by any change in the constitution or winding up of the W d e r  or 

the Bank or any absorption, merger, or amalgamation of the Bidder or the Bank with any other person. 

7. In order to give full effect to this Guarantee, the Authority shall be entitled to treat the B a d  as the 

primipal debtor. The Authority shall have the fullest l iberv without affecting in any way the W i l i t y  of 

- the Sank under this Guarantee from time t o  time to vary any of the terms and conditions contained in  

the said Bidding~&c"ments or to extend time for submission of the Bidsor the B i  validity period or the 

period for conveying acceptance of Letter o f  Award by the Bidder or the period for fulftllment and 

compliance wAh all or any of the terms and conditions contained in the said Bidding Docurnen- by the 

said Bidder or to postpone for any time and from time t o  time any of the powers exemisabk by it 
. . agabrst the said Bidder and either to enforce o r  forbear from enforcingany of the termrand conditions 

contained in the dnf Biding Documents or the securities available to the Authority, and the 6ank shall 

not b e  released from i t s  liability under these presents by any exercise by the Authority of the liberty 

with reference to the matters aforesaid or by reason of time being given to the said bidder or any other 

forbearance, act oromission on the part of the Authority w any indulgence by the Authority t o t h e  said 

Bidder or by any change in the constitution of the Authority w its absorption, merger, amaIgamation 

w i h  any other person or any other matter or thing whatsoever which under the law relating tosureties 

would but for this orovision have the effect of r m  the Bank from itssuch libilitv. 



. . 
8. Any notice by way o f  request, demand, or otherwire hereunder shall be sufficiently given or made i f  

. addressed t o  the Bank and sent by courier or by registered mail t o  the Bank a t  the address set forth 

' her&. 

9. We underlake t o  make the payment on receipt o f  your notice o f  claim on us addressed t o  Central 

Bankof India. Corporate Finance Branch, l*tloor, Fort, Mumbai -4W 023 and delivered at our  above 

branch, who shall be deemed to  have been duly authorized to receive the said notice of claim. 

10. at shall not be  necessary for the Authority to proceed against the said Bidder before proceeding 

against the Bank and the guarantee herein 'contained shall be enforceable against the Bank, 

notwithstanding any other security which the Authority may have obtained f rom the said Bidder o r  any 

other person and which shall, a t  the time when proceedings are taken against the  Bank hereunder, be 

outstanding or unrealized. 

11. We, the Bank, further undertake not t o  revoke this Guarantee during i ts curremy except w i t h  the 
previous express consent o f  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 full power t o  execute this Guarantee 

for and on behalf o f  the Bank. 

Notwilhstanding anything contained hereinabove- 
. ~ 

. ~ . -  ~- ~ ~~ ~ . 

I) Our liability under this bank guarantee shall rot exceed Rs. 18,60,00,000/- (Rupees Eighteen 
Croies Sixly Lac Only) 

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

31 We are liable t o  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 o r  before June 21,2009. 



*c f h  m, F. 
4 

Central Bank 
3iirs-iftm of India 

GUARANTEE SECTION * 'PTFXFf WW. & - 400 023 Corporate Finance Branch. Mumbai - 400 023. 

A C ~ C ~ . . ~  d L a  gul DATE : 2)-Oi-- 7 
.a , ~ . ~ o  t- r Q?"-c.;. 

c3-t-6 P I ~  cfo-i I @ ,  

3 L N C L X ~  

ded 3 c.U; 1 1  0 075- 

Dear Sir, 

Suject : Letter of Guarantee No. 030 0 7 o Q A 6 o o  o a 5-C 1 

Dated i q - 1 2 -  0 L? for RS. 18. ~ * o o ; o Q ~ ~ ' L  

At the request k&.. 1\1 a u  i -L, fi 84 &m 
U 

We have h u e d  the letterls of guarantee in your favour. The signatories to the guarantee 
Shri c Y w a a k  k- w. U v - e p  ?4&---q e, e - G 8 9  and 
Shri R-@& - >cia M&v.=q Iz. b - 79 L are empowered to sign 
such ktteajs of guarantee on the' bank and their signatures are binding om the bank. 

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

~ * a ~ ~ , v j f f . & - 4 ~ 0 ~ 2 3 . ~ ~ ~ : ~  - +7:40785858- h:40785840 
1st Floor, MMO Building. Fort. Mumbai -400023. Grams : Centcorp. - Tel.: 40785858. Fax : 40785840 



January 21,2009 
To, 
Mr.&jesh Poonia 
General Manager { DOT) ID 
National Highway Authority of India 
(Miniso- of Shipping, Road Transport and 141ghways) 
G-5% 6 ,Sector 10 ,Dwarka, 
New Delhi -1 10075 

Sub: Undertakiie in resDect of Amended Bank Guarantee 

Ref: (i) Bank guxantee No 0300708BG0000551 dated 19.12.2008 for Rs. 18,60.00.000/- 
valid up to June 21.2009 
(ii) NHAl letter No- NHAI~OT/11019118R008/573 dated 19.01.2009 addressed to 
Navinva- Atlantia Consortium 

Sir. 

We have been requesled by Navinya-Atlantia Consortium, to issue an amended bank guarantee 
to tg, earlier bank marantee No 0300708BG0000551 dated 19.12 2008 for Rs. 18, 60,00,000/- 
valid up to June 21,2009 issued by us. 

The earlier Bank guarantee issued by us mentioned clause no 3 as 
a m "We, the Bank, do hereby unconditionally undertake to pay the mounts due ondpaya* under 

iiriri Guoruniee :ciif;oti: airy den;;>; .;-servm:o;l. recczze; ccxtcs: er  profe:? ondwthox t  S 
refmence to the Bidder or m y  other person and irrespective of whether 

as regardr @aunt due ond poyable by the Bank under th* 
unokr thu Gumontee shall be restricted to an omoun! not 
Eighteen Crores and Sixty Lacs Only). " 

T h e c l a w  no3 in the amended bank guarantee has been corrected as written below: 

"We, the Bonk, do hereby unconditionally undertake to pay 
this Gumonfee without any demur, reservorion. 
refmence to the Bidder or any other person and 
AuIhority is disputed by the Bidder or not merely on 
thd.the mount claimed is due to the Authority by 
comply with the terms and conditions contained in 
the .Bidder to keep its Bid open Airing the Bid validity period ar set forth in the soid Bidding 
DocurnenIsfor any reason whatsoever. Any such demand mode on the Bank s h I I  be 
0s regordr amounf due and payahle by the Bonk under this Gunranlee. However, 
under this Guarantee shall be resrricted to on ornoun! nor exceeding Rs. 18.60 C 
Eighteen Crores and Sixty Lacs Only). pi3 z z  

3 0 %  2 z  

P z -0 

> e,- 

6L- x ,- 1 1  

-- - S,', , 



hereby undertake that we have incorporated the above mensioned 
the amended bank guarantee no  0300708BG0000551 

that the tenure and the amount o f  the guarantee remain 

With this also request you to return the original bank guarantee No 
0300708BW000553 for cancellation at  our end. The earlier bank guarani= would not be valid 
after submission of the amended bank guarantee. 

Thanking you, 

Yours faithfully, 

For ,C.cntral B a n k o f  India 

C e n h l  Bank Building, 
1st F h r ,  M. G. Road, 
Murulbai - 400023 
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22ND January, 2009. GUARANTEE DEPARTMENT 

National Highways Authority of India 
G-ErBr6, Sector 10 
D W A R U  
NEW DELHI 1100075. Attn: Mr. Harish ~ h a r m a ,  DGM ( B O * ~  

3 Dear Sir, 

Reg: Confirmation of Bank guarantee No.O3M)708BG0000551 dated 19.12.2008 for 
Rs.X8,60,00,000/- valid upto21.6.2009 in  favour of National highway Authority of India 
on behalf of MIS. Navinya Buildcon Private Limited. 
Ref: Your letter NHA1:BOT:I 1019:18:2008 dated ~ 2 " ~  ~ a o u a r y ,  2009. 

- __-===____ 

We rcnf:rm having issued guarantee No.0300708BGOO00551 dated 19.122008 for 
Rs.18,60,00,000/- (Rs.eighteen crores sixty lakhs onb) in favour of Natioual Highway - 
Authority of India on behalf of MIS. Navinya Bnildcon Private Limifed. 

We further confirm that the above mentioned guarantee has been signed by SlShri 
Yogesh Kunlar Rai, Chief Manager, R-589 and R.!'.. >?s, Chief Manager, lB-732 who 
are  authorized signatories. 

Thanking you, 

-- - 
YE& *gin mfh. *. - 4 0 0  023. rn W 9- : - * : 107a5858 - *- : 4070 5-I 

I s t  F l o u r .  MMU Bunoing. Fort. Mumbai . no0 023. Gre- : CemcOrp. - T-1.: 407-8S8 - F e  : -%078 



- 
A (Ministry of Shipping, Road Transport and Highways) 

mi.a$.mh,a.3SF& 3. m, T. T. 8 ? $ l X k & $ 7 5 i 3 ? ~ ; ~ ,  5Rm, %?WE&, %7 - 401 €04 

CMU. Manor. PWD Campus, Ghodbunder Junction of NU 8. Kashimira. Dist - Thane, PIM - 401 104 

No. N H A V C M U - M ~ ~ O ~ I O ~ - O ~ / B G - ~ ~ / ~ ' *  Date: 09-01-2009 

To, 
Shri.Rajesh Poonia 
General Manager (BOT) IB 
National Highways Authority of lndia 
G-5 R.6, Sector-10, Dwarka, 
New Delhi - 1 10 075. 

Sub: Confirmation of Bank Guarantee for Bid Security 

Ref: NHAI (HQ) letter no. NHAVBOTII 1019/18/2008 dt. 24-12-08 

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

been confirmed which is issued from the Central Bank of lndia, Corporate Finance Branch, 1'' 
Floor, Fort, Mumbai - 400 023. 

It is to inform you that the confirmation has been obtained from Central Bank of India, 
Corpovate Finance Branch, 1'' Floor, Fort, Mumbai - 400 023. 

This is for your information and necessary action, please. 

Thanlcing You, 

Yours faithfully, 

Mmager I&mctor 
NHAIICMU-Manor 

EDct: Original received from Central Bank of India, Corporate 

~ . .  

- g 4 q  

Conformation 
Date 

By Hand 

- 

Corporare Ofliie -G 5 4 Sector - 10, h a r k a ,  New Delhi, Pin - 110 875. Tel : 011-ZSD74100125074200, Webritc : -.nhai.org 

Valid Up to 

21-06-2009 

Amoont (%.) 

18,60,00,000/- 

BG Nc. & Date 

CBF0300708BG000 
0551 

Date 19-12-2008 

Sr. 
No 

1 

L 

Name of the 
Bidder 

MsNavinya 
Buildton Pvt. 

Lid. 



of India 

GOAWNTEE SECTION 

*--,&- 400023. Corporate Finance Branch. Mumbai - 400 023. 

- - Dear Sirs. 
REG : Our Guarantee No. C$O 6 3 ~ G b g  R(naa00 q5) 

We hereby confirm that we have issued the said guarantee for 

Rs. \ ~ , ~ O , C ~ ' B . G ' K Q  4 Dated \ q / l d o . ~  mild upto ~ - 4  1 6\09 
1 a 

favouring yourselves. 

Yours faithfully, 

. * 

! 

~ r i f $ a , ~ ~ , ~ , & - 4 0 0 0 2 3 . ~ ~ 9 r n : ~ - ~ : 2 2 6 5 3 0 8 3 . * : 2 2 6 5 0 6 8 6  

lst noor, MWO Building, Fort. Mumbai - 4.00 023. Grams : CentcorP. Tel.: 2265 3083 - Fax : 0686 

27-15 



eq- 2-f gq-ff-u F ( P ~ O W  I*(F=) 

( b r a ~ , r ~ 3 i 6 ~ * ~ ~ )  022-28455500 

National Highways Authority of India manor@nha10r9 

i (Ministry of Shipping, Road Transport and Highways) 

Q Zt.rn,~.x. s m r n k + ~ + ? ~ ; f ,  mr?ihit-rr.%-wA, f G - 4 0 1  IN 

CMU. Manor, PWD Campus. Ghodbunder Junction of NH 8, Kashimira, Dist - Thane, PIN - 401 104 

No. N1 i~ii~ivli.i-lvlanori0~-ii9li3~i-47~~!..j~~ Date: 26-02-09 

To, 
Shri ilaa-ish Sharma 
Dy. General Manager (BOT) - IB, 
National Highways Authority of India, 
G-5 & G1 Sector-10, 
Dwarka, New Dellri- 110075 

/ 

Sub: <lonfirnlation of Bank Guarantee. 

Ref. NkIAI (HQ) letter no. M-IAI/BOTlI 101 911 8120081672 dt. 22 -01-09 

Sir, 
With reference to subject referred above it is to  submit that thc HG as per details below has 

k e n  confinned which is issucd from the Central Rank of  lndia, Fort, Mumbai-40002.3. 

Bidder I 

1. 2 1-0&2009 
13uildcon Private Dated 19- 12-2008 

I t  i s  to inform you that the confirmat~on has been obtained in pcrson by Sh. M.'I'. 
Altarde, Manager (7'ech) of this office from Central Bank of lndia, Fort, Mumbal -23. 

I h i s  is for your information and necessary action, plase. 

C - e 
General Manager (Tech) 6t Proiect Dircctor 

En& Or-iginal letter dt. 24-02-2009, I-eceived iiolrl <:entral Jjank of lndia, Corporate i -~nmce  
Branch , ;MG Road, Fort. Mumbai-23. 

Corporate Office- G 5 & 6, Srctar - 10, fh*.rka, Nh'm Delhi, Pin - 110 075. TeI : 011-2507410tl125874200, Wchr#cc : nwmabai.org 



s, ,.:'p-. Centrsi Bank . 41. 
B: d lndia 

~ ~ ~ ~ 

:':~;~:?.a.- =,.<,,,-x 5,,:-<: ?,,:!,-;:. 
~ . ~. - 

GUARANTEE DEPARTMENT 24T1' February, 2009. 

The General Manager (Tech) &Project Director 
NHAVCMU -Manor 
National Highways Autliority of India 
Ministry of Shipping, Road Transport &Ilighways 
CMU Manor, PWD Campus 
Ghodbunder Junction of NH 9, Kashimira 
mst. Thme, PIN 4011 04. 

Dcar Sir, 

Reg : 1. Bank guarantee No.0300708BG0000551 d t  19.12.2008 for Rs.18,60,00,008~- 
salid npto 21.06.2009. 

2. Bank guarantee No.CFB/2003/647 dated 26.12.2003 for Rs.6,71,550/- 
valid upto 24.12.2009. 

3. Bank guarantee No.CFBf2003/648 dated 26.12.2003 for Rs.4,97,310/- 
valid upto 24.12.2009. 

-- -- -- 
Ref: Your letter No.NHhl:CMU:MANOR:08-09:BG:47:2247 dated 30.1.2009 andi 

NHAI:CMU:MANOR:08-09BG:47:2175 dated 22.1.2009 
-- - - 

With refaence to your above mentioned letters,we hereby confirm having extended the 
captioned bank guarantees on behalf of IWs: Navinya Buildcon Private Limited in 
respect &Bank guarantee No.0300708BG0000551 and MIS. Reliance Industries Limifed 
in respectolBG No.CFBLZ003/647 and 648. 

We further confirm that Shri Y.K. Rai, Chief Manager - R-589, and Shri R.N. Das, 
Cbief Mnager, D-792, the joint signatorips to the bank guarantee, a re  empowered t o  
execute t k  same on behalf of the baok. 

Tbe said guarantees a re  in order and enforceable as per terms and condition 
enumerated therein. 



~c-4 f i ~ q  kraJ I P h m :  91~11250741WN25074200 

( @ k T ~ s ~ . m , ~ ~ ~ j h & h )  %/fax:  91-11-2093507 I 25093514 

Na&ional Highways Authority of Endia m. IExtn.:  2223 I 2318 I 2468 I 2553 

(Ministry of Shipping. Road Transport and Highways) 
a-5 6. k - 1 0 .  f&?%-ll0075 
G-5 S 6. ~ e c t i r - 1 0 ,  Dwarka. New Delhi-110075 

February 17,2009 

M/s Navinya - Altantia Consortium 
Tab Realty and infrastructure Ltd., 
Elphinston Budding, 2nd Floor, 
10 Veer Narirnan Road, 
Mumbai - 400 001 
Tel: 0091 - 22 - 662 94000 
Fax : 0091 - 22 - 661 00520 

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

Sub: Design, En~ineering;, Finance, Construction, Operation and Maintenance of 4 
laning of Pune - Solapur Section of NH - 9 from Km 40.000 to Km la400 i2 
the State of Maharashtra under NHDP Phase IIIA on Desim, Build. 
Finance, Operate and Transfer (DBFOT) basis - Letter of Award 6OA)  

Ref: 1)  NHAJ Letter No. ~ O T - ~ l 0 1 ~ 0 0 s / 4 8 2  dated OMIO/L008 - 
2) NHAl Letter No. NHA1/BOT,1012RO08,626 dated 24/l42008 
3) NHAT Letter No. NHAlfBOT~1019/28/2OO8/611 dated 19/12R008 
4) Your bid submitted on 24/;12/2008 

- 
Sir, - Consequent upon NHAI's letter mentioned at  Reference No. 1, wherein you 
were informed of having been qualified in terms of the requirements d the Request 
for QuaLification (RFQ) document and eligibk to submit the Request for Propod 
(RFF) in respect of the Project of "Design, Engine&ng. Finance, Consfrudion, 
Operation and ~ a i n t e n a n c e ' o f 4  laning of Pune - Solapur Section of NH - 9from 
Km 40.000 to Km 144.400 in the State of Maharashtra under NHDP Phase llIA on 
DBFOT Basis" ("Project") and considering you+ proposal in this regard submitt'ed 
on 24/12/2008 vide Ref. 4, NHAI hereby accepts your proposal quotiqggrant ofRs. 
299.00 Crores (Rupees T w o  Hundred Ninety Nine Crores) as included in Appendix-1 
of your B id  Document (i.e. Price Bid) and declare you as the "Selected B i d d d  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 
Concession Period is 2.1 @wen& One) years includin~ ~onstruction Per id  of 910 



February 17,209 
- 2 -  

. 
2) h accordance with the clause 3.3.5 of the RFP document (Volume - I), you are 
requeskd 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) Further, 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 
F f f y  Fine Crores Fiiffy Lacs only) within the period expiring on the 180th day from 
the date of signing of the Concession Agreement. Tilt the time the Concessionaire 
provide NHAI with the Perfonnance Security, the Bid Sxmity shall remain in full 
force and effect (refer Clause 4.1.2 and Article-9 of RFP - Vol- 11). 

4) You are required to comply w ~ t h  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 actlon as stated in the RFP Document 

Yours faithfully, 

m: Duplicate copy of LOA 

Chief General Manager (Tech) 



~ J N G X U R C  -U 
: NAVlNYA BUILDCON PRIVATE LIMITED 

(A wholly owned subsidiary o f  Tata Realty and Infrastructure Lirnifd) 

NBPUPune-Sholapur-I/ 001 Feb 24.2009 

To, 
Mr. S.S.Nahar 
Chief General Manager (Tech) 
National Ilighways Authority of India 
6.58~6, Sector 10, Dwarka, 
New Delhi - 110075 

Dear Sir, 

Subject: Aceceptance of Letter of Award 
Ref: (i) Our Bid submitted on 24.123008 

(ii) Letter of Award (LOA) for tfie project vide your Ietter NO: 
NHAI/BOT/l1019/18/2008/587 dated 17.022009 

Project: Four laning of Yune - Solapur section of NH 9 (Package - I) fmm Km 
40.00 to Km 144.40 in the State of Maharash- under NIJDP P%ase-I11 

Thank you very much fbr issuing the "Letter of Award" for above project vide your 
above referred letter which we have received by courier today on 24* Feb 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 ihe offa- 

. - 
We are in the process of making preparation for signing the 

. . within45 days of from the date of issue of.LOA. 
~ . .. 

You are requested to provide following details- 
. . 

1. Status of Land Acquisition, ~ r e e  cutting and utility 
. . . ~ ~ .. ~~... . 

a -  
- -2; -Status on selection of Independent-Cemukmtsfor the project- - - - - - - -  ---/~ 

3. Status of various approvals to be obtained by NIjAI for the project. 4\3- - 

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

For Navinya Buildcon Private Limited 

%.ay - 
A K Shanna 
Director 
Authorised Signatory 

Encl: Letter of Award duly sign 
P' 

CC: Mr. Rajesh Poonia GM( BOT) IB, NHAI Dwarka 



J :\ 
Phone z 91-11-250741W1250i 

( . i m ? ~ , t r s a ; P R i m ; r j i h T n r m f ~ )  
Fax : 91-11-250935071250! 
ExbL z 22231231 8124681: 

National Highways Authority of India 
-. (Ministry of Shipping. Road Transport and Highways) 

G-5 8 6, Seclor-10. Dwarka.New Delhi-110075 

February 17, XK@ 

M/s Navinya - Altantia Consortium 
Tata Realty And infrashucture 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 Transport 1 

Sub: Design, Enpineerinp, Finanae, Construction, Operation and Mainfensince of 4 
laning of Pune - Solapur Section of N H  - 9 from Km 40.000 to K m  144900 in 
the State of Maharashtra under NHDP Phase IlIA on Design, -- Build, 
Financr, Operate andTransfer (DBFOn basis -Letter ofAward (LO& 

R e f :  1) NIL41 L e t t e r N o . N H A I / B O T - ' V r l m ~ ~ 4 8 2  dated 06/10/2008 
2) NtlA1 LetterNo. NHAJj 'BOT~l01~008 /526  d a t e d 2 4 n I R 0 0 8  
3) NHAl Letter No. NHA7/BOT~1019/18/LOos/6Z1 dated 19/1Z?0(#E 
4) Your bld submztted on 24/'12/2008 

sn, 
Consequent upon NHAI's letter mentioned at Reference Na 1, wfiereimyou 

were mformed of havlng been quahfied in terms of &e reqnirements of the Request 
for Quallficahon (RFQ) document and e l igb le  to submit the Request fm Proposal 
(RFP) m respect of the Project of "Design, Enp-neerjn& Finnnce, CorrstrmA-on, 
Operatron and Marntenance of 4 laning of PUM - SoZapur Section of= - 9from 
Km 40 000 to Km 144.400 m the State o f M a h n r a s h t r a  under NHDP I I b l  on 
DBFOT Basis" ("Project") and cons~denng your proposal in this regard submitted 
on 24/12/2008 v ~ d e  Ref 4, NHAI hereby accepts  your proposal quotinggrant of Rs. 
299 00 Crores (Rupees Two Hundred Ninety Nine Crored as included in Appendix-l 
of your B I ~  Document (I e Pnce Bid) and declare you as the "SeIecft-d Bidder" 4s per 
provlslon of RFP Documents Please note* that the amom-t of grant p a y a l e  by &e 
Author~ty shall be m accordance with the provisions of -RFP Documents The 
Concess~on Penod 1s 21 (Twenty One) years including Constmaion Perbd of 910 
(Nme 1-lundred and Ten) days from the "Appointed Date". 



2) In accordance with the clause 3.3.5 of the RFF' document (Vdume - II), 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 f ivej  days. from the 
date of issue of LOA as specified in Clause 1.3 of R F ~  (Volume - I). 

3) Further, as per RFP documents, you are required to incorporate a Sp-1 
Purpose Vehicle solely for the purpose of domiciling the project (the 
"Concessionaire"). The Concessionaire for due and faithfd performam of its 
obligations during the Construction Period shall furnish a Performance security by 
way of an iirevocable and unconditional Bank Guarantee of Rs. 55.50 Cmres (Rupees 
F i f t y  Five Crores Fifty Lacs only) within the period expiring on the 180th day fro= 
the date of signing of the Concession Agreement. Ti the time the Concessionaire 
provides NHAI with the Performance Security, the Bid Security shd re- in full 
force and effect (refer ~ l i u s e  4.1.2 and Article-? of RFP - Vol- 11). 

4) You are required to comply wlth all the terms and conditions set forth in the 
RFQ and the RFP documents. In cdse of any default on your part, you shalE be liable 
for action as stated in the RFP Document. 

Yours  faithfulIy, 

m* IS. - ahad . 
Chief General Manager ('Tech) 





i 
i 

BY AND BETWEEN 



: r€pugnant to the context or meaning !hereof. shall lneali and include its permitted successors and assigns 
i in accordance with the RFQ); 2 6 1  

NUPL and ATLANTIA may hereinafter be referred to individually as "Party" and collectively as 
"Panics". 

! WHEREAS one of the main objects of NBPL is to develop and manage the real estate and inrrastructm 
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 1 per I ta l ia  S p . 1  is engaged in Italy and worldwide in the business of operating toll motorwa)'s and both 
the Parties have established their name and goodwill in the respective areas of their operation 

WHEREAS ~ ~ ~ 6 ~ ~ l ~ H i ~ w ~ ~ ~ u i h o i i i y ~ o f  India (hereinafter referred to as-"the-Authority? 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, Combuction, ~ e v e l o p m e n f  
Operation and Maintenance of Pune - Sholapur Section of NH-9, from km 40.000 to  km 144.400 i n  the 
State of Maharashtra ("the Project") through publiclprivate partnership (PPP) on Design, Build, Finance, 
Operate and Transfer (the "DBFOT") basis. 

WHEREAS NBPL and ATLANTIA have agreed to co-operate with each other t o  participate as a 
Consortium (as hereinaRer defined) and intend to file an application for qualification (as defined in the 
KFQ the "Application") for the Project with the Authority in accordance with the RFQ and if short listed 
as a "Bidder" inaccordance 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 PFojed and as  per the Section 2,- 
paragraph 2.2.qg) of the RFQ, the members of the Consortium are required to enter into a binding Joint ? 

I 
Bidding Agreement and submit the same along with the Application $ 

I 

t The PMjes wish to record the terms of participation of each of them in a consortium (the "ConsortSum") 
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 ageemenis herein contained, the 
Parties hereto hereby agree as follows: 

1 Article 1: Consortium: 

I: 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 i ts  other 
activities. 

i 1.2 The Parries agree for the preparation and submission of all  documents for the purposes of the 
Application, the Bid, a .  defined in the RFQ, and the execution of the Project, if awarded to the . . 

Consortium, pursuant to: the RFQ, the Request for Bids1 Proposals (as defined in the RFQ) and 
the Concession Agreement to be entered into with the Aurhority. 

I 1 3 Prtor to the submtssion of the Bid for the Project at the RFP stage, the Parties shall execute 
fonnal legal and binding agreemenrs (including a definitive jomt venture and slaarebolders' 
agreement), the scope of which shall be mutually determined by the Parties. 

I 1 4 A special purpose vehicle ('LSPV") shall be formed, incotprated under the Indian Companies 
Act, 1956, for the execution of the Project, if the Conswtium is succesrful in their Bid for the 
Project. The shareholding of the,fZonsort~um members in the SPV shall be as follows. 



NBPL: not less than 26% 
,%TLAN'TV\: not less than 26% 

The balance equity shall be brought in by both the Parties in equal proportion eitber 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 shareholding 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 

-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 (ii) will be allowed to transfer part of their shareholding in the SPV in accordance 
with the terms of the RFQ, the WP and the Concession Agreement. 

The Parties agree to appoint NBPL as the Lead Member-(as defined in the RFQ) wbo shall h v e  
the authority to conduct all business for and on behalf of the Cbnsortium - subject to the internal 
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 Alllhoriw, if their 
Bid is declared successful. 

The management of the SPV shall be subject to the overall control o f  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, infer alia, to 
establish the governance of the SPV following the execution of the Concession AgsesmenL 

The SPV shall enter into the Concession Agreement (as defined in  the RFQ) and subsequally 
shall cany out the responsibilities as Concessionaire (as defined in the RFQ) in t e m s  of the 
Concession Agreement, in case the Project is awarded to the Consortium. 

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

Subject to the prior written consent ofthe Parties, any third party expenses and costs incmed by 
a Party for and in connection with the preparation, submission, etc. o f  the Application andthe Bid 
for the Project shall be borne by all the Parties in proportion to their shareholding in the 
Consortium. Each party will bear its own costs and expenses. 

The Parties shall be jointly and severally liable to the Authority for all obligations of the ' 

Concessionaire in relation to the Project till such time as the occimence of the Appointed Datel . 
Financial Close under the Concession Ageement. 

The Parties have agreed not to participate in this Bid, either as part o f  my other cmomum or 
stand alone. / 

For HAW' . ' i ' .  DCOM PVT. L T R  



r: r, 
1.12 'The proposed roles and responsibilities of each of the Parties at each *ge aie set olrthfittjcles 

2-4 of this Agreement. The Parties agree to detail these roles and mpomibiljties in the ckfinitive 
joint venture and shareholders' agreement to be executed between the Parties p r i a  to !he 
submission of the Bid in order, infer nlia, 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  aParty. 

Article 2: Roles and Responsibilities of NBPL: 

2.1 To-manage all aspects and details of the Application and the Bid, including the overall 
- developn~enf preparation and review of the Application and the Bid; - . 

- 
2.2 To determine (together with Atlantia and in consultation with the SPV's financial advisor;) the 

financial plan and fund raising strategy; 

2.3 To undertake the PMC contract for design checking and supervision of works, planning, 
monitoring and cost control activities during the construction phase; 

2.4 To bring to the Consortium its considerable brand value, experience and local knwledge  of 
doing business in India, especially in the areas of infrastructure development and through the 
Consortium and with Atlantia S.p.A, to work with the Authority. 

Article3: Roles and Responsibilities of ATLANTIA: 

3.1 ~ t i a n t i a  shall be responsible for the O&M activities that will have to becarriedout by the SPV in 
respect of the Project. 

3.2 Atlantia shall also be theprefemed supplier of the SPV of tolling systems and management 
systems in relation to the Project subject to prevailing market rates, taking into consideration the 

- quality reputation, experience and fmancial strength of the Pa'@ offering the services and in case 
of supply to such a third party, fully respecting the technical speci f ica t ik  established b y  SPV. 

Article 4: Operations oithe Consortium 

4.1 The Parties will create a steering committee (the "Steering Comnrinee'X consisting of one 
nominated project leader of each Party and a deputy) for purposes of wosultah of  (i) the 
content and preparation of the Bid, (ii) all other requested or d o a m e n t r  and 
information to be prepared in the course of the p&icipation in the Bidding Process (as-defined 
under the RFQ), (iii) negotiations of the Concession Agreement and (iv) set up and 
implementation of the Project. The Steering Committee shall meet as often as neccs~@y:Each 
project leader has the authority to designate an alternate. 

4.2 The Lead Member of the Consortium shall notify Atlantia o f  the date and time of  meetings of the 
Steering Committee in accordance wlth a program to be unanimously agreed by rhe Parties but, 
in any event, at least 5 (five) business days prior to the meeting date. If the meeting of the 
Steering Committee 1s convened with a.shorter notice period, hut all the Parties agree t o  hold the 
meeting, it shall be deemed as properly convened. All such notifcatiom shall be accompanied b y  
an agenda to which W e r  items can and shall be added upon the requert of any Rutty and the 
consent of the other Party. Meetings of the Steering Commitlee may be held by telephone, video 
conferencing or other form of telecommunication provided that the meeting convened in order to 



determine the Bid price shall be held i r ~  person. The minutes of all mestings of ikL*j%ng 
Committee shall be recorded by the Lead Member and promptly circulated to all the Partles. Any 
Party shall have the right to call a meeting of the Steering Committee. 

4.3 The Steering Comm~ttee may pass resolutions under the precondition that both Parties are 
represented In case this quorum is not achieved, a repeat meeting shall take place upon 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, includrng the deteminaion of the 
offer for the Bid Due Date and the Bid Security, the appointment of legal, tax, tra& forecast, 
financial advisors and other advisors and consultants as will be required for the Project 

- I Article 5: Validity 
~ ~ 

.~ ~~~~ - . ~ ~ ~ ~ - -  

5.1 This Agreement shall come into effect from the date it is signed and shall remaim valid and 
- 

i binding save that it shall be terminated: 

a) If the Bid is rejected; 
i 

I b) If the Consottiurn fails to qualify for the Project; 

i 
.? c) If the tender relating to the Project 1s withdrawn by the Authority or does not proceed for 

any reason whatsoever, 

5 
1 d) If the Consortium fails to execute the Concession Agreement; . . or 
i. 
i 
I e) the latest of the Bid being awarded to the Consortium, the Concession Agreement being 

I 
signed in favour of the SPV, the transaction being completed and financial closing for the 

i financing arrangements; 

1 
f f) by the written agreement of all the Parties. 

1 4 5.2 -Rowever, obligations and rights of the Parties that were incurred or accrued prior t o  such 

i termination, includrng the Confidentiality obligafions set fotth-under the following Article 5, shall 

i survive termination for a period of 3(three) years following termination. 
I 
I 

Article 6: Confidentiality 1 

Each Party shali, at all times, and for three (3) years from the date hereof, keep conf-dential any 
confidential information concerning the otherparties which such Party may acquire &connection 
with, as a result of or in any way connected with this Agreement or the Project, and ski l l  not use 
such information for any purpose other than as set forth herein or disclose such kfonnation 
except with the consent of the concerned Party; provided, however, that the foregoing restrictions . 

. 

shall not apply to any information: (i) which is publicly available or becomes publicly available 
through no act of the first-mentioned Party; (ii) which was in the possession of such Wrty prior to . 
its disclosure; (iii) which is disclosed to such Party by a third party which did not acquire the 
infonnation under an obligation of confidentiality; (iv) which isindependently a c q a k d  by such 
Party as the result of work carried out by an employee to whom na disclosure o f  such information 
had been made; or (v) which is disclosed in accordance with the requirements of law;. any stock . . 
exchange regulation or any binding judgment, order or requirement of any wurt or other 
competent authority. 

pgt WAVN. . . -;ILG CON PVT. LTD. . 



1 26s 
by the Authority to such Party or sub~~litted by such Party to the Authol-ity. 

. .~ I 

6.2 Each Party shall ensure that the directon, officersi  employee^;, advisors, agents and Affifiates of 
each of them shall obse~ve the obligation of confidence as set fol-th herein. The 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 eniity over 
which that Party has control 

/ Article 7: Notices 

. . . 1 7.1 - Any-notices,communications-or-other documents to b e  deliver&-in -condon-wiethis---------- 
Agreement must be (i) in writing, and ($(a) delivered by hand sent by prepaid past to the 
addresses set forth below or, if any Party notifies the other Pariies in writing of a q ~ k  address, 
then to that address, or (b) delivered by facsimile subject to proofof sending. 

If to NBPL: El hinstone Building, "r 2 Floor, 10 Veer Nariman Road, 
Mumbai 400001 

Ann. Mr. Phillie Karkaria, Executive Director 
Tel: + 91 22 6629 4000 
Fax: + 91 22 6610 0520 

8.1 All disputes or differences of the Parties, which may ?rise out o f  or in relation to min connection 
with this Agreement, shall be amicably settled between the M e s  hereto. ,Failing such amicable 
resolution, any dispute arising out of or in connection with this Agreement, inchiiing any 
question regarding its existence, validity or termination, shall be r e f e d  to and finalb resolved 
by arbitration in London in accordance with the ICC Regulations and or any amedmcnt or 
enactment thereto, for the time being in force, which rules are deemed t o  immpomted 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 shalt be appointed by lhe twoarbitrators 
so appointed. The language of arbitration shall be English and the place o f  arbitraiim shall be 
London. 

- 

! 8.2 None of the Parties shall be entitled to suspend the p o ( o m s  of the execution o f h  activities 
provided under this Agreement merely by reason of reference of a dispute to arbitratiop 

. . 

If to ATLANTIA: Via A. Bergamini, 50 
00 159 Roma, Italy 

Ann: Mr. Stefano Bonomolo -Mr. Christopher Melnyk 
Mr. Michelangelo Damasco 

Tel: + 39 06 4363 2542 
+ 39 06 4363 4259 Fax: - 

Article 8: Arbitration 

! 
: Article 9: Miscellaneous 

9.1 Amendments: No modification, variation or amendment of this Agreawnt shall be effective - unless it 1s tn writing and has been signed by an authorized representative of eachof h Parties. 



Cuunterparts: This Agreement may he execgted in any number afcounterpark, each of which 
when so executed and delivered shall be deemed an original, and such counterparts together shall 
constitute one instrument. 

Governing Law: This Agreement shall be governed, construed and i n m e t e d  in accordance 
with the laws of India. 

The Rest Of The Page Is Lefl Blank IntenfionoUy. 



THE PARTIES HERETO HAVE: SIGNED THIS AGC;REEMENT 
WRITTEN HEREINABOVE 

For and on behalf of 
p(AVINYA BUlLDCON PRIVATE LIMITED 

Name : 

_____----~ ~~ .~ . . . .~  .. .... ~- ~ 

. .. .. - . .. . 

Witness: - 

For and on behalf of 
ATLANTIA S.p.A. 

Signature: 
iovanni Castellucci IN... Desienation: . Chief Executive Ofljcer 

THE DAY AND DATE 



~ ) N ~ & X U R E .  -U 

NAVllNYA BUILDCON PRIVATE LIMITED 
(A wholly owned subsidiary of Tata Really and lnfrastra~cture Limited) 

Date 30'~ March, 2009 

To, 
National 1Iighway Authority of India, 
G-5& 6, Sector 10, 
Dwarka, 
New Delhi, 1 1 0 075 

Dear Sir, 

Sub : Design, Engineering, Finance, Construction, Operation and Maintenance of 
Four Laning of Pune-Solapur Section of National Highway, NH-9, from Km 40.000 
to  Km 144.400 in the State of M h a s h t r a  under National Highway Development 
Program Phase - 111 on Design, Build, Finance, Operate and Transfer (Toll) basis 

We refer to your letter No. NHAVBOT/I 1019 118120081706 dated 4' March, 2009, on 
the above subject. 

As per the requirement of 3 ofthe 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 I, 
10" Floor, 124 Connaught Circus, 
NewDelhi-  110 001 

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

Thanking you, 
Yours faithfully, 
FOR NAVINAYA BUILDCON PRIVATE LIMITED 

.. . 
Registered Ofilce: Elphinstonc ~ u i l d i n ~ w  10. Vwr Xari~nt~n Road Mumnbai - 400001 

Tel So: +91 22 66294000 Fax No: t9i  32 66100520 



. *. .- . . ' - , . .  . ,. . ~ .. .. . 

uation of registered / i FOR office 

i [Pursuant to section 146 of the 
Compan'es Act, 1956 I 

.," - .~ .,.. - . . . . ... - 

Note -All  fields marked in are to be mandatorily filled. 

$.This form is for @ New wmpany 0 Existing company 

Z.(a) 'Form 1 A  reference number (Senrice request number (SRN) 
of Form 1A) or corpoate i d e n t i  number (GIN) of company A5503401 1 
~ ~ ~ ~ ~ .. - .~ . -~ . ~ ~ 

(b) Global location number (GLN) of company 1-1 
3.(a) Name of mmpany IPune Sdapur Expressways Private Limited 

- ~. ~ . .  ..~ ~ - -  ~ ~ ~ ~~. ~ ~ 

(b) Address of the 
registered office 
of the company 

(c) Name of office of eds$lg Registrar of Companies(RoC) 
I I 
I 
(d) Pulpose of the form 0 Change within local limits of city, town or village 

0 Change outside local limits of city, town or village 
0 Change in o f k e  of ROC within same state 
0 Change in state within office of same ROC 
0 Change in state outside office of existing ROC 

4. Notice ishereby given that 
(a) The adaess of the -red office of the company with effect from 

0 / I  ~ D D / M ~ )  is 

'Address 

'City 

'fistrid NwDehi 

"State Deli-DL 

Country - IND(A 

'Pin code 

'emaa 1D ~ ~ m a i l . a m  

(b) 'Name af office of poposed Rd: or new ROC 
Registrar &Companies, NaSaral Capital Territory of Delhi and Haryana 

The futf address of t k  poke station under whose jurisdiction the registered ofice of the wnpany iS  situated (y 

@ Thedate of Inwlporabon of the company a 

Line I 

Line I1 

W T A T A  SERVICES LTD . JEEVAN BHARTI, 1 
TCMEFt- I, 10M FLOOR, 124, CONNAUGHT CIRCUS 

NEW DELHl 

v 

'Name 

'Address Lrw I 

Lme n 

-crtv 

POUCE STATION 1 
CONNAUGHT PLACE POLICE STATION 1 
CtMWWGHT PLACE 1 
NEW DELHl 1 Certified True Copy n 

*State D ~ ~ . D L  /*AT,$, d1 runs ~ ~ l e p u r  Er~rssswsy; F! ic;te Lirrited ,. 

piF-1 ~ r n  cuYe Fir--- .-- 
a 2- Page 1 of2 

Directgr 



5.(a) SRN of Form23 =..A 
(b) SRN of relevant form I A 
(Mentian the SRN of related Form ?AD. 21; if applicable) . 

6.(a) Date of order o f  company law board (CLB) or any other competent (DDIMMNYYY) 
aulhoritv 
(b) Petition 
number I 1 

List of attachments 

I. Optiond aUachment{s) - i f  any 1-1 >:.. 

~~ - ~ 

I I 
VeriSeation 

To the best of my knwviedge and belief, the information given in this form and its attachments is correct and 
W e .  
0 1  have been authomed by the Board of directors' resolution number 7 1  dated 71 

to s!gm and s&mil this form 
(DDIMMNYWI ~ . .  . . . ,  

@I am a w h x k d  losign and submit this form. 

To be di-yl signed by 

Managing d i m  or diredci or manager or secretary of the campany 

'Designatia, Diredor 

'Diredor identiScation number of the dmdor or Managing Director; or 
Inmme-tax.penmment account number (income-tax PAN) of the manager; or 

1. 

This e- fomis hereby registered 

Mmbershj, nwrbr. if applicable or incume-tax PAN of the secretary 

Whether assaiale or fellow 0 Aaociate @ Fellow 

01705850 

'~lemberrkp n m i k r  or Qmficrrte of number 

(seoetary d a  company who is not a member of ICSI, may quote his1 her 
iname--PAN) 

Cenficah 

and foundthem to be bue and coned. I further certify that all required aHachment(s) have been completely 
eukhedtothkfam. 

@ Chatted amwntanl (in whole-time practice) of 0 Cost pradice) or 

0 Company sgxetary (in who)e-fime praclice) 

71980 I 



NAVINYA BUILDCON PRIVATE LIMITED 
(A wholly owned subsidiary of TataPealty and infrastructure Limited) 

Date : 301h   arch, 2009 

To, 
National Highway Authority of India: 
G-5& 6, Sector 10, 
Dwarka, 
New Delhi, 110 075 

Dear Sir, 
. - -~~ . -~ - -. - -~ ~ ~ ~ ~ ~ -~~~~ 

Sub : Design, ~ngineer ing,  Finance, ~ot&uction, Operation and Maintenance of 
.Four Laning of Pune-Solapur Section of National Highway, NH-9, from Km 40.000 
to Km a44.400 in the State of Maharashtra under National Highway Development 
Program Phase - III on Design, Build, Finance, Operate and Transfer (Toll) basis 

We refer to your letter No. NHAUBOT/I 101 9 11 8/2008/706 dated 4Ih March, 2009, on 
the above 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 filiithfully 

FOR NAVJNAYA BUILDCON PRIVATE LIMITED 

Regidered Oflice: Elphinstone Building Td Floor, 10, Vcer hlariman Road, Mumbai - 400OOl 
Tel So: +9122 66294000 Fax No: +9 1 17 66 100520 



PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMlTED 

Date : 6" April, 2009 

To. 
National Highway Authority of India, c o t ,  I) 

G-5& 6, Sector 10, 
Dwarka, 
New Delhi, 1 10 075 

Sub: Shareholding Pattern of Pune Solapur Expressways Private Limited 

In connection wiib your query on the above subject, we have to clarify as under: 

I .  Pune Solapur Expressways Private Limited (PSEPL) was incorporated on 20" March, 
2009- 

2. There were two Subscribers to the memorandum namely - Navinya Buidcon Private 
1-imited (NBPL) subscribed for 4900 equity shares of Rs 101- each and Mr Kishore 
Saletore, subscribed to 5 100 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.k together with its affiliate (ATLANTIA) shall subscribe to such number of 
Equity Shares of the Company for cash at par so that each of TRILiNBPL 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 
TRlLMBPL and its affiliates and ATLANTIA and its affiliates in such issued and 
paid ng, Equity Capital after incorporation of the Company shall be 50% each. 

4. Accordingly, on 26* March, ATLANTIA, subscribed to 10000 equity shares of Rs 
101- each of the Company and the shares were allotted to ATLANTlA on 26& March, 
2009- 

5. Clause 6.3 provides that simultaneously, on investment by ATLANTIA, in the equity 
Capital of the Company, MT Kishore Saletore, shall sell his shareholding to NBPL. 
Accordingly, PSEPL had received a valid Transfer Deed from Mr Kishore Saletore, 
transkrring 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 

Regd Office: C/o Sata Saviccs Limited, 124, Cornaught Circus,New 



PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

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

~ ~ ~ . . - ~ ~ -  ~~ ~~ ~ ~~ 
~ ~~- ~ ~~~~~ ~~~~ ~ ~ - ~ . ~  ~~~~ 

~~~ ~~~~~~ ~~ ~~ ~ . .  

We enclose herewith Certificate of Shwholding 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 infonnation/clarification, we shall be glad to provide the same. 

Thanking you 
Yours faitfifully 

FOR PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

- i 

%-?z 
A K Sharrna 

-6 Director 

Re& Off i :  UoTaIaSe~im Limited, Jeevan BhartiTovm- I, ~ ~ " F l o o r ,  124, Connaught Circus, New Delhi- I10 001 



PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

Date : 6" April, 2009 

To, 
National Highway Authority of India, 
G-5& 6. Sector 10, 
Dwarka, 
New Delhi, 1 10 075 

We hereby cer t i2  that the shareholding pattern of Pune Solapur Expressways Private 
Limited, as on 26 March, 2009 is as under: 

Sr. , 
No. ! 

We further certie that as of date there is no change in the aforesaid shareholding pattem. 

I .  Navinya Buildcon Private I Limited 

//Certified to be me// 
For PUME SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

Names 

=&--- 
A K Shappli. 
Director 
6* April, 2009 

10.000 

Rqd.  mcer C/o Tata Services Limited, lgvan Bharti Tower - 1,10' Floor, 124, Connaught Circus, New Delhi - 11 0 001 

No. of 
Shares 

50% 

% of Paid-up ' 
Capital 



PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

CERTIFED TRUE COPY OF THE RESOLUTION PASSED AT THE BOARD 
x MEETING OF THE BOARD OF DIRECTORS OF PUNE SOLAPUR 

EXPRESSWAYS PRIVATE LIMITED HELD ON FRIDAY. THE 2oTH MARCH, 
2009 A T  ELPMNSTONE BUILDING, 2ND FLOOR, 10, VEER NARIMAN ROAD, 
FORT. MUMBAl - 400 001 A T  1 2 3 0  P.M. 

ISSUE OF SHARE T O  SUBSCRIBERS: 
~ - ~~~~. ~ ~ - ~ ~~ . -~ ~~. 

"RESOI,YED THAT 10,000 equity shares of Rs lo/- each be and is hereby allotted to the 
subscribersolmemorandum. ~ ~ ~~ ,~ ~ ~- ~ -..,- ~~ -- ~ - .  ~ ~~ - ~. ~ ~~ ~ - ~ - ~ - - .  - ~ ~ - -. -- ~- ~ - 

RESOLVED FURTHER THAT the Share Certificates under the signatures of any two 
Directors and Mr. Vinay G a o b  o r  Mr. Sun11 Dhagat, Authorised Signator~es along with the 
aff iat ion of Common Seal be and are hereby issued to the subscribers to the 
Memormdun and Arficles of Association of the Company as per details given below - 

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

6 A K Sharma 
Director 
6* April, 2009 

Regd. OftiiccC'o Tatasenices Limited, Jeevan Bharti, Tower-1, 10'Floor, 124, Connaught Circus, New Delhi - I I0 001 

Register 
Folio 
No. 

01 

02 

Share 
Certificate 

No. 

01 

02 

Distinctive 
Nos 

01-4900 

4901-1 0000 

No. of 
Shares 

4900 

5100 

Sr. 
No. 

I .  

Names 

Navinya Buildcon Private 
Limited. 

2. Mr. Kkhore Mukund 
Saletore 



PUWE SOLAPUR EXPRESSWAYS PRlVATE 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 261h 
MARCH, 2009 AT ELPHINSTONE BUILDING, 2ND FLOOR. 10, VEER 
NARIMAN ROAD, FORT, MUMBAI - 400 001 AT 4.00 P.M. 

APPROVAL OF TRANSFER OF SHARES: 

. ~ 

~ ~ 

' 'RESOLVD-THAT thetransfer of_510C? equityshares y f  Rs.!~!-  .eachfu!lyg.ui_d up a s  . 

per the details given below and as placed before this meeting duly initialed by the 
Chairman for the purpose ofidenf~j?caiion be and is hereby approved: 

Name of the 
Transfiror 

Mr. Kishore Saletore 

shares 
transferre 

Share 
Certificate 
No. 

2 Navinya Buildcon 
Private Limited 

Distinctive 
Nos. 

5100 

"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 
Compav's Register of Members and to make necessary endorsement on the Share 
Certifcate and to take all other necessary steps as may be required to implement this 
resolutim. " 

IICertifid to be true// 
For PUNE SOLAPUR EXPRJiSSwAYS PRIVATE LIMITED 

Regd. Office: CIoUah S m i c e s  Limited, Jeevan Bharti, Towa- 1, 10' Floor, 124. Connaught Circcs, New Delhi - 11OOO1 rn -7 



PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

CEHTIFED 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 ~ 6 ~ "  
MARCH, 2009 AT ELPMNSTONE BUILDING, zND FLOOR, 10, VEER 
NARIMAN ROAD, FORT, MUMBAI - 400 001 AT 4.00 P.M. 

ALLOTMENT OF SHARES: - 

"RESOLYED THAT  in^ terms of Notification No. 20/2000-RB dated 3rd May, 2000 
-~ ~~~ 

~ issued by~the Resem- Bank of India with regard to permission for issue of securities in 
respect o f j b e i g n  investment approved under automatic route of RBI, the Company do 
hereby conjfhn thati t  has satisjed itself about compliance with all pre-requisites for 
issue of 10,000 equity Shares of &.lo/- (Rupees fen only) eachfullypaid up for cash at 
par to A T Z A W L 4  S. PA. " 

"RESOLYED FURTHER T m T  10,000 equity Shares of Rs lo/- (Rupees ten only) each 
ranking p i  passu with the existing equity Shares in all respects be and are hereby 
allotted for cash at par m d r :  

No. I 
I .  I ATZA'v'TL.4 SP .A  I0,OOO 

I Sr. I Name 

''RF,YOLFZD FURTHER THAT the share certiJcates in respect thereof be issued under 
the Common Seal of the Company under the signature of any two Directors and 
countersigned by Mr. Vinqy G a o b  or Mr. Sunil Dhagat, as Authorized Signatory. '" 

No. of Shares 

"RESOLVED FURlWER THAT the requisite application in Form FC-GPR as required 
under the Foreign Erchange Manugement Act, 1999 be filed with the Reserve Bank of 
India; Mmbai.  ." 

''RESOLYED FURTHER T m T  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 R&strrn of Companies, Maharashtra, Mumbai in the prescribed 
form. " 

//Certified !to be tmeJ/ 
For PUNE SOLAPUR EXPRESSWAYS PRlVATE LIMITED 

C&~G%W 

A K sham&<- 
-- Director , '  ,. . . ! % .. . .  !-.: !<?! 

; ,- .. ,., *;:*, ,. ,~... ~ 

\;....$'- 
- "  i 

T,;, *d2;LY 
Regd Ofice: C/o Tata Savica Limited, ConnaughtCircus,New D e l h i  110 06?--- 



Letter of Undertaking 

March 26,2009 

To, 
Chief General Manager, 
National Highways Authority of India, 
(Ministry of Shipping, Road Transport and Highways) 
G-5 &6, Sector - 10, Dwarka, New Delhi - 110075. 

Ref: Your letter dated March, 4,2009 (NHAI/BOT/I 1019118120081706) 

Sub : Design, Engineering, Finance, Construction, Operation and  Maintenance of 
Foar Laning of Pune-Solapur Section of National Highway, NH-9, from K m  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 (DBFOT) basis 

Dear Sir, 

WHEREAS the consoflium of 

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

AND 

ATLANTIA S.p.A. (formerly Autostrade S.p.A.), an Italian joint stock company having its 
registeied office at Via A. Nibby, 20 (00161), Rome, Italy, registered with the Companies' 
Register of Rome under no. 03731380261, Italian 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 
(MIA1 Letter No. NHAIIBOT-Ill IOl2/2008/482 dated 0611012008). 

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 
(NHAIIBOTII 101911 8120081587) accepting the CONSORTIUM' proposal and declared the 
CONSORTIUM as the "Selected Bidder" as per provision of RFP Documents. 

Page 1 of2 



AND WHEREAS 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 1, 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 NHAI. 

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 minimum shareholding of NBPL and ATLANTIA in the CONCESSIONAIRE 
shall be as  per the terms ofthe RFP; 

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

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

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

5&.cG&L-.-- 
For NAVINYA BUILDCON PRIVATE LIMITED r ATLAN 
Mr. A. K. Sharma 
(Director) / (Chief Executive Officer) 

~ V L . - - -  

For PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 
Mr. A. K. Sharma 

(Director) 

Witnesses: 



NAVINYA BUILDCON PRlVATE LWlITED 
(A wholly owned subsidiary of Tata Realty and Infrastructure Limited) 

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED A T  T H E  
4 MEETING OF THE BOARD OF DIRECTORS O F  NAVINYA BUILDCON 

PRIVATE LIMITED FIELD ON MONDAY, ~ 3 ' ~  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 I 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 T w o  Hundred and Twenty Two Crores 

Only), provided that such Equity investment shall at all times be i n  conformity 

with the provisions of the Concession Agreement executed between the SPV 

and National Highways Authority of  India (NHAI) and the RFP Wcqucst  for 

Proposal) dated 24Ih December, 2008 and subject to any modifications ! 

revisions, made from time to time, to the financial model prepared f o r  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 WOU) dated 5" 
~ ~ ~. ~ - ~ .  

May, 2008 and toauthorize.any~irid all 'the actiirifies-iieC&~ary, useful and /~ ~ ~ ~ 

~- - -  ~~~~ . .~~~~ ~. - ~ ~ .~~ ~~ ~ ~ ~. -~ ~ ~, ~- - .  

or aimcd to the execution of the said Concession Agreement by the SFV and 
~~ ~ ~ - the~execution uf-any act; document, commitment, lettet-or- agreement that  is- - ~- . 

required by National Highways Authority of India (NHAI) and, hereby 

authorize Mr. A K Sharma, ljirector or  Mr. Kishore Saletore, Director to sign 

and execute any other deed or document aimed a n d / o r  anyway related t o  the 

terms of MOIJ and request a n y m i s s i o n  and / or authorisation, conclude 



NAVINYA BUILDCON PRIVATE LIMITED 
(A wholly owned subsidiary of Tab R e ~ l t y  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 Shanna, Director and Mr. Kishore Saletore, 

Director, jointly or severally among them and in addition t o  the masmgers, 

Authorised signatories indicated above for the activities set forth therein, to 

negotiate, finalise, sign and execute any and all deeds, docmnenls, 

confirmations necessary and 1 or useful to release to  the NHAI a written 

undertaking. 

//Certi/ied True Copy// 
FORNAVINAYA BUILDCON PRIVATE LIMITED 

%==.N=-. 
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. TBE 20- MARCH, 
2009 AT ELPHINSTONE BUILDING, zND FLOOR, 10. VEER N A R W  RO- 

\ FORT, MUMBAI - 400 001 AT 12.30 P.M. 

AUTHORISATION FOR INVESTMENT AND OTHER RELATED MAITERS 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 Hunmed and Twenty 
Two Crores Only), provided that such Equity investment shall at all times be in 
conformity with the provisions of the Concession Agreement and the RFP (Reqzxst 
for Proposal) dated 24'h December, 2008 and subject to any modifications 1 revisions, 
made from time to time, to the financial model prepared for the p j e c t  for the 
purposes of its financing, in accordance with the lenders; 

b. approve any and all the activities pursuant to the described terms aud conditions 
mentioned in the Memorandum of Understanding (MOU) dated 5* May, 2008 and to 
authorize any and all the activities necessary, useful and I or aimed to the execution 
of the Concession Agreement by the Company and the execution of any act, 
document, commitment, letter or agreement that is required by National Highways 
Authority of India (NHAI) and, hereby authorize Mr. A K Sbarma, 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 pemGssion and / or 
authorisation, conclude any and all the other acts / or  adminislmtive documents o r  
contracts necessary, wful  or appropriate to that purpose; 

c. approve any and all the activities aimed at fulfilling the request fmm NHAI in 
relation to the execution of the Concession Agreement by the Company; 

d. explicitly authorize Mr. A K Sharma, Director and Mr. SuniI Shinde, Director,joindy 
or severally among them and in addition to  the managers, A u t h o r i d  signatories 
indicated above for the activities set forth therein, to negotiate, finafise, sign and 

~ ~- ~ ~ - ~~ - . ~- ~~ -~ 

. ~ 

execute any and all deeds, documents, coniiri i iat ions-riem add f -or  useful to  
release to the NHAI a~wriffen ufidetfaking. ~ ~- 

~ ~. .. .~. ~ ,lCerfjfi-ed r6 be tfue,, - -- ~ -- ~- ~ - - ~~- 
~ - - . - .  ~- -~ ~ ~ -~ 

For PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED. . 

i/ 

!$A K Sharma 
Director 

Regd. Ofticc. C!o Tata Srrbiccs ; Limited, Jeevnn Bharti, Tu\uer - 1, lo* Floor. 124; Conn 



PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

-+7 
CERTIFED TRUE COPY O F  THE RESOLUTION PASSED AT TEE BOARD 
MEETING OF THE BOARD O F  DIRECTORS OF PUNE S O L A P U R  
EXPRESSWAYS PRIVATE LIMITED HELD ON FRIDAY, THE 20TH MARCH, 
2009 AT ELPHINSTONE BUILDING, 2ND FLOOR, 10, VEER NAIUMAN 
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 hme S o l a p u r  section of NH - 9 
from Km 44.000 to Km 144.000 in the state of Maharash* d e r  NHDP Phase WA and 
to authorize Mr. Arun Kumar Sharma, Director or Mr Sunil Shinde, Director for signing 
& executing the concession agreement. The Board after some discussion 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 lILA on Design, Build, Finance, 
Operate and Transfer (DBFOT) basis, as per the draft placed before the meeting duly 

4 initialled by the Chairman for the purpose of identification and tbat Mr. Arun Kwnar 
Sharma, Director or Mr Sunil Shinde, Director be and are hereby severally authorised to 
execute the said Agreement and to sign ail the necessary documents and dl 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,  direct^ o r  M r  
Sunil Shinde, Director, who shall sign the same in token thereof.'' 

"RESOLVED FURTHER THAT a copy of this resolution be certified by any o n e  o f  the 
directors of the Company and the same be forwarded to the concerned authorities." 

~ ~~ 
~ ~ ~ ~-~ .. . - - ~~- ~ ~~~~ ~~ ~~. 

~ ~ ~~ 

~ ~ ~~~ .. ~~~ . . ~ ~. ~ ~ . . . ~ 

//Certified to be true// 
~~ ~- . -  .. - -  . ~- ~ ~- ~ ~ - ~ --.. - 

~~~ ~- 

For PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

5%-Q.--- / 

Director 



PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

List of Directors of the Company as on 26@' March. 2009 

Sr Name of the Director 

1 MR. KISHORE MUKUND SALETORE 

2 MR. SUNlL BHALCHANDRA SHINDE 

3 MR. ARUN KUMAR SHARMA 

4 MR. GIANCARLO GUENZI 

5 MR. ROBERTO MENGUCCI 

6 MR. STEFAN0 BONOMOLO 

DIN No 

01 706850 

0224501 3 

Certified to be true 

For Pune Solapur Expressways Private Limited 

5$%w- 
Arun ~ u z s h a r r n a  

Director 

& 

Regd. Office: C/o Tata Services Limited. Jeevan Circus, New De$i - l10 001 



ANS LAW ASSOCIATES 

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

Ref:AW/MJS 1263 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 opinion on Pune Solapur Expressways Private Limited 

We have reviewed the Certificate of Incorporation, Memorandum and Articles 
of Association of Pune Solapur Expressways Private Limited (heminafter 
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 Temtory of Delhi & Haryana at New Delhi 
on 20th March 2009 in the name of "Pune Solapur Expressways Private 
Limited" under No. 188631 of 2009. The Certificate of Incorporation was 
issued by the Registrar of Companies, National Capital Temtory of Delhi 
and Haryana. The Company has been allotted with company 
identification number U74120DL2009PTC188631. The registered office of 
the Coq~pany is at C/o. Tata S e ~ c e s  Ltd., Jeevan Bhaxti, Tower - I, 10th 
Floor, 124, Connaught Cncus, New Delhi - 110001. 

2. The Company has been incorporated with its main obpct as: 

" to carry on the business of developing and mamging  the project for Four 
Laning of P u n e  So&ur.Section of National Highway,H-S,from Km 40.00 fo ~~ ~ ~ ~- ~ 

. . ~~ ~~~ - Km 144.00~in the StateofMaharashtTa u n d e r N a t i m  Highway DmIapment 
Program Phase-111. on Daign, Build, Finance, Operate aid %+ ( ~ 0 1 1 )  

. . .  - basis," - . . .~ . ~- ~~ ~ ~ .- ~ -~ ~- - 

3. The Company is a separate legal entity distinct from its members and 
shareholders and is capable of entering into contracts on its own name 
and is recognized as a "person" in law. Pursumt to section 46 of the 
Companies Act 1956, the contraas executed by the persons duly 



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

4. The Company to achieve its main objective as stated in its Memorandum 
of Association, as such can legally and validly enter into and/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 shaU 
be binding on the Company. 

5. As such, in our view, Pune Solapur Expressways Private Limited, is duly 
constituted and incorporated under the Companies A d  1956 i.e. the 
applicable law and is legally and validly capable of entering in to  any 
contract and/or agreement with respect to wnstruction of the Pune 
Solapur Four Lane Highway with the Nat iod Highway Authority of 
India through its duly authoriesed reprrsentative and execute the same, 

perfonr, and deliver the obligations under the said agreement m its own 
name. 

Yours faithfully, 

E w  Assoaates 



THE COMPANIES ACT 1956 

COMPANY LIMITED BY SHARES 

MEMORANDUM AND ARTICLES OF ASSOCIATION 

PUNE SOLAPUR EXPRESSWAYS 
PRIVATE LIMITED 



9 ~ ~ m ~ f a i i t K i f  
Pune Sdapur Expressways Private Limited 

S 
Form 1 

* 
# Certificate of incorporation 

Corporate Identity Number : U74120DL2009PTC188631 

* 
J 2008-2009 

I hereby certify that Pune Solapur Expressways Private Limited k this d a y  
incorporated under the Companles Act, 1956 (No. 1 of 1956) and that Be company 

* 
% is private limited. +% 

i this Twentieth day of March Two Thousand Nine. 

~ ~~~ . ~ 

. p W E Y  . EGINRIS) 

iolapur Expressways Wvate Limited 4 

LTA SERVICES LTD., JEEVAN BHARTI., ~ - TOWER - I, lOTH FLOOR. 124. C O N ~ C I R C L B .  ~~ . , 

\FI Ul. i l n M 1  . 

Pune E 

NEW L,,. .. . .,,, .. 
Delhi, INDIA 

CERTIFIED TRUE COPY 



THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

I. The name of the Company IS PUNE SOLAPUR EXPRESSWAYS PRIVATE 
- 

UMITED 

II. The Registered Otfiie of the Company will be situated in the Nationd Capital '. 

Tenitoiy of Delhi - - . . ~ . 

. - 
111. : The objects for which the company is establiitied are: . ~ 

A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED B Y  THE . . 

COMPANY ON ITS INCOR.PORATION. - ~ ~~ ~ 

. . 

1. To carry on the business of developing and managing the p r o w  for Four .  . 
~ 

Laningof Pune-Solapur Section of ~ a t i o n d  Highway, NH-9, from Knr;)0.000' - : 

to Km 144.400 in the State of Maharashtra under National Highway . ~ 

. ~ 

Development Program Phase - Ill on Design. Build, Finance, Operate and 
Transfer (Toll) basis. 

6. OBJECTS INCIDENTAL OR ANCILLARY TO THE AlTAINMENT OF THE 
MAIN OBJECTS: 

2 To acqulre land, develop them suitably by providing communication, power 
supply, water supply and other facilities and make them availableon such 
terms conditions as may be agreed upon to any individual, firm. company, 
association or concern for the purpose of business of the Coq.xmy. 

3: To promote and operate schemes for the purpose of bringing into existence,. . '  . 

- -  .- managing and administering well planned industrial areas.. ~ ~~ . ~ .  . ~ . -  - 

4: To acquire and undertakethe W e  or any pari of the-business, properly 
and liabilities of any person, firm, corporation or mmpany having similar 
objects. 

~ .5- T o  purchase, take on lease or in. exchange, hire, or otherwise acquire any .. - . . ~ - - 

~~~~ ~ ~ ~~ .~ 
. real and personal property and any rights or privileges which the Wmpany ~ . 

may think necessary .or convenient~fdrttiep~?si% of i t s  bi2sine3SanCin - -I 

particular any land, building, easements,. rirxhinery plants and h k s  in 
. .~ .- ~ ~ ~ - -~ -~~~~ ~ trade. ~~ ~ ~~-~~~ .--- - - -  ~-~ ~~ ~~~~~ ~ - .  

6. To grant to other persons or companies or firms the right, lease, sub-lease, 
license, sub-license or priiilege to cany on any kind of business on the 
property of the Company on such terms as the Company deems expedient 
or proper. 

and alter any buildings or works, ne-aiy or 
oses of the Company. <siwT:, *.- 
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8 To enter into any arrangements wlth Government of India, Government of 
Maharashtra or any other Government or State or Local Autho*. Country 
or Domtnion or with any authorities local or otherwise for the purpose of 
carrying out the objects of the Company. 

9. To grant orguarantee loans or advances to any company, assodation M 
concern engaged in any industry or to assist its establishment, development 
or expansion. 

10. To establish, promote, subsidise and otherwise asskt any company or . - 

companies, or other co,mem for the purpose of setting up any irdustry or - 

running any industrial undertaking acquiring any pmperty or furtherkg i%yd 
the object of this Company. 

11. To sell, dispose of,.let i n  lease or on  h i e  or transfer the buskws,pr~PettY,, - - . . - 

assets and undertakings of Ihe Company, or any part !her.& to m y  other 
company, assmiation or 'concern for cash, stock or shares d any other-; 
company. 

12. To promote and,undedake the formation of any im lk l ion  or 6ompiny~ . . 

having similar objects for the purpose of acquiring all or any of the proErty . . 
and liabilities of 6 company. 

. . . . . . 
13. To sell, improve, manab, develop, exchange, lea*, mortgage, enfranch'i. - - : 

dispose of, tunl to account, or otherwise deal with all or any part Of the 
property and rights of the Company. . . 

14. To accept stock or shares in or the debentures, rnortgige debentures, or 
other securities of any other company in payment or part payment for any 
services rendered or for any sale made to or debt owing fmm any 
Company. 

15. To pay all costs, charges and expenses incuned or sustained in cf &out the 
promotion and establishment of the Company or which the Company shd . 
consider t o  be in the nature of preliminary expenses incMing therein the. 
cost of advertising, commissions for underwriting, brokerage for pfacing . 
assisting to .@ace shares or debentures, brokerage, prinking and stationety - . - 

.~ ~ ~~ . and~expenses attendant upon the~formation ofthe Campany. ~ ~~ ~ ~ . ~ ~~ ~~ 

16. To borrow or raise or secure the payment of money and in particuhr by the 
issue of debenlures or debenture stock, perpetual or otherwise, charged 
upon all or any of the Company's property (both present and Mure). 

17 To receive grants, loans, advances, or other moneys by deposit of 
otherwtse from State or Central Government, banks, companies, gusts, or 
~ndlvlduals Wh or wlhout allowance of Interest thereof, subject to provision 
of Sec.58A and directive of Reserve Bank of India. . 

~ ~ ~. ~ ~- -~ ~ -~ ~ . ~ ~ .  -~ ~ ~~ . 
18. To lend money, on mortgage of immovable property or on hypothecation or 

pledge of moveable property or without security, to such persons or 
companies and on such terms as may seem expedient and in particular to. . . 
customers and others having dealings with the Company, and to guarantee 
or become sureties, for the performance of contracts or obligations by any 
such persons or companies. Provided however that the company shall not 
carry on the business of banking as defined in the Banking Regulation Act, 



19. To invest the moneys of the Company, not immediately required in such 
manner, other than in the shares of this Company, as from time t o  tlme may 
be determined and for making such investments as necessary forfuriherlng 
the Company's objects, through any investment vehicle or otheiwise. 

20.To employ or pay experts, foreign cunsultants, in connection with the 
planning and development of all o r  any of the business connected with the 
Company's operations. 

2l.To employ and remunerate experts fo investigate and examine into the 
conditions, prospects, value; character -and circumstances, of an* business 
or industrial concern and undertaking and generally of any assets. property, 
or rights. . .  

22. To act as adviserslmanagers. or to && the management, m t r d  and 
'. supervision of any company, association or doncem having similar obpcts 

by nominating directors, controllers, supewkors, advisers or o-se or to 
collabor'ate with any company or &socktion cir cpncem formed fos c a v i n g  
on business within the objects of the Company. 

23. To enter into any partnership or anangementfor jobrt working in business, 
sharing otprofits,of any industrial undertaking, joint venture 6r ~ c i p r d c a l  
concession or amalgamation with any other company, firm of persons 
canying on or engaged in business- within the objects of the Cbmpany or 
similar thereto. 

24.To apply for and take out, purctbase or 0th-se acquire and protect, 
prolong and renew whether in- India or efsewhere any trade mark, patents, 
patent rights, inventions, copyrightdesigns of secret processes, licences, 
protections and concessions which may be useful lor the Company's 
objects, and to grant licences. to use the same, and to work devebp carry 
out, exercise and turn to account the s a w .  

25. Touse trade marks or tradenames or brands for the products and goods of 
the Company and adopt such me.= of making known the -ss and 
products of the Company or of any cornpaw in w h i i  this Company is 

. . interested as may seem expedient- and in particular by advertising in 
newspapers, magazines, periodicals, by circulars, by purchase and 

. . exhibition oi~works~of art-or interest, by  opening stalls andexhibitions, by ~~ . . 

publication and distribution of books and periodicals, calendars, almanacs- 
and diaries, by distributing sample aiid by granting prizes. rewards and 
donations. 

26. To create any depreciation fund, reserve fund, sinking fund, insurance fund, 
or any specialor. other fund, whether for depreciation or for repairing. . . .  
replacing, improving, extending or any of the propergr of the 
Company or for redemption of del%n=edeemabte preference shares 
or for special dividends or.for equariing dividends or for any other purpose 

~~. ~- ~~~ . whatsoever, and to transfer any such fund or partthereofto any~of,the other -~ ~~~ ~~ -~ 
funds herein mentioned. 

27.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 connected with any particular trade or business or scientific 
research, industry or commerce. 

28. To establish agencies or branches in India and elsewhere and to regutate 



29. To procure the other recognition of the Company in any foreign state or 
- 

place, and to make all deposits d money or securities, and da  all things 
necessary for compliance with the laws or regulations of India or of any 
lore~gn, colon~al municipal or other Government in places where the 
Company may be desirous of transacting its business. 

30. To accept gilts of property, shares or assets 

31. To mortgage or charge all or any part of the property and rights of ihe 
Company including its uncalledcapiiaL 

32. To nominate Directors or Managers ot any subsidiry company or  of any 
other company in which this Canpany is or may be interested. 

OTHER OBJECTS: 

33 .  To carry on the business in India or abroad of devebpment of real estate 
and infrastructural facilities inc*dng but not limited to housmg. m m e r d a l  
premises, industrial parks, infwmation technology parks, business parks. 
special' economic zones, hotels, resorts, kspit.ak; educational institutions. 
recreational facilities, city and regiorql levei brfrastricture, indusive or 
exclusive of such infrastructural and faalilies I amenities, uban, semi-urban 
and rural infrastructure of all types iadudipg roads, water supply, street 
lighting, drainage, sewerage, transpxinfrastructure of all types including 
roads and bridges, mass rapid transit systems, ports, jettys, alporls a@ 
other conveniences, integrated techno township, technology parks. software 
parks, electronic and hardware technology parks, cybercity and infocity. 
property inchding residential flak office premises, houses, buildings, sheds 
and other fixtures on lands and W n g s  and any rights or privileges, power 
and utility projects of all kinds including thepal, hydel, gas based, non- 
conventional and/or renewable energy based such as solar, tidal, wind and 
bio-gas and also to provide advisory and consultancy services i n  all the 
matters relating thereto. 

34. To carry on the business to puochase, sell, dwelop,take in exchange, or on 
lease, hire or othelwise acquire, whether for-investment o r  sale, or woMng 
the same, any real.or personalestale and to cany on the business of 
developers of modem ~hcp-enter~nmept complexes, rnu l t i iemiona l  
commercial complexes comprising d offices for sale or self use or for 
earning rental income thereon by letting out i nd i v i i a l  units comprisd in 
such building(s) and lo carry on business as proprietors of flats and buildings 
and to let on lease or otherwise aparlments therein and to provide fw-the 
conveniences commonly provided in fbts, suites and residential and 
business quarters and also to purchase or otheNvise acquire and sell. 
dispose-off and deal in real or p-~~onal  property of all kinds and in particular 
lands, buildings, herediiamenls, business concerns,. and undertakings, 

. . . mortgages, charges,. annuities,patents, licences, and any. interest in real.or. .. . . 

personal property and any claims against such properly or against any 
persons or company and also to undertake development of infrastructure 
work on build, operate and transfer basis as contracted from the Central / 
State Governments, various local.authorities and union territories and to 
develop, construct, run repair, maintain, decorate.. improve, remodel, build, 
operate and manage roads, bridges, highways, railways, waterways. 
gaslines, airports, docs, ports. jetties, gardens, public places, buikSngs, and 
other structures. develownents. utiiities and to ooerate and transfer the 



things as may be necessary from time to time and t6 cany on the busmess 
to own, hold, exploit, use, develop. operate, manage, seP, assign, lease, 
licence, rent, hire transfer, convey, exchange, morfgage, create security 
interests in, take options over, pledge, or otherw&dispose of or &a1 in and 
with, any 'property whatsoever, including but not l i m w  to Ian&. W wah 
building developed thereon, real estate assets and infmsmcturd facilities 
built or developed by the Company and any rights orprivileges of any kind 
over or in respect of any property for the purpose of business of the 
Company, and to grant to other persons or companies or firms the right, 
lease; sub-lease, license, sub-license or privilege to carry on anykind of 
business on the property of the Company and also to provide advisory and 
consultancy services in all the matters relating thereto. . . 

. . 

35. To provide project management, construction management, development 
management, facilities management and any other similar services for any 

- -projects of the nature covered in Objects 1 and 2, wiw+ther or-not owned, 
either fully w partly by the Company or any funds managed or $idvised by 
the Company during either or all of the precons'twchn, development, 
construction and post-construction phases of the project 

: 36. To carry M the business of acling as sponsoi, manager:a@isers, 
administrators, attorneys. agents; cons@tants, reprqenia@es or nominees 
of or for any venture capital funds, mutual furtds, offshore funds. unit trusts. 

. . , investment trust or any other funds of portfolio.of securjties; properties or  
assets of any kind, including any pension, provident fund or stlperannuation - . 

fund set up, formed or established in lndia or in any othir a n b y  by-the 
Company or by any other person, or by government, state, bcal authority, 
association, institute (whether incorporated or not) or any other. agency or 
organization, to carry on the business of providing financial services,. advise 
and facilities of every description, including (but without l i n g  the 
generality d the foregoing words) all those capable of being pwided by 
investment and fund managers and advisors, promoters and managers of 
venture capital funds, mutual. funds, unit trust and other inveslment media, 
issue houses and financiers. A d  to undertake the busi-d ananging, 
managing andlor providing, venture capital, seed capital, riSk capital or 
promoters' capital, loans, advances, guarantees and other mezins of 
financial .intermediation with or. without. security to existing or proposed 
industrial, commercial or trading enterprise whether a coprate or non- 
corporate body, individualpr a group whether propoted by this C-panyor~ ~ . 
within the same management or nirt and to prornOte dkctlfor indirectly 
industry, trade and commerce nationally and i n te im lham either 
individuall'y or in association, co-operation, cotlaboration or participaeion with 
other local or offshore entities. 

37. To carry on the business of preparing, undertaking, executing, ad-istering 
venture capital schemes, mutual fund schemes, or, unit trust schemes by 
issuing units or participations therein to investors and redeem; cancel, 
exchange,, transfer, revoke or list (on stock exchange(s) in lndia or 
elsewhere) ~ . such units ~ or p~~ participations ~ .. ~ - or trusts ~ -~~ and distribute the ~ . .  pfoce.sp~~ . ~~ 

thereof amongst investors, beneficiaries. pensioners or other persons 
entitled to the same, and whether in money or in sgiscii or otherwise, to 
carry on the business of providing portfolio management services, 
management and advisory services to venture capital funds, off shose funds. 
pension funds, provident funds, management of insurance funds, financial 

of research on commercial basis an@ ako to 
tancy services in aU the matters relating thereto. 



38. To act as agents, representatives, brokers, custodian and as Inistees for any 
person, banks, institutions, trusts, finance depositors, associations or . 
company and to undertake and perform subconlracts Shd to do al?! 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, subamtractors, 
sub-brokers, sub-custodian, trustees or otherwise. 

. . 

39.To carry on business as management. industrial consultants and to ~. 

undertake; procure and provide services, lacilities, conveniences, assistance 
and advice of all kinds and description to clients on all matters- relating to . 
their business or operations or the devekpnent, improvement, modification, 
renovation or expansion thereof including matiers relating to- technical, ; . ~. 
engineering, quality control, research, management. orgenisation. 
administration, marketing, commerdaJ, public relations. pobI'kiiy, secretarial, . 
legal, financial and all systems or pmceses relating to the. poducfion. 

. . storage, transport, distribution, marketing services and sale of goods -andlor - - 
relating to the rendering of services or o W s e  as may &e required by . . 
them: . 

40; To undertake and engage in research generally and in particular probt&ms 
relating to -personnel and industrial a* business mana&i?ent, and 
distribution, marketing and selling goods and rendering services, a d  to 
cbllect, prepare and distribute information and statistics relating to anjl type 

. of business and industry and generally to act as market and inyesmen! 
research consultants. 

41. To act as advisers and consultank?tor &kction and recruitment of officers 
'and/or administrative, managerial, supervisory technical and &her personnel 
generally to carry on business of industrial and personnel consultants: 

42.To advise, supervise and assist individuals. finns, bodies corporate ( w e e r  
incorporated or not), associations, institutions, government pubkc W i e s  and 
others on' preparation, making, keeping, maintenance, preservation and 
custody of books of accounts, doaiments; vouchers a+ papers and make. 
prepare, give or file or cause to ma&, peparing, keeping-givingor filing 
-proper reports, statements, applkatiok, retwrs, n o t e ,  circuhrs and other 
documents under any statute, rule, reguhfions, order o r  notifmtion or  which 
are otherwise necessary expedient or vsual to be made, prepared, kept, filed 
or maintained. . ~ .... ~~ ~ . . ~ ~  ~~~ ~ ~ ~ - ~ ~~~. . . ~  ~ -~ ~ ~ ~ . . -  

43. Tb c&y  bn all or any of the business ol undertaking or arranging for the 
writing and publication of books, magazines, journals, newspaper or 
pamphlets on subjects relating to commerce, incbs.!ry, agriculture. medkine, 
banking, insurance, investment, taxation, finance, economics, law and other 
subjects. 

44:To carry on business as insurafce bdcers and agents, in respixt of all 
classes of insurance including marine, fre, Me, accident, burglary. 
workman's compensation and indemnity. 

.. ~ ~ ~ .. ~~- . . ~  .~~ ~ ~ ~~-~ . . ~. . - ~~~~ ~ .. ~ 

45. To carry on busmess as consoltants 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 studk?s and furnishing of oae r  
services required to enable clients to consider the feasibility and execution of 



46. To carry on business as architkts, contractors and builders of all gndsof' 
works and to undertake repairs, maintenance, overhauling and other 
contracts as may be required by clients in connection wiih the working of any 
factory, undertaking or other establishment. 

47. To act as agents and brokers for sellers, buyers, exporters, importers, 
merchants, tradesman, insurers and otherwise to undertake and carry out 
agency work and commission business. 

48,To carry on bus~ness, protessiin or vocation ot acting as Consultants, 
Advisors, Managers, Trustees, Anorneys and Agents for a8 matters and 
problems arlslng out of or relating to or touching upon the f a d  flrIaIICe, 
~nvestment, real estate, foreign exchange. taxatiOrt, law, import-export, 
administration, organisation, management and techno-economics. costing 
commencement and exmnsion of trade. commerce and indusbies. including 
construction of plants-'and buildings, .purchasing techniques, pnafuctio6 . - - .. 
storage, purchases, salk, marketing, distribution, advertising, publiaty, . - 
material and cost-control and rendering of sewices t o  individuals, firins. 
bodies corporate, institutions, concerns and associaions e t h e r  
incorporaied or not and departments of the Government) and all mlic and 

. . 
local authorities (WetherIndian or Foreign). 

49. To carry out all types of financing operations and perform dl types of 
financing services, including factoring, hire-purchase, leasing, biU marketing; . . 
bailing, making loans, short. medium and long term. 

50. To carry on the business of a leising and hire purchase Company andto 
acquire, to provide on lease or to provide on hire purchase basis to stock. 
broking membership and all types of industrial and offke phnts, equipment, 
machinery, vehicles, buildings and real eswe. required for manutacfuring, 
processing, transportation, trading business a n d  other commercial and 
sewice business. 

51. To carry onbusiness and to act as merchants, tiaders, commission age*, 
brokers, guaranteed brokers, banias, contract&, to export. import, buy, 
sell pledge, 'make advance "pn,  barter exchange or &he-e deal in 
goods, articles, produces and merchandise of all kinds and descriptions. 

~ - ~. ~. 52. TB finance any industrial enterprises by way of lending and achrancing ~ ~ 

money, machinery, land, building, shed or such other things as may be 
required by such industrial enterprises either with or without security and. ' 

~ 

upon such terms and conditions as the Company may think fit and to 
guarantee or become surefis for the perfohtance of any agreement or 
contract entered into by any person with any financial institution, banks or 
other parties for obtaining finance whether f o r  its long term capita5 working 
capital or for any deferred payment finance or any other purpose. 

53. To lend or advance money to owners, builders, developers and other 
~ ~ . persons on securities of all description whether real w personal andto grant 

loans upon mortgage of any lands, buiklings and hereditaments of 
whatsoever tenure for the improvement there& or otherwise. 

54. To carry on the business of finance, trust, legal trust and to finance Industrial 
enterprises and to promote companies engaged in industrial finances, 
service and trading business. 

55. To carry on all or any of the business of guaranteeing the performance of 
any contract or obligation d any Company, firm or persons by and or 



guaranteeing the payment and. repayment. of the capital and pincipal of . . . - 
dividend, interest or premium payaMe on any stock, shares, andsecwities; 
debentures, debenturestock mortgage b a n  and other securities issued by 
any Company, corporation, firm or persons including (without prejudice to 
the said generality) Bank overdrafts, bills of exchange and promissory notes 
and for the aforesaid purposes to act as agents for the dollection, receipt or 
payment of money and to act a s  agents for a n d  render sewices to 
customers and others, and generally o f  giving guarantees and indemnities 
provided thaf the Company shall not do any banking business within the 
meaning of the Banking Regulation Act, 1949. 

56. To design, implement, manufacture test, build, sell. buy expect, import, hire. 
deal, act as agents, propose, develop, execute a& tram in areas of and 
relating to telecommunication systems, micm, mini and main frame 
computer software and hardware. digital and andogue data processing 
devices andsystems, computer related technologii.in f o r w l n  systems 
and processes, computer based s e e m s  and afwkatiws, sothmre and 
hardware of any type or description -dud ing  all future devebpnenPs. 

57. To undertake, acqiiire, take up s& buy and hold shares, stocks, debentures, 
debenture-stock, bonds, obligations and securities ikued or gumanteed by 
any Company or any other Company constituted or canying on business in 
lndia or in any foreign country, and debentures, debenturestodr, bonds, 
obligations and securities. .issued or - guaranteed by -any government, . - -  
sovereign ruler, commissioner, pubk body, or authority, supreme, municipal 
local or otherrise 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 a# rights and powers 
conferred by or incidental to the ownership thereof. 

58. To provide consultancy services in the field of f-hamial. managerial, 
marketing, modern methods of manufacture, design, knowhow and 
technical sewces for export of goods. 

59. To carry on business as im-rs; expoAers, buyers and sellers of and 
merchants and deakrs in merchandise; goods, materials and machinery of 
all. kinds, spare parts, 'accessow and equipment, and of pwellery, 
ornaments, bullion, preciousantl semiprecious stones. 

~~ - ~- - ~- ~ ~ .~ . ~ -  - ~ --  ~ ~- ~- 

60. To act as. general traders, exporters, merchants and to buy, sell, .import. 
export, all types of engineering goods, pharmacwticals, femok and non- 
ferrous metals, iron steel, jewellery or any other products. 

61. To act as exporters, or general merchants and to buy, sell, import, e&, 
manipulate, treat,~prepare, and deal in all types of merchandise, products, 
substances, commodities, articles and things such texfiles, garments, 
hosiery products,electrical goods, plant and machinery, electronk goods. 
engineering goods, hardware, buiMing materials, agricultural produce, ships, 
crafts, automobiles, vessek,. air crafts, rigs. IJastic,~&bber, colours,- 
chemicals, pharmaceuticals, ferrous and non-ferrous metals, i rm, steel, 
furniture, spices, jewellery, groceries, orany other product 

62 To carry on business as importers and exporters and dealers in general 
stores and provisions in all its branches, in particular as importers or 
exporters of, and dealers in provisions, produces, drugs, chemicals and 

rsonal and househokl use and 



' , 63. To establish, maintain, provide fin&ncial consukancy of every h d ,  viz. 
financial, statistical, accountancy, secretarial, legal or other sewices and to 
take such steps as may be necessary-forthe purpose and render assistance 
and advice on scientific methods d managemi?nt of men, materials. 
machinery, moneys and other resources, and of operations and seek for and 
secure openings for the employment of capital and with a view thereto to 
prospect, inquire, examine, explore and test and to dispatch and employ 
expeditions, commissioners, experts and other agents, and conduct, 
organize, participate in andothewise associate with, seminars, discussions, 
conferences; courses, terms training pgrammes -pertaining to scientific 
methods and to matters of management interest and sponsor, conduct and 

. collaborate with research, investigafms aild on management 
subject and propagate and make use-of the resun thereof and pubbsh and 
deal in books, journals, reprints and other management lierature. 

64. To,. act as consultant advisers and e* for k a l  -project impiementation 
and render all types. of project consulzcncy and se- including public 
relations, legal advise, information a d  firiancial advise Dn company matters, 
liaison with RBI, banking and financial ifistitutions, technical advise and 
evaluation of technical collaboration wim foreign cdbborators, represent and 
act on behalf of companies involved in tfie projects;in India and a b r d . .  

65. To carry on the business of surveyor& exporfers, prospectors and mllectors 
. . of data concerning the earth's surface and-s~ib%!rface, the identification of 

resources by any means, photograljhers, draughtsman, map makers and 
printers and topographical model mdcerr,incMing the-formation, carrying 
on, conducting and transporting of scientific, industrial and-other expedhns  
and investigations of all kinds and io-carry on the business of advisers-and 
consultants in connection therewith and to tarry on any of the businesses of 
consultants in civil, structural, precision, gas, oil, heating, mechanical, light, 
heavy, motor, marine, nautical. aemnautical, service, Mricat, 
telecommunication, chemical and g&mal engimring and of designers. 
installers, servicers, developers, M o f s ,  hirers, letters on hire and 
agents for the sale of and dealers in equpment, plant, tods and machiriery; 
and to carry out surveys, researches, invesiigations a i d  experimental w o w  
of every description in relation to any materials, substa-xes. 

66. TO carry on the bustness of builders, developers, constructors, engineers. 
contractors, decorators, designers, archaects, planners and surveyors 

67.To carry on all knds of bustness relating to freight forwarding, thaS a, the 
collectton, assembly, carriage and disped of an kinds of goods, including 
that of Clear~ng Agents, Fretght Conimdors, Steamer Agents, and generally 
to carry on all or any of the following businesses, that is to say, general 
carners by land, water and alr, ra~bvay. port, shipping and forwardtng agents 
and warehousemen 

68. To cany on all or any of the business d m a g e  and haulage contractors, 
~. -~ ~ . ~ . . .. garage contractors,. garage propr ietm owners and charterers-& - road ~ ~ ~ ~ - 

vehicles, aircrafts, barges and boats of every desmiption, charters of ships 
and lightermen and carriers of goods by road and water, forwarding, 
transport, commission, clearing and customs agents, packers, 
warehousemen, storekeepers and jobmasters. 



70. To carry on the bus~ness of finandng, leasing. letting on  hire, hire purchase 
or easy payment system, machinery and equiprnents of all kinds and variety 
and dorneshc andlor business appliances. 

71. To carry on the business of tourist agents, wnlractors and to fac ibte travel 
and to provide services for tourists and travelersot promote the provision of 
conveyance of all kinds through tickets, circular tickets, sleeping cars or 
berths, reserved places, hotels and lodging- accommodation, guides, safe 
deposits, enquiry bureaus, libraries, lavatories, reading rooms and baggage 
transport. 

- 72.To undertake, aid, promote and co-ordinate broject s,Miesi arrange 
collaboration to, extend technical assistanse and . swvices. prepare 
.schemes, project reports, market research and shidies, to arrange technical, 
financial agreements, to make agreements- awl a r r N m e n t s  to provide 

- . management personnel, supenrise and set up production techniques, assist . 
in finding markets for manufactured goods of lndian arid foreign origin, 
secure sound investments of fdreign capital' in 3ndian undeWngs and 
enterprises and to act as agents or render assistance to any petson, firm, 
Company, association, embassy or government - 

. . 
~ ~ 

. . 

73. To carry on in India and abroad the business of &cqjrer, buyer, developer, 
rehabilitator, redeveloper, maintainer, seller, hirer, lease hdder, manger, or 

. . .. othetwise deal in lands, dwelling houses, -hous[w. colonies, tenements, 
habitats, shops, offices, industrial estates, townships; sefflemen%, hotels, 
holiday resorts, hostels, service apartments, dub house, hospilak, health 
care -centers, factories, warehouses, service centre, office prkises, IT - .  

parks, lease of lands, flats, commercial eslablishments of any and all types . . 
and other immovable properties and to provide' all kind of amenities, 
facilities, provisions and infrastNcture such as roads, public lighting system, 
water. and sewage treatment and plants, overhe* water storage tanks 
andlor sell or otherwise dispose of the same on ownershil, basis, installment 
basis, heir purchase basis o r  lease basis, transfer such Mading to co- 
operative society, or association of persons, individuals or olher+e as the 
case may be. 

N: The  Liability of the Members is Limited.' . 
. . . - 

~~ -~ ~~ ~~~ - ~~ ~ 

* .~ ~ ~~ ~~~ - ~ - ~ -  ~ ~ ~~ 

V. (a) The ~uthorised Share Capital af the Company is Rs. 5,06,000/- (Rupees 
Five Lakhs only) divided into 50,000 (Fifty-fMsand) Equlty Shares of 
Rs.101- (Rupees Ten) each. 

(b) The minimum paid up capital .of the Company shall be Rs. t.00,000/- . . 

(Rupees One Lakh only) 



We, the several persons whose names and addresses and descr~pbons are swbscribed 
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 C a m 1  of the 
Company set opposlte our respecbve names. 

Date: 1610312009 
Place. DELHI C E ~ ~ ~ ~ R E D  TRUE COPY 

vier 
qqJ-3 2- 

~ 

~ 

Name of subscribers Address. 
description and occupation of 

Subscribers 

NAVINYA BUILDCON P n .  LTD 
ELPHINSTONE BUILDING, 2ND 
FLOOR, 

lo, VEER NARIMAN ROAD, 
MUMBAI-400001. . 

REPRESENTED BY ' ' 

AUTHORISED SIGNATORY 

MR. ARUNKUMA~SHARMA 

SIO JAGDISH SHARMA 

Gl201, GUNDECHA 
GARDEN 
BEHIND SANKALP BLDG 
MUMBAI-400012 . . 
MAHARASHTRA- 
INDIA 

OCCUPATION- SERVICE 

~. .~ ~ 

MR. KISHORE MUKUND' 
SALETORE 

St0 MUKUND SALETORE 

91 -A, KALPAK 
GULISTAN 

PERRY CROSS ROAD, 
BANDRA (WEST) 
MUMBAI-~400050~~ ~- .. . - -~ ~ . 

OCCUPATION : 
SERVICE 

Number of shares 
taken by 

subscribers 

4900 
(FOUR 

THOUSAND NINE 
HUNDRED 

EQUrrY 
SHARES) 

. ~ 

-5100 
(FIVE . . . 

THOUSAND ONE 
HUNDRED 

EQUITY 

SHARES) 

- ~~ ~ 

- . ~ ~ 

10,000 
(TEN THOUSAND 
EQUITY 
SHARES.) 

Signature 
of 

subscriber 
s 

NAVINYA 
BUlLDCO- 
N Pm. 
LTD 

s/D . ~~ 

~- ~ ~ 

Watie* to the 
signature of 

. subscriber with 
address, 

-pfion and 
occupation . 

. 
.. 
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THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

PUNE SOLAPUR EXPRESSWAYS PRIVATE LIMITED 

Table A not to 
. . apply. but 

' Company to be 
governed by 
these Articles 

TABLE A EXCLUDED. 

1 The regulations contained in TaMe A in the First Schedule to 
the.Companies-Act, 1956, shatl'not apply to this Company, but . 

the regulations for the ent of the Company and for 
: the observance of t h e y e h o l d e r s  thereof and heir . . 

representativesshall, &-to any exercise of the statutory 
powersof the Company in reference to the-repeal or alteration .. 

of, or addition to, its -regulations by ' Special ResoluSon, as 
prescribed by the. said Companies Act, 1956, be such as are 
containedin these Articles. 

. . .- . . 

DEFINITIONS AkJD I~RPRETATION 

Deiinilion' 2 in the interpretation of t h e s e s e ~ s ,  the following expressions 
Clause. . . shall have the following meanings, unless repugnant to. the . . . 

subject or context:- 

"Affiliate" 

. -- 

-~itgnale 
Director" 

"Act" or "Ihe said Act" means The  Companies Act, 1956" as 
amended up to date or any other statute or statutes for the time 
being in force in India containing the provisions of the 
Legislature in relation to companies; 

"Affiliate " means with respect to a party, any person directly . ~. . 
or indirectly Cootr@ng, Controlled by or under common 
Control of that pany. For the  purposes of this definition .. 
"Control"0f a p e r s o n ~ m  (a) ownership or control( *rheiher ~~ - . ~ 

directly or otherwise ) of 50% or more of the equity share 
. , 

capital, voting capital, or the like controlled entity by &*act or 
otherwise, (b) control of, or power to control the composition of 
the board of directors or other equivalent-or analogous body of 
the controlled entity or (c) lhe possession of the power to direct 
or cause the directionofthe management and policies& such. . ~ - 

party by virtue of its constitutional docuinents oragreement or . . 
otherwise, and ' Controlling' and " Controlled" shaU have . ~ 

corresponding meanings, 
.~ . - ~- ~ ~ ~.~ ~~ ~ . ~. ~ ~ . 
"Alternate have the meaning set out in Art& 
126; 

"Applicable "App1ic;able Law" means Indian Law and shaii include ail 
Law" regulations, rules, conditions imposed or forming part of any 

approval, consent, license permission or authorization and 
orders of any Court Of compemt jurisdiction. 

CERTIFIED TRUE COPY 
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"Articles of 'Articles of Association" or "Articles" shall mean the Arlicfes 
Association" or of Association of the Company as may be amended from time 
"Articles" to time; 

"ATLANTIA ATLANTlA S.p.A (formerly- Autostrade S.p.A.) an Italian pint 
stock company having its registered oilice at Via A Nibby. 20 
(00161), Rome, Italy, r e t e r e d  with the Companies' Wegister 
of Rome under no. Q3731389261. Italian Tax Code atxi VAT 
registration no. 03731380261. Rome Chamber of Commerce 
no. 1023691 (hereinafter referred to as *ATLANTIA"); 

. . 
. . 

"Bo'ird" . "~oard"  means the Board of Directors of ihe Company; 

'Company" "Company" means . PUNE - SOLAPUR EXPRESSWAYS 
PRIVATE LIMITED 

. . .- 

"Chairman" "Chairman" me& thecha i rma  of ;he Board; 

"Concess~on "Concession Agreement" means the agreement to be 
Agreement" executed In relation to the Projectbetween the Company and 

National Highways Authority of India having I& pnncipaD offices 
at G-5 & 6, Sector 10, Dwaka, New Delhi-1100075, for the - execution of the Prolect; 

.% 

"Director/(s)" "Director" shall mean a director of the Company for thg time 
being appointed in accordance with the Artides of Association; 

'Dividend "Dividerid" includes bonus; 

"Encumbrance" "~ncumbrance" means any kind of security interest of. ' 

whais@vei natureiiicloding'(i) any mortgage. ctiarge (x!hetkr iei - 
. . fixed or floating), pledge,-lien,hypothecation, assignmenl, deed 

of trust, title retenth, security interest or other encumbrance 
of any kind securing, orconferring any priority of payment in 
respect' of, any obrwation of any person, including. yitaithorrt - 

- - ~  ~ . . ~ ~ 

te,msT~~s.~ndt. limitation any right the granted. grantiitg. by of a security transaction ht~wKich which, in w~an  legal 

econome or finaricial effect similar to the granting of security 
under Applicable Law. (ii) any proxy, power of attorney, voting 

~ ~- ~ ~ -~ 
(rust agreement,'interest, option, right of first offer, or refusal w 
transf~~restrictiohin~favOr of any Peison, arid(iii)-any x@erse ~~ 

' 

claim as to title, possession or use; 

"Project" "Project" means four laning of Pune-Solapur Section of 
National Hlghway, NH-9, from Km 40.000 to Krn 144.400 in 
the State of Maharashtra under Navmnal Highway 
Develment Prwram Phase - I11 on kild, Operate and 



Transfer (Toll) basis; 

"TRIL and TATA REALTY AND INFRASTRUCTURE L I M E D  (a wholly 
NBPL" owned subsidiary of Tata Sons Limited), a company 

incorporated under the Companies Act, 1956 and having its 
registered office at Elphinstone Building, 2"4 Floor, TO Veer 
Nariman Road, Mumbai - 400 001 (hereinafter referred to as 
"TRIL"); 

NAVINYA BUILD& PAWATE LIMITED ( a  wholly owned 
subsidiary of Tata ReaRy and hfrastructure Limited, a company 
wholly owned by Tata Sons Limited), a company incorporated 
under the Companies Act. 1956 @ haviryi its registered office 
at Elphinstone Buik!ii, Td Floor, 10 .Veer Narimam Road. 

. . Mumbai - 400 001 (hereinafter refeired . - to as "N6PL"J.~ 

'Seal" "Seal" means the cornhn seal for the- time being of the 
~ ~~ 

. . .  Company; 

'Transfer" "Transfer" shall rn&n in re lakn to shares of the Company, 
any sale, pledge, assignment, transfer, alienation of, grant of a 
beneficial interest, l i i  or othwemumbranCe in, or any other 
transfer, of any Shares of the Company, (not being an 
encumbrance, transfer, pledge etc. to any Lender assecurity). .. 

Interpretation In these Articles of Association, unless, the context requires 
Clause otherwise: 

head~ng and bold typeface are only for convenience and shall 
be ignored for the purpose of interpretation. 

words using the singular or plural also in6lude the W r a l  or 
. ~ 

. - singularr respectively; - ~ ~ . . ~ ~ 

words of any gender are deemed to include the other gender; 

a particular Person includes a reference to the person's 
executors, administrators, succGsors, substi~es-. (including 

~ ~ ~ Persons taking by novati0n)and assigns; ~ ~ ~~~ ~. ~~~ 

the marginal notes hereto shall not affect the construction 
hereof. 

~ ~ ~ ~~ ~~~ . ~ . - - - - . ~~ 

subject as aforesaid, any words or expression defined in the 
Act shall except where the subject or context forbids bear the 
same meaning in these Articles. 

SPECIFIC PROJECT OF THE COMPANY 



~ncorporated for vehlcle to complete the Project of Four Lan~ng of Pune-Solapur 
spec~fic project Sect~on of National Highway. NH-9, from Km 40.000 to Km 

144 400 m the State d Maharashtra under National H~ghway 
Development Program Phase - Ill on Build, Operate and 
Transfer (Toll) basis. 

Prior to the execubon of the Concession Agreement. 
ATLANTIA will invest in such number of Shares as wnstitute 
50% of the total sAn&kd share capital of the Company, post 
the ~nvestment by ATLAMIA. 

TRlL and ATLANTIA cfthe then shareholders of the Company 
may by unanimous vote of all the shareholders decide to wind 
up the Company. . 

. . , - . . 

PRIVATE COMPANY 

Private ' . 4 (a) The right to W e r  Shares is restricted in the manner 
Company hereinafter provided . 

. . . . 
(b) The number of shareholders of the Company (excfusive of 
Persons in employment of the Company .and-of Persbns who 
having been formerfy in the empioyment of the Company were 
Shareholder of the Company while in such employment a& 
have continued to be Sharehdders after the employment 
ceased) is limited to50 (Fm). Provided that where two or more 
persons hdd one w more Shares in the Company iointly they 
shall, for the p u m . o f  these Articles, treated as a single. 
shareholder. 

(c) Any lnvitatii to the public to subscribe for any Shares or 
debentures of the Company is prohibited 

(d) The Company prohibits any invitation or accepgance.of~ 
deposits from persons other than its Shareholders. Directors or 
their Relatives. ~~ ~ ~ . ~ ~~~ ~~ ~ - .  

CAPITAL 

Capital 5 The Authorized Share Capital of the Company is such amount 
~. ~ ~ 

as stated in Clause V d the Memorandurn of Association of the 
Company,' for the time behg or as may be varied, f r6n l ime  to^^ 
time, under the provisions of the Act,and divided into such 
number. classes and descri~tion of shares and into such 
denominations as stated therein. The Company has power from time to time-to-increasew~iededze ~cancet a"d~ to 

attach thereto respecfively 'such preferential, cumulative, 
convertible, guarantee, qualified or other special rights. 
privilege, condition or restriction, as may be determined b y  or in 
accordance with the Artides of Association of the Company or 
the legislative provisions for the time being in force in that 
behalf. 



Equity 
subscription 
and equity 
shareholding 
percentage. 

Share Capital 
Increases 

Shares with 
non-voting, 
differential 
rights 

Redeemable 
Preference 
Shares- -p .~~~ 

6 6.1 The equity share capital of the Company at incorporation 
shall be subscribed by [TRIUNBPL] and Mr Kishore 
Saletore for cash at par. 

. ~-~ ~ ~ ~ p ~ -  ~~~. p- . - ~ - ~  

7 The Directors may issue shares with nowvoting, differential 
voting rights attached to them upon suchtemis and ccndtfions 
and with such rights and privileges annexed thereto as thought 
fit and as may be permitted by Applicable Law and these 
Articles. 

6.2 ~otwithstanding anything in these Articles, and prior to.the 
execution of the Concession Agreement, ATYNTtA shall 
subscribe to such number of Equity Shares of the 
Company for cash at par so that each of TRlUNBPL and- 
its affiliates and ATIANTIA and its affiliates shall hdd such 
number. of Equity Shares in the Capital so that the ~~ - 
investment amount and ratio of Equity Sharehdding of the . 
TRIUNBPL and its affiliates and ATLAMIA and its 
affiliates in such issued and paid up Equity Capitd after -, 

. iricorpocation of the Company shall be as fdlom: . . 

8 Subject to the provisions of section 8 0  bf the Ad and these ~ ' ~ . 

Articles,, the Company shall have. power to issue.Redhable 
. ..Preference Shares canying a right af redemption or-liable to  be^ ~~~ -~ 

redeemed at the option of the Company, and the Directors may 
subject to the provisions of the Act and of these Articles. 
exercise such power in any manner pr- by the 
resolution of the Shareholders authorizing the issue of such 
shares. 

. - 

, 

. . 

. . . . 

[6.3'~fter the investment by ATIANTIA in acmrda fk  with- 
Article 6.2, Mr Kiihore Saletore, shall transfer its entire 
Shareholding in the Company to TRIUNBPL.] 

After the investment by  ATIANTIA in accordance with Article 
6.2, as and when the Board shall determink that further 
monies are required in the form of share capital to fi- the 
 pera at ions of the Company both TRIUNBPL and ATLANTIA 
shall contribute to additional .equity, required if any m the 
proportion as stated above provided the same is approved and 
in accordance with the terms of these Articles 

. . 

Equity Shareholders 

TRIVNBPL ' -~ .~ 

ATLANTlA 
Total 

Ownership 
Interest 
(% of total eq&y) 
50% - -  
50% 
100% 



the control of 
the Directors. 

Power of 
General 
Meeting to offer 
shares to such 
Persons 
Company may 
resolve. 

Directors may 
allot shares as 
fully paid-up 

the Company for the time being (including any Shares forming 
part of any increased capital of the b p a n y )  shall be under 
the control of the Directors who may allot or otherwise dispose 
of the same or any of them to such Persons, insuch proportion 
and onsuch terms and conditiwns,and elher at a premkm or at 
par or (subject to compliance wilh the provisions of Section 79. 
of the Act) at a discount and at such times as they may from 
time. to time, think ffi and proper, and with full PWZF with the 
sanction ofthe Company in the General Meeting to give to any 
person the option to -11 for or be a#otted Shares of any c b  
of the Company eiiher at par Or at a premium or subject as 
aforesaid at a discount such option being exercisable at such 
time and for such consideration as the Directors think f i t  

. . 

10 In .addition to and  wiwut derogating- from the powers lor that 
purposeconferred o n  the Directors wder Article 9 and on the 
Company in the General Meeting but subject to the provisions. 
of these Articles, the Company -may determine to iswe further 
shares of the authorized but un-issued capital of the Company 
ana 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 Sharehoklers or 
holders. of debentures of the Company or not) in such 
proportions and on sirch terms and b n d i i s  and either at a 
premium or at par.or,.subject to compliance with the pmvisions 
of Section 79 of the Act, at a discount, as such the General. 
Meeting shall determine and with fuH power to give to any 
person (whether a Shareholder or holder ofdebentures of the. ' 
Company or not) the option to call for or be allotted d a r e  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 option being exer- at such times 
and for such consideration as mav be directed bv such General < ~ ~ -  -~ ~ ~~ 

~ e e t i n ~ ,  or the Company in t h e ~ e n e r i l  Meeting may make 
any other provision whatsoever for the issue, a I l o b n t  - or 

. . .. ~~ disposa! of any_S@r.~. Subjq3&.a@~d@ction given by-the - 
General Meeting as  aforesaid the provisions-of~Ai%de 64 
hereof shall apply to any issue of new Shares. 

11 Subject to the prwisions of the Act and these A.iWes, the 
Directors may allot and issue Shares- in the capital of the . ~ ~~ ~ . .- 

~ ~ 

Company as paymefit or part paymkt~for i i iy ~prOper&sold or 
transferred, goods w machinery suppiii 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-alfotidFay& i ~ s u e C ~  fultv 
paid or partly paidup otherwise than in cash, and, if .%o issued, 
shall be deemed to be  fully paid-up or partly paid-up Shares as 
aforesaid. 

Shares to be 12 The Shares i'n the capital of the Company shall be numbered 
numbered progressively accordingly to their several denominations, and 



progressively 8 except in the manner hereinaner mentioned, no Share shall be 
no Share to be sub-divided. 
sub-divided 

Acceptance.Of 13 ' Subject to the provisions d these Articks..an application 
- Shares 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 .Shares within the meaning ofi' these 
Articles, andevery Person who thus or otherwiseaccepls any 
Shares and whose name i s o n  the Register of Shareholders 
shall for the purposeof these Articles be a sharehokler. 

. Deposit and 1 4  
calls etc. to be 

' . a debt payable . 
' 

immediately 

lnstalments on 15 
Shares to be 
duly pa~d. 

The money (if any) which ihe Directors shall,.on the,albtment 
of any Shares beilig made by them, require or direct to 6e paid 
by way of deposit, zall or othedse, 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 aebt due &I and 
recoverable by the Companyfrom the allottee. thered, and 
shall be paid by him -dingly. 

.. . . . - 

If by the conditions of allotment o f  any Share the whole or part 
of the amount or issue price thereof shall be- payable by 
instalmerits, every such installment shall when due be paid to 
the Company. by the person who for the time being and from 
time to time shall be the registered holder o f  the Share or hi 
legal representative. 

Company not 
- bound to 

reccgnize any 
interest in 

. - shares other 
. than that of the .~ . -  .---- ~ - - ~ p ~ - ~ ~  ~~-~ 

registered 
. . holders. 

Certtficates of 
Shares 

16 Except as required by any Applicabie Law no Person shall be 
recognized by the Company a s  holding any Share upon any 
trust and the Company shall not be bound by, or be bmpelled 
in any way, to recognize ( e y  when having notice thereof) any 
equitable, contingent, future; or partial interest in any Share or 
any interest in any'+%! part-of %Share. (or except only_% . _  .. . ~~ - -  

by these~Articlq or as &red by a court of competent 
jurisdiction or by any Applicable Law othemise provided) any 
other rights in respect of any Share except an absolute right to 
the entirety thereof in the registered holder. 

CERTIFICATES ~ ~ 

~. - 

1 7 (a) The certifi itk of ftle t o  Shares shall be issued under 
the Seal of the Company which shall be f l i e d  in the 

~- ~- . presence B-dng of and signed o f  by the (i) Directors 2 (Two) Directors or . .. ~ ~ ~. .~ ~~.~ 

registered Power of Attorney, and (ii) the Secretary or 
some other person appointed by the Board for the 
purpose. 

A Director may sign a share certificate by affixing his 



or lithography. 

Limitation of 
time for issue of 
certificates. 

As to issue of 
new certificate 
in place of one 
defaced,. lost or 
destroyed. ' . 

Board may 
make calls. 

PROVIDED ALWAYS that mhvithstanding anything 
contamed hereinabove, the ceriiliicate of title t o  Shares 
may be executed anct lssued in accordance with such 
other provistom of the Act or the rules made 
thereunder, as may be in force for the time being and 
from tlme to time. 

(b) ~ v e i  shareholder shi l l  be entitIed Mhoui paprment to 
one cert i faie for all t k S t i a r e s  of each &ss or 
denomination registered in hi r@me or l the Directors 
so approves (upon paying s.uch feeor fees or at the 
discretion of the Directors yithoui payment o# fees as 
the Directors may from time to time d e t e i n e )  to' 
several certificates each for on6 .6r more Shares- of 
each class. Every certifkate of Sharh shall specify the 
number and denoting numbers of the Shares in respect 
of which it is issued and the a m q t  paid thenxm. 

18 The Company shall within 3 (Ttiree) months after the allotment 
of any of its Shares or debbntwes and within two mordhs after 
the application forthe registration. of'the transfer of any such 
Shares or debentures complete and have ready for delivery the 
certificates of all Shares and debentures albtted or transferred, 
unless the conditions o f  issue of the Shares or debentures 
otherwise provided and the Company s M I  otherwise comply 
with the requirements of Section 113..and other applicable 
provisions (if any) of the Act. 

19 If any certificate be worn out, defaced. -torn or be otherwise - 

mutilated or rendered Useless fromany cause whatsoewer, or it 
fhere be no space on- the back t h e r d  for endotsemnent of 
transfers, then upon production thereof to. the Directws they 
may order the same to be cancelled and may issue a new 
'certificate in lieu thereof, and if any oertificate be log or- ~ 

~~ destroyed, ,he" .upon the- &-G~sii*~ of the 

Directors and on s u c h  indemnity as the Directors deem 
adequate being given, a new cemcate in lieu thereof shall be 
given to the party entitfed to such lost or destroyed cer ta i i te  
on payment; if any, of such sum not exceeding Re.ll- as F e  
Directors may in their discretion determine. The Directors may 

~ ~~ ~ ~ ~ .~ ~~~ ~~ 

~n their discretion waive w e n t  of Such fee in the cis& of any 
cerlificate or certificates. . ~ 

CALLS . .  ~~~-~~~ -~~ ~~ . . ~~-~~ ~ 

20 The Board of Directors may from time to @e, 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 coMlitions 
of allotment 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 than the 



Company to the person and at the time or times appointed by 
the Directors. A call may be made payable by instalments. 

Calls on shares 21 Where after the commencement of the Act, any calls for future 
of same class share capital are made on Shares; such calls shall be made on 
to be made on a uniform basis on all Shares falling under the same class. For 
uniform basis. the purposes of this Article, Shares of the same ~ nominal value 

on which diffFrFnT amEfiChave.been pa~d-up ~*all not be 
. deemed to fall under the same class. 

Notice of call. 

Call to date 
from 
Resolution. 

Directors may 
extend time of 
the call. 

22 15 (Fifteen) days notice at the least of every call otherwise than 
on allotment shall be given wifyingthe 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. 

23 A call shall be deemed to have been made at 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. .- . . . 

. - 24 The date of the call as set out in Article 23, may at the 
discretion of the Directors be extended to any subsequent date 
as agreed by the Board 

Amount 25 If by the terms of issue of any Share or otherwise any amount 
payable at fixed is made payable at any fixed timeor by instalments at tixed 
time or by ~ ~ 

times (whether on account of the amount of share or by way of 
instalments as premium) every such amount or installment shall be payable as 
calls. if it were a call duly made by the Board of Directors and of 
- -----------whihdoenutice hasbee-- l't3rBii ~ 

contained in respect of calls shall -relate to such amount or 
installment accordingly. 

When interest 26 If the sum payable in respect of any call or installment be not 
on call or paid on or before the day appointed fw payment thereof, the 
installment holder for the time being or allonee of the Share in respect of 
payable. 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 to time from the day 
appointed for the payment thereof to the time of actual payment 
but ttie Beard may waive payment of such interest wholly or in 

..... ~~ . ~ part. ~ ~ ~~ .. ~ ~- 

Judgment 27. Neither a judgment nor a decree in favour of the company for 
decree or calls or other moneys due in respect of any Shares nor any part 
partial payment payment or satisfaction thereunder nor the receipt by the 
not to preclude Company of a portion of any money which shall from time to 
fotfeiture. time be due from any Sharehdder 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. 



Proof on trial of 28 
suit for money 
due on shares. 

Payment in 29 
anticipation of 
calls may carry 
interest. 

Subject to 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 to be due to the Company in respect of any 
Shares it 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 res~e~ofwhichsucbmoney~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 of these presents; and it shal. not be 
necessary to prove the appointment of the Directors who made 
such call nor any other matter whatsoever but the proof of the 
matters aioresaid shall be conclusive evidence of the debt 

The Directors may, if they think fit, receive from any 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 to time exceeds the amount of the calls then inade upon 
the Shares in respect of which such advance has .b&n made 
upon the Company may pay interest at such 'rate. as the 
Shareholder paying such sum in advance and the Diiectors agree 
upon and the Company may at any time repay the amount so 
advanced upon givingto such Shareholder three months' notice in 
writing. 

FORFEITURE AND LIEN 

-- 
Subject to the prov~sions of these ArtiGes and the Act: - - n m m  ~ ~ 7 -  - 3F-l?iiij?%;hareholder fails 6 pay the whole or ahv part of anv call or 

installment not installment M any money due in respect of a h i  Shares &her by 
paid notice way. of pincipal or interest on or before the day appointed for the 
must be given. ' - payment oi the same the Directors may at any time thereafter 

during such time as the call or installment or any part thereof or 
other moneys remain unpaid or.a judgment ordecree in kspect 
thereof ranairis unsatisfied in whole or in part s e ~ e  a notice on 
such Shareholder or its successors and assigns (if any) entitled to 
the Share by transmission requiring him to pay such call or 
installment or such part thereof or other moneys as remain unpaid 
together with any interest that may have accrued and all 
expenses (legalor otherwise) that may have been incured by the 

- 
~~-~ .. ~ ~~ . ~ Company by reasonof suck non:payment.'~~ . . . ~~ 

Terms of 31 The notice shall name a day (not being less than 15 days from the 
Notice. date of the nohce) on or before which such call installment or such 

part or other moneys as aforesaid and such interest and 
expenses as aloresard 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 al M before the time and ( i  payable to any person other 
than the Company) to the person appointed the Shares in respect 



of which the call was made or installment IS payable will be liable 

- to be forfeited. 

In default of 32 If the requirement of any such notice as aforesaid shall not. be 
payment, complied with, any of the Shares in respect of which such notice 
shares to be has been aiven. mav at any time thereafler before payment of all 
forfeited. calls or instalments, interest and expenses or other moneys or 

~~ ~ --..- ~ - .  .~ ~ .~ ~ ~ 

dues in respect thereof, be forfeited by a resolutton of the 
Directors to that effect. Such forfeiture shall include all dividends 

. declared in resoect of the forfeited shares and not actualiv~aid 
before the forfe~ture. 

Entry of 
forfeiture in 
Register of 
Members 

Forfeited 
shares to be 
property of the 
Company. 

Power to annul 
forfeiture. 

33 When any Share shall have been so forfeited, an entry of the 
forfeiture, with the date thereof shall be made in the Register Of 
Members. 

34 Any Share(s) so forfeited shall be deemed to be the property of 
the Company and may be sold, re-allotted 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 think 
fit. - 

35 The Directors may at any time before any Shares so forfeited 
shall have been sold, re-allotted or otherwise disposed of annul 
the forfeiture thereof upon such conditiop as they think fit. 

Shareholderstill 36 Any Shareholder whose Shares have been forfeited shall, 
. 

liable to pay--- nowthstanalng f h F f 6 E i ~ K I S b F t i T p a y  ana snalmEGtT~ ~~----- 

pay to the Company ail calls, instalments, interest, expenses and money owing at 
time. of other moneys owing upon or in respect.of such Shares at the time - 
forfeiture and of the forfeiture together with interest thereon from the time of the 
interest. forfeiture until payment at such rate of interest as may be 

. . determined by the Directors from time to 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.' 

Company's lien 37, The Company shall have no lien on its fully paid Shares. In the 
o n  shares. . .. ; .- ~ caseofpartly paid-up-Shares the Company shall have a first and 

paramount lien only for all moneys called or payable at a fixed 
time in respect of such Shares. Any such lien shall extend to all 
dividends from time to time declared in respect of such Shares. 
Unless otherwise agreed the registration of a transfer of Shiires 
shall operate as a waiver of the Company's lien, if any, on such 
Shares. The Directors may at any time exempt any Shares to be 
wholly or in part from the provisions of this Article. 



lien by sale 

Application of 
proceeds of 
sales. 

-- Certificate of 
forfeiture 

Title of .- - .- - -- -- 
purchaser and 
allottee of 
forfeited shares. 

-~ ~- - -  Prohibition on .. 

Transfer of 
Equity 
Securities 

Shares subject thereto in such manner as they shall think fit, but 
no sale shall be made until such period as aforesaid shall have 
arrived and until notice in writing of the intention to sell shall have 
been served on such Shareholder or the person (if any) entitled 
by transmission to the Shares and default shall have been made 
bv him in oavment. fulfillment or discharae ol such debts. liabilities ~, . ~ ~ ,  ~ 

or engagements f i r  seven days after such notice. To give effect to 
any such sale, the Board may authorize some Derson to transfer .- - -. -. - . - --- - .. - - - - 
the shares sold to the purchaser thereof and the purchaser shall 
be registeredas the holderof the shares comprised in any such 
transfer. Upon any such sale as aforesaid, the certificates in 
respect of the Shares s.dd shall stand cancelled and become null 
and void and of no effect, and the Directors shall be entitled to 
issue a new. certaicate or certificates in lieu thereof to the 
purchaser or purchasers concerned. 

39 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 oc engagements of such Shareholder and the 
residue (id 'any) paid to' such Shareholder or theperson (if any) 
entitled by transmission to the Shares so sold. 

. . , . 

A certificate in Writing under the hands oftwo Directors, that the 
call in respect of a Share was made, and notice thereof given, and 
that default i n  payment of the call was made, and that the 
forleiture of the Share was made, by a resolution of the Directors 
to thaf effect, shall be conclusive evidence of the fact stated 
therein as against all persons entitled to such Share. 

. 3e -ceo le_ the .cdda j t  an)~g ivenfoc . the~-  
Share on any saie, re-allotment 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 theapplication of the consideration, if any, nor 
shall his title to the Share be affected by any irregularity or 
invalidity in the proceedings in reference to the forfeiture, sale, re- 
allotment or other disposal of the Share. 

TRANSFER AND TRANSMISSION OF SHARES 
- 

Subject to - the provisions- hereinafter-. contained,. -each- of -- . 

ATLANTIA and TRIUNPBL hereby agree that after the investment 
by ATLANTIA in accordance with Article 6.2 [and the transfer of 
[TRIL nomineel's shares in accordance with Article 6.31, the 
Transfer of the shareholding of each o f  ATLANTIA and 
TRIUNBPL shall be locked in fw 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 
following provision's: 

(a) Each of ATLANTIA and TRIUNBPL shall not Transfer 01 



dispose of its respective shareholding, or any part or parts 
thereof, in the Company in any manner whatsoever except as 
hereinafter expressly provided: 

. (b) each of ATLANTlAand TRIUNBPL shall not, at any time, 
create any charge, mortgage lien or pledge over or 
hypothecate or encumber in any manner its respective 

~. . - -  ~ - S~hares,~wh@~kr.h _wrhdeor.in~pafl~or_aL anyfime_or_inan- -- - ~~p ~ ~ 

manner grant options or any right, title 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 TRIUNBPL stand altered, 
varied or modified in any manner whatsoever, except to the 
extent of Company Lenders' requirement, if any. Any attempt 
to Transfer any Shares or any rights there under in violation 
of the preceding sentence shall be null and void ab initio.; and 

(c) Each of ATLANTIA and TRIUNBPL agrees and covenant that 
they shall not dilute their respective sharehold~ngs in the 
Company till the completion of the Project of the Company. 

d) Each of ATLANTIA andTRlUNBPL agree and covenant that 
under no circumstances they or their affiliates shall sell their 

- .  respective shareholding to any competitor. It is agreed by 
ATLANTIA and TRIUNBPL that competitor shall mean a 
person who is directly or indirectly engaged in the business 
Similar to that of the Company. 

- e) Each of ATLANTLA and TRIUNBPL 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 Affiliakthen the 

-. ~ transferor company shall h a v e - ~ b l i q a t i o n  to have such -- 
shares retransferred to it' before the transferee company 
ceasing to be anAffiliate. 

f) Each of ATLANTIA and TRIUNBPL shall have the right to 
transfer shares in the Company to an asset management 
company for infrastructural fund.where the Company has a' 
substantial rolein the management of "lnfra Fund' from time 
to time. In case of a loss of substantial role in the 
management company of such lnfra Fund, the transferor 
company (asset management company) shall then have an 
obiigation to have such shares retransferred to each of - 

~ .~ 
ATLANTIA q d  TRIUNBPL before such lo& of substantial 

. . role. . -  . . . . . . - - .- ~ ~. 

Right of First 43 Riaht of First Refusal 
Refusal Tag After the investment by ATLANTIA in accordance with Article 6.2 Along Right and after the expiration of the lock up period set out in Article 42 

[but subject to the transfer of [TRIL nomineers shares in 
accordance with Article 6.31, if ATLANTIA or TRIUNBPL wishes 
to sell a portion of or all of its shareholding, such party shall serve 
a notice to the other party specifying the terms of the proposed 
sale and the other shall be granted right of first refusal (ROFR) 



(a) ATLANTIA and TRIUNBPL 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 lirst right of purchaselrefusal to TRIUNBPL or 
ATLANTIA (as the case may be) (the 'Non-Offering 
Party") and provided that in c&e of p&mitted transfer 6 
Affiliates as set out in Article 42(e), any such Affiliate shall-- 

~ ------ -- 

acknowledae and be bound bv. the same oblioations and 
that the chgnge of control of A h  affi~ate..thebther Party 
shall 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 lnfra Fund as set out in Article 42(f) in 
case ot loss by the relevant Shareholder of the substantial 
role in the management company of such lnfra Fund or sale 
of the interest held by such lnfra Fund in the Project, the 
other Shareholder shall have a call option at fair market 
value or ROFR as applicable. 

. . . . .. 

(b) other Transfers: during the Lock-Up, transfers by either 
ATLANTIA or TRIUNBPL to any non-affiliated investors 
including infrastructure funds in which neittier ATLANTIA or 
TRIUNBPL has ' substantial role in the management 
company ('Other Investors") shall be decided and allowed 
in mutual consultation subject to the concession agreement 
and other understandings between the patties. - . . 

(c) such Offeringparty shall notlfy the Non-Offering Party and 
. . 

-~ 
the Board of the Company in writing of the proposed sale 

- 

7 - m E i 3 F i i % r K i W ~ T t h e  number of ShareTiC6eTort~ 
and the proposed sale price per Share3 the Non-Offering 
Party agrees to purchase such Shares in full such Shares 
shall be transferred to such Non-Offering Party in 
accordance with the procedure set forth in Article (b) 
hereinbelow. If the Non-Offering Party does not accept the 

. . initial offer from the Offering Party within30 (thirty) days of 
receipt of the notice from the Offering Party, then the 
Offering Party may sell the Shares originally offered tothe 
Non-Offering Party to a third party or parties who is or are 
nominated by the Offering Party; provided that under no 
circumstances shall the number and sale price- of the 

.. -- . - ~ .. .. . ~ . -~ .... A h a r e s a n d - t h e - ' t e r m s -  and- condiions-. upon which 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 for itself or procure the acceptance by its Affiliate. 

(d) In the event of acceptance by the~onOffer in~ Party of the 
offer of the Offering Party to sell the Shares held by it or any 
part or parts thereof, as the case may be (We Purchasing 



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 defaulffdelay in the 
payment of the said sale price, the Offering Party shall be 
free to sell the Shares tosuch third party or parties as are 

.--..-...-..-d-.---..--.p- .~ nominated- ina~coKla11c~wkh..Mi~le-(a~b~ve andshall-be 
deemed to be a waiver of such the 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 deenied to have 
retused theoffer. 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 TRILlNBPL and ATLANTIA may, at any time transfer 
its Shares andlor assign its rights and obligations hereunder 
to an Affiliate of TRIUNBPL and an Affiliate of ATUNTIA, 
Each Affiliate referred to in the preceding sentence shall 

. . hereinafter be referred to as a "PermittedTransferee"). 

(f) The provisions of this Aiticle shall not apply in respect of any 
proposed sale by any Offering Party of all or part of its 
Shares to a thtrd party d the other Party expressly waives its 
rights hereunder in writing. 

- Register of 44 
transfers 

F& of transfer ' 45 

The Company shall keep a book to be called the "Register o f  
transfers" and therein shall be fairly distinctly entered the 
particulars of every transfer or transmission of any share. 

. . .- - .- ~ 

Subject to the provisions of Section 108 of the ~ c t  or any other 
applicable provisions, the shares in ihe 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 
instruments of transfer, which may from time to. time be altered by 
the Directors. 

AppGkatiin for 46 (1) An b l icat ion for the registration of a transfer of the shares 
transfer. in the Company may be made either by the transferor or the 

. .~ ~~-~ transferee . .. . - :  . - - - .  
(2) Where the applmtion is made by the transferor and relates 

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 
transfer within 2 (two) weeks from the receipt of the notice. 

(3) For the purposes of Clause (2) above, notice to the 
transferee 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 



would have been delivered in the ordinary course of post. 

To be executed 
by transferor 
and transferee. ' 

Transfer to be 
completed and 
presented to 
the Company 

Transfer not to 
. be registered 

except on 
production of 
instrument of 
transfer. 

Directors to 
registerlrefuss 

~ - certain transfers - 

Directors may 
refuse to 

47 Every such instrument of transfer shall be signed both by the 
transferor and transferee and the transferor shall be deemed to 
remain the holder of such share until the name of the transferee 
is entered in the Register of shareholders in respect thereof. 

--t befoethe-registrationota transfer thecertificate ometiiicatesof-- -- 

the Shares must be delivered to the Company. 

4 8  The instrument of transfer, duly stamped and executed by the 
transferor Shareholder and the transferee shall be delivered to 

- the Cbmpany in accordance with the provisions of theAdt. The 
instrument of transfer shall be accompanied by such evidence as 
the Board may require' to prove the title 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 until destroyed by order of the Board. 

49 . The Company shall not register a transfer of sharesin the. 
Company unless a proper instrument of transfer duly stamped 
and executed by or on behalf of the transferor and by or on behalf 
of the transferee and specifying the name, .address and 
occupations, if any, of the transferee, has been delivered to the 
Company along with the certificate relating to the Shares, or i f  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 bearingthe. 
stamp required for an instrument of transfer it is proved to the 

-- -aaffl-tkaHhetka~insBtlM-~-,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 asto indemnify as the Board may think R; Provided forther 
thaf nothing in this Article shall prejudice any power of the 
Company to register as shareholder any person to whom the. right . . 

to any shares in the Company has been transmitted by operation 
of law. 

50 Any transfer of Shares effected pursuant to the Article 42 and 43 
shaU be recognised. by the Directors and be registered in the 

.- - books ofthe-Company in  the name or-names,ofthetransferees- -- - . 

concerned without any objection, conditions or restriction 
whatsoever. 

Any attempt to Transfer any Shares which is not in compliance 
with this Atiile 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 anempted Transfer. 

51 Subject to Ule provisions of Section 111 of the Act and the 
Artides, or any statutory modification thereof for the time being in 



register force, the Directors may, at their absolute and uncontrolled 
transfer. discretion. decline to register or acknowledge any transfer of 

shares and shall not be bound to give any reason for such refusal 
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 betransferred 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 propos_ed,_ - - - . - - - - ~ . ~ 

transferee is already a shareholder. The registration of a transfer 
shall beconclusive evidence of the approval by the Directors of 
the transferee. 

Transfer by 52 A transfer of a Share in the Company of a deceased shareholder 
legal thereof made by his legal representative shall, although the legal 
representative representative is not himsen a sharehokler, be as valid as if he 

had been a shareholder at the time of the execution of the 
instrument of transfer. 

Custody of 53 The instrument of transfer shall after registration be retained by 
transfer. the Company and shall remain in its 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 to be destroyed all transfer deeds lying with 
the Company after such period as they may determine. 

. . 

Title to shares 54 The executors or administrators or a holder of a succession 
of deceased 

' certificate in respect of the estate of a deceased shareholder not 
holder. being one of two or more joint holders shall be the only Person 

whom the Company will be bound to recognize as having any title 
to the shares registered in the name of such shareholder and the . . 
Company shall not be bound to rewnize such executors or 
administratok unless such executors or administratom shall have. 
first obtained probate or letters of administration as the case may 
be, from a duly constituted court in India, provided that in any 
case where the Directors in their absolute discretion think fit, the 
Directors may dispense with production of probate or letters of 
administration or succession certificate and u n d i  the next Article 
55; register the name of any person who claims to be absolutely 
entitled to the shares standing in  he name of a deceased 
shareholder, as a shareholder. 

.-. ~~ - ~~ . - - -~ . ~ . ~. Regiscationof 55 ._Sub jec t to the .~ !ov i s i~n~~o f ! k~Ac t  and these Articles, any perso!!.- .- . ~ ~~ ~~ 

Persons entiled becoming entitled to any share in wnsequence of the death, 
to shares lunacy, bankruptcy or insolvency of any shareholder or by any 
otherwise than lawful means other than by transfer in accordance with these 
by transfer presents, may, with the consent of the Directors (which they shall 
(Transmission not be under any obligation to given) upon producing such 
Clause). evidence that he sustains the character in respect of which he 

proposes to act under this Article or of his title as the Directors 
shall require either be registered as a shareholder in respect of 
such shares or elect to have some person nominated by him and 
approved by the Directors registered as a shareholder in respect 



Refusal to 
register 
nominee. 

of such Shares; provided nevertheless that if such person shall 
elect to have his nomineeregistered 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 shallnot be freed from any liability in respect of such 
Shares. This Clause is herein referred to as the 'Transmission 
Clause". 

~. ----- 

Subject to the provisions of the Act and these Articles, the 
Directors shall have the same right to refuse to register a person 
entitled by 'transmission to any Shares or his nominee as if he 
were the transferee named in an ordinary transfer presented for 
registration. 

Board may 57 Every t r a n s m i n  of a Shire shall be verified or accompanied 
require by such evidence, in such manner as the Directors may require 
evidence of and the Company may refuse to register. any such transmission 
transmission. until the samebe so Verified or until or unless an indemnity be 

given to the .Company with regard to such registration which the 
Directors at theii discretion shall consider sufficient, provided 

. . nevertheless that. there, shall not be any obligation on the .' 
Company oithe Directors toaccept - any indemnity. 

Company not 
liable for 
dsregard of a 
notice 
prohibiting 
registration of 

- ~~~~ ~ .. 

Fee on transfer 
or transmission. 

58 . 'The company shall incur no liability or responsibility whatever in 
consequence of their registering or giving effect to any transfer d 
Shares made, or puporling to be made by any apparent legal 
owner thereof (as. shown or appearing in the Register of 
Shareholders) to the prejudice of persons having or claiming any 
equitable right, We or interest to or in the same shares 

- now i tb  any may-havetradnoticeotsoch---~-.--~ 
equitable-or notice prohibiting registration of 
such transfer, and may have entered such notice or referred 
thereto in any of the Company and the Company shall not. 
be bound or rwi red to regard or attend or give effect to any 
notice which may be given to it of any equitable right,. title or 
interest; or b e  under any liability whatsoever for refusing or 
neglecting so to do though it may have been entered or referred 
to in some bodc of the Company but .the Company shall 
nevertheless be at liberty to regard and attend to any such notice 
and give effed thereto, il the Directors shall so think fit. - 

.... .~ -~ ~ ~~ 
~ ~ .~. ~ ~ 

59 A fee as may be p r e s c n i  may be charged in respect of the 
Transfer or transmission to the same party of any number of 
shares of any c h  or denomination subject to such maximum on 
any one Transfer or transmission as may from time to time be 
fixed by the Diectors. Such maximum may be a single fee 
payable on any onetransfer or on transmission of any number of 
shares of one class or denomination or may be on a graduated 
scale varying with the number of Shares of any one class 
comprised in oneTransfer or transmission or may be fixed in any 
other manner as Vie Directors may in their discretion determine. 
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CONVERSION OF SHARES INTO STOCK 
Subject to the provisions of these Articles: 

60 The Company may, by ordinary resolution of the Company in 
General Meeting:. 

(a) convert any paid-up shares into stock; and 
- --  @~converl_~sfoc_kin&ppaidup s h ! ~ ~ m i n a t i o a a - -  -- - . 

61 The holders of stock may Transfer the same or any part thereof in 
the same manner as, and subject tothe same regulations under 
which, the Shares fromwhich the stock arose might before the 

- conversion have been transfened, 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. 

62 The holders of stock shall, according to the amount of stock held 
by them, have the saw$ rights, privileges and advantages as 
regards dividends, participation in profits, voting at meetings of 
the Company, adother matters, as if they held the shares from 
which the stock arose; b,ul no such privilege or advantage (except 
dividends,. participation in profits o f  the Company and in the 
assets on winding up) shall be conferred by an amount of stock 
which would not, i f  existing in Shares, have conferred that 
privilege or advantage. 

63 Such ol the reg_ula!ions of ~he_Compa_ny-(oth~.~~~thosg relating . . . - . - - - . . .. 
to share warrants as are applicable to paid up Shares shall apply 
to stock and the words "Share" and 'Shareholder" in those 
regulations shall include "stock" and "stockholdef respectively. 

INCREASE, REDUCTION AND ALTERATION IN CAPITAL 

64 (a) Subject to the provisions of these Articles and the Act, the 
Company may from time to time in General Meting 
increase its Share Capital by the issue of new Shares of 

- such amountas itthinks expedien!.. - 

(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 privleges 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 right to dividends and 
in distribution of assets of the Company and any 



Preference Shares may be issued on the terms that they 
are or at the option of the Company are to be liable to be 
redeemed. 

dights of 65 Notwithstanding anything to the contrary contained in these 
share- Articles the Company may by a Special Resolution raise capital 
holders to ___ .. -. ..-_ ~y_means~~f-~e..i~su.e_~1_a!h1.mmtorgrantatm)~1i@t-t~ha~e----------- 
further issued or allotted any furlher 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. 

Same as 66 Subject to the provisions of these Articles, except so far as 
original capital. otherwise provided by the conditions of issue or by these 

presents any capital raised by the creation of new Shares shall be 
considered part of the originalcapital and shall be subject to the 
provisions herein contained with reference to the payment of calls 
and instalments, Transfer and transmission, foifeiture, lien, voting 
and otherwise. 

.Restriction on 67 (a) Except in accordance with these ~iticles and subject to the 
purchase by Act, the Company shall not have the-power to buy its own 

- Com~anv of Shares. 
~ ~ . , 
own shares. 

(b) The buyback authorized under these Articles shall be 
governed by Sections 77- 77B of the Act. 

-I Buy-back of 68 Subject to the provisions contained in these Articles, the Company 
Shares. may decide after the passing of a special resolution authorizing 

the same, decide to buy-back its own Shares or other specified 
s ~ u r i t i e s i ~ e e r d a t e e w i ~  ~ ~ o m m i e s -  

- 

Act and the Private Limited Company and Unlisted Public Limited 
Company (Buy-Back of Securities) Rules, j999, for the time being 
in force and as amended from time to time, and subject to other 
approvals, permissions and sanctions as may be necessary and 
subject to stich wnditions and modtiitions as may be prescribed 
or imposed while granting such. approvds, 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; 
~ .~ . CapitalL. - t00to 105 inclusive,-of the-Actffromtime-to-time; by-a-Special-- 

Resolution, reduce its capital and any Capital Redemption 
Reserve Account or Share Premium Account in any manner tor 
the time being authorized by law, and, in particular, (without 
prejudice to the generality of the power) capital may be paid off on 
the footing that it may be called up again or otherwise. This Article 
is not to derogate from any power the Company would have if it 
were omitted. 



Consolidation, 70 Subject to the provisions of these Articles., the Company may in 
division and General Meeting alter the conditions of its Memorandum as 
sub-division. 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 o f  these ------. -~ -~ - - ..- - ----- ~ ~ 

Articles. 
(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 of Shares in 
pursuance of this Article shall not be deemed .to be a 
reduction of Share Capital. 

Issue of pari 71 
passu shares 
not to affect the 
right of shares 
already issued. 

- Power to modiiy 72 
class rights. 

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 ranking pari 
passu therewith. 

MODIFICATION OF CLASS RIGHTS 
Subject to the provisions of these Articles: 
If 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 ihe rights and privileges attached to each 

~ l a s s ~ t ~ k s f x e v i s i ~ 6 e t S & i ~ ~ - - ~ a ~ i ~ f f  
the Act, and whether or not the Company is being wound up, be 
varied, modiiied, abrogated or dealt with, with the consent in 
writing of the holders of not less than three-fouflhs of the issued 
Shares of that class, or with the sanction of a Special Res'olution 
passed at a separate mkting of the holders of the issued Shares 
of that class and all the provisions contained in these Articles 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' 
othewse expressly prohibited by the terms of issue of the Shares 
of. that c l ass~~d~mecL to .  bevaried by~the creation 01. issue-of 
furthershares ranking pari passu therewith. The Board shall have 
the power to re-classify the Share Capital of the Company. 

JOINT-HOLDERS 

Joint Holders 73 Where two or more persons are registered as the holders of any 
Share they shall be deemed to hold the same as joint-holders with 
benefits of S U N ~ V O ~ S ~ ~ D  subiect to the followino and other 



Company may 
refuse to 
register more 
than four 
persons. 

~ ~ 

Title of 
survivors. 

Joint and 
several liability 
for all payments 
in respect of 
shares. 

Receipts of one 
sufficient. 

Delivery of 
certificate and 
giving of notices 
to first named 
holders. 

Votes of joint- - holders. 

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 anv one of several ioint holders shall be sufficient 
deliverco all such holders. ---- - - -- -- - - ---- 
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 
Directors may require such evidence of death as they may 
deem f i  and nothing herein contained shall be taken to 
release the estate of. a deceased joint-holder from any 
jiability on shares held by him jointly with any other person. 
Any one of such joint-holders may give effectual receipts of 
any dividends or other moneys payaMe in respect of such 
Share. , . 

Only the personal whose name stands first in the ~egister 
of Shareholders as one of the joint-holders sf-any share 
shall be entitled to delivery of the certifmte relating to such 
.Share or to receive documents from the Company and any 
documents Sewed on or Sent to such person. shall be 
deemed to be sewed 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 entitled thereto and if more 

f h - a ~ i 5 T S u C h i j o ? n ~ 5 6 e  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 s~ich Share ~ . 

shall alone be entitled to vote in respect thereof but the 
other or others of the joint-holders shall be entiled to be 
present at the meeting. Provided always that a pint-holder 
present at any meeting personally shall be entitled to vote 
in preference to a joint-holder present by an attorney duly 
authorized under power of attorney o i  by proxy although 
the name of such joint-holder present by an attorney or 
Proxy stands first or administraton of a deceased - 

-shareholderinwhose-(deceased shareholder's) sole name 
any share stands shall for the purposes of this sub-clause 
be deemed joint-holders. 

DEMATERlALlSATlON OF SECURmES 

Definitions 74 (i) For the purpose of this Article :- 

Beneficial Owner'. 'Beneficial Owner' means a person or persons 



whose name is recorded as such with a depository; 

2. 'SEBI' 

'Depository'. 

'SEW means the Securities and Exchange Board 
of India; 

'Depository' means a company formed and 
reoistered under the Companies Act, 1956, and 
wfich has been granted a certificate of registration - ~ -~ ..-.-?. ~ 

to act as a depository unz r  the Secur~t~es an3  
Exchange Board of lndia Act, 1992; and 

'Security'. 'Securiiy' means such security as may be 
specified by SEBI from time to time. 

. . 
Dematerialisation of (ii) Notwithstanding anything contained in these 

Articles, the Company shall be entitled to Securities 
dematerialise its securities and to offer securities in 
a dematerialised form pursuant to the Depositories~ 
Act, 1996. 

Options for (iii)  very person subscribing to securities offered by 
investors . . 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 Caw, in . . 

respect of any Security in the manner provided by 
the Depositks Act, andthe Company shall, in the 
manner and within the time prescribed, issue to the - , '  ~ beneficial owner the required Certificate of 
Securities. 

- -~ .- -- 
If a person opts to hold. his security with a 
ueposttory, fne  C o m p a f i j ~ a t t t i f ~ ~ e e s X E h  
Depository the details of allotment of the Security. . . 

and on receii of the information,. the Depository 
shall enter in its record the name ot the allottee as 
the Benefkial Owner of the Security. 

Securities in depositories (iv) All Securities hekl by a Depository shall be 
to be in furigible form dematerialii and be in fungible form. Nothing 

contained in Sections 153, 153A. 1536, 1878, 
187C and 372 and 372A of the Act shall apply to a 
depository in respect of ihe Securiiies held by it-on 

- - .-~ - -. behalfafthe Beneficial Owners; . ..~ .. . ... ~ ~ ~ ~ ~-:~- . . 

Rights of depositories (v) (a) Notwithstanding anything to the contrary 
and beneficial owners contained in the Act or these Articles, a 

Depository shall be deemed to be the 
registered owner for the purposes of effecting 
transfer of ownership of security on behalf of 



(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 respect of the Securities 

. . held by it. 

_ . _  (cl Every . p e r s o "  holdiag ~Secuutic.ot--the--- 
Company and whose name is entered as the 
Beneficial Owner in the records of the 
.Deposito.ry shall be deemed to be a 
Shareholder of the Company. The Beneficial 

, . Owner of Securities shall be entitled to all the 
rights and benefits and be subject to all the 
liabilities in respect of his Securities which are 
held by a Depository. 

Service of 
Documents 

Transfer of 
Securities 

Allotment of 
Securities dealt with in 
a depository 

Distinctive numtiers of 
Securities held in a 
depository 

Opting out of the 
Depository 

(vi) Notwithstanding anything in the Act or these 
Articles to the contrary, where Securities are hekl in 
a Depository, the records of the beneficial 
ownership may be Sewed by such Depository on 
the Company by means of electronic mode or by 
delivery of floppies or discs. 

(vii) Nothing contained in Section 108 of the Act or 
these Articles shall apply to a Transfer of Securities 
affected by a transferor and transferee both of 
whom are entered as Beneficial Owners in the 
records of a Depository. 

- ~~ -- 

(viii) ~ ~ t h s t a n d i n g  anything in the Act or these 
A&les, where Securities are dealt with .by a 
Depository, the Company shall intimate the details 
thereof to the Depository immediately on allotment 
of suchSecuriiies. . . 

Nothing 'contained in the Act o r  these Alticles 
regarding the necessity of having distinctive 
numbers for Securities issued by the Company 
shall app!~ fomctiesheld witha .Depi?~itoy IY....- 

ABeneficial owner of the dematerialized shares, 
i.e. a person whose name is recorded as such in a 
Depository in respect of the dematerialized 
securities can, at 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 ~rescribed, issue the 



BORROWING POWERS 

Power to Borrow 75 Subject to the prov~sions of Sect~ons 58A, 292 and 293 of 
the Act, the Companies (Acceptance of Depos~ts) Rules 
1976 and without prejudice to the other powers conferred 
bv these Articles the Directors shall have the wwer from , ~ ~~ 

time to time at their d. i~gipf i  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 borrowedat any time. together with the money 
already borrowed by the Company (apart from temporary 
loans obtained from. the Company's bankers in the 
ordinary course of business) shall not without the consent 
of the Company 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 to explore various means of 
debt financing and . to select the type of financing 
appropriate for its needs. No Shareholders shall be 
required to provide any comfort, Quarantee or other 
security on behalf of the Company to a third party lender 
in connection with such debt financing. However, if the 
Shareholders 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'stiareholders in proportion to 
their respective Shares held in the Company or in such 
other manner as-.m_ay._lbe aqreed between the 
Shareholders. 

Conditions on which 76 Subject to the provisions of the Ad  and these Articles the 
money may be borrowed. 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, perpetual 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) inctuding its_ u n c a i l . ~ ~ ~ ~ ~ i t $ ~ o ~ J h e  time being. ,. -~. 

~ ~ .... . -.. ~ ~~ ~ ... . 

Bonds, debentures, etc. 77 Subject to the provisions of these Articles, any bonds, 
to be subject to control of debentures, debenture-stock or other securities issued or 
Directors. 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 lor such consideration 
as they shall cons~der to be for the benefit of the 
Company. 



Securities may be 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. . 

A s w e  atdiscountet~ OF 
with special privileges. 

Mortgage of uncalled 
capital. 

Z9 Subje~tte-the-grovisi~~~~f-theAet and-theseArtletes;a~y--~--- 
bonds, debentures, debenture-stock or other securities 
may be issued at a discount, premiuni or otherwise and 
with any special privileges and conditions as to 
redemption, surrender, drawings, allotment of shares, 
attending and voting at General Meetings, appointment of 
Directors and otherwise; Provided that an option lo call for 
or be allotted shares of the Company or a privilege of 
voting at General Meetings of the Company othenbise than 
when any interests is in arrears shall not be attached to 
any such bonds, debentures, debenture-st& or other 
securities except with the sanction of t he  Company in 
General Meeting. 

. . 

80 Subject to the provisions of these Articles, if any uncalled 
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 calls on 
the Shareholders in respect of such uncalled capital in 
trust for the person in whose favour such mortgage or 
security is executed or ii permitted by the  Act may by 
instrument under the Seal authorize the person in whose 
favour such mortgage or security is executed or any other 

- - g e r s o w - ~ r u s & f w ~ ~ H s o ~ ~  
in respect of such uncalled capital -and the' provisions 
hereinbefore contained in regards to calls shall mutatis 
mutandis apply to callsmade under such authority and 
such authority may be made exercisable either 
conditionally or unconditionally and either presently or 
contingently .and either to the exclusion of the Directors' 
power or otherwise and shall be assignable if expressed 
so to be. 

Register Of Mortgages 81 The Board shall cause a proper Register to be kept in 
~ ------accordancaviith the~provisions of Section 143 of the Act of- 

all mortgages, debentures and charges specifically 
affecting the property of the Company, and shall cause the 
requirements of Section 118, 125 and 127 to 144 (both 
inclusive) of the Act inthat behalf to be duly complied with, 
so far as they are to complii with by the Board. 

Registerof Debenture- 82 The Company shall, 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 Country 
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 
- :b&atm&taiacurao)r tiabiiity- whe!herasprjncipaLarsucef)L 

. . 
for the payment of any sum primarily 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 liability. 

Annual General Meetings. 84 

. . 
~ ~ 

GENERAL MEETINGS 

(1) An annual general meeting of the Company shall 
be held within six (6) months after the expiry of each 
financial year; provided that no more than fifteen (15) 
monthsshall lapse between the date of one annual 
general meeting and'that of the next. All general 
meeting of the Shareholders, both annual and 
extraordinary, shall at all times tie held in accordance 
with the Law and the Articles of Association. 

(2) Every annual general meeting shall be called at a 
time during business hours, on a day that is not a 
puMic holiday in (ndia or in Italy, and shall be held at 

_tha1Wi+ficen:-w--- 
place 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 with the Articles of 
Association. 

~.~ ~ - . (4) The D i ~ t g e y ,  fi~thei~.absolute@&~e!ion ,.E- 
giving notice of not less than 5 (five) days, postpone 
or cancel any meeting of the members, except a 
meeting called pursuant to a members requisition. 

Extraordinary General 85 All general meetings other than Annual General 
Meeting Meetings shall be called Extraordinary General 

Meetings. 

Directors may call EGM ' 86 The Board of Directors may call an ~xtraordin& 
General Meeting whenever they think f i .  

0- 
27 



Calling of Extraordinary 87 (1) 
General Meeting on 
requis~tion. 

The Board of Directors shall, on the requisiijon 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 to 

. tba tmat teg for tbwi t~eed-du ly fo -  calLa~-----~~ ----- 
Extraordinary General Meeting of thecompany. 
The requisition shall set out 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 office of the 
Company. 
The requisition may consist of several 
documents in like form, each signed by one or' ' .  

more requisitionists. 
Where two or more distinct matters are specified 
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 matters, 
proceed duly to call a meeting for the 
consideration of these matters 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 t h e m s e l v e s r b v s u c h U e ~ ~ - -  -. 
requisitionists as represent either a majoritfin 
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 referred 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 meetingsare to be called by the Board, 
but shall not be held after expiration of 3 (three) 
months from the date of the de~osit of the 
requisition. ~ 

Atiy ieasoriible 6Xipeni&-incurred@ the 
requisitionists by reason of the failure of the 
Board duly to call a meeting shall be repaid to 
the requis~tionists by the Company; and any sum 
repaid shall be retained by the Company by way 
of fees or other remuneration for their services to 
such of the Directors as were in default. 

Notice of General 88 Not less than 21 (twenty-one) Business Days 
Meetings prior written notice of all General Meetings shall 



be given to the Shareholders of the Company at 
their respective address notified by them to the 
Company in writing and failing such notification, 
at their registered office for the time being. A 

. . General Meeting may however be called by the 
Chairman on less than 21 (twenty-one) Business 
Days but not less than 7 (seven) Business Days 

~ 

~ d m  written notice with the ~ n o r  written consent 
of all the Shareholders. 

Contents of Notice. 

.' 

Spectal Business. 
-- -- - 

89 (1). Notice of a General Meeting shall be 
accompanied 'by - an agenda setting out the 
business proposed to be transacted thereat.. No 
business shall be transacted at any General 
Meetingduly convened and held other than that 
speafied in the notice without the prior written 
consent of all the shareholders. 

(2) Every notice of a meeting of the Company shall 
spedy the place, the date and hour of the 

. .- meeting and shall contain a statement of the . . 

business tobe transacted thereat. 
(3) In every notice 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 
shareholder of the Company. 

90 ( 1 )  In the case of the Annual General Meeting all 
-~ busi&s to be transacted at the&!&etina'shall be 

deemidspecial with the exception o f  business 
relating to: 

(i) ' The consideration of the Accounts, 
Balaice Sheet and Profit and Loss 

.Account. and the Report of the Board of 
~irectoe and of the Auditors; 

(ii) the declaration of dividend; 

(iii) The appointment of Directors in the place 
of those retiring; 

(N) The appointment of and the fixing of the 
remuneration of the Auditors. 

(2) In the case of any other meeting all business 
shall be deemed special. 

(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 

G' 29 



or interest, therein of every Director. 

Provided, however, that where any item of 
special business as aforesa~d to be transacted at 
a meeting of the Company relates to, any other 
company, the extent of shareholding interest in 
that comaanv of everv Director of the Comaany . . . - 

..-._I_. shall algq.. . b e . ~ s e t _ o u ~ l L e -  explanatory-. . .-.. .. -~~ . - .- 
statement, if the extent of such shareholding 

Notice to be given to the 
Auditors. 

. . 

As to omission to give 
Notice 

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 o f -  the 'Company consists of 
according the approval of  the meeting to any 
document, the time and place where the 
document can be inspected shall be specified in 
the explanatory statement. 

91 Notice of every meeting of the Company shall be given 
to the Auditor or Auditors for the lime being of the 
Company, in any manner authorized by Section 53 in 
the case of any Shareholder(s) of the Company. 

92 The accidental omissi'on to 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. 

. ' Resolutions requiring 93 (1) Where, by any provision contained in the Act or in 
Special Notice these Articles, a special notice is required of any 

resolution, notice of the intention to move the 
-- . . . r ~ . & a a s h a l L b e g ~ ~ C o m p ~ - - - -  

than foulteen days before the meeting at which. il 
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, immediately after the notice bf 
the intention to move any such resolution has 
been received by it, give its Shareholders notice of 
the resolution in the same manner as 3 gives 
notice of the meeting or in any other mode allowed 
by the Articles not less thanseven days before the 
meeting. - 

-~ . ~ 

~ .. ~. ~ ~ . ~ 

PROCEEDINGS AT GENERAL MEETINGS 

Quorum at General 94 Prior to the investment by ATLANTIA in accordance with 
Meeting Article 6.2, subject to Applicable Law, a valid quorum at any 

General Meeting shall consist of two members. 

Afler 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 



Proceedings when 95 
~~ ~~~ p~ - .~ ~- -- - worum not 

present. 

Business at 96 
adjourned 
meetings. 

representative representing the TRIUNBPL Shares and at 
least one authorised representative representing the 
ATLANTIA Shares respectively, failing which there shall be 
no quorum. 

fa\ No business shall be transacted at anv General Meetinq \-, ~ ~ - ~~~ ~ 

unless there ~~ is a valid quorum both at ihe time when the 
meetinq is called to order and throughout the meeting. 
unless-otherwise required by ~ppiicable Law, the Articles 
of Association, all actions and resolutions at any General 
Meeting shall be adopted only if (i) a valid quorum exists at 
the time the resolution is proposed and (ii) such resolution 
is approved by at least one authorised representative 
representing the TRIUNBPL Shires 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 ?tie 
same place and time 7 (seven)days (or such other time as 
the shareholders shall agree) latw. 

No business shall be transacted at any adjourned meetlng 
other than business which might have been transacted at 
the meeting from which the adjournment took place. 

. 
Chairman of 97 The Chairman of the Board shall preside over the General 
Directors be -~-~ -- Meeting and in his absence any Director nominated by the 
mainnan of ~ - C t % K m T l T t h e  absence 01 boln, ihe S m o T d e r s  ~ n a [ r - - - - ~ -  
General Meeting nominate a chairman for the General Meeting. 

. . 

Businessconfined 98 (1) No business shall be discussed at any. General 
to election of Meeting whilst the chair is vacant except the election . 
Chairinanwhilst of a Chairman. 
chair vacant. 

(2) If a poll is demanded on the election of the Chairman, 
it shall be taken forthwith in accordance with the 
provisions of the Act and these Articles, the Chairman 
so elected on a show of- hands exercising all the 
powerr-of the -Chairman-under-the-Act-and - these - ~- 

. ~ - .  

Articles. 

(3) If some other person is elected Chairman as a result of 
the poll he shall be Chainnan of the meeting. 

Chairman with 99 The Chairman with the consent of any meeting at which a 
consent may quorum is present, may adjourn any meeting fmm time to 

from place to place. 

Ci" 3, 

- 



i Notice to be given 100 When a meeting is adjourned for 30 (thirty) days or more, 7 
where a meeting (seven) clear days notice of the adjourned meeting shall be 
adjourned for 30 given specifying the time and place of the meeting as in the 
days or more. case ol an original meeting; but it shall not be necessary for 

such notice to contain a statement of business to be 
transacted or to annex thereto.any statement of material 

-- facts. Save as aforesaid it s h ~ l b . e ~ c y . t o O o g ~ e a n y e a n y - - ~  
~ -. 

notice of an adjournment or of the business to be transacted 
at an adjourned meeting. 

What would be the 101 At any General meeting, a resolution put to the vote of the 
evidence of the . . meeting shall unless a poll is demanded, be decided on a 
passing of show of hands(before or on the declaration of the result of 
resolution where the show of hands). A declaration by the Chairman that on a, 
poll not demanded. show of hands a resolution has or has not been carried, or 

has or has not been canied eitherunanimously or by a 
particularrnajority, and an entry to that effect in the-books 
containing the minutes of the proceedings ofthe Company, 
shall be condusive evidence of the fact, without proof of the 

~. number or proportion of the votes cast.in favour otor against 
such- resolution. - - 

Demandfor poll. . 102 Before or on the declaration 'of the.resutl 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 to be taken by him on a demand made 
in that behall by any Shareholder or Shareholders present in 
person or by proxy and holding shares in the Company . .  . 

---- - -- - . -- which confer a power to vote on the resolution-not tieinb 
less thanone-tenthof the total @ f i g  power in respect of the 
resolution, or on which an aggregate swn of not less than 
fifty thousand rupeeshas been paid up. The demand for a 
poll may be withdrawn at anytime by the person or persons 
who make the demand. 

Time and manner 103 A poll demanded on any question (other than the election of 
of taking poll. 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 thedemand was made the Chairman may direct, 

-- ~ ., .~- ~~. ~. . ... . . .- ~ .. -. . subject tDprovisionsofWie~Act ti%- C h a i r ~ n T t ~ m e e ~ n g  
shall have power to regulate the manner in which a poll shall 
be taken made and the result of the poll shall be deemed to. 
be the d&sion of the meeting on the resolution on which 
the pdl was taken. 

~crutineers at poll. 104 Where a poll is tobe taken, the chairman of the meeting 
shall appoint 2 (two) scrutineers to scrutinize the votes given 
on the poll and to report thereon to him. The Chairman shall 

power, at any time before the result of the poll is 

m - 6 q  - 



declared, to remove a scrutineer from office and to fill 
vacancies in the office of scrutineers arising from such 

4. removal or from any other cause. Of the two scrutineers 
appointed under this Article, 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 to be app0inted. 

Demand for poll not 105 The demand for a poll shall not prevent the continuance of a 
to prevent meeting for the transaction of any business other than the 
transaction of other question on which the poll has been demanded. 
busmess. 

Reports, Statement 
and Registers to be 
laid on the table. 

Minutes of General 
Meetings. 

. . 

106 At every Annual General Meeting of the Company there 
shall be laid on the table the Directors' Report and audited 
Statement oi Accounts, Auditors' Report (if not already 
incorporated in the audited Statement of Accolmts), the 
ProxyRegister with proxies and the Register of Directors' 
holdings maintained under Section 307 of the Act. The 
Auditors' Report shall be read before ihe Company in '. 

. .. General Meeting and shall be open to inspection by any 
shareholder of the Company. 

- .  

107 {I) The Company shall cause minutes O f .  t he  
proceedings of every General Meeting to be kept in 
accordance with the provisions of Secfion 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 

- W l e c + o r s i ~ n & ~ e l a ~ ~ f b t - - - t - - - -  
proceedings of each meeting in such books shall be 
dated and signed by the. Chairman. of the same 

. meeting within the aforesaid period of thirty days or 
in Me 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 shall be attached to 
any such book as aforesaid by pasting or otherwise: 
Any such minutes kept as aforesaid shall be 
evidence of the proceedings recorded therein. 

( 2 ) - ~ h e - - - m i n u t e s - o f . - . t h e - ~ e n e r ~ m ~ - & a l ~ . -  be-.. 
prepared in English. 

Inspection of 108 The book containing the aforesaid minutes shall be kept at 
minute books of the reaistered office and be o ~ e n  durina business hours to 
General Meetings. the inspection of any ~harehoider without charge subject to 

such reasonable restriction as the Company may by these 
Articles or in General Meeting impose in accordance with 
Section 196 of the Act. Any Shareholder shall be entitled to 



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 

.- ~ 

We$-given: 709(a)Sub$Ei-to the provisions of the Act and these Articles, . 
by proxy or votes may be given either personally or by an attorney or by 
attorney proxy or in. the case of a body corporate also by a 

representative duly authorized in a manner similar to 
Section 187 of the Act and the Articles. 

(b) After the investment by A T ~ N T I A  in accordance with 
Article 6.2, any General Meeting duly convened'. for the 
purposeof voting on any matter required to be transacted 
by the Shareholdem thereat. TRIUNBPL and ATLANTIA~ 
shall respectively be present in person through their duly 
autho'rised 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 . ' . 

suchGeneral Meeting in accordance with the Articles to the 
extent necessary. ' . 

(c) Each of TRIVNBPL and ATLANTIA shall ensure: 
(i) that it, its representatives, proxies and agents 

representing at General Meetings shall at all 
timesexercise its votes in respect of the Equity 
Shares held by it in the Company in such manner 

~~ - .. 
so as to comply with, and to fully and effectually . 
ImptFmemt, fhe p r o v 1 s l o n s o ~ E r e S ; a r i 8 - ~ ' - - ~  

(ii) that if any resolution is propose&contrary lo the 
terms of the Artides, it. its 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. 

~ - ~.. ~ ~ ~umberok~otesto--110--(l)---subkt to the provisions of the Act-and these Articles-~'~ ~ ' . 

which Shareholders upon showof hands every shareholder entitled to vote 
entilled. and present in person (including a body corporate 

present by a representative duly authorized in a 
manner similar to S&tion 187 of the Act and the 
Article 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 
uDon a ooll everv shareholder entitled to vote and 



as aforesaid) or by attorney or by proxy shall be 
entitled to vote and in respect of every Share (whether 
fully paid 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 11 1 No shareholder not personally present shall be entitled to 
on show of hands. 

-. . -~ - - 
vote on a show of hands unless such shareholder is present 
bpanomeycsrrmte5~such sharehotderisa body~orpor&--7--- 
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. 

Votes in respect of 
shares of deceased 
or insolvent 
shareholders 

No shareholder to 
vote unless calls 
are paid up. 

112 . Any person entitled under the Transmission Clause to 
transfer any shares may vote at any General Meeting in 
respect thereof as if he. was the registered holder of such 
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 profhses to vote he shall satisfy 
the Directors of his right to transfer such Shares unless the 
Directors shalt havepreviously admitted his right to vote at 
such meeting in respect thereof. 

113' Subject to the provisions of the Actno shareholder shall be 
entitled to be present or. to vote at any General Meeting 
either personally or by proxy or attorney or as a proxy or 
attorney for any other shareholder.or be reckoned in quorum 
whit any call or other sum shall be. due and payable to the 
Company in respect of any of the Shares of such 
shareholder. 

. . 
-- - Rig------- I ?e-& %i+eetitlpi -the€o~npany;aska-+---- 

Shareholder to use e n t i m h a n  one vote, or his proxy, or other person 
his votes entitled to vote for him, as the case may be, need not, if he 

. - differently. votes, use all his votes or cast in the same way all the votes 
he uses. 

Proxies.' 115 A " ~  shareholder entitled to attend and vote a meeting of the . . 

Company shall be entitled to 'appoint another Person 
(whether a Shareholder or not) as his proxy tb attend and . 
vote instead of himself, but a proxy so appointed shall not 
have any right to speak at the meeting. 

. . - 
-- Appointment-of--.----. 116-.- Every proxyshall beappointedby an instrument ihwriting .. -- -1 

prow. signed bytheappointer or his attorney duly authorized in 
writing, or, if the appointer is a bcdy corporate, be under its 
seal or be signed by an officer or an attorney 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 notarially certif~ed copy thereof shall be 

deposited at the office of the Company not less than 
48 (forty-eight) hours before the time of hokling the 



4' 

Inspection of 
proxies 

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 to the expiration of such time. An attorney 
shall not be entitled to vote unless t h e _ ~ . w . ~  o i  -- - 
attorney or other instrument appointing him or 
notarially certified copy thereof. h~ either been 
registered in the records of the Company at any time 
not less than 48 (forty-eight) houwbefore the time for 
holding the meeting at which the attorney proposes to 
vote or is deposited at the office of the Company not 
less than 48 (forty-eight) hours before the time fixed for 
such ineeting as aforesaid. Notwithstanding that a~ 
power of attorney or other instrument appointing him or 
notarially certified copy thereof or other authority has 
been registered in the records of the Company, the 
Company may by notice in addressed to the 
shareholder or the attorney given at least fourteen 
days before the meeting. require him to produce the 
original power of attorn'ey or. authority and unless the 
same is thereon deposited with the Company not less - - 

than 48 (forty-eight) hours before the tiine fixed fw the 
meeting the attorney shall not be entitled to vote at 
such meeting unless the Directors in the absolute 
discretion excuse such non-production and deposit. 

(2) Every shareholder entitled to vote at a meeting of the 
. - Company according to the provisions of these A r t i c l e s  

on anymolutioii to 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 hwrs of the Company provided 
not less than 3 (three) days' notice in writing of the 
intention so as to inspect is given to the Company. 

Form of Proxy. 
' 

118' An instrument appointing a proxy shall be in the form as - prescribed by the Act or a .form as near thereto as 
~ . ~ - ~  ~~ circumstancesadmit----- .- . ..-~ - 

Custody of the 119 If any such instrument of appointment be confined to the 
instrument. object of appointing an attorney or proxy for voting at 

meetings of the Company it shall remain permanently or for 
such time as the D~rectors 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 to remain in the custody of the Company. 



Validity of votes 
given by proxy 
notwithstanding 
death of 
shareholder. 

Time for objection 
to votes. 

120 A vote given in accordance with the terms of an instrument 
of proxy or a power of attorney shall b e  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 transfer of the Share in respect of which 
the vote is oiven. orovided that no intimation in Writina of the ~ ~ 

~ . ,  
.- doatn ygcation o_r.!!ansfg,~hafiave.,ken received at the .- .. 

office of the Company before the meeting. 

121 Subject to the provisions of the Act and these Articles, no 
objection shall be made to the validity of any vote except at 
the meeting or poll 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 bedeemed valid for all purposes of 
such meeting or poll whatsoever. 

Chairmanof any 122 Subject to the provisions of the Act and these Articles. the 
meeting to bethe Chairman of any meeting shall be the sole judge of the 
judgeof validity of. , . validity of every vote tendered at such meeting, and subject 
any vote. as aforesaid the Chairman present at the taking of a poll 

shall be the sole judge of the validity of every vote tendered 
at such pol!. 

Deadlock 122A When (i) in 2 (two) Consecutive meetings a resolution is 
proposed at proper convened and formed meetings of 
Shareholders of the Company not being passed or (ii), there 

, is no quorum at 3 (three) consecutive meetings of 
Shareholders, then the then CEO of ATLANTIA and the 
then Managing Director of TRlL shall meet in order to agree 

. . -- -- 
on a solution in gonaith. Upon mutual c o y s e n t m  I IA 
and TRlL may nominate other suitable representatives. If a 
solution is not agreed then the resolution, upon which the 
deadlock situation raised, shall be deemed withdrawn. 

Board to conduct 123 BOARD OF DIRECTORS AND MANAGEMENT OF THE 
business COMPANY 

(1) Board of Directors - 
- ( a ) - - ~ h e - ~ o a r d a t o i r e c t o ~ ~ - ~ o m p i n y - s a ~ ~  -be 

responsible for the overall Business policy and the 
conduct of the Business, management, affairs and 
operations of the Company. The Board shall be entitled 
to 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 A p p l i i e  Laws and regulations 
and the Memorandum and Articles. 

(b) The First Directors of the Company shall be 3 (three) 



Directors, i.e. 
(1) Mr. Kishore Mukund Saletore 
(2) Mr. Arun kumar Sharma 
(3) Mr. Sunil Bhalchandra Shinde 

(c) After the investment by ATLANTIA in accordance with 
Aticle 6.2, the Board of Directors of the Company shall 
comprise of nominee directors~of T R I v N B p L : L - - _  - _ p . . p _ ~ . p _ . . _ p . . _ - , - . -  ___---- ~ - -  - 
ATLANTIA in proportion to their respective equity 
shareholding i n  the Company and shall be consisting of 
an equal number of Directors (not less than. 2 
representative for each). 

In addiiion thereto the Board may have such further 
Directors as per the requirement of Company Law and the 
Company's Lenders 

Quorum and Functional quorum for the Board meeting 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 TIME DIRECTOR 
OR WHOLE TIME DIRECTORS 

(a) The Board of Directors may from time to time appoint 
one or more of their body to be a Managing Director or, 
Managing Directors of the Company either for a fixed 
term or without,any limitation as to the period for which 

- - - -. - - - b-are-@ -Wd#ic-M- 
and conditions as 'they deem fii and delegate such 
powers to him or them as they deem proper and may 
from time to time remove or dismiss him or them' f r p  ~ 

. 

office and appoint another or others in his or their place 
or places. The Directors ,niay fix the remuneration.of 
such Managing Director whether by way of salary 
andlorcommission or by conferring a right to participate 
in the profits of the Company or by a combin.abn of 
both. 

(b) Subject to ihe provis~ons of the Act and of these articles, - 
the Managing Director shall not, while he continues to 
hoM 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 to resignation and removal as 
the other Directors of the Company and he shall lpso 
facto and immediately cease to be the Managing 
Director if he ceases to hold offlce of Director from any 
cause. 



(c) Subject to the applicable prov~sions 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-t~me Directors of the Company for 
such term and subject to such contract as they may 
think fit. 

. - . -. - .-Ulecemw~atioo_of- th_eManaghgJ&&mxLWhoLe:~- 
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 Company. 

(d) ~ub j& t  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 substantially the whole of the 
~ana~emef$  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 shall subject to aforesaid 
establish 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. ' . 

Exercise of Rights 123A If the Company Lenders requires as a condition of lending to 
the Company appointment of nominee Director(s) during the 
period of their loans being outstanding, the TRIUNBPL and . , ATLANTIA hereto agree that appointment of such nominee 
Directors shall be in addition to their nominee Directors on the 

. .. 
~- 

Thenominee Director shall hold office at the pleasure of the 
Party appointing it.. The right of TRIUNBPL and ATLANTIA to 
nominate Directors shall include the right to remove and 
replace their respective nominee Director(s).from time to time. 
A Director nominated by TRIUNBPL 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. - 

- .- - . . .. .. . .- . .- . . - - . - 

RemovaVResignati 124 (a) Whenever a person ceases to be a Director or the office 
on of of a Director falls vacant for any reason whatsoever, the 
DirectorsNon Shareholder who had nominated such Director shalt be 
Rotation Directors entitled to nominate forthwith another person for 

appointment as Director in the vacancy so caused. Each 
Shareholder 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 to the other Shareholder and the 
Company. . . 

-- -- . CHAIRMAN- _ .---------.-p.. 

Chairman 125 The Chairman shall be nominated by NBPL and endorsed by 
Atlantia and shall be vested with general powers of 
representation. 

~~~oint rnent  of 1.26 Each ~hareholder.shall also have the power to appoint an 
Alternate Director alternate Director (the "Alternate Director") to a Director 

nominated by that Shareholder (the "Original Director"). The 
Alternate Director of each Shareholder shall be a person 
proposed by such Shareholder only and, on such nomination, 
the Shareholders shall ' cause their respective Original 
Directors 'to vote for the appointment of the proposed 
AlternateDirector.-The Alternate Director shall be entitled to . . . . 

receive notices of meeiings of the Board or any committee of 
the Board to which such. Alternate Director tias been 
appointed and to attend and 'vote as a Director at any such 
meetings a t  which the Original Director is not present and 
generally to exercise all the powers, rights, duties and 
authorities and to perform all functions of the Original 
Director. * - . . 

Casual Vacancy 127 . Any-casual vacancy o c c u r r i n ~ e . ~ ~ f a r v y ~ - - -  -- 
period of office is liable todetermination 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 
date up to which the Director in whose place he is appointed 
would have held office, if the vacancy had not occurred. 

. ~ 

Qualification of 128 The Nominee Directors shall not be required to hold 
qualification shares and shall be liable to retire by rotation. Directors and 

retirement by 
rotation - 
Re-m""EratidTi..6f - . , 28-. The- D- - .- -- ~ ~ ~ . .  ~ ~ 

~.~ 
~ rectors shall not be entitled to remuneration unless - ' 

Directors determined by the Board. 

Directors may act 130 The continuing Directors, may act notwithstanding any 
notwithstanding vacancy 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 notwithstqding 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 



~< 
Si ing ' Fees. 131 The Company may pay such sitting fees to Directors, not 
Commission and exceeding the maximum permissible under the Act, as may 
Services be determined by the Board. In addition to or in substitution of . 
Performed the sitting fee, Directors may be paid commission not 

exceeding the maximum permissible under the Act. A Director 
sb~beeo t i t l ed4axece iv . e such  _ m r a I i O r _ . ~ -  ._ .~~ 

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 
and committees thereof from time to time. All proceedings of 
meetings of the Executive Committee 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 committee 
meetings. 

. . 

. When off ice of 132 The office of -a Director shall become vacant as provided in 
Directorto become Section 283 of the Act. - - 
vacant 

Resignation 133 Subject to the provisions of the Act a Director may resign his 
office at any time by notice in writing addressed to the 
Company or to the Board of Directors. 

4 

D~rectors may 134 (1) Subject to the provisions of Clauses (2). (3), (4) and 
__cqntracthwlL (5Lnf this Afl~cle andthe restrictions imposed by 

Com~anv Article hereof and the Act and the observance and . . 
funillment thereof, no Director shall be disqualified by 
his office from contracting with the Company either as 
vendor, purchaser, agent, broker or dhemise, nor 
shall any such contract, or any contract or 
arrangement entered into by or on behalf of the 
Company in which any Director shall be in any way 
interested, be avoided nor shall any Directors so 
contracting orbeing so interested be liable to account 
to the Company for any profit realized by any such 
contract or arranaement bv reason onlv of such 
Director holding thgt office, or of the fiuci&y relatian 

~~- 

t h e r e b V t a i 3 S T e d , i u t  ifis d~ciareittiai ttie riafi* 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 direclly 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 behail of the 
Company shall disclose the nature of his concern or 
interest at a meeting of the Board of Directors or as 
provided by Clause (4) hereof. 



General Notice of 
interest . 

F n t e C e s f e d  Diredo?-- - 
not to participate 
or vote in Board's 
proceed~ngs 

(3) (a) In the case of a proposed contract or 
arrangement, the disclosure required to be 
made by Director under Clause (2) above, 
shall be made at the meeting of the Board at 

. which the question of entering into the contract 
or arrangement is first taken into consideration, 
or if the Director was not. at the date of the 

m e e t i n g - .  concemed-oc_ i n t e t e s t e c l i d e  
proposed contract or arrangement, at the first 
meeting of the Board held after he becomes so 
concerned or interested. 

(b) In the case of any other , contract or 
arrangement, the required disclosure shall be 
made at the first meeting of the Board held 
after the Director becomes concerned or 
interested in the contract or arrangement. 

(4) . For the purpose of this Article,a general notice given 
to the Board of Directors by a Director to 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 afterihe date of the notice be 
entered into which that bady corporate or f i n  shall be 
deemed to be sufficient disclosure of concern or 
interest in relation to any contract or arrangement so 
made. Any such general notice shall expire at the end 
of the financial year in which it is given but may be 
renewed for further pericd of one financial year at a 
time by a fresh Notice given in the last month of the 
Financial year - in  which it would have otherwise 
expired. The general notice aforesaid ahd anv,renewal -- 
thereof shall be givenat a meeting ot the Board of 
Directors - or the Director ' concerned shall take 
reasonable steps to secure that. it is brought up and 
read at the first meeting, of the Board afler it is given. 

(5) Nothing in clauses (2). (3) and (4) hereof shaH apply to 
any contract or arrangement enlered into or to be 
entered into between the Company or two or more of 
them together holds or hold not more than 2 per cent 
of the paid up share c a m  in the other company. 

- 
~ ~ _ ~. . .  _._ .~ ~- . . ~ . -. -~(6)--~~ 

An i"tefest'6d D~rector sk i1  not take any 
part in the discussions of, or Vote on, any 
contract or arrangement entered into, or lo 
be entered into, by or on behalf of the 
Company,' if he is in any way, directly or 
indirectly, concerned or interested in the 
contract or arrangement; nor shall his 
presence count for the purpose of forming 
a quorum at the time of any such 
discussion or vote; and it he does vote, his 
vote shall be void; Prwided that this 



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. 

-- Jii) To .any contract or arrangema. . . 

entered into with a public company or 
a private company which i 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 to qualify 
him for appointment as a director 
thereof he having been nominated as 
such Director by the Company or in his 
being a Shareholder holding not more 
than two per centof the paid up capiial 
ot such company and the holder of. not 
more than shares of such number or. 
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 in his 
being a Shareholder holding not more 
than two per cent of the paid. up capital 
of such compariy. 

(iii) In case a notification is issued under sub- 
section (3) of section 300 of the Act . to 
the extent specified in the notification. . . 

Directorsmay 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 it.may be interested as a vendor, Shareholder 
promoted by the or otherwise, and subject to the provisions of the Act 
Company and these Articles, no such Director shall b e  

accountable for any benefit received as director or 
Shareholder of Such company. ' . 

Disclosure by 
Director of * 

- appointments 

136 A Director shall within 20 (Twenty) days of his 
appointment or relinquishment of his office as Director, 

--Managing Director; Manager or Secretary;in-any o t h e r - - - -  
body corporate disclose to the Company the 
particulars relating 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 shalt give notice in writing to the Company 
holdings of his holding of shares and debentures of the 

company or its subsidiary, together with such 



particulars as may be necessary to enable the. 
Company to comply with the provisions of Section 307 
of the Act. If such notice be noi given at a meeting of 
the Board of Directors, the Director shall take all' 
reasonable steps to secure that it be brought up and.  
read at the meeting of the Board next after it is given: 
The Company shall enter particulars of a Directm's 

.. ~- . -  h a l d i t s h a r e s a s  debentures~acaf-iw--.-------------.- 
Register kept for that purpose in conformity with 
Section 307 of the Act. 

Loansto Directors 138   he Company shall observe the restrictions imposed 
on ihe Company in regard to grant of loans to 
Directors and other persons as provided in Section 
295 and other applicable provisions (i any) of the Act. 

. . 

Board Resolution 139 (1) Except with the consent of the Board of 
at a meeting Directors of the Company, a Director of the 
necessary for . Company or his relative, a firm in which such 
certain contracts a Director or relative is a partner, any other 

partner in such a firm, or a private company 
of which the Director is a Shareholder or .. 

' director, shall not enter into any contract with . 

the Company (a) for the sale, purchase or 
supply of any goods,materials or selvices, or 
(b) for underwriting'the subscription of any . . 
shares in, or debentures of, the Company. 

(2) Nothing contained in the foregoing Clause (1) 
shall affect:. 

. .. 
pp.-p..-.p--. ~ 

(a) The purchase o f ~ g o ~ s m c h & & l f r o m  
. the Company or the sale of goods and 

materials to the Company, by any Director,. 
by any Director, 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, makrials and 
services in which either the Company or 

~- -~ .- . . ~  
the Director; relative ~.~ firm, ~ partner o rpa te '  ~ 

~- ~ - 

company as the case may be, regularly 
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 ye& comprise in the 
period of the contract or contracts. 



foregoing Clauses (1) and (2), a Director, 
relative, firm; partner or private company as 
aforesaid may, in circumstances 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 o fsuch goodsoccostotsuch sewices -.--- - 

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 meeting within 
three months of the date on which the contract 
was entered into. 

(4) Every consent ofthe Board required under this 
Article shall be accorded by a resolution passed 
at ameeting 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 i s  accorded before the 
- contract is entered into or within three months of 
the date on which it 6 entered into. 

(5) If consent is not accorded to any contract under 
this Article anything done in pursuance of the 
contract shall be voidaMe at the option of the 
Board. 

. . (6) The Directors, so contracting or being so 
~ ~ . _ i n t s M s ~  to the C ~ m ~ f c  

any profit realized by any such contract or the 
fiduciary relation thereby established. 

Alter the Directors 140 Subject to the provisions of the Act and these Articles, 
qualification the Company may by ordinary resolution from time to 

time alter the qualification of its Directors 

MEETINGS OF THE BOAAD 

Meetings of .. .- ~ ~ ~ -- .~ ~. 141 The Board shall meet together as ~ a Board 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 
prov~ded at least one meeting of the Board shaU be 
held in each quarter and at least four such meeting 
shall be held in every year. The Directors may 
adjourn or otherwise regulate their meetings as 
they think fit. 



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 
and/or the CEO (Chief Executive Officer) call a 
meeting of the Board. Further any Director may 
request the ChairmanlCEO to convene a meeting 
of the Board and upon such request; the CEO 

._-__-p-- ~ l l d u e ~ e ( 3 a m p i l l l ~ e t a r y _ _ ~ 1 . ~ ~ C , E Q  t~ 
convene .a meeting of the Board of Directors. 
Notice of every such Board meeting shall be sent 
to each Dir'ecfor and /or his alternate. 

Directors may 
appoint 
committees 

(2) Notice 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 s o  that it is received 
ordinarily (except in cases classlied to 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 t o  be discussed, containing the 
description.d the matter in reasonable detail and 
supporting information as may be necessary in 
order to' enable t he  Directors to consider the 
relevant matter prior to the meeting. No new item 
other 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 pa&s. In the event the Chairman or the 
COOIProject Head or any director deems that 
circumstances exist which require a meeting to be 
convened at shorter notice, the.cOmpaw may - _a _a_a.. - . .. .- 
convene (he Board Meeting by giving not less than 
3 (three) days notice of such meeting. 

143 After the investrneni by ATLANTIA in accordance with 
Article 6.2, the Board may, subject to Applicable Law, 
constitute such committees of the Board as fl may 
deem appropriate, besides the Executive Committee. 
The Execuke Committee shall comprise the CEO, 

- 
CFO, and such other person-as nominated by the 
B6ard.. Sucti.v6m~mitteesshBII ha" e.s ub,-et- to ttie-- - 

~ ~ ~- 

provisions of the Act, Memorandum and Articles of 
Association of the Company . such functions, 
responsibilities and powers as may be delegated to 
them by the Board. The appointment of any such 
committees may include (i) the no. of members 
constituting the committee and (ii) the designation of 
the practices and procedures for the conduct of 
meetings of such committees (iii) The duration of such 
committee (iv) The terms of reference of such 
committee. , 



In respect of the committees of the Board of Directors, 
each of TRIUNBPL and ATLANTIA is entitled to 
nominate equal number of members to any such 
committees. 

The following powers shall be reserved for the Board 
antlsba1Lnot.b~ delegatedto .any C o W n i t t e e o f f L  .. 

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 resulting in any 
overrun in the Project cost. 

iii) Any material modiiication'or cancellation of any of 
. . the Project documents including the. Concession 

Agreement. - 
iv) Borrowings by the Company, other than whathas 

been envisaged as means of finance for the 
Projects and agreed to in the Annual Plan and 
budget. 

v) Payment of any commission to the Company's 
~.~~ Promoteys, Directors, Managers or other Persons. . 

VI) Approval of any investments1 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 
appointment of the receiver of the Company's 
undertakings or assets is appointed. - 

~. . 
~~ ~ .~ ~ ~ ~- 

viii)Any action or decisibn in respect of labour strikes, 
lockouts, shutdowns, 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 Company. 

ix) Formation of committee(s) of the Board. The 
powers of such committees shall bedetermined 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 committees 
shall be submitted to the Board for taking on 
record. 

Meetings of 144 The meetings and proceedings of any such Committee 
-. ~ ~ m i t t e e s - h o ~ - - - . - . - ~ ~ ~ s i s t i n g - e f - - h w o - w - ~ l e r ~ a r e ~ f f s s h a H - B e -  - 

to be governed governed by the provisimns herein contained for 
. - regulating the meetings 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 preceding Article. 

Circular 145 Subject to the provisionsof the Act, in addition to the, 
Resolution convened Board meetings, the Board may also act 

through circular resdutmn on any matter except 
matters which by law may only beacted upon a t  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 resoluti&.A circular~resolution must 

. be signed. by at least by one nominee Director '. 

representing ATLANTIA and TRIWBPL. A circular 
representation thus s i g m  shall be valid and effectual 
as if it is a resolution passed at a meeting ofthe Board 
of Directors duly convened and held. Any such 

4 . . .resolution may be-contained in a single document or 
may consist of several documents, all in like form. For 
the purposes of this. Clause-"in wriiing" and "signed" 

- . . - - -- . - .. . s h a ! t ~ d e - ~ V a t e y ~  .. - 're&- 
representation so passed shall be noted by the Board 
of Directors meeting following the date ofthe passing 
of such circular resolution. 

~cts,df Board or 146 'subject to the provkions 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 
defect in 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 - aforesaid, or that they wany of them were or was 
~ ~ - . . ~ .- , ~-. .~ ~ disqualified;. or-had-vaoated-off'ie-o-that-the- 

appointment of any of them had been terminated by 
virtue of any provisions contained in the Act or in these 
Articles of Association, be as valid as if every such 
person has been duly appointed and w e  qualified to 
be a Director and had not vacated his office or his 
appointment had not been terminated. 
Provided that nothilig in this Arlicle shall be deemed to 
give validity to acts done by a Director after his 
appointment has been shown to the Company to be 

- invalid or to have terminated. 



Quorum at the 147 (1) No business shall be transacted at any Board 
meeting of the meeting unless a quorum is present at the meeting. 
Board Subject to section 287 of the Act, the quorum for the 

meetings of the Boardshall 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 

- - -  -- - . A d i c l e 6 ~ t h e ~ ~ ~ a a r d r d r n ~ s t i ~ l u d e _ a L  
. least one nominee Director representing TRIUNBPL 

andone Wminee 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 
meetitig a quorum as aforesaid is not present, the 
meeting shall stand adjourned to the same day in the 
next week at the same time and place. If at such 
adjourned meeting also, a quorum is not present, the 
meeting shall stand. adjourned for further half an hour 
and if . ~ e  quorum as aforesaid is still not present then : 
the Directors present shall constitute a quorum. 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 
proceedsto business in the absence of such director. - ' 

~eleconferenceNi (2) Subject to applicable law, ' Directors or 
deo conference Shareholders of any committee of the Board of 
Board meeting. Directors may participate in meetings of the Board of 

Directors or committee of the Board of Directors of the .r; Company through videoconference or telephonic 

. . conference and the Directors who paiticipate by 
- v idmference or tel 'ephonic~o~erence will be 

deemed to constitute quorum for the meeting, if 
permined by law. 

' (3) A meeting of the Board for the time being at which '. . 

a qtionnn is present shall be competent to exercise all 
or any ot the authorities, powers and discretion which 

' by  or under the Act or the Articles .of the Companyor , . 

for the time being vested in or exercisable by the Boaid 
generally. 

Consideration of 148 Duringeakh financial year, the Board shall adopt an 
Business Plan and Annual Budget for. the next financial year and a - 
the Annual Budget-. ..--Business Plan for the follow in^ 2 (No) financ&l_yea[~.__.-~..-. 

- 
. ~~ ~ 

Each such Annual Budget and Business Plan shall be 
prepared under the direction and supervision of the 
CEO and submitted to the Management Committee 
for itsconsideration. Upon the approval thereof by the 
Management Committee or if there is no unanimity at 
the Management Committee, the same shall be 
submitted to the Board for its approval at least 1 (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 



modifications and amendments as the Board may 
deem fit 

Qualified Majority 149 After the investment by ATLANTIA in acmrdance wilh 
Malter Article 6.2, except for the following issues, which shall 

require the affirmative voting of at least 80% of the 
Directors voting on such resolutions, all other decisions 

.- - - -- - ofthe Board shall be by simple maiozi!yL - _  .L - 

a) organization structure and appointment1 removaV 
reappointment of key management personnel. 

b) approval of Operating Budgefs and Busmess 
Plans 

c) Execution of Project contracts and amendments to 
any project and loan documents 

d) formulation of business policies, strategies and 
.- operational guidelines in relation thereto ; 

- 
e) declaration of dividend or distribution of monies or 

other returns in any form. . . 

f) creation of any subsldiary or de-subsid~arisat~on of 
any subsldiary. 

g) merge&, acquisitions, restructuring, amalgamation- 
. . 

, 
or liquidation of the Company or takeover of any ----- 
company: . . 

h) Substantial investments including purchase of 
equipment relating to real estate property. 

i) Any creation of encumbrance on the Project related 
assets 

I) Borrowings/ creation of charges 

m) ~lt.eiations of Memorandum and ~rti i les of 
---~~..~ssociation'~. . . . . -  .~ -. ~~ ~~ ~~ . 

n) Appointment and removal of Auditors 
o) Selling or otherwise disapproving of any assets of 
the Company in excess of Rupees Twenty (20) Lakhs. 
p) Any related-party transactions invoking the 
Company. 

Reference to 150 In the event that any resolution proposed at a meeting 



Shareholders 
meeting when 
Board does not 
pass resolution 

Minu'tes of 
proceedings of 
Board of Directors 

. andcommittees 
to be kept.' 

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 anything to the contrary contained 
herein. 

151 The Company shail cause minutes of the meetings of 
the Board of Directors and of Comrnittees of the Board 
to be duly entered in a book or books provided for the 
purpose in accorda~e with the relevant provisions of 
Section 193 of the Aci. The minutes shall contain a fair 
and correct 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 o r  of any 
Committee of the Board; 

(ii) All orders made by the Board of Directors or 
committees of the Board and all appointments 
of officers arid Committees of Directors: 

(iii) All resolutions and proceedings of meetings of 
the Board of Directors and the committees of 
the Board. 

(I) In the case of each resolution passed at a 
meeting of the Board of Directors or 
Comrnittees of the Board, the names of the 
Directors, il any, dissenting from . or not 
concurring in the resolution. 

.. . 
- - m m i r m t e s - ~ - l  ~ ~ ~ - A I k s u C h - ~ t b e s i ~ ~ - b m o t  - -  

to be signed and the meetingas recorded, or by the person who shall 
the effect of preside as chairman at the next succeeding meeting 

' minutes recorded and all minutes purposed to be'so signed shall for all 
purposes whatsoekr prima facie evidence of the 

' , actual passing of the resdutions 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 shall appear to have taken 
place. 

General powers of 153 (1) Subject to the provisions of the Act and these 
the Directors. Articles, the Board of Directors of the Company 

shall be entitled to exercise all 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 



Consent of 
Company 
necessary for the 
exercise of certain 
powers 

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 shall be subject to the 
provisions contained in that behalf in the Act or 
in the Memorandum or in these Articles or in 
any regulations not inconsistent therewith and 
dul~~hweundecinduding-fWti-- .----- .  
made by the Company in General meeting. 

(2) No regulations made by the Company in 
General Meetingshall invalidate any prior act Of 
the Board which would have been valid if that 
regulation had not been made. 

(3) The Board shall be entitled to delegate any of 
its powers and functions to its Directors or to 
sukh Key Officers as it may deem appropriate 
subject to the Law, these Articles 

154 Subject to the provisions of these Articles, the Boardot 
Directors shall not except with the consent of the 
Company in general meeting: ' .  
(a) Sell, lease or othewise dispose of the whole, or 

substantially the whole, of the undertaking of 
the Company, or where the Company. o%ns 
more than one undertaking of the- whole, or 
substantially ' the whole, or any such 
undertaking; 

(b) Remit, or give time for the repayment of, any 
debt due by a Director. 

(c) Invest otherwise than in trust securities, the 
amount of compensation received by the . . 

~ ~ - .- -- _Company_i~-r-t-. a +om- --- 

acquisition of any such undertaking as is 
referred to in subclause (a) above, or of any 

. ' premises or properties used for any such 
undertaking and without which it cannot be 
carried on or can be carried on only with 
difficulty or only after a considerable time; 

(d) Borrow moneys in excess of the limits provided 
in Article 74. 
Provided further that the powers specitied in 
Section 292 of the Act shall subject to these 
Articles be exercised only at meetings of the - .  - 

~ - - ~ ~~ - ~ ~ - . .  Board, unless the same -be delega&-t~?he_ ~ 

extent therein stated or; 
(e) Contribute to charitable and other funds not 

directlv relatina to the business ofthe Comoanv 
or the welfare" of its employees, any amdun& 
the aggregate of which will, in any financial 
year, exceed fifty thousand rupees or five per 
cent of itsaverage net profits as determined in 
accordance with the Act during the three 
financial years immediately preceding 
whichever is greater. 



MANAGEMENT (Senior Management Personnel, 
CEO and Chairman) 

Chairman 155 The Chairman shall normally preside the Meeting of . . 
the Board of Directors of the Company. At all Board 
meetings if the Chairman is present he shall preside, 

. .---.-Ad-inhis.absencea nominee Director of such P a  -. 
shall act as the Chairman for. that meeting. The 
Chairman will not have a casting vote, inthe event of 
deadlock at the Board level 

When (i) in 2 (two) consecutive 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 (ii), there is no q u o m  at 3 (three) 
consecutive meetings of Shareholders or Board 
meetings, then the CEO of ATLANTlA and Chairman 
of TRlL shall meet in order to agree a solution in good 
faith. Upon mutual consent the Parties'may nominate 
other suitable representatives. If a soluiion is not 

. . . . agreed then the resolution, upon which.the deadlock 
situation raised, shall be deemed withdrawn. 

CEO & CFO 156 The first Chief Executive Officer (CEO) shall be 
nominafed by ATLANTIA and endorsed by NBPL and 
shall be the sole responsible for the day-by-day 
management of the Company and the compliance 

7. with the Concession Agreement, it .king understood 
that in case an urgent extraordinary decision on a 
maner .which relates to the fulfilment on the 

~ . . - ~ t i o n s u ~ ~ t h e ~ ~ i e R - & r 8 ~ ~ ) e n t a d - .  
non-fulfilment of which a timely manner might 
reasonably be expected to lead to the 
revocationfiermination of the Concession is needed,. 
the CEO shall be empowered to take any such 
decision in ttie best interest of the Company. 

The Chief Financial Officer (CFO) shall be the 
nominated by NBPL and endorsed by. ATLANTlA shall 
report to the Board and shall function subject to the 
supervision, direction and control of the Board. Both - 

. ~ ~ -~ shaLbaue_app~op.riat~~~1$Jedischarge.. his or.her.~- , ~- ~ ~~ -~ 

functions and duties 



Key Officers and 157 
senior Managers 

Registers, Books 158 
and Documents 

For the purposes of effective management of the 
Company, the Shareholders, acting through their 
respective Directors, shall have a role in the selection 
o f  the Key Officers, making available the best skills 
their respective groups may respectively offer for the 
Business, with the aim of combining the best possible 
expertise to suppon the Board, the Management 
Committee and the E x e c u ~ ~ ~ o m m i t t e e  in the - 
management of the Company. The Board of Directors 
may from time to time constitute, nominate and 
delegate certain of its powers and duties. 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 entitled 
thereto respectively, under the Act, on suchdays 
and during such business hours as may, in that 

. behalf, be determined in accordance with the 
provisions of the Act or these Articles and extracts 
shall be supplied to the persons entitled thereto in 
accordance withthe provisions of the Act or these 
Articles. 

THE SEAL - - .- - -. 
159 The Directors shall orovide a Seal for the Dumose of the 

Company, and shailhave 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 time being, and the Seal shall never be used 
except by or under the authority of the Directors or a 
Committee of Directors previously given. 

160 The Seal of the Company shall. not be affixed to any 
instrument except by the authority of a resolution of the 
Board or of auxnmittee of the Board authorized by it in 

~ - ~. ~. thSt behalf, and except ~ in ~~~ the presence of atleast ~- One - 

DiEctoi-or omsecretary 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 With the Seal of the Company is so 
affixed in their presence. 

161 The Company may exercise the powers conferred by 
Section 50 of the Act and such powers shall accordingly 
be vested in the Directors. 



INTERESTOUT OF CAPITAL 

Payment of 162 Where any shakes are issued for the purpose of raising 
interest out of money to defray the expenses of the construction of any 
capital works ot 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 
capita-torthe t imbeingpai&op;f~period;at--------  

: the rate, and subject to 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. 

DIVID~D 

163 The profits of the Company subject to any special rights 
relating thereto created or authorized to be created by-the 
Memorandum or these Articles and subject to the . ' 

provisions of these Articles shall be divisible among the 
Shareholders in proportion to the amount of capital paid . . 

. up on the shares held by them respectively; 
. . . . 

Dividend 

Provided always that (subject as aforesaid) any capital - - 
paid up on a share during the period in respect of which a 

. . dividend is declard shall, unless the Directors otherwise 
determine,' only entitle and shall be deemed always to . . 

have only entitled, the holder of such share to an. 
apportionedamount of such dividend as from the date of 
payment. 2. 

Capital paid up in 164 Where capital is paid up in advance of calls tipon the - ----+vane* -- feetingtkattkefatneshalkasywttef- - - 

interest not to earn shall not, whilst carrying interest, confer a right to, 
Dividend partjcipate profits. 

Ail dividends shall be apportioned and paid 
proportionatefy 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 i f  any share is 
issued on tens providing that it shall iank for dividend as 
from a paniculardate such shares shall rank for dividend 
accordingly. - 

---The Company in---- 165-The'Company in general meeting may, subject to-Section- ~ 

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 of the declaration 
to the shareholders entitled to the payment of the same. 



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 thanin accordance with. 
the provisions of Sections 205, 206 and 207 of the Act 
and no dividend shall carry interest as against the 

-- _. . C o m ~ ~ ~ T h e ~ d ~ ~ a t ~ ~ t . ~ D i r e c t O [ ~ a s t b e  net-. - - 

profits of the Company shall be conclusive. 

Interim Dividend 167 Subject to the provisions of the Acf, the Directors may. 
from time to time, pay to the shareholders such interim. 
dividends as i n  their judgment the position of the 
Company justifies. 

Retention of 168 Subject t o  the provisions of the Act, the Directors may 
Dividends until relain 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 respect of such shares or shall 
duly transfer the same. . . 

No Shareholder to 
receive dividend 
whilst indebted to 
the Company and 
Company's right of 
reimbursement 
thereof. 

169 Subject to the provisions .of the Act b shareholder shall 
be entitled to receive payment of any interest or dividend 
in respect of his share or shares, whilst.any money may 
be due or owing from-him to the Company in respect of 
such share or shares otherwise howsoever either alone or 
jointly with any, other persom or persons; and the Directors 
may deduct form the interest or dividend payable to any 
shareholder all sums of money so due from him to the 
6 ~ ~ ~ .  

Transfer of shares 170 A transfer of Shares shall not pass the right to any 
must be registered dividend declared- thereon before the registration 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 

~~~ -itissent. TheCompany-shabnot. be liablea-responsible - -  
for any cheque or warrant lost in transmission w for any 
dividend lost to the Shareholder or person entitled thereto 
by the forged endorsement of any cheque or warrant or 
the fraudulent or improper recovery thereof by any other 
means. 

Dividend and call 172 Any General meeting declaring a diiklend 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 



173 ( I )  CaDitalizatlo_n-_ 

made payable at the same time as the dividend, and the 
dividend may, if so arranged between the Company and 
the Shareholders beset off against the calls. 

CAPITALISATION 

Any General Meeting. may, upon the -- 
r e c o m m ~ 1 o n i f h e b o a i a , - r E o W ~ f h 3 ? - a T i  
amounts standing to the credit of the securities 
premium account or the Capital Redemption 
Resenre Account or any moneys, investments or 
other assets forming part of the undivided profits 
(including profits or surplus moneys arising from 
the realization and, where permitted by law, from 
the appreaation. in value of any capital assets of 
the Company) standing to thecredit of the General 
Reserve, Reserve o i  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 me issue-and distribution as fully paid 
up, of shares and if and to the extent 
permitted -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 
smremaining unpaid thereon. 

Provided that any amounts standing to the credit d~ 
t h e  sewnhes p r e m i n m m n m e  ---- 

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 credii ot the Securities Premium Account may 
also be utilized (other lhan for Caoitalization\. in ~ -~ ,~~ ~~~~ ,. . ~ 

accordance with ihe provisions of law. 
Such issue and distribution under (I)@) above and 

--such-payinent- to -c rd l tounpa id  share-capit&-- 
under (I)(b) above shall be made to, among and in 
favour of the Shareholders or any class of them or 
any of Uiem entiiled thereto and in accordance 
with their respective rights and interests and in  
proportion to 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 shall be made on the footing 
that such Shareholders become entitled thereto as 



(3)  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 

. . I . .  - unde~Cl ) ( ~ a h a v ~ r ~ @ f h e c a s c m a ~ ~ c t h e e e e e 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 (l)(b) 
above provided that no such distribution or 
payment shall be made unless recommended by 
the Directors and if so - recommended such 
distribution and payment shall be accepted by 
such Shareholders as aforesaid in fuH satisfaction 
of their interest in the said capitalized sum. 

(4) For the purpose of giving effect to any such 
resolution the Directors -may settle any difficulty 
which may arise in regard to the distributwn or 
payment as aforesaid Bs they think expedient and 
in particular they may issue fractional.certificates 
and may fix the value 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 obligations in trustees upon such 
trusts for the persons entitled thereto as may seem 

A expedient to the Directors and generally may make 
such arrangement, for the acceptance, allotment 
and sale of such' shares debentures. debenture- - . .  . _ _ --~-L 

stock. bonds or other obligations and fractional 
certificates or otherwise as tiey may mink fit: 

(5) When deemed requisite a proper contract shall be 
filed in accordance with the. Act and-* Board may 

. appoint any person to sign such contract on behalf 
of the Shareholders entitled as aforesaid and such 
appointment shall be effective. 

Capitalization in 174 .Subject to 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 others are partly paid, only such caplalization - 

... ~~ 

may be affected by the distribution. of further shares in 
~ .~~ - - -- .. .. . - 

respect~ofttiefully paid stiareres;'arid 5~cEiXi i~thepart ly 
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 partly 
paid shares shall be so. applied pro rata in propoltion to 
the amount then already paid or credited as paid on the 
existing fully paid and partly paid shares respectively. 



AUDITORS 

Statutory and 175 The statutory auditors shall be appointed by the Board 
Internal Auditors. and the internal auditors shaii be appointed by ATLANTIA. 

BOOKS OF ACCOUNTS 
~-~~~ ~~ ~ ~ -. .- ~ ~-~ ~~ ~~ 

Booksof Accounts ,176 ' (1) The company shall keep at its registered office or 
to be kept. 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 maners in respect of 
which the receipt and expendituretake place; 

(b) all sales and purchases by the Company; and 
(c) the assets and liabilities of the Company; 

. (2) All the aforesaid bocks shall give a fair and true 
view of the affairs of the Companyor 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. 

Booksof~c6unt 177 The Books of ~ccount, together with the vouchers 
to be preserved. relevant to any entry in such Books of Account of the 

A Company relating to a period of not less than eight years 
or such lesser period as may ,be permined by the Act 
immediately preceding the current year shall be preserved 

- - . - -. - -~ --in goedorder..,-:~- 

lnspecbnby , 178 (c) Subject to the conliintiality obligations, of the 
Shareholders of ; . Parties, each of TRlUNBPL and ATLANTIA shall 
accounts and have the right, to be exercised through one or more of 
books of the 

. . their nominees onthe Board, during usual business 
Company . . hours and upon reasonable notice and at such 

Party's expense, to (i) examine, and inspect the 
books and records of the Company and (ii) visit the 
off~ces of the Company. 

(d) Each of TRIUNBPL and ATLANTIA shall be entitled 
to and Com~anv shall Drovide. anv information in ~.. .~ ~ . ~ . ~ ~ ,  ~ . 

. . . . . . ~el.a?iorlto the~Co_m= and its B u s i ; l e s s L 1 ~ ~ ~ ~ ~ p ~  
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 
documents and 
proceedings. 

DEIiii3iEnF--- 
assets. 

Distribution in 
specie or kind. 

179 Save as otherwise expressly provided in the Act or these 
Articles, a document or proceeding requiring 
authentication by the Company may be signed by a 
Director or an authorized officer of the Company and need 
not be under its Seal.. 

WINDING UP 
-. ~ 

180. If the company shall be wound up, and the assets 
- availablefor 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 shall 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 assets available for distribution among the. 
shareholders shall be more than sufficient t o  repay the 
whole of the capital paid up at the commencement of the . . 

windiitg up the excess shall be distributed amongst the 
shareholders in proportion to the capital at the 

. commencement of the winding up paid up or which ought. 
. t o  have been paid up on the shares held by- them 

respectively. But this Article is to be without prejudice to 
the right$ of the holders of shares issued upon special 
terms and condiiions. 

181 (1) # the company shall be wound up, whether. 
voluntarily or otherwise, the liquidators may with 
the sanction of a Special Resolution, divide . . 

amongst the contributories. in s~ecie or kind. anv 

- . -. 
part d the assets of the company and may,with 

t n e l i k e  sancfion, vest anyTa3-onheassets of the . . 

Company in Trustees upon such trusts for the 
benefit of the contributories, or any of them, as the - 
rquidators, with the like sanction shall think fit. 

(2) If thought expedient any such division may subject. 
to the provisions of the Act be otherwise than in 
acmdance with the legal rights of the 
cbntributories (except where unalterably fixed by 
the memorandum of Association) and in particular 
any dass may be given preferential or special 
rights or may be excluded altogether or in part but 
in case any a~ision otherwise than in accordance 
with-IhelegalTighta of the contributoriesshaFbe-----.--. -~ ~. 

determined on, any contributory who would be 
prejudixd thereby shall have a right to dissent and 
ancillaty rights as. if such determination were a 
special resolution passed pursuant to Section 494 
of the Act. 

(3) In case any Shares to be divided as aforesaid 
involve a liability to calls or otherwise any person 
entilk?d under such division to any of the said 
Shares may within ten days after the passing of 
the Special Resolution by notice in writing direct 



Rights of 
shareholders in 
case of sale. 

Directors' and 
others' right to 
indemnity. 

Not responsible for 
acts of others 

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 

~ ~ ~ d e t e m i n e f h a ~ n ~ a z e s o ~ ~ t ~ s i d f i r a f i ~ n ~  
receivableby the liquidators be distributed amongst the 
shareholders othervise than in accordance with their 
existing rights and any such determination 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 shareholdeffi shall be entitled to visit or inspect the 
Company's Works without the permission of the Directors 
or to require discovery of or any information respecting any 
detail of the Company's trading or any matter which is or 
may be inthe nature of a trade secret, mystery of trade or 

~ ~ ' secret process. which may relate to the conduct of the . ' 

business of the Company and which in the opinion of the 
Direct06 'it will be inexpedient in the interest of the 
shareholders of the Company to communicate to the public. 

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 b e  . . 
~ i d b ~ t h e C e m ~ a i m & a n & f f - s h  -- 
duty of the Directors out of the funds ofthe Company to 
'py. all costs, losses and expenses (including traveling 
expenses) which 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 hi 
duties. 

(b) Subject as aforesaid every Director, Managing Director, 
Manager, Secretary or other officer or employee of the 
Company shall be indemnified against any liability 
incurred by him defending any proceedings whether civil 

_--~~_cd.m_inaLin._which judgment is  givenin.bis.favour~or.in ~~L ~. 

which he is acquitted or in connection which any 
application under section 633 of the Act in which relief is 
given to him by the Court. 

185 Subject to the provisions of Section 201 of the Act 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 
conformity, or for any loss or expense happening to the 
Company through insufficiency or deficiency of title to anv 



property acquired by order of the Directors for or on behalf 
f of the Company, or for the msufliciency or deficiency of any 

security in or upon which any of the moneys of the 
Company shall be invested, or for any loss or damage 
arising from the bankruptcy, insolvency or tortuous act of 
any person, company or corporation, with whom any 
moneys securities or effects shall be entrusted or 

- .  . . ~ d e p a s i t e d p r - f o ~ a n y  lnss m i o o e d  - b ~ ~ e r c o r - o t  - 
judgment or oversight on his part, or for any other loss or 
damage or misfortune whatever, which shall happen in the 
execution of the duties of his office or inrelation thereto, 
unless the same happen through his own dishonesty. 
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VERBALE DEL CONSIGLIO Dl AMMINISTRAZIONE N. 71 

DI "ATLANTIA S.p.A." TENUTOSI IL 20 MARZO 2009 

ALLE ORE 1 1 .OO PRESS0 GLI UFFICI IN VIA ALBERT0 

BERGAMINI N. 50, ROMA. 

I1 giomo 20 marzo 2009 alle ore 11.00 si i: 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 Giomo 

1) Comunicazioni del Presidente. 

2) Comunicazioni dell'Amministratore Delegato. 

[OMISSIS] 

10) Operazioni aziendali. 

[OMISSIS] 

Ai sensi di Statuto, assume la presidenza della riunione 4 

Presidente Gian Maria Gros-Pietro il quale, constatata la 

presenza dei Consiglieri: 

Giovanni Castellucci - Amministratore Delegato 

Gilberto Benetton - Consigliere 
I 

I Alberto Bombassei - Consigliere 
j 

Roberto Cera - Consigliere 
3 : 

m - 4 6  
? 



Albert~ C16 - Consigliere 

Piero Di Salvo - Consigliere 

Antonio Fassone - Consigliere 

Guido Ferrarini - Consigliere, presente per audioconferenza 

Francesco Paolo Mattioli - Consigliere 

Gianni Mion - Consigliere 
~~ 

~ .-~ ~- .~. - . . 
GiuGp$-Piaggio--Consigliere - 
Luisa Torchia - Consigliere 

dichiara validamente costituita la riunione. 

Sono presenti per il Collegia Sindacale:. 

Marco Spadacini - Presidente 

Tommaso'Di Tanno - Sindaco Effettivo 

Raffaello Lupi - Sindaco Effettivo 

Angelo Miglietta - Sindaco Effettivo 

Alessandro Trotter - Sindaco Effettivo. 
- 

Ha giustificato l'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 il Chief Financial Officer 

Giancarlo Guenzi. 

[OMISSIS] . 

Si allontana il Sindaco Effettivo Angelo Midietta. 

I1 Consigliere Guido Ferr;lpru . . 
interrompe il collegarnento in 

audioconferenza. 

?/ h 



... [OMISSIS] 

Proseguendo sui punto 10) dell'ordine del giomo, 
Z 

I'Arnministratore Delegato fomisce un aggiornamento sulle 

operazioni in India, la cui documentazione 6 stata g i i  inviata a 

Consiglieri e Sindaci. 

In via preliminare, il Consigliere Mion, ai sensi dell'art. 2391 del 

codice civile, -dichiar-~-di-e-sseFe--~iinnistrattore di Sintonia S.A; 
~~ . . 

ed Amministratore Delegato di Edizione S.r.l., che detiene una 

partecipazione del 32,71% in Eurostazioni S.p.A. che, a sua 

volta, detiene una partecipazione deI 40% in Grandi Stazioni 

S.p.A., che sta partecipando a gare in India con il Gruppo TATA. 

I1 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'Arnministratore - Delegato fa presente che, in merito alla 

sezione Pune-Solapur, autostrada a 4 corsie, nello Stato del 

Maharashtra, la cui offerta finale 6 stata presentata il 24/12/2008, 

il Consorzio formato da Atiantia e Navinya Buildcon Private 

Limited (NBPL) del Gruppo TATA ha ricevuto la notifica 
i. ,., 

ufficiale di aggiudicazione della gara (Letter of Award), 

comunicata da parte dell'AutoritA NHAI (National Highways 

Authority of India) in data 17/02/2009. Entro il 3/04/2009 dovri .- /+?: :..::>: v.  ::,: .>.. 6/,. ! :,., x-" 
essere firmato il Contratto di Concessione dalla SPV di progetto , .%. ,$,', \% 

A.- 

con la NHAI. 

Ricorda che il Comitato Esecutivo ha g i i  deliberato, in data 



13/11/2008, di approvare in termini esaustivi tutte le 

finalizzate alla partecipazione di Atlantia, direttamente o tr&j 

societi controllate, alla gara Pune-Solapur. I1 Consiglio 

Amministrazione nella riunione del 2210112009 ha, 

conferito mandato in ordine alle designazioni degli organi sociali. 

Peraltro, in data 4/03/2009, 1'Autoriti NHAI ha richiesto - entro 
~ ~ ~~ ~ ~~. 

il termine previsto per la firma del Contratto di ~oncessione - 

l'assunzione di una nuova delibera da parte del Consiglio di 

Amministrazione di ognuno degli Azionisti della SPV di 

progetto, nilla forma indicata dalla NHAI. 

L'Amministratore Delepato riferisce inoltre che la SPV di 

progetto 6 in corso di costituzione da parte di NBPL e del proprio 

Azionista di controlIo a1 100% TRIL. Atlantia entrerh a1 50% 

nella SPV, irnrnediatamente dopo la costituzione, mediante un 

aumento di capitale riservato di circa € 1.500. 

[OMISSIS] 

Sottolinea inoltre che, in una prima fase, saranno nominati q 

Consiglieri di designazione Atlantia, 1'Ing. Stefano 

Dott. Giancarlo Guenzi e lyIng. Roberto Mengucci. 

I1 Consiglio: 

- considerando la strategiciti del 

I'awenuta aggiudicazione a1 Consorzio tra Atlantia e Navinya 



-~. progetto inerente il "Design, la Progettazione, il 

Finanziamento, la Costruzione, la Gestione e la 
3 

Manutenzione" della sezione Pune-Solapur della NH-9, dal 

km 40.000 a1 krn 144.400, nello Stato del Maharashtra, ai 

sensi del NHDP (National Highways Development Program); 

- valutata la richiesta della National Highways Authority of 
.~ ~ 

India (NHAI) - -  d i  costitGire-jaSSpv--7i- pro-iitto per 
~ ~~~ -~ ~~ 

sottoscrizione del Contratto diConcessione e sottoscrivere il 

capitale sociale entro 45 giorni dalla Letter of Award, 

comunicata da parte dell'Autoriti NHAI in data 17/02/2009, e 

la necessiti di presentare alcuni documenti alla NHAI prima 

della sottoscrizione del Contratto di Concessione e di definire 

e- la documentazione per la governance della SPV; 

- considerate le richieste della NHAI che evidenziano la 

necessiti: 
- 

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 e 

nella quale Atlantia entreri a1 50% mediante un aumento 

di capitale risemato, inizialmente pari a 100.000 Rupie 

. Indiane), indicando i nominativi degli Amministratori 
0" 

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 

@ 

.. . . 
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.,. . 
. . 

Consorzio/Azionisti della SPV e da parte della 

attestantd che la percentuale minima di p 

azionaria dei Soci della SPV nella societA 

termini ed alle condizioni indicate nella docurnentazion 

gara (Request for Proposal o RFP), p 

NBPL dovranno continuare a detenere ciascuna almeno il 
-- . . ~. ~ ~- ~ . . ~ 

~ .- - -- 

26% del capitale sociale-dellaSPV-sino alla data di entrata 

in esercizio della tratta (Commercial Operation Date). 

L'impegno di cui a1 presente punto dovri prevedere 

espreksamente l'obbligo per Atlantia e NBPL che ogni 

mutamento nella attuale composizione azionaria della SPV 

veng'a comunicato per iscritto alla NHAI entro sette giomi; 

3) di indicare il limite dell'arnmontare dell'investimento nella 

SPV da parte di ciascuno degli Azionisti, in conformitA a 

quanto previsto nell'offerta vincolante; 

- considerata la richiesta della NHAI di indicare i nominativi di 

spettanza di Atlantia degli Amministratori della SPV ed il 

rappresentante autorizzato a sottoscrivere in nome e per conto, 

di nominare, a1 momento, quali Consiglieri 1'Ing. Stefano 

Bonomolo, il Dott. Giancarlo Guenzi e 1'Ing. Roberto 

Mengucci e di nominare gli stessi, singolarmente e 

disgiuntamente tra di loro, quali rappresentanti autorizzati a 
/ : - =  ,.~ ,c...T-sL*4a sottoscrivere in norne e per conto il Contratto di ~oncessiouiz~~:':.~--~? 

. . 
! :., W( G:::!!ii 
, ..': !, . .>;, \;.p 

9 A&, di conferire i poteri per la 



~. - ~ ' ~?\. definizione di tutta la documentazione occorrente . . ...c$%. 
: \.>..\ 

.: . ,  ,, :, 

delibera 
.'a 

A) di autorizzare la sottoscrizione da parte di Atlantia di numero 

10.000 azioni, con valore norninale di 10 Rupie Indiane 

ciascuna, complessivamente pari a1 50% del capitale sociale 

della SPV di progetto denominata "Pune Solapur 
. .~ ~ .. ~ ~ ~. . - .  ~~ - ~ 

Expressways Private -Limited" e tutte le attivita relative e/o 

comunque connesse all'aurnento di capitale ed ai versamenti 

ad esso relativi; 

B) di approvare e confermare che l'investirnento totale in Equity 

nella SPV da parte di Atlantia e TRIL e/o NBPL e le 

rispettive societzi controllate o nominate ai sensi della legge 

indiana sari pari a 2.220.000.000 (Duemila duecento venti 

rnilioni) di Rupie Indiane, corrispondenti a circa €/mln 34 alla 

data del 12/03/2009, atteso che comunque tale investimento 

in Equity dovri essere sempre in linea con quanto previsto nel 

Contratto di Concessione e nella RFP (Request for Proposal) 

di ottobre 2008, salvi gli aggiustarnenti e/o le modifiche che 

saranno effettuate di volta in volta a1 modello fmanziario 

predisposto per il progetto per il finanziamento dello stesso, 

d'intesa con gli Istituti finanziatori; 

C) di approvare la designazione, a1 mornento, quali Consiglieri 6'/ 
della SPV, dellYIng. Stefano Bonornolo, del Dott. Giancarlo 

e di nominare gli stessi, 

tra di Ioro, quaii 



' .\, 
2 I 

rappresentanti autorizzati a sottoscrivere in nome e 

il Contratto di Concessione con la NHAI; 

D) di autorizzare l'effettuazione di tutte le attivita in 

precedenti numeri da 1 a 3 che precedono nei termffif 

I '  indicati e comunque di autorizzare tutte le attivit& necessarie, 

utili elo comunque finalizzate alla sottoscrizione del 
-. ~ 

Contraito d i  Conces'sibne da p d e d e l l a  SPV "Pune Solapur 

Expressways Private Limited" anche mediante la , '  

sottoscrizione di ognj atto, documento, lettera o impegno che 

venga richiesto daila NHAI' agli Azionisti della SPV, 

nominando - conformemente ai requisiti locali - 

1'Ing. Stefano Bonomolo, il Dott. Giancarlo Guenzi e 

1'Ing. Roberto Mengucci, singolarmente e disgiuntamente tra 

loro, quali rappresentanti autorizzati di Atlantia a 

sottoscrivere, concludere ogni atto finalizzato elo comunque 

relativo alla creazione e costituzione della predetta SPV, ivi 

incluse a titolo esemplificativo e non esaustivo: definire lo 

Statuto Sociale e I'Atto Costitutivo, firmare, sottoscrivere e 

richiedere ogni permesso elo autorizzazione, concludere ogni 

altro atto elo documento amministrativo o contrattuale a cib 

necessario, utile od opportuno; 

E) di conferire al Presidente ed al17Amministratore Delegato, G- 

-1 
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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 lmprese o da altri Enti 

o Autoriti in relazione alla sottoscrizione e versamento del 

capitale sociale della SPV ed alla nomina degli 
. _ ~ ~ 

~ ~ . . 

_Aimrninistratori della SPV e, pih in generale, compiere tutti 

quegli atti, documenti e attiviti che possano essere necessari, 

opportuni od utili a tale ,scopo e, piu in generale, alla 

costituzione della SPV ed alla partecipazione di Atlantia alla 

SPVstessa; 

F) di approvare in generale tutte le attivita finalizzate a 

' .r soddisfare le richieste della NHAI in relazione alla 

sottoscrizione del Contratto di Concessione da parte della 

SPV; 

G) di a u t o r i m e  espressamente il Presidente e 17Amministratore 

Delegato, singolarmente e disgiuntamente tra di lor0 ed in 

aggiunta ai Dirigenti indicati ai punti che precedono per le 

finaliti ivi indicate, a compiere ogni e qualsivoglia atto 

necessario, utile elo comunque finalizzato alla costituzione 

della SPV ed alla sottoscrizione del Contratto di Concessione 

. da parte della SPV ed a negoziare, finalizzare, sottoscrivere e 

rilasciare ogni atto, documento, attestazione necessari elo utili 

SPV ed ogni altro atto, 

ia eventualmente necessario 

m- 11 -y - 



presentare alle competenti Autorit5 indiane a1 fi 

attuazione a quanto deliberato nei punti che 

rilasciando altresi alla NHAI un impegno 

(Undertaking) a che Atlantia, in conformita ai te 

condizioni del bando di gara e del Contratto di C 

continuer5 a detenere almeno il26% del capitale sociale della 
- - -. . . 

SPV sino alla data di entrata in esercizio della tratta 

(Commercial Operation Date), impegnandosi altresi a 

comunicare espressamente alla NHAI ogni mutamento nella 

attuale composizione &ionaria della SPV entro sette giomi; 

H) di conferire, quindi, mandato disgiunto a1 Presidente o 

all'Amrninistratore Delegato, anche a mezzo di Procuratori 

Speciali, per dare attuazione a tutto quanto deliberato nei 

punti precedenti e ratificare, per quanto occQrrer possa, 

quanto effettuato sin0 alla data odierna. 

IOMISSIS] 

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 alla 

riunione, dichiara la stessa chiusa alle ore 14.15. 

I1 Presidente 

I1 Segretar' krkb& 



. . 

-. 

. 
MINUTES OF THE MEETING OF THE BOARD OF DIRECTOR'S 
"ATLANTIA S.p.A." HELD ON 20 MARCH 2009 AT 11 .OO AM 

AT VIA ALBERT0 BERGAMINI no. 50, ROME. 

On March 20,2009, at 1 1 .OO 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. . . - . . . . . ~- ~ - ~ ~ 

- 
Agenda 

1) lnformation from the Chairman. 

2) Information from the Chief Executive Officer. 

[OMITTED] 

10) Company transactions. 

[OMITTED] 

- 
According to the Articles of Association, the Chairman of the Comuanv Gian Maria Gros- 

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 Directors Member 

Alberto Bombassei - Board of Directors Member 

Roberto Cera - Board of Directors Member 

Alberto Cli, - Board of Directors Member 

Piero di Salvo - Board of Directors Member 

Antonio Fassone - Board of Directors Member 

Y Guido Ferrarini - Board participating via audio-confere 

e Chairman and the Company Secretary] 

(1/ 3 \ - 'yl rr,tot 



,..-- - /:,: .,: !.E.C!..+. 
Francesco Paolo Mattioli - Board of Directors Member /;:;. : .  7 . . .-. ...,, ,<. ?\.. , 

, : . , 
r ,. .. , -. 

Gianni Mion - Board of Directors Member .. I .  :: 2.' 
A 2, t ;a', 

~ ~ 

Giuseppe Piaggio - Board of Directors Member . . - ,  

/ 2. 
Luisa Torchia - Board of Directors Member , :@- ) .  '- X ... . :', a - ~~ 4 . & 
he declares the meeting as valid. 

Participating Board of Statutory Auditor Members: 

Marco Spadacini - Chairman of the Board of Statutory Auditors 

- . Tornmasa Di-Tamo- Board of Statutory Auditors Effective Member -- - -- ~ ~ 

Raffaello Lupi - Board of Statutory Auditors Effective ~ e h b e r  

Angelo Miglietta - Bo,ard of Statutory Auditors Effective Member 

Alessandro Trotter - Board of Statutory Auditors Effective Member. 

The following persons 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 attendees, 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. 

re by the Chairman and the Company Secretary] , 
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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 S 

and Chief Executive Officer of Edizione S.r.l., the latter holding a stake o 

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 Chairman, in accordance with art. 2391 of the Italian Civil Code, dec 

Member of the Board of Directors of FIAT S.p.A. which has ongoing joint initiatives with 

the Tata Group - - - - ~~. - -. -~ ~ . ~ ~ ~ ~ - ~  . ~ ~~ ~ ~~ -~ . . ~  ~ . . . . - 

The chief Executive Officer informs that, in relation to the Four Laning of the Pune - 

Solapur Section, State of Maharashtra, 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 received the official ' . 

information 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 April 3,2009. 
I He recalls that the Executive Committee has already resolved, on November 13,2008, to 

approve any and all the activities aimed at the participation by Atlantia, directly or 

through its subsidiarjes, - to the Pune - Solapur tender. The Board of Directors of the 

Company in its meeting 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 NHAI 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 NHAI. 

The Chief Executive Offjcer 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. 

0' 

OMITTED) 

by the Chairman and the Company Secretary] 

, --. '. 

r-" -\.. 
m - l o g  - 

.J 
-- . 
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He also points out that, in the start-up phase, Mr. Stefano Bonomolo, - 
Guenzi and Mr. Roberto Mengucci will be appointed as SPV Directors 

Atlantia. 

The Board of Directors: 

- having considered the strategic nature of the market concerned and 

to the Consortium between Atlantia and Navinya Buildcon ~r ivi te  Limited 

- - . -(NE%PL), a company member of the TATA Group, of the project for the mesign,- _ - - 
Engineering, Finance, Construction, Operation 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 examined 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 prior to the execution of the Concession Agreement and the 

requirement to execute definitive documents 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 project 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 Rupees), 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 shareholder of the SPV in the SPV 

will be compliant with the terms and conditions prescribed by the tender 

Proposal" or "RFP"), and therefore Atlantia 

re by the Chairman and the Company Secretary] 
i 

CY' 



NBPL shall continue to hold each of them at least 26% of th 

the SPV until the date of entry into commercial servic 

(Commercial Operation Date). The undertaking stated herein 

provide for the obligation by Atlantia and NBPL that any chan 

shareholding of the SPV shareholder shall be intimated in writi 

within 7 (seven) days; 

3) to confum the limit of amount of investment in the SPV by each of the 

Shareholders, i n  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. Giancarlo Guenzi and 

Mr. Roberto Mengucci and to appoint the same, jointly and severally 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 all the necessary 

documentation 

hereby resolves - 
(A) to approve the subscription by Atlantia of no. 10.000 equity shares of Indian 

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 all the activities necessary andlor useful in respect thereof and 

anyway concerning the capital increase, including making payments for the 

allotment of such shares; 

(B) to approve and confirm that the total Equity investment in the SPV by Atlantia 

and TRIL andfor NBPL and their affiliates or nominees under Indian Law shall 

be to the extent of Indian Rupees 2.220.000.000 (Two Thousand Two Hundred 

and Twenty millions), equal to approximately €/mln. 34 as of the date of March 



with the provisions of the Concession Agreement and the RFP 

Proposal) dated October 2008, and subject to any modifications/re 

from time to time, to the financial model prepared for the project for 

of its financing, in accordance with the lenders; 

(C) to approve the nomination and appointment, at present, of Mr. Stefano 

Mr. Giancarlo Guenzi and Mr. Robefio Mengucci as Directors of t h e w  $to 
I 

appoint the same, jointly and severally among them, as Authorized sgnatory to 

- --- -- - -execute in the nameand on behalf the Concession Agreement with the NHAI; - -- - 
(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 activities 

necessary, useful and 1 or aimed to the execution of the Concession Agreement 

by the SPV "Pune Solapur Expressways Private Limited" also by the signature 

and the execution of any act, document, commitment, letter or agreement that is 

required by NHAI to the Shareholders of the SPV, hereby appointing - pursuant 

to local requirements - Mr. Stefano Bonomolo, Mr. Giancarlo Guenzi and Mr. 

Roberto Mengucci, jointly and severally among them, as Authorized Signatory of 

Atlantis, to sign and execute any other deed or document aimed andlor anyway 

related to the formation and incorporation of the above mentioned SPV, - 
including but not limited to: define the Memorandum of Association 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 explicitly authorize the Chairman and the CEO, jointly and severally 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 competent Registrar of Companies or 

by other govemmentaWregulatory Entities or Authorities in relation to 



subscription~allotment of shares of the SPV and appointment of Dii 

SPV and, more in general, to perform any and all the deeds, d ~ c  
i 

activities that might be necessary, useful or appropriate to that p 

more in general, to the formation of the SPV and the participation by 

the same SPV; 

(F) to approve any and dl the activities aimed at fulfilling the requests fro 

relation to the execution of the Concession Agreement by the SPV, 

(G) t o  explicitly authorizetk..Chairmanananddthe CE0,jointly and~severally among ~ 

- them and in addition to the managers Authorized Signatories indicated above for 

the activities set forth therein, to perform any and all the activities necessary, 

useful andlor anyway aimed at the formation of the SPV and at the execution of 

the Concession Agreement by the same SPV, and to 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 Authorities to give 

effect to the above resolutions, also releasing to the NHAI a written undertaking 

that Atlantia, pursuant to the t e r n  and conditions of the tender documents and 

the Concession Agreement, shall continue to hold at least 26% of the share 

capital of the 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 shareholding of the SPV within a 

term of 7 (seven) days; 

(a) to give a several mandate to the Chairman and the CEO, also by Special 

Attorneys-in-fact, to perform all the actions that have been resolved in the 

previous points to give effect to the above resolutions and ratify, if necessary, 

any and all actions which have been camed out until today. 



- 

. . 8 

- 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 Company Secretary 

/-I (Andrea Grillo) 

- . . [Signature] - ~ . ~ ~ ~~ ~ . -. - - 

[signature by the Chairman and the Company Secretw] 

Vl t 1- -/ 12' - 
h\ !I 



10 s o t t o s c r i t t o  Prof .  D o t t .  GENNARC 

MARICONDA, Notaio  i n  Roma, con s t u d i o  in  

Viale Bruno Buozzi n .  82 ,  i s c r i t t o  n e l  

Ruolo d e i  D i s t r e t t i  N o t a r i l i  R i u n i t i  d i  
~ . ~- - - -  ~ ~ ~ . ~ . .  ~ 

Roma, - V e l l e t r i  e  C i v i t a v e c c h i a ,  

c e r t i f i c o  

che quanto s o p r a  r e d a t t o  i n  l ingua  

i t a l i a n a ,  con annessa  l a  t r a d u z i o n e  i n  

l ingua i n g l e s e  e f f e t t u a t a  d a l  Dott .  

Marco B i g a r e l l i  n a t o  a  Roma il 23 

dicembre 1980 e  da m e  v e r i f i c a t a  i n  

quanto l a  l i n g u a  6 d a  me Notaio 

conosciuta,  6 c o p i a  conforme d e l  

documento o r i g i n a l e  composta d i  19 

pagine a  m e -  - N o t a i o  e s i b i t o  

d a l l ' i n t e r e s s a t o  e d  a 1  medesimo 

r e s t i t u i t o .  

I, t h e  u n d e r s i g n e d ,  Prof.  Dott .  

GENNARO MARICONOA, Notary Publ ic  i n  

Rome, w i t h  o f f i c e  a t  Viale  Bruno 

Buozzi no. 82, r e g i s t e r e d  i n  t h e  
. ~ ~ - ~ . ~~ . 

United Districts o f  Rome, V e l l e t r i  and 

C i v i t a v e c c h i a ,  h e r e b y  

I c e r t i f y  

t h a t  t h e  above document d r a f t e d  i n  

I t a l i a n  l anguage ,  w i t h  t h e  re levan t  

t r a n s l a t i o n  i n  E n g l i s h  made by Marco 

B i g a r e l l i ,  born  i n  Rome on 23rd 

December 1980, t r a n s l a t i o n  by me 

v e r i f i e d  s i n c e  t h e  language i s  known 

by t h e  u n d e r s i g n e d  Notary,  i s  a  t r u e  

copy o f  t h e  o r i g i n a l  document, 

c o n s i s t i n g  o f  1 9  pages ,  f i l e d  with me 

by t h e  i n t e r e s t e d  p e r s o n  and re turned 

t o  t h e  same p e r s o n .  
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2 'I'kIE GAZETTE OF INDIA : EXTRAORDINARY . -. [PART 11- -SEC. 3(i1)l 
. - ..____-_=-_=_=- - -- - 

MINISTRY OF SHIPPING, ROAD TRANSPORT AND HIGRWAYS 

..- (Department of Road Transport and Highways) 

NOTIFICATION 

New Delhi, the20th April, i009 

S.O. 977(E).-In exercise of the powers conferred by Section 1 I of the National Highways Authority 
of India Act, 1988 (68 of 1988), the Central Government, 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) ofthe said Table of 
the National Highway-as_s~.cified inn@: coqespn-@g entry in column ~ ( I )  ~~ of -~ the aforesaid Table, to the 

~ ~. . ~~ ~~ - National Highways Authority of hdia, nameFy :- - 
TABLE 

National Highway NO. Section Stretch in Kilometers 

(0 (2) (3) . 

3 Madhya Pradesh/Maharashtra km. 168.500 to km. 265.000 
! Border-Dhule in the State of 

Maharashtra 

Pimpalgaon-Nashik-Gonde 
in the State of Maharashtm 

km. 380.000 to km. 440.000 . F . 
9 Pune-Solapur km. 40.000 to km. 144 400 - 

in the State of Maharashtra 

[F.No NH-14013/1R009-P&M1 



m, m-* 
f2TW :-w -, JTfw If. W.W. 1096(3) i T b  4 WlW, 2005 737.- * 'I$ eit &7 T6W 

7i4iim m.m. 2578(3) miiFI 31 m q ~ ,  2008 SPJ Fm m I 
. - ~ ~ ~ ~ - - ~  --..- ~- ~~-~ . 

~ .~ . ~- . ~ .-. .- - 
NOTIFICATION 

. . 

New Delhi, the 20th April, 2009 

S.O. 978(E).-In exercise ofthe powers conferred by Section 5 of the NationalHighways Act, 1956 (4% of 1956), 
the Central Government, hereby makes the following fixher amendment in the notificationofthe ~ovekment of India in the 
Ministry of Shipping, Road Transport andHighways ( D e p m e n t  of Road Transport and Highways), number S.O. I096(E) 
dated the 4th August, 2005, namely :- 

In the Schedule to said notification, for serial number I4 and the entries relating thereto, the following serial ' 
number and entn.es shall be substituted, namely :- 

. . 1 2 3 

"14 SomuchofNational Highway No. 3 [excludingfrom Ian. 561 .O State Government of Maharashha". 

0 to km. -585.0 from Junction with NH 4 to Mumbai and from 
Icm. 168.500 to km. 539.500 (Madhya PradeshiMaharashtra 
 order Pimplagao~~hule-Nashik-Gonde)], No. 6 [(excluding 
fromkm. 9.20 to km. 100.000 (Nagpw-Talegaon), km. 149.800 
tokm. 166.000 (Amravati bypass) and km. 405.000 to - 
km. 485.000 (Raipw-Nagpur Sectionn, No. 9 (excluding from 
km. 40.000 to km. 144.400 (he-Solapur Section), No. 13, 
No. 17, No. 69 andNo. 222 as aresituated withi  the State of 
Maharashtra and National Highway No. 50 [excluding from 
km. 12.190 tokm. 42.000be-Nashik Section)], No. 204 and 

Footnote:-The principal notification was published vrde number S.O. 1096(E), dated the 4th August, 2005 and last 
amendedvide number S.O. 25780, datedthe 31st October, 2008. 
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