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g CONTRACT AGREEMENT

’ This Agreement is entered inté-,;ﬁ this the_!itday of Novembe}

; BETWEEN

> o)

AGTa TREmTL s
E'Sn 'e 1] i\J% L]

18 stp w0 e B .

(1

A
WAy

. gibar,

-its administrators, successors and assigns) of First Part,

13
o, W W, ORI,

i "WV,

I WS R, Jer

MAHARASHTRA  STATE ROAD DEVELOPMENT
CORPORATION LIMITED, a corporation  fully owned by the
Government of Maharashtra and its nominees and incorporated as a limited
company under the Compa‘nie"s Act 1956 and having its registered office at
PWD Compound, Nepean Sea Road, Priyadarshini Park, Mumbai-400
036, Maharashtra, India, (hereinafter referred to as “MSRDC” which
expression shall unless repugnant to the context or meaning thereof include

AND



2)

)

(4)

5%

. MEP Infrastructure Private L:mlted & company mcorporated under the
provisions of the Companies Act, 1956 and having its registered office at

. 410, boomerang, Chandivali Farm Road Near Chandivali Studlo,'
Andhen (East), Mumbai 400 072 Maharashtra (hereinafter referred to as
SPYV or Contractor which expressmn shall unless repugnant to the context
or meaning thereof include its successors and assugns) of the Second Part.

AND

MEP Toll Road Pvt. Ltd., a company incorporated under the provisions of
the Companies Act. 1956 and having its registered office at 414,
boomerang, Chandivali Farm Road, Near Chandivali Studio, Andlizert
('Eést), Mumbai 400 072, Maharashtra (hereinafter referred to as the
“Lead Member of Consortium” which expression shall unless repugnant to
the context -or meaning thereof include its successors and permitted

substitutes) of the Third Part.
AND

Ideal Toll and Infrastructure Pvt. Ltd. a company incorporated under the
provisions of the Compamcs Act. 1956 and having its office at 408, 409,
boomerang, Chandivali Farm Road, Near Chandivali Studio, Andheri
{East), Mumbai 400 072, Maharashtra (hereinafter referred to as the

“Other Member of Consortium” which expression shall unless repugnant to
the context or meaning thereof include its SUCCESSOrs and permitted

substitutes) of the Fourth Part.

WHEREAS

(A) MSRDC on behalf of Government pf Maharashtra is authorized to do the
Sccﬁritiza.ﬁdn 6( Five Mumbai Entry' Points along with maintenance of
fiyovers and allied structures and éo!lection of toll which includes
operations, monitoring and maintenance.

(B) MSRDC accordingly invited Bids from Bidders which could cither be a

- single legally incorporated entity or a group of such entities coming together
'+ 2$ a consortium for unplementatlon of the Secuntlzatmn of Five Mumbai

Enlry Pomts along with maiatenance of ﬂyovers and. allied qtructures .

and thercaﬂer evaiuated thc oifers received..




o

(C) MSRDC, pursuant thereto selected the Consortium M}:P-Idcal Toll
Consortium, [Compnsmg MEP Toll Road Prwate Llrmted and Ideal 'I‘oll &

' -Inﬁ“astructure Private Limited {coIIecuver the “Consomum") with MEP .

. Toll Road Private Limited as its Leéad Member] as Successful Bidder for

undertakmg, inter alias, the work referred to in Recital ‘A’ above

) MSRDC thereafter issued a Letter of Acceptance No. MSRDC/ 02/
.TNH)/M]:P/ZOIO/1907 dated 28.10_2010 (“LOA”) to the Consortium
requiring, inter alia, the execution of this Contract Agreement within time

period stipulated in the Bid Document,

(E) Pursuant to the issuance of LOA, the Sucecessful Bidder has promoted and
incorporated the SPV namely M/s. MEP Infrastructure Private Limited
as a limited liability company hereinafter referred to as the Contractor and
provided its VMaintenance Performance Security to enter into this Contract
Agreement for undenakj'ng., inter alia, ﬁnancing,ioperation,s, monitoring and
maintenance of the Project, as defined hereinafter referred to in Recital ‘A’ i
and to fulfill other abligations of the Successful Bidder and has requested
MSRDC to accept the SPV as Contractor as the entity which shall undertake
and fulfill and perform the obligations of the Successful Bidder and exercise
the rights of the St:ccessful Bidder under the LOA, including the obligation
to enter into this Contract Agreement for the financing,  operations,
monitoring and maintenance of the Project. Notwithstanding anything
confained herem the Consortium Members agree and acknowledge that they -
shall remain jointly and severally liable for the successful implementation of

- the said Project in terms of this Agreement and shall comply with the .
requirement of the minimum equity and other obligations as stated in the

Documents.

(F) MSRDC has agreed to the said request of the Successful Bidder and'has.
accordingly agreed to enter into thls Contract Agreement with the
Comractor pursuant to the LOA for, inter aila the financing, operanons, .

' momtoung, mamtenance of the sald PrOJcct.




C\
It is deemed necessary and expedlent to enter into this Agreement to record :
the terms of the said Agreement between the Par‘ues '

NOW THEREFORE THIS AGREEMENT WITNESSETH AS FOLLOWS:
The following documents shall form part of this Agreement.

Bid Document (Vol. 1, Vol. II, Vol. Il & Vol. IV) including Comrhon Set of
Deviations (CSD) issued by MSRDC.

General, Technical and Financiél proposal submitted by MEP-Ydeal Toll

Consortium with the Bid.

1. MEP-Ideal Toil Consortium Letter No. Letter No.MEPIDL/OUT/139
| dated 10.02.2010 ,
2. Letter No.MEPIDL/QUT/714 dated 31.08.2010
3. Minutes of meeting of Cabinet Com‘m“itteeﬁ on Infrastructure dated
31.08.2010 issued vide Government letter No. Pasusa/ 2010/ F.No.41/
desk/ 1461 dated 14.09.2010
4. PWD, Government of Maharashtra’s memorandum No. Kha Kshe Sa -
2005/Pra.Kra  108/LB 4/Raste-8 ‘issued by Dy. Secretary dated
15:09.2010 _
MSRDC Letter No. MSRDC/01/IMD/MEP/2010/1725 dated 24.09.2010
MEP-Ideal Toll Consortium Letter No.Nil dated 24.09.2010
MSRDC Letter No. MSRDC/0L/IMD/MEP/2010/1726 dated 24.09.2010
Hon’ble High Court Bombay s orders dated 28" October, 2010 _
MSRDC’s  Letter of  Acceptance  No. MSRDC/ 02/
JMD/MEP/ZGIO/1907 dated 28.10.2010 ‘ '
10. MSRDC’s Letter of Approval to SPV No MSRDC/ 02/ JMD(I)
/SMEP/1908 dated 28.10.2010
11. Intragroup Agreement signed between Successful Bidder and its SPV
(Contractor) on 28.10. 2010. o :
[2.OM & M Performance Security amounting to Rs. 25 Cr. in the form 6f
- Bank Guarantee No. 235 =10 dtd 29, 10 2010 1ssued by - Canara Bank -
T ane Co:porale Branch Mumba: and Bank Guarantee No: 236— 10 dtd ‘

e I

29 10 2010 amounting to Rs. 6. 25 Cr. as per ’Iable No. 10:1 sr, no. 2 of




AV

A Vol of the bid document.
13, Security for pérfonﬁance of maintenance activity;of Rs. 7 Cr. li'n. the
férm of Cheque No.887724 dtd. 30.10.2010, drawn on Canara Bank,
Prime Corporate Branch Mumbai.
4. Ref : Hon’ble Supreme Court in petition Special Leave to appeal Sr No
(31526) Dated 16.11.2010 |

The Contractor doth hereby agree and confirm that the Parties forming the
SPV will be jointly and severally liable to MSRDC under this Agreement.

Above Contract Agreement is subject to the result of Special Leave Petition
No(s) 31526/2010 as per order of the Supreme Court dated 16™ November
2010,

N WITNESS WHERE OF THE PARTIES HAVE EXECUTED 4
DELIVERED THIS AGREEMENT AS OF THIS N in7ENMD
NOVEMBER 2010 FIRST ABOVE WRITTEN. | LA
SIGNED AND DELIVERED FOR AND ON BEHALF OF MSRDC BY:-

Name: Mr.Bipin Shrimalj

~Designation: Vice Chairman and Managing Director.

In the presence of N L
1. Mr. S K Mukherjee y »@’ [
Joint Managing Director (I)
2. Mr. K 8 Pandav /és__»i*"

Secretary & Financial Advisor

SIGNED AND DELIVERED FOR AND ON BEHALF OF MEP
Infrastructure Private Limited (the Contractor)

. BY: . _ o C
Name: Jayant D. Mhaiskar For MEP Infrastructure Pvt. Ltd

Designation:  Director | %“D :

i thé‘prc-s'cﬁce-oﬂ - : o e lerecﬁtc&

2. Mondor~ Carveod o PN Fasanedd \ean-




SIGN]ID AND DELIVERED FOR AND ON BEHALI" OF MEP Tol]
Road Pvt. Ltd (Lcad Member of the Consortlum) -

BY: o For MEP Toll Road anatehmlted

Name:

Authorised Signatory ' 8—@ N\M\QM[\D&L

Director

In the presence of:

I Savneey A Arfe ﬁ@a’

SIGNED AND DELIVERED FOR AND ON BEHALF OF Ideal Toll and
Infrastructure Pvt. Ltd, (Other Member of Consortium)
BY: For Ideal Toil & Infrastructure pyt td

Aot | Foroumoton
Authorised Signatory _ ' e
sl O

In the Sence oy / 4 For Ideal Toll & Infrastructure Pyt, g,
gLt = ML\

@th ‘ Director
2. L o

TEJ ashyee "T.Lond he

10



% MEP-IDEAL TO_LL aﬁﬁ"ﬂﬁ"ﬁ J{;‘{,M
ViIEER 2 ot 400 e tohm o1 T e N arertas l, .

'MEPIDL/OUT/139 Date: - 10 February 2010

To, .o

The Vice.Chairman & Managing Director, _
Maharashtra State Road Development Corporation Ltd.
Nepean Sea Road, Priyadarshani Park,

Mumbai - 400 036

Subject: - Securitization of five Mumbai Entry Pomts along wrth maintenance of ﬂyovers
and allied structures. :

Reference: - 1] Our Financial Bid submitted on 23™ July 2009
' | 2] Your office letter no MSRDC/02/JMD(I)MEP/2010/722 dated 9“‘ February

2010.
3] Meeting of Board of Directors of MSRDC dated 10% February 2010 held at

Sahayadri Guest House.

Dear Sir,

With reference to the subject cited above and as agreed by us in the meeting of Board of
Directors of MSRDC dated 10™ February 2010 held.at Sahayadri Guest House, we hereby
confirm our final offer of revised concession period of 16 years 11 months and o, days (Suxteen

years Eleven months and Zero days} for above subject work.

We hope you find this in ordet arid issue us Letter of Acceptance (LOA) at your earliest. -

Thanking you,
Yours faithfully,
For MEP ideal Toll Consortium

Authorised Signatory

11



.
i
.ll
.

2 Foor, IRB Complex, Chiatkivll Facmn, Chandivi Vitlage, Andbesi (East),

4. MEP-IDEAL TOLL CONSOR TTUM l :

VIIEER? © Humbol - 400 072 Tel. — 91 22 66404200: Fax - 91 22 66751022
MEPIDL/QUT/714 e o ' Date:_ﬂs; A.ugustzm
To, -

The Vice Chairman & Managmg Director,
Maharashtra State Road Development Corporation Ltd.
Nepean Sea Road, Priyadarshini Park,

Mumbai - 400 036.

Subject: - Securitization of five Mumbai Entry Points along with maintenance of flyovers
and allied structures.

Reference: - 1] Our Financial Bid submitted on 23" July 2009
2} Your office ietter no MSRDC/OI/JMD/MEP/20IO/3863 dated 31% August 2010

Dear Sir,

With reference to the subject cited above, we are very much thankful to you for cajiing us for
final negotiations on the above subject matter. Our negotiated concession period is 16 years and
I'l months and zero days (Sixteen Years, Eleven Months and Zero Days)

With reference to your above referred letter, you have requested us to pay Rs 2100 crores

lumpsum upfront.

With regards to your above referred letter, this is to inform that our cash flow does not permit us

for upfront payment of Rs 2100 crores in one stroke since the net revenue will not be sufficient
to service the interest component thereby the proposal becoming non bankable, However as per
the your above referred letter the maximum upfront amount payable is as per detalls given
below, whlch we agrec fo pay

— |

| Amount payable in first year as per subnutted financial bid ~ Rs 1350 Crores |
Second Year - : Rs. 160 Crares
Third Year ' : Rs. 200 Crores
 Total | | Rs. 1710 crores

N T , _ ]
' L&)w first in'sta'll'ment of Rs 1350 crores plus (upfront payment of Rs. | Rs. 1710 Crores -

160 croves plus Rs 200 cxores} 360 crores payable along with the first

mstallment

12



MEP-LITEAL TOALE CASINOWI s Ko

Remaining two installments of 4™ and 5" year payable remain unchanged and will be paid as per '

the schedulc mentloned in our Financial Bid.
We hope you will find this in order and issue us Letter of Accéptanbc (LOA) at your earliest.
Thanking you,

Yours faithfully,
For MEP - Ideal Toll Consortium

WL

-Ja ant D Mhaiskar

Authorised Signatory

13
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No..MSRDC/O1/IMD/ ME P54 6/1 25
- Date: 24.09. 2010 7
' _ Maharashtra State
To. | ) SRR , ' Road Development

y C L S ' Corpn. Led.
MEP Ideal Toll Conso_rt:um, ] _ ' . [AGovt of Makiarashira Undertaking) :
2" Floor, IRB Complex, Chandivali Farm, | -
Chandivali Village, Andheri (E)
Mumbai — 400 072

Sub: Netice inviting ﬁ'id No. NIL ‘dated 20.06.2009 for appointment -as Contractor
for the work of Securitization of five Mumbai Enfry- Points along with
maintenance of flyovers and allied structures given in the Bid Docuinent.

Ref: 1) Your Bid dated 23.07. 2009 submitted pursuant to the said Notice Inviting bids.
2) Your Letter No. MEPIDL/OUT/139 dated 10.02.2010
3) Your Letter No. MEPIDL/QUT/714 dated 31.08.2010
4) Minutes of meeting of Cabinet Committee on Infrastructure Dated 31.08.2010
issued vide Government letter no. pasusa/2010/F.Nod1/desk/1461 dated

" 14.09.2010.
5y PWD, Govt. of Maharashtra s letter No. Kha Kshe Sa — 2005/ Pra. Kra. 108/

LB 4/ Raste-8 issued by Dy. Secretary_ dtd. 15.09.2010.

Dear Sir,

We are in receipt of your Bid dated 23.07.2009 submitted pursuant to the said Notice
Inviting bids, your Letter No. MEPIDL/OUT/139 dated 10.02.2010 and your Letter No.
MEPIDL/QUT/714 dated 31, 08 2010. . '

Govt. of Maharashtra vide their letter under reference (4 & 5) above has directed
MSRDC to get upfront payment of Rs. 2100 Cr. in single installment instead of three
installments as agreed by you vide your letter no MEPIDL/OUT/714 dated 31.8.2010.

You are requested to give your consent for the same in writing.
Thanking you,

s Sincerely;

& MANAGING DIRECTOR

Nepean Sea Road, Prlyadarshmt ‘Park, Mumbai - 400 036.

Tel.: 2368 6112, 2369 6109/ 3671/ 3673 / 5614 « Fax : 2368 4943 - E-mail : msrde@bom3.vsnl.net.in
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September 24, 2010

To )
- Vice Chairman and Managing Director

Maharashtra State Road Development Corporation Limited
PWD Compound,
Nepean Sea Road,
Priyadarshini Park
Mumbai 400 036.

1L

Ref: 1. Your Office letter No.MSRDG/03/JMD/MEP/2010/3863 dated 31.08.2010
2. Qur Office letter-No.MEPIDI/OUT/714 dated 31.08.2010
3. Your Office letier No.MSRDC/01/JMD/MEF/2010/ 17 2. dated 24.09.2010

Sub: Notice inviﬁng Bid dated 20.06.2009 for éppoiut_‘ment as Contractor for the work of
Securitization of five Mumbai Entry Points along with maintenance of flyovers and

allied structures given in the Bid Document.

Respected Sir, - a

Wit reference to the above referred letters, we wish to inform you that we are reédy to
pay upfront payment of Rs. 2100 Crores (Rupees Twenty One Hundred Crores Only) in
single installment as desired by you.

We heleby réquest vou to issue us letter of acceptance.
Thanking You,

Yours Faithfully, - - ‘
For MEP-IDEAL TOLL CONSORTIUM

 Jiyant D' Mahiskar
Authorized Signatory .




No.: MSRDC/ 01/ IMD/AMEP/2010/ 7 F2¢
Date: 24.09.2010

- . . Mahai’éshtra State
To, , , _ : . Road Development
: .. Corpn. Ltd,
{A Govt. of Maharashira Undertaking)

MEP Infrastructure Pvt. Ltd.,-
(SPV of MEP — Ideal consortium)
Mumbai — 400 072

Sub': - Securitization of toll at Five Mumbai Entry Points along with

maintenance of flyovers and al[ied structures.

*

Ref : Termination Payment. .

Dear Sir,

We hereby clarify and confirm that in case the Contract is terminated or repudiated
for force majeure events or for no fault of the Contractor , the Termination payment to

be made by MSRDC will cover the < Debt Due” to the Senior Lenders of the Project

and the Contract Agreement will take care of this aspect. .

Thanking You,

Yours Sincerely, -

an & Managing Direetor

MSRDC Ltd., Mumbai

Népeah Sea Road, Priyadarshini Park, Mumbai - 400 036.

Tel.; 236-8 6112, 2369 6109 / 3671/ 3673 / 6614 - Fax : 2368 4943 » E-mail : msrdc@bom3.vsnl.net.in
. S S Coor ' 23
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N THE I"IIGH COURT OF JUDICATURE AT BOMBAY
0.0.C. J.

WRIT PETITION NO.1542 OF 2009 |

. Reliance Infrastructure Limited,

a Company registered under the
Companies Act, 1956, having its
Registered Office at Reliance

Energy Centre, Santa Cruz (East),
Mumbai-400 055. ‘
Reliance Infrastructure & - ‘
Consultants Limited, a Compan
registered under the Compan‘i;%AcL,
1956, having its Reglstered@ ice

at ‘i’ Block, 1* Floor ‘ bhal

Ambani Knowled Uy (DAKC), .
Navi Mumba1~ .

haviiy office at Rgliance Centre,
Walchand Marg,

Vs, | ﬁ"«?? BGMB?}S{

. Maharashtra State Road Developmeént

Corporation Limited, a Government

of Maharashtra Undertaking,

registered under the Companies’ Act,
1956, having its Registered Office
at Near Priyadarshini Park, Napéan

Sea Road, Mumbai-400 036, India.

. The State of Maharashtra,

through the Principal Secretary,
Public Works Department,

' Manwalaya, Mumbai-400 001~

- “Disclaimer Clause : Authenticated copy is not a Certified Copy”

0322159
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3. MEP Toll Road Ltd.,
- a Compatiy registered under the
Companies Act, 1956, having its
registered office at 1RB Complex,
~ Chandavili Farm, Chandavili Village,
Andhen (East), Mumbai-400 072.

4. ‘Ashoka Buildcon Ltd.,
a Company reglstered under the

Companies’ Act, 1956, having its
registered office at Ashoka House, X
Ashoka Marg, Nasik-422 011. ~

5. IL & FS, a Company registered n]
under the Companies’ Act, 19
having its registered office gt
I1, & FS Fmgmc;al Cent%C@ot No C-22,
‘G’ Block , Bandra- omplex,
Bandra (East) %@1 4i-400 05

" MrJJBh wa‘émor Ad cat&\hﬁ Mr Janak%q’fkad
..l

: ‘ Mr.D J kalia I/b s.Mulla & Mulia
1 Mr.Rafique Dada Sanior Advocate
" Mr.J.Kapadia, Mr.F.Lak wala and Mr. . Bootwala . Litdé & Co.
UL for Respondent No.1. ? S { m% F‘\
Mi.D.A Nalavade, Government Pleader for Respondent No.2.

_ ;‘ - Mr.Rohington Nariman, Seniqr.Advocate, Mr.Furdoon De'vitre, -
R Senior Advocate, Mr.Aspi Chinoy, Senior Advocate, Mr.Rajev
- Kumar, Mr.Rudreshwar Singh, Mr.Deepak Y.Chitnis i/b.
I M/s.Chitnis-Chinparikar. & Co. for Respondent No.3.

» '.._;' ~ Mr.R.S.Apte, Semor Advocate i/b.. MrAmruddha A. Garge for

DN Respondem No.4. '

) ;‘:,' . ': o _. o . ) o

u A Ms Samtha Kundar i/b. Negandhi S'ha'h, & Himayatulla for

PoAn

=t “Disclaimer Clause : Authenticatéd cOpy is not a Certified Copy” 25
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. Respondent'No.5.

-----

‘CORAM : SHRI MOHIT S, SHAH C.J. AND
. DR.D.Y.CHANDRACHUD, J.

October 28, 2010.

ORAL JUDGMENT (PER MOHIT S.SHAH, C.J.) :

1. . The Maharasht.ra' State Road Deve'}opm'ent Corporation.
(MSRDC) has. been engaged in thx;;\impleméntation of a project
mvolmug the construction offﬁy five flyovers in Mumbal mn
| order to recover the éqgﬁe%constmcnon MSRDC has been given a -

- right to coue%a;@ ‘tou at/i)v: i‘r@}%ﬂoﬁ @Qj?g{p}' . - MSRDG

it would

thke an

pmpos%’ ﬁ award ¥ contract uttdé

oject loan, againgt the

4y
.ﬁ
TR AUF

, \
secutitization of COHEEC\l at }he ﬁve entry poukg into

| ' B?E B P |
~ and for other related work In & yment of upfront

ot upfront payment for\the repayment o(f_'

o

umbai,

money to MSRDC, the proposal réquired (i) Operation and
mamtenance of flyovers and alhed structures; and (11] Collectlon of
tolls at five entry points into Mumbai. In order to impl'er_nent the

project, MSRDC floated a tender inviting bids for the appointment

of a contractor." fThe‘te_nd_er notice invited bids {rom Cb_mpanies or .

&7 “Disclaimer Clause : Authenticated copy is not a Certified Copy” 26
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. Consortia of not more than three members. An upfront payment of
Rs.2,100/- crorés was stjplilated and there was a requirement of

bidAsecurity in the amount of Rs.105 crores.

2. The eligibility criteria for bidders contained financial
criteria and toll experience. The finandal criteria stipulated that
where the. bidder was a consortium or a joint vénture the lead
member must continue to hold Ggﬁ%east a 26% equity stake at all
times during the l()ck-lnnpéz}d and all members of the Consomum

together must hcg@fié‘l% /ﬁqmty'—“ilh inimum annual'
E’:{} |

tumover, ;gtﬁé%‘ ing toll /c,{llecﬁ%}x In any.one of
) . 1 —1_¢ .,_,

.together. Of tﬁis, the Lead Member was requ‘ired ‘to have an
*average annual turnover towards toll collection of at least Rs.75
crores. The toll expéerience required was as follows: |
“ 1) Individﬁal Company_:/_ at least one member of
consortium shall have e'xpérience of operating minimum

. 20" automated - computerized -td]l“'l_;;mejs under ore

“Disclaimer Clause : Authenticated copy is not a Ceniﬁed Copy” - 27
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contract for mjnimum. 1 .)#ear., ‘Certiﬁca.te from competent o
authority not below the rank of Executive Engineer o r |
equivalent shall otily be accepted for this purpose.

-i) The turnover and experience of octroi collection will

not be considered for the above eligibility.”

~

3. Clause 5.5.1:1.2 of the bid document provided that

where a bidder was a Consom’@? ‘%ach member shall furnish a
R I

Power of Attorney in fa_w.' f the lead member duly signed by an

authorised- reprers@{@i%e of th

‘Wme with a
' C@'%z’ ‘

stiplﬂated(ggfxgﬁt. The” e’?ig'%ed\fixa duly
authoriged :,gand was to be %gaﬂy

in the bidding ?rocess cither individually as a _bidder‘or as a
consortium partner in a joint venture. The draft contract appended . .
to the bid stipulated that the first instalment of Rs.1350/- crores

(out of a total payment of Rs.2100/- crores) was reqﬁired'to be -

| paid within 90 days of the letter of allotment.

- “Disclaimer Clause : Authenticated copy is not a Certified Copy” 28
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4. - MSRDC -had ép[ﬁointe& an'-.indépendent consultant for
scrutinizing, evaluating andk-advising _611‘ the bid subﬁﬁtte‘d by

: ‘ f vaﬁous bidders. Seven bidders including the Pe_titiohers subm_itted |

their\ bids. The bids were required to be submitted in two covers,

the first being the technical proposal and the secdnd the financial

proposal.  Technical bids were opened on 23 July 2009. a“Durri'ng'

the course of the scrutiriy, “clarifications were sought by the

: f:' Consultants from bidders, inctﬁﬁ%{g the Pe‘titi'oner A joint

: 1nspect10n was carried 0&@%(3 Toll Plaza in Kolkata in respect of

which the Petm %Zid submi e of experience

dated 31 %@%{ 2006 ard a s(ﬁ%}equit ici;ﬁtfﬁiaﬁdg'}lq\f\ugus{

eﬂ‘,- qs?‘

y peport on 17 Augus\.?.OOQ

Ll
Ry, 7 RO

including that of the Petitioner were fo be rejected as non-

responsive.

5. The reasons for the rejection of the bid of the Petitioner -
were comintnicated by a letter dated 18 Augmt 2009 addressed to

L " the lead Member of the Consortlum SMS Infrastrucmre Lumted by |

g

. v ot o . .
%ﬁ?&%bwm‘: St

“Disclaimer Clause : Authenticated copy is not a Certified Copy> .~ 29 :
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 and was in violation &f the eligibility giitdtia which sic'/mci that
. }ﬁ]ﬁ“g e @ﬁég@@g t shall not

" be claimed by two or more members of the consortium. In -other

'HIGH COURT, BOMBAY (355145
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© MSRDC.. The grounds on which the bid submitted by the

‘Petitioner was disqualified are as follows:

-(D The consortium of the Petitioners —~ SMSIL-Rel Infra-RICL

had by a letter dated 17 August 2009 shown a turnover of Rs.34.45

crores from a Delhi based toll collection agreement for 2007-08. ;

L)

The work was executed Aby SMS Infrastructure Limited on behalf

of Banas Sands TTC JV. Thedﬁﬁitcoﬂection was on behalf of

Bahas Sands TTC JV %‘@hom there was a Government toll

collection conuac%\ﬁa%s Sand : i
Consortiqxg{@gdhav@r ash, ‘i‘}ﬁic 1 Was, lsp onggfzile b ﬁa: for

FR Tl
T ey

the. pré}éx‘lt‘project. This breached tﬁf sfiti-Collusion Ce

t
o

“Rxperierce of any activi
Y

words, no double counting by a consortium in respect of the same

experience shall be permitted in any manner whatsoever”;

;(ii) One of the Consortium partners of the SadhanPrakasla‘

__ ‘Cbﬁs‘o_rtium, is Banas Sands TIC v, a.parmérship ﬁrmwluch S

4

“Disclaimer Clause : Authenticated dopy’ is not a Certified Copy™

mber of another .

icate

30



N
1

: T
[

-~ “Disclaimer Clause : Authenticated copy is riot a Certified Copy”

HIGH COURT, BOMBAY 355155

vae . 8 wp1542.,00

“holds 33. 34% of the capltai of Valancia Construction PvtLtd
(“Valanaa”). Valancia -has an 87 36% equity holdmg by Anil
Sancheti and has been shown as an Associated Company in the
annual report of SMS Infrastructure. Ltd. Anil Sancheti is also a
Director in SMS Infrastructure Ltd. The authorised signatory of
Banas Sands TTC JV is an employee of SMS Infrastructure Ltd.

Hence, the Consortium invblVi_ng the Petitioner and the Sadhav-

a0

o,
b P [
bids; 7 @é;j}v

o

S5 e

AW C Ot N
- (iii) ;[hg\x@“énsom 1 of Eh}@‘Peunone claun ﬂ to]l llection
\i) i

Prakash Consortiumn had a comxgg? interest in both the respective

s?

experie%‘ée of Rs.97.53 _crores. The ﬁéﬁéx had darxﬁed n 17

{'rﬁ 3

experience of the Consortium of the Petitioner. If that turnover is

excluded, the Consortium did not satisfy the eligibility criteria for -

toll eollection turnover;

-(1v) The eljgibi}jty criteria of-toll expen'ence sﬁpulates that at

 least one nember of the Consortium must have experience of

31
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-__-operéting a minimum of twenty automated computarized toll lanes
under one contract for at least one yeaf. In October 2008, SMS

Infra while submitting a certificate, during the bidding process, for

a six months’ toll collection tender for five toll stations at the Enay

Points to Mumbai had -stated that the toll collecHon points at
Vidyasagar Setu Kolkatta had eighteen toll lanes. Hence, the

experience certificate submitted less than one year earlier showed

-

o L -
that the number of lanes was le%ﬁan twenty. As aresult, the toll

e

collection experience did ngﬁneet the stlpulated criterion;

ot e

. \U |
A ‘%,Y : ™ % §
-(v) Ji{z,ég comfort mtzﬁ; Ba%ﬁ%f}fndm 1ad not

been si%ied by a prestribed authomty, %pl‘l

=(vi) The MoU ben}f "qch?é’ @@&ﬁﬁ%pp@/ﬁ(onsomum
involving the Petitioner stated that SMS Infrastructure Ltd. would

“be g 34% equity partner in the Consortium as lead member of the

Cons.(;.i‘i‘l;iﬁ_m. Reliance Infrastructure Ltd. (RIL) and Reliance

Infrastructure Consultancy Ltd. (RICL) each held 33% equity, -

' aggregatmg to 66% Both these Compames are related Compames

| »and RIL- helcl 40 17% equ1ty in RICL Hence the b1d criteria that | :

“Disclaimer Clause : Authenticated copy is not a Certified Copy’
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“the lead member should hold the maximum share would be

defeated.

6. . After receipt of the letter cominunicating that the bid

submitted by the Petitioner’s Consortium had been found to be

non-responsive, the authorised signatory of the Consortium, by a
letter- dated 18 August 2009 applied to MSRDC for reﬁmd of the

earnest money depos1t of Rs. 10%:‘%res and the financial bid. The

letter was signed by the@alonsed sxgnatory of the Consortium.

MSRDC returned ;hé;ﬁhanmal d’refrmd
deposit of cﬁ,sx‘lﬂs crog—;‘s;’ to e authonsed repress

Consor%ﬁm on 18 Auiérust 2009.

\ {
\\ T T

7. After the ﬁn}rei@ Lf'ﬁdg-g Wais @p{é;é the Third
_Respondent was found to be the lowest bidder, having quoted a

concession period of seventeen years and one month. By a letter

dated 18 August 2009,' the Superintending Engineer_ of. MSRDC

called the Third I{espondent for negotiations in accordance with

Clause 5 25 of VoL.I of the Bid Document. The Thlrd Respondent |

by a Ietter dated 18 August 2009 reduced Lhe concessmn penod to

“Disclaimer Clause : Authenticated copy is not a Certified Copy”

€ earnest money

33



HIGH COURT, BOMBAY (135544

VB¢ ' ' 11 3 | wpl542.09
_ .sixteen years, eleven months and twenty lse‘veﬁ days.
8. In these proceedings under A_rticle 226 of the
Constitution, the Petitioner has inter alia, challenged the decision
of MSRDC to reject its consortium bid and has sought a direction in
thé nature of Mandamus to the Corpora‘tidn to award the contract
for securitization of five entry points to. Mumbai pursuant to the
tender notice to the Petitioner ,f a %(L'he alternétive, to il.avite' fresh

i hf

" bids. S

? g
Y S
A o b ‘e §;
S . = % :

.9 Phéstibmissigns wﬁﬁ}é’l‘%’ %Téve.]:;fggq urgdd ofi belalf of the
"F . ; ;&;‘::2? *5) ) . £ (? St 5{;‘ .

contestinig parties cax{ now be summarisEdiy -

ARGUMENTS OF THE COUNSHL FO '

. el o
-A) Mr.J.J.Bhat, learned (_;ouné;el for the Petitoners has

] raised following contentions:-

Lt
6 The Petitioners’ technical bid has been held  non-
responsive on the basis of the grounds raised in the impugned

‘communication but none of the grounds is germane to the'matter;

“Disc!airhe'r Cléuse - Authenticated cOp.y is nbt'a Certified Copy” Ry
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(i) The Petitioners’ b_id was for 11 years and 7 roonths which

is a much shorter period than the offer of Respondent No.3 for 16

years 11 months.and 27 days. Since the same amount has to be

paid by the successful bidder ie. Rs.2,100 crores, the iength of

period for which the successful bidder is to be permitted to collect

the toll, should be the only determim'ng criterion for deciding who

should be awarded the contract; ,4?“«?

i@‘*"

t No.3, MSRDC

(iji‘) By war%iﬁ e COntr.

‘z

will suffer %ét&s of ab Rs"""’.ié 0%0 crpres as é%r?fheka&ement
,,k, G

submlfﬁé‘a before the ourt at the he

\

(iv) - The CAG has mad&& Uﬁ(ﬂf of various

contracts awarded by the Respondent-Corporation to Respondent

NO.S;;

) In the past, this Court had also an occasion to -examine

the legality and bona fides of the decision of MSRDC in favour of

i-Res"pdhdefit No.3;

“Disclaimer- Clause : Authenticated cop_y-i's'n()t a Gertified Copy”
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'ARGUMENTS OF THE COUNSEL FOR RESPONDENT NOS.1 & 3:

() On the other hand, the learned Co;msel Mr.Raﬁqqé Dada
and Mr.Nariman appearing for the MSRDC and Respondent No.3
respectively opposed the petition and submitted that the Petitioner
has been disqualiﬁed from the tender pfocess and has no right to
challenge the decision of MSB&@%% a\&ardiﬁg the contract to
Cs .

WG

Respondent No.3; @%}ps

) o

. € 1 v

Gi) g@%‘ s%&%haheg{w

NS | - FaE
counts Bhd this Coutt would not sit i

| | e

taken by the Respondept authorities. Jﬁﬁ;gjal review under

&
etitioner”ha
/

226 of the Constitution of ndh %%Qg}mlﬁlﬁp ate-4 review of

the decision itself but only a review of the decision making process.

Since the tender potice was issued in daily newspapers; seven

bidders had submitted thejr bids; after a detailed scrutiny only
three bids were held to be qualified and the Petitioner was one of

the four non-responsive bidders, no further judicial scrutiny is

~called for;

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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(iii) ~The petitiont has been filed 'by' 'ohly two mezabers of the

consortitm but the lead member, SMS Infrastructure Ltd. with a
34% share in ﬂxe equity has not come forward to' ﬁie the petition.
Aftér initial letters dated 12 August 2009 and 18 August 2009 the
authorized signatory and constituted attorney for the consortium
has not _Signed any document and, therefore, the other two
members of the consortium he_wtﬂﬁ Iocus. standi to file the present

G

peﬁﬁoﬂ; _ Q

| v o |
+ . = A
(iv) % Iothe %%fﬁresent two Petftfo;fers\hogd 66%
% s

»fsr{h?}

share 1i’?“the equity sfake of the conso

they are inter-related and the@o@@% @cé‘e /the/holdmg of

the lead member of the consortitun,

(v The calculations given by the Petitioners at the heaﬂng
today are -given for the first. time but there is no basis for such

calculations;

“Disclaimer Clause : Authenticated copy is not a Certiﬁedi Copy”

; ‘;Ei (33% + 33%). \Smce |
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S(vi) ThePetiﬁoneg having asked for a refund of the ﬁnanciai

bid and the refund of the carnest mo_n_'ej of Rs.105 crores, waived

all its rights and, therefore, the Petition is not maintainable.

(vii) On account of various projects undertaken by the
Cotporation, the Corporation is in dire need of finds to the tune of

Rs.2,100 crores to pay off its debts immediately On this account,

as per tender conditions, Rs.1 3@(r01‘&5 is reqmred to be pald by .

£

the successful bidder w ’831?;390 days from the date of acceptance

letter to be iss 6@@%? W _
tf% %3 é’?f

remammg %ﬁi nt in 2“‘1 kg“%é years

the 2™ to 5% Years. It is, therefore, submitted that the project
should start as early as possible and any further litigation will only

result into uncertainty and unbearable financial burden on the

Respondent-Corporation;

_ ,—'_(ivii'i) 'Widlou't‘ prejudice to the rights and__- cohtehﬁons in this

~“Disclaimer Clause : Authenticated copy is not a Ceriified Copy”
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petition, Mr.Nariman, the learned sexior counsel appearing f_br

- Respondent No.3 has stated that Respondent ,Né'.3' is ready to pay

" the entire contract amount of Rs.2,100 ctores up-front within 90

days from the date of the letter of acceptance by the Respondent-
Corporation and Respondent No.3 is also agreeable to have the

concession period reduced from 16 years 22 months and 27 days to

16 years. |
G
&
10, ’I‘h_e submission@ now be considered.
11.

. . g"!f ~‘b ¥
~ turnover in any one f the last threfS¥éars as per the gﬁdited

‘balance sheet/profit and @(ﬁ%ﬁ%ﬁ@%@mg not
earlier than 31 March 2008. In the case of a consortium, the
turnover had to be at least Rs.1250 million (Rs.125 crores) for all

members taken together out of which, the lead member of the

consortium was required to have an average annual turnover

.  towards toll collection of at-least Rs.750 million (Rs.75 crores).

On 13 August 2009, the Petitioners. subitted a break up,

. “Disclaimer Clause : Authenticated copy is not a Certified Copy” 39 -
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projectwise -of the receipt -of toll collection of the lead member,

SMS Infrastructure Ltd,  For financial .yéér' 2007-08 the lead

" member of the consortium claimed a turnover of_ Rs.97.53 crores

in order to meet the requirement of a turnover of at least Rs.75
crores in one ﬁnanci_al year. Of this, the lead member claimed a
tumover of Rs.34.45 crores against a toll collection contract at New
Delhi. waeVer, it was found Vt;hat_ for 2007-08, the work was

. oA ' ‘
executed by the‘lead membehﬁa"- {he consortium on behalf of

Banas Sands .}V This w@hlarﬁed by the Petitioners in a letter

dated 17 August g\a@%m holdj g——ﬁmﬁwb&d\{g}e Petitioner

1‘
el Ahemb ¢ of the

was not re,s;@grrsfve MSRISC hﬁéfound .tha

consorg:ﬁ‘m did not sqtisfy the eligibilit feria of a minimun toll

turnover of Rs.75 crores in one financiglsyear, upon th?{usion

of an amount of Rs.34.45 & Rrghq }a act whele

the project was executed on behalf of Banas Sands JV. Banas
- Sands.JV is independently a consottium member of the Sadhav

Prakash Consortium, which was one of the bidders for the contract

in this case. This conclusion which has been arrived at by MSRDC -

cannot be regarded as perverse. The determination is consistent

with the eligibility eriteria. The rejection” of the. bid as non

“Disclaimer Clause  Authenticated copy is not a Certified Copy”
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poRE respomive on this ground does not suffer fromn any illegality.

12. Clause 5.5.2.2 of the bid document stipulated as a

¥
F
“_{.'-.':-:'

condition of eligibility that at least one member of the consortium
shall have experience of operating a minimum of twenty
S automated computerized toll lanes under one contract for at least

one year.' SMS Infrastructure Ltd., the lead member of the

. Petitioners’. consortium, had ?éﬁié}ipated earlier in what is
I Vo

described as a ‘short ten&@@f twenty six weeks in 2008 floated by

& MSRDC. In. conn%islﬂé% Wth)hatftemiér*ﬂ ad member had
e Lokt £ 04
produced A&a} certlﬁcgte/ f Lhn ; {008 Is{Y / ?hver\ Bridge
o G
K Comml%s“ioner in reéect of Vidyasagh 'cSetu Toll Plaza hich
B ~ showed “that there we\\e eighteen lane Shigblved in the worly under
- _»:" \
'_ o the contract. The Leamea GQ\I @R’gpfggéi@ﬂOf MSRDC
‘F -}‘__' has drawn the attention of the Court to the ‘pre-qualification notice
S ¢ issued by the Hoogly River Bridge Commissrioner which was to the
; | effect that toll bars will have to be installed at eighteen toll gates of

the to}.l plaza Out of the eighteen lanes, one ‘up’ and one ‘down’
lane had been converted into four lanes dedicated for two wheeler

, tr_afﬁc for s'aféty _and smooth movement. The _pos_xnon was verified

3
2

“Disclaimer Clause Authenticated copy is not a Certified Copy” a1
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" by the consultams appomted by MSRDC_ in a second Report dated

18 August 2009 as stated in the affidavit in reply. A site visit - was

joiﬁtly conducted together with the representative of the

petitioners on 13 August 2009- MSRDC has stated in its affidavitin

reply that in 2 certificate of October 2008 submitted by the lead
member of the consortium for the earlier tender of twenty siX
weeks, it had claimed an expenence of operatmg an eighteen lane

facility for the Vidyasagar Sem fi,,aier ina subsequent certificate

dated 11 August 2009 L}%e,e::benence daimed was of twenty lanes.

.. 5'?4;

In any event, &em@etober 2008 kT ATgast2 when the fresh
eg £

REC I e -
H—‘\' % L lqa_é H
certificate, @f}e§penence was ?%oduced the expengnce f, twenty
\

?m
1anes v&as for the perﬁod of less than ar. The matenal\upon

) which rehance has ‘}K\.i’l placed - byg}sg’igﬂDC before the Court

supports the ﬁndmg of 1&1}3@ )4 i}:}&\g )Asomum

,,......._.--....-4“’

This finding essentially s upon ai- evaluation of facts by
MSRDC. . The ¢ conclusion which was drawn by MSRDC cannot be
regarded as perverse or contrary to the weight of the evidence on

rec’ord. In the exemse of the juﬂSd]C(lOl’l under Article 226 of the

| Consumuon, this Court would not be Jusuﬁed in reappreciating a

detennmaﬁon of fact based u_pe'n whieh-en'inference of ineligibility = -

“Disclaimer Glause : Authehﬂ_catéd-obpy is not a.Certified Copy”

472
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" has been drawn.
13. Finally, the atrention of the Court has been drawn to the

fact that on 18 August 2009, the consortium of the Petitioners was |
intimated of its tender being held to ‘be non-responsive.
. Thereupon, MrD.V. Deshkar, who was the authorized

representafiVe- of the consortium applied by his letter dated 18

Broid o
R August 2009 for refund of th(:: 5&fﬁfnest money deposxt of Rs.105
crores and Envelope 2 gpgt?ﬁnng a financial bid. By the letter,

: MSRDC was requggtéd to 1331&a,demaﬁd‘dmf cheque towards -

. £ “1“** A ol s b s 'f:} ;;;\

) refund of j;lze; EMD in févour‘”‘ c‘ii the Flgsr Peu el ActQrdingly.. .

s EMDo .,hs.los crores;’ waswr_,etumed to afya
on-18 August 2009 together with the\.. igfici
. N

financial bid was retur'lkfé‘dx.;"é%?fh% Wsﬁ @

representative together with the earnest money deposit, no valid

“a
i
"
(4
[
LN
5

authorized

bid remained in the field. - This petition has been instituted by

two members of the consortium. SMS Infrastructure Ltd,, the lead

member has not joined in the Petition.

14 . It was urged | 5'n":beh'si_1f.0f the Peti;fi’oners thaf the -

T “Dis.olaimer- Clause : Authenticated copy is not a Certified Copy” 4 3 :
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Constiltants: had underestimated the . revenue realization. ~ The

-Consultants, while computing the- estimated concession period

i ado-pted an IRR- of 11.50% and a 5% traffic growth rate. Op this

7o : h

f« basis, the concession period was worked out as fifteen years. We
(. ' do not propose to examine the contentions assaﬂing .the working

f : ﬁ ~ out of the period by the Consultants, which was done on the basis |
‘v of upfront payment c:*;f only Rs.1350 crores to be made within

ninety days'of acceptance and L}L‘{?est to be paid over a period of

' 2-3 years, Now that Regg@@ént No.3 has agreed to pay the entire

contention pales

3
Py ji

‘amount of Rs. 210q cfpéres withir

‘g J
e H Ti' L ‘w
into mmgmﬁeﬁh"ce In an? eveﬁt“&he consgderauohﬁ}oul 1ow be

2
_ {
(R ,_‘- ) . L»-
i ,;% . given t& §'the c1rcumsténce that the Thir
! g
-make a payment of tﬁe entire amoungi=Rs.2100 crores upfront,

. %, while reducmg the conces\m\p\rrod@W/

A

15, For these reasons, we are of the view that MSRDC was
’ justified in coming to the conclusion that thie bid submitted by the
o - Petitioners was not responsive on the ground that it did not meet

the eligibility criteria. That apart, upon the communication of

B BN
W M .

: mehglblhty 'byl MSRDC, the earnest flloney deposit was'Mmdr_aWﬁ: '

R

- “Disclaimer Clause : Authenticated copy-is not a Gertified Copy” 44
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caid thé ﬁhancial‘ bid W_as'retumed. .The plea which was. wrged =

before the Court at ﬂlé-héar_ing‘ was that if the financial bid- of the -

Petitioners were to be opened, it would be found to be more

favourable, in terms of the period of concessibn, than the bid

which has been accepted. The submission is lacking in substance.
Such an atgument would have been open to a bidder who s found
to be eligible and who had 3 grievance about'the award of the

contract. A bldder who does @Qt meet the ehg1b111ty cntena

cainot complain of the %ﬁ of the contract on the ground that its

financial bid offersékbetter /te;ms-«-"ﬁre‘quesam%fcompanng_

{8 is
yho aré Ehglble The bid

financial b}ds%‘i-ses as betweeﬁ“? !‘blgders

"4'3*
submltééa by the DPetitioners wa

hence no merit in the subﬁs&i@\’ o Oy =) ;«i'a : /
R ! . M.‘_Mf-—
16, - While we find that there is no substance .in the petition,.

for the reasons noted eatlier, Learned Senior Counsel appearing on

behalf of the Third Respondent stated that the Third Respondent is
ready and wﬂhng to pay the entire contract amount of Rs.2100

_“cmres upfront mﬂnn nmetY da}’s f*om the date of the letter of .- :: o

“Disclaimer Clause : Authentioated;bopy'is not a Certified Copy”

~-responsive ginceé the -

45 -
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E _a(_:cep"'tance of MSRDC and the, Thirdl RESpdndent ha_is feduced"the
conéesSidﬁ period from 16 y’eﬁrs 11 months 27 days fo 16 yeérs. _
We record that statement.

17. For the reasons aforesaid, we do not find any merit in

the Petition. The Petition is accordingly dismissed.

o

.
< CHIEF JUSTICE
L Y

. ‘ i:.éﬂ | ,/@WWCHUD, J)
) ’ -y, . - ,. 1 g ﬁf ' i
‘ .QT.":J-V ,/Eﬂ_&\i f’i %ﬂi— %"5 v A g%? 2,

L3
&

!

o “Disclaimer Clause.: Authenticated copy is not a Certified Copy”
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

: WRIT PETITION NO.1542-0OF 2009

Reliance Infrastrcture meed and others - ... Petitioners

Versus ,
Maharashtra State Raad Development Comoratlon

Limited and others. ... Respondents

© Mr. 1.J. Bhat, Semor Advocate w;th Mr. Janak Dwarkadas, Senior Advocate,
© Ms. Anjali Chandorkar, Mr. Naval Agarwal and Mr. D.J. Kakalia /by Mis.

Mulla & Mulla & CBC for the peutmners

Mr. Rafique Dada, Senior Advocate thh Mr. Prasham Chavan, Mr. J. Kapadia,
Mr. F. Lakdawala and Mr. M. Bootwala 1fby Mss. Little & Co. for respondent

No.1.
Mr. D.A. Nalawade, Government Pleader for respondent No.2. .

Mr. Rohington Nariman, Senior Advocate, Mr. Furdoon De'vitre, Senior
Advocate, Mr. Aspi ‘Chinoy, Senior Advocate, Mr Rajeev Kumar, Mn

 Rudreshwar Singh, Mr. Deepak Y. Chltms Jlby M/s. Chitnis-Chinpardikar &
Co. for respondent No.3.

Mr. R.S. Apte, Senior Advocate J/by Mr. Amruddha A, Garge for respondent
No.4.

Ms. Savitha Kundar Uby M/s. Negandhi, Shah & Hlmayatulla for respondent
No.5. .

. CORAM : MOHIT S, SHAH, C.J. &
- DR.D.Y. CHANDRACHUD, .

Thursday, October 28, 2010

bP.C

_ After the Judgment is pronounned the learned counsel for the

peutloner prays that status- quo as of today may be continued for a period of

“Disclaimer Clausé':'AUtheniicated copy is not a Certified Copy”
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three weeks in order to enable the petitioner to act in accordance with law,

2. The learned rcou'nsel for the reépo'n'dén‘ts opposed the. prayer on the

ground that the peti'tion‘having been dismissed, the petitioner is not entitled to
any further relief from this Court, when no stay was operating during the
péndency of the petition, It is further submitted that MSRDC will not be able

to receive the amount of Rs.2100 crores until they first issue a letter of

acceptance to the third respondent.

3. IKaving heérd the Jearned counsel for the parties on the question of
stay as prayed for and having regard to the fact that the third respondent is
presently collecting the toll, we are of the view that the interests of justice will
be served if we grant a Ijmit.ed stay to. the extent that while it would be open to
the MSRDC to issue a letter of acceptance to thé third respondent, the third
respondent will make payment of the amount of Rs.2100 crores after three
weeks from issuance of the letter of acceptance. This is so because even
otherwise under the terms of the contract intended to be entered into, the third

respondent is to be given 90 days time to make.the payment upfront.

CHIEF JUSTICE

~ DR.D.Y. CHANDRACHUD, J.

Baotnuay
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l BIPIN SHRIMALI [As

Vice Chairman & Managing Director

MSRDC

LETTER OF ACCEPTANCE
" No.: MSRDC/ 02/ MD/MEP/2010/ 4 5OF
Date:1.£10/2010

To,

MUEP Ideal Toll Consortium,

24 Floor, IRB Complex, Chandivali Farm,
Chandivali Village, Andheri (E)

Mumbai ~ 400 072

1

Sub: Notice inviting Bid No. NIL dated 20.06.2009 for appoint%nent as Contractor -
for the work of Sécuritiza_lion of five Mumbai Entry Points along with.
maintenance of ﬂyove}s and allied structures given in the Bid Document.

Ref: 1) Your Bid dated 23.07.2009 submitted pursuant to the said Iiiohce Inviting bids.

-2} Your Letter No. MEPIDL/OUT/139 dated 10.02.2010
'3) Your Letter No. MEPIDL/OUT/714 dated 31.08.2010
4) N‘Iinutes of meeting of Cabinet Committee on Infrastructure “dated
31082010 issued vide Government- letter No. pasuse.t/ZOIO/.F.No.
41/ desk/1461 dated 14.09.2010
-5)‘ PWD Govt. of Maharashtra's memorandum No. Kha Kshe Sa ~ 2005 / Pra.
Kra. 108/LB 4/Raste-8 issued by Dy. Secretary, da"ted 15.09.2010 '
‘ 6) MSRDC's letter No. MSRD'C/ 01/JMD/MEP/2010/1725 dated 24.09.2010.
7} Your office letter No. Nil dated 24.09.2010 - ) :
8) MSRDC's letter No. MSRDC/01/JMD/MEP/2010/1726 dated 24.09.2010.
" 9) Hon'ble Bigh Court Bombay’s orders dated 28% Oc’r‘oi)ér, 2010 '

Dear Sir,

This is to inform you thatyour'above mentioned bid for appointment as Conh:aétor for
the work of Semnhzatxon of five Mumbai Enhy Points along wﬂh mamtenance of *
ﬂyovers and alhed structures mcludmg Collection of Toll at five en‘try toll stations of
' Mumbal namely Dalusar toll station on Westem Express nghway corridor, Mulund
toll station on Eastern Expmss nghway comdor Mulund toll station on Lal Bhahadzu ‘ |
'Shastn Marg comdor Vashi on Slon»PanveI Highvay comdcr and Airoli tolI sta!mn.

Maharashlra State Road Development Corporataon Limited
(A Government Of Maharashira Undertakmg) :

Priyadarshini Park, Nepean Sea Read, Mumbai - 400 036, [adia.
Tel.: (D} 2368 5909, (0) 2369 6102 « Fax : 2369 1031 + £-mai: vemd@msrde.org



BIPIN SHRIMALI s

Vice Chairman & Mana'ging Director

on Airoli Bridge corridér including Operation and Maintenance of Flyovers and Allied

Structures given in the Bid Document for a period of 16 yea;rs {Sixteen Years) from the
date of authorization by the competent officer has been accepted by the Corporation
on the terms and conditions of contract and forming part of the bid document

subuuitted by you, which is y(.mr bid accepted by the Corporation.

As you are aware, as per the terms and conditions of contract, Clause 10, Page 45,

Volume IHI, you have to pay the Corporation Performance security as detailed below :

ti) You have to pay within thirty days of the letter of acceptance, as OM and M
performance security amounting td Rs. 25 Cr. and also Rs. 1.25 Cr per
corridor totaling to Rs. 6.25 Cr. as per Table 10.1 Sr. No. 2 of Vol. Il of the
Bid Docurment (with increase of 15% to be given in advance for e\?efy 3

years tll end of concession period).

(H)  You are also requested to pay Rs. 7 Cr. as a security for performance of _

maintenance activity in the form of Pay Order / Demand Draf‘t only, within
30 days from this Letter of Acceptance (during the year tll and end of

concession period with annual | increase of ?%)

"The performance Esecuﬁl}r at Sr No (i) shall be either in the form of a :dema'nddraf"l-

drawn in favour of Maha.fashtra State Road Development Corpora-!ion Ltd., payable at
Mumbai, which shail carry no inkerest or in the form of a bank guarantee issued by a
nal;iona]izeﬂ bank or state bank of India or bank promoted by all India financial
mnstitutiort including HDFC, issued from any-branch in Mumbai or encashable at

Mumbai.

You have to pay total Rs. 2100.00 Cr. (Rs. Two Thousand One Hundred crores only) as
an upfront amount as agreed by you vide yo'ur letter No. Nil dated 24.09.2010 after 21
days but within' 90 days of date of Orders pronounced by Hon'ble ngh Court,

. - Mumbau on ESJ‘ Oclober, 2010,

' Maharashtra State Road Development Corporation Ltmlted
(A Govemment Of Mahar‘ashu— Undertakmg) : 5

Pnyadarshm: Park, Nepean SaaRoad ‘Mumbai - 400 036, India.
Tel.; (D) 2368 5909 (O} 23169 £109 = Fax: 2369 1031 » E-maif: vemd@msnide.org

'MSRDC
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BIPIN SHRIMALI iAs

Vice Chairman &% Managing Director

You also have to sign the Agreement as stipulated in the Bid Document.

Pl:edse note that as per tﬁe said terms and condilion's of contract, if you'fail or neglect
to furnish to thé MSRDC, within 30 days of issue of this letter of acceptance, a
performance secutity or fail to pay upfront payment as mentioned ab_o"}e after 21 days
and within ‘90 days from date of this letter (as per orders of Mumbai High Court on
28t October, 2010), this bid_for your appointment as Contractor shall stand terminated
and there upon, gv’iﬁwut prejudice to any other rights and remedies of the Corporation,
the amount of bid security paid by you shall stand forfeited to the Coxporatioﬁ.

L3

Thanking you,

Yi%o

VICE CHAIRMAN & MANAGING DIRECTOR
MSRDC LTD., MUMBAI

Mzharashtra State Road Development Corporation Limited
(A Govemment Of Mahafashtra Undertaking) :
! B . 3

Priyadarshini Park, Nepean Sea.Road, Mumbat - 400 038, tndia.
Tell: (D) 2368 5908, {O) 2369 6109 + Fax : 2369 1031 » E-mail: vemd@msrdc.org

MSRDC
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. Maharashtra State -
Road Development
Corpn. Ltd.

: ‘Noh. | MSRDC/Oz/IMD(I)/S MEP . /qof . 4 Govt. o!h.fahara.shrra Undertakiog}
Date 28/10/2010

To,

M/s. MEP Ideal Toll Consortium -

27d Floor, IRB Complex, Chandxvh Farm,
Chandilvi Village, Andheri(E),

Mumbai - 400 072

Subject: Securitization of toll at five Mumbax Entry Pomts along with
tnaintenance of

Flyovers and allied structures

Approval to the SPV :

Reference : 1} Your office letter No. MEPIDL/OUT/ 782 dated 23.09.2010
2) Your office letter no. MEPIDL/OUT/823 dated 30.09.2010. .

Vigié above references you have requested to approve the SPV formed by you,
“namely M/s MEP Infrastmct‘tlx_re Private Limited having its reigiséered office at
ond Floor, IRB Complex, Chandivali Farm, Cuhandival‘i Village, Andheri (East)
Miumbai 400 072, to exe_c'ute the work of Securitisatidn of toll at five Mumbai
Entry Points along with maintenance of Flyovers and alli—éd strﬁctures_ tiﬂ the

successful completion of the Contract period.
The Same is approved by MSRDC.

This is for favour of information please.

_ S B Nage
- Chief Engineer -

‘Copy to SE (Ohol) MSRDC for information

' Nepéan Sea Road, Pnyadarshmt Park, Mun%bal 400 036,
Tel: 2368 6112 2369 6109 / 3671 3673/5614 - Fax: 2368 4943 - E-mail : msrdc@bom3 vsnl net.in
A : , - 52
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MEP s Mumbai — 400 072 Ted ~ 91 22 61204800, Fax — 91 22 61204804

/ \  MEP-IDEAL TOLL CONSORTIUM

vy 410, boometang, Chandivi Fann Road, Near Chandivll Studia, Andhesi (East)

~ Thanking you and assuring our best co-operations at all the times.

-Autliori‘sed‘Signa‘tory

 Ccto: 1] The Joint Managing Director (1), MSRDC Ltd, Mumbai

MEPIDL/OUT/INTRA /1015
284 October, 2010

To,

The Vice Chairman & Managing Director

Maharashtra State Road Development

Corporation Ltd, Priyadarshini Park,

Nepean Sea Road, Mumbai- 400 036. : ,

Subject Securitizatior of Five Mumbai Entry Points alofig with maintenance of flyovers and

allied Structures.

. Ref: : 1. Our office letter No.MEPTDL/OUT/783 dated 23.09.2010

2. Your Letter of Acceptance No.MSRDC/ 02/JMD/MEFP/2010/ 1907 dated 28.10.2010
3.Your Office Letter No.MSRDC/02/JMD(I)/ SMEP/1908 dated 28.10.2010

Dear 5ir,

With reference to the abave subject, please find attached herewith Intra Group Agreement
between M/s. MEP-Ideal Toll Consortium and our SPV M/s. MEP Infrastructure Pvt. Lid
prepared as per the terms of the bid in original for yowr approval and further necessary ‘action

please.

Yours faithfully ' | ~
For MEP IDEAL TOLL CONSORTIUM

ot

Jayant D.Mhaiskar

2] The Secsetary & Financial Advisor, MSRDC Ltd, Mumbai.
3] The Chief Engincer, MSRDC Ltd, Mumbai.

D.A: Intra Group Agreement in original

- 53



o5 <) RSB, 10
= i JONE:
02,002 . HUNDRED: RUPEES

b ”‘;g:’?z’iﬁﬁ R “‘ﬁ;ﬁ‘ Iy
o fz‘_;f? 745 L ré_}
D010 =iz 1001 Of
BoS0roD ‘J:rﬂﬁ INE IIA‘ Soio01aeTo8
'-Qooh-‘l%o-tﬂ o 1 oo 01 QO Oy
5100 1 g Cg O 1 O 1T OO,
S E INDIANONSIUDICIAL 31
— ~'~Qc-),:|'.08:'| y 1 OO L O €
el ] ; :
selJde ¥ LNCE {p . e, G A T, TS HE W |
RAEFRLL: A SHTRA LG
¢ "B a0 . 2a
. . . s, 2#17 eics
per C5tfinek Bt
oper coll
P/ IS M.

e s i it S

; .
¢HRI . R MADGE -

B - INTRA GROUP AGREEMENT - .

: THIS AGREEMENT, made and entered into as of this 28" day of October 2010
B at Mumbat, by and between: -
" MEP INFRASTRUCTURE PRIVATE LIMITED, a company incorporated
© ﬁ_'under' the Companies Act 1956 (Act | of 1956) having its registered office at
j 410, boomerang, .Chandivali Farm Road, Near Chandivali Studio, Andheri
(East) Mumbai 400 072 (hereinafter referred to as "the Special Purpose Vehicle
- or SPV" or “The contractor’ whlch expression shail unless it be repugnant to the

/ context or meaning thereof, be deemed to mean and include its successors and

iR assigns); on FIRST PART
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 MEP - IDBAL__TOLL_ CONSQRTW, (hereinafler réferfed__to as the “Successful
. Bidder” which expression shali unless repugnant to the context or meaning thereof
" include its successors and penrﬁtted substitutes) a CONSORTIUM formed by M/s

MEP TOLL ROAD PRIVATE LIMITED, a company incorporated under the
Companies Act, 1956 (Act 1 of 1956) having its registered .office at 410,
boomerang, Chandivali Fann Road, Near Chandivali Studio, Andheri (East),
Mumbai 400 072 (hereinafter referred to as "MEPTRPL", which expression shall

unless it be repugnant to the context or meaning thereof, be deemed to mean and

include its successors and assigns); and IDEAL TOLL & INFRASTRUCTURE

PRIVATE LIMITED, a company incorporated under the Companies Act, 1956
(Act 1 of 1956) having its registered office at 408-409, boomerang, Chandivali
Farm Road, Near Chandivali Studio, Andheri (East), Mumbai 400 072 (hereinafier

- referred to as "IT IPL", which expression shall unless it be repugnant to the context

or meaning thereof, be deemed to mean and include its successors and assigns);

ON SECOND PART

WHEREAS:
A). The Government of Maharashtra (hereinafier referred to as “GOM™) has
appointment Maharashtra State Road Development 'Corploratio'n
(hereinafter referred to as “MSRDC") as an Entrepreneur for the

~ construction of Rlyovers and allied structures in Mumbai (hereinafter

referred to as “Mumbai Flyovers”) for toll and other rights for a period
upto 30.09.2027. '

B)  MSRDC has completed the construction of Flyovers and same are in

operation,

C)  Under the provisions of Section 20.01" the Bombay Motor Vehicles Tax
Act, 1958 (Bon'ibay Act LXY of 195 8) (hereinafter referred to as the “the
.saud Maharashtra Act”), the GOM is cmpowercd to levy and collect toll
on MotOr Vehicles and traﬂcrs drawm by such vchlclcs ‘
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E)

B

G)

.
 MSRDC all the rights, b

. Under. provisions of the said Maharashtra Act, the GOM has approved

thé “toll .rates to ‘b,é levied on the specified vchicl'e paSsingl{hroﬁgh the
Five Mumbai Entry Points namely 1) Vashi on Sion Panvel Highway, 2)
Dahisar on Western Express Highway, 3) Airoli bridge, 4) Mulund on
Eastern Expresé Highwéy and 5} Mulund on Lal Bahadur Shastri Marg
and authorized MSRDC to collect and apply the proceeds accruing from
toll collection for a period up to 30.09.2027 as considered expedient:

With a view to select and appoint suitable contractor for “Securitization
of Five Mumbai Entry Points along with maintenance of lyovers and
allied structures and collection of toll, the MSRDC invited bid by giving

wide publicity by way of advertisement in news papers.

Pursuant 1o the bidding process, bidding documents were issued fo the
prospective bidders containing Vol. I (Instructions to bidders), Vol.II
(Scope of work, Technical Specifications & Drawings), Vol.lII
(Cohdiﬁ.ons of contract),vol. IV (The financial Bid) and common set of
deviations( Hereinafler referred to as the Bid Documents.)

Pursuant to the bidding process, the bid submitted by MEP-Ideal Toll
Consortium was found responsive and had offered Jowest Conccss'i.o_n
period amongst all the bidders. )

MSRDC has accepted.the bid of MEP-Ideal Toll Consortium vide letter
of acceptance No. MSRDC/02/JMD/MEP/2010/1907 dated 28.10.2010. -

At the request of MEP-Ideal Toll Consortium, MSRDC has agreed to

allow the successful bidder MEP-Ideal Toll Consortiwm to form Special

Purpose Vehicle namely “MEP Infrastructure Private Limited” (herein
afler referred to as SPV) to carryout all the obligations of the MEP-Ideal
Toll Consortium; and to enjoy all the rights and benefits of MEP-Ideal
Toll Cbnsortium under the Contract formed between MSRDC émd MEP-

Ideal Toll Consortium for Completion of the work.

Pursuant to execution -of the agreement and with the concurrence of
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'Coasomum as the successful blddcr shal! bc carncd out and accrued by.

 the SPV for the sald project. -

The parties hereto desire to set out in detail their inter-se rights and |

obligations in the implementation of the contract as stated hereunder,

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT:

1. In consideration of the premises hereinabove and the covenants and

undertakings of thé parties as are contained herein, the MEP-Idea! Toll
Consortium hereby agrees and irrevocably authorizes the SPV to execute the
work under “Secunttzatmn of Five Mumbai Ently Points along with
maintenance of flyovers and allied structures and collect the toll/ fee at the

five entry points of Mumbai at the rates specified in the terms and conditions

. of the confract and retain the same with absolute rights of disposition

/appropriation subject to the condition that the SPV shallpay to MSRDC the
lump sum upfront payment a$ stipulated in the terms and condltmns of the
contract and subject to the further condition that the SPV shall strictly

observe and perform and discharge various obligations under the contract for

“the period of 16 years (Sixteen Ycears) from the date specified in the

Commencement Order to be issued by MSRDC,

- SPV hereby accepts the authority given by the MEP-Ideal Toll Consortium

as contained hercinabove and the SPV agrees to pay the lumip-sum upfront
payment to the MSRDC under the terms and condmons of the contract
within the time stipulated by the MSRDC or any ex.tenslon thereof.

- 8PV, in consideration of the premises herein above, further agrees and

mldertakcs to execute and complete the project in all respects strictly in

accordance thh the terms and. conditions of the contracts.

- SPV hereby agrees to carry out the PrOJect and shall take Prolect assets .as
: deﬁned iri the Contlact and shaIl have the nght of coIIectmn of toll at five

_.Mumbau Entry Pomts and on the completlon of thc Contract Penod shall
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' sun'cnder the physical possession of the Project to MSRDC including all toll. -

statlons tolling equipments and all other equipments, tools, Plants,
machmery, fixtures formmg the part of work e¢tc. in good order and

condition except normal wear and tear expecied.

. SPV hereby agrees to indemnify and keep indcmniﬁcd and hold harmless

the MEP-Ideal Toll Consortium of and form any cost, damages, charges and

other expenses if may be put to on account of any breach of the terms and

conditions of the project agreement, the bid document, or any commission -

and omissions on the part of the SPV or its officers employees, agents axrd
servants engaged by it for implementing the ﬁroject or on account of any
action, claim and proceedings instituted by MSRDC and / or the third parties
against the MEP-Ideal Toll Consortium in connection with the projecﬁ or

incidental thereto,

. The SPV hereby undertakes to furnish to the MEP-Ideal Toll Consortium

such information documents, records and covenants as it may require

relating to the implementation of the project and the toll collection work at

the toll/fee collection centers.

. All officers, employees, workmen and agents engaged by the SPV for

implementing the project shall be their officers, employees, workmen and
agents of the SPV only and MEP-Ideal Toll Consortium shall not in any
manner be rcSponsiblq or liable to pay for their services or reimburse to SPV
the wagcs, conunjssibﬁ, fees etc. payable by if to them. SPV shall alone the

responsible and the liable to observe and meet all obligations of an employer

in respect of such officers, employees and workmen or agents under various

labour laws applicable.

. SPV has informed the MEP-Ideal Tofl Consortium that it is arranging fora

Term Loan from the Banks, Consortium of Banlks and for Financial institutes

to meet the Obhgatlon of complctmg the work mcludmg paymg the Iump ]
- sum upfront - payment to the MSRDC and requtsted the MBP«Ideal Toll

(‘onsomum to extend lequmtc corporatc and other individual guarantees as




1may be rcqmred by the said banks & instifutes to which the MEP-1deal Toll :

‘ Consortmm has agreed and assured to extend all support as may be rcquxrcd

l in that behalf including comnbutlon to the additional sharc capital of SPV" '
e and fumnishing of any financial assistance to meet any shortfall in the
Tolls/Fee Collected so as to enable the SPV to repay the Term Loan or any

b installment or installments thereof.

i 9. MEP-Idcal Toll Consortium hereby agrees and undertakes to execuic further
“ documents, agreements, writings and fumish other securities as may be
required by the lenders to the Project and register the same, wherever
necessary, to inore effectively assure and secure the repayment of the loans

!
! L agreed to be granted by the lenders to the Project.
]
{
|
1

10.Without prejudice to the forgoing conditions and covenants it is hereby
agreed and declared that the SPV shall duly and faithfully perform all and
singula: duties, liabilities and obligations devolving upon MEP-Ideal Toll
Consortium rising for performance by MEP-Ideal Toll Consortium by the
acceptance of the lbid submitted by MBP-Idcal Toll Consortium to MSRDC.

11.This Agreement shall be exccuted in duplicate and each party shall retain

- one Counter Part. Bach counter part shall be as effective as the Original.

IN WITNESS WHEREOF the parties hereto have set and subscribed theit

e respective hands and seals on the day and year first hereinabove written.

The Common Seal of MEP Toll Road Private
Limited “as Lead Member of the Consomum
has bcen affixed hereunto pursuant to the .
Resolution passed at the meeting of its Board
of Directors held on 28" day of October 2010
i the prééehcc of Mr. Jayant D. Mhaiskar, o ‘ :
Ménaging .Dircctor, who has signed these For ME TOLL ROAD PVT. LTD,
presents in token of their presence at the time %O NS g
_ of afﬁi{ing the‘_COmmor.} seal o 8 MANA.GWG Dl.RECT?_R :




Witnesses:
2. Mcu\a\cur Kosreundaleanr

The Common Seal of IDEAL. Toll &
Infrastructure Private Limited “as Member of
the Consortium” has been affixed hereunto
pursuant to the Resolution passed at the
meeting of its Board of Directors held on 28"
day of October, 2010 in the presence of two
‘Directors, viz., Mr, Dattatray P. Mhaiskar and
Mr. Jayant D. Mhaiskar who has signed these
presents in token of their presence at the time

of affixing the Common seal

Witnesses:

The Common Seal of MEP Infrasu;ilcturc
Private Limited has been affixed _hereuhto
pursuant to Resolution passed at the meeting
of its Board of Dircctors held on 28th day of
October, 2010 in the presence of Mr. Jayant
D. Mﬁaiskar, Director who has signed these
‘presents in token of their presence at the time

of affixing the Common seal

L. 1‘5\1“/\0&1'\‘1 m MLC | W

v exanda o |

Forldeai Toll & lnfraslruclure E Lid,

- Diractor

LEL

For ldeal Toll & Infrestructure Pvt. Lig:

o

NTPESiN

.,_——m-—'“''—“"“""""""”;D .

Dirsctor

For MEP Infrastructure Pvt. Ltd, '

@/—Tﬁ

r.
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©Witnesses: -

1 Shidbay Fhadke
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MEP INFRASTRUCTURE
PRIVATE LIMITED

ollO i\nmm b lllL khuhln al li AL Iu\.u! Near Chandiv 1il‘vludm Andh-cn (Enst) \lum!m-ﬂ)ﬂ(ﬂ’?.. ]

MEP-INFRAJOUT/SS

To,

The Vice Chairman & Managing Dlrector
Maharashtra State Road Development
Composation Ltd, Priyadarshini Park,

Nepean Sea Road, Mumbat- 400 036.

Subject: Securitization of Five Mumbal Entry Polnts akong wﬂh maiatenance of fum-efs and alied

Structures.

Ref: 1) Your Letter of Acceptance No.ﬂSRDCJOZ[JMDﬂ-"IEPIZOIOI 1907 dated 28.10.2010

bl

MSRF\V

I-‘ (_\ ,\Tf f\J
W, W NO
DA o
TIME
REMA 3%

}‘QWQLP) SITE o209

"2) Your Office Letter No.MSRDC/02/3MIXT)/ § MEP/1908 dated 28.10.2010

Dear Sir,

2010 -

with reference to the above subject, we are very much thankful to you for ksulng us Letter of
Acceptance. As pec the terms 8 conditions of the coatract, we are submitting herewith the payments

as meationed below,;

1. O M and M Pedormance Security amounting to Rs.25,00,000,00/- ( Rupees Twenty Five
Crores Only) in the form of BG No 235-10 dated 29.10.2010 tsued by Canaca Bank, Prme
Catporate Branch-1, Mumbai valkl for the period of 18 years L.e. up to 28.10.2028,

2, O M and M Performance Secusity amounting t0 Rs Hs.6,25,00,000/- { Rupees S& Crores .

Twenty Five Lacs Only) In the form of BG No 236-10 dated 29.10.2010 issued by Canara
Bank, Prime Comporate Branch-1, Mumbai valid for the period of 3 years Le. up to

28.10.2013.

Kindly acknowiedge the same.

Thanking you & assuring our best co-operations at all the times,

Yours faithfully
For MEP Infrastructure Pvt.itd

™y v Xeoands fean

Authaorized Slgnabory

.__,oopy tor e 1) Ihe Joint Managhg Dhectsor (r), MSRDC U1d, Mumbal

2] Seuetary &Finamialﬁ.dvisnr MSRDC Lid, Mumbal
3] The: Chief Englneer (SBN), MSRBC u:d Bandra

4} The Profect m-(]‘sarge (Mumbal Entry Polnt), MSRDC td, Bandra

5) The Deputy Manage. {Accounts), MSRDC Ltd, Bandra .~
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droter 30 <L) Ganara Bank

Head Ofﬁqc: !12]0.[d angalt

DATE 29 OCT-ZG‘I 0

To:

MAHARASHTRA STATE ROAD DEVELOPMENT CORPORATION LTD
PRIYADARSHINI PARK

NEPEANSEA ROAD
MUMBAI - 400 036

Dear Sir,

SUB: Our Guarantee No. 235-10 dated 29 0CT-2010 for INR 25,00,00,000.00
on behalf of Alc MEP INFRASTRUC’ TURE PYT. LTD.

\.

The above Guarantee for INR 25, 00 00, OOO 00 ( INDIAN RUPEES TWENTY FIVE
CRORES ONLY) is issued in your favour having validity upto 28-0(CT-2028.

The original Guarantee is handed over to the party for their onward submission
to you. '

Now, we have enclosed a copy of the said guarantee, which you may compare with .
the original, when originat Guarantee s presented to you.

Thanking you,

Yours {atﬁh{pﬂm i

&L o
beles
sa A T35 1is 7 W
rol (J —l‘ l’J A . 1 ;Q“?..I- T
R ] .
: A :
/ .}4_:.;;_- .- - - [
ER SIS .

vo. oo tenagor oﬁoca-
*If?e’nfcr’Manager et Cde?

R aebal

EREOCETY of the Gﬁarantee

-

Pdmé Cdr'péfa'te Branch - |,

" Maker Tower F-

20" Bloor, 85, Culles Parade
Mucbal 400 005

Fax  :022 22156021 2
- Prone 0@222156016-29

EMall D : melty2630@csnbank cojn
Bank Web sin ;| www. cmafaban& com
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BHR!. K. R. MADGE

§ -
: CANARA BANK
i PRIME CORFORATE BRI
: MiUMBAIL -
i S . ) BG No_fl\?:-(:ﬂ\o
i To:  Maharashtra State Road Development Corporation Limited,
| O o Prl?adérﬁhinl.Park, Nepean Sea Road,
Mumbal - 400 036
| BACKGROUND | S .
] (A} MEP Infrastructure ‘Private Umited {hereafter referred to as “Contractor”)
having lts Registered office at 410, boomerang, Chandivall Farm Road, Near
i Chandivali Studio, Andheri (East) Mumbal 400 072 has agreed in accordance
X with the Contract Agreement dated between it and MSRbC {the
‘ ' “Contract Agreement”} to Finance , ‘Operate, Monltor and Malntain: the
‘_ B - Secusitization’ of Five Mumbal Entry_Polnts along with malntenance of -
JEa A | CNARA Lk e
G477 § For CANARABANK : @8 A
%i%? mfw—m,‘: : -—F’L _, 4 ; o L “'
v%%%a ) . L ' "“Fs,ga.:.,- 1 .
£.3% wgers /&itenrdl / Menager | Gtficur o S a .
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(B)

<€)

CANARA BANK

MUMBAL -

PRIME CORPORATE BR-I |

BG NO.- 23810

The Contractor is rc‘quiréd to-give MSRDC a gut{ran!cc by a Bank or Financial

Institution based in India in the sum of Rs. ;5.00,00,0(50/- only (Indian Rupees
Twenty Five Crores only) as sccurity for compliance with its obligations under

the Contract Agreement in respect of Operation, Maniloring and Maintenance of*
the Project.

We have agreed to give MSRDC that guarantee on the terms-set out-in-this

- guarantee. _ ' ‘

GUARANTEE

(1

(2)

()

@

We guarantee and shall be responsible to MSRDC for all amounts owed to it by
the Contractor from time to time up to an amount nol cxceeding Rupees
25.,00.00,000/- (indian Rupees Twenty Five Crores only). Amounts payable under

this guarantee shall be ﬁaid in Indian Rupecs.

We undertake to immediately pay to MSRDC upon first written demand and

without deduction any amount or amounts demanded from time to time not

- exceeding R5;2S.OQ,O0,000/- (Indian Rupees Twenty Five Crores only) without

'MSR'DC being required to show grounds or give reasons for its demand or the
amount demanded.

We waive any requirement that MSRDC demand ‘any debt or pavment {rom the
Coniractor before presenting us with a demand under this guarantee.

We agree that no underlying dispute as between MSRDC and the Contractor nor

| any pending application _fdf‘ in_lc;"imf_mlief'or ‘arbitra_t‘i'qa proceedings.or other legal

z
z

P
o)

S e
)gf)\'s\o e

-,

.
.f\.ﬁ

rl ¥

Primé Curporate Braach-1, Mumbai-05

~ ForCANARABANK =~ =~ el o

o
BT 7 wiww /St / Manager | 9Hlcer ‘ . B e

e | Tamwaw
?a ’ ﬁ$ o ., : I"'-L,L' ,-.,_-7;‘-',,1_‘"& Ir(‘ﬁ .

M . W:
MG LR fomL s :
]

foray L il

UIOURYAN NS
WHOT Y

R o)
[S54

t9L820Nd g



(5

(6)

(7

8

e

TCANARA BANK

boioaipal

oo no. 55T ©

~ proceedings shall constitute any ground for prevention, delay or obstruction for

making. paymient iq MSRDC under this. guarantee and the existence of any

disputes or differences or claims in arbitration or otherwise shall aot constitute

any ground for non-payment on this guarante¢. . : .

We agree that no change, addition to or other modifications (o the terms of ‘the
Contract Agreement or to any documents which have or may be made between

MSRDC and the Contractor shall in any way relieve us from any liability udder

“this guarantee and we waive any reqlirement for notice of any such change,

addition or modification.

This guarantee is valid and effective from its datc and shall be in force for a ‘

period of 18 years i.e. upto 28.10.2028 from the date of issuc

We agree that our obligation to pay any demand made by MSRDC before the
termination of this guarantec shall continue until the amount demanded has beey

paid in full or till 28.10.2028 which ever is earlier.

We agree that we will not assign our obligations-under this guararitee without the
priar written consent of MSRDC. MSRDC wilt not unreasonably- withhold-its
consent if the proposed assignec is of adequate ﬁnanciai standin.g to rlr.1vec{ i(sm
obligations under " this guaranice and the assignee assumes in writing the

obligations under this guarantee-at the same time or before the assignment.

This guarantee binds the Bank, its successors and permitted assigns.

’ ‘ n.‘ "l\f ‘:f-!}; .
For A s PBY
L A BAwr S8
- FLET B
R
- aif ‘{' .
Prim,. o . et

(s, F’.Tf? i

LR T T

Logiaik CORPORATE BR-1}
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Prime Corporata Branch-T, Mombal-06

!
| "2 IME CORPORAL.

R “TRAY - N
Lag Ny - ABS O

i CANARA BA®

(10)  The words and expressions used in flhis guarantee which have bccln defined in the

~ Contract Agreemerit shatl have, unless repugnant to the context. the meaning

respectively assigned to them in the Contract Agreement.

Notwith standing anything contained hercin our Lability under the guarantce hercby

renewed/ extended shall

1. Our liability under this Bank Guarantee shall not exceed Rs 25.00.00.000—(Mcn(y
five crore only) ' |

2. This Bank Guarantee shall be valid upto 28-10-2028 and

3. We are liable to pay the guarantced amount or any part thercof under this Bank

‘Guarantee only and only ,if you serve upon us a written claim or demand on or before

28-10-2028
Date 29-Oql~2010

HR e 4% | T Gy s
For CANARA BANK For Canay , ..

wders / siftrand / Mansges | @fflcer
g wofte wen-1, 4ef- os
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- ol d® @Canara Bank

Hcad Oﬂ'tcc !I2J C. Road, Bangalore — 560002

DATE 29-0CT-2010

To:
MAHARASHTRA STATE ROAD DEVELOPMENT CORPORATION LTD

PRIYADARSHINI PARK
NEPEANSEA ROAD
MUMBAL - 4C0 036

Dear Sir,

SUB: Our Guarantee No. 236-10 dated 29-0CT-2010 for INR 6,25,00,000.00
on behalf of Afc-MEP INFRASTRUCTURE PVT. LTD.

- The above Guarantee for {NR 6,25,00,000.00 { INDIAN RUPEES SiX CRORES
TWENTY FIVE LACS ONLY) is issued in your favour having validity upto
28-0CT-2013 .

The original Guarantee is handed cver to the party for their onward submission
to you.

Now, we have enclosed a copy of the said guarantee, which you may compare with
the ongmal when original Guarantee is presented to you.

-Thanking you,

Yours faithfatly, 4%
.. CANARA BANK oo >
- w7
Qo2
I —TM:[;'\’wﬁg—Bf [ %_g :‘1
" Seriior’ Manage;g,_ S
E. JT‘»-‘a| - .
Encl: Copy of the Guarantee
Prime Corporate Branch A, ' o CFax T2 12156021522 .
Maker Tower F : S Plone  : 0222215601620 A
20" Eloor,B5, Cufla. Parade ) . £.Mail 1D ; mcity2630gcanbank.co.in
Mumbai 404 005, ‘ _ o Bank Wels sile : www canarabank.com
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) CANARA BANK
i : Pm\u: COKFORATE BR-I
) UMBAIL -
i BG NO.- il%c;\\o
i To:  Maharashtra State Road Development Corporation timited,
O o _ Prlyadarshini Park, Nepean Sea Road,

7 Mumban—d(}o 036
A BACKGROUND

(A)  MEP Infrastructure Private Limited (hereafter referred to as “Contractor”) -

q , _
having its Registered office at 410, boomerang, Chandivalt Farm Road, Near
§ - Chandivall Studio, Andheri (East) Mumbal 400 072 has agreed in accordance
8 with the Contract Agreement dated between it and MSROC (the '
_"Contract Agreement") to Finance Operate, Monitor and Maintain the
‘i‘. ' "Securitlzaﬁon of Five Mumbai Entry Polnts abﬂg with malntenance of
- ﬂv,-mrsandamedmaures' o g!,.f? Gkt g o
- . gy wwu ¥s For © nont L BANK g%}:ﬁ
T iig For CANARA BANK ﬁ@_ . S
SIY TR, : T
5238 | N
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CANARA BANK
PRIME CORPORATE BR-1

" S | ymumsm-
o | BG NO.. & e{fo

. (B) - Thc Cantractor is chuarcd lo give MSRDC 8 gurantoc by a bank bnscd in India

~inthe sum of Rs I 25.00, 000/» per corridor, namcly
I. Western Express Highway Comdor. 2, Eastcm Express Highway Corri'ddr,

3. Lal Bahadur Shastri Marg Comdor 4. Airoli Brldgc Corridor, 5. Sion -
Panvel Highway Corridor. quahng to Rs. 6,25,00,000/- Crores.(Rs. Six Crores
Tchty Five Lacs only ) as security for compliance with its obligations under the -

conlract agreement in respect of performance of maintenance activities.

" (C)  We have agreed 1o give MSRDC thet guarantee on the terms set out in this
guarantee. '

GUARANTEE
] (1 We guarantce and shall be responsible to MSRDC for all amounts owed to it by

the Contractor from tine 10 time up to a-tetakaggregate an amount nol exceeding
Rupees 6,25,00.000/- (indian Rupees Six Crores Twenty Five Lacs only). Amount

“payable under this guarantec shalf be paid in Indjan Rupecs.

We undertake to immediately pay to MSRDC upon first written demand and
without deduction any amount of amounts demanded from time to time up o in
agaregate the jiniit of not exceeding Rs.6,25,00,000/- (Indian Rupces Six Crores
Twcnt—y Five Lacs only) without MSRDC being required to show grounds or give

reasons for its demand or the amount demanded.

(3)  We waive any requsrcmcm that MSRDC demand any debt oc paymen! from the

' Contractor before presenting us with a demand under this guarantcc

(4) ~ Weagree that no underlying disputc as between MSRDC and the Contractor nor
any pending appltcanon for interim refief or arbitration proceedmgs or other fepal
proceedings shall constitute any ground for prevention, delay or abstruction for
making payment to MSRDC uader this guarantee and the existence of any

disputes or différences or claims in arbitration or otherwise shall not constitute

any ground for non-payment on this guarantee.

T o gﬁ‘ S;Ri 3&5 ‘ FOI‘ (_, T\AB.A B&\l\(h _
Coah, For CANARA BANK * e
.'46’0;'% | g W EToTET SRR T
o K0 Wf‘*‘"‘f‘/“fﬁmﬂ/ldmcarlﬂﬂ:cu i Teae T e giri
,&"S) arin wrafde vr-i, §rf e T s IS
/ L L SoE
Prima Corporaty Bf{tﬂdlLMm‘rba: o Broat S
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CANARA BANK
PRIME COKIPORATE BR-1 |

MGABAL -
BG NO %éy’w |

3y Wc agrcc that no changc. addmon 10 of olhcr mod|ﬁcauons 10 the terms of thc -

* Contract Agrccmcnt or 1o any docummts wh:ch have or may be m&dc bctwocn
MSRDC and the Contractor shall in any way relicve us {rom any !wblh{y under
this guarantce and we waive any requirement for notice of any such change,

addition or modification.

——
N
-

This gherantee is valid and cffective from its date and shall be in force for &
period of 3 years i.c. up to 28.10.2013 from the date of issue or till the Contractor
issues a fresh bank guarantee for the subsequent period in terms of the Contract.

Agreement, which ever is later.

(7)  We agree that our obligation to pay any demand made by MSRDC before the
termination of this guarantee shail continue until the amount deinanded has been

paid in full till 28.10.2013.

(8}  Woe agree that we will not assign'our'obligalions under this guafantec without the
priot written consent of MSRDC. MSRDC will not unreasonably withhold its
consent il the proposed assignee is of adequate (inancial $tanding to mect its
obligations under this guarantee and the assignee ‘assumes in writing the

obligations under this guarantee at the same time or before the assignment.

ﬁiﬁ % | P :\3 BBNK
For CANARA BANK g LA /
‘ e
weuw /il /Menager | @fficer s

wiEw arafe wrar-1, {ef- os
Prime Corporate Branch-L Mumbai-G5



(9)  This gﬁamntoé binds the Bank, s successors and permitted assigns.

{(10)  The words and 'cxprcssionsuscd. in this guaraitee which have been defined in the

Contract Agreement shall have, unfess repugnant to the context. the meaning

respectively assigned to them in the Contract Agreement.

* (1) Notwith standing anything contained heérein our liability under the guarantee-hereby

renewed! extended shall

O (2) Our liability under this Bank Guarantee shall not exceed Rs 6,25,00,600.00( Rupees

L,3ix crore twenty five lacs only)

(3) This Bank Guarantee shall be valid upto 28-10-2013 and

(4) We are liable to pay the guaranteed amount or-any part thercof under this Buak

Guarantee only and only ,if you serve upou us a written claim ar demand on or

belore 28-10-2013

Date 29-0ct-2010

I'or CANARA BANK -
«::m——-—-«n{

W /et 2 Maager | @fflcor
iy srt i e, fafe
Prime Cocporate Broach-1, Mumbai<.5
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N | | |
\ | MEP INFRASTRUCTURE

PRIVATE LIMITED

410, boamerang, Chandivati Farm Road, Sear Chandivah Studis, Andhen (Bast} Mumbai 400 072,

-Ayihorized Signatory

MEP-INFRA[OUTISG October 30, 2010
To, -

The Vica Chalrman & Hamghg Dicector

Maharashtra State Road Development

Corporation Utd, Priyadarshini Park,

Nepean Sea Road, Mumbat 400 035.

Subject: Securitization of Five Mumbai Entry Polnts along with maintenance of flyovers and abied
Structures, -

Ref: :£) Your Letter of Acceptance No.MSRDC/02/JMD/MEP/2010/1907 dated 28.10.2010
2) Your Office Letter §o.MSRDC/02/X4D(1)/ 5 MEP/1908 dated 28.10.2010

Dear Sir,

With reference to the above sub}ect and as per the teams & condiions of té coatract, we are
submitting herewth, Securty for Performance of malmenanoe activﬁes amounting to
Rs.7,00,00,000/- ( Rupees Seven Crores Only) vide Cheque No 887724 dated 30 10.2010 drawn on
Canara Bank, Prime Corpo:ate Branch-1, Mumbal.

Kindly acknowledge the same

Thanklng you & assuriag our best co-opertions at all the tmes,

Yours faithfully
For MEP Infrastructure Pvt.uxi

ANV Yavandiva v

Copyto:- 1} The Joint Managkig Dkector (1), MSRDC Ltd, Mumbal

' 2] Secretary & Faandial Advisor; MSROC U, Mambal
3] The Chief Englaeer (SBN), MSROC L1d, Bandra
4] The Profect In-Charge (Mufrbal Entry Point), MSRDC L4d, Bandea
5) The Deputy Manager (Accounts), MSRDC Lid, Bandra
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.?JITEM O MM 2 G s S o COUEE. Ro. 2.
SUPR E M E c.0 U RT O F ITNDIA
RECORD OF PROCEEDINGS
" Petition(s) for Spec1al Leave: to Appeal . (ClVll) No(s) 31626/2010
WP No. 1542/2009

“From the judgemant and order dated 28/10/2010 in
‘he HIGH COURT OF BOMBAY) B

petitioner (s)-

ﬂﬁiiE < Agrawala Ay .

For Réépbﬁdeﬁﬁlﬁé o Mr;fGopal Sub'amanlam,SG
A :
‘Mr. Brajeshvandey,Adv

Mr:. H.HN. Salve, Sr Adv,
Mr; R.F. Narlman 8r, Kdv.
Dr. “A.M. SlnghV:!. Sr. Adv .
Mr. D.Y. i Adv.
_ e . Mx..Redreshwar “1ngh Adv.
' ' ‘ 1.f”“ Mi. Tapesh Kumaf: Singh, Adv .

UPON hearlng counsel the Court made the Following
ORDER ‘

) Let ths matter be llsted oyl 25w Nevember, 2010,
1nsfead 22“-November, 2010. :
S Till then, ‘the interim ordgrs p@éaéﬁ.bfgtbe High
| Court  dated 28 October, 2010,  wilk . continue.
‘ Furthermore, the respondenL No.1, GoipopatibﬁL.wili be -
 at 11berty to accept the amonnt:s, &%‘6ifécted, frdm‘ﬁhe'

-respondent No 3 and ‘shall keep the sarie ln a separate no
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lien  account and it is also made clear that such
deposit will be subject to the result of the Special
Leaﬁe Petition, and shall not create any equity in

Zfavour of the respondent. )

_ (Ganga, Thafiur) {niginder Kaur)
P8 tpgg@gibtrar ‘ _ Court Master
fr OE

O R T e L TINE

16



) Bux
Supréme Gt

77



TTEM NG, Z Court No.2 SECTION IX

SUPREME COURT oF INDTIA
RECORD OF PROCEEDINGS

Petition(s). . for Special Leave to Appeal (Civil) No(s). 3152672010
{From the judgement and order dated 28/10/2010 in WP No. 1542/2009

of The HIGH COURT OF BOMBAY)

RELIANCE INFRASTRUCTURE LTD.& ORS. Petitioner(s)
VERSUS
MAH.STATE ROAD DEVT.CORP.LTD.. ' Respondént(s)

(With appln{s) for exemptiocn from filing c/c of the impugned, Judgment
and with prayer for interim relief ))

Date: 25/11/2010 This Petition was called on for hearing today.

HON'BLE MR. JUSTICE ALTAMAS KABIR
HON'BLE MR. JUSTICE CYRIAC JOSEPH

CORAM

For Petitioner(s) Mr. Mukul Rohtagi,Sr.Adv.
' ' Mr. P.S5. Patwalia,Sr.Adv. .

Mr. Mahesh Agarwal, Adv.
Mr. Rishi Agarwal, Adv.
Mr. Makul Mohta,bdv.
Mr. E.C. Agrawala,Adv.

Ms. Radhika Gautam, Adv.
For Respondent (s) Mr. Gopal Subramaniam,SG
R1&3 Mx. A.S. Bhasme ,Adv.-on-record.

Mr. Brajesh Pandey,Adv.

Mr. Harish N.Salve,Sr.Adv.

Mr. R.F. Nariman, Sr.Adv. -

Dr. A.M. Singhvi, Sr.Adv.

Mr. Deepak Y. Chitnis,Adv.

Mr. Rudreshwar Singh, Adv.

For Mr, Tapesh Kumar Singh,Adv.-on-record.
UPON hearing counsel the Court made the following

CRDER

Having regard to the fact that the lead member of
the consortium, which had the petiticners also as its
members, withdrew' itself from the deal and had takeén

back the earnest money deposited, as well as the
financial bid, this Special Leave Petition, in our view,
is not maintainable. The same is, accordingly,
dismissed on the said ground.

[J{Sheetal Dhingra) (Juginder Kaur)

Court Master Court Master
D .

Page 1 of ]
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SUBSTITUTION AGREEMENT
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- suéSmuﬂoy AGRE.EMENT )
BETWEEN
MA_HARASHTRA STATE ROAD pEvELop_MENT CORPORATIOlN LTD.
AND
M_Eé' INFRASTRUCTURE PVT. LTD.

AND

INFRASTRUCTURE DEVELOPMENT FINANCE COMPANY LTD.
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SUBSTITUTION AG

THIS SUBSTITUTION AGREEMENT is made on this

November, 2010

BHRI. K. R. MADGE

g

8

BETWEEN

DEVELOPMENT

ROAD

STATE
ORPORATION- LIMITED, a corporation fully owned by the

MAHARASHTRA

C
G

)

and incorporated as a

inees

.

overnment of Maharashtra and its nom
limited company under the Companies Act 1956 and h

aving its registered

400 036

Mumbaj-

2

tl

Park
referred to as “MSRDC” which expression shall unle

Priyadarshini

office at

Nepean Sea Road

55

ude its successors and

{(hereinafier

repugnant to the context or meaning thereof incl

assigns),

AND
RE PRIVATE LIMI

ED

T
. 1956 having its Registered Office at

r

TRUCTU

the meaning of the Companies Act

MEYP INFRAS

B ()

a company within

410, boomerang

- Andhéri (

>

_Studio

I

Mumbai 400072, India (hereinafier referred to

Cha_ndn:fa

Chandivali Farm Road, Near

3

as th_e .

st),

Ea




“Contractor” which expression shall unless repugnant to the COMtEXt or
meamng thereof mciude its successors and assxgns)

AND

- (iii) INFRAS'I'RUCTURE DEVELOPNHBNT FINANCE COMPANY LIMITED a
company within the meaning of the Compames Act, 1956 and having its
Registered Office at KRM Tower, 8th Floor, No.l, Harrington Road,
Chetpet, Chennai — 600 031 and offices at Naman Chambers, C-32, G
Block, Bandra Kurla Complex, Bandra. (East), Mumbai — 400051 and an
office at 2nd floor, Capital Court, Mumrka New Delhi - 110067 acting for
itself and for and on behalf of the Senior Lenders listed in Schedule-1
hereto (hereinafter referred to as the “Senior Lenders™).

(MSRDC, the Contractor and the Senior Lenders are hereinafter
collectively referred to as the “Parties” and individually are heremaﬁer

referred to as “Party™).

WHEREAS

‘ 2810
(A) By the Contract Agreement dated 1.9 I‘IDU{”f‘/’l:’c’entered into between

MSRDC and the Contractor, MSRDC has granted to the Contractor the
Contract for Implementation of “Securitization of Five Mumbai Entry
along with m_aiutenance of flyovers and allied structures” Project
subject to and on the terms, conditions and covenants set forth in the said
Contract Agreement or forming part thercof.

B)  Withaviewto help facilitate obtaining of financing for the said. PrOJect by
the Contractor 50 as to enable the Contractor to finance, monitor, and
maintain the same pursuant to and in accordance with the Contract
Agreement, the Parties have agreed that subject to the terms and
conditions of the Contract Agreement and the Financing Documents, that
the Senior Lenders shall have the right to substitute the Contractor by the
Selectee for the residual period of the Contract on the terms, conditions

. and covenants mentioned herem below

(C)  As a condition to making any disbursement pursuant to the Financing
Documents, the Senior Lenders have required and it is deemed necessary
and expedient to record the terms, conditions and covenants of the above

Substltutlon Agreement between the Partles

g2



NOW THEREFORE THE PARTIES HERETO HEREBY AGREE
AND THIS SUBSTITUTION AGREEMENT WITNESSETH A5

Article - 1: DEFINITIONS R
1.1 For the purpose of this Substitution Agreement, the following terms shall
have the meaning hereinafter respectively assigned to them:

1.1.1  “Contract” means the bundle of rights, 'obligations and covenants of the
Contractor under and as set forth in the Contract Agreement.

1.2 “Contract Agreement” means the Contract Agreement  dated
13 Nveabis, 2010 ered into between MSRDC and the Contractor -
granting the Contract to the Contractor in respect of the “Securitization of
Five Mumbai Entry Points along with maintenance of flyovers and
allied structures and includes without limitation any amendments thereto
made in accordance with the provisions contained in this behalf therein.

1.1.3 “Event of Default” means occurrence of any of the following events:

(i) A Material Breach by the Contractor of the Contract Agreement, or
the occurrence of a Contractor Event of Default as defined in the
Contract Agre_ement. ‘ |

(ii) - A material default in payment by the Contractor to all or any or the
Senior Lenders under the Financing Documents of any two
installments, either of principal or interest or both, due and payable
by it on account of Lenders Dues. -

(iii) Any event of default under or breach of any of the terms of any-of
the Financing Documents or Project Agreements conccining the
Project which in the solé opinion of the Lenders Agent id material or
major and which may seriously affect the ability of the Contractor to
meet . its payment obligations to the Senior Lenders- under the
Financing Documents or to-design, construction, financing, operate,

- monitoring, maintain and transfer the Project pursuant to and in
accordance with the Contract Agreement, | ‘

1.1.4  “Financial Assistance” means the loans, advances and other funding

assistance including any syndicated/participation facility provided by the

Senior Lenders as set forth in Schedule -2 hereto for financing the whole

or any part of the Project Cost.

83



1.1.5

“Financing Documents” means the documents executed/to be executed by

the Contractor or ‘entered/to be en_tere'd,. ifnto by:ﬂw'COHtractor__With the

~ Senior Lenders and/or the Lenders Agent in respect of the Financial

‘Assistance a’nd-_incllu‘de loan agreemerits, gﬁarantecs, notes, dcbenfure,

bonds and other security agreements and other documents relating to the
Financial Assistance and brief particulars whercof are set forth in
Schedule-2 hereto in relatién to each Senior Lender.

“Lenders Agent” means the INFRASTRUCTURE DEVELOPMENT

" FINANCE COMPANY LIMITED, a company within the meaning of

[.1.10
I.1.11

the Companies Act, 1956 and having its Registered Office at KRM
Tower, 8th Floor, No.1, Harrington Road, Chetpet, Chennai — 600 031 and
offices at Naman Chambers, C-32, G Block, Bandra Kurla Complex,

Bandra (East), Mumbai — 400051 and an officesat 2nd floor, Capital Court, ‘

Munirka, New Delhi - 110067 and any replacement thereof appointed by
all the Senior Lenders, inter alia, on the condition that as security for the
Financial Assistance they shall have the right to seek transfer and
assignment of the Contract Agreement including the Contract in
accordance with the provisions of this Substitution Agreement,

“Lenders Certificate” shall have the meaning ascribed thereto in Clause
2.2(b).

“Lenders Dues” means the aggregate of all monies owed by the Contractor
to the Senior Lenders under the Financial Documents on account of
principal there under for funding the whole or any part of the Project Cost,
and all accrued interest,. additional interest, liquidated damages,
co'rrnuittneng fees, commission, prepayment premium, costs, charges and
other monies including financing charges and fees owed by the Contractor

to the Senior Lenders under the Financing Documents for the Project upto

the transfer date payable under the Financing Documents,

“Notice of Default” shall have the meaning ascribed thereto in Clause
2.2(a). ‘

“Proposal” shall have f.he meaning ascribed thereto Clause 3.1 (1ii).

“Project Agreements” means this Substitution Agreement, the Contract
Agreement and certain other agreements and contracts entered into by the

~ Contractor with MSRDC and -others relating to the Project and brief

particulars whereof are set forth in Schedule-3 hereto.




1.1.12

“Project Cost” means total capital cost of the Project as provided by the
Senior Lenders. s : .

“Senior Lenders” means the financial institutions, trusts, funds, banks and

‘such other persons who have provided or agreed to provide the finance to

 “the Contractor. under any of the Financing Documents for meeting all or

1.1.14

1.1.15

1.2

1.3

any part of the Total Project Cost and who hold pari passu charge on the

Project Assets.

“Selectee” means a new Contractor proposed by the Senior Lenders
pursuant to this Substitution Agreement and approved by MSRDC for
substituting the Contractor for the residual period of the Contract by
amendment of the Contract Agreement or by execution of a fresh Contract

Agreement. ) '

‘ . , . ,
“Substitution Notice” means the notice given by the Lenders Agent
pursuant to Clause 2.2 (c) of this Substitution Agreement. '

The words and expression beginning with or in capital letters used in this
Substitution Agreement but not defined herein but defined in the Contract
Agreenient, shall have, unless repugnant to the context, the meaning
respectively assigned to them in the Contract Agreement.

In this Substitution Agreement unless the context otherwise requires:

(a} any referénce to a statutory provision shall include such provision as
is from time to time modified or re-enacted or consolidated so far ag
such ‘modification or re-enactment or consolidation applies or js
capable of applying to any transactions entered into hereunder;

(b)  the words importing singular shall include plural and vice versa, and
words denoting natural persons shall include partnerships, firms,
companies, corporations, joint ventures, trusts, associations or other
entities (whet‘he-r or not having a separate legal entity);

(c) the headings are for convenience of reference only and shall not be
used in and shall not affect the construction or interpretation of this

- Substitution Agreement; - . ' o

(d) terms beginning with capital letters and defined in this Substitution

Agreement shall have meaning ascribed thereto herein;
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(e)

- (®)

(h)

W)

G

9]

M

the words “include” and “including” are to be construed without
limitation; - o

any reference to “month” shall mean reference to a ca!énda'r' month;
the Schedules to this Substitution Agreement form an integral part of
this Substitution Agreement and will be in full force and effect as
though they were expressly set out in the body of this Substitution
Agreement; '

any reference at any time to any agreement, deed, instrument, license
or document of any description shall be construed as reference to that
agreement, deéd, instriment, license or other document as amended,
varied, supplemented, modified or suspended at the time of such
reference provided that this clause shall not.operate so as to increase
liabilities or obligations of MSRDC hereunder or pursuant hereto in
any manner whatsoever: '
references to Recitals, clauses, sub-clauses, paragraphs, or schedules
in this Substitution Agreement shall, éxcept' where the . context
otherwise requires, be deemed to be references to Recitals, Articles,
clauses, sub-clauses, paragraphs, Axmexures, | appendices of this
Substitution Agreement. ‘

Any agreement, consent, approval, authorization, proposal, notice,
communication, information or report required under or pursuant to
this Substitution Agreement from or by any Party or Senior Lender(s)
shall be valid and effectual only if it is in writing under the hands of
duly authorized'rep:e'sentative of such Party or the Senior Lender(s),
as the case may be, in this behalf and not otherwise; and

Any reference th any period commencing “from” a specified day or
date and “till” or “until” a specified day or date shall include both

days-or dates_:.

Article - 2: SUBSTITUTION OF THE CONTRACTOR BY A SELECTER

2.1

MSRDC hereby irrevocably agrees to substitute the Contractor by a
Selectee (selected by the Senior Lenders in accordance with the provisions
of this Substitution Agreement and approved by MSRDC) by amendment
of the Contract Agreement or by execution of a fresh Contract Agreement
in favour of the Selectee for the purpose of securing the payments of the
Lenders Dues, provided that nothing contained herein shall entitle the

G
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Senior Lenders to operate the Contract themselves as z Contractor undey

and - in accordance with Contractor Agrcement either mdmdualiy or
;...‘collectwely S

(@) The Lenders Agent shall notify by the notice in wiiting to thc"

(b)

(©

@)

Contractor, with a copy thereof simultaneously to MSRDC, about
the occurrence of an Event of Default and requiring the Contractor to
remedy and cure such default within 30 (thirty) days from the date of
delivery of such notice to the Contractor (the “Notice of Default™).

The Notice of Default shall be accompanied by the Lenders
Certificate.

A certificate under the hands of an authorized officer of the Lenders
Agent annexed to the Notice of Default certifying - \
(i} the occurrence of an Event of Default, and .

(ii) the Lenders Dues
(the “Lenders Certificate”) shal be conclusive évidence of

occurrence of such Event of Default and of such Lenders Dues. Such
Lenders Certificate shall be final, conclusive and binding upon the
Contractor for the purposes of this Substitution Agreement and the
Financing Documents.

MSRDC and the Contractor hereby imrevocably agree that the
Lenders Agent may within 30 (thirty) days of the date of delivery of
the Notice of Default to the Contractor and without prejudice to any
other right or remedy available to the Senior lenders under the
Financial Document, notify MSRDC and the Contractor on behalf of
all the Senior Lendérs about the Senior Lenders decision to mvite,
negotiate and procure offers, either through private negotiations or
public auction or process of tendering of the residual period of the
Contract and the rights and obligations of the Contractor under the
Contract Agreement , to a Selectee, subject to be approval of such
Selectee by MSRDC (the “Substitution Notice™). )
Upon assumption by the Selectee, all the liability and obligations of
the "Contractor under the Financing Documents and the Contract
Agreement including obligation to pay any sums then due and
payable to MSRDC under the Contract Agreement, MSRDC shall
grant the Contract to the Selectee on the same terms and conditions
for the residual period of the Contract, by amendment of the Contract
Agreement or, if required by the Lenders Agent by a separate
agreement with the Selectee.

-
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2.4

The Lenders Agent shall apply in tbe selectlon of the Selectee,.
“following cntcrla o '

)

Gy

(i)

(iv)

v)

i)

the Sclectee shall be capable of properly dlschargmg the dunes
obhgations and liabilities of the Contractor under the Contract
Agreement

the Selectee shall provide security to the satisfaction of Senior
Lenders for repayment of the Lenders Dues;

the Selectee shall have the capability and shall unconditionally
consent to assume the liability for the payment and discharge of
dues of the Contractor to MSRDC under and in accordance with the
Contract Agreement and of Lender’s Dues upon terms and
conditions as agreed to with the Sentor Lenders; -

the Selectee shall have the net worth, experience and technical
quality and shall hold the minimum equity (if applicable) as set
forth in the RFP Documents Contract Agreement or prescribed by

MSRDC thereunder in respect of the Contractor or as relaxed

subsequently by MSRDC; _

the Selectee shall have not been in breach of any agreecment
between the Selectee and MSRDC ; and

any other appropriate condition or criteria, whereby continuity in
the performance of the Contractor’s obligations under the Contract
Apgreement is maintained and the sécurity in favour of Senior
Lenders under the Financing Documents is preserved.

At any timé prior to the approval of the Selectee by MSRDC pursuﬁnt to
this Substitution Agreement, MSRDC may require the Lenders Agent to

satisfy MSRDC as to the eligibility of the Selectee and the decision of

MSRDC in this behalf (which shall be reasonable), shall be final,
conclusive and binding on the Senior Lenders and the Selectee,

Article - 3: MODALITY FOR SUBSTITUTION

3.1

The following modalities shall be applicable to any substitution of the
Contractor by the Selectee pursuant to this Substitution Agreement:

(i)

(i)

The Lenders Agent may invite, negotiate or procure offers either

through private negotiations or public auction or process of tender or

otherwise for the substitution of the Contractor by the Selectee.
The Lenders Agent shall on behalf of the Senior Lenders propose to

MSRDC pursuant to sub- clausc (ii1) below, the name of the Selectee:.'-'. :

for acce.ptance and shall appiy as ncccssary 1o MSRDC for

\>




R ___nfansfer_?.this Project -under and-in 'accordan'céf‘wiﬂr'and"'subjégffto“ et

(iii)

(a) grant to the Selectee (as substitute for the Contractor) the right to
design, - construct, finance, operate, monitor, maintain  and

and on the terms and conditions set forth in the Contract
Agreement, - o
(b) amendment of the Contract Agreement or execution of a fresh
agreement 5o as to grant to the Selectee on the same terms and
conditions, the residual period of the concession under original
Contract Agreement, and '
(¢} the execution of a new Substitution Agreement with the proposed
selectee for the residual period of Concession on the same terms
and conditions as of this Substitution Agreement.
The Lenders Agent on behalf of the Senior Lenders shall be entitled,
within a period of 120 (one hundred twenty) days from the date of
delivery to MSRDE of the Substitution Notice pursuant to Clause 2
(c) above , to select and propose a Selectee to MSRDC for its
approval (the “Proposal”). The Proposal of the Lenders Agent -
pursuant to this sub-clause (iii) shall contain the particulars and
information in respect of the Selectee, the Lenders Dues and ali other
data and information, as prescribed in Schedule-4 hereto. Without
prejudice to the foregoing the Lenders Agent agrees and- undertakes
to provide to MSRDC such further and other information and such
clarifications in respect of any data, particulars or information,
furnished  pursuant hereto by the Lenders Agent as MSRDC may
reasonably require. MSRDC shall convey its approval or otherwise
of such Proposal, including of Selectee, in its sole discretion within
60 (sixty) days of (a) the date of receipt of the Proposal by MSRDC ,
or (b) the date when last of further and other information and such
clarifications in respect of any data, particulars or information

“comprised in the Proposal, as have been provided in the Lenders

Agent to MSRDC, whichever is later. It is expressly agreed that the
Proposal shall be accompanied by.an unconditional undertaking ‘of
the Selectee that it shall upon approval by MSRDC of the Proposal
including the Selectee, observe, comply, perform and fulfill the
terms, conditions and covenants of the Contract Agreement which
according to its terms are required to be observed, complied with,
performed and fulfilled by Contractor thereunder on the footing as if
such Selectee were the original Contractor under the Cont:act
Agreement and shall be liable for and shalj a,ssﬁme‘? discharge and

‘'pay the Lenders Dues to thé Senior Lender’s_ under and in accordance =




with the Finéncing Documents, Upon: approval of the Pr_dposal 'by
MSRDC, such Selectee shall become the Selectee hereunder.

and in accordance with the provisions of thislsubstimtion Agreement
and subject to the provisions of sub-clause (v) below proceed to
substitute the Contractor or the Selectee by amendment of the
Contract Agreement or by execution of fresh agreement or such other
writing as MSRDC may reasonably require on the same terms and

MSRDC shall, upon its satisfaction of

“conditions for the residual period of the Concession in favour of the

™)

Selectee.

The substitution as aforesaid shall be subject to the Selectee,
obtaining requisite Indian Government approvals, clearances and

- permission necessary for operating the Contract under and in

(vi)

(vii)

(vii)

. challenge such selection of the Selectee on any ground whatsoever. |
No third party shall have the right to question the decision of the

G0

accordance with the Contract Agreement.

The objection if any of MSRDC to the substitution as aforesaid shall
be reasoned and be made after hearing the Lenders Agent, provided
however, that in the event of a refusal as stated above the Lenders
Agent may propose another Selectee. In the event that no objection is
raised with respect to the Selectee by MSRDC within the period set
forth in sub-clause (iii) above, the Selectee shall be deemed to have
been accepted by MSRDC shall, subject to_the provisions of sub-
clause (v) above, grant the Contract to the Selectee for the residual
period within 15 days of its acceptance/deemed acceptance of the
Selectee. A

The substitution as aforesaid, pursuant to the security interest hereby
created in favour of the Senior Lenders, shall be deemed to be
complete only upon the Sclectee as Contractor accepting and
complying with the terms and conditions stipulated in the Contract
Agreement.

The decision of the Senior Lenders and MSRDC the selection of the -

Selectee shall be final and binding on the Contractor and shall be
deemed to have been made with the concurrence of the Contractor
and the Contractor hereby expressly waives all rights to object to or

Senior Lenders/Lenders Agent and MSRDE.

A_},l,'acﬁbn__s of _thé Lenders Agent hereunder shai_l."be déeﬁed tobeon
behalf of the Senior Lenders, and be binding upon them. The Lenders-

he eligibility of the Selectee

\J



3.2

33

3.4

- Agent is authorized to receive payment of compensation, payment to

YN

cure default and any other paymients, consideration for transfer in

“raccordance “with  the Substitution ” Notice and  the Financing

Documents and give valid discharge on behalf of all Senior L‘endcrs.

The terms and conditions for substitution of the Contractor by the Selectee
shall be proposed by the Senior Lenders through the Lenders Agent to
MSRDC, on the occurrence of an Event of Default and continuance
thereof for six months but at least two months prior to the antjcipated date

of substitution as aforesaid. '

The Contractor hereby irmevocably agrees and waives any right to
challenge the Senior Lender’s decision to apply to MSRDC for
substitution as aforesaid and neither the Contractor nor MSRDC shall be
entitled to prevent the Lenders Agent from proceeding to seek such a
substitution of Contractor by Selectee as hereinbefore provided. The
Contractor agrees and confirms that the Contractor shall not have any right
to seek re-valuation of the Contractor’s assets and the Contract Agreement
including the Contract, otherwise than as confracted in the Financing
Documents while MSRDC permits substitution as hereinbefore provided,
pursuant to the Lenders Agent’s request. The Parties acknowledge that the

rights of the Senior Lenders hereunder are irrevocable and shall not be-

contested in any proceedings before any court of authority and the
Contractor shall not have right or remedy to prevent, obstruct, injunct or
restrain MSRDC and/or the Senior Lenders from effecting or causing the
substitution as aforesaid.

Where no suitable Selectee can be found by the Lenders Agent and
MSRDC shall decide to take over the Contract then MSRDC shall advise

| the Lenders Agent of all steps it proposes to take under the Contract

Agreement for determination of Tertnination Payments thereof,
(i) If MSRDC decides to substitute the Contractor by any other person
(MSRDC Nominee), it shall take into account the Senior Lender’s

Dues while considering offers from such persons and shall include "

the sujtable condition as agreed to by the Lenders Agent on behaif of
the Senior Lenders for payment or take over of such dues by such
MSRDC nominee to the extent agreed by the Lenders Agent while

substituting the Contractor by MSRDC Nominee. MSRDC Nominee

shall similarly be bound to execute the supplementary/  fresh
substitution agreement on the same terms and conditions as provided

' hérein..




(i) Not’wit_hstanding_anyﬂaing comtained in Clause 3.4 and this Clause

3.5, MSRDC shall not be required to take over, upon Termination of

-~ this Contract Agreement, the liabilitiés representing the Lender’s

Dues save and except to the extent of Termination Payments due and -

payable upon such Terminatior under the Contract Agreement, In

such an event MSRDC’s obligation shall be limited to assumption of _

such liabilities and payments of dues as MSRDC has agreed to bear
under the Contract Agreement.

3.5 thhing contained in these presents shall mean or be'interp'reted as provision
of any guarantee or surety by MSRDC and it is expressly agreed that MSRDC
has not provided any surety, guarantee or counter guarantee whether directly
or indirectly for the recovery of amount of Financial Assistance advanced by

the Sentor Lenders to the Contractor.,

Article - 4: INTERIM PROTECTION OF SERVICES AND
PRESERVATION OF SECURITY

4.1 In the event of the Seriior Lenders notifying MSRDC of the Contractor Event
of Default (and the Contractor has not cured the default within a period of 30
days) or in special circumstances affecting the security of the Senior Lenders,
the Sentor Lenders shall be entitled to institute protective legal proceedings
for a receivership (the “Receiver”) to maintain, presérve and protect the assets
(other than the Contract Agreement including the Contract) held as security
for the Senior Lenders provided always that such receiver shall be MSRDC if
such dssets are in the opinion of MSRDC necessary and required for the
operation and maintenance of the Project and the Parfies hereby consent and
agree to the same. The Lenders Agent shall in such an event notify MSRDC to
assume receivership of the assets held as security and MSRDC shall operate
and maintain the same pending the substitution of the Contractor by the
Selectee. In the event MSRDC does not assume receivership and declines the
request of the Lenders Agent, the Lenders Agent shall for itself and each of

the Senior Lenders, be entitled to seek the appointment of a Court Receiver .

for the Contractor’s assets held as security and MSRDC shall operate and
maintain the same pending substitution as aforesaid and/or the takeover of the
Contract Agreement including the Project in accordance with the Contract
Agreement or this Substitution Agreement by MSRDC, All the receivables
-shall be deposited by the Receiver iri the Escrow Account and shall be' dealt
with in accordance with the Contract Agreement. The Receiver shall be

res_p0n§ib1e_ for protecting the assets in receivership and shall render a true and -

proper-account of the receivership to the Senior Lenders in accordance with
the terms of its appointmient. The Receiver shall make best.efforts to operate




and maintain the Project, in accordance with the gﬁbligaﬁons of the Contractor

¥

under the Contract Agreement. Any person other than MSRDC may be -

~-appointed as Receiver only with the prior consent of MSRDC. In a declaratory

“suit for appointment 6f a Receiver, notwithstanding " that no recoyéry of

mortgage suit or proceeding for enforcement of the Senior Lenders" security
under the Financing Documents i$ instituted by the Lenders Agent for itself of
the Senior Lenders, -any action for appointment of MSRDC as Receiver or
appomntment of an Independent Court Receiver shall be without prejudice to
the other rights and remedies of MSRDC, and of the Senior Lenders under the
Financing Documents, '

Article - 5: TERMINATION OF THE CONTRACTOR BY MSRDC

5.1

52

If under the Contract Agreement an event occurs which shall entitle
MSRDC to Terminate the Contract Agreement, MSRDC shall intimate the
Senior Lenders prior to exercising of its decision to terminate the Contract
Agreement and advise the Senior Lenders to ensure the cure of the event
which otherwise can result in termination of the Contract and the Contract
Agreement. Such a notice shall entitle the Senior Lenders to cure any
financial or other default of the Contractor within a period of 2 (two)
months from the date of the notice received from MSRDC failing which
MSRDC without any further notice to either the Contractor or the Lenders
Agent/Senior Lenders, shall be entitled for Termination of the Contract

Agreement.

Upon receipt of the Notice as referred to in Clause- 5.1, intimating

occurrence of an event which can entail Termination of the Contract

Agreement, the Senior Lenders shall be entitled to consider such notice as

an Event of Default and may initiate steps to invite, negotiate and procure

offers for the substitution of the Contractor by a Selectee in accordance
~ with the procedure set forth in this Substitution Agreement,

Article-6: SENIOR LENDERS RIGHT TO RE_CE'IVE TERMINATION
PAYMENTS

6.1

MSRDC and Contractor hereby agree, and confirm that without prejudice
to any other right or-remedy, MSRDC shall be entitled to deposit the
Termination Payments into the Escrow Account and the Senior Lenders
shall be entitled to'r'ec.:cive the same without any further reference to or
consent of the Contractor under and in accordance with the Contract

Agreement -towards satisfaction of the Senior Lenders Dues out of and -
~ limited to the ‘sum of Termination Payments worked out indeér and 11
~ accordance with the Contract Agreement. The Senior Lenders shall be .




© 6.2

6.3

entitled to appropriate any consideration received for the substitution as
hereinabove provided from the Selectee towards the payment of their and

-MSRDC’s respective dues to the exclusion of the Contractor.

The Contractor hereby nominates, corisfittités and appoints the Lenders

- Agent as its constituted attorney for doing all acts, deeds and things as

may be required to be done for the substitution of the Contractor by the
Selectee pursuant hereto and for receiving consideration for discharge of
the Lender’ Dues pursuant to Clause 6,1 above.

The Contractor hereby expressly authorizes payment of sums by MSRDC
on account of Termination Payments into Escrow Account and the
Lenders Agent to draw the same there from for and on behalf of the
account of the Senior Lenders notwithstanding the pendency of any
dispute or objection or claim that the Contractor may have against the
Senior Lenders and/or MSRDC. The deposit by MSRDC into the Escrow
Account and payment to the Senior Lenders directly or through the
Lenders Agent in accordance with this Substitution Agreement made or
caused to be made by MSRDC shall constitute a valid discharge of its
obligation of the payment thereof to the Contractor. All such payments
shall stand charged to the Senior Lender under the Financing Documents
and shall be receivable by the Lenders Agent from the Escrow Account on
behalf of the Senior Lenders to the exclusion of any Receiver or liquidator

appointed.

Article - 7: GENERAL

7.1

7.2

7.3

- 7.4

The Parties hereto expressly represent and warrant that they are duly
empowered to sign and execute this Substitution Agreement and the

Lenders Agent is duly and fully authorized by each of the Senior Lenders

to enter into this Substitution Agreement on their behalf,

Notices under this Substitution Agreément shall be sent to the addresses
first hereinabove mentioned. Any change in the address of any Party shall
be duly notified by a Régistered post acknowledgement due and delivered
to the other Parties. '

The expression “MSRDC” the “Contractor” the “Senior Lenders” and the

Lenders Agent” herein used shall unless there be anything repugnant to
the subject or context include their respective successors, legal

representatives, administrators and permitted assigns.

This Substitution Agreement shall not be affected by reorganisation of any

Senior Lendér, Lend.er‘Agent or MSRDC and the Suceessor - in interest of

i




. ‘7."5

7.6

7.7

7.8

7.9

7.10

7.11

provisions of this Substitution Agreement.

such Senior Lender, Lenders Agent or MSRDC shall have the benefit of

this Substitution Agreement. _ .
No z_imendirnent, variation or modiﬁcatiqn‘to. this Substﬁmﬁon Ag:récmcnt
shall be valid and effectual unless made in writing and executed by .the
duly authorised representatives of all the Pariies hereto,

All stamp duties or other imposts and charges as are applicable on this
Substitution Agreement or on amendment of the Contract Agreement or

execution of fresh Contract Agreement for the purpose of substitution as.

aforesaid shall-be borne by and be to the account of the Contractor. In the
event of the Senior Lenders making such payment for the time being, it
shall be deemed to be a part of the Lender Dues.

The Parties hereby expressly agree that for the purpose of giving full and
proper effect to this Substitution Agreement, the Contract Agreement and
this Substitution Agreement shall be read together and construed
harmonjoﬁsly_. The terms of this Substitution Agreement shall prevail in
the event of any inconsistency with the Contract Apgreement.

The consultation, recommendation or approval of the Lenders Agent under
this Substitution Agreement shall always be taken as consultation,
fecommendation or approval of every concerned Senior Lender and each
such Senior Lender shall be bound by the same and hereby waives it right
to question or dispute the same.

This Substitution Agreement shall be in addition to and shall not be in
derogation of the terms of the Financing Documents.

It shall not be necessary for the Senior Lenders or the Lenders Agent to
enforce or exhaust any other remedy available to them before invoking the

Any dispute, difference or claim arising out of or in connection with or in
relation to this Substitution Agreement which is not resolved amicably
shall be decided finally by reference to  arbitration to- a Board of

‘Arbitrators comprising of one nominee of cach party to'the dispute. Such

arbitration shall be held in accordance with the provisions of the
Arbitration and Conciliation Act, 1996, The arbitrators shall issue a
reasoned award. The venue of such arbitration shall be Mumbai, . India.
The Award shall be final and binding on the Parties. The Parties agree and

undertake to carry out the award of the arbitrators (the “Award”) without
delay. : _ : Co
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7.12  The Substitution Agreement and right and obligaﬁons of the Parties shall
remain n full force and effect pending the Award in any arbitration
proceeding hereunder. The Courts in Mumbai only shall have jurisdiction
over all or any matters arising out of or relating to this Substitution
Agreement or proceedings ansing out of or relating to the arbitration

proceedings there under.
Above Substitution Agreement is subject to the result of Special Leave Petition

No(s) 31526/2010 as per order of the Supreme Court dated 16% November 2010.

IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET THEIR
HANDS HEREUNTO ON THIS _ 19 ™ DAY OF NOVEMBER, 2010
HEREINABOVE MENTIONED. |

SIGNED AND DELIVERED ON BEHALF OF MEP Infrastructure Private
Limited (Contractor)

BY: | BN
Narae: Jayant D, Mhaiskar .
/_//l’);:c:'

Designation * Director

In the presence of:

At Ll (it




SIGNED AND DELIVERED ON BEHALF OF Maharashtra State Road
Deve!opment Corporatwn Ltd.

"0

Name: Bipin Shrimali “ MlMAU

_ . Viol Chaiman & Managing Dirm
Designation : Vice Chairman & Managing Director at o MSRNC 44 .
In the presence of:

....................

.........................

Ll SaL R,

SIGNED AND DELIVERED ON BEHALF OF Infrastructure Development
Finance Company Limited

BY: W

Designation : Y l(G.Prf,;n &(\LM FMhlfD M‘Bf

In the presence of:
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Schedule-1 : List of Senior L.enders

Financial Institution / Bank

"Loan Amount (,Ré.r(_)ro,re)

Infrastructure Development Finance Company Limited

As per the Financing documents on
terms and.conditions mentioned
therein

Housing Development Finance Corporation Limited

As per the Deed of Assignment dated
October 25, 2010

A
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Schedule-2 : List of Loans, Advances and other funding assistance including Syndicated
/participation facility provided by the Senlor L.enders together with flst of Loan Agreements,
Guarantees, Notes, Debenture, Bonds and other Security Agreements and other
Documents relating to Financial Assistance with their brief particulars. o |

{ Einancial Institution / Bank

Loan Amount {Rs. Crore}

infrastructure Development Finance Company Limited . | As per the Financing docurnents on

terms and conditions mentioned
therein

Housing Development Finance Corporation Limited

As per the Deed of Assignment dated
October 25, 2010

List of Agreements

Date of Agreement

Loan Agreement

September 27,2010

Deed of Hypothecation

September 27, 2010

Share Pledge Agreement

Séptember 27,2010

Sponsor Undertaking

September 27, 2010

Corpora_’_te Guarantee

| September 27, 2010

1 Security Trustee Agreement

September 27, 2010

Lenders’ Agent Agreement 2

Septemnber 27, 2010

Collection Bank Agreement

To he executed

Deed of Assignment

October ?5 2010

.
i

Jom,
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Schea'ufe~3 List of PrOJect Agreements (such as the Substitution Agreement, the
Contract Agreement and other Agreements and contracts entered into between the
Contractor and MSRDC relating to the project vogether with- thelr bnef

particulars)

List of Agreements

Date of Agreement

kY

Contract Agreement

JjLLu_Lzom

Escrow Agreement

Substitution Agreement

(3 0] 3016
RSN

|, 2010
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Schedule-4 : List of data and information. requifed lo be set out in the Proposal
with respect to the Selectee, the Lenders Dues and other information.

Ay
b b
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ESCROW AGREEMENT
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ESCROW ACCOUNT AGREEMENT
among
IVIEP IN:FRASTRUCTU RE PVT. LTD. (The “Contractor”)
INFRASTRUCTURE DEVELOPMENT FINANCE COMPANY LIMITED
As Lendgrs Representative
And
CANARA BANK
As Escrow Agent

And

MAHARASHTRA STATE ROAD DEVELOPMENT CORPORATION LTD.
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ESCROW ACCOUNT AGREEMENT

Frus ESCROW ACCOUNT AGREEMENT (the “Escrow Agreement”) is made on the
19tk day of November, 2010 by and among -

i ' o
NLEP Infrastructure Private Limited a company incorporated in India whose registered
difice is at 410, boomerang, Chandivali Farm Road, Near Chandivali Studie,
dheri (East) Mumbai — 400 072, Maharashtra, India (hereinafter referred to as the
! ont_réctor").w_hich expression shall unless repugnant to the context or meaning thereo'fr :
itﬁc]uding its administrators, successors and permitféd substitutes); .

oo T and




INFRASTRUCTURE DEVELOPMENT FINANCE COMPANY LIMITED and
having its registered office at KRM Tower, 8th Floor, No.1, Harrington ‘Road, Chetpet,
‘Chennai ~ 600 031 and offices at Naman .Chambers, C-32, G Block, Bandra Kurla
Compfex Bandra ‘(East), Mumbai ~ 400051 as Senior Lenders. Representative (the

"Lenders Representative");

and

CANARA BANK and haﬁng its Head Office at 112, J. C. Road, Bangalore - 560 002
and acting through its Prime Corporate Branch I at Maker Tower F, 20" Floor, Cuffe
Parade, Mumbai — 400005. (the "Escrow Agent").

L

and

MAHARASHTRA STATE ROAD DEVELOPMENT CORPORATION LIMITED,
a corporation fully owned by the Government of Maharashtra and incorporated as a
limited company under the Companies Act 1956 and having its registered office at PWD
Compound, Priyadarshini Park, Nepean Sea Road, Mumbai-400 036 (heremaﬂer referred

to as “MSRDC” which expression shall unless repugnant to the context or meaning
p B

thcreof including its admmlstrators successors and assigns).

WHIIREAQ
(A)  The Contractor is undertaking a project of the “Securitization of Five Mumbaij
’ Entry Points and Widening along with maintenance of flyovers and allied
structures” in Mumbai, Maharashtra.

(B)  The Contractor has entered into a Contract Agreement dated as of 19 !‘ N'with
MSRDC (the "Contract Agreement™} wherein MSRDC has granted Contract to the

Contractor for the work referred to above,.

(C)  The Contractor has entered into Financing Documents with Senior Lenders wherein
Senior Lenders (the "Lenders™) have agreed to lend and advance to the Contractor
such rupee amounts as pcr the ﬁnancmg documents and terms and conditions

. mentioned therein. ' :

(D) Ore of the terms of the Contract Agreement and Financing Documents is that the
Contractor is required to establish an Escrow Account, inter alia, on termns and
conditions satisfactory to Senior Lenders

NOW THEREFORE IN CONSIDERATION OF THE PREMISES' AND MUTUAL
COVENANTS HEREINAFTER CONTAINED IT IS AGREED BY THE PARTIES
AS I‘OLLOWS

- ‘t;“ verlot-d Aol
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B 1:1

Definitions and Construction

Definitions : Each capltalmed term used herein and not otherwmc defined shall

a8

e

L.

~ have the definition asstgned to such term in the Contract Agreement
or the Substxmtlon Agreement as the case may be

"Account" means the Escrow Account to be'opcned by the Contractor in

accordance with this Escrow Agreement;

"Authorised Investment" means any authorised investments which Lenders
Representative may; from time to time permit the Contractor to make in
accordance with this Escrow Agreement.

"Business Day" means any day on which banks are open for business in or in
relation to any .notice or communication to be made under this Escrow
Agreement, a day on which banks are open for business in the place of receipt
of such notice or communication:

"Company Account" shall mean any bank account of the Contractor, other
than the Escrow Account.

"Enforcement Notice" means any enforcement procedure commenced by the
Lenders Representative under any of the Security Documents;

"Escrow Account” means the an Escrow Account established in terms of and

. under this Escrow Agreement;

"Event of Default" means an event of default as defined and detailed in the

Financing Documents;
"INR" means the lawful currency of India;

"Lenders Representative” means INFRASTRUCTURE DEVELOPMENT
FINANCE COMPANY LIMITED and having its registered office at KRM
Tower, 8th Floor, No.1, Harrington Road, Chetpet, Chennai — 600 031 and
offices at Naman Chambers, C-32, G Block, Bandra Kurla- Complex, Bandra
(East), Mumbai ~ 400051 as security trustee and Representative for the
Lenders;

"Payment Date” means in refation to any Permmed Payment the date(s)
“specified for scheduled such payment;

"Permitted Payment" means the payments agreed to in this Escrow Agreement
excluding payments to the Company Account as more particularly given in
clause 3.2.1 below;

"Required Balance" means on any Date in relation to-the Sub-Account of the

Escrow Account, an amount INR which if proportionately built over the

05
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1.2

0.

months, would be sufficient to meet Permitted Payment on the Payment
Date(s). A :

"Sedurity Documents" means all or any of the security documents executed,
delivered or furnished to secure the Financial Assistance under the Financing
Documents im‘:'ludin'g but not limited to the Deed of Hypothecation, Mortgage
Deed, Equitable Mortgage, Deed of Guarantee, Pledge Agreement,
Undertakings, Negative Lien and other incidental or supplemental document

related thereto.

"Sub-Accounts” means the Sub-Accounts of the Escrow Account, into which
the monies due in relations to Permitted Payment would be credited every
month and paid out if due and if not due in a month then appropriated
proportionately in such month and retained in the Sub-Account and paid out

therefrom on the Payment Date.

"Year" means each twelve month period ending on March 31.

Construction

In this Escrow Agreement:

a.

=

unless the context otherwise requires, the singular includes the plural and vice

versa;
headings and the use of bold type face shall be ignored in its construction;

a reference to a Clause, or Schedule is, unless indicated to the contrary, a
reference to a clause or schedule to this Escrow Agreement;

references to this Escrow Agreement shall be construed as references also 1o
any scparate or independent stipuiation or agreement contained in it;

the words "other", "or otherwise” and "whatsoever” shall not be construed to
be as any limitation upon the generality of any preceding words or matters
specifically referred to:

reference to the word "includes” or “including” arc to be construed without
limitation; .

references to a person shall include such person's successors and permitted
assignees or transfereesf

all references to agreements, documerts or other instruments jnclude (subject
‘to all relevant approvals) a reference to that agreement, document or

instrument as amended, supplemented; substituted, novated or assigned from

time to time; ‘
the words "herein”, "hereto" and "hereunder" refer to this Escrow Agreement

as a whole and not fo the particular Clause in which such word may be used:;
words importing a particular gender include ajl genders;

-“person". inéiudes. any. indivigiu_étt, par’tners_hip,‘ firm, trust, body corporate,
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- THE ACCOUNTS ‘

government; governmental body, authority, agency, unincorporated body of

- persons or association; ‘
L any reference to a public organization shall be deemed to include a reference

to any successor to such public organization or any organization or entity

which has taken over the functions or responsibilities  of such public
organization; 7 :

m.  references to "party” means a party to this Escrow Agreement and references
to "parties” shall be construed accordingly; and ' :

n. references to any law shall include reference to such law as it may, after the
date of this Escrow Agreement, from time to time be amended, supplemented

or re-enacted.

‘

Acceptance of Appointment of Escrow Agent

{a) The Escrow Agent hereby agrees to act as such and to accept all payments and
other amounts to be delivered to or held by the Escrow Agent pursuant to the
terms of this Escrow Agreement. Escrow Agent shall hold and safeguard the
Escrow Account during the term of this Escrow Agreement and shall treat the
amount in the Escrow Account as monies deposited by Contractor / MSRDC
with the Escrow Agent, as agent for the benefit of the Lenders Representative,
or its nominee, successors or assigns, in trust in accordance with the provisions
of this Escrow Agreement. In performing its functions and duties under this
Escrow Agreement, the Escrow Agent shall act solely as agent for the Lenders
Representative.

The Contractor also hereby declares that all right, title and interest in and to
“the Escrow Account, the Authorised Investments and Permitted Payments
made from the Escrow Account shall be vested in the Escrow Agent and held
in trust for the Senior Lenders acting through Lenders Representative,
MSRDC and the Contractor in accordance with the terms of this Escrow
Agreement and as their respective interests are provided for herein. Amounts
deposited in the Escrow Account from time to time shall be held by the
Escrow Agent in trust and received and applied as provided in and in
accordance’ with this Escrow’ Agreement. No person other than the Lenders
Representative, MSRDC and the Contractor shall have any rights hereunder as
~the beneficiaries of or as third party beneficiaries under this Escrow

Agreement.

o3
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2.2

2.3

24

3.1

3.2,
321

{b) The rights'of the Contractor/ MSRDC in the monies held in Escrow Account
are as set forth in their entirety.in this Escrow Agreement and Contractor/
MSRDC_ shall have no other 'ri'ghts against or to the monies in the Escrow

Account,
Establishment of Eserow Account

ALl least thirty (1) day prior to seeking any disbursement (including issue of
guarantees of all forms of Financial Assistance), the Contractor shall establish the

Escrow Account with the Escrow Agent.

Maintenance of the Account

The Escrow Agent shall maintain the Escrow Account in accordance with the terms

of this Escrow Agreement and its usuai practices and applicable regulations and pay
L . . *

the maximum rate of interest payable to its customer on the balance in the said

account from time to time,

Operating Procedures

The Escrow Agent and. the Contractor shall agree (after consultation with the
Lenders Representative) on the detailed mandates, terms and conditions and
operating procedures, if any, for the Escrow Account but in the event of any
Inconsistency between this Escrow Agreement and such mandates, terms and
conditions or procedﬁres, this Escrow A greement shal] prevail,

CURRENCY

The Escrow Account shall be established with the Prime Corporate Branch I .
Mumbai of the Bscrow Agent. The Escrow Account shall be denoininated in INR.

Deposits
The Contractor:

(a) agrees, confirms and undertakes that it shall deposit and/or credit the Escrow
Account with : ‘
i allits receivables; _ .
i, toll revenues collected under the Contract Agreement;
lii. all proceeds received pursuant to any. insurance claims; and
iv. all monies received from anty other sources in relation to and in respect of
the Project,
(b) may make other deposits of the Contractor's other funds into the Escrow
Accounts "at any time. Provided however that the terms of this Escrow
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3.2.2

a3
3.3.1

Agreement shall apply to such other funds deposited in the Escrow Account
by thc Contractor

MSRDC agrees confirms and undertakes that it shall deposn and/or credlt the
Escrow Account with:

(a) all toll collected by MSRDC in exercise of its nghts under Contract
Agreement. :

(b) Termination Payment, and other monies paid or disbursed in accordance with

the provisions of the Contract Agreement and/or the Substitution Agreement.

The Escrow Agent shall ensure that all interest, if any, on the balance of the Escrow
Account and interest on Authorized Investments made from the Escrow Account

shall be credited to or deposited in the Escrow Account.

o
Withdrawals

The Escrow Agent shall withdraw amounits from the Escrow Accounts appropriated

in the following order every month and deposxt in the relevant Sub-Account for

payments and if not due in a month then appropriated proportionately in such month
and retained in the Sub-Account and paid out therefrom on the Payment Date(s);

a.  All taxes due and payable by the Contractor,

b. Al expenses in connection with and relevant to the construction of The
Project by way of payment to the EPC contractor and such other persons as
may be specified in the Financing Documents. -

¢.  Monthly proportionate provision of Debt Service Payments due in an
Accounting Year and payment of Debt Service Payments in the month when
due, .

d.  OM&M Expenses including Toll collection expenses incurred by the
Contractor directly or through OM&M Contractor if any, subject to the
items and ceiling in respect thereof as set forth in the Financing Documents
but not exceeding 1/12 (one twelfih) of the annual hiability on this account.
The whole. or part of the expense on repair work or OM&M expenses
including expenses incurred by MSRDC on account of exercise of any of its
rights under Contract Agreement provided MSRDC certifies to the Escrow
Agent that MSRDC had incurred such expenses in accordance with the
provisions of this Escrow Agrcement

e.  The whole of the expense on completion of Punch List items incurred by
MSRDC.

f. The whole or .part of the expense on repair work or OM&M Expensé
mcludmg Toll collection expenses incurred by MSRDC.

Cg Al Contract Fees due to MSRDC from the Contractor under this Agreement
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33.2

333

3.3.4

h.  Reimbursements of expenditure incurred by- MSRDC, if any, for payment of

insurance premium, etc., which are otherwise Contractor’s responsibility, on
~account of failure on part of . the Contractor to keep such msurance(s)

effective and in force. :

i Such remuneration, cost and expenses of the Independent Engineer in case

the Contractor does not reimburse the remuneratjon, cost and expenses of

the Independent Consultant to MSRDC within 15 (fifteen) days of receiving

a statement of expenditure from MSRDC.

Any payments and Damages due and payable by the Contractor to MSRDC

pursuant to this Agreement, , recovery due to reduction in the scope of work,

penalty for non completion of Punch List items, penalty for OM&M

expenses incurred by MSRDC; and ‘

k.  Balance in accordance with the instructions of the Contractor-

The amounts specified in clause 3.3.1 (a) to (k) constitute the Permitted Payments.

For each year, Bank Proforma would be separately provided by the Contractor to

the Escrow Agent, with the permission of Lenders Representative, not later than 60

(sixty) days prior to the first day of each year.

Notwithstanding anything to the contrary contained this Escrow Agreemént upon
the earlier of (i) issue of Termination Notice (i} termination of Contract Agreement,
or (i11) the expiry of contract period, all amounts standing to the credit of the Escrow
Account shall be appropriated and dealt with in the following order

a.  all taxes due and payable by the Contractor,
all Contract Fees due and payable to MSRDC under this Agreement;

all accrued debt and service payments to Senior Lenders;

all accrued OM&M expenses,
any payments and Damages due and payable by the Contractor to MSRDC

pursuant to this Escrow Agreement including termination claims, Recovery

due to reduction in Scope of Work;
f any other payments required to be made under this Agreement; and balance, if

any, on.the instructions of the Contractor.

g pc o

Not withstanding anything to the contrary contained in this agreement, any
Termination Payments made by MSRDC into the Escrow account shall not be
appropriated therefrom for any purpose whatsoever, until the Vesting Certificate has

‘been issued by MSRDC. Provided, however, that this restriction shall not apply to

appropriation in favour of the Senior Lenders to the extent of Debt Due,
From the date, which is two years prior to the expiry of the Concession period, a

)

sum estlmated by Indcpendent Engineer for renewal works, “shall not wmthstandmg -

anythmg to. the contrary contamed in this Escrow Agreement, be retained in the
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42
4.2.]

4.2.2

4.3

Escrow Account provided that if a Bank Guarantee of an equivalent sum in the
form and content acceptable to MSRDC has bcén furnished by the Contractor to
MSRDC, no such retention shall be made, If fo]lowing the second Inspection; it is
agreed or determined that no rencwal works are required, then within 14 days of
such agreement, 50 % of the sums thus retained shall be released from the Escrow
account to the Contractor. Within 14 days after the issue of Vesting Certificate,
the sums thus rétained shall be released from the Escrow account to the

Contractor.

Appliéation of Insufficient Funds

As provided in Clause 3.3 above, the application of funds in the Escrow Account
shall be applied in the serial order of priority set forth therein. If the funds available
for payment to a Sub-Account are sufficient to pay a p'ortion, but not all, of the
amount required to be paid to dny Sub—Aécount,‘thc"'Escrow Agent shall apply such
funds in the serial order of priority set forth in Clause 3.3 above, until exhaustion

thereof,

AUTHORISED INVESTMENTS .

Power to Invest

The Escrow Agent shall invest the amounts standing to the credit of any of the Sub-
Accounts in Authorized Investments on the instructions of the Contractor as
approved by theé Lenders Representative, from time to time, in accordance with the
provisions of this Escrow Agreement, The Escrow Agent shall not be bound to and
shall not make Investments under the Indian Trusts Act, 1882 without prior

approval of the Lenders Representative.

Procedure for fnvestments

All Authorized Investménts shall be made and/or realized by the Escrow Agent on
the instructions of the Coritractor as approved by the Lenders Representative from
time to time, in accordance with the provisions of this Escrow Agreement,

All documents of title or other documentary evidence of ownership with respect o
Authorized Investments made out of any Escrow Account will be held in the
custody of the Escrow Agent. . '

Realizations

Upon the realization of any investment made under this Clause, the proceeds of
realization shall immediately be credited to the relevant Sub-Account by the Escrow
Agent or immediately invested in another Auth'qri:éed Investment in accordance

with the Contractor's 'ins,tructions as approved by the Lenders Representative.

\ T
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4.4

4.5

4.6

4.7

Mandatory Relations

In the'event that the Contractor becomes aware that any Authorized Investment
has ceased fo be an. Authorized Investment, the Cbntractor ‘shail immediafciy‘
instruct the Escrow Agent on a best efforts basis to realize such Authorized
Investment on its maturity date or earlier if possible under intimation to the
Lenders representative or MSRDC.

Accounts Include Investments

Any reference in this Escrow Agreement to the balance standing to the credit of the
Escrow Account shall be deemed to include a reference to the amount of the
Authorized Investments in which all, or part of, such balance is for the time being

[}
r

invested.

Interest on Investments e

Any interest or other income received on account of Authorized Investments shal
be paid to the Escrow Account.

Enforcement Notice .

On receipt of an Enforcement Notice from the Lenders Representative, the Escrow
Agent shall realize the Authorized Investments, whether such investments have
matured or not on a best efforts basis, and apply the proceeds as directed by the

Lenders Representative,

WITHDRAWALS FOLLOWING EVENT OF DEFAULT |

If the Lenders Representative notifies the Escrow Agent that an Event of Defanlt js
likely to occur or has occurred, and is continuing, then, until such time as the
Lenders Representative has notified the Escrow Agent that the Event of Default has
been cured or waived under the Financing Documents, the Escrow Agent shall only
make withdrawals from the Escrow Accounts which constitute Permitted Payment
and shall not make any payments from the Escrow Account to the contractor

accounts.

ESCROW AGENT PROVISIONS
The Escrow Agent and the Lenders

]

The Contractor hereby appoints the Escrow Agent to act as trustee for the Lenders
Representative in connection herewith and authorizes the Escrow Agent to exercise
such rights, powers, authorities and discretion as are specifically delegated to the

Escrow Agent by the terms hereof tbgethe: with all such rights, powers, aﬁthorities :

and discretion as ‘are reasonably incidental hereto, and the Escrow Agent accepts

-such appointment pursuant to the terms hereof.
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6.2

6.3

6.4
6.4.1

6.42

6.5

Particular Duties of the Escrow Agent

The Escrow Agent : , _ :

a. - may, in the abseénce of bad faith or gross negligence on its pa'rt, relyas to ény
-matfe‘f’s -of fact . which might reaéonably be expected to be within the
knowledge of the Contractor upon a certificate signed by or on behalf of the
Contractor; ' :

b.  may, in the absence of bad faith or gross negligence on its part, rely upon the
-authenticity of any communication or documents believed by it to be
authentic;

¢. shall, within five (5) Business Days after receipt, deliver a copy to the Lenders
Representative of any notice or document received by the Escrow Agent in its
capacity as the Escrow Agent from the Contractor or any other person
hereunder or in connection herewith; and ~

d.  shall, within five (5) Business Days after receipt, deliver a copy to the
Contractor of any notice or document received by the Escrow Agent from the
Lenders Representative in connection herewith.

Segregation of Funds

Monies and other property received by the Escrow Agent under this Escrow
Agreement shall, until used or applied in accordance with this Agreement, be held
by the Escrow Agent in trust for the purposes for. which they were received, and
shall be segregated from other funds and property of the Escrow Agent.

Termination ;

This Escrow Agreement shall remain in full force and cffect so long as amounts
remain outstanding from the Contractor in respect of the Financial Assistance
received by it from the Senior Lenders or its obligations to MSRDC, unless
terminated earlier by the mutual. consent of the parties or otherwise in accordance
with the provisions of this Clause.

The Contractor may, by not less than 45 days prior notice to the Escrow Agent,
MSRDC and the Lender Representative, terminate this Escrow Agreement and
appoint a new Escrow Agent, provided the new Escrow Agent is acceptable to the
Lender Representative and arrangement are made satisfactory to the Lender’s
Representative for transfer of amount deposited in the Escrow Account to a new

Escrow Account established with the sucecessor Escrow Agent.

Fees

The Contractor shall pay the Escrow Agent fees in an amount and at such times as

may be agreed, between the Escrow Agent and the Contractor.

2}
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7.2

ESCROW AGREEMENT DEFAULTS o .
If the Contractor is in breach of any of its obligations under this Escrow Agreerment

and, following a notice of default from the L’cnde_r’é Representative, fails to remedy -

the same! ‘ o _ ,

(a) in the case of a failure to deposit funids received by the Contractor in the
Escrow Account, by depositing the same in the Escrow Account within five
Business Days of receipt of such notice;

(b) in the case of a breach consisting of causing the Escrow Agent to transfer
funds to any Contractor Account in breach of the terms of this Escrow
Agreement, by depositing the relevant funds in the Escrow Account or any
Sub-Account in which such transfer should have been made within five
Business Days of receipt of such notice; ,

(c) in the case of a breach of the Contractor's abligations under Clause 4, by
instructing the Escrow Agent to realize any investment made in breach of
Clause 4 within Five (5) Business Days of receipt of such notice; or -

(d} in the case of any other breach, by remedying the same within five (5)
Business Days to the satisfaction of the Lenders Representative.

The Contractor and the Escrow Agent agree and confinm that any default by either

the Contractor or the Escrow Agent in the performance of their respective

obligations under this Escrow Agreement resulting, in the opinion of Lender’s

Representative, in a breach of this Escrow Agreement, shall qualify as an Event of

Default under the Financing Documents/Security Documents.

MISCELLANEOUS
Closure of Accounts

The Escrow Agent shall, at the request of the Contractor made on or after the
payment by the Contractor of all outstanding amounts under the Financing
Documents/Contract Agreement and upon confirmation of receipt, close the Escrow
Accounts and pay any amount standing to-the credit thereof to the Contractor.

Notwithstanding anything to the contrary contained in this Escrow Agreement, this
Escrow Agreement shall remain in full force and effect till the Transfer Date
provided however if MSRDC shall certify to the Escrow Agent that Contréct
Agreement and/or the Contract has been terminated on account of default of the
Contractor under this Escrow Agreement, then notwithstanding anything to the
contrary contained herein, all the amounts standing to credit of the Escrow Account
shall be dealt with in accordance with provisions of clause 3.3.2,

2%
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8.3

8.4
8.4

8.4.2

8.5

8.6

Successors and Assignors

This Escrow Agréement shall be binding on and shall accrue to t_hc benefit of the

‘ -parties'and their respective su.ccéssors and permitted assigns.

No -Set Off

The Escrow Agent agrees not to claim or exercise any right of set off, banker's lien

or other right or remedy with respect to amounts standing to the credit of the
Escrow Accounts. For the avoidance of doubt, it is declared by the Escrow Agent
that the monies and propefties held by the Escrow Agent shall not be considered as
part of the assets of the Escrow Agent and being trust property, shall in the case of a
bankruptey or liquidation of the Escrow Agent be wholly excluded from the assets
of the Escrow Agent in such bankruptcy or liquidation. ‘

g .

Notices

All notice or other communications to be given or made under this Escrow -

Agreement shall be in writing, shall either be delivered personally or sent by
courier, registered or certified mail or facsimile. The address for service of each
Party and its facsimile number is set out under its name on the signing pages hereto.
All notices shall be effective upon actual receipt save that where a notice is received
after 5.30 p.m. on a Businesg Day or on a day that is not a Business Day, such
notice shall be deemed to be received on the first Business Déy followihg'thc date
of actual receipt. Without prejudice to the foregoing, a party giving or making a
notice or communication by facsimile shall promptly deliver a copy of such nofice
or communication personally, or by courier or mail to the addressee of such notjce
or communication.

Any Party may by notice change the addresses and/or addresses to which such
notices and communications to it are to be delivered or mailed. Such change shali
be effective when all the Parties have notice of it.

Waiver

Failure by any Party at any time to enforce any provision of this Escrow Agreement
Or to require. performance by the other parties of any provision of this Escrow

the validity of this Escrow Agreement or any part of it or the right of the relevant
Party to enforce any provision in accordance with its terms,

Severa bility

If any ‘condition, Clause gr provisfon of this Bscrow Agreement not being of a
fundamental nature, is held to be illegal or unenforceable, the validity or

25



8.7 Amcndm'en_ts _ _
No amendment to this Escrow Agreement shall be binding unless in writing and
signed by the duly authorized representatives of the Parties. '

88  Governin g Law
The Escrow Agréément shall be governed by and construed in accordance with
Indian Law. ' '

8.9 Regulatory Approvals

8.10  Notification of Balances

Seven Business Days prior to each Payment Date (and for this purpose the Escrow
Agent shall be entitled to rely on an affirmation by the Contractor and/or the

For MEpP Infrastructure Pvt. (tq,

BY: . _ W

Name:_ Jayant D, Mhaiskar
Designation: Director o , ' '. Director

In the presepce of:




THE COMMON SEAL OF MEP Infrastructure Private Limited has pursuant to the
- Resolution of its Board of Dir:cctors passed in that behalf onthe 2. & day of October 2010
hereunto been affixed in the presence any one of Shri Jayant D Mhaiskar and S

Déﬁaﬁaya P. Mhaiskar, Directors who have signed these presents in token thereof’ and

Shri Jayant D. Mhaiskar authorized person who has countersigned the same in token/.f_ ‘

thereof, | | , “E v
400 93¢

SIGNED AND DELIVERED on behalf of Canara Bank within named Escrow Agent b)}\ x

the hand of an authorized official of the Escrow Agent LT
Name S WL HAVEWR L ' @%m'lﬁ )
Designation : Senler” tha r\gﬂe./ o For CANARA BANK

: Canaca Bao Wime Corpagre B L N N
FAddress :%‘:f(ﬁaW‘F‘,’mY\,Q[*wTG‘*rH" Prre de. &me

ax No. X Mhabet daoos _ -

. | s wrdlte -1, el o5
Attentlon e e et ae e, ’ Prime Corporate Branch-I, Mumbai-0%
In the presence of

== ol egs A m. Coos Bare .
A
L — g, Cofpe vt Mol
_JK
2 ‘ i[,! [!L\M - (Lﬁ . Po‘mwg}swawn)
SIGNED AND DELIVERED BY THE INFRASTRUCTURE DEVELOPMENT
FINANCE C()I\/IPANY LIMITED within named Lender’ Representative by the hand of
an authorized official of the Lender’s Representative ‘ )
L . ‘ M sk P
Name - Ard ‘LLLU‘\Q'Y\‘ N /
Designation : Vic€ Pvey))dent ~ Port-folio R E
Address S IpFC U, Macao damben , 8andte Kania lomplex
Fax no. : Rardia (&)
Attention ‘

In the presence of:
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SIGNED AND DELIVERED ON BEHALF OF MSRDC within named by the hand of an
‘authorlzed official of MSRDC '

BY: .. SOOI | \\'}\(y

Name: Mr. Bipin Shrimali .
Designation : Vice Chairman and Managing Director. - m sunlnu
Add | | | | - - $g
ress -
HSRDCLH.

Fax Number :
Attention

In the presénce of:

Joint Managing Director()

2. Mr. K. S. Pandav

Secretary & Financial Advisor
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" LUMPSUM UPFRONT PAYMENT TO
MSRDC
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[ —— X ' ' fate 111/1972010 &

'buAﬂA BANK _ .
YMBAL PRIMH CORPORATE BRANCH II - . Page No.: 1
{03 - BTATEMENT OF ACCOUNT
: Account Na ¢ 1903201010062
i Product Mame : CURRBNT ACTOUNT- UBNERAL
: B . : o
H Statement of hecount for the Perlod from 1R/LL/ICLD to 1971172010
izstomer I 63534287
ptomey Name : MSRDOC LTD - NO bIEN ACCCUNT -
dustomer Addreus : PWD CUMPOUND ADJ O PRIVADARSHIN PBRK N 8§ RD uUuﬁAI
: . NoMmAT
— -

doount -Title  {MSRDC LTD - NO LIEN ACGOUNI
'gint Holder'o Hame :1,

+
H

_i_,‘ -7 - . . : -

1 N i .
AT BRANCH DESCRISTION XBF /CHG NO. WITH DRAWALS . DEPOSITS . BALANCE
§/1572010 1903 B/F .., : ' 060 To.co . o.o0
#/11/2010° 1903 PT0108256705346 000600088587 0.00 - 10,000.00 . . 10000 .00
/2010 1903 TRF FROM 2630.201. © 000 21,0608,000,006.  2100001000C.00
i 158 ' - L.
""I'AL H '
 HENTNG BALANCE ) . 0.00C - Dr. Count . 0 Dr. Amount: oo . 0,00
dosTG BALBMGE - 21,000,010,000.00 Cr. Count : 2 Cx. Augunt: 21 080,010, 000.00

NLRSS GHE CONSTLTUENT BRINGS TO THE NOTICE oOF THE BANK FNY DISCREPANCY /ERRORS /OMMIGSION f’l}hAU'[‘HORISCD
HBITE 'i"Jb*E‘DZU\TELY. DHE EMTRIES TH SUCH PASS SHEET SHALYL BE DEEMED A3 CORRECT AND gnaLL. BINO T
E"{-'M":?_’H?')I?TPHISHING A.‘I‘I‘MESS‘I‘HROLKZHTEN_RELS' OR PAYY WREEITES .o

Ha FACTHITY UYEAY "hARE REQUESTEDR 'I‘O NOTE THAT CANARA BANK DOES HOT SEEK ANY INFORMATION THROUGH EMAIL, DO.
O CLICK ON ANY DLINK WHICH HAS COME THROUGH BMALL FROY UNEXPECTED SGURCES. IT MAY. CONFALN. MALICTOUS CODE
F{ COuLD 3E P\N'A'L“DBICE’T TO “PRTSHY .AMAYS LOGIY PHROUCH WwH.CANARRBANK. IN. pLEXSE ».BE.’WARS OF PHISHINu
s

QHPUTER QUTPUIL- DOES NOT REQUIRR SIGHATURE :
o i v BNL‘ OF STATEWENT — = amr oo —renn

w aw m—

[ S P i

| AINT2.16.37.§ 10/Host-Report/CH220-19170939.062,1903.rep - N § 113 Y I
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COMMENCEMENT ORDER
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COMMENCEMENT ORDER

s

Maharashtra State

‘No.: MSRDC/ oummmmmof &0/5  Road Development
Corpn. Ltd.

Date: 19.11.2010 _ -~ (AGovt of Maharashtra Undertaking)

To,

MEP Infrastructure Private Limited,
410, boomerang, Chandivali Farm Road,
Near Chandivali Studio,

Andheri (E) Mumbai — 400 072

Sub: Notice inviting Bid No. NIL dated 20.06.2009 for appointment as
Contractor for the work of Securitization of five Mumbai Entry Points
along with maintenance of flyovers and allied structures given in the Bid

Document.

Ref: 1) Your Bid dated 23.07.2009 submifted pursuant to the said Notice Inviting bids.
2) Your Letter No. MEPIDL/OUT/139 dated 10.02.2010
3) Your Letter No. MEPIDL/OUT/714 dated 31.08.2010

4) Minutes of moeiing of Cabinet Commitice on Infrastructure dated
31.08.2010 issued vide Government letter No. pasusa/2010/F No.
41/desk/1461 dated 14.09.2010

5) PWD, Govt. of Maharashtra’s memorandum No. Kha Kshe Sa — 2005/Pra.
Kra. 108/LB 4/Raste-8 issued by Dy. Secretary, dated 15.09.2010
6) MSRDC’s letter No. MSRDC/01/IMD/MEP/2010/1725 dated 24.09.2010.
7) Your office letter No. Nil dated 24.09.2010
8) MSRDC’s letter No. MSRDC/01/IMD/MEP/2016/1726 dated 24.09.2010.
9) Hon’ble High Court Bombay’s order dated 28.10.2010.
10y MSRDC’s Letter of Acceptance No. MSRDC/ 02/ IMD/MEP/2G10/ 1907
dated 28.10.2010
II)MVSRDC’S Letter of Approval to SPV No. MSRDC/ 02/ IMD()/5 MEP/
1908 dated 28.10.2010 '
12) Intragroup Agreement signed between Successful Bidder and its SPV
(Contractor) on 28.10.2010.
13) Substitution Agreement signed between MSRDC, SPV (Contractor) and
' Lenders on 19.11.2010
14) Escrow Account Agrcemcnt signed between SPV (Contractor), MSRDC,
‘ Lenders and Escrow Agent on 19.11.2010.
_ 15)Contract Agreement signed: on 19.11.2010 betwocn SPV (Contractor) L
‘MSRDC and Successful Bid. L .

16) Payment of Rs. 2100 Cr. made on 19.11,2010.

1
_ - Nepean Sea Road, Priyadarshini Park, Mumbai - 400 036.
Tel.: 2368 6112, 2369.6109 / 3671/ 3673/ 5614 .- Fax . 2368 4943 + E-mail : msrdc@bomB.vsnlingtjin



- Dear Sir,

- This isto inform you that your above mentioned bid for appointment as Contractor for

the work of Securitization of five Mumbai Entry Points along with maintenance of

flyovers and allied structures  including Collection of Toll at five entry toll stations of

Mumbaij namely Dahisar toll station on Westefn Express Highway corridor, Mulund toll

station on Fastern Express Highway corridor, Mulund toll station on Lal Bhahadur
Shastri Marg corridor, Vashi on Sion-Panvel Highway corridor and Airoli toll station
on Airoli Bridge corridor including Operatioﬁ and Maintenance of Flyovers and Alﬁed
Structures given in the Contract Agreement has been accepted by the corporation for a
period of 16 years (Sixteen Years) vide Letter of Acceptance under reference 5 above.

You have paid, as per the terms and conditio;s of contract, Clause 10, Page 45, Volume

11, to the Corporation Performance security as detailed below :

() O.M. and M. performance security amounting to Rs. 25 Cr. and also Rs.
1.25 Cr per corridor totaling to Rs. 6.25 Cr. as per Table 10.1 Sr. No. 2 of
Vol. Il of the Bid Document in the form of Bank Guarantee of Canara Bank
did. 29.10.2010.

(i) Youlhz.wc also paid Rs. 7 Cr. as a sccurity for performance of maintenance

activities in the form of Cheque drawn on Canara bank dtd. 30.10.2010.

You have entered into Substitution Agreement on 19.11.2010 as per Clause 50.1 (d)
Vol-III of Contract Agreement.

You have entered into Escrow Account Agreement on 19.11.2010 as per Clause 52.2.1 _

Vol-III of Contract Agreement.

. You have paid an Upfront Payment of Rs. 2100 crs. (Rupees Two Thousand One

Hundred Crores.) through RTGS on 19.11.2010 in our Account No. 1903.201.10062
with Canara Bank, Prime Corporate Branch-1I, Verma Chambers, Fort, Mumbai in style

of “ Maharashtra State Road Dévelopment Corporation Ltd. - No Lien Account”

124



1y

"~ Encl : As above

You have pald amount of Rs.50.00 iakhs (Rupees fifty lakhs only) towards

' beautlﬁcatlon and landscapmg of flyovers and you also have paid amount of Rs.1.00 cr.

' (rupees one cr0res) towards financial consultants fee as pcr clause 9, Sr.no.4 and 5 at

page 44 volume III of the contract agreement.

You have entered into Coritract' Agreement on 19.11.2010 as per Clause 6.3 of Vol. IIT

of the Contract Agreement.

You are hereby authorized to collect the toll at five entry toll stations of Mumbai
namely Dahisar toll station on Western Express Highway corridor, Mulund toll station
on Eastern Bxpress Highway cormridor, Mulund toll station on lal Bhahadur Shastri
Marg corridor, Vashi on Sion—Panvel Highway corridor and Airoli toll station on Adiroli

Bridge corridor including Operation and Maintenance of Flyovers and Allied Structures

_given in the Contract Agreement with effect from 00.00 hours on 20.11.2010 for a

period of 16 years (Sixteen years) as per the toll notifications at Schedule ‘L’ Vol-II of

- the bid document.

Above Commencement Order is subject to the result of Special Leave Petition No. (s)

31526 /2010 as per order of the Supreme Court dtd. 16.11.2010.

" Signed copy of Contract Agreement is cnclosed herewith. You are requested to

acknowledge the receipt of the same.

Thanking you, ‘

/”\ \ N

VICE CHAIRMAN & MANAGING DIRECTOR
MSRDC LTD., MUMBAT
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