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Report for the Half Year ended 30" September 2022

We National Highways Infra Investment Managers Private Limited, Investment Manager of
National Highways Infra Trust (“Trust”) hereby submit the half yearly report for the period from
April 1, 2022 to September 30, 2022 of the Trust alongwith financial information for the half year
ended September 30, 2022.

. Investment Manager's brief report of activities of the InviT and summary of the audited
consolidated financial statements for the year of the InvIT.

The brief Report of the activities of the Invit is attached as Annexure-A

. Brief details of all the assets of the InvIT, project-wise.
The brief details of all asset attached as Annexure -B

. Details of revenue during the year, project-wise from the underlying projects.
Revenue details attached as Annexure -C

. Brief summary of the valuation as per full valuation report as at the end of the year.
Executive Summary of Valuation as on 31.07.2022 attached as Annexure -D

. Any information or report pertaining to the specific sector or sub-sector that may be

relevant for an investor to invest in units of the InvIT
Road Sector Report attached as Annexure-E.
. Details of changes during the year pertaining to

a. Addition and divestment of assets including the identity of the buyers or sellers,purchase
or sale prices and brief details of valuation for such transactions.- There are no such
additions or divestments during the period upto 30.09.2022.

b. Valuation of assets and NAV (as per the full valuation reports).
Valuation Report along with Enterprise Value as on 31.07.2022 attached as Annexure -F.

c. Borrowings or repayment of borrowings (standalone and consolidated) - As per below

table
Sr. | Typeof Amount Principal Paid Infemt Paid )
Mo i foan -l onusadiiguion duiisg Aol 208 | dintog uel 00| O
- Scptember 2022 (Rs | to September2022 | 30,
52 _ EB& mmm} : inCrore) | (RsinCrore)
1 | Secured 1470 5.00 54,02
Term
Loan

d. Credit rating

Rating Letters issued by Care Rating Limited and India Rating & Research as on
10.10.2022 is attached as Annexure -G



e. Sponsor, Investment Manager, Trustee, valuer, directors of the Trustee orlnvestment
Manager or sponsaor, etc.
The details are attached as Annexure-H

f. Clauses in trust deed, investment management agreement or any other agreemententered
into pertaining to activities of InvIT

No change.
g. Any regulatory changes that has impacted or may impact cash flows of theunderlying
projects- Nil
h. Change in material contracts or any new risk in performance of any contractpertaining
to the InvIT
+ Following contracts were awarded
= Manpower Services for collection of fee in respect of 08 No. Toll Plaza.
o Technical Due Diligence for 05 No.s road assets for year end valuation.
o Traffic Due diligence for 05 Nos road assets (08 Toll Plaza) for year end valuation.

o Contract awarded for initial improvement works in respect of Palanpur- Abu Road -
Swaroopgan|.

i. Any legal proceedings which may have significant bearing on the activities orrevenues
or cash flows of the InvIT- Nil

J. Any other material change during the period -

The National Highways Infra Projects Private Limited (Project SPV) entered into three
agreements:-

« Concession Agreements for a period of 20 years for three new road assets ,
* Supplementary Project Implementation and Management Agreement and,;
# Transition Support Agreement

Revenue of the InvIT for the last 5 years, project-wise.

The date of appointment of projects is 16 December, 2021. The details of Project wise
Revenue is attached as Annexure C for the period 16" December, 2021 to 30" September,
2022,

. Update on development of under-construction projects, if any

Not Applicable

. Details of outstanding borrowings and deferred payments of InvIT including any creditrating(s),
debt maturity profile, gearing ratios of the InvIT on a consolidated and standalone basis as at

the end of 30th September, 2022
B

s o oy

Secured | Struecture Equity
Term Quarterly
Loan Payments Debt Service coverage - Debi Seryice coverage
. started from  ratio: 4.43 | ratio: 4.43
' 31" December,
2021 and Interest Service coverage | Inlerest Service coverage
ending on 31" jatio ; 7.18 ralio : 1.51

Maurch, 2041




10.The total operating expenses of the InvIT along with detailed break-up, including all fees and
charges paid to the Investment Manager and any other parties, if any duringthe year

The details are attached as Annexure-1.

11. Past performance of the InvIT with respect to unit price, distributions made and yield for the
last 5 years, as applicable

Summary of Distribution as on 30.09.2022 is attached as Annexure - J

12. Unit price quoted on the exchange at the beginning and end of the first half of FY 2022-23,
thehighest and lowest unit price and the average daily volume traded during the first half of FY
2022-23.

PREV. | VALUE Noof |
Date OPEN | HIGH LOw CLOSE vwap | VOLUME | {InRs.) trades
19-Aug22 | 114 | 114 | 114 120 | 114 | 200000 | 2,28,00000 | 1

13.(1) Details of all related party transactions during the year, value of which exceedsfive per cent
of value of the InvIT [assets]- Nil

(2.) Details regarding the monies lent by the InvIT to the holding company or the special
purpose vehicle in which it has investment in.

The Trust (NHIT) had lent an amount of Rs. 6056.40 Crore during financial year 2022-23 to
M/s National Highways Infra Projects Pvt Ltd (Project SPV).

15. Details of issue and buyback of units during the year, if any- Nil
16. Brief details of material and price sensitive information.

During the half year, the Trust, from time to time, has been providing price sensitive detalls of
material and price sensitive information to the stock exchanges in accordance with the InviT
Regulations.

17. Brief details of material litigations and regulatory actions, which are pending, againstthe InvIT,
sponsor(s), Investment Manager, Project Manager(s), or any of theirassociates and the
Trustee] if any, as on 30" September, 2022,

The details of Material Litigations Is attached as Annexure- K

18.Risk factors
The detalls of Risk Factor is attached as Annexure- L

19. Information of the contact person of the InviT

Compliance Officer of the Investment Manager (acting on behalf of the Trust)
T'he Compliance Officer is Ms. Gunjan Singh. Her contact details are as follows:
Giunjan Singh

Address: G-5 & 6,

Sector — 10,

Dwarka, New Delhi 110 075

Tel: +91 11-2507 4100 Extn: 1671

Fax: +91 11 2507 4104)

E-mail: ¢s.nhim@ nhai.org



20, Updated Valuation Report by valuer taking into account any material developments during
the previous half- year.

Enclosed as part of Annexure - F

21. Any other material developments during the half year.
Enclosed as part of reply to Point 6 (j) above.



ACTIVITIES AND PERFORMANCE- APRIL 2022
EXECUTIVE SUMMARY

T f
* Toll Operations running under Transition Agreement with NHAI (upto June 15, 2022)

Assured remittance being deposited regularly by Tolling contractors into Project SPV account

» Operations & Maintenance is managed by NHAI appointed contractors

EBITDA of ~ Rs 43 cr for April 2022

* Benefit of ~ 10% hike in user fee rates from April 1, 2022

Preparations underway for takeover of operations from June 16, 2022

* RFP launched for toll (manpower) contractors and improvement works

-

Takeover of contracts (System Integrator) and appointment of new agencies (Revenue assurance)

* Recruitment of manpower in Project SPV

2 projects offered by NHAI for acquisition — Diligence plan including indicative budget/ timelines to be put up to
Board shortly for its consideration

Project SPV audit completed and financials approved by SPV Board; Financials of Trust and IM along with
audit report to be put up in upcoming Board meeting on May 23



ACTIVITIES AND PERFORMANCE- MAY 2022

EXECUTIVE SUMMARY

Toll Operations under Transition Agreement with NHAI (upto June 15, 2022)
« Assured remittance being deposited regularly by Tolling contractors into Project SPV account
« Operations & Maintenance is managed by NHAI appointed contractors

EBITDA of ~ Rs 44 cr for May 2022 in Project SPV

Preparations underway for takeover of operations from June 16, 2022

- RFP process (managed by PMC) underway for selection of toll contractors — financial bids opened on 7t
June

Transfer of System Integrator’s contract being undertaken

Process initiated for appointment of agencies for Revenue Assurance

-

Key recruitments of human resources in Project SPV in advanced stage
RFP process (managed by PMC) underway for improvement works (Sch. B) — Bids due on June 13, 2022
3 projects offered by NHAI for acquisition — Diligence commenced

Statutory audit of Trust & Project SPV completed — financials for FY2021-22 approved by the respective
Boards



ACTIVITIES AND PERFORMANCE- JUNE 2022
EXECUTIVE SUMMARY
fEec o] ;
Toll Operations under Transition Agreement with NHAI were taken over by the Project SPV with effect from 215t June 2022
(8:00:00 am)

*

» Assured remittance were deposited till 215t June (Shift A) by Tolling contractors into Project SPV account

Project SPV operating the toll collection operations through outsourced manpower agencies; Post 215t June, money is
being directly credited to Project SPV account

* Manpower agencies appointed through a RFP process managed by PMC

+ EBITDA of ~ Rs 43.4 cr for June 2022 in Project SPV

- Strengthening of operations post takeover :

* Process for appointment of agencies for Revenue Assurance Mechanism underway; currently accessing a revenue
assurance dashboard on a pilot basis

* Key recruitments of human resources in Project SPV in advanced stage

* RFP process (managed by PMC) underway for improvement works (Sch. B) — Bids due in July 2022

3 projects offered by NHAI for acquisition — Diligence underway

= FY 2023 budget for all three entities (Trust/IM/SPV) approved by the respective Boards



ACTIVITIES AND PERFORMANCE- JULY 2022
EXECUTIVE SUMMARY

[Era B ]
+  Toll operations taken over by Project SPV wef June 21, 2022 after the end of Transition Period.

pSrOnS +  Toll revenue slightly higher than assured revenue (before adjusting for operating cost)

Traffic +  Higher than projected traffic at Belgaum Kagal project and lower than projected traffic at Palanpur — Abu Road — Swarcopganj
projects

BTG = Toll Revenue of Rs 47.1 cr (4% higher than budget) in July 2022 — mainly on account of 100% tariff at Belgaum Kagal (Vs
75% projected tariff)

Financial = EBITDA of ~ Rs 42.8 crin July 2022 in Project SPV, in line with projections

Round 2 Acquisition +  Traffic/ Technical diligence completed. Key intermediaries appointed.

S «  Toll revenue assurance and Transaction legal counsel for debt identified

»  Process underway for other consultants

Boliviess Complianoes *  Policies adopted by the SPV beard; Training for employees initiated
*  Standard Operating Procedures (SOPs) and Delegation of Powers (DOPs) finalized; to be presented to the board shortly

*  Substantial components of Transition Plan completed

Transition Plan +  Details presented in Annexure 2

Eiivare B : + Al key positions in IM have been resourced except GM (Traffic) and Head - IT
i i +  SPV recruitment underway with many positions resourced and others advertised



ACTIVITIES AND PERFORMANCE- AUGUST 2022
EXECUTIVE SUMMARY

= Toll Revenue of Rs 46.1 cr (2% higher than budget) in August 2022 — mainly on account of 100%
Operational Revenue tariff at Belgaum Kagal (Vs 75% projected tariff)

= Toll revenue marginally higher than assured revenue (before adjusting for operating cost)
* Higher than projected traffic at Belgaum Kagal (Kognoli) and Kothakota Kurnool projects and

Traffic lower than projected traffic at Palanpur — Abu Road — Swaroopganj and Chittorgarh — Kota
projects
Financial + EBITDA of ~ Rs 41 6 cr (16% higher than budget) in August 2022 in Project SPV

Round 2 Acquisition = Acquisition of assets and fund raise approved by Board. Offer made to NHAI

Round 3 Offered *+ NHAI offered additional projects of aggregate length of 472 km to NHIT for acquisition

*+ Transaction legal counsel, Lead Managers and other intermediaries for debt appointed
* Initial improvement works: financial bids opened

Procurement

* Standard Operating Procedures (SOPs) and Delegation of Powers (DOPs) approved by Board

Policies/ Compliances . ) ; :
« Internal Audit underway at project sites




ACTIVITIES AND PERFORMANCE- SEPTEMBER 2022

EXECUTIVE SUMMARY

Business Area

Operational Revenue

Traffic

Financial

Round 2 and 3 Acquisition

Procurement

Policies/ Compliances

Remarks

Toll Revenue of Rs 44.7 cr (1% lower than budget) in September 2022
Toll revenue slightly lower than assured revenue (before adjusting for operating cost)

Lower than projected traffic at the plazas due to monsoon

EBITDA of ~ Rs 40.2 cr in Sep 2022 in Project SPV

R2: Funds raised through Institutional Placement. Process underway for mobilization through preferential
issue and bridge loan

R3: Preliminary discussions underway, will shortly seek Board's approval for budget and commencement
of diligence

LoA issued for AP and AS projects
RFP underway for CK project

Internal Audit completed at AP, AS and CK (Bassi) project sites; underway at KK and CK (Aroli and
Dhaneshwar)



Annextire — 8
BRIEF DETAIL OF ALL ASSETS OF INVIT

The following are summaries of the concession agreements entered into by the National Highways Infra Projects
Private Limited in relation to Toll Roads.

Concession Agreement between Concessionaire and NHAI dated March 30, 2021 in respect of the Kotha Kota
Kurnool Project

The Concessionaire has entered into a concession agreement for operation, maintenance, and management of the
Kotha Kota Kurnool Project Highway (as detined below) on tol], operate and transfer (TOT) basis (the “Kotha Kota
Kurnool Concession Agreement”). for a period of 30 years from the Appointed Date (i.e. December 16, 2021) or such
date on which the Kotha Kota Kurnool Concession Agreement is lerminated by a termination notice {“Kotha Kota

Kurneol Concession Period” ),

“Kotha Kota Kurnool Project Highway™ means the Site comprising the existing road comprising:

Project Highway State Start (Km) End (Km) Length
Kothakola Bypass-Kurnool l'elanayna [35.459 211000 74.622

As consideration for the grant of the Concession, the Concessionaire has paid a concession loe to NHAI equivalent to
F19.401.00 million as a Condition Precedent,

Concession Agreement between Concessionaire and NHAI dated March 30, 2021 in respect of the Chittorgarh Kota
Project

The Concessionaire has entered into a concession agreement for operation, maintenance, and management of
Chittorgarh Kota Project Highway (as defined below) on toll, operate and transfer (TOT) basis (the “Chittorgarh Kota
Concession Agreement”), for a period of 30 years from the Appoinied Date (i.e., December 16, 20217 or such date on
which the Chittorgarh Kota Concession Agreement is terminated by a termination notice (“Chittorgarh Kola

Concession Period” ).

“Chittorgarh Kota Project Highway means the Site comprising the existing road comprising:
& ] & |23

Project Highway State Start (Km) End {(Km} Length
Chittorgarh-Kota and Chittorgarh Bypass Fajasthan 891.29 1052429 160500

As consideration for the grant of the Concession, the Concessionaire has paid a concession fee Lo NHAT equivalent to
T 11.934.00 million as a Condition Precedent,

Concession Agreement between Coneessionaire and NHAI dated March 30, 2021 in respeet of the Maharashira
Belgaum Praject

The Concessionaire has entered into a concession agreement for operation, maintenance, and management of
Maharashtra Belgaum Project Highway (as defined below) on toll, operate and transfer ( TOT) basis (the *Maharashtra
Belgaum Concession Agreement™), for a period of 30 years (rom the Appointed Date (i.c., December 16, 2021) or
such date on which the Maharashtra Fieil.aum Concession Agreement is terminated by a termination nolice

{“Maharashtra Belgaum Concession Period™ ).

“Maharashtra Belgaum Project Highway” means the Site comprising the existing road comprising;

Project Highway State Start (Km) End (Km) | Length
Mahuarushira/Kammataka Border (Kagal)- | Karnataka and | 313.00 592,705 77.705
Belgaum haharashira




As consideration for the grant of the Concession, the Concessionaire has paid a concession fee to NHAT equivalent to
¥ 23.287.00 million as a Condition Precedent.

Concession Agreement between Concessionaire and NHAI dated March 30, 2021 in respect of the Abu Road —
Swarcopgan] Project

The Concessionaire has entered into a concession agreement for operation, maintenance, and management of Abu
Rowd  Swaroopganj Project Highway (as defined below) on toll, operate and transfer ( TOT) basis (the “Abu Road -
Swarnopean] Concession Agreement™), for a period of 30 vears from the Appointed Date (i.e., December 16, 2021)
or such date on which the Abu Road — Swarcopganj Concession Agreement is terminared by a termination notice
{*“Abu Road — Swaroopganj Concession Period™ ).

“Abu Road — Swarcopganj Project Highway™ means the Site comprising the existing road comprising:

Project Highway State Start (Km) End (Km) Length
Abu Road=-Swaroopganj Rajasthan a4 6,000 677000 31,000

As consideration for the grant of the Concession, the Concessionaire has paid a concession fee to NHAT equivalent to
F 741700 million as a Condition Precedent,

Concession Agreement between Concessionaire and NHAT dated March 30, 2021 in respect ol the Palanpur Abu Road
Project

The Concessionaire has entered into a concession agreement [or operation, maintenance, and management of the
Palanpur Abu Road Project Highway {as defined below) on Loll, operate and transler {107 basis (the “Palanpur Abu
Road Concession Agreement”™), for a period of 30 vears from the Appointed Dale (ic., December 16, 2021) or such
date on which the Palanpur Abu Road Concession Agreement is lerminated by a lermination notice (“Palanpur Abu

Road Concession Period” ).

“Palanpur Abu Road Project Highway™ means the Site comprising the existing road comprising:

Project Highway State Start (Km) End (Km) Length
Palanpur/khemana- Abu Road Gujarat and | 601,000 LELRELE 45.000
Rajasthan

As consideration for the grant of the Concession, the Concessionaire has paid a concession fee to NELATL equivalent to
2 11.465.00 million as a Condition Precedent.

Concession Agreement between Concessionaire and NHAT dated September 26, 2022 in respect of the Agra Bypass

The Concessionaire has entered into a concession agreement for wlling, operation, maintenance and transter of Agra
Bypass Project Highway (as defined below) on toll, operate and transfer {101 basis (the “Agra Bypass Concession
Agreement™), for a period o 20 vears [rom the Appointed Date (i.c., the date on which all Conditions Precedent have
been satisfied) or such date on which the Agra Bypass Concession Agreement is lerminated by a termination notice
(“Agra Bypass Concession Period” )

“Agra Bypass Project Highway™ means the Site comprising the existing road comprising:

Project Highway State Start (Km) End (Km) Length
Apra Bypass Uttar Pradesh 0. 000 32800 32.800




As consideration for the grant of the Concession, the Concessionaire has paid a concession fee to NHAI equivalent to
1029910 million, . as a Condition Precedent,

Concession Agreement between Concessionaire and NHAL dated September 26, 2022 in respect of the Barkhedi
Kelapur Project

The Concessionaire has entered into a concession agreement for tolling, operation, maintenance and transfer of
Borkhedi Kelpaur Project Highway (as defined below) on toll, operale and transter (TOT) basis (the “Borkhedi
Kelapur Concession Agreement™), for a period of 20 years from the the Appointed Date {ie., the date on which all
Conditions Precedent have been satisficd) or such date on which the Borkhedi Kelapur Concession Agreement is
lerminated by a termination nolice (“Borkhedi Kelapur Concession Period”™ ).

"Borkhedi Kelapur Project Highway™ means the Site comprising the existing road comprising:

Project Highway State Start (Km) End (Km) Length
Borkhedi-Wadner-Deodhari- haharashtra 36,600 | 75,000 138130
Kelapur

As consideration for the grant of the Concession, the Concessionaire has paid a concession fee to NHAI equivalent to
1365820 million, as a Condition Precedent,

Concession Agreement between Concessionaire and NHAI dated September 26, 2022 in respect of the Shivpuri Thans
Project

The Concessionaire has enlered into a concession agreement for tolling, operation, maintenance and transfer of
Shivpuri Jhansi Project Highway (as defined below) on toll, operate and transter (TOT) basis (the “Shivpuri Jhansi
Concession Agreement”™), for a period of 20 years from the Appointed Date (i.e.. the date on which all Conditions
Precedent have been satistied) or such date on which the Shivpuri Jhansi Concession Agrecment is terminated by a
lermination notice (*Shivpuri Thansi Concession Perind™ .

“Shivpuri Jhansi Project Highway™ means the Site comprising the existing road comprising:

Project Highway State Start (Km) End {km) Length
Shivpuri JThansi badbya Pradesh 1305.087 [380.387 73300

As consideration for the grant of the Concession, the Concessionaire has paid a concession fee to NHAI eguivalent to
< 4,539.36 million, as a Condition Precedent,
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Private and Confidential

30Y August 2022

Mational Highways Infra Investment Managers Private Limited
5-5 & 6, Sector-10, Dwarka
Delhi 110075

Sub: Executive Summary of Enterprise Valuation of three new Toll Road projects, pursuant to SEBI
{Infrastructure Investment Trusts) Regulations, 2014, as amended.

Dear Sir,

We refer to our appointment letter dated 29" December 2020 wherein RBSA Valuation Advisors LLP
{"RBSA” or “We” or “us”) was appointed by National Highways Infra Investment Managers Private Limited
("NHIIMPL"/ the "Investment Manager”), as an independent valuer, as per Regulation 2(zzf) of the SEBI
(Infrastructure Investment Trust) Regulations, 2014 (“SEBI InvIT Regulations”), for carrying aut the
valuation of National Highways Infra Projects Private Limited (“NHIPPL” or "SSPV,

National Highways Infra Trust ("NHIT" or the "Trust" or “InviT") is registered with the Securities and
Exchange Board of India ("SEBI"} as an infrastructure investrment trust under the SEBI InvIT Regulatians,
MHIIMPL is acting as Investment Manager to the Trust, NHAI is acting as Sponsor to the Trust, and IDE|
Trusteeship Services Limited ("Trustee"} is acting as Trustee to the Trust, within the meaning of the SEB|
InvIT Regulations. NHIPPL s a whally owned subsidiary of NHIT. NHIPPL has been incorporated as a special
purpose vehicle and currently encompass 5 Tall road projects, NHIPPL has entered into concession
agreements with NHAI for the aforementioned 5 Toll road projects under the Tall, Operate and Transfer
{“TOT"} model,

We understand that the management of NHIIMPL (the Management”) is evaluating a proposal to acquire
additional three Tall road projects (together referred to as the “Specified Projects”/ “R2 Projects”) by
NHIFPL, under the TOT model (the “Proposed Transaction™). It is envisaged that NHIPPL will enter inta a
concession agreement with NHAI for the Specified Projects if the Proposed Transaction is consummated,

The Specified Projects proposed to be acquired by NHIPPL on a TOT basis, in addition to the existing five
projects, are as follows:

Name of Section NH Total Length  Toll Plaza Start Kms End Kms

[Kms)

1 | Agra Bypass NH-2 - 12,800 Raibha 176.800 KM of 13.030 KM of
MH-3 MH-2 WH-3
2 Shivpuri to Thansi MH-27 75300 Raksha 1305.000 KM of 1330.387 KM of
MH-27 MH-27
3 | Borkhedi-Wadnear- MH-44 138.150 Daroda and 36.600 KM of NH- 175600 KM of
Deadhari-kelapur Kelapur 44

Source: Information provided by the Monogement
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RESA Valualion Advisors LLF

In connection with the Proposed Transaction, we have carried out the Fair Enterprise Valuation of the
Specified Projects as of 31* July 2022 (*Valuation Date”).

We have analyzed the information provided by/ on behalf of the Investment Manager through broad
inquiry, analysis and review but have not carried out a due diligence or audit of such information. We have
relied on the explanations and information provided by/ on behalf of the Investment Manager. We have
na present or planned future interest in the Sponsar, the SPV or the Investment Manager except to the
extent of our appaintment as an independent valuer. Qur professional fees for the valuation are not
contingent upon the values reported herein. Our valuation analysis should not be construed as an
investment advice specifically, we do not express any opinion on the suitability or otherwise of entering
into any financial or other transaction with the Trust,

Our valuatian analysis must be considered as a whole. Selecting portions of our analysis or the factors we
considered, without considering all factors and analysis together could create a misleading view of the
process underlying the valuation conclusions, Valuation is a complex process and is not necessarily
susceptible to partial analysis or summary description. Any attempt to do so could lead to undue emphasis
on any particular factor or analysis.

Our valuation conclusion included herein complies with the SEBI InvlT Regulations and guidelines, circular
ar notification issued by SEBI there under,

Valuation Analysis

The Discounted Cash Flow ["DCF") method under the Income Approach has been adopted for the
Enterprise Valuation of the Specified Projects. Free Cash Flow to Firm method under DCF has been applied
based on the projected financials of the Specified Projects provided by the Management of NHIIMPL (the
“Management”). The Enterprise Value of the Specified Projects as of 317 July 2022 has been estimated
assuming them to be collectively forming a business, on a ‘going concern value’ premise. The Enterprise
Value has been computed by discounting the free cash flows to the firm until the end of the concession
period of 20 years beginning from 1 October 2022, using a WACC of 10.60% computed as of 31 July
2022. Since the proposed effective implementation date is 1% October 2022, the cashflows have been
discounted as of 30" September 2022. oM A




ABSA Valuation Adwisors LLP

Enterprise Valuation of the Specified Projects has been carried out considering inter-afia Traffic Study and
Technical Reports of independent cansultants, Business plan/ Projected financial statements of the
Specified Projects and other infarmation provided by/ on behalf of the Management, industry analysis
and other relevant factors and is estimated at INR 2,825 Crore as at 31% July 2022,

This letter should be read in conjunction with our detailed Report for the valuation of the Specified
Projects, including the Assumptions and Limiting Conditions stated therein,

Thanking You

For RBSA Valuation Advisors LLP,
[RVE Mo IBBI/RV-E/05/2019/110)

Name: Ravishu Vinod Shah Y4
Designation: Partner s =
Asset Class: Securities or Fmancral .&.ssets {RV Mo.: IBBI/RV/DE/2020/12728)
Date: 30" August 2022

Place: Mumbai
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Wi Our view: Summary

Policy push aimed at improving private participation in national highways

The following sre the recent policy changes that the MoRTH and NHAI have undertaken Lo improve private particigation in the
sector and increase competition [more details in Mational Highway and Competition chapiers):

» Technical and financial bidder eligibility criteria reduced for HAM and EPC projects, which wouid zromole the entry of
smaller players

« Changes in the hybrid-annuity modal (HAM ) concession agresment aimad at protecting developers” returns and easing
their cash flows during the construction period

« Changes in the Build-Operate-Toll (BOT) concession agreement o reinstals developer interest in the model

Apart from this, the government has taken various steps under the Atmanirbhar package to mitigate the impact of
Covid-19 on the sector:

= Extonsion of time (ECT) of up o 3-6 monihs for 8l projects and relaxation of milestone achievernsnt

« [onthly payment mechanism, instead of milesione-based payments

« Reduction in performance security from 8% to 3%, release of retention muney to the edlent af wark done

= Additionally, Covid-19 emargency [oan facilities and moratarium an loan repayment up o August 2020

« Extension of concession perod for BOT-toll aperators, due to toll suspension and restriction in moyement during

Inckeowns

Despite brief aberrations, decent growth momenturm expected in fiscal 2023

and beyond

Despite brief hiccups that were witnessed first in fiscal 2021 where slate spends warne constrained due to SOVID and then in
figcal 2022 wherne elongated maazcons hamperes Mational Highway construction, the sectors mediam term growih slory
remains intsck We derive cormfort from the Bharatmala and NIF pipeline of DPR ready projects, higher awards in fiscal 2022

and revival in state capex.

Despiie the pendamic. Natonal highway capex orew by 30-35% in fiscal 2021, toosted by the COVID relisl measures taken
under Almanirbhar Bharat.

Further in fiscal 2022, even though constroction in km lerms declingd by 22%, in Rs crore terms capex was flattish, cushioned
Ly higher share of Greenfisld 6 & B lans exprassways that cost 3x than that of a 4 lane highwey, We expect a 25-30% growlh
an this lower pase ard subseguantly a 12-15% over the medium term an the bhigh base.

Momentum to continue, supported by Bharatmala and NIF pipeline
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NHAI awarding to moderate, Bharatmala Phase 1 stretches on

Mational Hohvways Authority of India {MHAI} swarding has witnessed a sequential dse from mesaly 2,222 kmin facal 2019 1
6,306 km in fiscal 2022, Fiscal 2021 was a pivotsl year since dospite the COVID-Induced disniphions, there was a nealthy
growtn in awarding. The NMHAI awarded 4,818 kms in the fscal 2021 which was a thrae Gsczl high back then, OF these, 54%
wers awarded under the Hybrid Annuity Model {HAM), 3% under the Euild-Operste-Toll [BOT) made and rest under the
Engineering, Procuremant and Construction (EPC) madea. Additionally, favorabls changes in the BOT and HAM agreements,
and relaxation of bidder eligibility critera nat enly indicaled = claar policy shift to improve privato-sector paricipation but also
aided the spurt in the HAM awards. In Tiscal 2022 the sawarding momentor cantinued unzhated as the MHA] awarded 6 306
kms in the fiscal year, The share of HAM and EPC in the awarding increasad marginaly w 55% and 44% raspectively whils
projects under the BOT model accounted for only & oeltrg 1%.

In fiscal 2023, as per CRISIL Research estimales, NHAL awarding is expeciod 12 slow down 1o 5,000 kins whilz the respective
shares of HAM, EPC and BOT in the tolal swarding ar expected 1o remain zl similar levels vis--vis fiscal 2022, A limited dse in
budpetary support coupled with the higher capex Tor 70% of high-value expressways currently under canstruction, could defer
MHAI awards under Bharatmala Fhase 1 beyond fiscal 2024 the vear construction was originally schedulad to be completad.
Cwar lhe medium Lerm, it is expected that thie NHAD would cortinue fo awsrd ~4,000 kms per year on an average botwesen
fiscals 2024 and 2027 Furthermare, (he shares of HAM, EPC and BOT in the swanding are expected o remain largely stable
without any significant deviations,

55% of projects awarded under HANM in FY22, share to remain similar
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Revenue growth to sustain, margins to be under pressure

Lue to higher awarding and orderbook to sales 3.4 timas ravenue growth for fscal 2022 is astimaled =t 15-20%, We expect a
10-15% increase in revenue for EPC mad players in fiscal 2023 and a sustained grovlh of 10-12% yoy in fiscal 2023 due to

high arderbooks providing visibility

Margins to B in the range of 13-14% in fiscal 2022 due ta higher input costs, Howsver, margin gressures due to intensifiad
compalilion continues o be a pain paint on Lhe industry, We expect a further dip to 11-12% in fiszal 2023, 0 fiscs) 2024, a5
input prices would kely corect, we expect marging o be in the 12-13% range.

Healthy orderbook previde revenue growth visibility, however margins to suffer due to increasing competition and

rising prices
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Investments: National highways

NHAI awarding to moderate in fiscal 2023, Bharatmala Phase 1 stretches on

Mational Highways Authority of India iNHAL awarding has witnessed a sequential rise from merely 2,222 km in fiscal 2019 to
8,306 kmin fiscal 2022, Fiscal 2021 was a pivotal year since despite the COVID-induced disruptions, there was & healthy
growlh in awarding. The MHAI awarded 4 818 kms in the fiscal 2021 which was a three fiscal high back then, Of these, 5345
were swarded under the Hybrid Annuity Madel {HAR), 3% under the Build-Operate-Toll (BOT) mede and rest under tha
Enginzering, Procuremert and Construction (EPC) mode, Additionally, favorable changes in the BOT and HAM apiesments,
and relaxation of bidder eligibility criteria not only indicated & clear palicy shilt o improve private-sectar pari cipatian but also
aided the spurl in the HAM awards |n fiscal 2022, the awarding momentum continued unabated as the NRA| awarded 6,308
ks in the fiscal vear. The share of HAM and EPC in the awarding increased marginally to 55% and 44% rospectively witle
projects under the BOT model accounted for only 2 palry 1%,

In fiszal 2023, as per CRISIL Research estimates, MHA awarding is expected to slow down to ~5,000 ks witle the respactive
shares of HAM, EPC and BOT in the total awarding are expected @ remain al similar lovals vis—vis fiscal 2022, A limited fsz in
budgetary suppart coupled with the higher sapss for 70% of high-value expressways corrently under construction, could defer
MHAl awards under Bharatmala Phase 1 beyond fiscal 2024 the year construction was criginal y scheduled 1o be completed.
Cwer the madivm Lem, iLis expacted that the MHADwould continue o sward =5,000 kms per yoar onan averages belween
fiscals 2024 and 2027, Furthermore, the shares of HAM, EPC and BOT in the awarding =re sxpecled 1o remain largely stable
withoul any significant devistions. Furthermors, developers will be able to free up caplial through stase sales supported by the
strong pizeline of prajects under Bharatmala and the NIP,

55% of projects awarded under HAM in FY22, share to rornain similar
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The higher awarding iz alsa ieflected in key players' orderoook, which has grown by 26% on-year in Q1 of fiscal 2023, Thiz is a
ke positive for the seclor as il provides good revenue visibility for the incumbent developers,
Crderhock alse seen a steady growth due to higher awarding
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National Highway construction is also rising steadily with focus on swifter
execution

Despite the locksowns and lacour-rolated issues, covelopers made up for 'ost ime and constroction at NHAI projects rose 5%
an-year fo 4,175 kms in fscal 2021, Acceleration in project ewards, sharper fous on resolvnn land acquisition issues, and the
Atrmanirbhar Bharat initatves to ease ligquidity (monthly milestone payvments, release of rentention monsy, reduction in
performance secuirly & extension of 3-8 manths in milestones & SCO0E) for EFC road plavers augured well far the pace of
construction. In fiscal 2022, MHAI's focus on switter execution of projects paic dvidends as 4,873 kms were constructed in the

fiscal whish translated inta a 12% growth comparad to the last fizcal,

CRIZIL Research expects fiscal 2023 NHAI construstion to be in the range of 5,000-53,500 kms on the kack of highar swarding
witnossed in the previous fiscal, Construction activites have faced significant roadblocks so farin the current fiscal as the rising
prices of key input matoials ko cement, steal, bitumean ete have lod to the developaers delaying the procurement of the said
materizls. This has had a dirsctimpact on constructior activives as the pace of construction has slowed down, However, given
the prices of thess wey commedities have already shown signs of cooling off, it is expected that the pace of construction
activities would gick up post monsoons, Cwver the madium term, the pace of construction is expecied W rise steadily o reach
=16 km per day by fiscal 2027

MiHAs pace of constraction rising steadily with continued focus on swiftor oxecution
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Policy push for HAM enabled higher share in awarding
MHAI awards roads & highway projests undar:

« EPC
« BOT
s HANM

The Ministry and MHAL post mulliple suggestions from various stakeholders have ammendad the HARM WMocel Concession
Agresment soross the below mentioned paramiers in Ocl 20200 These are largely simed to protect dovelopers' retums andd

easea their liguidity.

Recent changes in HAM MCA incorporals developers' concems
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RBI
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2 years (rereaner and & months thereafier

1. Total Project Cost (60% of BPC); or
2. 10% less than (Estimatod Project
Cost minus 40% of Bid Project Cost)

Disputo Resolution Board (DRB.
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Despite the higher HAM awarding, CRISIL Researsh's estimates of split for the MHA! capex mix indicales that as share of EPC
remains high, the shere of public funds would remain over 0% over the next wo fiscals, Thus, MHAL funding would remain

critical 1o suslain the sector forvard,

Az capex under EPC and HAM remains high, burden falls an public funds

fHHAL Capex Ko

0%
o 3% o %
It% k1L
iy 13%
Fy1¥ FY13 Fy1a FYa0 FY2E Fyzzp FYZ3iP
Ba% % 3% £l Ta'% Tt 7%

Share of pulalic fuinla

F Prajecisd Sounse: MRAL GRUSIL Hsssarch

Few HAM projects terminated due to land acquisiticn issues

Ewven though execulon of HAM has picked up, the dsk o HAM projects on account of delays 'n le appaointed data persists. A

few of these projects have been terminated;

Terminated HAM projects:

Prajact Congesslonalie Teanination effective
Virag Port road Sadbhav Infrastrucius Ju i
Fleansurtl 12 Shidambaram MR Consiractian Apc-19
Fuducherry-Fooidipankupganm Highway IRA Infrast uriue -5
Foondigankuppam-Sallanalbapuram IRB frastrucien Hioe-1%

Source! Company reparis. SRISL Resrarch

Changes in BOT MCA were also introduced

In erder ko imprave povate saficipation via the BOT-mll mode, NHAL & the ministry also inlroduced changes to the BGT MCA
aimed at key iszues such as land soguisition, revenue assessment in case of traffic shortfsll and stuck projects, Despile these
changes, weo dor't expect sy BOT awarding this fiscal due to the uncersinty in tralfic growth an account of COVID-18

restricionz and muled econnmic aclivity this fiscal,

BOT MOCA revarped (o reinstzte inierest in the modsl



*  Minimurn 0% Right of Way before issus of

Appointed Date, This Is vs B0% earfier,
providing more comfort fo lenders &
developers,

In case the project has not achieved COD
one year post ls Scheduled Completion
Date, tha project will be mutually
foreckosed and the Authority shall pay

E_ cancesshonalre an amoun] equal to:

Balance 10% fo be granted within 130 doys of
AD, alze, it would be removed from Scope of
work. Automatic descoping clause would
anable the developer o receive PCODY COD
on the completed strefch and start talling

g, 0% of debt due less Insur: =
Revenue assessment of project . Valua of work done

o be done avery 5 years
Insdead of 10 years (or chce in g

Kfalime of a project)

This will prevent dr
would lead 1o Hme Brruns that

happaned in h% era, {%
@

of projects that

Termination clause W Appointed date Is not
recaivad within ona year of Concession signing
dale.

In case af traffic shortfall from
the Targe! traffic, the concession
period would be adjusted
accordingly,

Sovree: MoRTH, NHAL CRISIL Research

Bharatmala phase-1 awarding focused on expressways; likely to stretch till
fiscal 2025

Bharatmala Pariyvojana is an umbrella project of the central government since 2015, that aims o improve efficiency in the rmads
sector, It is expected to supersade the Mational Highways Davelopment Project (NHOP) and envisages 1he construction of
£5,000 km of highways under the following categories: national sorridon (north-south, eastwest, ang gelden quadrilaterzl],
econamic corridor, inter-corndor roads, and feeder rosds. As per the ministry, Bharatmalz, along with the schemes curently

undertaken, could require a tolal outlay of Rs 6 9 tridian.

Phasa-1 of the scheme envisages development of sbout 24 800 km length of natanal bigbwaysdroads, plus residual 16,000 km
ol NHOP belween fiscals 2008 and 2022, Awarding undsr Bharstmals has begun from fiscal 2018 and we belicve it will stratch
till fiscal 2025 for Phase 1.

Cost per km for expressways are highest
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Share of different schemes under national highways (FY23-FY27F):
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Investments: State roads

After constrained spending due to COVID, state road capex on the revival track

CRISIL Research's analysis of state read budgets indicates that state road capex forms 45-50% of the sector. After growing at
8 CAGR of 4%, it remained flattish in fiscal 2021 due to canstrained state funds. O this low base, s estimated to have
grown by 20-25% in fiscal 2022, subsequently is expscled to moderate a5 8-12% over the next 2 years.

Our interactions with market participants indicate that state road projects funded by external agencies such as World Eank ar
ADE or have privaledbank funding such as Expressways under UPEIDA have not bad much impaet due o COVID-19, as
compared fo state-funded projects.

State road capex to witness moderate growth on the high base of last fiscal

3z rach 2nore)
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Eruron: Statn budget documents, SRISIL Resaarch

State mads, which include highways, maior district roads and rural rosds at do ool come under the purvigw of the Pradhan
fdantri Gram Sadak Yojana, constitute over 20% of the country's road network ang handle ~40% of road traftic. These play &n
important role in the ecoromic develapmeant of mid-sized towns and rural arcas, and aid industdal development By enabling the
maovement of raw materizls anrd products to and from the hintarland,

In crder to dig deecer we have looker at the hudgels of 1op 14 states that account for 5% of state road capesx,

Fiscal 2022 budgets for these top states, wers 32% higher, and revised eslimates show a 97% achievement ratio. But
hiztorically aciuals have bean unly 94% of RE, hence there is downside risk fo these numbers given high state fiscal deficiis.

Further in fiscas 2022, ey have budgeted for a 7% growth and we expect a 85-98%, achiovament ratio,

FY23 budgets for top 15 states at 7% on-year, even on the high base of last year
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Here, wo have plotted the top 14 slates in descending order their spends on reads. We looked a1 2 data points 5 year CAGES
of state spends and state fiscal deficts. While there is a stark variation across states - we cbsorved that high spenders that an
lonking to lower their fiscal deficits such as Uttar Pradesh & Maharashtra and those who are in very high fiscal deficit zones
such Bihar and Machya Pradesh have lowered their budoets on moads.,

On the other hand, states that have been lagging in road spending over the last & years such as Odisha & Andhra Pradesh
have budgsted far much higher road cages outlay in fiscal23. A in all afier the dousle digit growth in FY22, stste spending on
roads is expected to moderate al an overall level.

Stark variation across states- laggard states have typically budgeted for higher road spends this fiscal
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MNHAI vs State HAM

Few states such 2 Maharashira, Madhya, Kamataka and Rajasthan have implemented the HAM model in awarding of stale
highway projects. Maharashira's mocel is simitar to that of NHAL while those of Madhya Pradesh, Karrataka & Rajasthan.




Maharashtras HAM model similar to NHAl's

Parameter NHAL Maharashtra  Madhya Pradesh  Karnataka Rajasthan
Equity comnbution by developat
Ciperatioral Penad

Termination payment pre GO0
Termination payment post COO
Cash flow n initial years

Mabilis ation advance

Sores! State Budye! ducuments, Crsd Rasoarch
Budgetary support and lender comfort - key suscess factors for the state:

WHAL Maharashtra Madhya Pradesh karnataka Eapasthan
Nymber of hidders T badiders &-T bidders 4.4 oidders 2:3 Lidders «- T 0idders
B Preject L0871 vs Aulhoriy Cast 10-15% above almnast at car Abnosl at par 1 20% Above 10% nbeye
Awearded progcts (kma )il dats it ~10000 230 420 T
A @rage gue of Projes) =Rg 1,100 crore =A% I00 erere =R 150 e ~Aa4 1,007 crare ~As5 EQN crpre
Coat per km R 20 crore ger km Rs2S-dgroreperkm RAa3-2S8crorepsram Re T ororegerwm  Ps 2-7  crore per s
Ciiz Buiidcon, Ashoka Rajpninlnlra, SR Lwmesschancra R
| ! ! Rawiirfra Snarden Pabn, g
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£ F
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Investments: Rural roads

Rural roads

Givan lower construction targels under PIIGSY I, the rural road construction was already on a decling in fiscal 2020, Despite

the corana vires pandamic spread in India, kms constrcted were Up by 24% in fiscal 2021 with a ramp Lp in Q4 on the ow

base. In fiscal 2022, 42 000 kms of rural constiruction under PRGSY was witnessed. Given that ~70,000 ks are pending
under PIMESY fargets. in fiscal 2023 and 2024, we expect a flattish rural road construction which would be lamely in the

narthern and eastarn parts of te country.

Expenditure on rural roads to decline in fiscal 2023
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Rural road construction (in kins) was almas: half in fiscal 2020 at =7, 000

kimz construction, as compared with ~42,000 kms in

the previous year. Fiscal 2021, saw construction of ~37,000 kins, whils frgal 2052 coASIICon was ~42, 000 kms. In Q1FY23,

=5,910 kms was constructed which wes laryely similar lo the length constuctizd in the same pericd last fiscal.

Rural road construction in Q1FY23 was flattish vis—vis Q1EYa2
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After iscal 2017, budgetary allecation by the Central government to the scheme was kept at Rs 190 hillion, budgetary
allocation for FY23 has been increased to Rs 194 billion, The actual expenditure has been lower than the allocation,
achisvement ratio has shppad to 74% from B1% in fiscal 2079, Total investment in PMGSY, both state and Centre, was Rs 224
hillion in fiscal 2019, up 35% from Rs 1732 billion in fiscal 2018, bacause of an uptick in length being constructed as well as

higher cost per km

About the scheme:

Fradhan Mantri Gram Sadak Yajana (PMGSY) is a ons-lime special intervention to provide rural connectivity, by way of &
single allweather road, to the eligible unconnected habitations in the core netwark with & popalation of 500 persons ard ahove

(Census 2007) in plain areas.

The Pradhan Mantri Gram Sadak Yojana (PMGSY) phase 1 was launched in 2000, Under the schems, the Centre recoanised
178,184 habitations as raquiring all-weather mads, of which 87% of the eligicle and leasible habitstions have bean connected

as of November, 2019,

Eurther, the Government launched a new intervention in the schame namely PRMGSY-I1in the year 201312 for consalidation of
total 50,000 km existing Rural Road Network to improve its overall efficiency as a prvider of transpoitation services for people,
gonds and servces. 41,434 kms of rural roads are sanationed under PRGSY-ll as of date, of which, 75% have bean

complelad,

The unbrella scheme invelves constructionfupgradation of over BOC,0GD ki of rural rmads, Since inception o Movember, 2018,
£98.616 Km road length has been sanctioned under various interventicnsivertizals of PRGEY and 6,006,725 Km road length
has been completed, The tamet for fiscal 2012 was 57,700 km, ol which 85% has been achieved. In fiscal 2018, 88% of

targeted 51,000 km had been achigved,

PRGSY-1, 07% of target achisved, PMESY-1 75% target achieved. BRAGEY Il target kme lower by 40% as comparsd o roads

constructed over the las: & fiscals.

PMGSY-Ill was announced in Budget 2020

Urnder the BMESY-Il scheme, announced in the Unian Budget 2015-20, it is proposed to consolidate 125,000 km rozd length
in states over the next fve vears. The scherma will also include through roules’ and 'major rural links' that connect habitations

to Gramin Agrcultural Markets (Grakds), higher secondary schools and hospitals.
It will entail an estmaied cost of Rs 80,250 crore (Central share Rs. 53,800 crore, slales’ share Ra 28 450 crore).

The read length in km i ke constusted tnder PMGSY-111 is significanty lower than the 218,000 km constructed under the
umnbralls scheme betwesn fscals 2015 and 2019 CRISIL Research expects investments in rural reads o slow down by ~10%

over the next five years, due to tre lower targels,

PMGSY targeted construction largely in Eastern and Northern states

Residual canstruction target under PROGSY | and future targets uncer PMGSY [ are largely concentralzd in nothem and
emstem statos in the county. CRISIL Research believes, Odisha would see 15-20% of targeted rural road construction under
PRMGSY. Followsd by Assam, which would see 9-11% of the total PRGSY targel construction. Arunachzl Pracdesh, Bihar and
Uttarskhand would each sze 5-10% of the total construction under PMGSY. Other states such as West Bengal, Jammu and

Himachal Pradesh zlso have potential for rural road construction under the scheme.



Ocisha and Assam have highest potential for construction of rural roads under PMGSY
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States share in PMGSY to be monitorable

In the Union Budgel 2016-17, the govemment advanced the target date for the complation of PMEEY-1 by thres vears, fram
fiscals 2022 10 2019, To support this ambitious goal, it increased aliocation subslanti=lly in fscals 2006 and 2017 and
mzintained the budgel allocation for iscals 2018 and 2019, Neary 75% of the funging needed for the scheme is (o be met

through cess funds and the rest Lbrough extemal borrowing.

Atthe same lime, the ratio of Central-to-state spending was revised from 70:30 1o 60240 for mast siates fthe ratio remaing
8:1C for the sight norfi-eastem and the thres Himalavan states). Hencn, the abilit of states 1o provide funds in proportion to
the Cenire's conlribution is critical lo meet the orvisaged targets. However, the share of Centre and states has been at an

average of 7030 over (he past three yoars

Question mark on maintenance continues

PIMESY is & onetime special scheme undertaken by the Central govemmant Lo boost infrastruature in rural parts af {he
country, but maintenance of thase mads remaing a stale subjoct, All PAGSY roads are caversd by five-year maintznance

contracts, Maintenance funds to service the contract are to be budgeted by the slale government,

Wilh effect from fiscal 2017, financizl incentives sre given to Best-performing slates, which show higher achisvement an the
basis of set parameters. Financial incentives amaunting to Rs 10.8 billion and Re 8.4 billian wers awardod in fiscals 2017 and

2018, respectively. for paiindic mzintenance 1o best-performing states.

in fiscal 2017 alone, Rs 5.4 blllon was crodited 1o the accounts of 20 state rural-rogs development agencies for carrying oul
maintenance on these roads, of which only Re 3,32 hillion was spent, In iiscal 2018, Rs. 0.4 billian was spent on
maintenance, Thus, eventhough exscution of new roads undor PRGSY is on track, their maintenance remains a hey

monitorable.



Financing: Public funding

Asset monetisation critical to meet aimbitious Bharatmala targets

CRISIL Ressarch estimates Rs 17-19 villion will be invested in national highways between fiscals 2022 and 2027, with public
funds dominating the overall spending. With the National Highways Authorty of India (MHAL awarding mere projects under the
bebrict annuity model (HAKM) and an cash-contract basis, it is now relying mare on external cormowings and asset monetisation,
White assel monelisation via TOT and now the ImVIT route s challenging in teelf, ralsing exdernal funds is increasing the debt
to aquity of the authority and repayments now form a large cutflow for MHAL Timely assel monetisation is critical for MHAD to
mesl its aimbitious Bharatmala targots.

Due to higher awarding under EPC & HAM, NHAI's outflow toward milstone payinents formed ~48%
of total met through market borrowings

Cut of the Re 5-6 |lakh crore spent owver the S yvaars (FY1B-FY22E), 46% were toward mileslons paymaorts for EPC and FAM
(40% of HAM) projects, ~29% warne toward land acquisition expenditures and 19% toward interest and repaymeant of

borrowing.

MHAI application of funds: 46% of NHAI outflows towards construciion
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Leooking al the sources, while toll plaugh back and CESS (budgetary allocation) contributed 18% and 9% respactively 1o the
sources, market borrowings iz where the mazimum ameunt (56%) of MHAs Tunding came from, Addticnal Budgetary Suzport

and Assel Monetsation wers 17% of total.

With MHAIS requirement expeciad o increase with aimbitions construction targets, agditionzl supparl via monetsalion are

critical for s future requirsmesnts,

FHAI sources of funds: Market borrowings accounted HG%
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With the high dependence on market borowings to fund EPC and HARM projacts, MHAMs debl 1o equity has risen to 1.2 limes
by FY22.

NHAI borrowings on the rise
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To limits the rige in borrowings, NHAI'S budgstary supncrt i the forn of CESS & tall plougihback has keen increased by 106
for fiscal 2022 (budgeted) and its IEBR has been kept at nil,

Budgetary support to NHAI up by 17%, IEER done away with in FY22 budget:
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Other rodas of funding such as TOT have seen only limited success. Ouer (he past 4 years, NHAI has been abio io
suctessiully moneiise -14,000 kms and raise ~Bs 17,000 crore and another Rs 8,000 crore via InVITs, With the
implementation of Fastags, TOT becomes maore attractive as its able to eliminate cash handling and plug leakaged in the
system, Howswver, of late, the swarding of TOT bundles have encounteres impediments with cedain TOT bundies like TOT-5
and TOT-8 getting cancellsd due 1o low bids, Therefore, the convergence of the expectations of the government authorilies and
the private bidders remain a key moniiorable as well as major requirement for this mode of funding Lo become truly

succesiul,

Success of TOT critical to meet ambitious Bharatmala targets
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The authority has also tisd up debt via SPY level funding for the Delhi-Mumbsi sxpressway where It has slready raised Rs

9,731 crores,

InVITs & SPV level financing

s 801 crom (EY) via

Souran: HHAL CRISIL Research

MHAI focuses an clearing land acquisition issues:

Histarically cess was alincated towards land acquisition expenditure incurred by the NHAL This gap had widened with afier the
irmplemantation the rew act relaled to rebabilitation and resettemant. However, wilh the authordty's focus on clearing these
issues coupled with focus on new greenfie’d shgnmenls, have reduced the burden on land soguiziton,

In the Unicn Budget for fiscal 2019, road cess was replaced by road and infrastructuce cess [CRIF), Pravicusly, road cess uzed
lo be split for national highway conslruction, mainterance, raillways, Prachan Mantl Gram Sadak Yojana, elo, based ana
fixad farmula. So far, thers has been no change in the spit. Howsver, going forward, the share of cess to the roads sector
could reduce given e increase in the overall scope from roads to rosds ang nfrastniciure, noreasing dependence an

barawings.

The cemzensalion policy under the cerrent land dequisition bil reguires the MHALto pay four Hines the market vale of rural
land and twa times that of urban land, This, coupled with new laws related Lo rehakilitation and resettlzment, has almost triplad
land scquisition cose. 0 fiscal 2014, the average cost for acouiring land was Rs 9 milionthectare, tincreased to aboul Rs
30-22 milliondhactaie in fiscal 2018 and has tagered to Rs 24-25 millionthestare in fiscal 2020,

Cost fur Land acquisition for the authority has come down in FY20:
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Green field projects offer suppport;



Fiscal 20132 Fiscal 2018 Fiscal 2014 Fiscal 2020220

Share of Greenfield awarding
{in terms of kms)

& Cost of land acquisition lower in Higher quantum of land |
| Greenfield by 40% requirement, ~2x

@ Shorter alignments, length can Cycle time is longer by 6-12 [
[ reduce by 20% months

Snourna: NHAL CRISIL Rassarch

The share of greenfield road projects in awarding was 4-5% between fiscals 2012 and 2015, In fscal 2019 wih Bharatmala
kicking off, the share rogse o 22%. Between fiscals 2020 and 2022, CRISIL believes the share will be 25-30%. The increass in
the share ol greenfield projects lowers the cost of land acouisiton by 40%, compared with brownfiald projects. Also, theso
greenfisld projects come with shorter alignmants and 20% sharter length. That said, & key drawback of greenfieid projecis is
the aycle fme, which is longer by 6-12 manths, compared with brownfield projects. because of Hioher desion time.

State roads financed by state governments, private participation via HAM in statas is mon lterable

State roads are largely fnanced through budgetary allocations by respacive slale governments. These are supplermeanted by
funds from the Maticnal Bank for Agriculiure and Rural Daveloament iMat=rd}, Housing and Urban Developmeant Corporation
Ltd, Rural Infrastruciure Development Fund, and the stale's portion of CRF,

State governments will finzance most state rad projects (via budoetary allocation, external assistance, and CRF), Some states
have a favourable policy framework Lo attract prvate pansisalion. Geing forward, the share of prvale participation in stata

roads is expected to bo at 12-15% as the success of ihe HAW projecis introduned across various ststes are manitorable,

Rural roads to continue to be funded by contral, state governments, no private participetion in sight

CRISIL Research expacls — Hs 80 bilion to be invested in rural roads under the PMGSY aver the next fue vears under the
PMGESY-1Il Rural rosds under the yosjan are entiraly furded by (he central and state governmaenis. The Centre's contribution is

mostly tirough CRE and throwgh loans from the kaband, World Bank, Asian Development Bank, etz,

Other than the PMGEY, tedain states have tfiair awn programmes to develop rusal roads, which sre fundsd completahy by their

OOWRETTINTS.,

The Ministry of Rural Developmant has out forward 2 proposal o implemsnt the PPP model under the PRMGSY. However,
given the low-ticket size of conlracts 2nd questions over users' shility to pay tollfusags chargss, we do not foresee the PRP

mode picking up in rural road projects,



Financing: Private funding

Investments by private sector to grow 3x times over the next 5 years

CRISIL Research expects privale construction investments in national highways o incroase 2x to Rs 2.7 trillicn over fiscals
2023 12 2027 cormparad with the previous five years. This is expecied o be mainly hreugn the hybrid annuity model (HARM)
made, as ne build-operate-transfor (BOT) 120l mode may have only a few takers.

A policy push in the form of changes in Model Concession Agreements (MCA) for HAM and BOT projects 2nd reduction in bid
aligibility crteda acress all nalional highway projects would bode well for private paricipation, However, the share of HARM in
tolal awarding is constrained by the cautious approach employed by banks inlending to HAM projects,

Amicsl the COVID-9 pandernic, NHAI and the ministry have taken various sleps under the Atmaciblar packags 10 2a:e
issues fzced by developers. Releasing monthly payments, instead of milestone based payments; extension of timelines far
completion of projects, elc have sustained private padicipation in the sector, Whils these have beon extondod i Oct 2020,
lhery are likely 1o Tade from neat fiscal onwards,

Asset monetisation, equity infusion key to support private investment in the long run

Currently, there are taa broad drivers of asset sales in the mads sectar - raticnalisation of fnancial position to imprave balanoe
sheel strength and asset churning to be able to paricipate in the upcoriing prajects, The erstehiles major BOT players are

seling off assets to reduce their debt burden and free up equity. whick can be infusad in under-execution projecis,

The players present in HAM ara currently selling off HAM ascets to particioets further in upooming HAM projects. Some players
intend to sell off under-constuction projects to tinancial investors wilh proiocts being oxecuied by the same player, Thus, ey
are able to canvert HAM projects to EPC without Teeing the cul-throal competilion they deal with currently in the EPC mode.
Thiz will help them retain marging,

About Re 70,000 - 80,000 crore has already been investad (rough these modes, CRISIL's analysis of BOT and HAM projecls

indicates a potential of —Rs 2-2.5 lakh crore in terms of Caterprse Velue.

Agzet monetisstion has a ot of potential o ree op developsrs' balance shests

Ra 2.2.5 laskh crore o EY potential of Toll & HAM

Fis B7.6k crare I CW of 5 InViTs placed

Investad over the |last
Rs 34K crore 3 years via asset
sales

Source; indusing RIS Rescarch

InVITs to deleverage balance sheets and enable capital recycling



Infrastructure investment wusts (InVITs) will help free up capital of playvers by divesting slake i operatonsl assels and help

recyole this capilal to deleverzge balance sheats for creating new assels.

Developments in InITs:

Name Sponsor Struciure AUM (R crore)* Ralings Litysetinl Assels
IRE lowl T Fund IRE Public listed InvIT £,500 1M A48, S1able May-17 B aperating toll road assets
[ 11 BOT-toll dram LET 1DFL
Indinfrivit Trust LAT IOPL Frivate ated Il T 10 500 CRISIL AAAS Stable War-18  and Sadbhav, 2 oparitional
BOT annuity (1 pendin )
Chiental CREslE,
| |""' il Oriental growp Frivate listod ImaT 11 000 AdeProvinanal Jun 18 b operstional assals
e CRISIL AfAS1able
IREl
Infrasiructure IRE Private unlisted InviT 22 500 ACUITE AfA Feb-20 5§ BOT-t0ll projects

Trust (IRB InWIT
Iy

Total 50,500

Bonrce hidisig, CRISIL Resvarch

Il Ts, s envisage: in Union Budget 2014-15, will own and manage income-generaing intrastructure orojecis. As per
regulations, these trasts will be allowed to make only 20% af their investments in uncer-construction piajzcts. Tho rest will have
to be investad in completed, revenue-pansrating infrastructure projects. Such trusts are expeclad o help unlosk lisd-up capital
of developers and atiract foreign capital.

I Unicn Budgel 20015-16, the finznce minister oxempled (he cagsital gains tax on sponsarz at the tme of listing of units of
InvlTs. In Union Budget 201617, disvibutions made from specizl purpose vehiclas o 10wl Ts wera exempt fram the dividend
distrinution 1ax,

Additionally, the Lnicn budget {(FY21) announcement of screping dividens distibution tae (GOT) and shiftng the taxation of
such payouts to investors would prove to be a negative for ol Ts. Our interactions with market participants, howeser, indicate
thiat given this could hurt assel moretisation plans esp. inthe roads sector, the oovernment may create & carveout for InviTs to

aliow them o continue with the sarlier regime,

Improvement in bank credit growth led by higher HAM execution

Mdter a dip in fiscal 2020, bank lending 0 the reads seclor staged a healthy recovery and grow by 27% yoy owing 0 higher
awarding and highar construction, The raction condinued in fiscal 2022 as wel wilh lznding to the sector witnessing a rebust
griveth o T7% vov L In the first quarter of fiscal 2023 the growlh mamentum remained unhindered since the quader witnessed

a healthy growth of 18% voy in bank lending to the sector.

For prijects that were awardes in fiszal 2002, banks approved costs that were much higher than those approved by the
Mational Highways Altorily of India (NHALL As a result of the problems faced in these projects, bankers are now very cautious
while evaluating projects, and are estimaling project costs much closer to the NHAL estimaies, They demand that at least 0%
lang acquisition should be comaleted and all clearances must be abtained al the beginring. While this hes increasad the time
taken by players o achieve tinancial closure, iU will ensure participation anly oy sericus players. However, viable projects snd

theee izt have not gene through sgaressive bidding should achieve fnancial closure quite smocthly,

Bank Credit to the Roads sector has been highest in § years
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[A'I Our view: Profitability

Revenue growth to sustain, margins ta be under pressure

Bue to the corona virus and subsaquent lockdowns, while cevelopers ramped up construction post monsoons, stoppage of
exatution & fall in investments pulled down revenus growth by 2% in fiscal 2021, However, despite the fall revenue, the
players were able to rationalize costs and were able to sustain thar marging o an exlent.

Due to higher awarding and orderconk to sales 2.4 times revenue growth far fiscal 2022 is estimatad al 15-20%. We expect a
10-15% increase in revenue for EPC mad plavers in fiscal 2023 and = sustained growth of 10-12% yov in fiscal 2022 due to
high crderbonks providing wisibility,

Marging to bax in the range of 13-14% in fiscal 2022 duc 1o hinher input costs. However, margin oressures due to intensifed
competiticn conlinues to be a pain point on the industry, We expact a further dip o 11-12% in fiscal 2023, In fizcal 2024, gz
input prices would likely correct, we expect marging 1o recover slightly and he in the 12-13% range.

Despile, some pressure on marging, TOLTHNW and ISCR remains comforable for key players due o the lower equity
commitment in HARM olus, stake sales post SO0,

Healthy erderbook provide revenue growth visibility, howsver marging to suffer due ta increasing competition and
rising prices
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TOLITNW and Interest coverage likely to remain comfortable
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XV Our view: Competition

Relaxstions in bid elighlily critera have enhanced compstitive intensity in national highway projects In fiscals 2021 and 2022,
when the financial thresheld to bid was reduced, NHAL swarding peaked. Package sizos reduces by 30% over 2016-20 lovals,
te fast-lrack construction by awarding to a larger pool of players. Al this led to intensifed competition, with nesrly 15 bidders
per projact in the HAM space. Bid pramiums nosedived to as low as —4% fram ~16% on avarage earliar, Inslances wher aven
large: players bid agaressively increased and one-third of projects were awardad at discounts. Interastingly, mid-sizad regional
players won ~40% of HAM aweards in fiscal 2022, vis--vis 25% in the carlier perind that is over fiszals 2016-20,

ERC is witnessing even higher competition with almost 20-30 bidders per project, with bid discounts as low a5 15-20%.
Smaller players lo start particicating in National Highway projects, remains to be a key manitorable:

PG N e

0.75% of EPC
1% of EFC How: Min Mel Worth of 15% of EPC cost

Saurco: MaRTH, KA, CRISIL Rescarch

HAM saw intense competition in fiscal 2022, mid-sized players gained share in
awarding

CRISIL Research's analysis of WHAL HAM prajects show that thaugh HAR projects wore earlier awarded o large devalopers
with strong balance and execution capabilities. With the reduction in bidder el oibility criteria in Oct 2020, we saw entry of mid-
sized regional players who were aarlier only sut-contraciors o these bigger Cevalopers enter lhe NHAL HAM spece. The
number of bidders per project bave also insreased from 5-10 bidders to 10-15 hidders per projects.

Mid-sized regicnal players wor ~40% of HAM awards in fiscals 2021 & 2022, vis—vis 25% in the earliar periad
While ~T0% of the projects swarded w mid-sized players in fiscal 2051 have achisved fnancial closure, timely execution by

these players rermaing o koy maoniloraclz given their sionificant share.

HAM discerned hisher number of bidders and reduced premiums
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Source; NHAL Industry, CRISIL Research Roads Projects database

Low-ticket projects making EPC highly competitive

EFC projects being bid nul are smaller in terms of both size and cost than HAM projects by almaost half. The average length of
ERC projects awardad was 22 kms as compared with HAM projects whose average length was 46 kms, Similarly, when
comparing cosls, average size of EPC projects in terms of cost, was Rs 3750 million as compared with HAM which was more

than Rs 7000 million,

Far EPC projects, a developer is eligile o bid if its bid capacity is more than the bid value, Bid capacity is caloulaied based on
the highest annual revenue earned through EFC projects in any of the pravious five years. Thus, a lower bnd value ensures

more eligible bidders, increasing the competitive intensity of the project,

Alsa, many road developers are now focused on bidding for only EPC projects owing to their poor fineancial heallh as weil as

overhang of past issues with repard to delays in land acquisition, clearances, and mismatch in iraffe projections.

With the recent reduction in bidder eligibilly EPC have witnessed even more sHff compelilon with even 30-25 contractors

bicding per project.

BOT awarding in fiscals 2021 and 22 with mocderate competition

With the changes in the BOT concession agreamant in Aug 2020 (covared in delall in chapter: National Highways), NHAI
managed to award 2 prajects in the stale of West Bangal under BOT-toll in fiscal 2021 and one project in fiscal 2022, There
were 4-5 hidders per project with the L1 bidding st premivms, We expect coripetition to remain moderate in the BOT space.



XVl Our view: Methodology

Methodology

To estimate the numbzer of prajects belng awardad, CRISIL Research has prepared a list of Upsoming projects in various
MHDF phases and Bharatmela component-wise, along with the length and lacalion {(state) of the project. Projects have Deen
bucketed year-wise, based on their likelihood of being swarded, which, in turn, depends on how atiraclive the praject is in

terms of lncation,

Frojects thet are more attraclive are expected to be awarded first. However, for astimating projects to be awardad this fiscal,
tenders released by the MHAL on its website have been factored in, as tis witl help us arive at a more accurate figure on
phase-wise length. The final numbers arrived at for the next five years have bean votted by the NHA! and developers (o
determing if the estimate is realistic and achiovable,

Steps in estimating NHA! invesiments:

Awarding of
projects

Typical imp emeniaton
schgdule

Implementation
of projects

Costparkm

Investmentin
national highway

Source: CRISIL Rescarch

Ta arrive at the lenodth o be exzcuied over the next {ive vears, wae have assumed a typical implementation schedule of
3-4 years lrom the time of award, The implementation schedule hias been calzulated based on the projects completed in the
recent past and interaclions with indusiny padicipants,

Finally, for estimating investments required aver the next five yvears, the length 1 be executed in each NHDP phase has
peen multiplied by the phasswise cost per siloneier (taken as avarage cost per kiometer for recently completad prajects).
This has been cross-checked wilh MHAL sne developers,

Methodology for estimaiing state investments

To estimate investments in Siale Roads. Crisil Research has anslyzed budgeted and actual spend on Reads & Bridges in ezch
state. Further, we have deep dived in fo the lop 9 states that contribule —70% of the total spend, Qur forecasts are based on
historical trends in achievemenl ratios, states atility to spend given their fiscal deficits, road density & share of unsurfaced
reads in these slales. We alse looked at the major road projects in the states, financial health of implementing agencies and

private participation.

Steps in estimaling State investments:



Tiop 5 starres [70% of total spend on Roads)

achievenem | Roads in omd Fiscal Deficin Road density

Source: CRISIL Research

Maote: The opinion will be updated by 15 June 2022,




g'R1] Hybrid Annuity Model: Summary

Cost overrun during construction can severely impact developer returns

Since the develupers revenues in a hybrid antuity model (HAM) project are pre-determined as a praportion of the bid project
cest, any cost overrun during construction can severely impact developer returns, This is unlike in the caze af & boot-operate-
transfer (BOT) toll madel where the developer can antcipate higher Lol revenues in the fulure, An analysis of 25 HAM projects
shows 10% cost overrun that is caloulated 1o result in =200 bps decling in developer returns 1ASSLMING any cost ovarue is
funded by the promoter). This, coupled with the faat that developer contribution in g HAM project is quite low, can significantly
increase probability of concessicnaire default in the ovent of cost averuns,

It is thus prudent far lenders wa fund projects with the conditicn of high upiront pramaler contribution.

Projects awarded at high premiums should be tread carefully

HAM projects are awarded ta the player who quotes the lowest bid price, which is the net presant value AN of the bid project
cost {BPCY and the first yoar's cperation and mainlznance (0&M) quote, Hence, a eroject can be awarded to a player whio
guotes a high BPC and a very low O&M payment. in such a case, if constuction cost falls significently below BPC, & player
can recover his investment during the construction period itsell from funds provided by National Higheay Authonty of India
(MHAIL, thereby increasing rsks of concessianaire defayl

Such projects should be identifiod and funded with lvwer leverage levais or should be funded tzking MHALE banchmark cost
into acaaunt.

Lenders cautious approach reducerd competition sharply

Competition in HAR had intensifisd towands the first half of 201617, with over nine-tlen bidders for each project. Of the 29 HAM
projects awarded by NHAL Il Fabruary 2017, 14 have achieved financial closure whils eighl others have crossed the 150 days’
lirmit within whizch financial closure s expactes. Financial closure of same projsnts, mosty those awarded to playvers without
estailished track record, has been deleyed 25 lendars are concemed with low developer contibution. As 3 result, Hal
projects awarded in March 2017, witnassad lower partivipation by 5-C bidders on avorage per project as compared with 2-10 in
August 2016,

Lower gearing, upfront equity contribution to aid financial closure of delayed
projects

Projects whose financa’ closurs has been delsyed are expacted 10 achieve closure with the condition that the promater
eentribiles high eoguity during initial stages of construction. As oer our inleraction with indusiny players, londers are demanding
100% upfront egquity conlributon fram promatars, These projects may aise have to seftle far lower debl proporion, A few
projects whers no consensus is reached between the developer and the lender may ses termination,

NHAIs concerted efforts to retain HAM as its primary mode of awarding

When the hybnd annuity model was firgt introduced in June 2015, it was greeted with apprehensions as it was & nes, untestod
model. Lenders had expressed concems over the fallcwing:

+ Low authority contibutian in the project uring initial stages of construction
+ Terminalion paymenl upon concessionaire default made upon only 40% physical completion
« Low promoter contribution in the project, thereby increasing prooability of concessionaire default



In view of these concermns, NHAI made several amendments to the agreement to facilitale smoath off-take of the new model:

o NHAI o now start its contribution ugon enly 10% physical complaton

« Temminalion payment upon concessionaine default to now be made upon only 30% physical completion

Alsa, the latest amonament to the Madel Concession Agresmenl (December 2018 has changad the termination payment {for
all scenarios) io a lower proportion of bid project cost during the initial construction perod from cefare, thereby encouraging

lenders to demand higher ugfronl equity contrisution fram promaters, to reduce chances of concessianaire default,

HAM payment structure to ensure comfortable coverage ratios

In Movember 2015, the annuily payment schedulz was modified to increase cash flows in inival years of nperations to improve
lender comfort during this parod. An analysis of 25 HAM projects revealed that all te projects had an average debi service

coverage ratio of at lsast 1 in first five years of operalions, two projects had ratio of mors than 1.5 in the same tima period.

Most projects to provide comfortable returns to investors

Our analysis also indicates that all projects except one will provide project retums azove 8% providing reasanable comfor to
lenders. 8 projects are expected o provide the developer wilh a retum of upwards of 20%. About eight projects are expecicd to
orovide an equity return of less than 10%, Howsvar, thrae of these eight projects arm conliguaus strelcies awardad fo the

same developer; hence, they can resultin & considerabie cost savings, provicding bettar retums.



(iR} Hybrid Annuity Model: HAM: Introduction

HAM paves new roads in India

The ministry of rozd ranszort and fighways (MoRTH; introduced the hybrid annuity model (HAM) madel in June 2015, HAM is
& new public-private sartnarship (PPP] framewark in which 40% of the project cost is funded by the government while the
balznce s arranged by the devaloper through a debt-equity mix. Upon completion of construdlion, the aovernment will maks
thirty semi-annual payments to the developear.

The developer is responsible for mantaining the road for fiftean vears post constuction, The government will make annual
operalions and maintenance [O&M) payments ta the ceveloper which is part of the bidding parameter, =nd the payment is
increased each year taking inflation into aceaunt,

Key fealures of HAM

* Bid Price (NPV of Bid praject cost® + NPV of
total D&M cast)

* Construction pariod+ 15 years post
construction

y ' * 60% of project cost along with interest pakd oyt
o Dy ‘ Flown in 30 semiannual paynents post const nction
A #5emi annual D8 I peyruents adjusted for
i inflation

Mote: O peeot cost i cod of constiacton, inioset charing Eanatuen, working sand s i coniinpesass o resosel of consironion
HAM now the primary mode of awarding projects

Introduction of HAM

The medal congession sgresment {MCA) and Reguest for Proposal (RFP) of the HAM model were first released in Junn 2075,
After an inita! pause, the model fuickly gained popularily 25 a resul of its inferently lower risk levels as compared with existing
PEF frameworks and owing to the govamments offorts to expeciliously address stakeholder concerns,

Majormilestanes in the developrment of HAM
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Saurce: CRISIL Research

Change in annuity payment schedule

In Navember 2015, MoRTH releasad the amended MCA where the major change was the alteration in the annully payrent
schaedule. I the first MCA [June 2015, annuity payments were more back-ended, The developer recaived only 11% of his
imvestment in the first six years of oparations, However, as per the new scheduic, the developer will receive 205 of his

inyastmenl within the sams period.

Developer inflows post completion

Cumulative amaunt af total lnvestment recened

2.8% 13.55%
11.2% 19.98%
27.03% 49.51%
54,1% T1LES%
100% 1005

SArE; I:HI.LII Aesearch
The purpose of this amendment was o improve bolh developer and lender comfart by increasing cash flaws in the first fow
years of aperalions when interest oulgo is (ne highest,

Kincliy refar to annexure for fhe sembannuily sohacila,
Re-definition of paymant milestones

Lenders nad exprassad concerns ovar the HARW model with respect to the low equily contibutizn fror the authority during the
initial stages of construction. Pramoter contribulion in a HAR project is elready low, at 12-15% of the projedt cost and cven
loweer if the solusl cost of constiuction is significantly lower than the bid project cosl,

fa per the Movember 2005 1A, the National Highways Autharity o India (MHAL weould provide its first installment of
sonstrzetion support anly upon achievement of the first payment milestone, which required 20% physical progress, Also,
lenders would recoive a terminztion payment upon concessionaire default enly on achieving the second payment mileslone,
which meant £0% physical prograss.

Lacking to improve lender conifort on this front, the NHAL in Becember 2016, changed the payment rrilestons definiton,
making disbursement of construction suppar more front-ended. Lenders would now receive terminaticn paymaent upon

concessicnaire cefault upan anly 30% physical completion.

Kadiication in paymenl milasiona



% achievement of physical prograss

0% 1%
40% 3005
G0% 50%
TH 5%
. a0 0%

Sourre: CRISIE Reseach

This amendmeant will be applicable to projects awarded from December 2016,

Awarding under HAM slarted off slower than expected in fiscal 2018, with only ~350 km awarded, mastly dug Lo apprehensicns
ameng stakeholders of & new, untested model. However, paricipation imaroved significantly lowards the end of the fiscal In
facl, up to February 2017, almost 45% {in terms of length) of the projects awarded by the MHAL in fiscal 2077 wana under HAM,
Also, the number ol bidders went up to as high as 910 per project in mid-fiscal 2017.



WAl Hybrid Annuity Model: HAM: Need and Benefits

Dwindling participation in existing PPP models led to development of HAM

The Build-0perata-Transfar (BOT) folf and annuity models were infroduced in 2000, By 2008-08, these models gained & ot of
popularity with more than 20 players parlicipaling in each project as they anticipated higher returms.
Howeewver, post 2013, interest in these models wansd due fo the following reascns:

« Delays in acquirng land ard clearances led to nuge cosl and Ume overruns resulting in several projects being stalled and

terminated lalar,

« Agoressive bidding resulted in players quating unviable revenue share with the authority.

O the ~7,800 km awardad by Mational Higheays Authoily of India (NHAT in fiscsl 2012 and 2013, -4,300 kmoware terminaisd
due to delays or aggressive bidding.

« Even in projects that wore completed, tol revenue fell significantly below expactations leading to fnancial detedoration of
mgd players.

Due to these lssues, bankers have become very selective while funding BOT projects, O the six BOT projecls awarded in
2015-18, only three have achieved financial closure,

Since 201314, BOT projects have lost out to cash contracts becauass the latier reouires limited upfront capital and involves
lower risk, Cash contracls bave dominated projects awarced by MHAL 88 a result of the low appetite of road plavers for BOT
projects,

Crop in takers Tor BOT Toll projects

Mator Toemineted profects dave aor baen inciuded

Saurce:; CTRISIL Research

In the lzst few years, the government has stepped up its allocation Lo the roads sector, but has simultaneously increased ils
target for execution disproportionstely, Whils the Ministry of Roads and Transzort (MoRTH) had set a target of 8,000 km to be
executed by WHAL for fiscal 2017, anly sbout 2,700 km was actuzlly executed. In order to achisve these steep largets, il

kerams essential for the government Lo develop a new PPP model to improve private parlicipation in the sector.



HAM to limit risk to developers and lenders

Tao boost private paricipation in the sector, MoRTH developed & new HAM modol which has significantly lower risks than the

BOT el and annuity models, These arg explained balow:

Comparison betwesn PRP road models

BOT Toll BOT Annuity Hybrid Annuity

| Entire project cost borne by
Project funding developer; Viability gap
funding capped at 40%

Entire project cost borne Developer has ta arrange for
by developer anky 60% of the project cost

Assured annu ity payments; | Assured annuity payments;

Developer aszumes traffic

Traffi 155k 2 traffic rizk limited b traffic risk bemted bo kigher
risk
higher maintenance costs  |maintenance costs
Inerease in construction Increase in construction : R
: 2 1 Developer it assured 30
I ettt i Ol period will reduce period will reduce no.of

semi annual payments

operational period annuities received

Entire inflation risk during  Entire inflation risk during
construction and Q&M construction and D&M
period is bartie by the period is borne by the
develaper deweloper

Project cost and annual
D&M payment adjusted for
inflatian

infatinn risk

Interest rate risk during < Interest rate risk during
] Interest rate risk during
operational period borne by 4 aperational period barne k-
operational period borne x
developer ] authority, interest pay ments
EvEIOpEr
¥ i limked b exbsting bank (ste

Imlerest rate risy

Terrmination
payment upon
LONCELEaNAITE No payment made No payment made
delault during
an cliorn

Payment made upan
complerion of ' milestone

Sovrce: CRISIL Research

Project funding: Wih the govermment oroviding Tos 40% af the project cosl, the arainolecs cantrizution in a HAM project can

he as low as 12-18% of the project cost, the balonoe is expected 1o be met timough debt.

Traffic risk: In HAM, traffic risk is reduced significantly as the developar = assored aof 30 semi-anneal payments irrespective of
the actual twll collected on the stroleh, Howevar, a5 1he ceveloper has o maintain the road, any signifizant increase in trafic

can increase manisnance cosls withaut any compensation for the same.

Construction risk: In the case of the BOT model, any increase in the construction period will reduce the operztional perod. In
{hie HAN model, the cporational pericd iz fixed at 15 yezrs rom the date of completion, Howsver, as par tha HARM madel

concession agresmant (MCA), If construction is dalayved beyond 270 days, the project will be terminatead.

Inflation risk: In the HAM model, the proiect cost is adjusted for inflation at regular intervals to reach the actual project
completion cost. Annuty payments to the developer are made an he basis of this adjusted cost themehy comaensating the

developer for inflation. Annual Q&M paymenis 0 the developer are also adjusted for inflation every vear.

Interest rate risk: The Authorty makes semi-annual interest payments to e developar which sre linked (o the pravailing bank

rate, This protects the developer from any unforesean increase in interest rates during the operational pariod.

Termination payment upon concessionaire default during construction period: This is a2 major concern with lenders in
the case of BOT projects as no termination payment is made if the concessionaire defaults during the canstruction period.

Beaaring tnig in mind, the HARM allows for some cayment iF 20% of physical progress is achieved,

Still some concerns remain

Low prometer contribution remains bone of contention



I'his s the biggest concern that lendars have with the HAM model. As the promoters contribution in @ HARM project can be as
I a5 12% [even lower T actual cost of construction is significantly lowser than the Sid project cost), promoters have Fite skin in
the project and herce, can desert it if something goes wiong.

Ag a result, inancial closure of projects invelving developers without an established track record has been delayed, while
larger, well reputed developears like MEP Infra, Ashoka Buildeon and Sadbhav Infra have been atle o lie up funds for teir
projects, One project which had been awarded to MBL Infra was terminated due to this reason and the oroject has now been

re-sevardad 1o Sadbhay Infra,

Of the 28 HAM projecis awarded by NHAL I February 2017, 14 have achieved Tinancial closure while 8 olhers have crossed
the 150 days limit within which fnancial closurs is expected,

Cosl overrans can severely impact developer returms amid fxed payments

Sinee the developers revenues in a HAM project are pre-determined as & proportion of the bid project cost, any cost overrun
furng construction can severaly impact developer returms. This is unlfike in the case of a BOT Toll modal where the developer
cauls anticipate higher 1ol revenues in the future. An analysis of 25 HAM projects shows a 10% cosl overman @ resullin g =200
bps declng in developer retums. This coupled with the fact that developer contibution in & HAM project is quite low zan
significantly increase probability of cencessionzaire default in the event of cost overuns.

ILin hence prudent Far lenders o fund projects with the condition of higher uplront promaler conlibution,

Frojects bid at high bid project cost and low Q&M gquotes should be proceaded with caution

A HAM project is awarded to the player who quotes the lowest bid price. The bid price is the NPV of the big project cost (BPC)
and the first year Q&M cucte, Hence, a project can be awarded to a playes who quotes a bigh BPC and a very low O&M
Guote.

In such a case, it construction cost falls significantly below BRPC, 2 clayer can recover his investment during the constriction
pericd izl from conslruction support provided by NHAT theseby ozening risks of concessionaire dafault,

It is hence recommended that promoter contiibution in such prajects be increased.
Latest amendment to MCA to aid upfront promoter contribution

Larger eguity contrisution from the promoters in the early stages of construction will reduce probability of cancessionaire
cefault. Also, the latest amendment w the MCA (Deczmber 2016) has chanoad the amount of termination payment {for all
scEnanics) o a lower proportion of bid project cost during the initiol stages of construction thereby encauraging lenders o
demand higher upfront contribution from the promoter,

Flaasa refar to annexure o fng delalis on change in terminston paymont,



(R Hybrid Annuity Model: HAM: Project analysis

ERISIL Research cared cut an analysis of 26 hylrid annuity model (HAM) projects awarded by the Mational Highways
Autherily of India (NHAL to determine project returns, For this analysis, the following assumplions have been considerad:

« A debt-aguity ratio of 75:25 over the bid project cost
« Costof debt of 1%
= The aclual cost of constraction should be equal to the MHAI benchmark cost

 Major maintenance is camied out onee during the operational peried

HAM payment structure fo ensure comfortable coverage ratios

In Movember 2015, tha MoRTH (Ministry of Road Transport and Highways) released the amended MCA (model concession
agreement), whers the major change was the alleration of tha annuity payment schedule. n the first MCA (June 20015) annuity
payments were more back-endad - the developer received only 8% of his investment in the firs! fve yvears of operations.
However, 25 per the new schedule, the developer will recsive 25% of his investment within the same time period.

The purpese of this amendment was to improve the comfort for both the developer and lender, by increasing cash flows in the
first fews vears of operations when the interest outgo is the highest,

An analys's of the 25 HAM projects revealed that all the projects had an average debt 2endce coverage ratio (DSCR) of at least
1in the first five years of operalions and 2 projects had @ DSCR of more than 1.5 in the: same time periac.

5 projects nad & minimum DECR of less than 1, However, this is ususlly in the ast few years of operations, when the interest
payments from the suthority are the lowest,

DSCR spread in 25 HAM projects

Source: CRIBIL Resvarzh
Coverage ratios to remain healthy even with higher frequency of periodic maintenance

The MCA does nat specily the numier of times a developer would have to carry ot perodic maintenance durng the

aperational period, While mest projecis are expected to be maintained with only a cne-tme periodic mainlenance. thera might
be & requirement for the developer to carry cut the perisdic maintenance twice. Our analysis of the 25 projects reveals thal the
average DSCR over the life of the preject in such 3 scenario is stil mainizined st a healthy 1.2, compared with 1,28 in case of

only one-lime pericdic maintenance,

Most projects to provide comfortable returns to investors, room for alteration

of debt equity for better comfort exist

Our analysis also indicates that all projects except one will provide praject relums above B% providing reasonable comiort 1o



lerdars

Project IRR spread in 25 HAM projects

Sourea: CRISIL Research

Only ene project has an IRR of about 5%, as it is believed that the project was bid aggressively - the bid EPC coet s lower than
the MHAI's estimated cost. Also. the praject has been awarded Lo a plaver, which is new at executing nationaHevel PPP
projects, The praject has not yet achieved financial closure and has crossed the 150-day fmit, within which the financial closure

iz expected and i5 hence believed o be at a risk of baing terminated.

Equity IR spread in 25 HAM projects

Saurce: CRISIL Research

& large chunk of the HAM projects snalysed are expected to provide the developer with a return of uzwards of 20%. These

projects with sech high expectad refurns mosthy fall in one of the two categories.

« Projects thetwere awarded woen HAM was Trstiniroduced and competiton was very low, allowing players to bid at a
high premmium

« Greznfield expressway propects and oiee projects with higher technicel complexity, where competiion is lower

About enht projects are expecied f2 provide an equity return of less than 10%. However, three of these eight projects ans
contiguous stretches awarded to the same developer; hence, they can resuliin a considerable cost savings, providing betler

returns, Any cost savings on account of economies of scale have not been taken into account while calculating the retums.
Higher equity contribution to aid financial closure

Of the eight projocts that have not achieved the financizl closure (despile crossing the 150 «day limit), four are expected to
provide the ceveloper with relurns greater inan 10% at a T5:25 debt equity ratio. Hence, the financizl closure of these projects

can be achioved by reducing leverage the gearing 2nd increasing promaoler conlribution,

Cost overruns to highly impact developer returns



As the revanue slrsam in e HAM project is fixad as a proportion of the bid project cost, any cost averun can severely impact
developer returns. For our sample of 25 projects, a cost overrun of 10% can reduce eguity returns by =800 bps, Faor this

reascn, some fenders are insisting on 100% upfront equity contribution to reduce chancas of concessionaire defaull in case of
large cost cvarruns.



y '] Hybrid Annuity Model: HAM: Competition and Current Status

Competition intensified in first half of fiscal 2017...

The Mational Highways Authority of India [(WHAD started swarding projects under e hybricd annuity model (HAM) in fiscal
2016, The modsl ook off &t 2 slowe-than-expectad pace, with only two to three playvers participating, Only about 350 ki
was awarded in the fiscal, much lower than the MHAI's initial target, mostly due o stakeholder apprenensions aboutl 2 naw,
unizsted modet,

Howewver, participation increased significantly towards G st half of fiscal 2017, with over nine-len bidders for each project.
Many new players such 22 Agroh Infra, APCO Infratech, and Kalthia Engineering entered the MHAI public-prisate partnership

SpECE,

however, lenders cautious approach has reduced competition sharply

OF the 28 HAM projects awarded by the MHAT I February 2017, 14 have achieved finarcial closure while einhi others have
crossed the 150 days' limit within which fnancial closure is expected. Four others sre just s month from cressing the fnancial
clesure deadline.

The financial closure of some projocts, mostly those awarded fo players without an eslablished track record, has been delayed
as lenders are concarmead with he low develaper contribution. The lerders concan over concessiongire cofaull in such a case
i5 mush higher.

&5 2 result, HAM projects awarded in March 2017 witnessed lower participation of 5-6 bidders on avarage per project as
companed with 510 in August 2016, Compettion reduced since first Dall of fiscal 2017

tofe; Data for fdaroh 3097 is hase on analysis of § ool of 17 pogens seasded by MHAS

Source: CRISIL Rasna ch

Lower competition levels to increase NHAI, lender contribution

Wiih compeliton levels now decreasing, projects are expected to be awsrded al a higher premium to the MHAL cost. For
cxample, one project which was frsl awarded in June 2016 and later torminated has been re-gwarded in Marzh 2017 at 13%
higher bid price. This will result in higher MHAL outflows. Also, if the debt progorion is maintained, lenders’ contrbution Lo the
project will zlso increase in exchangs for 2 higher level of lendar comfort.

Higher upfront promoter and authority contribution to aid project funding

Of the 28 HAM projects swarded by the NHAL I February 2017, 14 have achicved financizl closure while eight cthars have

crossad the 150 days' imit within which financizl closure is expected.

Status of HAM projects awarded upto Feb 2017
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Amendment to MCA to make promoter and autherity contribution more upfront

Financizl closure for projects awarded post December 2018 i5 expectad o happan mare smoothly following the smendment to

the madel concession agraemsnt (MCA} in Dacember 2016

Az per the amendmerl, construction suppart by the autholy will come on 10% physical completion of the project as comparod
with 20% in the previcus MCA. Alsa, lenders can receive a termination paymenl ugon concessionaire default an anly 20%
physical progress as compared with 40% in the previous agreement. As perthis amendment, the termination payment {for all
scananos) has been changed to a lower proportion of the bid project cast upon the achisvement of the first three payment
milesiones, tharehy encouraging lenders fo demand nigher equity contibution fram the promoter in the initial stages of



construction.
Flease refer (o aonesurs fo fnd details on chaogs in terminabion payment.

These amendments are targeted at improving lender comfort. Lenders had eardier raised concems over litthe equity from coth
the developer and the authority during the initial stages of construction.

Projects awarded prios to December 2016 whara landers lill have concerns owver the promolers credibility are also expected (0
achicwe closure with the condilion that the premaoter contibutes higher equily during the initial stages of constriction. As per
aur interaction with industry players, lenders are demanding 100% upfront eguity cantributicn from the cromoter,

These orojects may alse have o settle for a lower debt proportion,



(LR} Hybrid Annuity Model: Annexure

Hybric annuity model Bemi-annuity payment schedula
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(R} Toll-Operate-Transfer: Summary

Success of TOT could bring Rs 400bn worth investments until FY19 1o WHAI

Development of TOT model need of the hour

The toll-operate-transfer (TOT) is a new PPP model intreduced by the Ministry of Read Transport and Highways (MoRTH) for
the maintenance of roads. The model invalves leasing out of cperational nationzl highwsays for perods as long as 20 vesrs to
collect toll revenue in return for one-time upfranl paymeant @ the government. The successful implementation of this model is

essential io the seciar given:

» Weak financial position of road developers resulting in most projects now being executed using public funds theraby
putting siress an NHALS funding position

» Inureased awarding on EPC contrants will translate into more projects to be maintainzd by MHAIL theretry ulifizing NHALs
Bandwicth and funds. Around 8500 kms are being maintzined by NHA oday and th's nurmber is axpected fo more than
double aver the next 8 years,

« Weak participation of O&M playars in existing PPP models for maintenance (OMTY due fo probloms exgerienced in the
past, Only about 6-7 D&M players in the country cortinue to participate in OMT orajesis luday

A nascent model even globally, TOT comes with some crucial concerns

The Ministy releasec the TOT MOA in May 2016 after implemanting several recommendations fram siakeholders., Still, some
COnCeErns remsain pertaining o latent defects in the projects that c=n significantly increase mairlenance costs, absence of
compensation in case of traffic falling significantly below MHAL estimates 20 develapment of alternale routes, Since flese
concerns ars yvel to be addressed, in flows from this model are nol @xpected before the second balf of the nest fiscal,

The TOT has been adopted anly in a handful of projects even qlobally and this Fighlights the risk inherit in projects of this
nature. The Indiana Tell Road Company in the United States had filad for bankiuptoy in 2014 due 1o aclual traffic falling below
astimalas, Also, in soma projecls, the gap cetwesn the first two bidders was very high underscoring the difficulty in valuation of
projects whose revenues depend on traillc movement for leng time periods. Waluaton of these projecis is expectad o be even
mire difficull in & develaping country like India whers events ke commencement of the Dedicatsd Fraight Coridor and
implementation of the Goods and Services Tax can significanlly impact traffic orowlh and composition

TOT could target new category of investors along with participation from
existing players

CHaM plawers in the countre ara shying away from existing PPP medels lor maintenance as a result of problems faced in the
past D&M playsrs were inshle to effectively manage traffic risk while periodic paymernts to be made to MHA| were increasod
irrespectivie of tralilc growth. Also, players felt they were penalized heavily dus to their low bamaining power with the Authority.
Hensce, interest for OMT fall down drastically,

TOT hence targets a new calegory of investors who are averse towards construction risk but are interestod in makng lang teamn
Investment in the countrys infrastruciure, These include soveraign wealth funds. pension and insurance funds. Even INVIT's
through thelr SPV's can dirsclly padicieate in bigding or Bidders can transfer their projects to INYIT's afier 2 vears of bidding.
These investars are expected to tie up with local Q&M players to camry out the maintenanae activity, We believe this would
sigrificantly aid reducing risk for TOT kind of projects.

First 75 projects to bring in Rs 400bn; can support construction of 2800 kms



The firsl 75 projects that are axpectad to be offered under this model aggregate a length of 4500 km, CRISIL Research
estimates they can felch the NHAI Rs 380 billion to Rs 420 bilion, providing a relurn en equity between 14% and 16% lo the
TOT concassionaire.

Considering the average cost of constructing a four-lzne highway to be Rs 140 million (excluding land cosls), these funds can
airl the construction of approximately 2800 km of national highways, which is close o lhe CRISIL-estimatad MHAL construction
for fiscal 2017,



(W1l Toll-Operate-Transfer: TOT: Key features

NHAI paves the way for new road maintenance model

Under the newly fomulated wli-opsrate-transfer (TOT) model, the Maticnal Highways Authority of India (MHAL will transfer
ownership of operational highways to private entities {the concessionaire) for a fixed period (the concession parod), The
concessionare will make a are-tims ugfront payment {concession fee) to the Authority in exchange for the right to collact toil
on the stratch during the perod, durng which the concessionaire will be respansgibie for maintaining the road.

Key fratures of the TOT mode|

Canzessior period 30 raars
Bugding paramater Concession leg
Paymenl gchednly Ci-Rirme uplvant payren 1 HHAI

Reaponsibtes of

T Makntenanca and Tallin
COncessianaing e

Concassianale ravenie  Toll collecta

WNate: Concessiont perlod &f 30 pears as per the model concesslon agreemen! ralassad by the mimnds iry of road transport and highways Sowe CREEN

Hegesnok

Working of the TOT madel
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Saurce: TRITIL Fagaarch

The projects to be offzred undsr the TOT model were masthy built using public funds {cash contracts or enginesering,
procursmant and canstruction contracts), Howevar, as of now, the govemnment also proposes to offer a faw annuity projects
undar the TOT model (please refer fo annaxure for EFClfannuity projects] whearein the onginal concessionaing will be
respansible for maintaining the road il the end of the concessian period while the TOT concessionaire will only be responsible
for tolling. Ab the end of the arltrruity concession period (called the operations and maintenance or Q&M handover date), the

TOT concassionaire will take owver the maintenance.

Hiowever, CRISIL Research expects annuity projects may nol be immediataly offerad undor the new model. This is becausn
potenlial TOT players have expressed concermns that the project may not be maintained up to expected standards by the
original concessionaire, thereby making it dillicult for the TOT concessionare o assess maintenance costs.

MHA&l plans to offer projects in bundles, with each bundle comprising projects which meay be:



« Contiguous o ensure oparational efficiency, or

« Diversified across states to reduce region-specific traffic risk.

Ministry targets 75 projects for bidding in fiscal 2018

The ministry of road transpart and highways (MoRTH) released the draft of the TOT madel concession agreement (MCA) in
May 2015 The ministry has been holding discussions with prospective slakehalders on & regular basis 1o address thair
concarns over the new modal.

IMajor milestones in TOT

g 2006 CCEA

Play 2015 aporove; TOT
rinistry relaazed madelMiristry
first Draft MACA for shortlists 73
T = T
May 2016 Sept 2016 AFQ
Ministry releazed iaveted for
PALCA for 70T Technical

cansultants

Source; CRISIL Resaarch

In May 2016, the ministry came aul with an MCA that conlzined sevaral important chenges from the draft version W increasze

stakenalder comfort,

The mast imporant changes include:

Termination payment: The drafl MCA had no provision for a termination gzyment upon concessionaire defsult, which was
an area of concam for lenders, Based on stakeholder recommeandations, the Authority will now pay 70% of the adjusted bid
value in case of concessionaire dofadlt, providing sore comfon 1o lenders,

Competing roads: Dovelogment of sompeting reads has slways been an issus since it can lead to significant traffic diversion,
Ever when tripartile agreemenis have been signed by the MHAD with stale govermments to not develop alemals routes, there
are several instances of these agreamanis being viclated,

A new clause has bacn added i the MCA directing that if a competing read has been developed, then the concession perdod
will be increased to compensae e loss in revanue due 1o s diversion. Alse, the toll f2e on the new route has to be 25%
higher than on the initial mute,

Concession period: The MCA increased the concession podod to 30 years from 15-20 years in the drall MCA, Howewver, the
actual concession percd may vary project-wise,

[Fleasa find full list of these amandments in the annexura).

In August 2018, the Cabinet Commitize on Economic Affairs (CCEA] autharised the MHAD to monetise ils road assels under
the TOT model Of 104 such projects - aggregating 6,042 kilometres - under the NHAI [projects listed in the annexura), 75 with
an aggregate length of 4,400 km have been shortlisted for the first phase of TOT,

Some concerns yet to be worked out

Even with the MCA taking care of many concarns, a fow stil remain to be addressed belore formal bidding commences

under the TOT model



Latent defects

Concern; Qur interactions with stakeholders indicate this remains the biggest coneern regarding the TOT model, The MHAL will
appoint technical consultants to evaluate the project's condition pric to awarding il under TOT, The concessichaire alsa has
the opliion 1o do the same. Howsver, major ssues with projects can 9o undelscied avon in g thorough exzmination only to
surface during the concession perod, thereby significantly increasing maintenance costs.

Recommendation: Stakehalders are of the opinion that costs borne by the concessionaire (o fix these lalent defects should be
borme by the Authonty as it is not possiole to acesunt for {hese costs in their bids. Howewver, how the Authority 2nd

concessionaire decide what comprises the stent defects nesds ta b addressed
Limited upside potential with unlimited downside risk

Concern; Veriation in traffic is the largest nsk urder the TOT model since (he entre ravenue is from Wl collected and for a
perod as long as 30 years. In this scenaric, there is no provision to compensata the concessicnairs in case aclual traffic falls
below even the NHAlS estimates. However, as per the MCA, if traffic exceads 90% of the design capacity in any one year,
alternate rouies can be built without any compensation,

Recommendation: Stakeholders expross that revenue from traffic be reviewed ang any signifeant deviation from iritial
estimates bevond a sarticular level be compensated by an incresss in the concession period,

Competing roads

Concern: According Lo the MCA, if the langth of the aliernate route is more than the criginal roule by mare than 20%, then the
road is not considerad to be & competing road and the concessionaire will nol he entitled to any compensation.
Recommendation: Stakeholders believe this remains a major grey arsa in the MCA 55 commuters may sl prefer to take the
longer reute §F 10 is mare convenient in terms of the numser of lanes, qualiy of the rosd, ete, Tharefore, ey helieve the

conditicn should change from one project to another,



LE:¥i] Toll-Operate-Transfer: TOT: Need and benefits

NHAIls ambitious execution target needs more funds

In last few years, government has stepped up s allocation 1o the roads sector, but at the same time has disproporionataly
increased its targel for execution. The Minisiny of Roads set a target of 8,000 km exsculion by mHAl for fiscal 2017, while
actuzl execution was only about 2,200 km in the pravious year.

At the same lime, costs o be bome by MHAI have skyrmcketed in recant years as a result of incressed land costs gnd higher
execution of publicly Tundad projects. Expenses are expected to rse furhor fallowing & new policy on arbilral payments and
increasing recourse to the hybid annuity model (HAM), under which 40% of the projact cost is borne by the awacding autharity,

mHAI cost break-up (Rs 280 Lo in 2008-17E

Land acquisitian,
ATH

Arnn’ L pEy THENE,
b .
ke nlerarcs. 1is

Saurce; NHAL CRISIL Research

In view of increased targets and kigher sosts, the ministry and NHAL have been explofing nes ways af funding sush as
borrowing fram institutonal investors (LIC snd EPFO} and masala toneds, They are now aggressively pursuing the toll-operate-
transfer (TOT) model, urder which they stand to receive upfrent payment for thelr aperational projects.

NHAI to need higher allocation of funds for construction costs in coming years

Post the debacle that enguifed the roads sector telwenn 2011 and 2013, private particization dipped significantly as a resul of
weak fnancial position of players and fears of dsks surrounding the build-operale-transfer {BOT) madal. This is reflecled in the

awarding bresk-up, given bolow.

Significant shift in NHAI awarding
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In the past three years, BOT projects have lost out to EPC (cash) projects 25 the latter reguirs imiled upfront capital and
imvalve lower risk.

T boost privale participation, the government infroduced HAM in fiscal 2016, whergin 40% of the orcjoct castis o be funded
by the government and the remaining by the private developer, This model ook off aka ralher siower-than-expected pace in
figcal 2076 and only ~350 km were awarded, However, participation of players in these projects imeroved significandy this
year, in the first 3 quarters of this fiscal, almost half of the projocts awarded wero under HAR,

Following this trend of awarding and higher time taken for financial clesere of BOT projects, execution owver next lwo yeas

will be dominated by EPC and HAM projects. Execution of these projests will put stress on NHALS financial pasition
Land cost, arbitrage laws further fuel NHAI funding needs

EHALwill have higher outflows than in the past, as the cost of acquiring land hes incregsed by 2.6 times i the last three years
following the new Land Act (RFCTLARR 20133

Al=o, government apencies are now mandated o deposil 75% of arbilral awards which are in fzvour of contraclors and further
chalenged by the agencies. Total oulllow for NHAI from thiz mandate could be up to Bs 80 cillion over 2016-17 and 2017-18.
As of Januzry 2017, NHAI has already receivaed demand for payment of Bs 24 billion as part of this policy and has released Rs
4.3 hillian.

Execution bandwidth a priority for KNHAI

There are other existing models for maintenance and Lolling of oparaliona’ projects, namely, the operate-maintain-ransfer
(OMT and the toll fee collection modal (models discussed in Comparson: Typas of maintenance contracts chapter), Howaver,
these contracts are for a moch sherer pernd of time and hence reguire conlinuous NHAL intervention for re-bidding of the
projacts. With the TOT medel, the concession perdod g currently expacted to ba 258 long as 30 yesrs; this will enzble MHAs

bandwidih o concentrate more on project develooment and up-gradation,

Evolution of PPP models critical for road maintenance
Only 40% of required funds made available for maintenance of NHAI stretches

Naineranco of reads has been an the backbormer due to non- availability of funds and bandwidth with MHAL to efectivaly
manage cperations and mainiain completed projects. As par our interactions with NHAL cnly about 40% of the total reguired
funds for mainienance were made availacle in 2015-145.

MHARS foous so far has been on development or up-gradation of projects, as a result of which thers is now a compeling nesd

to stop up road maintenance nthe country,

MHAPS Q&M roguirement split



o Tatal telling length under NHAI
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Sovrpe: NHAI, CRISIL Research

Length under NHAI for maintenance to double in next five years

Currently, NHAI undertakes maintenance of about 6,500 km {(see above) of roads through public lunds, This number can riss
sharphy by almest 8,000 km -- as MHAL in the past few years bas awardad more projects on czsh contract basiz where the onus
ol maintenanse upon completion of the defect liability parod (pericd when the read iz maintained by the contracten) is on the

awarding autharity. Hence, NHAI is now focussing on developing PPP mainlgrance contracts,



 I:Kt] Toll-Operate-Transfer: Comparison: Types of maintenance contracts

Prevailing maintenance contracts inadequate

Most prevalent maintenance models hit a road block

A model similar to toll-cperate-rransfer (TOT) already exists for the maintenance of roads calles the Operate-Maintain-Transfer
[OMT) Howevar, tncler GRMT, the concession period is much shorer, frem & to 8 years and the payment is made to the MHAI

over the enling concession pericd.

Comparison betwesn TOT and OMT models

Concession period B9 years

Biyment hudiille One-time upfront Yearly payments increased
payment to NHAI by 10% each year

Type of maintenance Routine and Pesiodic  Usually enly Routine

Sovroe; CRISIL Research

D&M players inability to manage traffic risk led to failure of OMT

Wehen MHA first introduced OMT in 2011, many small Q&M slayers parlicipatad in these projecis. Howsevsr, tha inability of
thesa players lo effectively forecast traffic for the duration of the concession pariod led tn & rapid decrease in interest for this
model, While players faced several issuas with the OMT mcdel, the malor issue was Ll the concession les was ncreased oy
a fixed T0% every year, imespective of actual traffic movemnent.

As a result, ey anly about 8-7 large O&M players continus to participate .0 OMT orojecis. These handful of players aro
unable ta cater 1 the larpe maintenance requiremants in the country.

MER Infra 5 2550
Frakash Asphaltings k] 2400
Dinesh Chandra Aganwal 2 2200
SM5 Infra 2 1600
Patel Infra 1 1= 1050

Spurce: CRIZIL Fesearch

fajor issues Taced in OMT model
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+ Dedicated Q&M players lack the ability to efficiently forocast traffic for the duration of the OIT concession poriod. Also,
as parthe OMT contract, the concession Tea (1o be paid by the concessionaire 1o the MEAL hos to be noreases 10%
annually. As a result, players gol their fingers bumt on these projects as traffic slowed down and concezssion fees

continued 1o ngs,

» Toll exemptions and srxtests at toll plazas continuee to effect wll collections; cxemption on en average pan-india is as

high as 124% of the toll collzction.

Regulation risk

= Low bargaining power of concessionaire: OMT maodal quickly lost its pooularity amonn smaler Q&M players a5 their
pargaining povwar with the MHAD was low. Players fait thet conditions 1aid out were too stingent, while penalties imposed

were too high. Increase in costs due fo change in scope were reimbarsed by the MHAT 2nd vsoally resulted in disputes

« Competing roads: Altlemate routes were developed by sale agencies resuibing in traflc diversion despite signing of tri-
parlile agresmeants. Furthenmore, no coripensation for these alternate moutes was provided to the OMT players.

Toll fee collection contracis only curb toll leakages

Another type of contract widsly used by the MHAT In cperational projects is the toll fee collection contract, Under this contract,
road maintenance is undedaken by the NHAL el through a separale G&M contractor and the concessionairs is only

responsitle for ol collection with & fixed share or an opfront fae given to MHAIL

This model only ensunes reducton of ol leakages, while maintenance of the road can suffer due fo scarcity of funds at a
central level, Toll fee collzction contracts are short duration contracts, ranging between 1-2 vears, theraby requinng regular

covemment intervention and hance, high agency bandwidth utilisation.

TOT can play vital role in maintaining highways
TOT to bring new category of investors into play

As a result of the issues faced by Q&M players in the OMT model (menticned above), their paricipation in PPF projacis
dropped significantly and they continued to work 28 O&M contractors, With a purpose to ravive private participation in
maintenance projects, the govemment has decided to roll out TOT medel to attract a whole new set of players. The modsl aims
fo elicit interest from a new category of investors- institutional investors which include domestic and foreign pension and

nsurance funds, sovaraign funds ate,



TOT medel will be suilable for these investors as thay do not have the ability 1o take on construction risk but are inlerested to
mzke lorg-term investments in the country's road infrastructure. These players are expectad to appaint local D&M players 1o
undertake operation, maintenance and tolling of the road during the concession perod, thereby creating good opaoriunity for
Q&M plavers as well,

Advantages of TOT over previous models

Effeclivensss of different maintenancedlolling contracts

Rewases NHAI

brardwdif ‘ . “
Cuilbes Leakages ' ' ‘
Ensures gaod

cuiaity of roacdy . ‘ y

Mata; Bhaalag moresents efacivenszs i respective parametes

- Releases NHAI bandwidth

As the TOT concession agreament is for long term {up to 30 yesrs) as compared ta 6-9 wears in UMAT and only 1-2 vears in Loil
fee collection contracts, MHAI intervanticn Tor re-awarding is required only once in 30 years, thereby significandy releasing its
bancwidth. Offtake of TOT modeals can, hence facilitate MHA to concentrale on its oo responsicilities- uporadalion and
developmeant of new projects,

= Curbs leakages

In &l the aferementionsc models, the concessionaires revenue comes sulely from the ol eoliected. Hence, all the threa
madels provide effective solutions to curb toll lesksges. However, the TOT madel invales & Ionger concession period, thersby
incentivising the concessicnaire to invest in technalngy o ensure botier ol olection praclices.

- Ensures improved quality of roads

In toll fea collection model, the contractar is nol responsitle for mzintaining the rosd a5 maintanance is undertaken by NHAL
through snother contractor. Henae, mainlenance of such projects can be affected due o lack of funds and AN POWET,

In the case of OMT, while the mainternznce responsibility lies with the concessionaire, since the perod is usually only 6-5
years, wards he end of the concession parod, it is obsorees izt the quality of mzintenance works reduces in order 10 save
costs. Furthermors, OMT contracts ans formed in a way 1o avoid poricdic maintenance, thersby putting the rosponsibility of
periodic maintenanae back on FWHAL

Qualily of maintenance work caried out through a TOT contract s expected to be supenor since any sugserficial fix of defecls
will anly pose bigoer prablems to the concessionaine latar during the consession period.



p{iRI] Toll-Operate-Transfer: TOT : Expected Agency inflows

First 75 projects could fetch NHAI Rs 400 billion

The first 75 projects thal are expecied w0 be offered under the loll-operste-transfer (TOT) model agoregata a length of 4500 km,
CRISIL Resaarch estimates they can felch the National Highways Autharity of India {MHAN Rs 380 illion to Rs 420 billicn,
providing a return on equity betwesn 14% and 16% to the TOT concessionairs.

Considering the average cost of constructing a four-lare highway o b Rs 140 million (excluding land costs), these funds can
aid the construction of approximalely 2800 ke of natonal highways, which is close to the CRISIL-estmatad NHAI conetruction

for fisoal 2077,

However, we believe these funds cannot be raised in a short pariod and will be spread across one to beo years 25 the TOT

madel is very fresh and will face some teething troutles,
Dedicated freight corridor can impact TOT inflows

The expected fund inflow of Rs 400 billion is lower than the intisl estimale of about Ps 700 gillion by (he ministry, mostly as we
have taken 2 more consenative estimate for lraffic growth. We have considered the anticipaied operationalisation of the
dedicated freight corridor (DFC), whizh is expected to impact road freight rraffic. About 2,280 km of the DFC of the planned
3,360 kim pass through states where \he first 75 projects for TOT are lnoated, [Please rafer to the Annezuce for the
goographical spread of TOT projects;.

While the actual impact of the DFC on traffic will depend on the speciic streteh, we have taken an agaregate traffic volume
growth of 4% per vear leading to a revenue growth of 7-A% for the next 20 vears

Traffic assumations fo play & major role in TOT valiation

Rs bn

“B%

~10%

~13%

Spurce: CRISIL Rescarch

Success of TOT to open large investment opportunity in the sector

Since fiscal 2014, the MHAI has been awarding most of il projects on engineering, procurement and construction (EPC) basis
and s mxpected to do so for ot lzast the nest twe years, Most of these projects have a defect liabilily periad of four years,
during which the contractor is responsible for carrying out maintenance. If the TOT madel proves to be successiul, then post

the completion of the defact lazility pericd, thess projects are expected to become candidates for the TOT model,

Since facal 2014 Gl December 2016, the NHAD has awarded approximately 11,300 km, of which & major chunk of £ 000 km
hes heen gwarded an the EPC mode, These 8000 km can be offered under the TOT model in the next 5-6 vears.

TOT potential

1%

~470

e

~SK)

14%

420

T2l

~750



104 NHAJ projects
aggregatinga length
of 6500 kms

* Expected to be offered on TOT over
the next -3 years

8000 kris of EPC
projects awarded
from 2013-14

* Expected to be offered on TOT
in the long term
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yx Ml Toll-Operate-Transfer: TOT : A global perspective

Only a handful of projects monetised globally

The Miristry of Road Transport and Highways (MoRTH) has been setting ilsell unprecedented targets and, o support these
targets, it has been axploding new meachanisms of funding. The toll-operate-ransfer [TOT) modal can be considarnad a bolkl

mowe by the ministry, as this model has been used in a very few projecls even globally.

A list of TOT projects implementad globally
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Global examples underscore valuaticn-linked concerns

Valuation of @ TOT project is not easy, since revenue depends on traffic and history has shown us that there is a lot of room far

erarwhan it comes to forecasting traffic, OF the few projects that have been cffored on this mode! in other countries,

discrepancy in forecasting traffic for lorg concession padads come cut guite dearly,

Indiana Toll Road {ITR)

Wacouaire and Ferrovial paid about $3.5 tn to collect to!l on the praject for 75 vears. However, in 2014, the BPV forme for the
same, ITR Concessicn Company LLC, filad for bankruptey. This was cavssd majorly by the overestimation of traffic by the
authorities snd the company. Traffic fel significantly below estimates after the 2008 recession. In the process of aggressive
bidlging, the wirning bid was 33% higher than the second highest bid,

Chicagoe Skyway

& consertium formed by Cintra, & Spanish comparty, and the Macauarie Group took over the toll aad by presenling a bid
that surpassad the seoend-highest bid by more than 51 oo (the winning Bid was $1.8 &n)

India not strictly comparable with foreign projects

WValuation of Indian projects expected to be harder, traffic more prone to deviations

Traffic composition of Indian road trafic is stardly different from that in other counlries. A whopping 65% of India's freight
travels on read, as compared with anly 40% in the case of the United Stales | and enly 22% in the case of China. A higher
proporticn of feight traffic makes the trafic more gyclical and, hence, more difficult 1o forecast.




Alzo,

given that India is a developing country. @ number of upcoming events - in the famrm of the imelementation of the Goods

and Services Tax and the commissioning of new rail lines, especially the Dedicated Freighl Corrider, (DFC) - can significantly

make traffic projection very difficult for perods as long as 30 years incregsing rsk levels associated with the TOT model.

Bidding parameter vary between countries

The bigding parameter for TOT in India is the same as thal used in projects inthe US, Projacts in the US weare awarnded to the

kicldar, which offered the highsst upfront cayvment.

However, in France, bidders alzo had to provide an industrial olan far the area around the project. Thus, the bids were not just

evalustad on the bidding amount, bul also on the qualilative aspects of each bid,

Takeaways from global examples

Toll rates: Tha concessicn far the Indiana Toll Road(ITR} prescribes wll rale increases as the greatar of 2%, CF1, or per
capita thersby ensuring a minimum revision of 2% per year. Most projects considerad for TOT in Indig wers awarded
prior to 2008 theraby linking toll revision compiately (o Wholesale Price Index (WPl Hance, toll revisicn can avion

become negative in years with nagative WP,

Traffic composition: In the case of the Indiana Toll Road, aboul 65% of Wl revenus is gensraled rom comimercial
vehicles and this is considerad to be on the higher end. In Indiz, an everage 85% of ol revenuss is gensrated from
commarcial vehicles making traffic more cyclical. In projects with higher commersial traffic - likes of ITR- yoars in which
traffic falls below pre establish enchmearks | & provision is aloowead to waive cparators manisnance expendilure for that

yoar.

Concession period: The caoncession poricd for projociz in the Unitaed States and Canad= 5 as long as 89 years as the
traffic in these countries is mare stable than in a developing country ke India where traffic forecast for even 30 vears can

bcome very difficult.

Deabt service coverage ratio (DSCRY: 0 the case of 407 ETR Cntano project in Canada, rating agencies consider a
DSCR of 1.38% ard inthe case of ITR a DSCR af 13X in 4 downside scenano. As per lhe oroject lean aoreement of ITR,

tne tinancizl covenant is @ DSCR of at least 1.1x.

Gearing: The Indiana Tell Road has a debt equity ratic of 43:57. Qurinteractions with interested particpants indicate a

gearing of 70:30 for projacts in India,



pyH1l Toll-Operate-Transfer: Annexure: Projects and details

Modifications in TOT MCA from draft MCA

Amendments in MCA (2016) from the draft versicn (2015)
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Slate-wise spraad of first 75 projects
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History of toll collection of first 75 projects
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Proportion of EPC and annuity projects

Propartion of EPClannuity projects in first 75 projects
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List of first 104 projects for TOT
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p£ %] Thought corner : Ham in a Jam

Construction of at least 800 km highways could be at risk this fiscal, which
can clip the average to 9.9-10.4 km/day

Execution trimmed due to pending appointed dates for fiscal 2019

CRISIL Research has lowerad its execution farecast in National Highways Authority of India (NHAD projects for fiscal 2019 to
3,600 2,500 km from earlier anticipated 4,300 km, We estmate around 800 km of execution is at risk this fiscal bocause many
ey brid annuity medel [HAMY projects are still awaiting appointed dates seven months afler they wers awardard,

Appointed date is the de facto starling date of 3 project, when the NHAL hands cver ils contract leler o a developar or
coneassionaira,

CRISIL Research analysed 40 HAM projects amoundng to 19713 km {over 55% of tolal HAM awarding that year), awardad by
MHAL N fiscal 2018, Inall, 3,400 km of HAM projects were awarded last fiscal. Our analysis indicates many have achieved
financial closure, but most of them are still awaiting appointed dates on account of delays in land goguisiton o regulatons
clearances,

Our intgractions with stakenclders indicate land acouisition for most of the projects awarded is in the advanced stages, but
lenders would begin disbursemeants only after the mandatory 80% fand is in at least the 3G stage. Some projects could receive
their appainted cates next month, while some others ere yet to achievs financial closure,

The situaticn in projects awerded under the angineading, procurement, construction iIEPCY model is better than HAN. Typizally,
lznd acquistion is higher in EPC than HAM because the MHAI gets additional 150 deys buffer on account of fime faken by
developers for inancial closure, A sampls of EPC orojects awarded last fiscal shows ~54% have siarled execution,
Execution of NHAI projects
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Cost of land acquisitions by NHAI
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In the build-operale-transfer IBOT) era, execulion began oven i the land scouired was less. Bul this became a ke risk and led
Lo By decling in construction activity bebween fiscals 2012 and 2014

While execution could decelerate this fiscal, the cautious aperoach to HAM wauld bensfit in the long tarm by reducing risks.

Then there have bean concerns regarding the balance 20% land o be provided willin 180 days ot the appointed date, Some
projects in the advanced stages of execution are yel to receive the balance right of way, potantiaily affecting exseution. For
AITUL

instance, ore large road praject, which received the appointed dste on February 5, 2017, could execuls oaly 27% by July 2018
against a milestone of 49% because of delays in the shifting of various uliliies in the vicinity.

In case 100% land is not provided on time, road developers have two aptions:

» Aot right of way from MHAL and execule projects once roceives
+ De-scope parl of the project for which land is not available znd sdiusi the project cost on & pro-rata basis

Bul the oulcome will depand on individual strecchas and is finalised based on negelialions with the MHAL

Typically, NHAI pays annuity for a road stretch based on ol collactions. However, in some cases, incomplate construction

would mean na toll can be collecisd.

In Both cases, the NHADwill have to pay annuily to the developers which would put pressure on its irancial position. In the
past coupls of years, the ragulalor has increasingly depends=d on market barrowings.

Slages in land acquisiton

Source: KHAL CRISIL Rescarch

Delays, lack of financial closures could be risks to execution

Cutelthe 1,893 km of HAM projects considered far this analysis, around 380 km are pending financial closure. OF this, around
180 km projects have gone past the S-month window availzble for inancal clasure.

Caution on lending seems to be the main reason for delays in financial clasures. Cumrently, 11 public sector banks, accounting
for 18-20% of total banking credit, have been put under the Reserve Bank of Indias Prompt Comactive Action, which pronibits



them from lending to rsky segments, including under-constroction road projects.

Additionally, the shorl-lern lguidity arisis bas heighlensd risk perception lowards NBEFCs, resulting in an increased cost of

funds for them.

Dala show financial closures gre being achisved at an 80:20 debt to eguity ratio, resulting in an equity share of 12% of the tatal
project cost for & developer, And the EPC margin is 10-12%, Given the low equity share, lenders have tumed cautious. As an

offshont, this has meant higher eguity requirement for HAM developsers,

Delays in appointed date to snip execution to 9.9-10.4 km per day

Basod an the curent status of appointed dates in HAM and EPC projects awarded by the NHAI recently, we belisve axzoution
could reach 9.8 to 10,4 km par day this fizcal. This would be lower than the 1718 km per day estimalead, but battar than last
fizcals 8.4 kem per day,

Some banks corlinue o have apprehensicns aboul HAM, The number of banks interested in lending has balved compared
with the times of BOT projects.

The HAM model was created to incentivise bankers by lowering averall project risk so that thay could lend more o public-
privale pannership projects. It includes favoursble clavses such as guaranteed partis| payment rom the NHAD even after a

default by concessionainag and the subseguent termination of agreemant.



pZ: Xt} Impact analysis: Union Budget 2019-20

The investment of Rs 100 lakb crore for infrastructure over the nest five years was announced in the speech, implying Rs 20
lakh crore of spending per year, The central government allocation 12 infrastruclure is Rs 4.7 [akh crore for fiscal 2020,
includieg IEBR. Further, contnuabon of state govemment allocstions of fiscal 2019 in fiscal 2020 would facilitate another Rs
2.5 lakh crore. This would imply a 60% private padicipation, which may be a key monitorable, considering the imited number of
private players and the low risk-appetite of banks, which are the largest lenders, The increase in roed and nfrasiruciore cess

by Re 1 per litre shauld aid higher budgetary allocations for railways. Gess allecation for reads has declined.

The overzll aliocation for the roads sector has increased for fiscal 2020, However, the budoetary support to fhe MNational
Highways Authority of India (NHAI has fallen, The IEBR limit for WHAI has been increased 1o Rs 75,000 srore from Rs 62,000
crore, lpading Lo an increases in borrowings, The NHAIS bormwing has increased significantly at a five-year CAGH of 45% o Rs
1.6 lakh crore in fiscal 2019, due to significant increase in land prices (four-year CAGR at 36% to Rs 2.7 crore per hoolarg) as
well as higher share of enginearing, procurement, construction and hybrid annuity model crojects in the past few liscals,
Swarding has declined sharply to 2,200 kmin fiszal 2079 from 7,400 kmin fiscal 2018, amid land-acquisition worries, The risk

wiould remain in fiscal 2020 as well

The budget allocates Rs 80,250 crore for rural-reads constriction of 1,25,000 km under PMGSY aver tho noxt five yvears |
Howeaver, this wolld be significantly lower compared with 218,000 km constructed between fiscals 2005 end 2018

Snapshot of infra investments

FAgures n Rs crore
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Tolal oufiay foe inietny of il Avighon in FYZ0 has increased from 5§ 537 crarses in infenm Booget 2020 to Ry 12,637 in this
budget
REMGEY invesiments hava heen considered a8 revenue sxpandifure in e Ministoy of Rural Developrment ailocalions;

however, the invesimenis Include cansfruction of roads

Ralway allocation significantly increased from Rs 2.6 lakh crore of capex incured betweean fiscals 20171 and 2015 o closa to
Rs 6.1 lzkh crore over fiscals 2018 and 2020, However, ibwouldd still miss the Bs 8.5 lzkh orore lerget set for the same pesdodd

The autlay for the Ministry of Civil Aviation increased 42% in fiscal 2020 versus the revised estimale of fiscal 2019, This was

due to 25% increase (versus the fiscal 2019 revised estimats] in investiments by the Airports Autharty of India to Bs 5,125



crore 2nd a new investment of Rs 7 000 crore through IEBR towards Alr India Assel Hoelding Lid & special purpose vehicls
formed by the central government to transter dabt warth Rs 28,464 crors from Alr India and its subsidianes



¥&ZX] Impact analysis: Draft Logistics Policy-2019

The draft national legistics policy announced on Fabruary &, 2018, proposes to lower logislios costs as a percentags of gross
national product (GOP) by 300-400 basis peints 1o 10% over the nexl five fiscals by reducing the share of roads in domeastic
freight transportation and raising share of railways,

The chjective seems ambilious given thal the current stock of pliable trucks can cater to 0%, of total freight available now.
Altempts to reduce roed freight movernent would lead o loweing road freight rates and make the mada more competitive,
Maoreovar, resds may still be preferred for first-mile and last-mile transportation ard movemnent of non-Bulk commaditizs,

On avarage, the cost of freight transportation by roadways is Rs 2.580-2.00 per lonne-km, while the cost of waterways is barely
athird of thal. Railways is twice as expansive as watervays, Lowering dependence on roads for freight would make rad
construction madals with raffic risk less attractive, thereby exarting pressure on public Borrowings.

Lowering share of rugds would help reduce averags logistics cost
Rs f thin Roadways Railways Watenways
Auerdge eight rate 246.3 1.5 07r12

Saurna: CRISIL Regearch

Moreover, raizing the share of railways means addiionzl funds ta hujld capacities 1o meet higher traffic. This at a time when the
rallways Is likely to miss its fiscal 2016-20 capex target. Moreover, if rall and waterways nave to gamer a cumulative share of
=#0% of freight moverment, beth modes, which curently bave ~a0% dependence on bulk cargo, need to attract non-bule camg,

Goals for the next five years
v Lower logistics cost as a parcentage of GOP fram 153-14% (o 10%

o Align the madal mix, which is currsntly BO% for roads, 372 for raiways, and 8% for watenways, with inlernational
berchmarks of 25-20%, 50-55%, and 20-25%, rospockuely

+ Reduse dwell time for interstate cargs movement by razds

« Cutwasiage incurred fromi fan fo wholesals markets o =5% from 18-20% [for fruits & vegetables) now
+ Creale a national logislics e-marketplsca

« Improve Indias Logistics Perfarmence indox ranking to 25-30 from the current 44

CRISIL Resecarch view
Megative for the roads (especiaily toll oporaters), including for existing and upcoming projects

The piannad 2500-2000 basis points reducion in the share of read Treight traffic to 30-35% appears to be ambiticus. However,
Ifachioved, it can have a material impact on the roads soclor

Exisling proects: It could lead 1o a sharp fall in traffic in the concession period for projects having long-term traffic risks such as
toll-operate-transfer (TOT) and build-operate-transfer (BOT) assels. This includnos projects under investrment infrastructuse
trusis. Typically, the last phase of a concossion pericd tends 1o be highly profitable, as a large portion of debt is retired by than,

Upcorming projects: A fall in the share of road freight traffic would make BOT-0) projects unfeasible, forcing the Maticnal
Highways Autharlty of India (NHAT) to award a higher shara of enginsering, procurament and construction [EPC) ar annity-
based projects. This would lead to increased dependence on public funging, thus constraining averzll investment and recucing

the share of privale investments in the sector.

Positive for railways but infusion of funds will be key monitorable



The planned increase in the share of railway Treight raffic from 31% o 50-55% would have a positive impact on the sector,
Howavar, raibways would need funds to invest in capacities to mest this traffic, which is a monitorable, This is especially since
the Railways 15 likely to miss the Rs 8.5 lakh crore capex target over fiscals 2016 to 2020, as the overall capes during this

period is projected close to Rs 6.5 lzkh crore,

To increase rails share by ~2000 basis pointg, itwould need raibways o pmocure 148 000 wanons over the next 5 years (afer
[actorng in serapping) and keeping wagon uflisation fewvel stebie. Assuming the costof & wagon al Rs 23 lakh, the investment

neaded would be B 34,000 crore aver Lhe nexl live years,
Developing connectivity key to increasing the share of waterways

As per the draft nationzl logistics policy, the current share walsreays (insiuding coastal and inland waterways) of the fotal
friziaht movernent is B%. At present, freight movement by inland watzreays is largely contributed by the freight movemeant over
Malicnal Wateraays | (Ganga) and Maharashtra watersays. The government has alresdy undertaken sleps ks setting up of
three multi-madal inland walerway terminals gt Yaranasi 1o link walervays with other transpor modes.

First-milz and last-mile pord connectivity would B2 crucial to implement the planned increase in the share of watsraays freight
traffic from 9% to 25-30%. The targeted Rs 8.8 lakh crore investment towards Sagarmala by Fiscal 2035, which includes about
B0 porl connectivity and modernisation projects would be crucial fo implemeant the plannec increase in the share of walzreays

freight traffic,

Currently, ~B0% of the freight moving in railways and walerways s bulk freight. Bulk freight constitutes 50% of tolal freight
movoment. I raibways and watenways together need to cantricute ~70%: of wlal reight movement, the twe modes nead to

attract non-bulk cargo mavemant, Unless containerisation is promoted, attracting non-ouls cargo would be challenging
Reducing dwell time for interstate cargo movement by roads an imperative

With increasing emphasis on e-tolling, electronic document ew, rationalisoticn of checkpoints, and digital veriication at sl
checkpoints, travel time for road interstate camgo movemesnt s expected o reduce furhor, Thiz would improve the
compeltivenass of read freight movement. Remaval of corder check-posts after implementation of Goods and Services Tazes

has increased average daily ran of tucks by 8-10%,
Lowering losses due to agriculture waste means more investments in storage and transportation

At present, about 18% of fruits ard 20% of vegelaliles harvested are st due o lack of temperature-controlled storage and
regfer vehiclns across the supply chain. For exempls, the post-harvest loss in apples is 18-25%. Lack of storage contribiutos

U o this, tansportation 5%, and processing and handling the rest,
Create a nationz! logistics e-marketplace to {acilitale co-ordination among stakeholders

The proposed national ingisics e-markelplacs largels improving spesed and cost-efficiency. It plans o achieve this through the
integration of fragmented logistics merkets across ministies, government agencies, parnering govormnment agencies, axpor
srometion councils, and sendce providers under a single portal, This is expected to improve visibility and co-ordination amang

varous stakeholders in the valus chain, enatling seamless end-lo-end logisies.

Inteqrated national lzgistics action plan would involve logistics verlicals of cilferent ministies under one wing. The draft naticnal
logistics policy has outlined the abjestives to be achieved aver the next five years, however. clarily iz awaited as o how this il

has to be achisvead.



p{iN1] Impact analysis: Interim Budget 2019-20

Infrastructure: May nesd additionzl funds

Fy 18 revised capital outlay [budgetary allecastion + internal and extra budoetary resources(IEBRY) lor infrastructure has been
1% higher vs FY 19 budget estimate [BE) with highest achievement ratios in civil aviation and power segments.

Total capital cut'ay for infrastructure stood at Rs 4.7 ilion in FYZ20, a meagre 5% increase wis FY18 revised estimata (RE) and
8% higher than FY19 BE, Amang all infrastructure segments, railvays and roads are the bigonest bensficianies for FY20,
canstluling tac-thirds of the investmeant outlay. However, we balieve infrastroctore sector may need additionsl funds. For
instance, railways would miss the Rs 8.5 trilion capex largel over FY16-20 as the overall cagex during this neriod is projectod
close to Rs 8.5 trillion. Budgetary support 2 MHAL has fallen marginally, though increase in IEBR supports oullay growli in
FY20 wis FY 19 RE, We expect MHAI sxecution to grow by 158% (o 4,200 ks in FY20 but marginal {201 in budgetary srpport
wiuld imgly that it may increase dependence on borrowings,

A shap decling in FY20 outlay (vs FY19 revised estimate) was witnessed for aivil aviotion and power seqmants, Civil aviation
oulilay dropped shamly by 37% in FY20 w's FY18 RE primarily o0 account of removal of sudgetary support extsndad to
turnarcund of Air India. Power segmant outlay declined by 30% in FY20 s FY19RE largely tus to lower IEBR in Power Grid
Corporation of India. Rural developrrent cullay stocd at Rs 282 billion, 7955 higher than FY149 BE largely an account of
increased IEBR in NABARD.

Budgetary allocation for infra sectors

. Budger 201814 Farwisedl 201893 Audgat 2015 20 Growwth In outlay

(e n Ea i) ﬁ';ﬁ: LESH  Tatal E‘p‘:ﬁ:{ LEMR  Torl s[:.l{'aﬁf: IEBR  Towt VPRE TR
:_‘:I'EI':,:;:' Felide- Trapat el 58440 GIO0D 121440 BS54 BXUON (06E TRUSE  TRO0D 1470a% 13% 21%
Kimstny of Urzen Development 15215 16282 30 gan W eI 26 FO0 19,544 a4l JEEST 13 138
Mimisiry f Cinl Asialion, 72 440 5.72% o0 4ers s 25 EEEE &M iTE 5%
Bty ul Benwar 2211 BI4RD 5 AED DOTs o orivey rsune FERR LIME SEEPT .19% 3%
Minigsry of Salways S3060 53480 4E500 EIUED 8579 130858 B4E87 94077 158,850 1% a5
Wowstry of Shippaing 352 1830 5151 TG BAR3 SH0 26 5878 £H4a 4% 137
Pinstry of Fural Developmiee! £ £ & 5 la 86 14681 W 26170 26370 7a% M
insley af Walar Rezmoces TR Lo R & L3 a A48 359 [ T -158 64
::d.:l._-:? 4 N and Benowabl ET R 3 T T M WEL 10876 45 12380 13398 145 20%
I\r:::j:?:lj BB Sk 15000 15 000 1 200 15,500 12060 19000 9% 0%
Tatal 151963 28030 dozav: TGNTRS 284556 A45041 17T 20790 Aesh1 E% 1B

fifa (G EY irtesslmenis feue beert sonsidanen g fevenen sepaamire 17 tha Winistcy of Rural Devsiopmsal sicoallona; hoveey, e Miesshiients kol

skt o

Sourse: Budgel



FAR] Impact analysis: Union Budget 2018-19

Roads: Mo major booster announced

Budget announcement
= Total capilal expenditure in fiscal 2019 higher than liscal 2018 RE by 10.25% and BE by 7%
« Cess on petrol and diesel increased, to cover ather infrastrusiure segments ton
« Capital oullay for MHAL increased by maocest 10% over liscal 2018 BE and RE

= PMGEY allocation unmoved st fiscal 18 BE loval

Our view

With only 10% increase in MHAls capilal cullay and 2 stagnant private investment scenario, swarding and exacution

mamentum in NHAL projects wil show limited improvement

+ Rpad coss has baen incressed from Rs BL to Rs 8L, Further, there s inorease ils scope 1o cover the enure infrastructune
inclustry

Fiscal 2018 saw only one bundie of & projects being flosted under TOT; comparatively lzrger number of projects can be

-

expected to be awarded in fiscal 2019

« NHAL might raise funds from ils operational assets via InviTs, depanding on the bideling for the first few TOT bundles




pL: X1l Overview: Road network in India

Foads netwark in India

Extensive road network

India has the second largest road network in the world, aggregating 6.2 million km. Raads are the most comman maode of
transpertztion and aceount for aboul B6% of passenper trafic and close o 67% of freight traffiz.

In India, national highways, with a length of close o 136,440 km, canstiute a neglioble percentage of the rad netwark but
cary about 403 of the total road traffic. On the other hard, state mads and miajor district reads ars the sacondary system of
roads; they carry another 80% of traffic and account far nedry the cniire road length.

The read netwerk in India can be divided inta the following categonies:

Road netwcrk in India as in fiscal 2021
Hood network Length (km) Porcantage of wora) Connectiviry 1o
Lercih Tralfiz
Linion capital. slals capitals, major
ootz forcign highways
Major cenlres wilkin tha states
a1 national highways
Wanrazds, ol rozds soodection
ceniras, markels

Mationa: aighwsy 136 440 0 10
State highway 176.814 ]

Ol reads 5,962.630 100
Tatal E215. 797 1a0.0 100.0

Source: MaRTH &raual repart 2020-5021, CRISIL Resaarch

State-wise length of National Highways in India 2= in liscal 2021

Ladhys Pradesh
T%

Kamataka
5%

Andhira Pradesh
[

5%
3 gy
5%

Source: MoRTH, CRIZIL Rasearch

Rioads aceount for 67% of total freight traffic

Road transpart is the mast frequently vsed mode of transport for both freight and passengers. For fiscal 2021, it is estimated



that ~67% of total freight {in tarms of BTEM] wil be carried by roads when compared wilh railways, In 2008-10, roads
accounted for approgimately 58% of the total freight traffic.

Praportion of freight trafiic across modes of fransgort - Fisoal 2021

Zpurce: CRIZIL Rasearch

Mabz: For delails, Kindly refer 1o CRISIL Research's cowerage an Domestic Freighl Trangpamation Screlees imdustry

Highar passenger trafflc on roads than railways

Passanger traffic - Roads ws raitways

(per cork)

g2p-f] GEET 1UFRT 1En-an 1NOn-RY BLAD-0 U0dd-0E 200010 209031 @011-1R

o Maza ke gEls Rateay Fassengers

Hate: FY12 15 the fatesd available data
Souroe: Weeking Grous Rapart an Boad Transpart for Eleventh Five-Year Fian, Industny

Since 1950-51, passenger traflic for railvays has come down from B5% to 14% while passenger traffic for roads has
consistently grown from 158% in 1950 -51 to 86% in 201112

Froferance for road transport for freight movement is primarily on account of large capacity expansions carmed out by fleet
operalors, flexibility and door-te-door movernent, Further, there are many players in road transpert while Indian Ralways is the
only player in rallways.




Upgradation ef highways from twe lane to four lanes

There has been an upgradation in terms of lanes in national highways, which has gone fram being one lane angd twio lanes (o
four lanes. Single lane roads decreased from 32% in 2014-15 1o 21% in 2015-16, Two lane roads increased fram 47% to 56%,

while four lane roads increased from 12% to 258% during the same period.

Lane-wise bresk up of national highways

Width of carriageway 201112 AM2T3 201314 20415 201516

kg (pen cent) {kim| (per cent) [km) [per cent] (km) [per cent) (lrni} ey cost)
Four S Eight-lane 17 7CE 247 16128 242 1gare A @201 bl I - i 1 24.4
Two-lane 537 40643 1.4 45,399 AT 4571 471 EE.803 56 1
Cne-lanz 216 15330 2.4 AT H16 101 E.089 325 20703 205
Total 100.0 79116 1000 S1.267  G0R0 97481 100 101011 1020

Mot Fyi6 is the ledest availabls data
Spurce: MoRTH



vi*M1] Road construction Process: Bituminous road

Flexible ar bituminous pavemant

The hituminous or flexible pavement comprises of five layers after the Earthwork;

1. Sub gracde

2. Granular sub-hase (GSE)

3. Wet mix macadam (W)

4. Densa hituminous macadam (DER)
£, Bituminous concrete (BC)

Bituminous Concrete

E
RE | _ 7 metra
o F Dense Bituminous Macadam
o
- E
e 7 metre !
- Wiet Mix Macadam
& E La 7.5 metre
§ & Granular Sub Base
& e A e s Tl T e E it e, |
e E
g i /
* : &

Moter Dimersns enenbionged e 2enrsge vanes G 5 M0 508 e, sl can vary veihin a Basd e eiifeen? moods

Saurca: Industry, CRISIL Rescarch

Cost breglk-up across layars
Componenis

Bizuminaus Concrele

Dianss Bium rous Nacadam
et Nix Macadarr

Cranular Sub Oase

Sub Grarda

Earttwark , Shouldars & coals

dlele CDnel e for vo-lang rog o wilnou! shiscfurss

Source: CRISIL Resaarch

Earithwork

Ly L] nflp_tﬂ_u_:uat

2%
24%
13%
12%

Earthwerk invlves remowval of vegetation, excavation and disposal of topsail, uneven stones and rocks. Excavation is dane in a

marner that the alignment {width and shape) of the read conforms to the planned design, It iz carfed oul with the help of

equicments such zs Excavators, Tractors, Cranes oic The depth ol this layer may vary from 250 mm to 500 mm.

Sub grade

It forms the bottom feyer of a flexible pavemant and involves leveling of the ground surface. Materizls used in levaling the

ground surface am aggregates (sol, rocks and clays), which constitute over 40% of the total cost involved in constructing this

road layer. The cost of aggreqgates is also sigrificantly influenced by the lead distance from the quarry to the project site. In

case of elevaled reads, compacton of the materal also neads to be carried oul Subgrade accaunts for aboul 5% of the fotal




cost incurred in constructing the road. The cost of this layer varies Tram Bs 200 (0 250 per cubic metre. The ticknsss of this

layer iz highest at around 500 mm with a width of amund 10 m for a teo lane road.

Granular sub-base

The GSE layer is laid afar (he subgrade. L consists of lzying and compacting agoregates such as stones, scil, sand, small size
metals, el This layver is built to provide strength (o the road and bear the lead of the traffic. The thickness of this layer may
vary between 100mm - 280mm depending upon the level of traffic for which the mad is designed. The cost of this layer varias
fram Rs 1.000-1,750 per cubic metre. Out of the total cost invelved in this layer, around 90% constilules aggregate cost,
around 3% lzbour cost and the rast 7% owards machinery, Cast of constructing the GSB layer is 12% of the total cost

of constructing a bituminaws mad,

The cost and compaosiion of the sub grade and GSB layers is similar in bath Biumen and cemeant pavemeant roads,

Wet mix macadam

MM layer is laid over the GSE fayer Within this layer, various materials such as stone agorogatos. moonims, cust and sand
are bound using some water and bitumen. The thickness of this layer vares Trom 200 mm-300 mm, and costs S5 1,500-2,000
per cubic metre. The main cost component in this layer is agoregate cost, contributing more than three fourth of the fotal cost of
the layer. Other costs include lsbour and miscellaneous costs. Cost of constructing this layer is 13% of e total cost of

canstructing & bituminous rozd.

Dense Bituminous Macadam

DEM comprises coarse aggregates and bitumen. Presence of bitumen in layers reduces the permesability of roads. It also
provides the road same flexibility when subjected to weight, The purpose ol s layer is Lo provide sirenglh to the road and
provide coarse surface which can hold the Tine agoregaies laid o the top layer. The thickness (depth) of the layer varias

between Sdmm - 200mm Lot is always grester than or egual to the ton layer Le, Buminous Concrete.

Cosl ol this layer is arcund Rs 8,000 per cubic matre. The major component of the cost of tis layer is bitumen {88%); followed
I [ i

oy sogregates (14%:), and others such 2z machinery, labon, cemant and miscellansous.

Bituminous Concrete

Cis the top-maost layer in a2 flexible pavament Il consists of Gra aggregstes and bitumen. The thickness of this laver alzo,
varies from 5000 200 mm, depending vpen the desion of the pavement, This laver has higher proportion of Bitumen as
comgared to DB, Higr cost of bitumcn as corpErad with other inputs makes BC as the most expansive laver of 8 fexible

pavement,

The major companent of the cast of this layer is Bitumen (61%); followed by aggregates (19%), and ofhers such as machinery,

labor, cemnent and miscellansous.

Cost brezk up of bitumen paveman:



Otners. 10%

Lathour, 5%

Machinery, 12%

Aggreqales, 42%

Sourse: Industry, CRISIL Research

Cement Pavement is costlier than Bitumen pavement

Cost of cement pavament is around 20-25% higher than the cost of bituminous pevament for a twodane greaenfield mag {with
earthwaork) with earthen shoulders,




K11 Road construction Process: Cement road

Rigid ar cement pavement

The rigic ar cemanl pavement is made up of four layers aiter Earthvari:

1. Subgrads

2. Granular Sub base (GSE)

3, Dry lean concrete (OLC)

4. Pavement guality conercte (PQC)

2 Favement Quality Concete

§ E “ 7 metra Fi
o E ! Dry Lean Concreta
15 [ . 7metre -

g B Granular Sub Base

AR - — — 10 M e >

0
wirn

Soba: Dimensiome mantoned e memans Vaiss foea o ns rean. skl tan VI A & Ban oy e s

Saurce: Intustey, CRISIL Research

Cost break- up across layers

Components % of total cost
Frwemant Oualily Concrete I 45%
[ry Laan Concrete 13%
Granular Suk BEzze 103
Sub Grarde 4%
Earfwork and Shoulders 7%

fafe ! Casd G foe o dweo-iana reao withiool sioorbyas

Sreurce: Industry, CRISIL Rersaarch

Earthwork

Earthwars involves removal of vegetation, excavation and disposal of topsol, uneven stones and rocks, Excavation iz dane in =
raanner that the alignment (width and shape) of the read confarms to the planned design, s carried out with the hely of
edquipments such as Excavalus, Traclors, Cranss etc. The depth of this lyer may vary from 250 mm to 500 mm,

Sub grade

It forms the bottorn layer of & ngid pavement. Materials used in leveling the graund surface are aggregstes (scil, racks and
clays}, which canstitute over 40% of the total cost invalved in canstructing this road layer. In case of elevated roads,
compaction of the malerial also neads o be carred out. Subgrade sccounts for aboul 4% of the tolal cosl ey rmad

in constructing all e layers. The cost of this layer varies from Rs 200 1o 250 per cubic matre, The thickness of this layer is
highest at around 500 mm with a width of 10 m.

Granular sub-base



The GSE layer is laid after fhe subgrade. It consists of laying and compacting aggregates such as slanes, soil, sand, small size
metals, ete. This layar is buill to provide strength to the road and baar the load of the traffic. The thickness of tis layer may
vary betwean 100mm - 250mm depending upen the level of traffic for which the road is designed. The cost of this laysr vanes
from Re 1,000-1,750 per cubic metre. Out of the total costinvolved In this layer, B0% constitutes aogregals cost, 3% labour
cost and 7% towards machinery, Cosl of constructing this layer is 10% of the total cost of construction of a cement road.

The cast and compesitan of the sub grade and GEB layers s similar in both, biturmen and cemant pavement rogcs,

Dry lean concrete

This layer consists of coarss aggregates, fine aggregates, water and cement. The propartion of the ingredients depends upan
the design mix used, based on the specifications and design of the stretch. The thickness of the layer varies between 150-300
mm depending on the lopography. Genersly, a thick palyetnens shesl is spread over this layer o svoid the moisture loss.
Cost of conatructing this layer is 13% of the total cost of construction of a cement road,

The cost of this layer varies from Bs 3,000 to Rs 6,000 per cubic metre, Cut of the wlal cost invalved in this layer, cement
cortribules around 33%. The remaining cost is shared by aggregates (28%), machinery, lzbour and miscellanzous.

Pavement Quality Concrete

OLC layer is covered by the POC laver, which forms the top-most layer of a rigid pavement, The thickness of this layer varies
fam 150mm - 300 mm. This layer is generally thicker than DLC, Cost of doveloping this layer varies from Rs 4,600 to Rs
7,600 per cubic metre, Cement cost accounts for about 40% of the total cost of a PGC laver followead by labour, apgregates,
machinery and miscellanecus. High sroportion of cerment in the POC layer makes & costier than the other layers such as DLC

and GEB. As a result, the PQC layer contricutes arcund 46% ta the talal cost of 2 rigid pavement.

Cost components of Rigd pavamaeant

Others. 19%

Labour, 4%

Kachinary, (3%

Fugiegaiee, 32%

Sparce Indusley, CRISIL Rescarch

Cement pavement is costlier than Bitumen pavement

Cost of cement pavernent is around 20-25% higher than the cost of bituminous pavernent for two-lane greenfield mad (with

earifrwork} with earthen shoulders,



Ky Wi} Road construction Process: Construction equipments

Road construction process

Stages in road construction

Excavation and filling work

Sourcr: CRISIL Rasearcl

Excavation and filling work

Gangraphic obsizcles nead to be cleared to creats a continuaus right-of-way and levelled surface lo ensure better trafic and
pedestrian movement, Afler this, the process of rermoving the earth and rock commences by digging or blasting. This stage
also involaes construction of embankments, bridges, and tunnels snd removal of vagetation. The depth of this layer may vary
from 250 mm de 500 mm, Motar graders, excavators, scrapers ets are used for this process,

Sub grade

It forms Lhe Bottom layer of a flexivle or rigid pavement and involves levelling of the ground surfase by compacting the rative
soil. Weak sail may be slabilised with addilives suzn as Portland cement and quicklime, or dug out and replaced with imported
soil, Soil is slabilised using mobile plants which produce the nomogenous mixiure, The thickness of this layer is highest at

aroundg 00 mm with a width ol 10 m.

Sub base

This layer 15 laid on sub grade o provide strongth 1o the road as it bears (e lead of tha traffic, The process involves laying and
compacting sggregates such as stones, soll, sand, small size metals, ete with the help of heavy equipment such as dumpers,
road roflers, ste. The thicknoss of Whis layer may vary Trom 100 mm to 250 mm degending upon the level of raffic expectad on

the stretch.

Base course

Aller faying the suo base, a base of even-sized gravel is laid, followed by a layer of crushed stane over it Constituents of this
layer and subsequent layers are mixed wilh cement, limestone, titumen, tar, olc depending upen the tyee of road o be
constructed. The mix is prepared by mobile batshing mixers, silos, elc. This layer provides additional load distibution and
contributes o drainage and frost resistance,

Cement pavemnent {rigid) - It has a layer of mixture consisting of coarse aggregates. fine agoregates, walsr and cement as &
base course. This layer is called Dry Lean Concrete (DLC). |ls thickness varies frorm 150 mm o 300 mm depending on the



topography.
Bitumen pavement (flexible) - It has two layars of base course:

« Wet mix macadam (WMM) - Il cansisls of stone aggregates, moorums, dust and sand, bound using some water and
hitumea, The thickness of thig layer vanes from 200 mm to 200 mm,
« Dense bituminons macadant (DBM) - It consists of coarse aggregates and titumen, Mare bitumen is used in tis layer

than in the WM layer to give it g smoalh fnish, 11s hickness varies from 50 mm to 200 mm.

Surface course

1t refers to the lopmos! layer of the rmad, which strengthans the pavement structure by spreading out the vehicls load and aiso
profects the pavement from wear and tesr. This layer is made up of bound fine aggregates which ensures that the road has a

smooth surface.

Cement pavement {rigid) has 2 surface layer called Pavement Quality Concrete (PQC), laid over the OLC layer, It consisls

of fine aggregates mized wilh grealer progortion of coment than DLC. s thickness can vary fron 150 mrm to 308 mm.

Bitumen pavement (flexible) has a surface layer called Bitumminous Conerete (BC), laid over DEM and WYL 1t cansists of
fine aggregates mixed with a greater proporlion of titumen than in tha DEM and WA layers. The thickness of this layer can

wary from 30 mm o 200 mm.

Construction equipment used in roads

A contraclor has the option of meetng his egupment reguiremsnts eilhes By buying thom or kiring the eguipmenis on 4 lease
arrental basis. Smaller players, on account of lack of funds, often have 1o meet their reguirements by sither buying second-

hand equizment ar by hiring eguipment on reetal basis rom equicment banks.

In this secticn, we have put together various types of road equpments, alona with their main functions that are used in roads

constuction in India,
Soil stahilisation plants

These plants sre usad for producing & homogenous mislure of sand, cemant and water with aggregates. This mixiure is used
far preparing sub grade and sub base layers of a road. These plants can be both large and small with capacity ranging from G0

TPH itonne per hour) to 200 TRH, Generally, these piants are assembled at the construction site and disintegrated when they

need 1o e moved.
Batching plants

These are the mobile plants which are used to procuce the base course and surface course for the roads. Broadly,

these plants are of two types:

Concrete batching plants: These plants are used 1o produse & homogeneous mix of eggregates, sand, sement, walar and
other addilives, They are suitatle far preparing cement-based macadam and thus, are used while construction of cement

roads.

Asphalt mix plants: These planls are used o prepare a bitluman-based homaegenous mix of aggregates, sand and fillers such
as stone dust, Since these are bitumen-based plants, they have a healing capacity of usto 200 degree Celsius which helps o

prepare a good mis,
Crawlers, excavators and tractors

These are mainly used in earth moving and excavation, An excavator is generally used for digging trenches, holes,

foundalicns. It is alss used at times for carrying cut demalitions and at other times for general grading/landscaping, Excavalons



are ususlly employed together wilh loaders snd bulldozers, Excavators typically come in different sizes o meet the
requiremants of the contractor. The crawler excavalor and tractors have common uses, However, excavaiaons am genarally
used in dificult terain where a substantial earth-moving process is invalved, whereas tractors are more fikely o be used in flat

terrzin regicns,
Loaders

Loaders are mainly used for trenching, dilch cleaning, uploading malerizls into trugks, cleardng mubble, and digging. A loader
ifrant Inaders}, thaugh used for diging, cannat replace the sxcavating machines as il cannol dig below the level of its wheels,
Therefors, loaders are not classified as earthmaoving machinery, They can be easily transported as they are tyre-mounted,
unfike tracked excavators, which hawve o be dissemilad and reassembled. There is one distinel variant of the loscers farnily,
calied backhae lnader. Backhos loaders can be used for activities such as digoing holes'sxcavating, breaking asahall, snd

paving mas,
Tippers | dumpers

These are new ganeration trucks that carry materals, sand, agoregates, ot and dump them at the desired locaton, Tippers
and dumpers perform the same funclions, Ususlly dumpers have a larger carrying capacity (35-50 farnes) than lppers that

carry weights between 5 o 10 lonnes,
Pavers

A paver is an engineering vehicle used to prepare and lay asphall on roadwsys, It heats up the aggregate asshal mix o 300
cegree Celsius, chumns znd lays it evanly on the road. A& reller may of may rot be suasequently used to press the hot ssphalt

mix, resuiting in a smooth, aven surfaca,
Road roller

These equipment are usad to compact did, gravel, concrate, and asphalt o construction of roads and foundations. Road mllers
argz also used in landfill compection. The mast commonly usad rellerss ae praumalic rollers, single drum rollers and tandem

rollers,
Motar graders

Itis a molor-oparated grader which has a long inclined vertically adjustable sizel biade used to throw earth and sther surface
rmaterial from the side o the centre of a road. Alternatvely, they ane used to spread the surface material and gravel 1o create a
base for the road. Graders ars typically used inraad construction to prepare the base course to creste 2 wide flat surface for
the asphall 1o be placed or Motar graders can have upto tree Blades each in the front, rearand middle af the mackine. The
first blade remcves tho crowns in the road, the middia blade mixes lamge pieces of gravel with fines, and the rear blada lays the

material so presarsd evenly.
Scrapers

Itis @ kind of grader wihare ene blads has extended reach, They sre used in cut-and-fill sites where sarth (materzl) is to be
ewcavated from a difersnt location, crushed and carried fo a destination over a short haul, Alizrmatively, 2 heawy trick can be
used to carry the earth excavated by scrapers. Any other debris (eft behind by the scraper is then laken away by = front lnader,

Lifting Machinery

These cranes are widely used as they can mave easily on roads. These equipments are used to lift heswy chicats and

malerisls on construction sites, They are available invarying tyoes depending on the feight of ifing and the ohiect to be lifted,
Tractor Crane

They zre used for lifing and carrying heawvy materials on the construstion site and they can move about freely because of their



compact structure,

Truck-Mounted Crane

These cranes ae mounted on a rubiber tre ruck o provide better mobility, Guingoers thel extend vedically or horizonally are

usad o level and stabilize the crane during heisting. These cranes are widely used as fhey can move easily on the roads.



KyH1} Overview: National highways

As offiscal 2018, Mational highways constitute araund 2% of the couniny's road netwark, but carry about 40% of the total read
traflic. The Maticnal Highways Authority of India (NHAL), the nadal agency under the Ministry of Road Transgort & Highways
(MoRTH), is responsible for building, maintaining and upgrading MHs. T devalop the NH network, the NHAL launched the
Mational Highways Development Froject (MHDP) in December 2000, which is not supercedad by the Bharalmala Parivajana
where awarding began from fiscal 2018,

Mational-highway network
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Mational Highways Development Project

The NHDP encompasses building, upgradation, rehasilitation and omosdening of existing NHs. The project is executed by the
MHAL in cocrdinatian with the pubiic works depariments of varous siates, The NHA also collaborates with the Border Roads
Crrianisation for the develogment of cofain shiztches. The MHDP is being implemented in seven phases.

HHDP projects are avarcad to privoie players sither on SPC (cash) or build-operate-transfer (BOT) basis, and now an the
nesly intreduced hybrid snnuity mode! (HAM). NHDP cash contracts zre mainly Tinanced through bBudgetary allocations from
the Central Rozd Fund, negative grantsipromivm received, and tall revenus. Loans and grants are also received from the
World Benk and the Asion Developmen! Bank.

Projects under existing the NHDP phases of 5,000-5,500 km to be awardead comgletely by fiscal 2021, These resdusl projects
wioll dominate 50% of investments ovar the next five years, Accarding to CRISIL estimates, Bharalmala awarding was

=5 300-6,000 ke over fiscaiz 2018 and 2019, Investiments under Bharatmala would be slow ta pick uz and contribute -30%, of
lolal investiments. As projects awarded under Bharatmalz ara 60% ERC and 40% HAM, NHAIS ability 1o raise funds o execuls

these projects would be 2 key monitorable,

Bharatmala Pariyojana

Bharatmala Pariyojana (ERF) is the new umbrels schame, which supersades the cxisting National Highways Development
Programmes (NHDP)L The programme envisages o construct about 65,000 km of highways, undar the following calegories:
Matianal Coricor iMorth-South, East-West and Golden Quadrilateral), Economic Coridors, Inter corridar roads, Feeder roads,



International connectivity, Border roads, Coastal roads, Port connectivity roads and Expressways, This will include axisting

WHOP programme as well. Some projects awarded in FY18 and ¥TO FY 1% under Bharatmalz are actually part of NHOP

The Government of India had approved Bharatmala Pariyojana Phase-l in Cetober, 2007 with an aggregats lenglh of about
34800 km {including 10,000 km resicual MHDP strelches) at an estimated cullay of Rs, 535,000 crore for develapment of
about 9,000 km langth of Economic coridars, about 8,000 km length of inter-coridor ang feeder roads, aboul 5000 km lengtlh
of Naticnal Corriders Efficiency imgravemenlts, abaut 2,000 km lenglh of Border and International connectivity mads, sbout
2,000 km length of Coastal and port connectivity reads, and about 800 km length of Expressways, Total of 255 mad projocts
with an aggregate langth of about 10,899 km have been agproved Gl Octobor, 2019 under Bharatmala Parivojana with tolsl
Costof Rs. 2,64,916 crore approximately, Bharatmala Parivojanzs Phase-l is tergelsd for complotion by 2021-22

Compenents of Bharatmala Panyojans (Phase )
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Award of Projects under Bharatmala Parnycjzns

Out of the 24 800 km approved under Bharatmala Panyojana Pnsse-l, 3 totsl of 76 projects of length 4,003 km have beon
awarded by NHAL post the approval of Bharatmala Pariyajana in the FY 17-18. Similardy, out of the 10,002 km approved under
reaidusl MHDP in Bharatmala Phase-1, a total of 39 projects of lenglh 1,755 km have been awarded post the approvel of
Bharalmala Pariyvojana in FY 1718
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kKMl Overview: State roads

State reads constitute amurd 20% of the country's total road network, handling about 40% of the total road iraffic. Stale raads
comprise state nighways (SHs), major district roads (MORs), ather district roads (ODRs) and rural rags - which do not come
under the purvew of the Pradhan Mantri Gram Sadzk Yojana (PMGEY). State mads represent the secondzry systemn of roacd
transzortation in the country. They provide Iinkages with national highways, district hezdquarters of the state and imparlant
fowns, tourist centres and minor ports.

Overview

State roads come under the jursdiction of tha respeclive siate governments. However, the Central government may provide
financial assistance to state governments through varicus schemas for the development of the road netwok.

The resgonsibility of awarding contracts for road development is entrustad with two state noveriment divisions. namely the
public works degadment (PWD) and nmad development corporation {ROC) Generally, cash contracts are awardad by the state
PO, while BOT-annuity anc BOT-toll contracts are lypically awarded by state RDCs,

(Please refor fo Dats & Skatistics seolion for dala on slale govemmaent capiial sxpenditre on slale mads,
=l /

Central assistance

The Central government has set ug the Central Road Fund (CRF; to provide financial assistance (o state governments for road

developmeant and railway safaly works within the states.
Central Road Fund

The CRF is funded from the cess cellectad o0 the sale of pefral and high-spoed dizsel (HSD), On svery litre of petrol and
M5 that is sold, 8 cess of Rs 6 is collected (sinca 201516, previously cess of Rs 2 was collacied). The fund provides
assistance to slates for the development and mainterance of state roads, rurai roads, rational bighways, under- and cver-
bridges and safety works at unmanred railbvay crossings. About 11% of the cess collected on HSD znd 30% on petral s
allocated lowards maintenznce of siate roads.

Funds alocated for 200415, 2015-16 and 20M6-17 [revised estimates) were Bs 28.5 bilion, Rs, 28.8 billion and Bs 71.8 billion,

About 476 projects, arounting to Rs 58 8 billion, weie sanctioned under the scheme in 201 7-18, compared with 1083 projocts
costing Bs 123 bilicn in 2016-17.

State-wize refease of fusds under CRF in 2013-18
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Saurce: Lak Sabha guestians, CRISIL Rasearch

In Union Budgel 2018-19, the road cess was replaced by the road and infrastroclure cess, Praviously, the road cess used to be
gplit for NH construction, maintenanae, railways, Pradhan Mantri Gram Sadsk Yojana, etz, based on s fiked formula. S far,
there has been no change in the spil. Howsver, going farvard, the share of cess o the mads sector could reduce given the
increase in the overall scope from roads to rmads and inffastructure, increasing dependance an bormowings.

Qut of the amount collectad under CRF for state roads, 10% is reserved for the develogment of reads under the fallowing

schames:
Inter-State Connectivity (ISC)

Lnder this scheme, 100% funding {nal & loan) is provided by the central government. |5C typically encompasses the

development of
v Inler-state roads

» Rnads connecting national bighways

Economic Importance {El)

Under thiz scheme, projects are lunded to the extent of 50% by the contral goverment. The state goversment coatribulas the
rest of the project cost. This scheme is mainly focused an the development of:

« Roads facilitat ng connectivity to remate industrial 2nd economic arcss
« Roads facilitating the development of remots residential areas, such as roads cornecting bty renions 1o plains
Funds allocated togaether under 1SC and E>in 2014-15%, 201516 and 2016-17 were Rs 2,39 pillion, Re 3.55 billion and Rs

415 billicn, respectively. In 201718, about 19 grojects, amounting b 2 4.6 billion, were apgroved under 1ISC and ELL In
2018-19, about 18 projects, amaounting to Bs 4,74 blion, were sporoved under 150 and ELL

During the year 2018-19 2 sum of Rs 500 crore has been carmadoed for the state roads under Inter State Connectivity and
Economic Imzortance [ISC&El and 34 propesals invo'ving cost of Bz, 447,34 crore have been sanclioned for improvements.

State-wise expenditure under El and 15C Schemas in 20168-18
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V. %1} Overview: Rural roads

Rural roads

Pradhan Manlri Gram Sadzk Yojara (PMGSY) is a one-lime special intervention fo provide rural connectivity, by way of a
single all-westher road, io the eligible unconnected habitations in the core network with a population of 500 persans and above
(Census 2001} in plain areas. The Pradhan Mantri Gram Sadak Yojanz (PMGSY) phase 1 was launched in 2000, Under the
scherme, the Centre recognised 172,763 habilstions as requiring slbweather roads, of which 98% of the eligible and teasibis
habitations have been connecled as of FY21.

Further, the Government laurched a new intervention in the scheme namely PMGSY-I in the year 201314 for consclidalion of
total 50.000 km existing Rural Road Metwork to improve its overall efficiency as a provider of transpartaiion services for people,
goods snd services. 49,429 kms of rural mads are sancticned under PMGEY- as of date, of which, 93% have beer
completad.

The umbrella scheme mvolves construction/upgradation of over 800,000 km of rural rozds. Since inception (o December 2021,
762,837 Kn road length has been sanctioned under various interventionsiverticals of PRGSY and 882,541 Km road lengih
has been complated. The targel for iscal 20217 was 43,8538 km, of which 80% has been achisved.

After fiscal 2017, budgetary allocation by the Central government to the schaine has been kept at Rs 190 hilicn. The actual
expendiure has besn lower than the allocation. However, the total invesiment in PMGSY has steadily increased.

PRAGEY-IIl anncunced in Budgel 2020

Under the PMGEY- scheme, announced in the Union Budgel 2015-20, 1t is proposed to sansalidate 125,000 km road length
in states over the next five vears. Tha schame will alsc include 'through routes' and ‘roajer rural links' that connect habitations
to Gramin Agricultural Markels (Grals), higher secondary schoo's and hospitais

It will entail an estimated cosl ol Rs 80,250 crore (Gentral skare Re, 53 800 crore, states’ share Re 26,450 crore).

The road length i km 1o be constrocted ender PMGSY-I s significantly lower than the 218,000 km constructed under the
umbrellza scheme betwesn fiscals 2015 and 2019, CRISIL Research expects nvastments in rural rosds to slow down By ~10%

owvar the next five years, due o the lower targets.

PRMGSY - Yearwise road length consrusted (Kin)
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PIMGEY - Yoar wise expandilure

i 50
3m
280
200
130
10
. I
(i}
L] -y [P o - {ra ] [=] [) —
= " 7 == b x = o o
(5] (s - [V - P = [ ] =
= = = = 5 5 5 = H
o4 o od L) o ™ (] (9 £

Zpurcr Ministry af Rural Davaloaman]




kLAl Risk profile factors

By risk factors
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Policy Risk

The concession period for PP projects in India iz 15-20 years, During this perod, policies from different governmental
agencies anz in play. Policy dsq iz Righer during the operations and maintenance (0&M) perod a5 many policics can negalively
allect the traffic fow for projects in which a2 develaper takas the traffic fzk, Heres an example: because of ban an mining inon
ore in Goa and in some paris of Odisha, the road strelches which were dependent on the traffic genarated by these mines had
to take a hit. G5T g ancther example of such a podoy risk, GET brings in the nead for formalisation of the antire value chain,
which will taks Umz, Until then, roag constructon players have to shoulder the burden of increased working capital. For seme

coniraciors, this could hampes their ability 1o infuse more money required for project execution,

Construction risk

Foad projects (EPC/BOTHANT invelving construction are long term in nature (bwo-threa years minimum) , AN leng-term
projects are exposed o mherent risks such as construction delays owing Lo lack of funds, materizl shortages, unanticipated

cost increases, cost overruns, inability (o negoliale sstisfactory arrangements with joint venture partners, and arbitrations,

Traffic risk

The financial flexibility of an entity which takes up the traffic dsk depends substantially an accuracy of rallic eslimates
Decrease in actual traffic volume and the forecasted numbers can adversely impact 2 company finzncialy (cash flow crunch)
ard cperaticnally, In HAM and BOT annuity models, the treffic rigk is taken by the governmenl. However, in BOT toll, operate-
maintain-ransfer (OMT) 2nd tol-operate-tansfer (TOT) models, the traffic risk is taken oy the privaie entity.



Environmental risk

Risk of natural calamilies on road infrastructure is uncontrollable. Itimpacts road infrastructure, sometime rendering it

inaccessible. The concession agreements of FRP projects peg the cost on bath private party and government autharity,

Input-related risk

Land is one of the most imparant campanents for the industry. The land acouisition process is Ums consuming. Thus, the

status of land acquisition during awsarding of & project and within a particular period after the project has been awarded is

crucial, as a small portion of unacquired land can render investment in the remaining part of the praject futile.

Cost of raw malerials such as bitumen depends on he internaticnal market for oil. Change in il prices affecis he guerall

cnst of @ project.

« The risk of cost escalation or raw material sharlage is company specific depanding on the campanys procurermet

policies, especialy in some slales such as Kamataka, where sand availabillly is an issue and has to be imported,

-

Funding for PRP projects awarded under HARM and BOT toll madel, Depending an the competitiveness of the bid, policies
on the reads sector and the scenaric of the banking sector, availability of funding could be limited to same playars of

some projects,

Interest rate risk

The concession period of & PPP project is as long as 20 years, Thus, one of bwe parties involved in the agreement has o bear
the interest risk on funds corrowad for conztruction. In cese of BOT tol projocts, the concessonaire lakes Lhe interast rate risk.
However, in case of HAM, the sovernment agency makes o cayment along with annuity payments, which is linked to the

prevalent bank rate, thus reducing interest rata risk by & considerable amount,

Competitiveness

The ability of & bidder to quote & particular margin whi'e bidding for projects depends on the intensity of competition for the
project. Apart frem construction of raad in hilly terrains and interior parts of the country, whers resource mabilisation s tough,
the develozer does nol need to posssss major tachnological capahiliies. Thus, the entry barder to the sector is low. However,
the ability to bid for a BOT toil ar a HAM project |5 limited to few players 2= it requires financial capacily along with execution
track record. Thus, the level of competition could be different for different project modsls, with EPC generzlly attracting the

highest intensily as il doesnt require cepdal infusian from fie company.



k:Ni1} Regulatory Framework: Institutional framework

Institutional framework Road seclor - Instilutional arrangement gt the Central and State level
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In Januzry 2015, the MDA govemmeant replaced the Planning Commissien with MU M ational Insttation for Transforming india)
Aayog, a multi tiered structure thal will provide strategic and fechnical advice to the Central 2nd state governments. At the
Cenlral government level, several line ministries will nandle transpert planring. soordination ard policy setling; overall
coordination is by MITI Aavag,

At the Central level, MITI Aayen in consultation with the Ministry of Road Transport and Highways (WMoRTH) and the Ministry of
Rural Development (MoRD; 15 responsicle for overall policy, srogramme develogment and resource planning, MoRTH'S duties
relate to policies on road {ransport and devalopment and maintenance of national highways.

Matioral Highway Authonty of India (MHAL = the implementing sgency for imglementation, operstion and maintenance of
naticral highways, MHAL was constituled snd oserztionalized in February 1995; it was given the status of an autancmaonss
corporale pocdy under the control of the road transport ministry, However, Lhe Central government has powers o divest NHAL of

it= rezncnsbilities.

AL the state lavel, the overall policy, programme development and resource planning is done by the state planning cell in
corsultation with the Centre (NITI Aayog) and the state ministry of roads,

Maticral Highways and Infrastructure Develapmeant Corparation (MHIDCL) was incomporated in July 2014, MHIDCL is a fully
ownid company of MoRTH. ts mandals s to design, build, operate 2nd maintain national highways and roads in the narlh-
eastern region and other parts of the country that share intematicnal boundaries with neighouring countries.

Sizte public works departments (PWDs) and road development corporations are implementing agencies at the siale level

implementing, aperaling and maintaining the state highways, major distict roads and rural roads in some states,

MoRLD is responsble for policy development as well as monitaring and coardingtion of rural roacs, Apart from state PWDs, the




Panchayati Raj ministry also construcls and maintaing wural roads, Allocation for Pradhan Mantri Gramsadak Yojana (PMGSY.
which is focussed on rural roads, is grovided by MoRD,

The ministries alocate and release funds, for the development of roads, ta the respective implemeanting agencies,



KY#Mi] Regulatory Framework: Policy Framework

Faolicy framewnork

Budget 2021

The F¥22 capital allccation for MoRTH stood at Rs 1,082,220 crare, which is lha Righest-ever for the ministny. In FY21, this
stond at Rs 81,975 crore. The total allocation, including revenue expenditure, for FY22 stood at Bs 1,018,107 grore, up frem Hs
1,011,823 craore in FY21.

Of the total allocation, the Matonal Highways Authority of India (WHA will get RBs 57,350 crore, up from Bs 45,060 crore
(revised eslimate} in FY21. NHAI has also been paermitled to borow Rs 65,000 crora in FY22 the sams as FY21.

Impact

The increase in allocation is expocted o improve road conrectivity acmss the country, and wil have favourable spillover

effects on allied sectors such as constroction-locused campanies as well as boost demand Tor steel and cameant.

Key policy measures for private participation

Inorder lo encourage and facilifate private sector investment and participaton in the roads sector, the central government has
undertaken certain policy measures and provided certain fiscal incentives within tha sector, The most significant policy reforms

in recent times are discussod balow.
Amendments to Build-Operate-Toll (BOT) Model Concession Agreemeant (MCA), Aug 2020

Land Acquisition:

1. The Authority shall grant vacant access and Right of Way for minimum 96% of the construction zones before the

Appointed dale as opposed w0 8% praviously

2. The halance 10% land should be granted within 180 days of the Appointed dals and in the event of delay bayoend the
gaid 180 days, the belance RoW would be removed from the scope of work. The descoping clauss was not present in
the garlier agresmarts, Autamatic descoping enzbles (he developer o receive PCODY COD on the complated stretch

and siart tolling.

3. The earlier MCA stated that the balance 20% land would need to be provided within 90 days of the Appointed Date and in
the event of delay, the authanty woeuld pay damages ina sum caloulated at the rate of Rs. 50 (Rupees fifty) per day for
evary 1000 sguare metres or part thereof, commencing from the 91st (ninety first) day of the Appointed Date and until
such Right of Way is procured.

4, IF Appointad Date is noi recelved within the first anniversany of the Date of Sigring the Concession Agreement (or
extended pariod], the project would be desmed to be terminated, This termination clause was rol present in aarlier

agragments, itwas introduced in HAM and is similar in the now BOT agrecment.

Traffic Risk;

5. Ancthar major changs in the MCA 1s the provision of assessing the revenue of a project every five years insteard of 10

years ar once in a lifetime of the project, In case of traffic shortfall from the Target traffic, tho concession period would be



adjusted accondingly

6. The new clause states that in the event the Actual Average Traffic has fallen shon of the Tamet Traffic by more than 5%,
then for every 1% shortfall, the remaining concession perod will be increased by 1%, But shall not exceed 20% of the

concession period.

7. The earlier clauze statad that in the event the Actuzl Traffic has fallen short by more than 2.5% of the Target Traffic, then

for every 1% shorlfall, the concession pericd would be exlended by 1.5%

Additional Clause for Stuck projects:

8, In case the project has not achieved COD one year post its Scheduled Completion Date znd procesdings nave
been started against the Concessionaire befare te MCLT the project will be mutually foreclosed and the Authority shall
pay the concessicnaire an amount equal to;

a. 90% of debl due less Insurance cover and

b, b Walues of work done

Impact of the policy

= The automatic descoging as wel as making 90% land availabla before the Appointed Date woeuld nullify Tand acquisition
issues that wers prevalent in earlier BOT projects, Plus, the clause 1o terminate the project if Appointed Date is not

achieved within a year, would alzo weed out urndatle projects and avoid cost and time owvernins,

-

Revenue assessment based on Target traffic every 5 vears instead of 10 years, inakes it more viahle for developers to
bid for BOT projects and maintain their IRRs,
» The additional clause or stuck projects, especially due to devolopars defaul, would also cnable MEAT o weed them out

and rebid them viably.

Amendments to Engineering, Procurzmeiit and Construction {EPC) Model Concession Agreement
{(MCA)

The key changes made o the EPC MCA are:

-

Right ol way: Deadline reduced from 240 days to 180 davs for approvall clearances lor arga under lorest or sanctuany.

It Appointed date iz not receiéen within 90 days of signing the agreement, contract may be terminated. Authority will pay

contractor damages = 194 of the contract price to contractor for each day of delay

f project is not completed within 20 days of Schedule completion date, contraclor would e ineligitble o bid Tor futare
projects till such is complete

Lower compensation and bigher f2nure for maintenance obligations of contractor, Defect labiily period ingreased rom 4

yvears to 10 vears.

Increased interest on mobifzation advance paid to authorty. Earlier recovery of mobilization advance by the authority.

Release of retention money sgainst bank guarantoes discontinuead,
Impact

= Authoritys obligations increased 16 enabile quicker land scquisition

« Developears working capital needs increased; alse respansible for Umely completon of project

Introduction of the Hybrid Annuity Model (HAM)

The brozd contours of the policy ars;



40 per cent of totzl project cost to be funded by the governmenl and e remaining by the developer

The praject cost will be Inked 1o nflation
The '"Construstion Support’is to be disbursed in five equal instaliments of 8% each and the timing of each such sayvment

shall be linked to percentage of project cost spent by the concessionaire.

Traffic rigk will be borme by he government with developers recaiving fixed annuities

Annuities will be linked to bank rata plus 3%

B0% of land to be provided prior o appointed date

Impact of the policy

« With land being acquired and cther clearances already in place before appointed dste, constrection rsk s expected to be
lvwer.

= Lenders will be assured a steady stream of inflows as vraffic risk will entirely be borme by the govermmenl,

o Thelow rigk and lower capital requiraments s expectad o entce private players as well a2 bankers towards theses

projects and gradually help increase private participation in the sector
(For more details, please refer o Impact Analysis: Hybrid Annuity Model)
Amendments to Model Concession Agreement (MCA)

Key changes includa;

« Back ending of cremium paymeant

« Redafiniion of praject milestones

o Lenders receive first charge on all rec
« Desmed termination of projects

« Maintenance obiigations

+ Tol fes notifications
Impact

The amendment o allew premium payment to begin only in the fourth year of completion will give the developers and lenders a
great level of comfort as intarest payments are high in tha first 2 years of cparatione. The deemed taminstion of projocts will
ensure that treubled projects are terminated without delay, thereby avoiding problems that previously existed wilth prolonged
delay of projects. The amendments with regard ta Lol fees and maeintenance of national highways will provide bettsr protectizn

[0 the wscrs of highways,
[For more details. pioase refer 1o Imzact Analysis: Armendments to MCA; DEFOT Tall)
Exit policy

O Agust 26th 2015, the Cabinel Commilles on Economic Afsirs (CCEA) amended its earier approval dated 12th May, 2015
trralbew 100 per cenl eguity divestment after two yvears of completion for all BOT projects, irespective of vear ol award. The
pravious policy allowed such divestments only for projects awarded prior to September 20th, 2008 While the previous policy
allowed the funds obtained thmuogh such divestments o be used only for completion of the concessionaire/promoter's olher
perding BOT rozd projects, the new policy allows the procseds o be used to complete any highway projects, 2ny power sectar

projects ar also o reting their debt in any other infrastructure projects.
Impact

This move will help closing of stake sale ransactions announced in the last cne year. Thug, helging free up capital of

developers which can be used to repay debt or invest in naw projecls.,

NHAI Fund Infusion



On May 13, 2015, the CCEA permitted NHAI teinfuse funds in projects stuck in advanced stages of completion. Below arg the

broad contours of the policy announced:

« Govemment o ook at one time fund infusion in stalled projects, whers 0% work has already been dene,

« MHAL to have the first charge on ol revenoes
Impact

Ihis policy will improve developers” cash flows through toll colleclions and alse improve their deit serocing auility, Howsver, as
MHAIwill have the first charge on the receivables, the lenders are hesitant in allowing for such a fund infusicn and henos this

policy may nol have significant impact in the nesar futuro.
Pramium rescheduling

In Warch 2014 premium rescheduling was announced for projects with delays or lower than expected trafic were aliowed
premium rescheduling. This nelped players to manage cash flow mismatches espeaizlly at 2 Uro whon oans teners werne
significartly lower than project lite thus resuliing in cash fow issues, L also helped specifically for agyressively bid projects

where premium payments amounied for a very lamge porlion of the total cost,
Substitution

In January 2014, th Cabinat Cammitlss on Economic Affaire approved the proposal o facilitate substitution of concessioners
in ongeing and completed naticnal highways project, As perthe proposal, the exsling concessioners are senmilted to divest
their equity in totzlity in on-going or completed projects, However, subsequent to the substitution, the leading substituting
anlily will be required @ maintain at least 81 peroent equity halding in the project SRV, The decision 12 permit substitution

will be taken by lenders in consent with MEAL
De-linking of Forest and Environmental clearances

In Wanch 2013, the supreme court approved 2 de-lnk forest and enviconmeanlal clearances, This de-linking of the

two clearances is valid only for road widening projects. In 2 netification in 2071, the Environment and Forest ministry has asked
for forest clearances bofore seeking envirenmental approval, This led to o lot of road projects @0 be stalled in the first stage
itzelf. This judgment allows comzanies to star the road widening work with just environmenlal elearances withoul waiting for

forest clearances. However, foresl clearances wil pe necessary for stretches that fall in the forested areas.
Relaxation on green nod norms for road widening projects up to 100 km

In June 2013, the Ervironment Ministey cleared a procosal allewing sxpansion of highways up to 100 km withoul emvironmental

clearances. Earlier, environmental approval was not raguired for road expansion up to 30 km. The relaxation will also be

apelicable on exisling highways which require additional 40 meters of land for widening, This limil was earlier 20 melers,
Repayment of 75% of Arbitration Claims

In August 2016, ministry introdaced a poliay with regands to payment of 75% of arbitration claims to the concessionziros,
Accarding to il 7 an arkitration claim has beer awarded in favor of a private concessionairs in & lowser couddtribunal and the
government agency has appealed against itin & higher courtitibunal, then the private plaver can receive 75% of the claimed

arount, [Lwill have 1o provids Lo the suthorities 2 Bank Guarantoe of an equivalent ameunt to the government agency.
Impact

Thiz palicy will help the prvate players facing finsncigl prokleme and having substantial amount of chaims pending with NHAL
This Is expected to help kick-start stalied projects on accouat of Tund nfusion by developer a5 well as provide some relief to the

lenders on account of loan repayment,



1M1l Working capital analysis

Warking capital analysis

Fy21 FY20 FY19

Working capital days -8 78 44
Inventory days oy 143 134
Recejvable days 116 128 15
Fayable days 220 183 205

funte, Aggregats stanoalone qombers e Ashaia Sudoon, KR Donstrchons, FNG infre, il Buddoon, Seyetn Projacts, Simotss dnfrastenhes and Sadbkay
Enqinganing e DEs sonsideren

Srparce: CRIGIL Ressarch

« Working capital in FY21 fell due o a drop ininventory days, In FY20, warking cagital days wears the highest over the
pravious 3 fiscals as construclion actvity was halled and projects were postponz,

[mvantory days fell in FY21 as construction activity picked up some mamentum.

« Receivablies on averans have gone down over the past three fiscals due to timely paynent from clienis and delay in
payrment of claims fram the government, Maney is expected 10 be received alter the completicn of the project. If the
governmen! does not pay on time, companies would suffar risvenue loss, Recsivablas can also be explained in he

cantext of a company transfering its SPY to a subsidiany or doing joint venture for the carticular project. FY20 witnessed

a slghl increase in receivabls days,

Days pavable dippsd in FY20 before neing agzin in FY271



<{:N1] Company profiles: HCC Ltd.

Overview/Background

Hindustan Censtruction Company (HOC) was ostablished by industrizlist Seth Walchand Hirachand in 1928, The standalone
company execules road, pawer, water, and urban infrastructure projects as an engineedng, procurement, and construstion
{EFC) contractar.

HCC Infrastructure (& wholly owned suosidiary of HOC) undertakes build-operate-transfor (BOT) projects, mainly rmoads, |t
functions es a developer-cum-coniractar where special purpose vehicles (SPVs) have been created, with HOC baing a majerity
sharehclder. HCC Infrastruciure exscutes the projects through another step-subsidiary, HCC Concessions

HCC's projects are across India and, o an extent, in Bhutan, In May 2010, the company diversifed into Surope by acguiing a
6% stake in Steiner AG (Switzerland) through a wholly cwned subsidiany, HCC Mauritivs Enterprises Lid. In fiscal 2014, HCC
acquired the balance 34% slake in Stziner AG, completing the acquisition. Stener AG szecializes in turnkey construstion and
offars real eslate development senices in Europe,

Content

« Recent/Bey Developmanis

Recent/Key Developments

+ In Seplember 2021, the joint venture between Hindustan Construction Company and KEC International Lid, waon the Rs
1122 crore civil contrast for Corridar & of Chennai Metre Project,

In May 2021, the company's board sporoved a debt sasolulion plan in a bid to reduce its debt warth cver Rs 10,000
crore, Under the plan, HOC will transfer ug Lo Rs 4,000 crore worth of lishilty (o subsidiary Prolific Resolution Pyt Lid. 1t
will also transfer the econamic inlerest, that is, awsards of ug 1o Rs 2,749 grore and claims of up to Bs 2,136 crore, 1o the

2T,

In Sept 2020, the company completed ils 100 percent sale of Farakka-Raiganj Highways Limited to Cuse Highways and
Infrastructure 1| Ple Ltd. The project's enterprise value is Rs 1508 crores, comprising deit of Rs 905 crore and an egquity
walualion of Rs 603 crors. The total expeciad payout of Hs 803 crare to HOC Group includes cash payaut of Rs 270 crome
which combines equity consideralion and contractor payments, Rs 233 crore of holdbacks to be relessed on the

completion of dispuls resclution with NHAIL up e Fs 100 crore of earmout is payabla in 2023 contingent on traffic
prajections,

« Indan 2020, HOC's lenders announced that they were going 1o carve oul shout Rs.2,100 crore of debt on the
conslruction firm Lo 2 third-party-controilad special purpose vehicle: certsin arbitration awards and claims will alsa move
to the BPY and will sigrificantly deleverage the company and address its assat-labilily mismalch,

In Jan 2020, HEC i & joink venture with VOCL bagoed Rs. 48% or civil contract from Delhi Metro for Phase IV project,
HCC has 757% slake in the venture.

Az of Jan 2020, the company's delaull amount stands at Rs 277 arore, HOC bagan cefsuling on lozns in April last year,
The company has been plagued by nan-payment of arbitration awards. Currently, HCC has dues from Mational Highways
Authority of India {MHAD and ather companies of over Rs 4,000 crore in arhitration awards,

Equity Infusion



« In September 2018, the toard of directors of the company approved issue of equity shares ol the company of lace value
Re. 1 each by way of a rights issue 10 the existing shareholders of the company for Rs. 5 billion.

= In March 2018, the ESOP compensation committes approved a grant of 3,00,000 eptions o the eligible employeals)
under the HOC Employee Stock Oplion Schame af the company.

Business Profile

Capital expenditure plans
Capital market information
Other Details

Operational Performance

Total Orderbook size: Bs 17,675 crore as of June 2021

Muclaar &
Special, 12%

Waler, 17%

Transpot, 50%
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Soarce: CRIBIL Resvarczh

Financial performance

Interms of revenue performance of company s FY1Y revenue stands at Rs 93 46 sgainst Re 2036 Billion | the PAT and Met
margin have fallen, HOC several projects came onestream in the secent past, a large number remain stelled or consideraily
delayed, which has contributad to construction companies making unproductive capital outlays and facing a severe liguidity

crunch. And as the Gearing aumber for the last two vears says that it has fallen.



LNV NI Company profiles: NCC Ltd.

Overview/Background

MCC Lid, was establishad in 1978, as a partnership firn and converted inta a limited company in 1890, Tha

company underiakes civil construction in segments such as buildings, waler, roads, irfigation, powsr, electrical, railways,
metals, mining, I alse has & presence in the Middle East where it underakes works inroads, buildings, and water segments.
MCCs business dvisions include builZings and housing, roads, clectrical, water and environment, inigation, railways, power,
meials, mining.

Content

« RocantKey Developmants

Recent/Key Developments

« In September 2021, BMRCL announced that the company had emerged the iowest bidder fo conatruet 2l three packages
of Bangalore Metros 37 KMs Aimaort Line (Blua Ling), which will link Bengalurus Kempegowda Internatioral Airport (KIA)
lo KR, Puram,

» NCC has received six new orders totaling to Rs. 1,548 crore (excluzive of GET)in the menth of August, 2020, Out of thig,
one arder of Rs. 858 crore pedains to Water Division and second arder of Rs, 282 crore perlans 1 Building Division and
hatance four arders of Rs, 327 crore pertain o Elecidcal Division. These orders are received from state government

BOENCies

« Ancther order by the Delhi Metm Rail Corporation Limited (DRRC was won by he company for Bs 552 crores spanning
over 8 6.1 kms slretoh,

Capital Infusion

v In August 2018, the company allotied 2.2 million convenible warrants to Mfs. 4 W 5 R Holdings Pyt Ltd., one of the
promoters of the company on praforantizl basis and rensived 25% of the total consideration payable towands the

afaresaid warrants,

Business Profile

Capital expenditure plans
Capital mariket information
Other Datails

Operational Performaince

Crder mix as on June 2021, buildings account for Bs 22183 crom
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Financlal parformance
Financial Data

2014 2015 AHE 217

Hel Salas RAs Lakhs 735694 AzE168 995720 855565
Crpeeaning Profi Rs Lakhs Taa07 GEYTE W0daT G477
Oparating Margin Parcentage 10.26 1041 10.33 794
Frafit After Tax Rz Lakhs 400 3ZER 1451 40
Mt Prefit Margin Parcentage 012 035 iR 042
Mat Winh Rs Lakhs 2T0G 1 3 305571 ar2s
Total Dakt R Lakhs J4T 33Ede7 320800 267182
Dap-Eguiy Ratio Tirmasg 145 10° 10 0Es
RoCE FPercertage 10 1220 f2.62 .07
Inleresl cowane Timas 1.20 141 170 184
Asset turnover ratie Timas 062 174 0.7 o
Current ratin Times 055 1.09 115 176

Enurce ; Crisil Research

Company posted a turnover of Rs.85.16 Billion (inclusive of cthar income) for the year ended 31st March, 20017 as against
Re 21,57 Billon {inclusive of other income) n FY-2018-18, Opearating mamin of e company shrink by almosl 300 basis
points to 7.9% in FY 2016-17 as compared o 10.8% in FY 2015-16. And alsa in terms af profit eaming in FY 2016-17 has
decline Rs.{8.9) crore as compared ta Rs, 32,08 crora in FY 2015-16,

The demaneization announced by the Union Government in Movembier, 2016 and the conssquent slowdown in the acanomy in
the second half of the Financizl Yesr have resulted in decrease in the tumover posied and the net profit earned by the
Company as compared with the previous year, Your Board is optimistic that the Company will pest improved perfarmance in
the coming years



AWl Company profiles: Patel Engineering Ltd.

Overview/Background

Patel Enginaering Ltd. (PEL], founded in 1849, is cne of the majer infrastructure and construction services comgany in India,
FEL contracls and execules projects across various seclors such as roads, water, railways, powes, and real estale and has &
strong presence in the hydm power and irigation segments. It has also executed projects in oif refining, steel manufacturing,
mining and heavy maching building, and ool plants. It has presence across 71 countries including United States of America,
Singapore and Avstralia. It unterakes engineardng, precurement and construction (EPC) conlacts Tor water, railway, and
power projects as well as build, oparate and transfer (BOT) contracts for some of its road projects. PEL alzo develops real

eslale prajects through its subsidizries.
Content

« RecontKey Developmenls

« Oparaticnal Performance

Recent/Key Developments

« In September 2021, the company bagged a work order for 500 MW Teesta-V) hydropower project in Sikkim from Lanco
Teesta Hydro Power,

o In Sept 2020, Patel Enginearing Limited secured three arbilral swards against North Eastern Electrical Corporation
Limitad (NEECO} in respect of a oroject in Meohalaya.

Equity infusion

« InSep 2018, the company approved Rs 207 or rights issu=. The board has approved an iszue of 22.99 cr equity shares
of faoe value Re 1 each on rights basis to the eligible eguity sharehalders in the ralio of seven shares for every five
shares held by them as on Septembar 18, 2009, The company has fixed the issue price at Rs S'share.

Details of new initiatives

« In August 2018, the company bagoed two hydro projects and & tunnel project from Tamil Madu Gereration and
Distrbution Corperaticn Lid {TANGEDCD) and Municioal Corperation of Greater Mumbal (MCGM) respaatively for an
angragale valus of Rs 24 billion.

Busirizss Profile

Major subsidiaries

ASl Inc.
It is & civil contracting company involved in construction and rehabilitalion of dams, soilleays, and waler resource projects.
AS| has a fully cwned subsidiary, HCP Capstructors Ine. which is also 2 water transmission contracter specizglising inwatar and

infrastruclure projecls,

Michigan Engineering Pyt Lid
It i invalves in executing enginsering projects such as micro tunneling, pice ramming and jacking, undervater drilling et



FPatel Realty

Itis a fully owned subsidiary of PEL, imvalved in development of cormmercial and residential projects. It has execuled four
commercial and eighl residential projects. The company has projects spread across Mumtai, Bengalury, MNoida, and
Hyderabad. It also has ona residenial and one commercial project in Mauritius.

PAN Realtors Pwt Ltd
ILis & joirt venlure {Detween Palel Engineering, Amrapali group and Mirale Developers) to build
premiom residential apariments. This vanture is currantly developing & residental project in Koida in Mational Capital Region.

Major subsidairies of PEL

| Patal Enpinesring Limited (PEL)
¥ 1 | i
ASH Michigan  Patel Realty  PAN Reaitors
Constructors  Enginasra Pyt {India} Ltd Py Lid
Ine (B5%) Lid (51%) {100%) (51%)
HCP
Constructors
Inc {100%: )

Source: Crisil Research

Capital expenditure plans
Capital market information
Other Details

Operational Performance

Tatal Orderbook size: Rs 14466 83 crore as of March 2021
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Source: Cormpany reporis, CRISIL Rezeassh

Financial performance

The company standalone stands at Rs.27.14 billion in FY 2016-17 against Rs. 206 Billlon which indicalas the strong
perfornance teok place in the execution activity mainly on the EPC side segrmant, The company is already L1 with Rg.3 500




arore of work, which is expected to urn into firm orders and now the focus of the Company shall be o double the cumant order
book of Rs 7,415 crore by end of FY 18-19. PET of the company stood at Re. 107,31 crarz in FY 17 as comparad o Rs{28.1)
crors in FY 16, PAT of the company for FY 17 was Rs. 41,83 crore against a loss of Rs(29.81) crore in FY 16,



LyX1l Company profiles: Madhucon Projects Ltd.

Company overview/background

The Hyderabad-hased company underakes construction and infrastructure projects, such as developmenl of transpertaton,
irrigalion, water resources, rallways, smarl cities, and real estate in India, The Company has built expressways, tunnals, dams,
canals, spiltvays, national highweays, flyovers and bridges hroughout various states, including Andhra Pradesh, New Delh,
Madnya Pradesh, Azsam, Uiter Pracesh, Telangans, Tamil Madu, Rajasthan, Maharashira and Bihar, The subsiciaries of the
sompany includes Madhucon Infra Limited, Madhucon Toll Highway Limited, Madurai-Tuticorin Expressways o,

Content

» Details of new intiatives

« Operationsl Pedformance

« Porfolio mix

Keylrecent developmeants

Details of new initiatives

» The company has arbitration claims against the MHAI for four its projects: Barasal-Krishnagar Expressways Limited
[DEFOT). Vijayawada-Machilizstnam Expressways Limited {DBFOT-Tal'l, Ranchi Expressways (DBFOT-Annuity,
Madurai-Tulicorin which are still under dispule.

Capital expenditure plans

Operational Performance

= The Company has completed 11,200 lane kms of razd projects acress Indiain FY21.

« The Compzny executed Irrigation projecis such as Canals, Dams, Tunnels, Spillways, Pump nouse and Lift Irigation
Projects having a tolal value of Rs 3,387 81 Crore are under progress in the State of Andhra Pradesh, Gujaral,
Mzharashira, Madbya Pradesh, Ullar Pradesh and Talangana, Qul of which work amounting 1o Rs. 2,035.49 crore was
already executed il FYE21, whils work amounting to Rs. 1,352,112 Crare is the balance outstanding 1o be executed

Portfolio mix

Revanue mix (fiscal 2027



Tall Highways ,
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:%%1] Company profiles: Punj Lloyd Ltd

Overview/Background

Punj Lyod Limited {FLLY commenced oparations as a pipeline-laying company in 1989, in the enginesring, procurement and
construction (EPC) seqmant. The acquizsition of Singapore-based Sembawsng Engineers and Constructors (SECT and Lik-
based Simon Carves Lidin 2006-07 helzed Punj Lloyd expand its glabal factprint. PLL has presence in south and Southeast
Asig, the Middle East, the Caspian region, Asia-Pacific region and Africa, The company mainly oparates in o and gas,
petrochemicals, infrastructiure and power. It also cperates in defence and tankers, and terminals segments through sirategic
alliances with 5T Kinetics and Technodyne Intemalional Lt respectively.

Content

« Operational Fadormanae

Recent/Key Developments

« Mg of March 2021, the company's lenders have rejected a resclution slan.

Az of Sept 2020, Slate Bank of Inciz is seeking 1o invoke perscnal gaurantecs worlh Rs 3000 crore that it claime Punj
Liyvod's founder Atul Punj provided the Bank for loans taken by his company

In Karch 2020, Prudent ARC and a US-based camzany has bid to take owver Punj Lioyd, setting the acoguisition prozess in
mation, The US company is reporiedly backed by & group of encingaring firms,

I March 2018, the NCLT ardered the commensement of & corporate insolvency resolution process (CIRP) in respect of
Punj Llzye Limited and called upon the creditors of Pun) Lloyd Limitedto submit their claims with proof 1o the interim

resoluton professional.

+ |CICI Bank had taken Pun] Ulyad to MCLT in 2018 when it defaulted ar a Rs 800 croe loan repayment,

Business Profile

Capital expenditure plans
Capital market information
Other Details

Operational Performance

Ohrddeer Book as on Decamber 2018, [Rs B4.87 bk latest available data
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Financial performance

The consolidated revenue of the company has fallen sharply, if you look at the last four vear trend as it was Fs 108.21 Billizn in
Fyv 2014 and fallan to Rs.47.93 Billion, as there has heen no significant improvement in the execution rale and the ol revenues
colleclion, Cperating Margin of the company shows the negative valus 2L (18,421 in FY 2017, Az thers has bean no significant
gain in the topline, so the company struggled in terms of gaining profits, as there the profit shows at {3.70) Billicn at Fy 2017,
as the data for last 4 years does not show a good piolure in s of profit achieverneant.




V. M1} Company profiles: Simplex Infrastructure Ltd

Overview/Background

Established in 1924 by HP Lancaster of the UK and taken ovar by M 2 Mondhra in 1947, Simplex Infrastuctures Lid is
primarily engaged in enginearing, procurement and construction (EPC) business It is a diversified company with presence
across construction varicals, namely ground engineering, industrial, building ard housing. L also underlakes power, marine
port, read, railway, bridos, elevated road and rail corvidor, and urban nfrastructure sirport. metre rall, sewerage and wtiliiies -
projects.

It also has exposure in the overseas market, especially in the Middle East, South Asia and parts of Africa,

Content

« Operational Padformance

Key Developments

Business Profile

Capital expenditure plans
Capital market information
Other Detalls

Details of new initiatives

« Az of Aug 2020, the Adani Group was in talks with promoters of Simelax Infrastructures (o take equity exposure in the
latter through a fresh share sale, A couple of prvate equity investors have also expresssd inlegrestin Simplex Infra, which
has slarled defaulting bank loans owing to liguidity sgueeze on delay an payment from governmant agencies

« The resolution plan, baing worked vpoen i consuliation with lendars, includes restructuring of the existing loans and
capilal raising threugh qualified institutional placemeant (2R} or private placement of equity shares. At the end of January
the company had outstanding borowing of Rs 3,800 crore from 2 United Bank of India-lad consortium of 26 lenders,

Capital infusicns

o InJen 2018, the board of dirsciors of te company agproved allotment of Rs 8,02,000 equity shares having face value of
Rs 2 each tothe promoters persuant to conversion of warranls issued on 15th May 20718 at predetermined zrice of Rs
55413 perwarant, having agoregate value of Fs 32,35 86,260

' Cperational Performance Order Boak as on March 2021
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Financial performance

Courirg the vear under revieny, on standalone basis, revenue from operations wers Re 5581 Billicns as agrinst

Rs.58.77 Billions in the previous year. Profit before tax stood al Rs. 1,34 Billions as against Bs. 1.5 Billions in the previous
financial year and nat profit for the vear afler lax stood at Rs.1.34 Bilfors as against Fs.1.05 Billions in grevious financial year,
registering an increase of 13.4 %, Other Comprahensive incoma far the year (nat of lax) is Rs. 133 Millions as againsl Rs.247
hdilliong in the previous vear, Aftor considering other comprenensive income. total Comprensnsiva inceme steod at Rs 1070
fdillons 25 against Rs, 1308 Millions in the orevious yesr.



M1} Company profiles: Reliance Infrastructure Ltd

Overview/Background

Incorporated in 1828, Reliance Infrasiructure Limited is a part of the Reliance Group, with presence in power, roads,

construclion and cement businessas. It also provides engineering, srocurement and construction (EPC) services to develap

power and road projects. Besides, its portfolio includes infrastructure BOT {build-oparate-and-transfar) projects relating o

razds and highways, metos, aimpors, et
Content

Becent/key Develonmeants

Operational Pedormance

Recent/Key Developments

-

In Seplembar 2021, the company's board agproved raising up lo Bs 750 crore by issuing foreicn currency convertibls
bonds (FCCBEs) on a private glacement basis,

In September 2027, the company said it would receive Rs 7,700 crors from the Delhi Metro Rall Cargaraion. The funds
wo'd be ullised to repay the debt of Reliance Infrastruciure and the company would become debt tree.

In July 2020, while dismissing 2 revision petiion filed by it against an order passed by the lower court, $he Punjab and
Haryara High Courl has imposed a cost of Bs 1 lakh on Raliznce Infrastrastire Limited in the matler pedaining to the
artitration proceedings of a pending dispuie relaled w the Rajiv Gardhi Thermal Powar Plants engineering, procuremen

and conatruction contract,

As af March 2020, Reliance Infra has defaultad in making paymenis of close (o Rs 3315 crore from lenders such as Yes
Bank, J&K Bank and SREI Equipmen? Fisianca,

As of Aug 2020, Reliance Infrastrecture {Rinfral led Mumbai Metro One Pt Lid (MMOPL) has wiitlen a the Maharashtra
government, saying that it wants to sell the stabes il awns in fie compsny. Metro-1 has been shut for five months owing

to the pandamic and had beer suffering losses pror to lockdown.

Business Profile

Capital expenditure plans
Capital market information
Other Details

Cperational Performance

Fevenus mix (fiscal 2021}



IrTiasliochore, 5%

Source: Company reports, CRISIL Ressarch

Financial perfermance

The Companys total income for the year ended March 21, 2017 was Rs.224 87 Sillion as comparad to RS 23737 Bilion in the
presious financial year, The total income includes eamings from sale of electical energy of Rs.224.75 Billion ss compared to
Rs.239.65% crore recorded last year. During the year, inlerest expenditure increased to Rs 56.50 Billion as comparad to
Rz.50.26 Billicn in the previous year, The comgzany earned a Profit of Rs.68.05 Billion in FY 2017 as compared 1o Bs.{2.1) Billion
in FY 2078, a5 the company segment performed really well in lenes of Revenue & Profitsbility specially such as Roads and
fetrao.




i1l Company profiles: IL&FS Transportation Net. Ltd.

Overview/Background .

Established in 2000 as a wholly-owned subsidiary of Infrastruciure Leasing & Financial Sensces Limited {ILEFS), IL&FS
Transportation Meltworks Lid (ITHLY 15 5 major BOT (build-operate-transfer) rosd assel ownerin India. Through its wholly-
owned internaticnal subsidiaries, including Elsames SA and ITHL International Pta. Lid. {IPL), the company provides
maintenance sarvicas, primarily for bighways, roads and gas slalions across Asia, Eumpe, Africa and the Amaricas,

Content

« Recent'Bey Developments

« Operaticnal Fedormance

Recent/Key Developments

= |n Aprif 2027, the company meoeivad a seftlement amount of Bs 673 crore for Kiratpur Mor Chowlk Exprassway (KKNCEL)
and Rs 20 crore towards claims for Chenani Mashn Tunnebway (ST, from the Mational Highveays Authority of India
(MHAL.

In Sept 2020, IL&FS received a nod from SEBI o fioat an inIT for 10 of its roac assets and help resoive debt of neardy
Rs 13,000 crore.

In Jan 2020, the company announced foreclosure of the Beawer-Gomti Road Concossion Agreement with MaRTH.

In June 2018, ILEFS Transportation Melwodks first defaulled on a repayment of Bs 450 crore from SI0EL In Oct 20148,

MCLT allowed govermnment to assume control and institute a new board under the chairmanship of Uday Kotak and five

other now boars members. The group's total autslanding deblwas closa o Rs 94,215 crores.

Business Profile

Capital expenditurs plans
Capital market information
Other Detalls

Operational Performance

Order mix as onJune 20105 As per latest available dala
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Financial performance

Diuring FY 201617 the consolidaled revenues stood at Rs.64.29 Billon as compared to Rs.71.27 Billion compared to the
pravious year. The ERIDTA increased to Rs.26.34 Bilion in 2016-17 compared to Rs.17.78 Billion in 2015-16, which is 52%
escalalion due o higher construction marging, Financing cost increassd by Rs.512.27 Crare during 2016-17 due to debls
availed by project companies to lund construction activities, incresse in borrowing for investments in project companies and
working capilal reguiremnents. The Dobt equily ralio as at March 31, 2017 on a cansolidated basis stood at 7,33, Prafit befare
tax inoressed from R 72,31 Crore in 2015-16 to Re.124.89 Crore in 2016-17, a 72% increase ovar tha previous year, Profit
aftor fax attributable (o owners of the Company increased by 22% from Rs.0.80 in 201618 1o Rs 142,73 Crore in 2016-17.




y@i] Company profiles: IVRCL Infrastructures & projects

Overview/Background

IVRCL Infrastructurs and Projects Lid, founded in 1987, is engaged in the business of development and execution of
enginearing, procurement, construction and commissioning (EPCC) and ump sum tumkey (LETK) facilities in varous
Infrastructure prajects and provides construction and civil engineerng services, s business units include water and
prvironmental projects, trensportation, buildings and industrial structures, power transmission projscls, mining, overssas

forays, and technical senvices and solutions,

It operates across verticals such as waler and environmenl, irrgalion, ransgortation, buildings and industrial structures, power

and trangmission, operations and maintenzsnce, and mining.

IVRCL applied for corporate debt restructuring (COR) n January 2014 owing to high level of deit and declining profitability,
CDR 1o the tune of ahowt Rs 73.5 Bilion was agproved in June 2014, In Movermber 2015, the company's joint landers' forum
invoked strategic debl restructuring (SDR3, which allows lenders Lo converl debt into aguity, effectively zequiring management
contral of the company. The lenders held around 60.77% of paid-ug share capital of the company as of March 2006, The
company in June 2018, allotted 646 810 equity shares to Bank of Nova Scotia under EDR - at 2 price of Rs B.7EE per share.

Content

« Recent®ey Developments

Recent/Key Developments

« I September 2021, a consartiom of lenders led by IDB] Bank soughl expressions of interest for acquidng its Rs 804

crorn exposure ina read asset developed by IVRIL.

o In Seplember 2019, the Mational Company Law Tribunal (NGLT) announsed a move to invite Expression of Interest (Eol)
far the sale of the company as going concem. The company faced numbear of pelitions for recovery, had to undergo

process of insalvency undar IBC, 2016, wharzin it was orderad to be liquidated.

o N Seplember 2008, the commitee of crediters of WRCL Lid, approved the shorlisting of expressions of interest from fow

prospective resolution spplicants as part of the resolution process.

o The order bock position of the Company steod ol Re, 79,1 billion as on March 31, 2018,

Equity Infusion

o InJuns 2018, e company made an allotment of §,46,810 eguity shares al & price of Rs, 8,765 each to Bank of Mava
Sootia.

o In May 2018, the company mads an allotment of 2,29,52,029 equity shares at a price of Rs, 24.39 cach and 3,06,15 483
equity shares at & price of Rs. 8.785 each, o the lenders.

Business Profile

Capital expenditure plans
Capital market information
Other Details

Operational Performance
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Financial performance

The Compary achieved 2 net turnover of Rs.25.22 billion for the financial year enced March 31, 2017, which s 12.7% lower
than the turnover for the pravicus financial year, The major factor for reduction in turnover due to liquidity crunch in the system
and unavailability of additional fund by banks. The Companys ogerations, execution of projects gol adversely allzcled dus to

unavailagiliy of liquid fund and resulied in ower lurmoewer,

The Comoany maintainad gross margmn of 12.6% in spite of lower income from operations. However, EBITDA leviel was
negative due o highear percentage of administrative cost pimarily by way of provision far douBtlul debls, The nepative e
margin (FAT) s reduced to Rs.85,110 million as compared to Bs, 7,49 884 milion in the previous yvear primarily becouse the

Company accountad for deferred tax asset in the current financial year.



i N1] Company profiles: GMR Ltd.

Company overview/background

GMR Group was foundec in 1978 by Grandhi Malllkarjuna Rao, itis headquartered in Bangalore, and has a presence aoross
airparls, anergy, transsoration, and urban infrastructure develcpment. GWMR orimarily executes build-cperate-transfer (BOT)
projects in power, read and airport segments, with minar presence in enginesring, prosessing and construstion, GMP
Highways Limited iz a subsidiary of GMRE Group and bave B operating highways inits portfolio adding 1o total lenath of cwver
2400 lzne kms of mads and highways as of March 2018, The company has 285 kms of annuity besed road projects and 216

kms of toll based road projects.

Content

= Koylracent developments

« Operational Performance

Keylrecent developments:

o 0 April 2027, the demerger of the company's airport verical, other businesses became operationzl, Apar from unlocking

the trueg polential of e businesses, it will enable divestment of some nen-core asses inof highways

In Aug 2020, he company announced that the non-aipari business of the company- eneroy, Wwhan infrastracture, EPC

senvices--will ba movad 1o GMR Power and Urban Infra Ltd 82 5 going concern, while SIL will tum into a purs-play

AIrpor-owening Cormpany

« GMR infrastructure Ltd is alse planning o sell stakes in Tous operational raad projests and monelise some of ils industial
lancl haldings try FY2020 and shift the focus to expend its existing siqports sectar.

The four highway projects that ars on the block 2 monctise are n Hyderabad-Vijayawada Expressway, Ambala-

-

Chandigarh Expressway, Pochannpalli Expressway and the Channai Culer Ring Road, The first two are ol projects
whils the remaining work on the annuaity model. The two projects based on annuty have a short span of centract left whils

there is decent growth in traffic on the ol projocts,

Capital expenditure plans

Operational Performance

« Thecompany has 29 projects in s portfolio comprising airpods, power and roads, OF these, s project are road projects,

inwhizh 4 are annuity projects and 2 tell projects,



List of operational GMR projects
BOT Annuity projects

Tuni Anakapalli

Tambkaram Tindivanam

Pachanpal

Channar DRR
BOT (Toll) projects

Ambala Chandigark
Myderatad Viaywada

Source: Company, TRISIL Research

Portfolio mix

Revenue mix in 02 FY22

X
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Engigy, 27%
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“iNil Company profiles: Gayatri Projects Ltd.

Company overview/background

Establizhed in 1862, Gayatri Projects Lid has presence across verticals such as roads, irrigation, mining, railways and
inclustrial projects. thas strong presence in the EPC segment of state and national highway projects and has complated over
5,850 lzne km of road construction over the last 25 yesars, In fiscal 2018, the company demerged its BOT mad portfalio icto a
newe eniity, Gayatri Highways, Gayatid Highways contains the companys four annuity ang three ol higheay BOT arojaects. The
company is also develoging three power projects under another subsidiary; Gayaln Energy Ventures Py Ld (GEVPL)L

The company has diverse geograshical presence with cperations in 19 states, Odisha [15%) and Ullar Pradesh [25%) are the
twer largest contributors to the order book followed by Telanoara {12%), Maharashtra (12%0, Andbra Pradesh (17 %,

and Jammu & Kashmir (7%)

Content
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Operational Parformance

Fartfclio mix

Key/recent developments

« In Qctobar 2021, the company won the arbritration cose for Expressway in Hyderabad ity The amourt, Rs 49,74 ¢r
wionld b fully ulilized towards reducing debst and imaroving baiance-shesl levarane.

« In July 2021, the company signad a Mol wilh g foreign invaster for explzring fund infusion cptions to manage its tight
liquicity situation arising from cash flow mismatsh.

« Indune 2027, Mational Hinhways Authority of India (NHAD declarad e company & non-performer and prohibited from
participating in the ongaing and fulure bids for the road projects till defects and deficiencies in ona of the companys
project- Yaranas Sullanpur 4-laning praicet in Uttar Pradesh ware rectifiad,

Details of new initiatives

« In Mo 2020, company announced that it reczived Rs 208 crore net of statutory deducticns under the Gol scheme of
manatization of 'undes ilgation arbibral sward’ against bank quarantens. The comaany alang with its joint wenlure (W)
partner had becn awarded an arbitraticn claim wallh Bs 703 crore including interests for s rozad project in Magaland anad
Gayatri Projects’ portion in the same was Rs 264 crore. The company bas now received 75% of e claim {including
furlher interest of Rs 27,74 crure for the period from the date of award till the date of payment) after furnishing bank

pgugrantess of similar amount

Capital expenditure plans

Operational Performance

Top work order of the company as of Q2 FY22



Froject name

Purvarchal Expressway Package 1
Pureenchel Expressway Package 2
Ghaghra Bridge 1z Vararzsi Package 2
Ghaghra Bridge 17 VMaranesi Package 3
Sultanpur - Vararazi Package |
Sultanpur - Varzrzzi Package 2

Angul - Sambalpur Road wordk

Cullack - Argul PESG A

Cubtzck - Aagul PKE 2

Rajamunda - Barkole

Eihar Road [Matna - Gaya)

BSROC Package &

ESRDC Package B

ESROC Packags /

Neopur - Mumbai Exprassway

i Lana Tunrel at Khambalaki Ghat
Jamumu Ring Road

Ardhra Pradesh @ Tamil Wazu Sorder
Hyderabad £ evated Coridar
Chintezpudi PEG 1

Chirtaspud PKG 2

Saurce; Compary repors, CRISIL Research
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1K1} Company profiles: IRB Infrastructure Developers Ltd.

Company overview/background

Inzorporated in 1988, IRE Infrastrucivre Developers Lid [IRBIDL) is an eslablished road developer with experise in build-
operate-transfer (BOT) toll road projects. \With wll reads, construction, and real estate as IRB's business segmaonts, about 68%

of its revenus in fiscal 2018 was from the construction business.

IRE underiakes engineering, procurement, and construction [EPC) contracts through its subsidiany, Modern Roed Makers Pt
Ltd. It has formed a separale subsidiary, IRB Sindhudurg Airpor Pyt Lid, Tor greenfield sirport projects and carries oot real
astale activity under Aryan Infrastructure Investments,

The company is currently ene of the few established players still participating in read projects under the public privatn

participation model,
Content

« Keylrecent developmenls

+ Details of now initiatives

« Operational Performance

= Portiolio mix

Koeylrecent developments

e N ApAl 2022, the company commenced toll collection on the the Palsi-Cankuni nalicnal nighway in West Bengal, and will
continue o collect toll for the concession period of 17 vears

In April 2022, the company  announced that the project of eight lane Vadodara Kim Expressway has been issued 2
Provisicnal Certificate by the Competent Authadiy upar substantial completion of the works. Consequently, the SPY s
eligible for receiot of bi-annually Annuity payments from NHAL for the aperation poriod of 15 years

= In Oclohar 2021, the company was incking to rmise Rs 5347 or o Span's infastructure grous Ferovial 5.4, and
Singapore slats investor GIC

-

In April 2021, the comapny received a lelter of award for an Re 328 or project in the state of Himachal Pradesh from the
MHAL The project involead Rehabilitation and Usgradation 1o Four Lang configuration and Strengthening the Barder of
Punjaly¥Himzchal Pradesh of MH 20 (Maw NH 154) of the section from Pathankot to Mandi in Himachal Pradesh on
Hybrid Annuity Maoda (HARM),

In March 2021, the company won two highway projects in West Bengal and Himachal Pradesh. With the eatry in West

Bengal end Himachal Pradesh, the company spread its foctprints to 10 states acress India,

Capital exponditure plans
Operational Performance  Status of HAM Projas

Name of HAM stretch Madsl State len:cr:;?st Comcessivn period [years) Lrate of Stan
Wadodara — <im E Lene Expresaway HA Gujarat 20,430 15 Years over Congtaction Ponod January 18, 2019
Wadadarz - fumbai & Lane Fspras gy HHA] Gujarat 17.031 ¥ Yaars over Constaction Ferod Movembar §, 2021
Fatranks: Mandi MHAl - Himachal Pradesh 5280 15 Years over Construction Pancd  Appoiried Date awaisad
Chiltoar Thachu HHAL Tamil Hadu 4.0un 15 Y'aars oves Caasiuction Pariod FC ls undemvay

Sonree: Company repans. CRISIL Reseassh

Cirder book 1o sales trend
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i1l Company profiles: KNR Constructions Ltd.

Company overview/background

KMRE Constructions Ltd (KMRCL was established in 1925 Itis a8 construction company with expertise in engineering,
procurement and canstruction [EPC) services across roads and Rghways, irrigation and wurban water infrastructure

. managamert. Its order book is dominated by road projects (75%) Tollowed by irmgation. The company is an established payer
in the: south, especially in Ardhra Pradesh, Kamatsks, Kerala, Telzngana and Tamil Nadu, which account for 90% of itz order
book.

Content

s Kewrecenl develoomenis

« Oparalional Performanae

« Parlindio mix

Keylrecent developments

In December 2021, the company has transferred its 49% stake in subsidia~y company, KNP Shankarampet Projects
ISPV o Cube Highways and Infrastructure L The transaction is contemelated to be completad In two stages, the st
stage af transfer of 48% is undar current intimalion and the seconsd stage scheduled to be comalated after expiry of

mandalory lock-in pericd as per the Concession Agreement subject to varous requiatony aporcvals

I August 2021, the Board of Directors of the company agproved the dilution of its entire stake in three wholly cwned
subsidiary- KNR Shankarampet Projects, KNR Srirangam Infra, znd MR Tiramalza Infra to Cube Higheays and
Infrastructure 11 Ple, Lid and affiliates. The fransaction will be bezed an the share purchase agreements

In March 2021, the company bagoed a Bs 1,100-cr contract for fourlaning 4% km cn National Highway 75 betwenn BC
Road and Periyashanthi (Dharmasthala Cross) proposed by the MHAL

« In March 2021, the company received letter of accentance for g mad srojectin Kerala, The project involves six laning
Ramarattiukara Junclion 1o stard of Valanchery bypass section of MH-EG an Hybrid Annuity KModes under Bharatmala

Pariyvojana in Kerala.

Capital expenditure plans
Operational Performance Order book to sales trend
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Slatus of HAM projects:
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s¥HAi1l Company profiles: Sadbhav Engineering Ltd.

Company overview/background

Sadbhav Engineering Ltd {SEL) was established by Shri Vishnubhal W Patel Vwas incorporated as a private

company Qotobar, 1988, The company 15 a leading engineering, precurement and construction {EPC) and infrastruciure
develeprment compzny based in Abmedabad. SEL is present in the reads and highways, irigation ard mining sectors. Through
itz subsidizry, Sadbhav Infrastructure Project Limited {SIPLY, SEL is ane of the largest build-operate-transfer playars in India
with 12 BOT projects of which eleven are fully operational 2nd one is partially cperational, operetional projects inits portfolio.
The company has successfully constiructad 2,283 fans kms as of Marsh 2002, SIPL weanl gublic in 2015,

Content

s Kewrecent developments

o Portfulio mix

Keyfrecent developments

= In August 2021, the Adani Road Transport Limited (ARTL). 2 Whaolly-owred Subsidiary of fdani Entorprises Limited has
signed g defintive agreement with Sadthay Infrastructure Project Lirmnited (SIPLY o acguine 49% siake in Maharashira
Border Check Post Mateork Limited (MBCPMNL) at an enterpriss value of Rs1 g8lor

I Januasy 2021, the compeany bagged a Rs 772.73 crore contract from Gujarsl Metro Rail Corporation (GMREC), The
project includes construstion of 11.8 km alevated viaduel Trom Kadarsha MiMal to Dresm City deadend including a ramp

for desol entry near Dream Cily and 10 stabions for Surat Metro Rail project.
» [dost of Szdbhav's Hybrd Annuity Model projocts are facing delays by =8 months allebulable o various issues such as
elengated monsoens and dalinking andfor descoging approvals due to land acguisition issues,
Thres of ils HAM projects - Vizag Port road, Bhimasur-Bhoj and Tumkur-Shivamonga Package -l were terminated dus

tz land acouisifion izsues.
Capital expenditure plans
Equity infusion done/plar

= In March 2021, the company informed the exchanges that the Finance and Investment Committee has approved
alletment of 1,800 senier, securad, unrated, unlisted, redeemable, Nonconvertible Debenturas (NCDs) to the agplicants
totzlly aggregating to Rs16 crore having & face value of Rs 1 lakh gach en a Prvate Placement basis.

s |0 Aprl 2021, the Finance and Investment Committes of the company approved aliotment of 2,500 Senior, Secured,
Unirated, Unlisted, Redeemable, Nonconvericle Debentures (WCDs) 1o the Applicants totally aggregating to Rs25 crore
having face value of Rs 1 lakh aash on Private Placement basks,

Operational Performance

List of active HAM projects

Source: CRISI. Repaarch

Portfolio mix
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LE®I] Company profiles: Ashoka Buildcon Ltd.

Company overview/background

Established in 1876, Ashaka Buildcon (ABL) is an infrastructure development company with widespread presence in eleven
slates, It develops and builds infrastructure facilities on design, build, finance, operate and transfer (DBFOT) basis in the
highways sector, and on engineering, procuremeant and censtruction {EPC) basis in the highways and power sectors. Ashoka
Concessions Lid. (ACL) was set up in Movernzer 2011 as a subsidiany of ABL, which transferred seven BOT projects o the
former, SBI Macguarie infused Rs 800 crore through a stake dilution of 34% in ACL. which acts 85 an exclusive E0T project
developer for both ABL and SBI Macguarie, All the HAM orojects swarded to ABL have also been housed under ACL,

Content

« RKeyrecent devalopments

« Operational Performance

Keylrecent developments

= |n April 2022, the company entered into a Share Purchase Agresment (7SPA" with National Investment aid
Infrastructure Fund Limited {"NIIF") and GVWR Ashoka Chennai ORR Limited ("CORR") for the sale af 18,80,00,000 equity
shares in CORR, constituling 100% of the share capital of CORE, from the Company 1o MIF e an agoregate financial
consideration of RsG86 crore subject to adjustment of cash aod working capital, discharge of sponsor loans, settlement af
trade payables and any recaverias made by the Tamil Nadu Road Development Corposation Limited, as agresd under
the share purchase agresment

In Warch 2022, the company received a letter of award (Lod) from MHAI o davelop & lans acoess conbiolled greenfield
highweay -Baswantpur to Singondi section of national highway an Hybrid Acnuity Mode (HAM) under Bharatmala
Faryojanal. The acoaplad bid project cost for the profect is Rs 1,079 arore and construction peried is 912 days fram the
appointed dale

= In April 2021, the company emerged as the lowest (L-1) budder for Gujarat Rail Infrastrecture Development Corporation
(G-RIDE} projact, which has a quotsd value of ~Rs 334 or

Capital expenditure plans

Operational FPerformance Siatus of Road poiects

b Stake Estimated Equity  Estimated  Equity Invested  Total Dult

Fclents (ACLAbL) S T Vinectuding PINVG Dabht fincluding PIKY Dravwn™
KhararLudhiene 10095 COOP) 14,500 2100 6.000 2106 E.ERD
Rerastalam-Snandpuram 100% CODIF) 10,399 1.554 4,150 1521 3910
Vadodara Kim 100% uc 14,831 2,083 5,000 2052 4,945
Khairstunda-Banvatcda 100% uc 717 a7 2700 1.082 2,359
Belzavm-Hkzrapur 100%: Jc 1457 1,082 2950 TR 1,458
Turnkur-Shivd rogges- 1l 100% uc 10,515 1,340 3,840 LiE 2004
Tumkur-Shivamogga—| 100% uc 7208 964 2,760 502 1,520
Kandi-Ramsanpalle 1004% ue 7.249 a04 2360 505 390
Tumkur-Skvamagga—\ 100% LFe 11,266 1,438 4,300 b
Tumbur-Ehivamagaga-il 1005 LIFC TA44 q0a 2500 11

Total 98,293 13,368 37,550 R 22,261

Spurce: Camparny reports, CRISIL Research
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LT:Wil Company profiles: Dilip Buildcon Limited

Company overview/background

Dilips Buildezen is promoted by Mr Qilip Suryavanshi and his family, The company was set up as & progrietershio firn (Dilip
Builders] in fiscal 1888, reconsiiluted as a private limited company in 2006 and then as a public limited company in fiscal 2017,
The company, tased in Bhopal, undertakes road construction an an engineearing, srecursment and conslruction (EPC) basis
and road development on a build operate transfer (BOT) basis. It alse provides EPC services across bridges, buildings, dams,
canals, water supply & mining. The company has presence across 17 states and a strength of 35,3585 emplovess. |Lowns
constiustion eguipment venicles with a flaet size of 11,673 vehicles as of June 2019, Till date the company has executed over
100 EPC projects and Isid 15,000 kms of read since its inception.

In Awngust 2017, Dilip Buildzon had annacnced 100%: stake sale in its 24 road projects (18 operational, & under constaustionn
Hard as of January 2018 portfolio ta the Shrem group for Rs 168,020 mn, aut of whick it expecis o receive Bs B30 i from
stake sale of ils 18 operationzl 5PYs and balance Rs 7,880 mn towards the 6 under construction HAM projects.

Content

« Reyrecent developments

« Operational Peformance.

« Portfolio mix

Keylrecent developments

In April 2022, the company has been declared as L-1 bidder for the tender floated by the Mational Highways Authority of
India en Hybrd Annuity basis in the state of Jharkhznd The project is for Four Laning of Mehgama-Hansdiha seclion of
MH-132 withr @ bid project is Rs976 crore and expected somplation period is 24 manths

In April 2022, the company has received a provisicnal cormpletion cerificate {or Bellary to Byrapura Section in Karnataka

I April 2021, the company's board of directors approved the issue ang allatment of 94,45 lakh equity shares al issue
price of Rs 540 per unit including & pramium of Rs 530 against the Qoo price of Bs 568,47 per share aggregating to marne

than Rs 210 cr.

I fdarch 2021, the cormpany won a Bs 1,137 or contract from MHAL in Kamataka under Braralmala Parivojana.

Capital expenditure plans
Operational Pedarmance HAM projects - current status



Project Mame

DHL Syrapara Ghatlakere Highways P Lid
DBL Borgaan Watarnare Highways P, Lid.
DB Gathar Khairatunda Highweyes 2. Lid.
CHL &rardmiram Anzkanalll Highways = e
CAL Mangaheadha Solapur Highways P L1
C3L Manglcer FHighwsys =4, Lic,

0EL Chandikhola Bhadrak Highweays Py L4
DL RBewa Sidhi Highways Pa Lid

DEL Bangalore Midagsita Highways P, Lid
NEl Sangli Bargaon Highweays P, Lid

DEL Bellany Ayrapura Highweys Ma Lid

DE_ Midagatia Mysare Hoghways Put |12
Pathrapal Kathghora Higrewsys Private Limiad
Diodakallazur- Hoskole Highways Privale Limitad
Repallawads [Highways Frvate Limited

Merenpur Purea Highways Preate Limited
Lihral Bhadia Highwsys Privace Lisitad
Eangalore Malur Hughways Prsale Lirmiled
Malur Bangarpel Highways Private Dmied

031 Wiluppuram Highways Prvate Limitec

031 Poondivankugpam Highways Private Limidad
Sannur Bikamakatte Highwavs Private Limiled
Bangalora Channal Expressway Prase 2 Package 3

Sarge: Cempany reports, CRISIL Research
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Fayment Milestone
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LN Company profiles: Larsen & Toubro Ltd

Company overview/background

Larsen & Toubro Ltd, incorporated in 1946, is the lamest engineering and construction company in India. Itz a glabal
conglomarate with presence inover 30 countries, engaged in engineerning, sonstrucltion, manufasiuring and financal services.
The company executes engineering, procurement and construction (EPC) projects scross multiple segments, including, roads,

power, ship buitding and pods.

The company has exposurs o infrastruciure build-operate-transfer (BOT) projects in noads, power fransmission and distribution
IT&D), parts, metre rail and resl estate, Throogh its subsidiaries, such as L&T Really and L&T Hydrocerbons, the company has
civersified inte real estate and hydrocarbans, It also has a presence in financial services and the IT/1TeS sactors through

whally cwned subsidianies, L&T Finance, LAT Infrastructure Finance and L&T InfaTach.
Content

¢ Keyirecent developmonts

« Dotails of now iniliatives

« Equity infugion donedplan

« Operational Parformance
« Portfolio mix

Keylrecent developments

= N ApAl 2022, the companysecured an order from the Tamil Nade Road Infrastructure Develepment Cargoration to
construct the Chennai Peripheral Ring Road EPC-02 Package of Section-ll in the Enginesring, Procurement and
Construation (EPCY made, The scope of work broadly includas constructing a sic-lene greenfield highway of 12,80
Milamelres

In January 2021, the Heavy Civil Isfrastruclure business of LAT Ganstriction secured 2 contract from two packages
[Faix) & P4{YT] of the Murmbai Abmedabad Hinhk Specd Ral Corrider o procure, fabricale, assemile, painl and transport

28 bridges - steel truss suparstructures with bearings - o various sites that will cross over roads! rivers! railway lines and

other structures.
Rgulatory developmeit
= ImAugust 2021, LAT received shareholders” nod to raise up to Rs 4,500 crore through issuance of convertible bonds,

Capital pxpenditure plans
Operational Perfformance L&T mix is order bock compasiton as on March 2022
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Segment revenue (March 2022)
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=1ifl1]l Company profiles; PNC Infratech

Company overview/background

FMC Infratech is an India-based infrastructure construction, development and managament company. |l execules
infrastruciure projects, neluding highways, bridges, fyovers, power ransmission lines, airport runways, and industrial arsa
development and has expertise in engineering, procurerent and construction {(EPC) orojects in roads and highways,

Content

= Keyirocent developmeants

« Cperational Performance

« Portfinlio mix

Key/recent developments

« In Feb 2022 construction of six lane road of Package-| of Kanpur-Lucknow Expressway of 17.13 kilometre (m) length
and Package-ll of the same Expressway of length 45.24 km. The company bid a project cost of Rs 1,413 crore for the
farmer znd Rs 1,512 crore for the latter. Bath the projects have 1o be constructed in 30 months.

Besides, the company also emerged as the lowest bidder for four laning of Scnauli-Goraknpur section of NH-29E in Uttar
Pradesh for 2 length of 78,584 km. The project costis Rs 1,458 crore and is o be completed in 24 morns

« In Feb 2022, the company bagged a new hybrid annuity highway project of Rs 885 crare from NHAL The Praject is of

length 3298 kms, raguiring four lzning of Mathura Bypass to Gaju Village section

PMC Infratech has 11 Hybrid Annuity Model projects vider its portfolio of which 6 sre under construction and two are

awaiting appointed date. Apar fram this the company received PCOD in February 2020 for the Dausa

Lalsot Kathun project while financizl closure is in progress for the Jagdishpur Faizabad and Meerul Mazibzabad projects.

Capital expenditure plans

Operational Performance

PHC Infratech's HAM portfalio:

Awarded cost

Award Date: -Lengthefkma} = s Arejuit Name State Hame Froject Status Nams

0ul-20145 k3 3400 Dausa - Lalsel = Kaulhin Rajasthan Compfetad

CE-Mar-201F 3 1340 Chitradvrga Devanggere Karnalzhz Undar Construction
FA-Mar-2017 i 14100 Jhans - fhauraho (Package 1) Uttar Pradesh  Under Construction
24-44ar-2017 A5 1200 Jhane, - whajuraho (Package 1) Uttar Pradoss Under Conshivelon
13-Mos-R047 145 20183 Chaken - Allahabad Utlar Pradesn  Under Constructon
17-Mar-2018 4h 11 970 Ahgarh - Kanpur [Package- : Ohadwz z-Kalvanpur) Utter Predaaa Camplatad

01n-2018 56 10,128 Cha'lakere - Hariyur Section Kamngaka Under Construction
i eb-2020 Fi 18,5280 Unnac - Lalganj E&ctien UHsr Fradash  Under Constrection
03-far-2020 61 20540 Aligark - Karpur (Pacaksge WV ; M 1:'aser:-v(an|::'ur}| Utlar Fradash  Under Consirustion
09-Liar-2LE T Gl 15300 Jagdishpurd aizabad Sactian LMar Fradash  Undar Coretrustion
23-Jun-2020 & 14.120 Meend - Nazihahad Lilar Fradesh  Under constructian

Spuarce: Comapany reparks, CTRISIL Rescarch

Portfolio mix

Reoad EPC projects constitute 44% of the order book, which stood at Rs 14,600 or as on March 2021



Road HAM, 56%

Mote: The player profile will be updatad by 15 June 2022,




LY#1] Peer comparison

Peer comparnson

Financial indicators

. Ashioka IRB Infrastracring HNR FNC Sadbhav
Rej-Fananzialmndizae:: i Buildcon GllipBulideon Developers Construction  Infratech  Engimecring
Operating margin Yo 14.4 16.0 260 198 137 14.4
Mat margin o 0.7 35 123 9.0 7.3 2a
RacE o 206 164 83 26 20 a0
Current ot Timas 12 12 18 17 2:2 14
Interzsl coverage ratio Timas .5 26 24 12.0 9.7 12
Gaaring retio Times 01 ar (R oc IR (R

whale! - As Gl FYED il s al T2

Sourge: TRISIL Research

Qrder book is an impettant indicator of a company's financial capabiliies and ooeraticnal expertiss. it shows the number of
crdars and their value,

Order book break-up

Lshemaiy dion 6

=R A st Dpve oo fa
C iy Bu'cecr 55

EMR L zratriston 54

TFHC afrereck 1
Eallxier Engiresring =
o = 3 150
{3 [

fafa; "RAR progact inclioes S0V seatects for Saublay Saginaenng and KB nfes, Note! SRS Ialve and PR infraiech s of fseal 2052 oihars 25 of faos) 2061

Sourne: CRISIL Rasgarch

Segmental revenue break-up
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Souroe: TRISIL Research
In terms of BOT projects IRE infrastructure developers has higher share of revenue from toll collzction. Plus, it has indicated

interest in bidding for future BOT progjols once NHAL Iz azle to revive BOT awarding.

All players have seen a sharp fall in toll revenue collection in the first quarter of fiscal 20271 due to nation-wide lockdown,



L1} Benchmarks: New project

Cperational parameters

Gestation period

The Mational Highways Authority of India (MHAI} awards projects that can be complated in lwo-and-a-half to three years.
However, depending on the project model, the time between awarding and completion variss,

For engineering-procuremsnt-construction {EPC) projectls, construction tyzically beging within two-thres maonths of awanding.
For build-cperate-ranster (BOT) projects (loll, annuity, hybrid arnuity model or HAM), construction takes lonner to start as the
developer requires time to source lunds and achieve financial closure. The appointed date (date from which construclion can
neging can take as long as 10-12 months in some cases, especially for HAM which is 2 comparatively new public-privats
parinerstip (FPR) model, Achieving financial closure takes tma on account of lenders apprehension towards lending to the

sector.

Key economic size
Bharatmala Pariyojna

Enaraimala Pariyojna (BMP) echeme is an umbrelia project of the contral governmiant since 2015, that aims to improve
efficiency in the roads sector, iLis expected to superseds the Malional Highways Development Project (WHDP) and envisage
the construction of 65,000 kms of highways under the following categories: national coridor {rorh-south, eastawest, and
galden quadrilateral), aconomic corridor, inter-corridor roads and feeder oads. As perthe ministry, Bharatmata, along with the
schemes undertaken, could reguire a total autlay of Bs 8.9 trillion.

Phascl of the scheme envisages developrient of about 24 800 km of national highways! roads, plus residusl 10,000 km of
MHDF betweer fiscal 2018 to 2022, Awarding under BMF haz begun from fisoal 2018 and we belisve it will stretch at least Gl
fizcal 2025 for Phaso-l,

Slatus of Bharalmala scheme

201718 JHA-14
Trurall targal | Awaiding Amount Awarding Amour Costlkm
(Kmp [k} {R= mn) {km) (R min) {Hs mn)
Balance road work undar HADF 10,004 341 7,231,353 EE1 1,058,771 194
Dharalmalz-Dorder & lilernational Coanact #y Foads 2000 761 37,651 - - 449
Elkzraimala-Noastdl & Poa Connert®®, Roads 2000 G 7.4006 72 0247 110
Eharatmaia-Econa g Corridar g.000 1,135 296 T4 79 30,534 ekl
Braatmala Eaprossways ECT 124 B9 AR 1w G067 495
Brarainai-nter-cornder & Fasdar Roads  + 6,000 235 48241 267 54 268 206
Bharatmaia-Maticnal Cowicor efiziency Imprave nenls £,0a1 260 19 12491 N7 49 G4 171
Bharatmala olhers . 1,489 1.61,B4E 149 36,515 115
Total 34,500 1,394 14,032,113 2222 348,748 |

Rloder 20BN kvt 8 IR Ao 180000 e of rasidual MR 0 be constnacdon by fscal 2022 ondar pisee

Saurcs: HHAL CRISIL Research

National Highway Development Project

The: Mational Highway Develapment Project was launched in 2000 to for developmant of roads in variaus parls of the country,
The project implemented by NHAL aimad Lo construct more than 30,000 km of read in seven phases,



The scheme is now reglaced by Bharatmala parivojana scheme.
MHEP phases

HHLIP phasss

]

Wl

Stratches

Golden Quadrilateral [Z3) = which connectas Defhi, Kolkata
Wumbai and Chenna

Connecls Morth-SGoulth & Last-West Corndor. ports
cannaciivity & others

Connecling sieie capital, economic imporant places and
st places

Improver two-lane slardards wih paved shoulders

Zix-lzning of national highweays; B, E00-km stretch under GO 5
cansiderad

COhwing 12 2onztmiction of expressways e zastdkm is higher
Lhany sl atber MSHOP phases Expressways hace wider rooes,
cement pavermnents and Fchestandard of constraction
leading Lo higher costs km

Canstruction of ring reads

Saurce: HHAL, CRISIL Re=zarch

Status of MHGP a5 of FY18

Bwrarding |Km)

Phasa |
Frasa
Fhaga i
Sagse
Fhase V
Fhasze V1

Fhasze VIl

Rate () Numbers mentioned srs for ohgaes =W of AP ) Coetkm aumbses are seaage o EYTE EYTT and FYTENEYTI o ane Laged o0 numbars evatatie & ool

H5-16 e
[otal Projact

| Projuct ¢
Tott Projostcst Peawarding |Km) cast {As.

fRte. Millignel Millione)

a3 112 920 26 31170
1067 144 M 43¢ 74,330
7531 313 71 2508 375055
135 38T 033 136,500
&2 35 51 20 13010
(2 M.AT k] B40

an exhomnasiiae Gl

Saurca: HHAIL CRISIL Research

Az of June 20149, 5,000-5.500 km of NHDP remaing awarded.

LostBm
|Rs mn)
7
142
144
183
B33
132
AT
Tetal Projact cost [Rs. ey
Awarding (K] O IOIEC HI:iiclm::l Caatkm {Rs, Mllians)
215 53204 247
rH 5 LTS 142
95 el WA
a13 150 287 183
£ 51340 £33
158 36,130 192




LMl Benchmarks: Operating costs

Cost break-up

CAhers
G100

S0EA Excense
E-1hts

Frweer anz duel
ol
£-10%

Ernplayue cast
10-15%

Mata: Gost Graaku for Dle roaos

Saurze: CRISIL Regaarch

Fawizena! oosl
A5-55%

Raw malzrals (bitumen, cement and aggregales material) comprse 45-55% of overall cost. Emploves cost (10-15%) inciudas

recruiting & technical assistance fees, and employes wages, £0% of MHAI projects are bitumasn based and rest are cement

based Stale and Rural roads, however, are largely bitumen based.

Paymenl [rom MHAL in HARM and EFC projects are adjusted based on price index. Honce, any changs in raw material cost will
be passed on to the autharily for NHAI prejects in case of HAM and EPC.

However, for BOT prajects, the volatiity n raw material prices 15 a risk for developers as it has to absorbed by tham.




;{IM1] Operational data : Road network

Road network | Targels and achievemants of MORTH

Targets and achisvemants for MORTH

Year Targets lor construction inkm  Achievement in km
21147 SE2A 13
201213 6187 STz
13-4 330 42840
2044-15 g3400 4410
2015-18 10450 gi43
201897 15000 8231
201714 15000 3329
2018-19 16420 10355
201920 11000 10237
2020.21 11000 13286

‘r-il.ﬁ. - Mol Availakla
Source: PIB, CRISIL Research

Road network | Capacily of nalional highways

Percentags of Natlonal Highway in terms of widih

Haticnal Highways  National Highwas intlmuIHFuhw;,: Haliunrsl.llig;.-my!

Width of carriageway "o b 2010.11)  length (209112)  langth fa1243)  lenqih (2015-16)
.......... R qkm} .tper r_'Fnﬂ |k|1.'|5| B .[|';:.r t.la:i.i.t}“ . {kmﬁ ;;'.ur.:énljl [ {per cent)
Four fGix/ Ewght - tane. 16187 228 i a7 w28 242 24705 245
Tvet-lsine Woss 522 Wi 637 ALEE3 614 85603  £50
One-lane 17 782 250 15,535 1B 18 330 Hd 20,703 21.0
Tatal e 000 76772 e0k 7O49F 000 100475 1000

Mole - 2113-14 and 201415 data s nd? amable
Lopurce! PIE, CRISIL Hesearch



Foad network | State-wise read length in relation to area and popuiation

Srate-wise road length ln relation to area and population

length Paer 100 Far ona lakh naticnal
fkins|  sg ks of area of population - highways (kins)

Total road Road length Total lun;lh of

m-}innv.‘l length

FPer 1H Per one lnkh

56 ks of area of population

texcluding JREY Roods)

STATES

Andhea Pradesh & Telangana 2874919 W33 k23 10,900 e 38
Arunachal Pradesh a0 692 T 22161 2537 ad 1916
Azzam 329520 4201 1,056.0 1845 4% 122
Eihar 2 06 44 218.3 198 L 483 £ 46
Clhaltsgarh 95 B0 0§ KL 3523 23 12.0
ENE] 16.063 43319 11013 2929 71 130
Gujaral 1,759,144 513 296.4 4456 25 g2
Haryana 48 432 109t 191 2 271 54 10.;
Himachal Fradesh 45,759 100.2 B123 2643 47 36
Jarnmy & Kaghmir 439,716 24 e A 2601 12 T
dlarkland GG TEG R 2025 2651 3.3 ED
Karmaiaka 345 518 160 2 565 & E331 a4 0k
Kerala 200808 H16.5 G011 1732 4.7 o4
Madhya Pradazh 2 BO.B4Y o4 399 2 3053 17 id
Waliaris bt £,13418 1993 54 16,239 24 6.8
Waripur 24776 1100 867 6 17457 'k 814
Magnzaya T 36.9 7323 12044 54 405
Mizaram G108 335 T30 14225 EG (5
Magaland 36114 276 16263 15467 E9 54.1
el 208 nez 184 0 BRG32 5013 ER | s
Punjab 1.08,37% 2152 3G 3.2 58 100
Ragastaan 75487 i1 s b e 73 (AR
Sikkerr, §.243 116.2 13504 453 65 15.8
Tarmil Madu 261035 20T nta 5913 R 69
Tripura 39 355 3754 10714 4533 77 2148
Unar Fradesh 422412 {753 2114 1097 3k 42
LNtaraknang 61018 1141 L] 2 E42 2.1 268
West Bengal J16.730 J55 9 T SR TAT 3.3 1z
URION TERRITORIES

Aacemran & Micabar lslands 1453 161 ez 3 EEIN) A ET L
Chandiparh R 24746 1.3 163 132 14
Dadra & Magar Havel 1.434 ML ErER kil B3 510
Daman & Diu 474 446 8 20319 22 154 50
Delhi t7.625 1,186 £ 5.0 TE R4 (]
Lakshatdieep 04 €85,/ 3242 ]

IJLIL{ILI};PJCI.IE LM _"u1l_4 £ala 254 3 54 131 5
AILIMEIR 47,03.296 1431 3884 120543 i 83

Mopte: Fead wengths are 3= of Kanch 2018, drea and populalion as per Census 2011

Source: MORTH




Road network | Bharatmala Phase-wise awarding

Bharatmala [BMP) Phase-wise awarding

2018-22

2M74E 201EA9

2018-20 202021 202122

BMF Phase-1 target

Awarding Awarding Awarding

[Umnit: KA i iten .ﬁ.wardini.; Awarding
Aalznce read work under NHOS 10,000 3411 361 -
Bharalmala-2aorde & Intematioral Sonreclivity Roads 2.000 751 -
Bharalmala-Coastal & Port Connectbwity Roads 2,000 i 72
Gharatmala-Cconorme Cormdor &,000 1,035 ara
Bharalimala-Exprassways BOD 124 177
Eharatmals-Infes-corridor & Feeder Rpads &,000 238 267
Eharatrnala-National Carridor Eficiency Improvemsnis E 0o 2E0 KN
Bharatmala cihers 1,480 144

g . T 22 san

Total 34,800

Source: Mational Highways Authority of India

4818 6,306



Foad retwark | Addition 1o Matonal Highway Length (planwise)

Adedition o Natlonal Highway Length [planwise)

HATE

na Mot Asvalable

[kims} Length added Tetal leagih
s T
+ Pre Firgt Flan [1347-1951) 14 L B2 Bk
First Plan (1951 1956] 27 pec
Zecond Plan (1956-1961) 1514 7317ER
Third Flar {1536 1-1966; 174 238
Interregnum perod | T966-196%) 62 20 Bk
Foumn Flan (15851372 4515 B0
Felth Plan (19741578) 158 78 877
Interagnum geriod (197E-7300] EL 2903
Siuwth Plan (1330-1985) 26687 3.0
Spvanth Flan (1585-1530} 1,502 JRE12
Interragnum period (19901992 T 33684
Eaglds Plan (19921997, /049 23293
MNinth Plan (1897 2002)
1947-1958 4214 way
1995-1999 1 068 43,585
19952000 2425 52010
2000-2001 57T T
200%-2002 s S 112
Tenth Flan {2002. 2007) f P
2002-2003 SL R
20032004 TA4:7 R5. 565
2004-2005 RS ERE
2005-2008 1,659 67 A2
PO0E-FOOT 53 GR 530
Eleventh Plan (2007-2012)
Z007-2304 154 L6 754
2008-2009 3794 7053
2009-2010 36 795
2010-2011 na 70,934
2011-2012 na i B
Twelfth Plan {2013.2017) e
201213 na 75,116
201314 n.a 42 851
201414 wa 45214
201516 ina 100 4TS
ZLTE-AT K b 103933
16.610 1.20.543

Mote: Lenzh o MNational highorays denatified ducg A slanin year 200607 15 530 k.,

Srnurcer kotional Higheays Authoritg of ndia, Ministry of Road Transport and Highways

IMORTH) & CRISIL Rescaich

Foad neteork | India: Existing rosd neteork iMational highways, their length)

Inddia; Existing road netwek (Naticnal highways, their length) - As on 2020.21

T
State / UTs

National Highway No.

Andhra Pradash

16, 216, $16A_ 716, 26, 326 I26A 30 40 140 40, 3400 42
44, 544D 15DA’ B5, 165, 5150, 5ES, 765, 67, 167, 85,71 75

167A, 516E, 1676, 36580, 36565, 54400, SME, 13000
T16A, TI6E, 8160 15785, Bk, AGTK, 242 1 ET

_ 1E7HG, 69, 7175

Total Length

_[in km}

1339.95

Arunachal Pradash

13, 113, 313, 513, 743, 7134, 45, 115, 215, 315, 315A 415, 515,

2,531.39

Assam

40002 M2 TOI0. G, 308, 3. 2084, 15 115 215, 315 3154
415, 515, F15. TASA AT 11T, 1174 217 27 427 _12TA 1278
1270 1270 12TE 427 B27 2% 129 329, 3294 37 V15

3,335



19, 119, 219, 319 20, 120 2 122 1224 322 722922 27
22T, R2TA DT, IITA BT, S2TAG2TB. S2TC. 5270 TaT

Bihar TOTA T 13 134 231331431 63133, 133 1338, 31 5.420.70
3934, T35 139, 1240, 22TF, 2270 2271 TTAA, 13IE. 1228
179G, S27E. 12740, 1194, 1118, 1316
Chardinark 5 15.20
30130, 1304 1308, 130C. 1300, 930, 43 34345 49, 1498
Chatlis o §3 153 353 63 163 163 130CD. 1438, A
§ 40 48 ZIEOD MIA JMBOE 7095 3440 1IEAE 148HA
e i 349 UES =
Goa T4B, 66, 366, 566, TARAS, 1665 790.3
279270 AT 41 347 47 147 45 845 3484 B43B 51 134
751,351 5% YEID G656 & 64 G5 150 1584 756 128N
Sugaral 7510, 75100, 351F. 1470 751 1574 MEAL TSdK. HET, HE A4
IS0 351G, 1511 B4EK 1STAD 9270 927K 351K 351G
51K, 848K, 151AD. 977C 927K
7075105 7. 907 5. 709, T0GA. 11, 919, 3340, 44, 344, 444A,
43, 1495, 1498, 243A 52 157 352 3424, 54 254 24EBE ARETD
Hatyana 1524, BOTG, I52R, 352V, TOSAD, 114D, 148N, 1520, 148MA el
44N 4P NED NES ——
= 3 103 303 507 5034 5 115 205 305 505 5054 705 7 707 I
Himachal Pradesh 907 GOTA 44 154 154A PRk
iﬂn;”t";ljk?““m" 1301, 501, 701, 344, 244144, 1444444, 2448, T01A e 11321
144 13 118 19 419 20 220320 27 572, 33 133 1334
Jharkhand 15968937 3334, 39 139 49 145 1434343 45 143H 1430 3,366, 74
P0G 1IAG I200 218 1438
44, 48, 648 T4B. 848, 50_ 150, 1504, 52 160, 65, 66, 766, TEAC
57, 167. 367, 69, 169, 1694, 360 73, 173, 75, 275, 184, {TRE
Hamigkakg 5485, 561A. 752K 161A SMDD. SME, 548H, T4BAL. I5TA i
9434, 69, 373 275 TEEE TEEEE NET
Kerala 544 744 GG 766 966 SRE A 954 B 190 1304 85 185 R
719 27 8274 30, 34, 934, 135, 1350, 39, 529 3180 533, 47
_ B43. 843 44, 45 46146 1468, 34647 347 S4TC 4TH EAT
Madhya Pracesh 50 552 TE2H, TEIC. 56 S4BC, 782C 1614 MTA. T5IL MTE, I
13580, 12580, 13586, 135C, 12780 5520, 123N, 1ING
1300, 830 C43 44 47, 1470, 547 8, SBA 43 “46 add
3284 &0 450 &7 53 3570 3530 35IF. 737, 7534 753
55160160 61 151 361 43 G5 UG5 B3 16h IGRA AIEC
PAIE SABE TEG 56| Thai S4BA. IG6E 265 S4BB. 548°C,
1E4H B0 3ok S480, 5614 8L 4% 965G, ThllL
Wiaharmsbiee UTA 0300, JIE 2538 4T 1004 IEIC 161 35N TELL 1rsadt
751 3500 35T T5IE. T5IH, TS S4EH. 1604, 1605
TRIC G560 FATLE 1500 1103 14838, TAIAG 1607 1F5H
76° 753H 'GAD, G52 466 647 4G1E. 16UM J61F SEEOD
_____ __1EEF_1E5C. £4600 NEY E47E
Wanipur 2,102, 202, 1024 W.E, 102C. 23 1297, 37, 137, 137A 1,750.1
Woghalaya G626, 217 1270 1,155.60
Wizoram . 1023, 302, 602, 5024 6, J06. 306A, 108 1,422.50
Hagaland 2003 707 7074 7028, 7020 23 129, 1298 739 3004 1,507,560
16 316, 516, 18, 20, ZiD 670, 26, 375, 3764, 130C. 143, 49
Cidisha 145 83, 1538, 353, 4% 47, 157, 59, 63, 126. 13000, J16A, 5, 897,08
G164, 1575 T26A. 655, 720, 143, 3200, :
Puduchen, 32 332 64
3,507 G034, 103, T03A 5, 205, 205 7.6, 44 344, 144A,
2l 34D, 1955 52,182 &4, 164, 1644, 254, 754, 62, 3564 14880, Ry
okl INSE 524 7038, 354E, 3548, 703AA, NES MESA 5030, ek
7544, TE4AD, 205K
705 11,919, 21, 73, 123, 75, 135, 325, 27, 02TA Jd 40, 149
. 1435, 580 298, 240 445 52 557 752 64 56 15558 186 .
Rajasthan A6, JEB 62,162 1624 EE. 168, 1684 954, 311 021, 70 025 Wl
9754 G11 553G, 148N 754K, 9114, 120C. 56E, 148NG
Sikkim 10,310, 3104 710, 510, T17A, 7178, 310AG 09,01
16, 716, 32, 132, 932 £32. 35, 136 336, §35. 38, 138_ 40 42
o 44, 544, 544694 49, BB, BB, 66, 75, 77, 73. 4%, 181, 361, 01, —
Tamil Madu 15756 B7 S24H 1704 333 381 3B1R THA T16 T4dA S4RA i
1AEBATIE. 1320, 1790, 3324, 944, TI6E
30,44, 150, 3530, 61, 161, 63, 163, 63, 65, 365, J66A, 1656,
Telangans 363 565 T6S. 167, 3538, 1615, 36560 I65B5, TH5D 161AA 197166
16168, 167K
Tripura 5. 100 1064, 100 B, 203 2084 B53.01




3079 509 TO3A, 19,219 519 719, 24, 133 24 27 2274 T2T
T2TA, 927 28 02430, 230, 330, 3300, 530 3304 | 730 7304
IOTILTIA 931 8314, 3 33 13A 3B, 3340 53
T34, 234, 38, 135,1358, 335 39, 339, 539, 44 344 552 7098,

WHipctia) 13568, TI0H, 321 TI1AG. TOBAD. 3180 124C. T278. T27H b b
T2TG, 1288, 128C, 328, 328A, 3300, 4308, T30B. FI1K,
TITEE. 7305, 730C, 3340, 1284, 13580, 1154 1240, 321G
1300, 1218, 711, HEZ HEI, M ES
¥ 7107 ACTA 307 507 707 TO7A 5 109 105D 300 3004
MR I9E 30034 134 134 3A 534 TH AL TIK HAg]
W0, 110 12 112, 512, 14, 114, 1144, 314 16 116, 1168 17,
West Bengal 317, 37A, 517, 717, TITA 18, 19,419, 27, 327, 3278, 31 3,664.50
........ 1314 33 133449 164 1164, J2TC, 312 218
A &1 slands 4 130.7
Cizdra & Magar Haveli 3404, HEL kT
Darman & Diu B4EB 281 220
Toual 1.516,uu

Source | MORTH, CRISIL Research




[i;1:¥1] Operational data : Investments and Funding

Investmants and Funding | Capital expenditure on state roads

Gova ot capiial expenditune
{Rs hillion) 00540 2009-10 200910 201011 201011 2010-11
{Budgat  {Hevised Accouwnts  (Budget  (Revised  Accouwnts

estimates| estimotes) estimates) eslimales)

Andtia Pradesh 5.7 156 123 145 a2 ud
Arunachal Pradesh 24 64 3.5 14 g3 5T
Assam g4 Y E.L 7o 71 41
Bihar 5.7 258 0.5 T 372 0%
Chkattisgarm 109 GE E4 2.0 4948 8.1
Gaa 19 'y 24 22 25 24
Gujaral 12 wr 134 197 142 1313
Haryrne 154 134 116 101 4.6 8.7
himachal Pradesh KR 41 5a 348 40 41
JR K 19 12 - 1.1 47 5.3
Jnarzhand 63 74 T g2 82
amataka 16.0 185 02 165 230 10
karala £1 T4 dd 22.0 a4 141
Wadhya Praresh 19.3 w7 19.6 193 212 15.9
Wzharashtra 137 298 ana 163 4 4 PER
Karpur L8 33 kN 24 a1 24
Wi ghalaya 23 6 16 24 20 23
Wz oram 0% 1 11 07 18 15
Magaland 17 27 24 21 b 3:2
Drisza 44 9.4 92 174 Me 1249
Punjas 50 ik 3 5.4 50 I
Rajasthan 51 47 43 5 58 5.5
Sikkim 15 16 1n 249 21 14
Tarml Hadu 311 23 264 .0 305 N4
Telangana ¢ - - - -
Tnpura 22 a4 in 2a il X2
Unarakhand £:3 4k T3 £ an 7
Uitar Pradesh RLAY 494 412 383 44 5 451
Wesl Benigal 45 61 6.2 TA I3 5 ¢
HCR 147 195 193 153 160 1319
Puducherry 13 05 B 14 08 i
Tatal T oamag. 3903 ‘_J;lﬁﬂ 3N 3.6 3-45?
s biliion]. 1142 21z 201147 301293 201243 201243

[dudget  (Hovised  Accownts (Budget  (Revised (Accounts)

estimates) esllmsles) estimates] estimatas)

I.Ifkrll:lhra Pradesh 180 188 12.0 7T a7z 211
Arunachal Pradesh 34 T 7.2 21 Th 44
Assam 100 10.0 0B i 1"y 1
Eihar 8B AR 406 131 414 25
Chhatiisgarh ; 136 12k EE 2658 186 127
Gog 25 2.5 30 24 21 23
Gujarat 182 184 178 2049 247 24.4
Haryana 121 10,5 9.3 1.9 4.3 123
Hirmaghal Pradesh 54 BB G.E | (] %]

J&K 41 ot 07 18 18 54




harkhand 16 & FR ] B2 164 G 1510
Harnalaka 2508 Jaz 7 298 E5 45 5
“erala 125 206 166 FLR 30 200
Madhya Pradesh 1E 5 168 17a 234 187 207
MMaharashtra 281 74 216 o 267 28.6
Tlarugur 24 3.0 2.9 21 R 1B
IMeghalaya A x| ag 34 34 v}
WMizoram 11 1.7 13 32 37 1.0
Hagalasd 23 3.4 3k 27 L) 34
Dngza 146 123 124 168 14.4 152
“unjak [ 4.4 31 47 124 a1
Rajasthan B 17 i 137 134 4.1
Eikkim 22 R 14 33 15 it
Tamil Madu 35.4 300 344 405 404 135
Telangang
Tripura 1.3 25 23 1.8 kR 2:9
Lrtarakhand a5 B a1 Th 93 g7
Littar Pradash 4T 6 £33 457 455 6.5 Gl 3
Wesl Bengal g5 18 67 127 165 136
HCR 0.0 93 8.2 145 14.5 53
Fuducherry 1.5 a8 bR 1a oA
Total 1z.8 388.5 37349 455.9 451.4
(Rs hillion) 01314 201415 201596 200415 201516 20467
(Accoums)  (Budget  (Budget (Accounts)  [Revised  Pudyget
estimates) estimates) estimates) ostimates)
Andhra Frazesh e 134 183 215 26 201
Arunachal Pradesh 65 9.6 a6 .0 1.9 1
Asgam T3 1914 15t B8 22 324
Bihar 408 529 488 418 4F 4 ah
Chhathizgarh 1E.D 27 45 7 L] 303 ai 3
Goa 23 30 35 23 35 4
Gaijgrat 264 250 738 252 294 26:7
Haryanz 174 10 172 144 mrT T
kimachal Pradesh a9 gk M3 gd 122 12
JA K 39 a5 41 L5 j2.2 105
Jharkhand 138 HE 291 24.4 314 399
Kamataka 21 41.0 J9.3 505 .8 633
Farala 4.0 135 217 146 2 222
Wariya Pradesh 20 261 s 285 365 430
Faharashica 413 R 6l N 47.2 45.0
Manipur 25 22 2 22 14 28
WMagnataya 48 55 ER ED 58 45
Mizeram 9 14 [ 18 24 25
Hapatand 3 K| 1.3 27 2 13
T 204 452 hi 2 431 T1.9 1.7
Fui jab in Wy 142 313 & 117
Rajasthan 223 ar 304 FIA EL R 26
Sikkam 249 3 2 2.4 248 24
Tamil Nadu 394 5003 €91 442 852 705
Telangana - 214 424 114 210 i ]
Tripura iz L &6 54 .o 5.2
Lstarakhand 03 e 9.6 18 126 6.9
Lttar Fradash 986 145.2 147.5 1391 156 4 187 0
Wesl Bangal "y 08 PRI 126 M2 235
Towl whe 659.7 a1y E31.4 8271 893.5
1D Bl AMAE 47 WAT AR AT 4B 9047 48 4046 48 anas 4o



(LT RS LLLLEL)

PR )

[Aeoiims|

CAER R Rl

| P et

LA R R R

Revised

estiimates) estimaes)

PR R L

(Accounts)

EN LT LA

(Budget  |Hevised

edtimates) eslimates)

Andhea radasn . ._'-5‘;! 1491 16 & 37 195 0e
Arunachal pradesh ia 63 16.3 118 832 366
Assam™ 1513 i3k P5-E 210 298 62.[
Bihar 533 EEN Eh B 837 T AT D
Chatlisgarh a1 E13 A48 AbE 816 404
Goa a4 51 b2 34 61 LH
Tsujaral 220 FEE:] 31E T e 325
Haryana 14.4 155 18.7 158 158 186
Himachal pradasn 14.6 151 154 153 1o 191
JEK g3 1245 13 114 BE 10.8
Jrarkhand 429 na 01 51 4 40.0 d0k
Karmalaka 731 %9 FEA | B35 (3] 8Ty
Kerala e a2 iz 215 143 90
Madhyya pradash T 554 5813 3.9 0.2 873
IMaharashta 333 320 507 532 B2 5 1081
Plani pir 45 a0 68 LE] 62 [
fluyghalay s BT ia 14 T fi 7 (i
Mizaram 3r 43 5.2 52 32 3z
Hazaland 17 (N 23 14 1.5 14
Oidizha 65.3 636 66 9 E ) ET 1 Th
Purtjab 114 iR 1y g7 0.4 91
Ragasthan 2414 47 B 4t0 A5 526 427
Sikkim 25 ar GG 66 BT 57
Tamil nadu 573 862 740 630 BE 4 7.0
Telangana 226 PR fa 4 ni oL 21iE
Trpura a4 62 a4 27 39 14
Uttarakiand 1340 13.0 1.5 k- 152 12:3
Littar Pradash 2216 1496 156.0 Tod 1513 980
Wast Bengal 1949 268 34 352 355 435
Totl BE7E 9634 Gi23 8108 10294 11009
{Rs hillion) 2019-20
| Bupel gy et
estimates)
Andhra pradesh 222
Ananachal gradash e
Azsam 810
Dihar f5.4
Chattizgarh 454
Goa 6.3
Gujaral 384
Haryana 200
dinacha: pradash 17.B
JEK 11
Jharkhand 470
arnataka E00
Herala 151
Madlya pradash A1
Maharashing E15
Hanipur 6.2
Maghalaya G2
Mizoram 3.2
Hagaland 14
Odisha b3k
Munjab 11




Rajatlhan 340
Sikhuim iy
Tarmil nadu 107 ¢
Talangana 02
Topura 14
Ltlarakhard 11.5
LHiar Pradesh 2426
a5

1.099.1

Mate: Top 9 slales accound for mare than T0% of State road iwastmens

Source: State budget documents

Investments and Funding | Revenuss from cess an petrol and dissel

Revanues from cass on peral and diesel
20445 201516 2617 201718 201819

{Rs billion)
Central Road Infa Fund (Fezeipts)

432

MNole RE - Hawsed Estimates, EE - Budget estimaes

Source: Budget documents, MORTH

519 385

Investments and Funding | MHAL - Financizl Structure

NHAI - Finanzlal Structure |Hs.Ba)

Yoar Cass Fund Fleughing
hack of tunds
deposited by

HHAL In CFI

2415 i 54

201516 165 55

201617 i 75

201718 154 A5

20519 1l 95

2018.20 161 10

2020-21RE 234 114

2071 27BE 1y 128

Mole. RE Resisod Eslimale:

BE Budgel Estimates

Seuice ; Budget docwmest, LRTSIL Reseaich

IEBR

33

7ED

L]
620
750
aal
LB

Inviastmants and Funding | Investmeant in Roads and Highways

Investment in Roads and Highways (2014-15 to 2023-27)

(Rs Lillion)

5%

FY20RE
1.224

Fy#1BE
1261

2014-15  2015-16  2016-17 201718

Matichal highway 404 654
Slate roads 743 aav
Fural reads 7o 183
Total 1322 1,724

F: Projected
Source: CRISIL Research

201813 2019-20 202021 2021-22 2023-27P
882 1,088 1154 1,409 1,410 1848 0566
1,055 957 1,204 1,248 1,235 1454 0636
179 170 234 215 226 273 1,150
2416 2,216 2,502 2,872 2871 3315 21506




rtK\] Operational data : Player financials

Flayer firancials | Standalone

Companias with expasare o reads sector: Margine and RoCE [Standalone)

Company Yaar Ending Cperaling profil marging Het Profit Marging RoCE Geaaring
[per cent) {percenty  [per cent)

Ahlvwalia Confracts (India) Lid a1 a2 42 W05 o5
Nar1E 1.5 (.8) 13,61 oa
Mar-13 1.7 (6.4 2.2} [
ndai-14 23 2.8 131 1
fdar-15 .4 LA 2.8 a:5
fdar-12 129 5.3 5.4 o3
Mdar-17 12.2 6.1 e K| i2
rdar-12 1.3 .0 04
Mar-14 125 6.7 243 =
ar-zi a0 3.4 155 |
Mar-21 T.é 34 153 ag

SRS Infragtrueture Prajects Lid tdar-11 S 2_’; : i i Ell:l___ZZEB_ ) 2. 1
Iar-12 3.9 (240 83 21
Idar-13 3.2 4.3 4.4 43¢
Iar-14 227 a2 BT 45
Mar-15 N4 1.3 Bd 47
Mar-16 L] 0a Ta 51
tar-17 1. 139.2) 127 430
liiar-19 206 19.3) (2.5) 548
Ker-19 11.0 241 o7 54 4
kAar20 8.2 2.7 o8 421
kar-a1 (18,13 [19.2) (3.0) 2o

Asheda Buldson Limled o L‘-ar-.1 1 il 144 T8 172 1
kar-12 14.F 7A 174 {
1ar-13 12.5 61 167 0.3
Kar-14 RER| 68 164 o2
Mar-18 124 72z 1320 T4
Mar16 127 E7 14.3 S
War-1T w9 an 132 0.4
Kar-18 1248 g7 &2 1
Mar-19 1324 T8 1649 o4
kAar-20 153 =3 M4 2
Miar-2q 144 18T 133 |

5L ﬁaa.hg,-ap ead Sons Lig < e bar-11 o T4 32 136 8-}
Mar-12 a8 01 a1 10
ka1 85 06 S8 L&
bar-14 3.5 (3 (44} 1.2
kar-15 15 5.6} o2 14
War-16 81 0.4 T3 15
War-17 TE 14 o8 14
Mar-18 103 5.2 120 0
Kars-19 B3 1.8 =5 B
Has2h 23 (3.9) 15 0B
Mar2l a7 0.3 25 T.A

Constidabed Corslruction Consormium Lid har-11 .2.3.{% Tz 134 17
Wara12 B.g 04 15 1%
Mdar-13 27 (T.8) o] 1.3




Dilip Buikdean Limitad-ilrtac)

Gammzn ndia Lid

Dayatd Projois Ltd

=t ndustan Canstruclion Comigany Lin

Hindustan Dare-Cliver Lid

Mar-14 122.4) 284 HEE)
Mar-13 [1a.4) (2380 (28
Mar16 [a.z (44 .1} 3)
Iar-17 . (223} (o1
Mar-18 (0] (188 27
Klar-12 1.0 [1E3} 27
Kar-20 1R 141,58} (38
Kar-21 (18.2) 151:3) (23
War=11 2ne a4 292
Bar12 220 93 354
hiar-13 253 10.9 360
Mar-14 208 10.9 254
Ilar-13 221 5.3 176
Mar-16 20.3 B& 340
flar-17 a4 1.2 176
KMea-18 18,2 B.1 2048
Mas10 174 B4 (=1
Mar20 176 4.7 TS
War-11 19.5 i E 152
Mar12 19.5 18 4.2
far-13 19,6 3.7 129
Mar-14 B2 {181y 1.1
ar-15 1.3 478} 1.7
Kar-16 (31.2} (1900 i7.8)
tar-11 53 22 I2 ¥
KMa~-12 g5 1= 122
kiar-13 25 FE - 0a
Diag=12 (B4 {24.0) {12 5}
Zap-14 2.1 23 132
riar-16 16.49 1.7 127
Mar-17? {47 [2at.a) EEY
Idar-13 03 [B26,4) 347
Iar-19 402 962 3) [F7.6)
Mar-20 (9371 1 558.2) 179.5)
] S5l 4TB.9) 11,3366 EQE49
ilar-11 PR 155 3.6 14.49
a1z 1589 2.4 143
Mar-13 14.9 2.3 128
ka4 156 27 11,1
lrar-1d 108 1.3 2.7
Yar-12 153 3.3 11.2
Mara7 152 3.5 121
fdar-13 171 E.2 16.2
Mar-19 155 &1 129
Iar-20 i26 {11.3) 2.3
Mar-21 1.8 186 127
Wai-11 135 OB . - g0
Fl&r-12 IR ] 15.5) 4.1
klar-13 9.6 (3.5 5.8
blwr-14 15.4 20 118
kar-15% 153.3 1B 124
Mar-16 169 20 128
Mar-17 171 14 128
BEar-18 14.0 3 15
a9 122 1445} [ERECH]
Mar-20 12.7 (4.8] 138
Mar-21 11.7 {21.9] 0.3
[SETRR 58 57 27

(3.5
(1.5
{1.2)
{1.00

o by
m | & il



ILEFS Transporlation Metwodks Lid

IRE Infresinectire Dovalopers Lid.

ITD Cemeniation India Lid

E-'QCL Limtez

Jun-12 L £.2) 10 18
Idar-12 128 B [50,3) [(37.2) TE
Mar-14 1221} EENT (10,7} 24
Mar-15 (104 3 (2211} (1806 [+
ar-18 (78 196,81 11.7) 1.2}
tdar-17 1283 (553,61 42T o
ILAES Engireering and Corsiruction l:u:-rr‘par-;-_'..h:l_ r:1-s;r-i1 (B2} a2 5.9 4.2
Sep-12 0E 5.8 22 123
Idar-14 22 14.7) &4 198 4
Mar-1a k-] 0.2 128 iCE-]
kimr-16 td 110.2) 5.3 i I
bar-17 7 0.3 1r.e &35
Mar-18 8.4 da 15.2 ZED
kar-19 15.6] (154.3) [218.4) 1.4}
War-20 14 T2 (194,13 (1.2}
Bar-21 [B5.5) BLE 13123 (1.0
n Netw Vel 241 KIS 84 14
htaraid 212 a1 15,3 15
flar-13 198 a0 15.0 1.8
ndar-14 144 e 15.4 adr]
Kar-1% 16,1 3.2 12.2 2B
Mar-15 1 2 95 15
Idar-17 RH- &3 12.3 4.1
hdar-18 15.7 8.1 14 4.5
Kdar-1% 1BEG.8) 5 4828 183 [
tar-26 {239, (THE. 71 [146.5) (1.0
r-1$r-1 | 8.3 E'E . 36 __DEI
Iar-12 i 133 a5 1.2
Mar-11 1LE 32 1343 1.1
hiar-14 10.3 120 182 13
Kiar-13 10.2 i1 54 12
Mar-18 4.5 106 126 12
tar-17 LA A EG icq 1.5
hlar-13 1.4 153 g4 2.2
Kar-19 13.2 BT 95 1.7
Iar-20 13.1 0 ES 31
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fyAil Operational data : Forecasts

Forzcasts | Mational highways - Year-wise break-up of wlal lzngth awarded (KA by NHAL

National highways - Year-wise total length awarded (KM) by NHAI
201516 2016-17 2017-18 2018-19 2019-20 2020-21  2021-22E  2022-23P  2026-27P
£344 4336 7394 2222 3211 4,818 8,306 5000-5500 4500-5001

P Frojected
Source: CRISIL Research

Forecasts | Mational highways - Total length censtructed! upgraded (KM by NHAI

National highways - Total length constructed/ upgraded (KM) by NHAI
2015-16 2016-17 2017-18 2018-19 2019-20 2020-21  2021-22E EIJEE-ETF_'__
1,886 2623 3071 3380 3579 4,175 4,672 B§250-8450

P: Projected
Source: CRISIL Research
Forecasts | Mational highways - Year-wise astimatad invosiment (Rs biliion}

National highways - Year-wise estimatzd investmeni (Rs billion)
2015-16 2016-17 201718 2011818 2012-20 2020-21 2021-22  2023-27P

408.0 634.0 2620 1,088.0 1,154.0 1,408.0 1.410.0 2586

P: Projected

Source: CRISIL Research
Faorecasts | Rural reads - Year-wise investmants (Rs billion) under PMGEY

Rural roads - Year-wise investments (Rs billion) under PMGSY
2014-15 201516  2016-17 201718 201819  2019-20  2020-21 2021-22 2023-27P
164.9 158.8 170.2 234.0 2146 226.2 2730 11270

169.8

M. Projected
Source: Mational Rural Roads Development Agency, CRISIL Research

Foracasts | State reads - Overall investments (Rs billion)

State roads: Overall investments (Rs billion)
201516 2016-17 2017-18 2018-19 2019-20 2020-21  2021-22 2023-27P
887 1055 957 1204 1248 11,2350 1,454.0 9,636.0

_F‘..' Projected
Source: RBI, CRISIL Research




Forecasts | rural roads - Yaar-wise length constructed upgraded (KM) under PMGESY

Rural roads - Year-wise length constructed upgraded (KM) under PMGSY
2015-16 2016-17 2017-18 2018-19 2019-20 2020-21 2021-22 2023-27P

35,154 47,446 48,402 49.038 27 056 37.700 41,989 161000
P: Projected

Source: National Rural Roads Development Agency, CRISIL Research



r£:X1] Operational data : Operating metrics

Key Oporating metrics

4,818

FYi2 FY¥23P FY 24P

G306 4B00-5200 4500-5000

4,175

Maticnal Highway Units FY¥ 2018 FY 2019 FY 2020 FY 201
Total Awarding km 7,397 2,222 3211
Total Execution Km 3,071 3,879

3,380

Mote : P: Projected
Source: NHAI, CRISIL Research

4,673 5000-5500 5800-6200
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Annexune - F

MNATIONAL HIGHWAYS INFRA INVESTMENT MANAGERS PRIVATE LUMITED
Registered Gffice: G-5 & &, Sector-10, Dwarka, New Delhi— 110075,
Tel 011-25076536, FAX: 011-25076536 Email: nhilmpl@nhal.org
CiN: Ue5929DL2020G0O1366E35

Date: 30™ August, 2022

The Listing Compliance Department o | The Listing Department,

BSE Limited | National Stock Exchange of India Limited
Phiroze leajeebhoy Towers, Exchange Plaza, C-1, Block G,

Dalal Street, | Bandra Kurla Complex, Bandra (East),
Mumbai - 200 001 Murnbai — 400 051

Ref: Scrip Code: 543385, Scrip 1D/Symbol: NHIT

Subject: Qutcame of Board Meeting of National Highways Infra Investment Managers Private Limited

Dear SirfMadam,

This is to intimate that the Board of Directars of National Highways Infra Investment Managers Private Limited,
the Investment Manager (“IM”) of Wational Highways Infra Trust ["MHAL InvlT"} at its meseting held on
Tuesday, 30™ August, 2022 have Linter alia, considered and approved the following matters:

1. Taking note of the valuation of the existing road assets (“R1 roads”) as at 31" July 2022 by the
Independent Valuer RBSA Valuation Advisors LLP {"RBSA"} and conseguent declaration of the net
asset value (NAV). The valuation of MHAL InvlT a5 at 31° July,2022 as computed by management based
on the Valuation Report issued by valuer is Rs, 107.12 per unit;

2. Taking note of the value discovered through the independent valuation by RBSA for the roads offered
by NHAI{"RZ roads”). Further, the Board permitted MHAI InvIT to offer the discovered value to NHAI as
the hase consideration for book build and acquisition of the B2 roads subject to unit holders approval;

3. Ralsing of fresh funds through issuance of units through institutional placement andfor en a
preferential basis or such other mode as may be permitted under the Securities and Exchange Board of
India {Infrastructure lnvestment Trusts) Regulations, 2014 and the rules, regulations, guidelines
notifications and circulars issued thereunder (the "InviT Regulations”) and any other relevant
applicabile law subject to unit holders approval;

4. Raising of debt through various sources including tarm loans, non-convertible debentures andfor any
ather made as may be permitted under the IndT Regulations and any other relevant applicable law
subject to unit holders approval j;and

5. Calling of 19 Extra-Ordinary Meeting (“EoM™) of the Unitholders ["Unitholders™} of Mational Highways
Infra Trust ("MHAL InvIT"or “Trust”) on Friday, September 23, 2022 at 500 p.rm. (I5T) through Video
Conferencing ['VC')/ DOther Audio-Visual Means {"OAVM') in accordance with the SEBI circular bearing
reference no. SEBIYHO/DDHS/DDHS Div2/P/CIR/2022/079 dated lupe 3, 2022 read with previous
circulars and approval of the notice for calling of EOM.

The meeting concluded at 2,00 p.m.

We request you to take note of the samea,

Sincerely,

For Mational Highways Infra Trust

By Crder of the Board

Mational Highways Infra Investment Managers Private Limited
GUNJAN s o

Company Secretary and Compliance Officer
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1. Executive Summary

National Highway Authority of India (“MHAI") was set up by an act of the Indian Parllament, NHA Act, 1988,
NHAI was set up with the primary objective of facilitating development, maintenance and Manage ment of
national highways in India. NHAI has been entrusted with National Highways Development Project, along
with ather minor projects,

National Highways Infra Trust ["NHIT" or the “Trust” or “InvIT”} is registered with the Securities and
Exchange Board of India (“SEBI") as an infrastructurs investment trust under the SEBI InvIT Regulations.
Mational Highways Infra Investment Managers Private Limited {"NHIIMPL" or the “Investment Manager”)
is acting as Investment Manager to the Trust, National Highway Authority of India {*NHAI” or “Sponsor’) is
acting as Sponsor to the Trust and IDBI Trusteeship Services Limited {“Trustee”) is acting as the Trustee to
the Trust, within the meaning of the SEBI InvIT Regulations.

National Highways Infra Projects Private Limited {“NHIPPL” or the “SPV*} is a wholly owned subsidiary of
the Trust, which has been incorporated as a special purpose vehicle to operate and maintain the road
projects. NHIPPL has entered into concession agreements with NHAI to operate, maintain and transfer 5
Toll road projects under the Toll, Operate and Transfer (“TOT”) maodel (together referred to as the
“Specified Projects”). We understand that NHAI has offered the Trust additional three Toll road prajects to
operate, maintain and transfer under the TOT model, which is being evaluated by NHIIMPL.

The Trust intends to undertake the fair valuation of the SPV encompassing the Specified Prajects, as on 31%
July 2022 {*Valuation Date”) as per the SEBI invIT Regulations.

In this regard, RBSA Valuation Advisors LLP has been appointed by the Investment iManager, as an
independent valuer, as per Regulation 2{zzf) of the SEBI InvIT Regulations, for the purpase of carrying out

the Valuation of National Highways Infra Projects Private Limited.

National Highways Infra Projects Private Limited comprises the following Specified Projects:

MH Total Length  Toll Plaza End Kms

[Kms)
| Abu Road — Swaroopganj | NH-27 31.000 Undavariya 646.000 677.000 |
Chittorgarh — Kata & Chittorgarh | NH-27 160.500 | Bassi, Arolland | 891.929 | 1052.429
| Bypass Dhaneshwar
Palanpur/ Khemana— Abu Road | NH-27 | 45000 | Khemana | 601000 | 646.000 |
i Kothakota Bypass - Kurnool MH-4 74622 | Pullur 135.459 211.000
Highweay
5 | Maharashtra / Karnataka Border | NH-48 |  77.705 Hattargi and 515000 | 592.705
{Kagal] Highway Fopnoli
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National Highways Infra Trust Structure

Unithobders
|

*NHIPPL - Natlanal Highwoys infro Profects Private Limited, NHIWWIPL - Natfonal Highways Infra lnvestment Managers Private
Limited

Note:- Mational Highways fnfra Trust Structure as o 317 July 2022,

Valuation Analysis

The Discounted Cash Flow |"DCF”} method under the income Approach has been adopted for the
Enterprise Valuation of the SPV, Free Cash Flow to Firm method under DCF has been applied based on the
projected financial statements of the SPV provided by the Management of NHIIMPL (the “Management").
The Enterprise Value has been computed by discounting the projected free cash flows to the firm (SPv)
beginning from 1% August 2022 until the end of the concession period, using an appropriate Weighted
Awverage Cost of Capital (“WaCC").

The Investment Manager has appointed independent consultants to carry out Traffic study and estimation
of tofl revenue and Technical Due Diligence study for estimation of operating and maintenance expenses
and major maintenance expenses, for each of the Specified Projects of the SPV over the concession period
of 30 years ending on 15" December 2051. We have relied upan the Traffic Stuey reports and Technical
Due Diligence reports provided by independent consultants on the Specified Projects of the 5PV for the
Enterprise Valuation of NHIPPL.
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Valuation of a company/ business is not a precise science and the conclusions arrived at in many cases will
be subjective and dependent an the exercise of individual judgment. There is, therefore, no Indisputable
single value and we normally express our opinion on the value as falling within a likely range. However,
considering the nature of the engagement, we have provided a single point value estimate. While we have
provided our gpinion on the enterprise value of NHIPPL based on the infarmation made available to us and
within the scope and constraints of our engagement, others may have a different opinion. Accordingly, we
expressly disclaim all liability for any loss or damage of whatever kind which may arise from any person
acting on any infermation and estimates contained in this Report which are contrary to the stated pUrpose.

While our work has involved an analysis of financial and other information provided by/ on behalf of the
Management, our engagement does not include an audit in accordanee with generally accepted auditing
standards of NHIPPL existing business records. We have not carried out any independent technical
evaluation or appraisal or due diligence of the assets or liabilities of the NHIPPL. Accordingly, we assume
no respansibility and make no representations with respect to the accuracy or completeness of any
information provided by/ on hehalf of the Management. Our Report is subject to the scope, assumptions
and limitations detailed hereinafter. As such the Report is to be read in totality, and not in parts, in
conjunction with the relevant documents referred to herein and in the context of the purpose for which it
is made,

The Union Transport and Highway Minister informed the Lok Sabha (the Lower House of the Indian
Parliament) on 18" parch 2021, that all physical toll booths across the National Highways network will be
remaved and a GPS-based toll collection system will be rolled out within one year. In light of this
announcement made by the Honorable Minister, we have been given to understand by the Management
that due to the current lack of clarity on the implementation plan and related financial information, it is
too early and difficult to reasonably assess the impact of implementation of GPS-based toll collection
system on toll operations and maintenance expenses in future for the Specified Projects and therefore, toll
operations and maintenance expenses have been projected considering the existing toll collection system
involving physical toll boaths and FASTag.

We understand from the Management that the capital expenditure of ~ INR 598 Crore to be incurred over
F¥2023 and FY2024 shall be borne by the SPY.

Enterprise Valuation of NHIPPL as of 31% July 2022, has been carried out considering inter-afia Traffic Study
and Technical Due Diligence Reports of independent consultants, Business plan/ Projected financial
statements of NHIPPL and other information provided by/ on behalf of the Management, industry analysis
and other relevant factors.
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The Valuation summary of NHIPPL as of 31% July 2022 is as follows:

Enterprise Equity Value

Value [INR Cr.}
{INR €r]

Mational Highways Infra Projects Private Limited

10.50% 7,757.76 1,524 63
[“NHIFPL")
Enterprise Value 1,757.76
Less: Debt -6,276.16
Less: Debt like -3.52
Add: Cash and cash equivalent ) 46.56
Equity Value ' 1,524.63
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Mr. Suresh Goyal

MD & CEQ

Matiomal Highways Infra Tnvestment Manapers Pvt Lid (On Behalt of National ighways Tnfa Tresl)
(3 580, Sector 10, Dwarka,

Mew Deth: - | 0075

Ogtober 10, 2002

Dear SirdMadam,

Re: Rating Legter for BLE & NCUs of Nadtona! Wighways Infra Trose

[mlin Ratings aned Research {Ind-Fu) has taken the following rating actions on Natimal Highways Infra T'nest (NHITY:

= Efe pr et e S-S . '.:. 14 At .I'. b R 1 = : I~I.‘;i,.:n. i .

Lomyg- Term Tssuer Rating - - INDY AAASmble

Proposed  puble  ssue ol mon-|- INE15,000 IND AAASEble | Assigned
comerible debenfures (NCDsp*

Proposed mpes temm boan (RTL)™ |- IMES, 500 IND AAAStable [ Assieped
RIL 31 March 2041 TMR20, 0060 IND AAASIable | Affimed

ot fo be issued

“The Imal ratings have been assigned on the receipl of the [nal valution repart, signed concession apreement, draft prospecius fled with the
Securities and Exchange Board of Tndia (SEBL) which has the debt terms and the represemtation from the management un key terms of the NCDs
expected o be m line with the terms shared while assienggz the proviskmal rating,

In tseing and mamtainmg its ratings, India Ratings refics on factual information it receives [rom &suers and underwriters and from other sources
India Ratings helioves to be credible. India Ratings conducts 4 reasonable ivwvestigation of the fusta! information relied upon by # o accordance
with its ratings methodology, and obfains reasonable verification of thet information From ndependent sources, to the extent such sowrces are
wynibble for & groen security,

The mamer of Indin Ratngs favtua! myvestgation and the scope of the third-party verifisation it obtains will vary depending on the nature of the
rated security and s issuer, the reguirements and practices in Indis where the rated security is offered and sold, the aveilabiity and natwe of
relevant public informution, aceess to the management of the issuer and its advisors, the avaiabiliy of pre-existing third-party verifications such as
awdit reports, agreed-upon procedurcs ketters, apprakals, actuarial reports, engineering reports, kegal opimions and other reports provided by third
parties, the availability of independent and competent third-party verification sowces with respect t the particulsr security ar i the particular
Jurisdhiction of the issucr, and & vaniety of ather factors,

Lisers of India Ratings racings should understand that neither an eshanced fuctual mvestigation nor any third-party verification can ensure that all
of the information India Ratiys relies on mconnection wilh & raling wil be accurate and complete, Ultimately, the ssuer and ils advisers are
responsible for the aceoracy of the miormation they provide 1o Indis Rutings and to the market in offering docurnents und other reports, In ssuing
its ratings Indin Rutings must rely on the work of experts, mohading mdependent auditors with respect o financid staternents and athomeys with
respect to kel and tax matters, Further, ratings are inherently forward-looking and embody asswnptions and predictions ahout future events that

india Ratings & Research Private Limited A Fitch Group Company M,___t_
Level 16, Tower BEpitome, Building Ma. 5, DLF Cyber City, Phas e-lll, Gunsgram-122 002, Maryana, India
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by ther matre cannol be verilied as faels. As a resdll, despile any verification of current Facts, ratings can be affected by future evenis or
comditions that were not anbicipated af the trne o rting was ssued or affinmed

India Ratings secks to contimuously mprove its ratings eriteria and methododogies, and perivdically updates the descriptions on s website of it
criteria and methodalopes for securies of a given fype. The criteria and methodology wed e determine a raling action are those m effect at the
time 1he rating action 15 fken, which for public ratmes is the date of the relited ratmy actin commentary. Each rating action commentary provides
information about the eriteria and methodology used to arrive at the stated rating, which may differ from the general criteria and methodokopy for
the applicable security type posted on the website at a given time. For this reason, you shoukd always consull the applicable rating action
commentary for the most accurate information an the bask of anv given poublic rating

Ratmps are based on established eriteria and methedokpes thal Tndis Ratngs is commuously evaharme and updating, Therefore, ratings are the
callective work product of Tndia Ratings and no mdividual, oo group of ndwviduek, & solely responsible for a rating, All Tndia Ratmgs reports have
shared autharship. [ndividuaks dentified inoan Indie Ralngs report weres meolved in, bul are ool solely responsible for, the opiivess stated therein
The mdividuals are named for contact purposes only,

Ralings are nol a recormendation or suggestion, directly or mdirectly to you ar any other person, to huy, sell, make or hold amy investment, loan or
securily or o undertake any mvesmoent strategy with respect to amy mvestment, kan or security or any Bsuer. Ratngs do not comment on the
sdequacy of market price, the suitability of any mwvestment, loan or security for 4 particular mvestor (mehuding withcr limitation, any accomting
urlivr reeubiloey treatment), or the tax-exempt nature or taxability of payments mads in respeet of uny nvesiment, loan or security, India Ratings
% mol your advisar, nor s Indin Ratings providng 1o you or any other party any finareial advice, or eny legal, suditing, acceunting, appraisal,
valuation or acluacial services. A rating should not be viewed &8s a replacement for such advice or services. Investors may find India Katings
Tatings b be importan information, and India Raetings notes that you are responsible for commumicating the vontents of this letter, and any changes
with respect o the rating, to Dvestors,

1t will be fmportant that you promptle provide w with oll miommetion tat may be material to the rammgs so that our ratings contime to be
apprapriate, Katings may be reised, lowersd, withdrawn, or plced on Raling Watch due to changes in, addinions to, wecuracy of of the nadequacy

af nformanon or for any ather reason India Ratings deems sufficient

Mothing in this letter is intended to or should be construed as creating a fiduciary rebitionship between India Ratimgs and you or between [nidia
Ruatings aind any user of the ratings,

In this letter, “Ind Ralmes” means India Ratinps & Research Py Lid. and any successor m mierost,

We are pleased to have had the opportmity to he of service o you If we can be of further asskience, please emai us at
infogrpmindiaratings. co.in

Sincerely,
Indiz Fatngs

I\

D Devendra Pant
Senior Director

MatinnalHighw ays Infra Trust 10-October-2022
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Carezdge

RATINGS

No. CARE/ARO/RL/2022-23/4733

Mr. Mathew George

Chief Financial Officer

Mational Highways Infra Trust

G 5, 6, Sector 10, Dwarka, South West,
Mews Delhi

el 110075

Octobar 10, 2022

Dear Sir,

Issuer Ratin
On the basis of recent developments including operational and financial performance of your Trust for FY22 {Audited) and
QLFY23 {Unaudited} and the pessible impact of the same on the credit profile of vour company our Rating Committes has

reviewed the following rating:

Type of Rating Rating Action
CARE AAA (Is); Stable
Issuer rating [Triple A {Issuer Rating); Outlook: Reaffirmed
o Stable]
2, The rating is anly an opinion on the general creditworthiness of the Trust and nof specific to any particular debt
instrument,

3. The rating is subject to Consolidated Debt/ Enterprise Value not exceading 49%,
4, The raticnale and a write-up {press release) for the rating will be communicated to you separately,

5y CARE Ratings Ltd. reserves the right to undertake a surveillance/review of the rating from time to time, based on
circumstances warranting such review, subject to at least one such review/surveillancs evary year.

f. CARE Ratings Lkd. reserves the naht to revise/reaffirmjwithdraw the rating assigned &5 also revise the cutlook, as a
result of periodic review/surveillance, based on any event or information which in the opinion of CARE Ratings Ltd.
wartants such an action, In the event of failure on the part of the entity to Turnish such information, material or
clarifications as may be required by CARE Ratings Ltd. so 25 to enable it to carry out continuous manitaring of the rating,
CARE Ratings Ltd. shall carry out the review an the basis of best available information, Tn such cases the credit rating
symbol shall be accompanied by "ISSUER NOT COOPERATIMG", CARE Ratings Ltd, shall also be entitled to
publicize/disseminate all the afore-mentioned rating actions in any manner considered apprapriate by it, without

refenanoe o yo.

FR Qur ratings do ot factor in any rating refated trigoer dauses &s per the terms of the facilityfinstrument, which may
involve acceleration of payments in case of mating downgrades, Howsver, if any such clauses are introduced and if
triggered, the ratings may see volatility and sharp downgrades,

\Coinplete delinitiors of the ralings assigred are ava ahle at was careedpe e ard in other CARE Ratirgs Ltd.'s publicatans

CARE Ratings Limited

32, Titanium, Prahaladragar Corporate Road, 4th Floor, Godrej Colizeum, Somana Hospltal Koad, OFf
Satellite, Ahmedazad — 320015 Eastern Exprass Highway, Sion (East], Murmbai - 400 022
Phona: =-91-73-4026 5656 Phone: -91-12-6754 3456

Errall: ca I'Eﬁf.a'l(l?l‘dgl:".ln LTI TR T !_-5-_:1|-_;|_:_i_|_|

CIN-LEF190AMHIDAIFLCOT 1601
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a. Users af this rating may kindly refer our website www.careedge.in for latest update on the cutstanding rating.
49, Our Issuer Ratings are pot recommendations to buy or s2ll any securities of the issuer.

If you need any clarfication, you are welcome to #pproach us in this regard.

Thanking you,
Yours fathfully,
o 0
J Y —
/\{l I-":V/ I N
Ritu Dalal Setu Gajjar
Analyst Assistant Director
ritu.dalal@carsedge.in sty galiar@careadoe, in

Dizcaimer

The ratings issusd by CARE Ratings Limited ane opinions on the Skelibood of Smel gayment of the obligations under the reted nstrement and are not
recammendations to sanction, rensw, disburss or recall the concemes ank Facilities or to buy, sell or sold any sscurily, These atings do not comvey suitabity
or price for the investor, The agency does not constitute an 2udit on the rated entity. CARE Ratings Limilad has based its mbngsfoutooss based on informaticn
obtained from refiable and credibde sources, CAAE Ratings Limited does nal, bowever, guasanies e accuracy, adequacy ar completeness of ary information
ard is mot resparsible for any ermoes or omescns and the results obbaired from the e of such information. Most entites whose bank facilitiesfinsraments ana
rated by CARE Ratings Limitsd hawe pakd a credit rating Fee, based on the srmount and type of bark ecilitiesfinstruments, CARE Ratngs Limited or its
subsidmriesfassociales may also be irvalved with other commercial lransachons with the entily, In case of parinersnip propee@ny concerns, the saling foutkos
m=gned by CARE Ratings Limited s, inter-alis, ses on the capital deployed by the parliers/ propristoe and the current financiat strength of the firm, The
ratingfoudook may wdergn a charge in case of withdraweal of capital or the unsecursd lcans brought in by the cartners/propnetar in addition w© He francial
performance and other ralevent Factors, CARE Ratings Limiled is nok respensibile for 2y ermces god skates tat 1 has no financial lability whatsoewver 1o he weers
of CARE Ratings Lirmnited’s rating,

Our ratings do not fackar in any rating related rgger clases as per the berms of B facilily/instrument, whizh may Involve socekeration of pagrents = case of
ratng dovrigrades, Howeeer, iF amy such clauses are introducss and if rggered, e ralings may s&2 valatility and sharp downgrades,

CARE Ratings Limited

12, Titaniurm, Prahaladnagar Corporate Road, ath Floor, Godre) Calseum, Somaiya Hospital Road, OF
Satellite, shmedabad = 380 025 Eastern Express Highwiy, Sien (Fasth, Mumbal - 400 022
Phone; +871-79-40126 SR56 Prone: +91-22-5754 3456

Ermail; care@caresdge.in  wew.careedge in
CIN-TAFLA0MH1993PLOOT16%L
Fage 2 of 2
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Care=dge
RATINGS
Mo, CARE/ARO/RL/2022-23/4728

Mr. Mathew George

Chief Financial Officer

National Highways Infra Trust

G 5, 6, Sector 10, Dwarka, South West,

Mew Delhi
Delhi 110075
October 10, 2022
Confidential
Dear Sir,

Please refer to our rating letter no, CARESARDYRL/2022-23/3613 dated August 25, 2022 assigning Provisional CARE AdA,; Stable
[Provisional Triple A; Outiook: Stable] to the proposed public issue of Mon-convertiole debenture amounting to Rs.1,500 crore,

We are now in receipt of the following documents:
a. Valuation report for the three road assets ecquired under Round-2.

b. Copy of concession agreements entered by National Highways Infra Projects Private Limited {MHIPPL) with National
Highwiays Authority of India (NHAL.

Pursuant fo receipt of the above documents and fulfilment of other conditions along with recent developments Including
operstional and financial performance of your Trust for FY22 {Audited) and QIFY23 {Unaudited), our Rating Committee has
reviewed the following ratings:

Amount

Rating Action

Instrument

(Rs. crore)
. CARE AAA; Stable 7 :
Public Issue of Non o Final Ratin
b | oyt Balrtaris 1,500.00 (Triple A; Outlook: bl
Stahle)
1,500.00
Total Instruments (Rs. One Thousand Five
h2a Hundred Crore Only)

2, The proposed public issue of NCDs shall have a tenure of 25 years.

3, Please inform us the below-mentioned details of issue immediately, but not later than 7 days from the date of placing
the instrument:

Issue Coupon S Aan Details of
Instrument e Coupon Terms of mptio ils 4
1SiN Size upo Payhent SIS © Redemption contact detail top 10

investors

type Rate Redemption date of Debenture

{Rs er) Dates
Trustes

4, The rationale and a write-up (press release) for the rating will be communicated ta you separately.

IComalete aefiritions of e ratings assigned are avaiahie at st areedis | and in other CARE Hatirgs Lte,'s publizatians

CARE Ratings Limited

32, Titanium, Prahaladnagar Corporate Apad, 4th Floor, Godre] Coliseum, Samatya Haspital Hoad, GIf
Satellte, Ahmadabad — 380015 Eastern Exprass Highwiay, Sion (East), Mumbai - 400 022
Phone: <81-73-4026 556 Phizne: +81-22-6754 3456

CIM-LETIBOMHI93PLOOT 1502
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B CARE Ratings Ltd. reserves the right to undertake a surveillance/review of the rating from time to tme, based on

circurnstances warranting such review, subject to at least one such review/survaillance every year,

f, CARE Ratings Lbd, reserves the maht Lo revise/realfirmywithdraw the rating assioned as also revise the outlook, as a
result of periodic review/surveillance, based on any event or information which in the opinicn of CARE Ratings Lkd.
warrants such an action. In the event of failure on the part of the entity to furnish such information, material or
clarifications as may be required by CARE Ratings Ltd. so &s to enable it Lo carry out continucus monitoring of the rating
of the bank fFacllities, CARE Ratings Ltd, shall carry out the review on the basis of best available information throvghout
the life time of such bank facilities, In such cases the credit rating symbol shall be accompanied by "ISSUER NOT
COOPERATING®, CARE Ratings Ltd. shall also be entitled to publicize/disseminate all the afore-menticned rating actions
in any manner considered appropriate by it, without reference to you,

7 Qur ratings do not factor in any rating refated trigoer clauses as per the terms of the facility/instrument, which may
involve accelerabion of payments in case of mating downgrades, However, if any such clauses are Introduced and I
triggered, the ratings may see volatility and sharp downgrades.

B, Users of this rating may kindhy refer our website www. careedge.in for latest update on the outstanding rating,
o, CARE Ratings Ltd. ratings are not recommendations to buy, sell, or hold any securities.

TIf you need any clarification, you are welcome to approach us in this regard,

Thanking you,

Yours faithfully,

A .
A7 ?
. %u i
Ritu Dalal Setu Gajjar
Analyst Assistant Director
rlty, dalalmes = in sety gajiar@caresdge.in
Encl.: As above

MHacaimer

The ratings ssied by CARE katings Limifed are opinions on the likelibood of tmaly payment of the cbligations urder the rated rstrument and 202 oot
recommendaions to sanctin, rerew, disburse or recall the concemed Sank farilities or to by, sall or bold vy security, These ratings go nat comvey sultabllity
o price for the investor, 1me agency does nol corstitite a7 2udit on the mted entity. CARE Ratings Limited has based its ratings/catiocks based oninformation
cbrmingd fram rellable and cracible sources, CARE Ratings Limited does nat, however, guarantes the accuracy, adequacy o compkelensss of zny information
and is not responsible tor any ervors or aenissions and the results chi@ined from e use of such information. Most entitics whoge Gank Fclites/instruments are
rated by CARE Ratings Lenmites have paid a credit @mting fee, based on the amount and byse of Sank fcliesisstrumenis. CARE Ratings Lamited ar fts
sutsidiariesassociates may ako ba invoked with cther commercal transactions win the entiy. In cass of partrershipdproprietary sancens, te ratng /outloak
assigned by CARE Ratings Limiled is, inter-alia, based on the capita deployed by the partnars/propnetor and the currant financal strength of the firm, The
ratingfcatlcok may undergo 2 chans in cese of withdrawal of capital or the unsacured loans brought in by the partress/proprister @ addiicn @ Ee finarcial
rerformance ared clher relevant lactors, CARE Ratings Limiled is nol responsibie for 2oy armoes and states that it has no financial liability whalsoeeer T e Lsens
of CARE Ratings Limited's rating.

Cur ratings oo eol T2t in any raling resated trigger cluses as pee the s of e fachty irstrument, which may imecive scoderalion of payments In case of
rating downgraces, Howeser, iF iy such dauses are introduced and if lrggered, the ratngs may see valatility and sharp dowrgrades,

CARE Ratings Limited

32, Titanium, Prahaladnagar Corporate Road, Ath Fings, Gedre) Coliseum, Semziya Haspital Read, Off
Salellite, Ahmedabad - 380 015 Eastem Express Highway, Sicn {East), Murmkbai - 00022
Prone; 491 79-402 6 G656 Phone: +01-23-6754 3455

Email: care@careedga.in = www careadgein
CIN-LAET190MHIS03PLEOT 1RO
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Proposed Non-convertible Debentures of Rs. 1,500 crore o

Annexure -1

[ Size of the Issue

Rs. 1,500 crore

Type of Instrument

Secured, redeemable, listed non-convertible debt securities

Tenure

Upto 25 vears from the date of allotment

Coupon

To be decided

CARE Ratings Lirmited

32, Tanium, Prahaladnegar Corporate Rpad,

Satellite, Ahmedabad - 380015
Phone: +91-78-4026 5656

CIM-LE7190MH 1993 PLCCT LESZ

Ath Floor, Godrej Coliseum, Samalya Sospital Road, 5
Eastern Express Highwiy, Sien (East), Mumbsi- 400022
Phone: =91-22-6754 3455

Emall: care@careedge.in = weww careedge.in
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Care=dge

No. CARE/ARC/RL/2022-23/4731

Mr. Mathew George

Chief Financial Officer

MNational Highways Infra Trust

G 5, &, Sector 10, Dwarka, South West,
Mew Delhi

[alhl 110075

Qctober 10, 2022

Cear Sir,

Credit rating for bank facilities

Please refer to cur rating letter no, CARE/ARDYRL2022-23/3612 dated August 25, 2022 assigning Provisional CARE A8A: Stable
{Provisional Triple A; Cutlook: Stable] Lo the bank faclities amounting to Rs. 850 crare and rating letter no, CARE/ARD/RL/2022-
23/3532 dated August 22, 2022 reaffirming CARE AAA,; Stable [Triple &; Outlook: Stzhle] to bank facilties amounting Lo Rs.2,000

crore,
We are now in receipt of the following documents:
a. Valuation report for the three road assets acquired under Round-2

b Copy of concession agreements entered by National Highways Infra Projects Private Limited (NHIFPL) with National
Highways Authority of Tndia (NHAT

Pursuant to recelpt of the above documents and fulflment of other conditions along with recent developments including
operational and financial performance of your Trust for FY22 {Audited) and Q1FY23 {Unaudited), our Rating Committes has

reviewead the folowing ratings:

Amount

Rating Action

Facilities
(Rs. crore)

CARE AAA; Stable
Long Term Bank Facilities 850,00 (Triple &; Outlook: Final Rating Confirmed
Stabla)
CARE AAA; Stable
Long Term Bank Facilities 2,000.00 (Triple A; Outlook: Reaffirmed
Stable)
2,850.00
Total Facilities (Rs. Two Thousand Eight
Hundred Fifty Crore Only) | - = o

2 Refer Annexure 1 for details of rated facilities.

3 The rationak: and a write-up {press release] for the rating will e communicated to you separately,

'Zamplete defiqitizng of the ratings assgrac ars available at gwwecaresdpe 0 and In other CARE Ratings Lid."s publications.

CARE Ratings Limited

A2, Titartiurm, Prakaladnagar Corparate Road, Ath Fioas, Godrej Celiseum, Scmaiys Hospital Road, Off
Satellite, Ahmedabad - 3R0:015 bastem Express Highway, Sion {East), Mumbai - 00 052
PFhone; +31-79-4025 5656 Fhaone: +91-22-5/54 3455

CIM-LG? 130MH1533PLODT1691
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4, CARE Ratings Ltd. reserves the right to undertake a sunveillance/review of the rating from time Lo time, based on

circumstances warranting such review, subject to at least one such review/surveilllance every year.

5. CARE Ratings Ltd. reserves the right to revisefreaffirmiwithdraw the rating assigned as also revise the outlook, as a
result of periodic review/surveillance, hased on any event or information which in the opinion of CARE Ratings Ltd. warranis
sugh an action. In the event of failure on the gart of the entity to furnish such information, material or clarifications as may be
required by CARE Ratings Ltd, so as o enable It to carry out continuous monitoring of the rating of the bank facilities, CARE
Ratings Lid, shall carry out the review an the basis of best available information throughout the life time of such bank facilities,
Ln such cases the credit rating symbal shall be accompanied by *ISSUER NOT COOPERATING". CARE Ratings Ltd. shall also be
entitled to publicize/disseminate all the afore-mentioned rating actions in any manner considered appropriate by it without

reference to you.

B, Our ratings do not take into account the sovereign risk, if any, attached to the foreign currency loans, and the ratings

are applicabla oaly to the rupee equivalent of thess loans.

7. Qur ratings do not factor in any rating related trigger clauses as per the terms of the facility/instrument, which may
imvolve acceleration of payments in case of rating downgrades. However, if any such dauses are intreduced and it triggered,
the ratings may see volatility and sharp downgrades,

8. Users of this rating may kindly refer our website www. careedae, in for latest update on the outstanding rating,
9, CARE Ralings Ltd, ratings are not recommendations to sanction, renaw, disburse or recall the concerned bark facilities,

If you need any clarification, you are welcome to approach us in this regard.

Thanking you,

Yours faithfully,

i g | o .r_',’i
’ l‘{i b %

Ritu Dalal Setu Gajjar

Anakyst Assistant Director

dtu. dalalifcarssdne.in setu. najjarmcareadae, i
Encl.: As above

CARE Ratings Limited

32, Titanium, Prahaladnagar Corporate Road, Ath Floor, Godrej Celiseum, Semaiya Hospital Road, OFF
Latellite, Ahmadabad = 380015 fastern Express Highway, Sion {East), Mumbai - 400072
Phana; +91-79-40E 5550 Phona: -91-22-G754 3456

Ernail caraf@careadge.in = waww. caresdge.in
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[Hselnimer

The ratings issued by CARE Ratngs Limitzd are opinions oo the likelilood of Grecly poymreat of Hee obfgations urder the rafed irstroment and are not
recammendations o sancton, reaew, dishurse o recall the concemned sank faciites or @ buy, sell or hold any secunty, These retngs do not coreey suitabiling
or price for the imvestor, The agency dees not constitube an audit en the raled eptiy, CARE Retags Lirrted bas based its ratingsfoufooks besed on informaton
obmained from reliabie and credible scarces. CARE Ratings Limitad doss rel, however, guarantee e sccuracy, adocuecy or completensss of any information
and Is nok respansible for any errces or omissions and the resulls chizired from the use of such isformation, Most entives whose bank facilities/irsmuments aoe
rated by CARE Ratngs Limited have paid a credit rating fes, based on the amcunt ard type of bank fadlibesfinstrumens. CARE Ratrgs Limited or 1=
sunsidiaries/asscciates may also be rwobeed win ather commencial lravsactions with the entity. In case of parmershopy procretary concerrs, the ratng foutkos
assigned by CARE Ratngs Limited s, inter-alia, bases on the capilal eployed by the parcmersizropretor and the current financal smength of te firme, The
rating/outlosk may wrderge & change in case of withdraeal of capilzl or the unseoured loans brought in by the partners'propristor in addition m the financial
performance and other relevant fFacmrs. CARE Ratings Limited is nol respors blie for aoy errors and states that it has no fnancial labilisy whatsoever to the users
of CARE Ratings Limited's rating.

Our ratings do nat Factor in any rating related tigger dausas as per e Lermes of te faciliyinstroment, which may involve acceleration o payments in cese of
|_rating dowrgrades, However, if amy such clausas are Introd uced and i triggensd, the ratings may see volatili: and sharp cowngrades.

CARE Ratings Limited

32, Titanum, Prahaladnagar Corporate Road, Ath floor, Godrej Coliseum, Somaiva Hespital Road, O
Satellice, kmedabad - 3800415 Eastern Express Highway, Sion (East), Mumbsai - 400072
Fhone: +31-79-402% 5656 Fhone: +91-22-8754 3455

Email; cara@careedge.ln = www.careedge.in
CIMN-LE7190MH 193 3PLEOT 1691
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Annexure 1
Details of Rated Facilities
1. Long Term Facilities
1.A, Term Loans

Rated Debt

Mame of Bank / Lender Amount  Repayment Remarks
(Rs. crore) Terms

State Bank of India 1,000,000

- 7B structured
Axis Bank Led, 312.00 quarterhy
Axis Bank Lbd. 2B8.00 | instalments

Commencing | neludes Bank Guarantee and Letter of Credit

4, | Bank of Maharashtra 208.00 | Decembar of R&. 20 crove as sublimit
— 2021, : :
5. | Bank of Maharashtra 192,00
Total 2,000.00

1.B. Term Loans

s Rated
Hr. MName of Bank / Lender Amount Debt Repayment Terms
b {Rs. crore}
1. |Bank of Maharashtra 850.00 | Repayable in 20 years
Total B50.00

Total Long Term Facilities : Rs.2,850.00 crore

Total Facilities (1.A+1.B} : Rs.2,850.00 crore

CARE Ratings Limited

32, Thanium, Prahaladnagar Corparate Koad, Ath Floor, Godrej Cofisenm, Semalya Hospital Bead, G
Satellita, Ahmadabad - 380 015 Fastern Eaprass Highway, Sion |East), Mumbai - 400 022
Prone: +91-79-4026 5656 Phone: +91-22 G754 3456

Ermail: care@careedgein = waww caresdge.in
CIM-LEZ 18IMHLIS3PLO0T1691
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Annexure H- Detiils of Sponsor, tevesimient Manager, Trustee, valier, divectors of the Trustee orfnvestniend
Munager

The Sponsor — Mational Highways Authority of India
Head affice and address for correspondence:

Ci=3 & f,
sSector - 10k
[rvarka, ™ew Delhi — 110 073

Contact Person of fre Sponsar
NEVWVME Rajendra Kumar is the contact person of the Sponsor. His contael delnils are as follows:

NRYVMEK Rajendra Kumar
G-5 & 6

Sector - 1L Dwvarka

Muewe Dielhi 110073

Tel: +21 11 2507 4100 Extrn: 1619
Fax: 91 11 250% 36013

Email: memberfinancenhai.org
Website: wuaw.nhaigov.in

The Investment Manager - National Hizhways Infra Investment Managers Privaie Limited
Registered office and address for carrespondence:

G-380,

Scctor 10, Dhwarka,

oew Delhi 110073

Tel: 191 11 2307 6336

Fax: 191 112307 6336
Email: nhitmplainhai,org
Contact Person: Suresh Goval

The IM Board

The IM Bourd is entrusted with the responsibility for the overall management of the Investment Manager, The
Sponser, deting logether with MolTHL have the vight o nominate up o two directors on the oard of the 6,
Please see below the details in relation of the I Board:

Oclober 20, | 1, UPSIDC Pawer | Mo

Mame: Hﬂ]axuhmrnun}'mn ;

Flat Mo [B=1904,
Sriram Hridgeanod 2020 | Company Timiled;
| Designation: Independent House ol 2. Mational Highways
| Direetor Hiranandani, 5/03 mira Tnvestmenl
DIN; 02995708 Rajiv Gandhi Salai | Managers Private
Egatoar, Limited; and
Kanchipuram, 3. DMIE Develapment
| Tamileadu GO0 130 Limited, o
Mame: surcsh Goyal 34| T a02, 6 Floar Oetober 20, | 1. Viam Infia Nelworks Mo
Designation:  hManaging Block I¥ mn {Maharashtra) Limited;
Lircetor Cuffronia  Resident 2, Nutiomal Highweys
DN 02721580 Apartiment lnfra Meojects Private
Complex, Ambience [dmitesd; and
[sland,  MWh o H 2. Mational Thighways
Giurgacn 122010 Infra Investment
Manngers Privale
. A Limited.
Mame: MYV MK 32 AL, Dhanasma RBI| March 23, I, Mational Highwiys e
Farjendlra Kumar CIieers Charlers 2022 Intra Projects Privace
Designation:  Momines 122 b.I", Marg, Mear Limnitel;
Lirgetar! Calaba Post Office, 2. Muthomal Highwns
DIN; (194534456 sk 400 005 Infra lnvestiment
hluraeers Privats
Limited: and
. 2 DME Development




[irnitesl,

Designation: [ndependent
[Yirgetor
DN 03347746

Rungalon:,
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Annexure-1 Total Operating Expenses of the InviT for the period April 2022 to September 2022

OPERATING EXPENSES Amount {in Crare)
investment Manger Fees 607

| Trustee Fees - 0.05 |
Finance Charges o 56.37
Other Expenses - ' 051




Anmexnure S — Difribition

Distributions made in the last three financial years

The table below provides the Distributions made by the ‘Trust. in accordance with the Distribution Policy in the
last three linancial vears:

Y ended March 31, 2022¢ B, 0.79%* | Ra. 0,71 as relurn on capital and Rs,
008 as other income on surplus funds
P Three=menths period ended June 30, Rs, 1754 | Rs 1.74 as retorn on capital and Rs,
2022 . Q.01 as ather incoime on sumlus funds
1 Three-months period ended Bs. Lal1F¥= Ry 6] as return on capital
Septermber 30, 2022

= From ke dave of Natlg of e Trwst o ehe Siock Excherges, Lo Soventher 00 2001

* The distriution o s, 079 per unit congeives of K 0.78 per wiie ay reten on capital, £, 008 per nnt as sther income on s Sy
ait Trost.

A5 e ditsivitwnien of Ky, {7 per st comprives of Ka T8 per seld s retare on capial, B 008 per snit ax other meame o saarprtes fiunly
af Thuses.

SR Phe Trasd oy sinde faterim disteibation fo it lelders of B Lag LR NN 8 PRt on capiiad for the periad fom 65072022
20009 N2 e chatedd Cctober 7022




Annexure K — Material Litigations & Regulatory Actions

Litigation invelving the Trust

‘Ihere are no pending criminal, regulatory or other material lidgations involving the Trust as on the date
af the Drafi Prospectus,

Litigations involving the Sponsor

Criminal matiery

There are no pending eriminal liigations invalving the Sponsor as on the date of the Drali Prospectus,

Regilaton) matters

In relation to the Sponsor, there is no pending litigation or legal action taken by a sovernment department
or a stattory body during the last three years immediately preceding the vear of the issue of this
Prospectus, eseepl as disclosed below:

L.

b2

An application was {Tled by Amresh Singh againse Union of India and others including ™M11AL
before the Mational Green ‘| ribunal (Tribunal™) alleging the rampant dumping of soil by
MHAL contractors directly in the river Chenab and Tawi without prior environmental clearanee,
After considering all the documents placed on record, while relerting the reporl ol Moniloring
Committee, the Tribunal was not satisfied with the actions taken by MHAL and sceepied the
recommendaiions ol the Monitoring Committee and direeted the J&K Pollution Control Board
to take appropriaie aclions in consuliation with CPCB against the names mentioned in the report
of the Monitoring Committee. The Beneh also directed NHAT Lo lake strict actions against the
non-compliant contraclors and sub-contractors at the HE level, The matter is currently pending.

An application was filed before the MNational Green ‘Tribunal Principal Bench, Mew 1elhi
regarding the Ghazipur Dump Site and the environmental problems that are caused due o the
unsegregated, un-reeycled larpe mountain of dump. The Sponsor was not a parly 1o these
procecdings G 2007 and Last Delhi Municipal Corporation (*EDMOC™) had been exploring the
implementation of a project to undertake the removal and provessing ol the municipal solid
waste dumped at the site, In view of the same, the EDMU held discussions with the Sponsor for
use of solid waste for construction of embankments in the expansion ol WH-24 or ather National
Highway projects underiaken by the Sponsor, In view ol our role, we were impleaded in the
case in 2017, The matter is currently pending,

Mederial civi! matiers

The following material civil cascs are initiated by Contractors/Concessionaires (hereinalier mentinned
ds the “Claimant™) against the Sponsor in relation 1o various projects across India:

Ircon Soma Tollway Private Limited bhas initiated arbileaion procecdings against the Sponsor
in relation to the “improvement, operation and mainlenance, rehabilitalion and strengthening of
existing 2=lane road and widening 10 4-lane divided highway from km 380,000 to km 265000
of NH=3 (Pimpalgaon-Dhule Seelion) in the state of Maharashoa®, The claims relate to delay
in handing over ol exisling righl of way, payment made during the course of the project of
Central Railways o expedite construction of road over bridge near Dhule Railway Station,
linancial implication on the project cost due to non-maintenance of the existing road and late
award ol the contract by the Sponsor and non-payment of outstanding O&M grants, The claim
raised by Claimant amoums to Rs, 9425202 million. The maller is no more pending for
Arhitration. The Arbitral Tribunal bas passed an award for Bs. 13351 million in favour of the
[laimant.

Abhijeet Angul Sambalpur Toll Road Limited has initiated arbitration proceedings against the
Sponser in relalion to the rehabilitation and up-gradation of four laning of the Angul-Sambalpur
section of NH-42 in the State of Odisha, The claims raised relate 1o the compensation Lor losses
sullered by the Claimant on account of delay in procurement ol site and necessary approvals,



wrongful termination ol the vencession agreement and debarment from participation in bidding
for future projects ol the Sponsor. The claims raised by the Claimant amount 1o Rs. 20000
million. ‘The Sponsor has also fled counter claim for Bs. 1,282,720 million. The malier is
currently pending.

Wi Bhubaneshwar ixpressway Privale Limited has initated arbitration proceedings against
the Spensur in relation to 4-laning of Bhubaneswar-Puri Section of MH-203 (Km 0.00 to Km
F000) 10 the State of Odisha (o be executed us BOT (Toll} basis on DBEOT pattern under
NHDP- MM The claims were liled by the Claimant for termination payment, pre-reference
interest on terminalion payment, pendente lite and future inerest on lermination payment: al
18% per annum and arbilration cost on actual basis, The Claimant has raised a claim for Rs,
42110 Million, The Spensor has also filed counter ¢laims aguinst the Claimant lor Rs, 757,10
million, The matler is currently pending

Madbueon Projects Lid, (Barasat Erishnagar Expressway Limited) has initated arbitration
procecdings against the Sponsor in relation 1o Buarasat-Krishnagar Seetion BOT (Annuity) in
Ihe State of West Bengal, The ¢laims lled by the Claimant for loss due to interest on debt, loss
due 1o interest on equity infused inle the project, losses due to idling/underutilisation of
machinery and equipment, losses due w idling/underntilisation of manpower, losses due 10
miscellaneous expenditure incurred at site, compensation due to delay in handing over of sile,
losses due to price escalation on the works already executed, loases due to expenses incureed on
the works executed, loss of overheads and profit and total termination pavment. The Claimant
has raised a claim lor Bs, 21,398.90 million. The Sponsor has also [ed counter claims against
the Claimant lor Rs, 10606.80 Million, 'The matter is curvently pending,

Raiganj-alkhola Highways Limited has inftiated arhitration proceedings against the Sponsor
in relation (o the “Four-Lanning of H=34 in the Raiganj-Dalkhola Section lrom km 398 10 km
432,750 in the State of West lBengal under NHDP Phuse-1117, The Claimunl has sought
compensalion along with interest aggregaling 1o Bs, 8,365, 10 million and cost for arhitration
fow wronglul lermination of the concessinn agreement. The Sponsor has alse led a counter
claim against the Claimant for s, 8,542,090 million, The muler is no more pending, The Arbitral
Tribunal has passed an order of Rs, 1873500 million in favour of the Claimant vide order dated
07.10.2021.

Mis BRCPL Aurang Tollway Limited has iniligted arbitration proceedings against the Sponsar
in relation to four faning of Orissa Border-Aurang Section from Km 88000 to Km 239,000 of
MWHefvin the State of Chhatisgarh w be executed as BOTC Follyon |30 pattern under NP
IPhase-1%, The claims liled by the Claimant were for delay in achievement of the provisional
completion including project milestones, change of scope and change in law, The Claimant has
raised o claim for Rs, 852300 million. The Sponsor has also filed counter claims against the
Claimant for Rs. 7320030 million. The matter is no more pending. The Arbital Tribunal us
passed an award of Rs, 281940 million in Favour of the Claimant vide order dated 11.04,2022,

s Raipur Expressway Limited has initared arbitration provecdings against the Sponser in
relution Lo improvement, operation, maintenance and strenglhening ol exdsting 2-lane road and
widening to d-lane divided highway [rom Km 239000 to Km 281000 of WH-6 (Raipur- Aurung
Section) in the state of Chhanisgarh on BOT busis, The claims were [iled by the Claimant for
eompensation due to delay in declaration ol appeinied date, compensation due o extension of
time for project completion, damages lor delay in providing right of way (ROW), claim on
account of change of seope, claim lor interest on delaved pavments by the respondent, claim for
loss of bonus due Lo arbitrary withdrawal of provisional completion certificate, claim on account
of delay in releasing bunk guarantees for retention money and claim Tor expenses and loss of
profit due 1o delay in release of performance security. The Claimant has raised a claim for Rs,
1,12 100 million. The Sponsor has also filed counter claims against the Claimant Tor Rs,
4. 23170 million. he matter is currently pending.

M5 Ashoka Highway (Durg) Limited has initiated arbilration procecdings againgt the Sponsor
in relation to design, engineering, [inance, construclion, vperation & mainlenance ol end of
Durg Bypass- Chhattisgarh/Maharashira Border rom Km 322400 1o Km 405000 of NH-6
under NP, The Claimant has raised a claim for Rs. 286610 million. The Sponsor has also
filed counter claims against the Claimant for Rs. 56.60 million. The matter is currently pending
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helore arbivral tribunal. However, as both the parties want to settle the disputes, the matter has
nony bBeen relerred o coneiliation committee (OO0, with the consent of the parties, in terms of
the poliey circular dated June 2. 2017,

Felpur Sompath Tollways Limited has initisted arbiteation proceedings against the Sponsor in
relation to Jetpur Somnath Section BOT i Tolly. The claims liled by the Claimant for damages
under the respective concession agreement lor delay in non-fulitlment o all conditions
precedent set forth in the concession agreement. Compensation Tor additional costs incurred by
the Claimant towards deplovment ol plants, machineries and equipment during the extended
construction period lrom Oclober 1, 2004, up to NMovember 10, 2016, compensation [or
additional cost incurred on account of inflation/price escalation of major input costs during the
extended consiruction period from October 1, 2004, up to Movernber 10, 2006, sdditional
interest liability towards lenders (1DC) during construction period on account of extended
construction period, compensation for additional cost incurred oo account of EPC overheads
during the extended construction period from Ceiober 1, 2004, up w Movember 10, 2016,
additional compensation for delay (as per aclalsfanticipaled in the lnancial model) lor the
project period tll September, 2006 on account of inahilily W collect W] (ee lor the entire streteh
resulting from various material delanlls by respondent, additional SPPY incorporation charges
resulting due to infusion of incrensed equily by the shareholders on account of material defaulis
by the respondent and iolerest cost on such sharcholder’s equity (unsecured debt from
shareholders), 'he Claimant had raised a elaim for s, 13,096.00 million. The Sponsor had also
filed counter claims ugainat the Claimant for Rs, 8472, 10 million. An award of Rs, 12,130
million in favoeur ol the Claimant in the matter has been passed on July 31, 2021, The matler is
ho more pending in Arbitration,

Mes L&T Samakhbiali Gandhidham ‘Tollway Limited has injtoled arbilcation procecdings
against the Sponsor in relation to é-laning of Samakhivali-Gundhidham Scetion of WH-8A from
Km 306,00 to Km 362160 in the stae ol Gujarat to be exceuted as BOT (Tolld on Design,
Build. Finanee. Operate and Transter (DBFOT) under WHDP Phase-% . The claims filed by the
Claimant for cost claim arizing on aceount ol change in law in torms of the relevant concession
agreement, amount claimed under the relevant state support agreement (“S5A™) for breach ol
abligations by us Government of Gujarat under the S8A, non-pavement of compensation [or
absence of state support lrom the Sponsor from COD up to Febroary 17, 2006, and cost claim
due to delay in COD. The Claimant has raised a claim for s, 6,290,000 million, The Sponsor
has also filed counler elaims against the Claimant for Rs, 1832070 million. The matler is
currently pending,

Bfs IRB Ahmedabad Vadodara Super Uxpress Tollway Private Limiled has initiated arbitration
provecdings against the Sponsor in relation 1o six laning of Ahmedshad to Vadodars Section of
NH-8 from Km 60,400 1o Km 108,700 Length 102.300) in the State of Gujarat and improvement
of Ahmedabad-Yadodara Expressway Trom Km (000 t0 Km 93,302 in the State of Gujara
i Length DBFOT) toll basis, The claims liled by the Claimant for competing road and premium
not heing pavable, illegal demand of additional premium and interest by the respondent, illegal
retention of performance bank puarantee by the respondent. wronglul retention of bank
guarantees and compensation towards loss of interest and bank commission charge and cost of
arbitration, The Claimant has raised a claim for Rs, 1265940 million, The Sponsor has also
filed counter claims against the Claimant for Rs. 900,000 million. The matter i currently

pending.

Crwulior Jhansi Expressways Limited has initiated an arbitration proceeding against the Sponsor
in relation to the designing, development und maintenance of certain sections of ~11-75 in the
States of Uttar Pradesh and Madhya Pradesh. The claims relate to compensation Tor non-
payment of annuilies and interest, For additional direct costs incurred by the Claimunt due to
material breach ol the concession agreement and additional costs incurred by the Claimant in
respect ol interest payments during the construction period bevond the schedoled project
completion date. The claims raised by the Claimant amount w RBs, 20,6115 million. The
Sponsor has also filed a counter claim against the Claimant for the failure relating to compliance
ol the maintenance obligation, reimbursement of one-hall” of remuneration, costs and expenses
of the independent consultant, delayed cost due to time overrun and also on account of loss of
tell revenue due 1o delay, The counter claim is for an amount of Rs, 1398000 million, The said
malier is currenlly pending,



Wfs Indore Dewas Tollways Limited. has injtiaed arbilcation procecdings against the Sponsor
in relation w 6-laning of Indore-Dewas Seetion of Mh-3 from Km 577550 10 Km 6 10000 and
Fom 000 0 Km 12,600 {uppros, length 45.05Km) in the State of Madhya Pradesh under NHDP
Phase-% 1o be execuled as BOT{Toll} project on DBFOT pattern. The claims liled by the
Clairmant Tor claim for utilization of resources bevond the scheduled f-laning date, as envisaged
in lhe respective concession agreement, compensation for Claimant’s loss towards additional
interest during construction, compensation towards Claimants loss of toll revenue attributable
L respondents misrepresentation and subsequent defaull in maintaining feeder roads, refund af
additional concession [ee/premium paid by Lhe Claimant, compensation/indemnification
tonvards loss of profit claimants EPC contractor, The Claimant has raised a claim for Rs,
1070860 million. The Sponsor has also [led counter elaims ugainst the Claimant for Rs,
335340 million, The matler is currently pending.

GYK Shivpur Dewas Expressway Private Limited has initiated arhitration procecdings against
thi: Sponsor in relation to the designing, development and maintenance of the Shivpuri-Dowas
Scetion of WH-3 in the State of Madhya Pradesh. 'I'he claims raised by the Claimant relate to
the return of the performance bank guarantee upon lermination of the contract by us and
compensation for the losses sullered by the Claimant due 1w delay in receiving environmental
clearances. The claims raised by the Claiman amount 1o Bs, 5,52 140 million. he Sponsor has
also filed a counter claim against the Clafmant Tor amounts incurred on aceount of maintenance
and management of the existing stretch, estimated expenses on aceount of retendering and on
account ol loss of premium. The counter elaim s for an amount of Bs. 1076100 million, The
matter has now been settled for release ol Performance Bank Guarantee by WHAT amounting Lo
R 2ZR150 vide settlement ggreement dated 1609202,

Mis OV Deali Kota Expressway Private Limited has initiated arbitration proceedings against
the Sponsor in relation o design, construction,  development, finance,  operation und
riainlenanee of four laning of Deoli- Kota Section of “H-12 from Km 165000 1o Junction of
NH-T6 on Kola Bypass (appros. length 8304 Kms) in the State of Rajasthan on BOTToll)
project on DBFOT pattern under MHID® phase 11, The claims filed by the Claimanl for claim
on account of prolongation costs and extended stay at the site, loss suffered on account of
additional overhead and loss of profit, loss of toll revenue, claim on account of ncrease in cost
ol the project due additional works done by the Claimant owing to the change of scope, claim
on geeount of additional expenses incurred by the Claimant towards tunnel wiork, claim on
account of excessive repair and prolonged mainenance duration ol existing road, claim on
account of the Respondent in making the wrmination payment and claim on account of futre
loss to Claimant., The Claimant has raised @ claim lor Rs, 6013000 million . The Sponsor has
alzo filed counter claims against the Claimant Cor Bs, 363760 million, The matter is currently
[rending.

Soma lsolux Kishangarh-Beawar Tollway Private Limited has nitiated arbilcalion proceedings
agains. lhe Sponsor in relution w the “improvement, operation and mainlenance, rebabilitation
and strengthening of the exdsting 2 lane road and widening it to six-lane divided highway from
km 364125 to km 58,245 (approximately 93,56 km) on the Krishangarh-Ajmer-Beawer seelion
ol Mational Mighway™, The claim relates to compensation for increase in overheads due to
extended construction period, for additional cost due to loss of productivigy, idling and under-
utilization of plant & equipment during the extended period and for costs incurred lowards
interest poviments on debt during the exiended construction period. 'The claims raised by
Claimant amounts to Bs, 1196800 million, The Sponsor has also filed counter claims against
Claimanl for Bs. 3.109.5 million, The matter is currently pending,

Panipal Jalandhar NH One Tollway Private Limited bas initialed srbitcation proceedings againsi
the Sponsor in relation to six laning of Panipat-JTalandhar seetion of NH-1 (hn %600 10 kn
IRT1003 in the state of Harvana and Punjab. The claims filed by the Claimuant were in relation
to delay in finalization of toll plara and commencement of toll aperations al upproved lecations,
loss of foe revenue on account of defaults, extension of project completion schedule and change
in scope and other claims, The Claimant has raised a claim for Rs, 7033900 millicn, The
Sponsor has alsoe filed counter claims against Claimant for B, 3284700 million. The matler is
currently pending.

M Shapoorii Pallonji & Company Private Limied has initiated arbitration procecdings
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against the Spansar in relalion o Jammu-Udhampur section BOT (Annuity). The claims filed
by the Claimant in relation e declaration of provisional completion certificate date as June 1,
2014 with consequential reliels of bonus for the period from January 7, 2004 to May 31, 2014,
determination of appoinied date and payment of bonus from Jely 5, 2014, compensation for
aedditienal cost arising oul ol change in methodology of rock excavation due lrom July 10, 2014,
and compensation [or additional cost arising out of change in methodelogy of wnnel rock
excavalion from Cetober 17, 2004 The Claimant has raised a claim Tor Rs, 938340 million.
The Sponsor has also filed counter claims against the Claimant Tor Bs. 14,940,080 millien. The
matter has now heen settled for Bs, 2826.7 million vide ggreement dated 28 02,2022

Ms Bareilly Highways Project Limited has inilinted arbitvation proceedings against the Sponsor
in refation to four laning of Bareilly-Sitapur section of NH-24 from Km 262,000 to lom 413,200
fupproc. 131200k ) in the State of Ultar Pradesh under NHDT Phase- 11 of DRFOT hasis. The
claima filed by the Claimant were in relation to claim for additional interest on debt bevend
SPCIY (e, between August 23, 2003 w January 31, 20019}, interest Tor additional interest on
debt bevond SPCD, claim for interest due on additional prometers contribution inlused in the
project, claim lor interest due on delay release of grant, claim for expenses incurred by SPY
company beyond SPCL. claim for inerest for cost ol land compensation, claim o net revenue
loss from SPCD G Tanuary 31, 2019, interest lor net revenue Juss from SPCD 6l January 31,
2019, claim [or interest an excess SU% Independent engineering cost debit by the Sponsor, claim
for reimbursement of GS'T on regular EPC invoices-change of law, claim for interest on claim
of GST on change of scope & wilily shifting, claim for direct expenses incured by EPC
contractor beyond SPCD, elaim for plunl and machinery rencal/rehandling for extended period,
claim [or interest for plant and machinery/rentalrebandling for extended perind, claim for price
escalation during the extended period, elaim for interest for price escalation during the extended
periad, claim for expenses incurred on change of scopedvariation items, claim [or interest e
change of scopedvariation ilems, claim for additional transportation cost due w ban in local
mining af sites, claim for interest for additional transporation cost due 1 ban in Jocal mining at
sites, The Claimuant has raised a claim for Rs. 37.21140 million. The Sponsor hus also lled
connler cluims against the Claimant for Rs, 1704980 million. The matter is currently pending.

Mes Lucknow-Sitapur Dxpressways Limited has initated arbitration proceedings against the
Sponsor in relation to improvement, operation and maintenance including strengthening and
widening ol existing two lane road to Tour lane dual carriagewsay from km 488,270 - km 413,200
ol MH -24 (Lucknow Sitapur Section) in the State of Uttar Pradesh on O basis, The clains
filed by the Claimant Tor revenue loss, revenue loss due to delay in OO0, revenue [oss [rom
start of wll eollection, EPC esealation, EPC additional overhead, LPC overstay of plant and
cquipment, additional mainlenance cost of EIMC, loss of profit earing capacity, extra cost 1D,
revenue [oss due o overloading and claims for underpasses, The Claimant has raised a claim
for s, 7,470 million. The Sponsor has alse filed counter claims aguinst the Claimunt o Rs.
327000 million, The matter is currently pending.

Mis PNC Kanpur Highways Limited has injtawed arbitration proceedings against the Sponsor
in relation to teo=laning with paved shoulder of Kanpur to Kabrai Section of M1-86 from Km
TAZG o Ky 13001080 in the State of Uidar Pradesh on DBFOT basis, The claims [iled by the
Claimunt were in relation 1o demand lor increased overheads due to delay in appointed dale,
demand against additional cost suflered due 1w idling of plants and equipment due o delayed
appointed date, damages loe deluy in handing over site s per provisions ol the relovant
concession agreement, demand against additional costs suffered on account ol inflalion/price
escalation on cost of major inputsiresources due 1o delayed appointed date and extended
canstruction period, demand for compensation against overbeads due o extended stay than
planned stay, demand for additional cost sullered doe w extended stay of plants and equipment
than planned duration, demand for additional interest labilite suffered during construction
pericd on aveount of extended construetion period, demand i loss of revenue sufTered due Lo
non-realizalion of user fee collection from July 14, 2004 to May 5, 2003, demand or loss of
revenue suffered due (o suspension of collection of user fee al toll plazas on NHs due to
demonetization of Rs. 500 and Rs. OO0 curreney notes, demand (e loss ol caming capacity
and profit sullered due o extension of construction pericd, demand for Toss suffered on equity
due to delayed return on investment on account of delaved realization of Wll revenues due to
delay in decluration of appointed date, extended construction perind and delay in PCOD,
demand in Heu of interest on amounts raised under the various claims as above in accordance
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with the respective due dates o pavment, the contractual provisions and the law. The Claimant
had raised a claim Tor Rs, 6,180,000 million, An award of Bs, 2,503.90 million in the matter has
been passed on April 23, 2021 in Gavour ol the Claimant. The maller is oo moce pending in
Arbivation,

My Tantia Raxaul Private Limited has initinted arbitration proceedings against the Sponsor in
relation Lo twe laning with paved shoulder of Pioprakothi to Ravavel Section of NH-284 from
Kom 0.600 o Kim 62,004 in the state of Bihar. The claims filed by the Claimant were in refation
L elaim for termeination payment for defanlt of respondent, claim for non-finalisation of location
and correct notification for fall placa {along with interest at the rate o 18%:), claim for delay in
handover for land! right o way! site {along with inlerest af the rawe of 18%), claim for additional
interest during construction on accounl of extended construction period, claim for increased
distancedlead for stone aggregate, elaim lor inllation’ price escalalion (along with inlerest at the
rate of 18%), claim for addiional cost of maintenance, claim for increased overheads of
convessionaire (along with interest at the rate of 18%), claim for increased overheads ol EPC
conlractor (along with interest at the rate of 18%), claim for idling/underutilisation of plant.
muchinery & cquipment, and claim for loss of profits of EPC contractor, The Claimant has
raised a claim for Rs, 986170 million, The Sponsor has also filed counter claims against the
Claimant for Rs. 287360 million. The matter is currently pending.

b5 Haridwar 1ighways Project Limited has initialed arbitration proceedings against the
Sponsor in relation to the four laning of Muzaffarnagar-Naridwar Section from Km 13100 to
o 211,000 of MH-28 in the siate o UP and Uttarakhand under STIDP Phase-11 as BO (Toll)
on DBECYT patern. The claims [led by the Claimant were in relation to lnancial expenses
incurred by the Claimant bevond the scheduled commercial operation date 1l Febroary 20149,
interest payable on compensation for delay in handing over ol the Land Torm rom appoinied
date till February. 2019, interest due on delay wwards release of weant Bom Febroary 7, 2013,
up o February, 2019, elaim lor reimbursement of GST oo regular billsfinveices ol the Claimant
from July, 2016, elaims Lo expenses incurred by the Claimant on rentals of plants and
machiners beyond SCOD, claims e expenses incurred by the Claimant on rentals ol plants and
machinery beyond SCOD Gl February 2019, claim for expenses incwrred by the Claimant due
Lo price escalation heyvond the SCO up to February 2019, additional transportation cost due Lo
ban on mining gl sites, elaim for direet expenses incured beyond SCOD ap o Febroary 2019,
expenses inearred on existing road maintenance beyvond SCOTY and claim en aeeount ol armount
recovercd for Dehradon Mighway Project Limited. The Claimant has raised a claim lor Bs
22.060.000 million. The Sponsor has also filed counter claims against the Claimant for Bs.
22 26000 million, The matter is currently pending,

Madhucon (Madurai-Tuticorin Dxpressways Limited) has initiated arbitration proceedings
againsl the Sponsar in relation o the “Design, Engineering, Finance, Conatruction, Operation
and Maintenance ol Madurai-Tuticorn Section rom km 138800 (0 km 26430 of S 11-430 in
the State of Tamil Madu under NHDP Phase LA™, The claims relate to compensation payahle
due to profongation of the project, relund ol liquidated damages, change of scope of work, loss
of business opporlunity, loss on aecount of shortfall in revenue Gom the project and amoun
pavable on aceount of price cscalation during the extended period of construction. The claim
radsed by Claimuant amounts to B, 81,993 10 million. The Sponsor has also (led counter claims
against the Claimant for Rs, 290200 million. The said matter is currently pending,

his Chennai Dlevated Toll Way Limited has initiated arbitration procecdings against the
Sponsor in relation to the new four lanes elevated road from Chennai Porl to Maduraveyal (MH-
471 in the State of Tamil Madu under NI Phase-3 1 on BOTUT0l) basis, The elaims filed by
the Claimant were in relation 1o termination payment, claims payable to the EPC contractor,
claim lor additiona] cost due o idling understilization’ prolongation of plants & equipment,
loss of prolit payvable w the EPC contractor due wo delay and termination of the contract, loss of
opportunity Lo the EPC contractor due o delay and lermination of the contract, claims for
infructuous expenditure lor selling up eamps, sile approach, road development ete. The
Claimant has raised a claim for Rs, 4107 LEG million. The Sponsor has also filed counter claims
against the Claimant for s, 21,632 70 million. The matler is no more pending in Arbicration,
[he Arbitral Tribunal has passed an award of Rs. 2117950 million in favour of the Claimam
and of Bs, 261,00 million in favour of the Sponsor vide order dated 24.11.2021,
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Frichy Thanjavur Expressways Limited has initisled arbivation procecdings against the
Sponsor in relation to the “design engineering, linancing, construction, operation and
maintenance of Thanjavure-Trichy Section from km 80000 1w km 135,750 o NH-67 in the State
of Tamil Nado™. The claims relate to the compensation pavable on account of losses due 1o
pralongation of the project, change in scope, Josses oo aecount of shortfall in revenue and loss
of business opportunivy and prolit. The elaims raised by the Claimant amounts to Ra, 29 906,70
million, ‘The matler is currently pending.

tlfs SL Toll Road Privale Limiled. has initiated arbitration proceedings against the Sponsor in
redation Lo Salem-Ulundurpet Section from Km, 0.313 ki 136,670 of M1 - &8 in the Stale of
Tamil Nado under MHIP Phase - 1114 on Build, Operate and Transler (BOT) basis, The claims
liled by the Claimant for compensation were in relation to addilional expenses incurred on
aceount ol exlended stay of plant and equipment ot the sile, compensation [or addiliona
overheads in the extended construction peried, compensation on account ol the Toss of
opportunity to earn profits due 1w extended construction period, interest paid to the lenders due
to delay in completion ol project as per the origina] schedule and compensation for revenue loss
due to delay in issuance of COD. The Claimant has raised a claim for Rs. 1462300 million,
I he Sponsor has also (ed counter claims against the Claimant for Bs. 2,261,90 million, The
matter is no more petding in Arbitration. The Arbitral I'ribunal has passed 2 *Mil* award for the
claims of the Claimant and of Ra. S70.30 million in favour of the Sponsor vide order dated
08102021,

bs T K Toll Road Private Limited. has initiated arbitration proceedings against the Sponsor in
refation o design, engineering, finance, construction, vperation and maintenance of Trichy 1o
Foarur Section of NH-67 from Km 135800 10 Km 218028 {excluding Lalaper ROB) in the state
ol Tamil Nadu under NHIDYP Phase-111A on BOT basis. The claims filed by the Claimant were
in relation o extended stay of plant and equipment from July 15, 2000 1o Febroary 23, 2014,
inerease in cost of inpul matevials, [uel and labour expenses incurred in the extended period
from July 13, 2000 o Febroary 23, 2014, loss of revenue due to delay in provisional completion
certificate from July 15, 2000, 10 February 23, 2014, overhead cost for the extended in the
extended construelion period, reimbursement of cost incurred for works exceuled in Trichy
bypass (km 125800 o 1544000 on account of deletion of stretch lrom the purview of the
relevant concession ugreement. compensation for delay in pavment ol grant by the respondent,
additional cost incurred on account of interest paid ot higher rate of interest W lenders due o
extended construction period from July 15, 2000 to February 23, 2014, The Claimant has raised
a claim for Ra LLITT00 million, The Sponser has also filed counter claims against the
Claimant for Rs. 200,00 million. The maller is cwrently pending.

M MEP Chennai Bypass Toll Road Privawe Limited has initiated arbitration proceedings

Em 0L0040 to Km 32,600 of WH-4 & 3 in the State of Tamil ~adu on OMT busis. The elaims
filed by the Claimant were in relation to amount due towards concession liee (up to April 8,
2006), damages Tor non-complelion of project facilities caloulated up 1o April 8, 2016, amount
due tonvwards non-fullilment of condition precedent and damages lor nen-maintenance of project
highway caleulated up to April 8, 2016 The Claimant has raised a claim for Rs. 303300
million. The Sponsor has also filed counter claims against the Claimant for Rs. 8 70430 million,
The matler is currently pending,

Mis Suncon-Soma (JV)1 bas initiated arbitration proceedings against the Sponsor in relation to
[our lane national highway connectivity w ICTT at Vallarpadam, Cochin, in the Stale of Kerala
(E7.200 km), The claims fled by the Claimant were in refation to compensation lor additional
expenditure incurred Lor trunsporting materials through extra distance w the construction sites
due te non-handing over of land, payment of price variationfadjusiment for utility shifting
works, compensation of price variationadjustment for wility shilting works, compensation
pavable consequent to prolongation of the contract and lor costs of arbitration, The Claimant
has raised o claim Tor Rs. 5.312.00 million. The Sponsor has also filed counter claims against
Claimant for B8, 1.027.30 million. The matter is currently pending,

M/s Kurukshetra xpressway Private Limited has initiated arbitration procecdings against the
Sponsor in relation 1o lour laning of Rohtak-Bawal section of NH-332 (01d NH-71) from Km
J63.3000( Design Km. 363.300) to Km 430800 (Design Km 445,553} under NHDP-ITT in the
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State of Haryana on DBFEYT basis, The claims were raised under the terms of the relevant
concession agreement, The Claimant has raised a claim for Rs. 9, 150.00 million. The matter is
currently pending.

M5 ISR Mulbagal Tollways Privale Limited bas initawed arbiteation proceedings against the
Sponsor in relation w d-laning of Mulbagal-AFKarnataka Border Section of NH-73 (O0d WH-
4 from Km 2169102 1w Km 239 100 in the stale of Karnataka w be exeeuted on design, build,
linanee, operate and transter (DEFOT/ROT) basis in BOT (Toll) mode under NHDP Phase-111.
The claims filed by the Claimant are in relation to the amount payable to the Cluimant in the
event of termination by concessionaire and / or by the authority, the interest on the capital/cquity
of the concessionaire, loss for underutilization / idle of resources deployed in the way of man
povwer, towards machineries. plant and equipment beyond the date of completion for about 249
maonths, loss of profit loss of retuen envisaged by the concessionaire as a result of default of the
authority, amount spenl lowards the short [all ol subsisience revenoe, losses due to price
escalation, revenue thal might have generaled by the Claimant through advertisements and loss
due COVID-19. The Claimuanl has raised a claim for R, 2133250 million. The Sponsor has
alse lled counter claims ugainst the Claimant for Bs, L1930 million. The matler s currently

pending.

The Sponser has initiated arbitration proceedings against M Transstroy Hoskote-Dobbaspet
Tuolbway Private Linvited in relation to the four laning of | Toskote-3obbaspet section of NH-207
from Bom 38300 t0 Km 138,320 in the State of Karnataka under MNP, Phase-TV 1o be excouted
on DREOY (ol basis. The claims filed by the Sponsor swere in relation to damages on aceount
of nom-achievement of prescribed milestanes, claim and recovery towards escalation in price
and additional cost of the project, compensation for loss of goodwill and reputation, special
repair to damaged portion of bypass portion of existing road of Heskole-1dobbaspet section of
ME-207 from K 584300 10 Km [38H320 by a thind parly, routine mainterance and special
repair o existing road ol Hoskoie — Dobbaspet seclion of NH-207 other than the hypass portion
by M5, Nikhil Infva Projects Private Limiled. The Sponsor has raised a claim for Hs. 33 415 80
million. The right of the Concessionaire/Respondent 1o [1le Counter claims against the Sponsor
has been forfieited. The matter is currently pending.

brs Rohtuk Panipat Tollway Private Limited has initisted arbitralion proceedings against the
Spunsor in relation to the fowe laning of Rohtak-Panipat Section of WH-T LA rom K 0,000 Km
63300 of NH-10 to Km 8058 (Km 83300 of NH-1) in the State o Harvana on DBEOYT basis
under MHDH Phase-[11, The claims filed by the Claimant were raised in lerms ol the relevant
concession agreement. The Claimant has raised a claim for Rs. 1130930 million. The matier
is currently pending and is under conciliation.

Mis Ranchi Hxpressway Limited has initated arbitration proceedings against the Sponsor in
refation 1o the four laning of Ranchi- Rargaon-Jlamshedpur Section from Km 11400 w Km
277.500 0l MH-33 in the State of Jharkhand on BOT{Annuity) basis under N Phase-T]. The
claims [led by the Claimant were in relation o payment iowards value of work done, amount
payable lwards maintenanee of existing road, relund of amount expended on interest during
construclion, compensation payable due o delay in handling over ol land. extra expenditore due
o escalation of cost of work done, loss incurred due W idling of machinery due 1o prolongation
of project, loss of overheads due to prolongation of project, loss ol overbeads and profits on
value of worle done due to illegal termination and elaim for amount ol revenue loss {loss ol
annuity ). The Claimant has raized a claim for Ra, 8940230 million. The Sponsor has also filed
counter claims against the Claimant for s, 2,6281.80 million. The matter is currently pending.

hlis Mavayuga Bangalooru Tollways Private Limited has initiated arbitration procecdings
against the Sponsor in relation to the development and the capacity improvement ol the existing
carringeways Bom km 10,000 10 29,500, on the Bangalore Nelamangala section of the Mational
Highway Mo.d (NH-4) in the Stawe of Earnalaks on BOT basis, The ¢laims filed by the Claimant
were in relalion to loss of wl revenee, foree ree run, change in law, loss of toll revenue on
account of non revision of Wl rates, lermination payment & compensation and impact of Covid-
19, The Claimant has raised a claim for Rs, 13000.00 million. The Sponsor i3 yvet o file s
counter claims against the Claimant, The matter is currently pending.

Ms Millennium City Expressways Private Limited has initiated arhitration proveedings against



the Sponsorin relation to the 86 lane highway Teom km. 14,300 1o k. 422000 a0 Delhi-Gurgaon
section of NH-8 on BOY basis, The claims lled by the Claimant were in relation tw the loss ol
profil on account of closure of the km 24 Toll Plaza, loss ol profil on account ol commissioning
of the competingdalternate road facilities alternatively, extension ol concession period by g
pericd of ninety four months, loss of profit suflered due w Tailure w provide reguisile sceurity
at the main toll plaza, thereby resulted in loss of wll revenue From the residents of nearby 31
villages, works earried oul by the Claimant us change of scope, which were over and above the
project agreements, pavment e which remaing pending despite the Claimant having already
completed  sech additional  works,  Compensationfextension  due  to Demonetization,
Compensation/exsiension due to Pandemic/Covid,, The Claimant has raised a claim for Rs,
2416000 million. The Sponsor has also filed counter claims against the Claimant For Rs.
1044000 million. The matter is currently pending,

Mis EMAS Expressway Private Lid. has initialed arbitration proceedings against the Sponsor
inrelution tothe Four - laning ineluding strengthening of existing bwao lane pavement from Palsit
(km. 381437 to Dhankuni (Kim. 6460000 seetion of WH-2 in the state of the West Bengal -
Request for reference 1w arbilration in respect of disputes arising out of the Contract relating to
Change in Law [or the Finaneial Years 2007-18, 207819 & 2019-20. The claimaont has raised
aclaim for Rs, 1385 million. The Sponsor is vet to file the Counter-claim against the Claiman,

Mis AL Tollway Lid. has initiate arbitration proceedings against the Sponsor in relation o the
a-laning of Agra-Elawah Bypass Section of NI-2 from km, 199660 10 km, 323,525 under
NHDYP Phase-% in the State of UP an BOT (Toll) basis, The claims [led by the Claimant were
in relation e the Additional cost incurred wwards Interest during Construction (1DC) Tor the
delaved Period. Additional direet cost ineuered during the delaved period. Fixed Owerhead
{FOHY payable to LPC Conteactor, Escalalion cost. The Claimant has raised a claiim for Rs.
317980 million, The Sponsor is yvel to file the Counter-claims against the Claimant,

Maberiol chvil maiiers filed by the Sporsor
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Lssel Walajahpet Poonamalle Toll Road Private Limited has (led g petition belore the High
Courl o Delhi ichallenging the award ol the arbitral tibunal). The claims challenged are for
compensation for adjusted equity as werminalion payments, compensation for repayment of the
debt borrowed from the lenders/creditors, compensalion for loss ol prolit payable w EPC
contractor, compensation for internal rate of return and mohilisation and de-mobilisation. The
amount challenged before the High Court of Delhi is Rs. 6332.90 million. ‘The mater is
currently pending,

The Sponsor has [iled o pelition before the High Cowrt of Delhi {challenging the award ol the
arbitral tribunal) against Criental Nagpor Betu! Highways Limited, The claims challenged are
for date of PCOD to be declared as January 7. 2004, and grant bonus of additional 90 davs
ineluding %th instalment of annuity payment, The amount challenged before the High Court of
Drelhi is Roso 8220.70 million. '|'he matter is currently pending.

The Spunsor has filed a petition belore the High Court of Delhi (challenging the award of the
arbitral tribunal) against Wesl Hurvang Highway Private Limited. The claims challenged are
interest due on additional promoter contribution infused in the project, price escalation during
the extended pericd, plant and machinery idlingfrental/rehandling for extended period and
interest on plant and machinery idlingfrental. ‘The amount challenged belore the High Courl of
Drethi is Rs. 347890 million, The matter is currently pending.

The Sponsor has filed a petition belore the High Courl of Delhi (challenging the award of the
arbitral tribunal} against Gwalior Bypass Project Limited. The claims challenged are claim Tor
interesl on delaved release of annuily amount along with interest due to delaved pavment of
regular annuity, claim lor inlerest on debt after COD il December 31, 2006 and interest
incurred on price escalation form POOD 1 October 31, 2006, The amount challenged belore
the High Courl ol Delhiis Rs. 332810 million, The matter is currently pending,

The Spansor has filed a petition hefore the High Court of Delhi ichallenging the award of the



arbitral tibunal) against Pune Solapur Expressways Pol, Lid, The Sponsor has challenged the
entire award w.r.il to extension of Concession Period by 928 days vide the petition marked as
IMiary Mo, 9907412022, The amount challenged belore the High Courl of Delhi is Rs, 224,60
million. The matter 15 currently pending.

i, The Spomsor has filed o petition before the High Court of Delhi (challenging the award of the
arbilral tribunal}y against Mis GMIL The Sponsor has challenged the Final Report released by
Sole Arbitrator on 28022022 which has determined the loss in terms of Article 41 amounting
to R, 1672200 million in favour of the Concessionaire, The petition is marked as FAQ [0S)
TORZ020 1092020 1102020, The maller is currently pending,

7. I'he Sponsor has liled g petition belore the High Courl of Delhi (challenging the award ol the
arbitral tribunaly against the Wes BRCPL Avrang Tollway Lid. The Sponsor has challenged the
entire award ol the Avbitral Tribunal. The challenges include the elaims with respect 1o the Right
ol Way, Payment for idealing of plant and machinery vide petition marked as OMP {Commy)
34172022, The amount challenged before the High Court of Delhi is Rs. 28194 millien, The
matter is currently pending,

i The Sponsor has filed o petition before the High Court of Delhi (challenging the award of the
arbitral tribunal ) against the Mds L&T Lid, The sponsor has challenged the entire award avwarded
b the Arbitral Tribunal vide petition marked as OMP (Commt 3632022 before the |igh Cort
of Delhi, The amount challenged belore the High Court of Dethi is Bs. 249406 million, 'The matter
is currently pending,

OMher maierial liigation

Considering the business and purpose of the Sponsor, it is imperative for the Sponsor e have un elTective
rmechanism for the acguisition of land for building roads. Taking this need of the Sponsor into aecount,
the purliament has enacted the WH Act, a special enactment which overrides the Land Acquisition Act,
LRY in cases where the Tand is acguired for the purposes of huilding Mational Highways, The Parliament
has enacied the Right to Fair Compensation and Transparency in Land Acquisition, Rehabilitulion and
RBesettlement Act, 2013, which is applicable to land acquisitions under NH Act with effcel rom January
I. 2015 {ic. one year from the date of commencement of the Act, subject to notification by Cenlral
Crovernment), The process ol acquiring land is a very cumbersome process and it leads to a large number
of disputes. At present there are approximately 72,000 land acquisition cases pending before various
Courts! Tribunals/Campetent Authorities for adjudication,

Litigations involving the Associates of the Sponsor

Exvepl as disclosed below, as on the dale of this Prospeetus, there are no pending eriminal of material
litigations or regulatory actions involving the Associates of the Sponsor,

i Number of cape, ]
S | NameofAssueiate . proceedings ?E‘:“En .‘;3;&31’%”“
. : R _outstanding i SR
Skl . Direct Tax _
1: | Paradip Port Road Company Limited 3 i 7.74
s Tuticorin Port Road Company Limited i [0
i Wishakhapainum  Porl  Road  Company 3 1.73
| Limited
1. | Caleatta Haldia Port Road Company Limited i -
5 tumbai JNPT Port Road Company Limited 2 i
1, Mew  Mangalore  Port Road  Company 2 ED
Iimited
7. Chennai - Fonore Port Hoad  Company (. ' &
Limited .
BB Abmedabad  Vadodara  Expressway | 7 112,14
Company Limited
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Litigations invelving the Project Manager

There are no pending criminal, regulatory or other material liigations invelving the Project Manager as
on the date of this Prospeetus.

Litigations involving the Associates of the Project Manager

Please see the section titled *Liffeaiions invalving the Associates of the Sposvsor™ above,
i !

Litigations involving the Investment Manager

There are no pending criminal, regulatory or other material litigations involving the Investment Manager
as on the date of this Prospeclus.

Litigations involving the Associates of the Investment Manager

As the President of India is the Promoter of the Investment Manager, persons or enlities lhal may he
classified as ‘ussociates' of the Investment Manager in terms of Regulation 2(1(hiii) and Regulation
200 b1 of the InvIT Reaulations, hove nol been identified as ‘associntes' of the Investment Munaper.
Consequently, information or diselosures required o be ineluded with respect 1o such persons or entites
pursuint to the Invl'F Regulations has not heen included in this Prospectus,

Litigations involving the Trustec

Hubtown Limited {the "Plaintiff"} had filed a case belore the High Court of Bombay against the
Trustee and {5 dircetors (the " Defendants") lor having informed the bankers af the Plainiff
regarding the delaulls commitied by the Plaintift, The Trustee has siated that the Plaintifl is a
guarantor Lor the debt for which the Trustee is acting as a debenture trustee and in case of defaults,
the refevant documents authorize the Trustee to shave infarmation about such delault 1o CIBIL/RI
and olher ereditors. The aggregate smount claimed i INR 3,000 million. The matter is currenty
pending in the Court for settlement.

SBI Cup Trustee {the "Plaintiff"') had filed a suit before the City Civil Court, Bangalore against
the Trustee and others (1he " Defendants™) requiring sale of pledged shares for a particular price by
SRED Fundfnvesiors, lor whom the Irusiee was acting as the share pledge trusiee. India
Competitive Global Pund {(1CGC) acting through the SRED Investment Manager had a First &
Exclusive Charge over the Pledged shares, A1 the instructions of the 1OGU & SRED Invesiment
Manager had translerred the Pledged sharves 1o their demat account as they has lirst and exclusive
right over the shures. We as Share Pledee Trustee has acted on the instructions of the
LendersiTnvestors, ICGCSRET sold the shares and appropriated the amounts towards their dues and
transferred the surplus amount to the PlaintilT, The Plaintiff is acting for a consortiom of lenders
and has residual interest. The Plaintiil's case is that the ICGC/SRE] has appropriated more amount
than their dues. The aggregate claim umount is Rs, 1.550,3 million, The Branch Manager of 5131
along with their counsel submilted w the Court that they are willing o explore settlement, The
Couwrl relerred the matter [or pre-conciliation efforts, In the aflerneon session, our Advocale
appeared before the Conciliatn. Advocate brielly explained the dispute to the Conciliator. The
Plaintiff informed the Coneiliator that iU Trinily provides the details of the loan transaction and a
slatement of accounts in relation to the same, this inlormation would help them resolve the dispute
quickly. The case was listed on 30009, 2021 for lurther coneiliation. As no representalive was present
ot hehall of the Company, the Courl has recorded that there is no selilement hetween the parties.
I'he case was adjourned to October 27, 2021 for the parties to proceed wilh the litigation, The case
is now revolving around the proving of the dues by HCGC/SRED and appropriation of amounts, We
as IT5L had no role in sale of sharcs. maintenance of books of accounts and appropriation of
amounts and transfer of surplus amount, The matter was adjourned to 16.11.2021 for framing of
Lisues, 23112021 for filing of 1ist of withesses 1CGC SRED & TS, for filing of aflidavil of
evidence by SBI, 07.12.2021 for cross examination of witnesses of SB1, 14.12.2021 lor liling of
affidavit of evidence by TCGC/SRED riniATSL and 21022021 for oross examination of
witnesses ol Trinity and I'ISL and 070012022 for further orders. Wo us ITSL has filed an
application under Order 1 Bule 10027 read with Section 151 af the Code ol Civil Procedure, 1908
for unsuiting [TSL from the suit and lor deleting the name of [TSL from the array of the parties.
The matier is now listed on 30062022 for arguments on the application of TS, for deleting the
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name of IISL lrem the array ol the partics. [TSL has no role in sale of shares & appropriation of
sale proceeds. The Plaintill appearcd and liled the amended plaint and copies of the documents in
pwo volumes [ volume Teonsisting of 10 pages und volume [T consisting of 398 pages). The Learned
Judge upon examining the volumes observed thal the Plaintif] bad ool liled the statement of truth.
Thercivre, the Learned Judge adjourned the matter for filing the statement of truth and additional
written statement, iF any. TSI, has filed it's additional Written Statement on 12th August, 2022,
The matter adjourned to 27th September, 2022,

Balmer Lawrie and Company Limiled and another (the " Plaintiffs™) had liled o petition before the
Caleutta High Court against the Trustee and certain others (the " Defendants™) challenging the
validity of the sale transaction of 1L48,20,000 shares in Transale Services Limited by the Defendant
to the Plaintill, The Plaintills have inter alis sowehl (u) the recovery ol consideration received by
the Delendants for the allegedly void contract being Bs 23712 million and (b interest at the rate
of 18% per annum on the deeretal amount. The success of the Petitioner against the Trustee inhe
instant petition heing agitated is remote. 'The matter is currently pending.

Loancore Servicing Solutions Private Limited (the "Petitioner™) had filed a Company pelition no,
299N 2009 hefore the “ational Company Law Tribunal ("NOLTT' ), Principal Bench al Mew
Pelhi against the Religare Unterprise Limited and others including the Trustee (the
"Respondents'"y alleging thal the Respondents sold the shares of the Religare Enterprise Limited
uider the dominion and control of the Petilioners 1o Respondent oo, 3-5, 10 s ferther alleged that
the Trusiee appropriaied the shares and had translerred them o the Respondents nos. 3 to 300t is
furthermore alleged that the pledged shares had been sold w consciously deprive the Petitioner of
its rights and Lo facilitate an illegal akeover ol Respondent no, | by the Trustee through Respondent
nod acting in concerl. The alleged damages claim amounl is Rs. 700 million is against the
Respondent nos. 2 10 5, The NCLT has refused Lo pass any interim orders us asked by the Petitioner,
The Petitioners has lailed wo produce any evidence or otherwise establish that it has any form of
conlractual privity or olher relationship of any manner with the Trustee and therelore has absolutely
no lovws to make any elaims against the ‘Trustee. The suceess of the Petitioner against the Truslee
in the instant petition heing agitated is remote, Senior Counsel, Mr, Darpan Wadhwa appearing Jor
Relipare has submitted that they have placed on records a forensic report stating Lhal the agreement
Loancore has been relying upon is forged. The next date of hearfng is Movember 10, 2022,

In the matter of uture Corporate Resources Limited (“FURL™ ESOP Trust, SEBI Adjudicating
Officer has passed an order dated the Vebruasy 3. 2021, on the ground of insider trading wzainst
eight persans including FURL Employees Trost of which P81 s aoustee, FCRL along with FCRL
Employee Wellare Trust has been jointly and severally direcied to disgorge an amount of Rs. 2, 75,
68,650/, ITSL has submitled that ITSL as a trustee bas acted on the instructions of the committee
and nol lable o insider trading and has pot gained or received any amount. [TSL and FCRILL
Employee Wellare Trust are separate. All the said persons have filed an appeal hefore SAT against
the suid SEBD Order duted the February 3, 2021, SAT has given the next date of hearing on
L9 10.2022, The order is against FORL Empleyees Trust and nel against ITSL, The matter is sub-
judice,

Muthoot Finance Lo Vs Trustees  Association of India (TADL [TSL, Axis Trustee &
SBICA Prustes)y = (Case ~o0.29 of 2021) hefore Competition Commission ol ndia {(CC. On
L9 2021, the Competition Commission of India(CCl) received an information from Muthool
Finance Limited {Informant) against Trustees Association of India (TAD and three ol ils members,
Le., DB Truseeship Services Limiled, Axis Trustee Services Limited, and SBI CADP Truslec
Compary Limited (collectively referred o as 0P For alleged contravention of Sections 3(3 1 and
4 ol the Compelition At 2002 (Competition Act) (hereinafier referred o as the Informalion’), e,
lr entering inlo anti-compelilive agreement and formation of Carel, CCL The CCT has passed an
order dated 23122021 under Section 260 1) of the Compelition Act. 2002 (Competition Act)
direeting the Director General to investigate the conduct of Trustees” Association of India's {TAl,
IDBE] Trusteeship Services Limited (1DB[), Axis Trustee Services Limited and SBICAP Trustee
Company (together referred o as the 'OPs'y and s olfiee bearers for prinne fide violating Seetion
31y read with Section 303 of the Competition Act (Prima Facie Ovder) dealing with anti-
competitive horizontal agreement (including cartel), TAL TS0 Axis Trustee & SBICAP Trustee
filed Civil Wril Petition Mos, 3781 of 2022, 3791 of 2022, 3842 of 2022 and 3847 of 2022
respeetively belfore Bombay High Court challenging the jurisdiction of CCT as the SEBL as Sectoral



Regulator has Jurisdiction to decide the matier. The matier hus been adjowrned to 10th November,
2022 for filing Opinion by SEBI and rejoinders by other partics.

Une Mr. ok Mohata Family Trust has lled Commercial Svil (lodging) Mo, 27568 of 2021 hefore
Bombay High Courl against ITSL & RHFL praying for holding of meeting of debenture holders ol
RIFL as also damages of R 1,05 50,902 against IS towards hes invesoment, Hon'ble Bombay
[ligh Court vide their orders dated the 31052022 read with the Order dated the (.04, 2022 and the
erder dated the 10.05.2022dirccted 1751, to hold the meeting of debenture holders, ITSL convened
amecting ol the debenture holders on 13.05.2022 and as direeted by Hon'ble Bombay High Court
arel the Results of the voting of meeting have been placed belore the Hon'ble Bombuy High Courl
in sealed cover. The matter is suf-fidice belore the Hon'ble Bombay High Court. Mext date of
hearing in the matter is vet to be decided by the High Courl.

Suit is filed by invesiors seeking compensation and damages of Rs, US12 105, 689, 976 for the loss
of their investments in Dvnamic India Fund [ from Dynamic India Fund 11, Tnternational Financizl
Services, [CICT Venture Funds Management Company Limited, 1CICT Bank and 1151, All the
Defendants including 1CICT Venture have raised preliminary objections 1o the Suil, DIF T has
raised Nive preliminary objections to the Suit viz, (i Plaintifls have been wrongly sivled; (i) Suit is
o disguised derivative action and the appropriate court to hear it is the Commercial Court and not
the Civil Court; (13) there is a connected Stay Application [led belore the Commereial Court by
CMF [T that the Suit has te be stayed as the Soil s & Class Action suit and hence the Commercial
Court und not the Civil Court has the jurisdiction w hear the Suit; (v the Flaintiffs should have put
the olher sharchalders of DT 1 inioe cause; and (v ) the Plaintills have to provide Security for cosis
o all the Defendams, The other Delendants have raised preliminary objections with respect o
privity of contract and jurisdiction of Mauritius Courts, Searly & vears after the Suit was [led in
2004 in Mawritius, on January 28, 2020, the court heard arguments an only two ol the preliminary
objections raised by 1C1C] Bank and ICICT Venture viz, (a) Mauritius court locks jurisdiction w
hear disputes between non-Mauritians {hoth the Maintiffs and the Defendants Mo, 3 and 4 i.e. 10101
Bank and 1CTCT Venture are not Mauritios residents); and (h) Mauritiog court is net the convenient
Forum o hear the dispates raised. The arguments relied, amongst others, related Lo the Faets that (a)
alleged conduet of ICICL Bank and 1C1CT Venture did not admittedly happen in Mauritius and
offences, il any, happened in India: (k) investments were in real estale projects in India; (c)
invesimenls woere inoa real estate fund in India; and {d) Indian law governs the contractual
relativnship belween the parties, By an order dated June 9, 2020 the Supreme Court of Mauritius
stayad the proceedings as against 1O Bank and [CICT Venture on the grounds that none of the
allegations made against [CICT Bank and IC1CT Venture oceurred in Mauritius and hence the courts
in Mauwritiua lack jurisdiction w adjudicate such allegations. 1n the subsequent bearing on July 1
2020, the Plaintiffs informed the Court of their decision not 1o appeal against the order staying the
proceedings as against [CICT Venture and 1CICT Bank. The proceedings would continue against the
other Defendants viz. DIF 111, IFS and the Trustee. The Supreme Court el Muauritivs vide it order
dated the 3rd June, 2022 have deleted 1C1C1 Bank and 1CIC] Venture Fund Management Company
Lid, Trem the array of the parties allowed o continue the case against Dynamic India Fund 111,
SANE Muuritios and the WITECO now UISL. The Plaintills have filed an appeal against the said
Judgement dated the 3rd June, 2022 passed by The Supreme Courl of Mauritius. 1C1CT Venture
Fund Management Company Lid, is taking care ol the matter on behalf of 1'TS1. a5 a Trustee and
also appointed Counsels 1o delend ITSL. We have taken up the matter with the 1C1CT Venture
stating that WITECO now ITSL is alse not g Mauritius resident and Mauritivs court is nol the
convenient forum fo hear the dispules raised and hence lacks the jurisdiction. Further, 1TSL is acting
only as a trustee and lhere cannot be any claim against [TSL at all ws ICICT Venture Fund
Management Company Lid, was Investment Manager of the Fund who has managed all allaics of
the Tand,

Conlempl Application/Petition bas been el by Kalvan Toll Infrastructure |td. against UTS1 & s
Dircctors . pursuant to the NCLT Order dated the 26th Apeil, 2021 in the case of Lanco oskole
Highway Ltd. for non-issuance of NOC for satisfaction of mortgage charge dated 01,12.2014
credted by Lanco Hoskote Highway Ltd. as 4 third party mortgagor in favour of TISL for the benefil
of 25 CIR Lenders ol La neo Infatech Lid. Mon-issnance of NOC by TS for satislaction of charge
is owing to non-receipl of hack to hack NOC from CDR lenders lor whose beneiit [TSL is holding
the morlgage charge, The matter is listed on 14/ 102022 (or Gling counter by 1TSL.



Annexure- [
SECTION I1: RISK FACTORS

Aw dvestment in NCOw bvolves a certain degree of pisk The eisk fioctors sef foril bedow oo not purport to be
complere or comprefensive in terms of ol the vish factors thar may arive i commeciion with one business or @
decizion to purchase, own or dispose of the NCDy. Praspective bivesiors should cavefully consider the visks ond
waceriaintics described below, fn addition (o the other Dnformarion comtained in this Prospecius including the
sections titled " Owre Business” on pawe 99 and " Financial nformation " attached as Annexure A before making
awy imvestment decivion refofing to the NCDy (5 amy of the following rivks or other risks thar are nor currenrly
huonwrr or e pow deemed fmmaterial, actually occwr, ow business, financiol condition and reswlt of operation
comddd suffer, the trading price of the NCDw condd decline and vou men fose ol or port of vour Inferest andor
vedemption amonnis. The risks and wicertaingies described in this secifon are not the only visks Hthat we currenily
Save. Acdditional risks and wncertaintios not nown fo us or that we cuevently believe to be immaterial may also have
an adverse effect on our busivess, resalis of operations and financial condition. The market prices of the NCis
conld decline dite to such risks and yor may fose ol ar paet of your fnvesinent.

Heing a Hsted Inel T information in velation i the Trast and the Dvestment Manager fon behalf of the Trusi) is
aveflable in the public domain,

Uinless otherwise stated in the velevant risk factors sef fortl, we ave not in a position to specifl or guoniifl the
Sinancial ar ather implicaiions of any of the visks meniioned hevein. The ovdeving of the risk foctors iy fmtended fo
Jacilinate eare of veading and refevence and doey o in any manner indicate the Importance of ome risk ficior over
arother.

This Prospectus alse corfaing forward-fosking stotements that imvolve risks, assumptions, estiviles
urceriainiies. Owe actiel vesults conld differ materially from those articipated in sueh forward-looking stemenis
as o result af certain factors ineluding the considerations described below and elvewhera I this Prospeciug,

Lintess otherwise indicated or wnless the context reqirives otheewise, the financial information included hevein is
derived from the Awdited Firancial Information and the Unandited Tnterim Finaneial Information jor thirep
wmenths ending June. 2022 av included in this Prospecins. as applicable.

fnomaking an imvestment decision. prospective fnvestars must vely upon Yot own excmibmation and the terms of
the faswe, including the merits and the visks ivvolved You should consads your ta, finenvial and fegal acfvisors
abent the poviicnlar convequences of imvesting in the fssue,

e this section, unless specified otherwize, arefererce fo "we ™ “us ™ and “our refers to the Trast and the Project
SPV on o consolidated basis.

Risks Related to the Structure of the Trost

L We firve fimifed historical financial inforsation in refation to the existing assets and the farget assets
aretid, ex such, there are Bmited financial simtements presented in this Prospectus.

The existing assels ol the Trust are available only from the date of acquisition of the inilial assets e, Movember
3, 2021, Furlher, oo linancial information in relation (o the larget assets is available as the Sponsor does not
maintain a separale secounts of the target assets that shall be carved out pursuant 1o the concession apreements,
Pursuant t ils letter dated September 21, 2022, the Investment Manager had requested the SERD for an exemption
in relation e the disclosure requirements under the SEBI ILNCS Regulations with respect 1o the linancial
informalion required to be disclosed in this Prospectus ("SEBI Exemption Request™}, which has been aceeded
to by the SEBI pursuant to letter dated Seplember 29, 2022 Accordingly, in the absence ol historical combined
financials of the Trust this Prospectus does not include the requisite financial disclosures required under paragraph
22.8a) of the SEBI ILNCS Regulations. Similarly, the Prospecius includes the bulance sheet, profit and loss,
cash flow and additional inlormation required to be disclosed by non-financial sector entities under the heading
‘key Operational and Financial Parameters™ under paragraph 2.2 8(d) ol the SEBI ILNCS Regulations onlv to the
extent applicable w trusts, given that the SERTENCS Regulations only prescribe the disclosure requirements for
non-financial sector and financial sector entitics, For further details, see “Clue Business - Kev Operational and
Fhaancial Parameters”™ on page 129, The absence of meaningful histoical financial information and operating
data in respect of the Trust and the targel assels may make it difficult for investors to evaluate our ability (o operate
and manage the target assels, or assess our fnancial position, future prospects and resulls of operations,



2. We must maintain ceriain investeent ratfos, witich may present additional risks 1o s,

Pursuant e the Inv[T Regulations, we are required to invest not less than 80% of the value ol our assets in eligible
infrastructure projects as defined under the [nvll Regulations, such as the Project 51" In addition, we must nol
invest more than 20% of the value of our assets in certain financial instruments preseribed under the InvlT
Regulations. I these conditions are breached on account of market movements of the price of the underlying
assels or securities, the Investment Manager must inlorm the Trusiee and ensure that these conditions are satisfied
within six months ol such breach {or within one vear with Unitholders” approval). Failure 1o comply with these
condilions may preseol additional dsks w s, including divestment of cerlain assets, delisting and other penalties,
which could have u material. adverse eileet on our business, financial condiion and resulls of eperations,

i In propasing to undertake the Issue of secured, rated, listed, redeentable, non-convertible debentures,
we ciprol assiore St thed Trast will be able fo successfully raise the debt and aoy failre to raise funds
wriy feve i ailverse effect on onr resaliy of operations,

The Trusl praposes to undertake the Issue, Any lailure w rise [unds through the proposed debt issuance could
have an adverse eflect on our results ol aperations and our ability 10 meet our payment ohligations in relation to
the Units or 2C0s,

Further, the Trust has sceepled a sanction from State Bank of India lor a short-term ropee loan Toe op to 3 13,000
million a5 o bridge loan. In the event the Lssue Bls or there is a shortalll the Trust may deawdown the amount
sanetioned. Any lailure to avail money through the bridge loan may prevent us from raising debl for financing the
Project SPY, which may have an adverse effect on our business and operations,

In the event the Tssue fails or there is a shortfall or there is a delay, the Trust may raise the Bridee Loean Facility,
[owever, failure w raise money through alternate long=term means may resull in adverse ellect on our business
and operations and could affect our ahility to meet our payment ohligations including in relation o the Units
andfor NS, Further, it may result in g lability mismatch in the event the Bridge Loan Facilily is drawn and
subsequently there is a failure andfor shortfall in the lasue, which in tarn may result in adverse elfeel on our
business and operations and could alfect our ability to meet our pavment ahbligations including in relation o Lhe
Units andfor NS,

4. Fhe Trust is propesing to anderticke an issie of ity Units by way of an institudionad plecement. e cannot
assure that that Trost will be able to successfully complete the issue and any foilure fo ralse capital may
fave av irafverse cffect on onr resulis of aperations.

I'he Trust had entered into an agreement with lenders for availing # 20,000.00 million on September 29, 2021 for
acquisition of [nitial Toll Roads. The Trust had drawn down amouont equivalent 1o 14800000 million as of the
date of this Prospectus. The Trust proposes to undertake an issue of s Unils by way ol an institutional placement,
representing an undivided beneficial interest in the Trust in terms of the InvlT Regulalions, Chapter 7 on
“Guidelines for Preferential 1ssue and Institutional Placement of Units by Listed InvITs" of SEB1 Master Circular
e, SERFTOAINESD0DNS Y CH2022/53 dated Apeil 26, 2022 (such proposed issuance, the “Lnit
Issuance™), The HBoard of Directors, by way of its resolution dated August 30, 2022 and Seplember 27, 2022 and
the Unithalders by way of their resolution dated September 23, 2022, have approved an issuc olup Lo 131205200
Uhnits al or above the base price of 3 107,12 per Unit, The Board of [Xrectors by way ol its resolution dated
September 27, 2022 hove approved the Hoor price o 10900 per Unit. OF the 131,205,200 Units, the Trust
proposes Wwounderlake the issue of up to 26,241,040 Unils to the Sponsor, on a preferential basis (“Preferential
Issue™), in accordance with the SER] Institational Placement Guidelines und the InvIT Begulations. The Board of
Directors, by way ol its resolution dated September 17, 2022 has upproved the Preferential Issue.

The Sponsor, by way of its letter dated September 29, 2022 has confinmed ils willingness to subscribe to al least
19,602,600 Units being offered pursuant to the Preferential lssue and such number ol Units as may be approved
by the Unitholders, in their meeting scheduled on Octaber 10, 2022, at or above the foeor price. The Trust has sent
a notice dated Seplember 18, 2022, calling for an extraordinary general meeting of the Unitholders on Oclober
10, 2022, 1o seek approval ol the Unitholders for the Preferential 1ssue. The unitholders by way ol their resolution
dated October 10, 2022 have appreved the Prelerentiol [ssue, The closing date for institutional placement is
October 3, 2022 and the subsequent allotment may be delayed unil the completion of the Preferential Tssue. There
can be no assurance that the Preferential ssue will be completed in g timely marner or at all. In the evenl the
Preferential Issue is not completed pursuant o the meeting ol the Unitholders or for any reasons, the allotment of



Units pursuant to the Preferential [ssue may be delayed and ifeompleted, the allotment may lead to the unitholding
ol certain Unitholders of the Trust exceeding the limits prescribed under the extant provisions of the InviT
Regulations.

5. the completion of the transactions contemplated by the debt financing documentation emtered into may
he subject to certain closing and other conditions that may prevent us from providing debt financing to
the Project SPY

The ‘Trust had entered into an agreement with lenders Tor availing # 20,000.00 million on September 29, 2021 Jor
acquisition of [nitial Toll Roads, The Trust had drawn down amount equivalent (o ¥ 14.800.00 million as ol the
date of this Prospectus. Further, a rupee term loan of # 8,570 million has been sanctioned by the Bank of
Maharashtra on September 19, 2022 in favour of the Trust. The financing documentation to be entered into in
relation 1o the aforementioned may be subject 1o certain closing and olher conditions that gy prevent us from
providing debt financing 1o the Project SPY,

In the event the Project 8PV avails debt in the Titure and intends 1o relinance a certain portion ol their outstanding
indebtedness with the Trust, such refinancing would require prior consent of the Authority under the relevant
Coneession Agreements, The approval of the Authority has 1o be in conformity with any regulations or guidelines
Lhal may be notified by the Government or the Reserve Bank of India, as the case miy be. Further, the utilisation
ol the Nel Proceeds by the Trust is not subject to menitoring by any independent dEenLy.

Any inahility of the Trust 1o complete the debt financing Lransactions in the manner described in this Prospectus
may adversely impact the ability of the Trust to make pavment o the MCD Holders in the manner deseribed in
Lhis Prospectus or gt all und the Investors may he unable 1o evaluate the manner in which we propose W invest the
lasue proceeds on the ccanamic merits of such investments, Such evenl may materially and adversely affect the
ahilicy of the Trust 1o make pavments 1o the NOD Holders.

6. The regulatory framework governing infrastryciure investment trasts in India iv evolviae amil the
fnferpretation awd enforcement thereof involve uncertaintics, whicl wiay fave a material, adverse effecy
of the ability of certain categories of investors fo invest in the NODs, e hesiness, aonciol condition
il resndis of operutions and pur ability to make distributions to NCD Holders,

The SEBIissued the InvlT Regulations with effect from Seplember 26, 2004, The regulations have bren amengded
and supplemented with additienal guidelines and cireulars,

As the regulatory framework governing infrastructure investment trusls in India comprises o separate sel, of
regulations, interpretation and enforcement by regulators and courls involves uncertuintes. | urthermuore,
regulations and processes with respect w certain aspects of infrastructure investment frusts, including, but not
limited ., follow-on public offers and bonus issues, the labilides of the NCD Helders, and the procedure for
dissolution and delisting of infrasiructure imvestment trusts have not vel been issued. For example, infiastructure
investment trusts are not “companics™ or “bodies corporate” within the meaning ol the Companies Act, 2013 and
various SED regulations, including the Securities and Lschunge Board ol India {Buy-back of Scourities)
Regulations. 2018 and the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 20011,

In addition, new eosts may arise from avdit, certificalion anddor selfoassessment standards required to maintuin
compliance wilh the InvIT Regulations, Such changes in regulation, interpretation and enloreement may bave o
material. adverse effect on our business, linancial condilion and resulls ol operations,

As we will be eperaling in a new and relatively unclear regulatery environment, it is diflicult to forecast how any
new laws, regulations or standards or fiture amendments 1o the TavlT Regulations will affect inlrstructure
investment trusts and this could have any conscquential impact on the infrastructure sector in India, and no
assurance can be given that the regulatory system will not change in a way that will impair our ability w0 comply
with the regulations, conduct our business, compete ellectively or make distributions.

Further, the Finance Act, 2021 (“Finance Act™) has introduced various amendments 1o laxation laws in India.
The Finance Aet has included delinition of “pooled investment vehicle' under the Securities Contracts
(Regulation) Act, 1956, which shall comprise business trusts as defined under the 1T Act. The IT Act detfines
business trusts to include trusts registered with SEBI as an 10vIT under the [nvIT Regulations, The Finance Aql
and the amendments in the Secaritics Contracts {Regulation) Act, 1956 which have come into eflect from April



I 2021 have also recognised units, debentures and other instruments issued by InvITs as “securitics’ which may
have further implications under various regulations issued by SEBI governing securities, including under the
Securitics and Exchange oard of India { Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended und the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as
amended,

Further. the dividend distribution tax regime has been abolished and replaced with dividend withhelding tax
regime, |lowever, the procedural provisions regarding exemnption of withholding tax in relation o dividend
distribution by Special Purpose Vehicles (SPVs, as defined under 1T Act) to Il T were absent, In this regard, the
Finance Act has exempted withholding of taxes on dividend distributions by SPYs o IoslTs,

A such, there (s no certainty o the impact that the Finanee Acl, may have on our business and operaticns or on
the industry in which we operate. We cannol predict whether any tax laws or other regulations impacting il will
be enacted or predict the nature and impact of any such laws or regulations or whether. if al all, any laws or
repulations would have a material adverse effect on our business, financial condition and resulls ol aperations.

Failure to comply with changes in laws, regulations and standards may have a material, adverse effect on aur
business, financial condilion, results of operations and prospects,

T Cher Profect SEV may not be able to claim depreciation in relation to toll collection rights acquired from
the Sponsor.

I'he Initial Toll Roads acquired by the Project SPY were based on BOT model and are eligible to claim cxpendilure
incurred un development and construction of infrastructural facilities in terms of the CBDT circular no, 092014
dated April 23, 2014 (“Circular”). The Circular provides thal cost of construction on development ol
infrastructure fucility of roads/highways under BOT projects may be amortized evenly over the concessionaire
perind (excluding time take for ereation ol such facility),

The ‘Tarzet Toll Ruads are 1O projects wherein the Concessionaire shall not undertake conatruction and shall
oniy collect twll and operate and maintain the highway, We believe thut upliront concessional payment made by
the Project SPY for ucquisition of toll right may be considered akin to acquisilion of business ar commercial righty
and Project SPY shall be eligible to claim depreciation under section 32 of the [T Actunder the head of *intangible
assels”. However, lux authorities may interpret and take a contrary view in relation to the above which may
adversely affect our business and prefitability.

Risks Relating to Our Business and the Concession Agrecments

8. Any payment by the Project SPV, including in the event of the fermiation af the Concession Agreements,
is suhject fo @ mandatory escrow arrangement which restricts its flexibitity to atilise the aviitalde funds

The escron arrangement mandated under the Concession Agreements requires all monies that are received by the
Project SV, including [unds constituting the financial package, the fees and any other revenues collected Lrom or
in respect of the Project Highway {including the proceeds of any rentals, deposits, capilal receipts or insurince
eluims) and all puyments by the Sponsor {including, if any, in relation to the change of scope), to he deposited in
an escrow aceount and utilised only in accordance with the order preseribed under the escrow agreement. The
consent of NHAL in its capacity as the concessioning suthority (the “Authority™). and lenders. is required w
amend the order of outflow of pavments from such eserow account,

The escrow arrangements prioritise the payment of all taxes due. followed by payment of the coneession fee to
the Autharity, expenses in connection with Lhe construction of the project. operalion and maintenanee expenses,
ather costs and expenses incurred by the Spunsor, debt service payments. any payments and damuges due and
pavable to the Sponsor, and balance, i any. in accordance with the instructions of the concessionaire, For details
ol the escrow arrangement, please see the section litled “Summary of the Concession Agreements” on page 132 of
this Prospectus.

‘The debt linancing provided by the Trust o the Project SPY and any future debt financing proposed o b provided
comprises ol cerlain secured or unsecured interest-bearing loans (collectively. the “Trust Financing™) which will
he classificd as senior debt under the Concession Agreements, In accordance with the escrow arrangement. the
armounts payahle to the Trust in respeet of the Trust Financing, will be subordinated to the umounts payable in



respect oftaxes due, concession lees, construction expenses, aperation, mainterance and olher costs and expenses.
Further, any reduction in the cash flows of the Project SPY andior an unanticipated increase in any ol the
abovementioned payments (o be made by the Project 3BV rom the eserow gecounts may resull in decreased
andfor delaved pavment 1o the Trust, materially and adversely impacting the ability of the Project SPY 1o meet
their pavment obligations to the Trust. Ay inability on the parl of the Projeet SPY 1o meet their pavment
obligations to the Trust may adversely impact the ability of the Trust 1o make payment to the NCTY Holders in the
rarner deseribed in this Prospectus or at all,

In case of withdrawals from the escrow gecount on termination, the escrow arrangement priorilises the payment
ol all taxes due and payable, followed by the payment due to senior lenders {which includes the Trust), any
paymenls and damages due and payvable 1w the Sponsor, retentions and payments arising out of lakilily Gor any
defeels and deficiencies. ineurred or aeerued operation and maintenance expenses and any other payments under
the Coneession Agreements, alter which the halance may be withdrawn by the Project 8PV [or its own purposes.
Therefore, in case ol terminalion, the amounts pavable 10 the Trusl i respect of the Trust Financing may he
recovered only after puymenl of all taxes,

o, The cost of implementing new fechnologies for coflection of tolls and monitoring our projects conlil
nairterially and adversely affect our business, financial condition and resadts of operations,

O future suecess will depend in par on our ability w respond to technological advances and emerging standards
and practices on a cost-effective and timely basis, In addition. rapid and frequent technology and market-demand
changes can often render existing technologics and equipment ohsolete, requiring substantial new capital
expendilures or write-downs afassets, Any Tailure by us to successful [y adopt such technologics in & cost-clicctive
and timely manner could increase our costs. Additionally, governmental authorities may require adherence with
certain technologies in the eaxcoution of projects. tolling, operations and maintenance ete. and there can be no
assurance that we would be able w implement the same ina timely manner, or atall. For example, the Gol recently
introduced FASTag lanes on ol plazas as a policy inftiative wherein there is an exclusive lane in the toll plaza
for movement of vehicles fited with FASTag. The FASTag is a deviee which is fitted on the front windscreen of
vehicles to indicate onling wll payment. The proper lunctioning of such technology infrastricture is essential Lo
the conduct of cur business. There can be no assurance that we would be able to replace or relurkish such
equipment and further such replacerment or relurbishment might not be underiaken in & cost-ellective manner und
any inereased cosls Lo us as a result of such replacement or refurbishment will adversely alliet our profit margins
and cash Qows,

WL We may fuce Hmitations wnd risks associated with debt financing and refinancing.

W are subject to regulatory restrictions in relation to our debt linuneing and refinancing, We may [rom fime (o
time require debt financing and relinancing to carry oul the Investment Manager's investment strategy and Lo
cover maintenance costs, [n the event that we undertake further debt linancing or refinancing. we may be liniled
by Indian law as to the form ol linancing or refinancing that we may undertake. As an Invl'l, we may be unable
1o access certain debt capilal available to companies,

[ the event that we undertake farther debt linancing or refinancing, we may also be subicel o risks associated
with debt Moancing and relinancing, including the risk that our cash flow may be insullicient o meel reguined
payments ol principal and interest under such financing to the NCD Holders and o make distributions to
Linitholders, Our ability to generate sullicient cash to satisfy our debl ohligations will depend on our future
vperating performance, which may be affected by prevailing economic conditions and financial, business ane
other fuctors beyond our contral, There is no assurance that we will be able to generate sufficient cash Oow Lo
meet all of our debt obligations. If we are unable 10 make payvments due under our debt facilities, the lenders may
be able to declare an event ol defuult and initiate enforcement proceedings relating to any security provided in
respect of the Joan fucilities. andfor call upon any guarantees, and this may materially and adversely aflect our
ahility to make distributions 1 Unitholders. Such delault may also result in the termination of the Concossion
Agreements by the Sponsor,

1L Certain actions of the Project SPV require the prior approval of NHAL and no assurance can be given
that NHAT will approve siech actions in o fimely sranner or at all,

Certain terms and conditions in the Project SPY s Concession Apgreements, financing agreements, and our other
approvals require the Authority’s prior wrilten approval to be ohtained for one or more of the lollowing actions,
among others, such as:



. assignment ol the Concession Agreements w any persons, e ereation ol any encumbrance aver, or transler
or disposal of rights and benefits of the Project 5PV under the Concession Agreemenls or any projoect

HEreCTIenls;

. the selection or replacement of any operation and maintenance contractor and execution of the operation
and maintenance agreements:

] securing refinancing: and any change in ownership of the Project 3PV,

Furthermore, the Concession Agreements with MHAD Lypically require the submission w MEAL for its review
and commenis, all project agreements W which the Project SPV isa parly prior Lo eotcy, amendment or replacement
ol such agreements, In terms ol the Additiona] Coneession Agreements, in the evenl NHAL does not provide any
comments within 13 davs ol such submission, the project agreement may be exeeoted and submitted o N1LAL
within 7 days of such execution,

The restrictions described above may impose constraings on our flexibility to conduct our business, Furthermor,
if as a resull of these restrictions, we are unable to pursue a favourable course of action or o respond Lo un
unfavourahle event, condition or circumstance, then our business, financial condition and results of operations
may be materially and adversely affected. For Ruether details on the terims ol the Congession Agreements, section
headed “Sumeary of fe Concession dgreemenis™ on page 132 ol this Prospectus,

12, Any defay in determination of Appeinted Date (as defined in the Additional Concession Agreements) by the
Auchority may aidversel)y impoct our cashffows and reverie,

Therights. privileges, libertics and obligations of the Concessionaire, shall commence from the dale on which all
conditions precedents, as stipulated in the Additional Concession Agreements, would have been salislied, The
Coneessionaire shall enter into commercial service on the Appainted Date whereupon the Concessionaine shall be
titled 10 demand and collect fee and perform its Q&M obligations, subject 1o and in accordance with the provisions
of the Additional Concession Agreement, 'The determination ol the Appointed Date by the Autharity shall be final
conclusive and hinding on the Concessionaire, Any deloy in such determination of the Appointed Dale may
acversely alfect our revenue generation, ol collection and cash lows and would have a material impact on our
business and operations,

13, The Praject SPV's tofi-road concessions may be ferminated prematirely ander certainn cirowmstanees,

The Toll Roads coneessions of the Project 8PY are our prineipal assets, We will be unable w continue the operation
ofa particular road coneession without a continuing concession right from the Sponsor, in ils capacily as Authorite.
A concession may be terminated by the Sponsor for certain reasons set fonth in the Coneession Agreements,
including, hut not limited to, one or more of the following:

any failure by the Project 8PV 1o comply with the change of ownership requirements;
any failure by the Project 8PV to make any payments, including negative grants, o the Sponsor in a timely
TUHLOLET,
any [atlure by the Project SPY 1o comply wilh maintenance requirements;
in the event the Project SPV abandons or manilests intention to abandon the operation and maintenance of
the Project Highway:
any oceurrenee ol an evenl ol delaoll onder any lnaneing document;
any conlinuation of' a loree majeure event, such as an avl ol God, acl o war, expropriation or compulsory
acguisilion ol any project assets by the sovernment, steikes. civil commotions, boveotts and political
agitations. beyond a specified time; and

. any failure by the Project SPY to comply with the Concession Agrecments i such default canses a material
adverse effect on the Sponsor.

1 the Concession Agreements are terminated by the MIAT due to 2 default by the Project SPY, or by the Project
SPY due Lo a default by the NILAL the Project SPY is tlitled o termination payments or otherwise [rom the N1TAL
inaceordance with the terms ol the relevant Concession Agreements. [fthe Concession Agreements are lerminated
prematurely, our business, linancial condition and resulls ol operations may be materially and adversely allected.
For further details on the wermination ol the relevant Coneession Agreements, the termination payments, and the
definition of “defaull” as conlemplated under the Coneession Agreements. see the section headed “Summary af
the Concession Agreemernds™ on page 132, ol this Prospectus.



14, Tolf collections amd Toll Rowd traffic volumes may be affected by existing or new competing roads and
beidges awd other maodes of transportation, and any improvesenis o, or constriecifon of, sucl roads,
heidges and other modes of transporiation,

Llpon commencement of the coneessions, our principal source of revenue will be the collection of 1oll fees fifom
users of the Toll Roads, The level of wll collections may he affected by existing or new campeting routes and
alternative modes of ransportation, such as adjacent free roads, new or existing toll roads including maticnal
highways or state Wil roads, railways or air transporl, Although the Coneession Agreements conlain certain
restrictions on the ability ol the Sponsor to construct or cause Lo be constructed any competing roads within 13
kilorneters ol the Toll Roads, the Sponsor is not probibited from consteueting such competing free or woll rouds if
the aversge brallic on the Toll Road exceeds %0 per cent, of s stipulated designed capacity for three consceative
years. Furthermore, the Sponsor is not resteicted under the Concession Agreements from constrocting alternative
modes of travel which service the same arcas vy are serviced by the Tofl Roads,

In particular. the Sponsor has entrusted the Project 8PV with the role of operation. maintenance and management
of the Toll Roads mentioned hereinbelow.

Length of Toll Road (in
“Toll Road . _ kms) i Connecting States
Abu road - SBwarvcopganj 31000 B Rajasthan o Gujaral |
Chitargarh — Kela & Chitlorgarh
Buvpass 160,500 “adhya Pradesh -Rajasthan
Kothakota  Bypass - Kurnool o
[lighway 74622 | Telangana — Andhra Pradesh
Malanpur/khemana — Aby Road ) 43,000 Gujarat - Rajasthan |
Maharashira Border Belgaum 7705 Maharashera K arnataka
Apra Bypass 32800 'l'."ft_ﬁ_]_’_1_'_uL1u5h-M:1rJI1}.'a I*radesh
| Borkhedi Kelapur Project Highway | 138,150 Muharashira — Telanagna |
| Shivpuri Jhansi Project Highway TE.300 Madhyva Pradesh — Ullar Pradesh

Additionally, given the renewed focos ol the Gol, at the national, state and local levels, on the developrment and
strenglhening of the highway network across India, subject to the aforementioned restriction, there can be no
assurance that there will not be any construction, widening or improvement of any free or toll roads, or
construction of other modes of transportation, in the proximity of the Toll Reads or which provide an allernative
or meare direct routing to locations served by the Tall Roads, Any such construction, widening or improvement
may divert traffic away from the Toll Roads, which may adversely affect tell collections and. therelore, our ability
o meet our payment obligations under the Units,

15, Our business will be subject to seasonad fTuctuwations that may affect our cash flows,

Our cash Qowes will be alfected by seasonal lactors, which may materially and adversely affect traffic volumes,
Trallic volumes lend to decrease during the moensoon scason and conversely tend to increase during holiday
seasons, The mensoon season may also restricl our ahility to carry on activities related 10 cur operation and
maintenanee ol the Tell Roads, This may resull in delays in periodic maintenance and reduce preductivity, thereby
materially and adversely affecting our business, linancial condition and results of operations,

16.  Tolf rates and collections and Tofl Road fraffic volumeys are dependent on factors bepond our control
aterel aire subject fo sigrificant fluctaations.

Revenue lrom toll receipts is affected by traffic volume and oll rates, both of which are hevond our contral, The
Loll rate steucture is laid dewn under MNational Highways Fee (Determination of Rates and Collectian) Rules, 2008,
as amended lrom tme o time (the “Fee Rules™). The Fee Rules specify that the applicable toll rates specified
thereunder shall be increased by three per cent. cach vear along with an adjustment based on an inerease in the
wholesale price index {the “WPI7L We are not provided with any Mexibility 1o adjust the ] rates as the rates are
explicitly changed by the GOI in aceordance with the Fee Rules. See “—Tall collections are affected by applicabie
ol vates and revisions io such rales and the nmber of road ysers swbiect fo such rates”

Trailic volumes on the Toll Roads and toll colleciions are dircetly and indirectly affected by a number of other
laeters bevond our control. incloding bot not limited o



. the grovth of the Indian economy and the cconomic development ol the states in which the Toll Roads are
located as well as neighbouring states (the “Project Influence Area™):

. restriclions on mining, or & decline in manulaeturing or exports of commaodities plying on the Toll Roads
clue Lo regulatory clumpdowns or other reasons;
] the number and Lvpe of motor vehicles in operation and the cost of parchasing and operaling motor vehicles,

ineluding (Inancing eosts, environmental law compliance costs, exchange rate fluctustions and luel prices,
in the Priect Influence Areas;

. weather conditions, such as floods or toreential rain, acts of God, strikes or any other force majeure cvent,
including cpidenics, such as COVID-T9, that could impair the safe operation of) restrict traflic aceess Lo,
ar prevent use of the Toll Roads:

. traffic on the roads providing sceess w and fram the Toll Roads, or the physical condition of such roads,
which hampers the ability ol road users Lo gain aeeess W and lrom the Toll Boads;
. the capacity and physical condition ol the Toll Roads, or any stoucture forming part o the Toll Roads, such

as bridges, bypasses or wunnels, and the need for maintenance and repaic ol parts ar all of the Toll Koads,
or any siructure [orming part of the Tell Roads, which may resell in restricled or no aceess 1o the Toll Roads
Lo material perieds of lime;

. overall seeurily of the Toll Rouds as managed by the relevant scourily contractors, ineluding the possible
threut of terrorist attacks on the Toll Roads or any of their free-standing structures;

. i chunge in the applicable toll policics or other applicable lows which alteels any cutegory ol vehicle or
fuel;

. chinges W uxle load norms in order to further increase the permissible axle load limits in India, which muy

adversely impact traffic growth along Indian national and state hiphways and caose accelerated
deterioration of the condition of the pavement of the Toll Roads;

the reactions of the public or other national or state government institutions to toll rate increases; and
acusonual holidays,

In the event there is a significant decrease in traffic volume or change in toll rates on the Toll Roads, there may
be a corresponding decrease in 1ol collections which could have a material adverse effect on our ability Lo meet
our payment obligations under the NC s,

17, We are subfect to emvironmentol, social and safety risks associated with the operadion of the Toll Road
which conld adversely affect onr business, coshiflows and onr resufts of pperafions,

We are subject 1o laws and government regulations, ineluding in relalion 1o safety, health, and environmental
protection. Environmental laws and regulations in India are becoming more stringenl, and their effect on our
operations, cunnol be predicted with any certainty. Any Failure on owr part Lo comply with any existing applicable
to us may result in legal proceedings being commenced against us, thivd party claims, or the levy ol regulatory
fines, For instance, a small portion of Shivpuri Jhansi Project and Borkhedi Kelapur Prijject passes through an
eoosensitive sone’, as declared by the Ministry ol Environment, Forest, and Climate Change. It may be required
by the jurisdictional forest management or any relevant authority, in erealing a biodiversity management plan and
manage the same during the entire aperating period of the Shivpuri Thansi Concession Agreement, Our Project
SPYowill require specialised resources and consequently acdditional costs for creation and munagement of

biodiversity plan and we cannot assure that this will not bave an adverse ellect on revenue generation,

Further, we might have to incur additional costs to comply with the rules and regulations applicable o us. The
classilication of small portion of Shivpurel thansi Project and Borkhedi Kelapor Project as ‘eco-sensilive zone’,
has resulted in limitation ol permissible land use between the carriageway and the right of way and may causc
spatial limilations of usage of arcas adjoining the right of way lor underlaking maintenance activities, Such
restraints may result in additional costs for undertaking routine maintenance or repaivs in such sections of project

highweay,

There might be certain salery risks associated with the operation of the Toll Roads, For example, the Agra Bypass
Praject Hizhway passes largely through farm land and the animals may intrude on the relevant project highway
which may result into accidents causing loss of lives or damage to the property. We may have o incur additional



costs o prevent such damage. [5we Tail to prevent any such incident, our potential exposure may include lnes
and civil or criminal sanctions, third-party property damage or personal injury claims and elean-up costs, The

amount and liming of costs under environmental laws are dillicult o predict.

18, MWe qre sabfect to risks associated with outhreaks of diseases or simitar pandewtics or poabfic healih
Hrreats, siele oy e povel corenavives (“COVID-T9"), which could hiove o material adverse impact on
anr business and our resulis of operations and finencial condition.

In the past, various contagious diseuses have spread throughout the world, including India where the enlire
operations of Sponsor or the Toll Roads are Tocated. Most recently, beginning in late 200% and continoing in 2020,
2021 and 2022, the global spread of CONIX-19 has created signilicant cconomic and political volatilite and
uncertainly and business disruption. The spread of COVID-19 has led o governmenls around the world 1o take
virious measures such as the implementation of incoming and eulgoing ravel restrictions, volunary and
miandatory cossations of business operations, mandalory guarantines and work=from=home and other alternative
working arrangements, curfews, limitations on soecial and public gatherings and partial lockdowns of cities or
regions in order to limit the viros™ spread, The spread of COVID-=19 and governmental responses have resulied in
worker absences, reduced business productivity, other business disruptions, reduced demand and stagnated
coonomie activity in India and around the world, The uliimate extent of COVID=1% on our business, financiul
condition and results of operations will depend on Future developments, which are highly uncertain and cannot be
predicted. More generally, any epidemic, pandemic or other health erisis, whether similar o COVID-19, SARS,
NI, MRS or other past global discases. could materiallv and adversely allect our business, linancial condition
and reaulis of cur operalions,

19, Leakage af the tofls colfecied on the Toll Reads may adversely affect tofl colfections,

Toll collections are dependent on the integrity ol owr loll collection system. Upon commencement of the
concessions, the Toll Roads will be operated on an “open™ ol collection system with different toll rates applicable
Lo eerlain classes of vehicles: each moetorist using a particular class of vehicle is charged a flat rate at the pointof
entry o the toll road repardless of the aclual distance travelled.

The level of toll collections may be neduced by leakage through toll evasion, raudulent acts on the part ol road
users or aur ol eollection operators, thelt, technical faults in our toll collection systems, or unlaowlul roadway
entries or exits by road users w avoid paving the required toll, To the extent we become avare ol any routes
available to road users o bypuss the ol plaras, we may face delays in oblaining approval from the Sponsor to
implerment additional wll plazas w prevent such unauthorized eniey or exit Lo the Toll Roads, which may adversely
allect vur revenue and our ability 0 meer owr payment oblipalions under the Units, 1 toll collection is not
adequately monitored, leakage may reduce 1oll collections. Although we expect to put in place sysiems and
software, us well as deploy a number of toll plaza supervisors and sceurity manpower, to minimize leakage through
lraud und theli, ifthere is any significant [ailure in the cificiency or effectiveness of our collection practices or of
the Installed system software or any signilicant Gilure by us or our contractors to control leakage in toll collection,
there could be a material adverse effect on our wll collections.

Furthermare, there may be situations where toll eollection is disrupred or slopped. for example, due to poblic
disturbances, or strikes or work stoppages s a result of disputes with local labour unions, Any such disruption or
other stoppage of toll collection may interfere with our collection practices, resulting in increased leakage and
reduced 1oll collections by us, which may adversely affect our revenue and our ahility to meet our payment
abligations under the Units.

0. The termination paveent due fo us apon termination of the Concession Agreements may not adequately
compensate ws for the actuel costs and investments associated with the Toll Rouds in a timely manner
o af all aud this may vot provide us with sufficient funds to repay the Units,

The Conecession Agreements muy be terminated by us or the NHAL prior 1o their expiration for a number of
reasons, l'or details, see “Risk Factors  The Project SPV's toff-road concessiony meay be termingred prematiely
tteler certein eironmstances.” on page 2. In the event that the varly termination of the Concession Agreements
is due tooa breach by us, we are entitled to receive a Lermination payment equal to 70 per cent of the Unexpired
Cush Flow {as defined in the Concession Agreemenis) in addition to remaining liable for costs and labilities in
relalion o the Toll Roads. In the event that the carly termination of the Concession Agreements is due 1o a Breach
by the WHAL we are emitled 1o receive o contractually agreed termination amount cqual w 105% of the the
Lnexpired Cash Flow (as defined fn the Concession Agreemenis). As he lermination payment payvable 1o us in



the event of a breach by us would be lowaer than what we would have otherwise been entitled Lo receive in the
evenl that the Conecession Agreements had not been terminated. we may not be adequately compensuted Tor the
aclual cosls and investments associated with the Toll Roads and, therefore, may not be able 1o meel our payment
wbligations in relation Lo the Units or proposed debt issuance.

There s no assurance that any termination payment due 1o us will be paid inoa timely marmner or at all. Further,
there are no precedents of termination pavments being trigeered in respect any other TOY projects in India, In the
event of a delay in the disbursement ol a terminalion payment by the Sponsor, in particular, iFany dispute arises
in respect of such payment, or in the evenl the Sponsor fails 40 make the termination payment a all, there may be
insulTicient funds available lor us to mect our payment obligations under the Units,

21, Toll colflections are affected by applicable wolf rates and revisions to such rates and the awmber of road
ixers sehfect fo such rates,

[Inder the torms of the Concession Agreements, the tall rates applicable o the Toll Roads are determined in
accordance with the Fee Rules. The applicable toll rates shall be increased by 3 per cent, each vear and are subject
to an adjustment in accordance with the Fee Rules on April 1 ol each vear based on the ditference in the W11
between the week ending on lanuary 6, 2007 and the week ending on or immediately allee fanuary 1 of such year
of adjustment (the “WPT Adjustment™). The WP Adjustment shall be restricied w 40 per cent ol the increase in
the WPI, In recent vears, there has been Little correlation between changes in lhe consumer price index (the “CPI7)
anel the WP or belween increases in the minimum wapge and the WPL As such, in the event ol high CPLination
or inereased minimum wages, we may experience significantly higher eperating costs, bul there may be little
wariation inthe WPI resulting in a muled inerease in the applicable wll rate. As the determination ol the applicable
Lol rates does nol take aecount of changes inour operating, Hnancing or olber costs, there can be no assurance
that the wll rales will be sufficient to cover any increase in such costs or that we will be able o implement any
changes in the wll rates at the time o in the manmer which we believe is in our best interest. Furthermore, an
increase 0 the applicable oll rates may result inoa reduction in overall toll collections i€ the higher oll rates cause
a reduction in the tradlie Now on the Toll Roads.

Chur toll collections may also be affected by the level of exemptions, ie. the number of road users required o pay
the applicabie toll rates when uaing the Toll Roads, The Concession Agreements provide that certain users of the
Tall Roads are exempt from paying user fees for non-commercial use ofthe roads, while frequent users are entitled
to discounted fees to use the Toll Roads,

Any inabifity to introduce or any delay in introducing adjusted wll vates 10 address, among other things. changes
o the economic environment, higher operating and mainlenance costs, decreased revenue due to a decrease in
trailie volume, or chunges in exchange rules or consurer preferences, any inerease in the toll rales causing a
reduction ie trallic volume, or any inercase in the number of road users who are cxempl from payment of user
{ees or entitled 1o discounted (ees in respeel of the Toll Roads, would have g material adverse elffect on our il
colleetions and, therelore, our ability W meet our payment ohligations under the NCDs,

22, Our revemues under the Transitional Support Agreement are dependent on siccessfid confinuation of
terderlping foffing cornfrices.

The Sponsor, Project Manager and the Project 5PV have entered into a transitional support agreement dated
Seplember 26, 2022 for the purpose of the Sponsor providing Lransitional support to (13 the Project SPY in respect
ol its WM obligations and wlling ohligations in refation o the Additienal Concession Agreements; and (i) the
Project Manager in respect ol its obligations under the Project Implementation and Management Agreement. As
a result, the Sponsor is obligated. during the term of the Transitional Support Agreement, w undertake the tolling
obligations tolling related responsibilities under and in complianee with the Additional Concession Agreement{s)
on hehall ol the Coneessionaive. In Rurtheranee of this, the Sponsor hus entered into wlling contacts with certain
third-party contraclors in respect of the project highways under which these contraclors pay the Sponsor a fived
contracted fee on a regular basis irrespective of the actual guantum of fee collected in respect of the project
highway,

The Spansor shall continue to operate 1olling contracts on “as is basis™ during the transition period lrom appointed
dute. Further, the remittanee (which would be due o the Sponsec) under such 1olling contracts would be credited
direetly Lo the Project SPV on consummalion of the trunsaction. All these wlling contracts have a defined period
and have sl expiry dates. Furthermore, some of these tolling contracts may expire during the period of transition.
Additionally, the tolling contracts have a clause related to pre-mature terminalion in case of default by the third-



party contractors, 10 either ol these scenavios. the Sponsor could be required to enter into new contrcts or extendd
such contracts, and the remillance amount from those renewed tolling contracts might be lesser than the current
contracted armount, This could have o material adverse effect on our business, financial condition and prospects.

3. Fhe operation of the Toll Roads and the revenues penerated from thes may be impacted as a result of
iy capacily augmentation or otfier works required to be carvied out in accordance with the terms of the
Cancession Agreements or any REPs floated by the Sponsor.

The Spemsor has the right under the terms ol the Concession Agreements to undertake, through a contractor, at its
owm cosl capacity augmentation of the Toll Roads, In connection with any capacity augmentation waork in respect
ol the Toll Roads, the toll fees shall be reduced to 73% during the period of construction in terms of the applicable
fe rules. There can he no assurance thal construclion work will be completed in the expected time frames, and il
they are not, this would adversely impact the revenue of the relevant Project SPV,

In exercise ol its rights relaling o capacity augmentation under the Initial Concession Agreements, the Sponsor
may from time 1o lime release Request for Proposals (“REFPS™) for construction activities on the Toll Roads, For
example, it August 2021 the Sponsor had released REPs inviting bids Tor construction works on certain sections
ol the Belgaum Kagal Projeet. The REFs contain the tmeltame within which the construction must he completed
and details of works to be completed during augmentation including the proposed structures like flyovers and
bridges. There can be ne assurance thae the capacity augmentation or construction under these K15 would be
completed within the expected time lrames. Further, the length of these structures would determine the permitied
inercase in Toll Fees that the corcerned Project SPY would be entitled to charge upnn successtul completion ol
the construction. The actual increase in lenglh of the structures and in turn, permicted increase in Toll Fees is
dependent on several factors beyvond cur control, such as, the final length of the structures constructed under the
[LAR G

Moreover, there can be no assurance that the criteria for capacity augmentation ol any streteh shall be strictly in
accordance with the Coneession Agreements. In addition 1o the criteria stipulated in the Concession Apreements,
capacity augmentation may alse be carvied out by the government ol India based on economic and straregic
requirements, As such, the capacity augmentation may be commenced prior o the stipulated time period as per
the Concession Agreements, For instance, the capacity augmentation for a stretch of road that forms part of Kothg
Kurnool Project Highway s proposed price o the stipulated lime period as per the Kotha Kurnool Concession
Agreemenl by the Government af India as part ol ils stralegic initiative of Bharatmala Parivaiana and preparation
ol Detadled Project Report (s defived fn the Kotha Kuenool Cancession Agreament) for completion of the same
has already been initiated. Accordingly, the Concessionaire will have to bear the additional cost ol operation and
maintenance of the widened road and the same may or may not be reimbursed by the Authority, Further, in terms
of Kotha Kurnool Concession Agreement, the Concessionaire is required 1o complele certain initial improvement
warles within a timeframe ol 24 months from the A ppainted Date. | lowever, sinee capacity augmentation is heing
carried out for the Kotha Kurnool Project by the Authority, the Authority has instrueted the Concessionaire to
hold offon initial improvement works as the same may lead 1o duplicity and wastage of resources, Accordingly,
the Authorily may issue the Concessionaire a negative chunge of scope and may seek compensation for the same
which shall have an adverse implication on our business and fnuncial condition.

Further, in terms ol the Additional Concession Agreements, the detailed projeet report for capacity augmentation
may be commenced immediately once the average daily traffic has met the target wraltic, Additionally, any
increase in revenue due to increase in Equivalent Tollable Length (as defined in the Additional Concession
Agreementsh of the Project Highway shall be paid to NHALon a quarterly basis, Additionally, the detailed project
reporl for capacity augmentation may be commenced immediately once the average daily trallic hus met the target
traffic. For further details in relation to the differences in the wrms ol Initial Concession Agreements and
Additional Concession Agreemenls, sce “Stwmmary of Concession Agreements — Differences between the Initial
Clancession Agreemints and Additional Concession Ageeements™ on page 171,

24, Changey in the policies adopted by governmental entities or in the relationships of any member of the
Trust with the Government or State Governments coudd matertally amd adversely affect our business,
Sfinancial performance and results of operations,

The Project 5I°% would be deriving almost all of its revenue from the Concession Agreements with the NHAT and
muat maintain good relalionships and strategic alliances with the Sponsor, the Geovernment and  State
Giovernments, We expect thal we will continue to depend un, and benelit from, policies relating to the terms ol
the concessions in respeet of the Project 8PV s existing projects and any future projects. [0 addition, we expect



o benelin from, and depend on, the Sponsor and various Government and State Governmenl entities in terms ol
policies, incenlives, budgetary allocations and other resources provided by these entities for the roud Industry in
general. Any adverse change in any existing governmental policies. incentives. allocatioms or resources, or any
change in our relationships with governmental entities, could materially and adversely atllect our business,
financial condition and results of operations.

Additionally, the Toll Roads may be subject o delays, ealensive internal processes, policy changes, changes due
1o local, national and internal political pressures snd changes in povernmental or exlernal budgetary allocation
and insulliciency of funds. Since governmental entitics are responaible for awarding coneessions and are a party
te the development and operation ol the wwarded projeets. our business will be directly and signilicantly dependent
on Lheir support. Any withdrawal of support or adverse changes in thefr policics, even il nol quantiliable
monetarily, miy lead o the Project SPYs agreements being restructured or renegotiated or the coneession period
being decreased, which could materially and adversely affect the Project SPV7s financing, capital expenditure,
revenues, development or operations.

5. The Valwation Report, and any widerlving reports, are not opinions on the commerciol merits of the
Trust or the Project SPF ner are they opinions, expressed or implied, os to the fuiure trading price of
the Units or the financial condition of the Trast upon listing, and the valuation contained therein muy
not be fndficative of the trie value aof the Project SPPV'S assers,

RBSA Valuation Advisors LLP hus been appointed as the independent waluers ithe “¥aluwers™) Lo underlake
independent appraisals of the Toll Roads, The Valuers have issued the Viluation Report in relalion (o the Initial
Tell Roads and Target Toll Roads as al July 31, 2022, included in Annexure C to this Prospeetus, which sets out
their opinion as to the fbir enlerprise value of the Inilial Toll Roads dated Mareh 31, 2021 and Targel Toll Roads
as on July 31, 2022, Tn order to issoe their Valuation Report, the Valuers based their assumptions regarding the
traffic volume, wll rales, operation and maintenance costs, amortization. debt repayments and non-cash net
wiorking capilul projections amoengst other things, on information provided by and discussions with or on behall
of the [nvestment Marager, and which reflects current expectations and views regarding [uture evenls and,
therefore, necessarily involves known and unknown risks and uncertainties. Please see the Valuation Report
included in Annexure O to this Prospectus for a more detailed description of all assumptions relied upon in the
preparation thereof. The Valuation Report contains ferecasts, projections and other “torward-looking™ statements
that relate to future events, which are, by their nature, subject to significant risks and uncertainties. The future
events referred to in these forward-looking staternents involve risks, uncertainties and other factors which may
cause the actual results or performance (o be materially difTerent From any Quture results or performance expressed
or implied by the forward-looking stalements,

The Valuation Report is nol an opinion on the commercial merils and structure of the Trust or the Project 5PV,
nor s il an opinien, expressed or implicd, as w the Tuture rading price of the NCDs inoor the lnancial condition
oo the Trust upen listing, The Valuaton Reporl does nol purporl Lo contain all the information that may be
necessary of desirable (o Lully evaluale the Trost or the Project SPY or an iovestiment in the Trost or the MO s,
The Valuation Report is not based on a comprehensive review of the business, operalional or fnancial condition
af the Project SPY and. accordingly, makes no representation or warranty, expressed or implied, in this regard,
The Valuation Report does not confer rights or remedies upon investors or any other persen. and dees nol
constitute and should not be construed 25 any form of assurance as to the fnancial condition or [ulure perlormance
of the ‘lrust or as to any other forward-looking statements included therein, including those relating W eertain
macra-econoimic factors, by or on behalfof the Invesiment Manager, the Praject Manager. the Trust, or the Lead
Managers, Durther, we cannol assure vou that the valuation prepared by the Valuers reflects the true value of the
net future revenues of the Project SPY or that other valuers would arrive al the same valuation, Accordingly. the
valuation contained therein may nol be indicative ol the true value ol the Project SPY's assets, '|'he Valuation
Reporl has been issued as at July 31 2022, but does nel ke into account any subsequent developments and
should not be considered us a recommendation by the Investment Manager, the Project Manager, the 'Trust or the
Lead Managers or any other party that uny person should take any action based on the Valuation Heport.
Accordingly, investors should not completely place on reliance on the Valuation Report in making an investment
decision,

0. We fuve referved fo the data derived from () Techaioe! Consaltans Report commissioned from the
Technical Consuffants, (i) Traffic Reports commissioned from the Traffic Consultants and (i} CRISIL
Report witich are based on cortain bases, estimates and assunptiony tHhat are sebjective in narture and
Aty et be gecirate,



We have appointed Consulling Engineers Group Limited (for Agra Bypass and Shivpuri Jhansi Projeet) and
samarth Infraenge Technocrals Private Limited {for Borkhedi Kelapur Project), independent, third-party research
agencies. for undertaking technical due diligence of Target 10!l Roads, as our technical consultants (the “Technical
Consultants™). The Technical Consultants have prepared lechnical reporls on the Target Toll Roads, which are
set out in Annexure H to this Prospectus (the “Technical Consultant Reports™).

‘e had appointed Ramboll India Private Limited and Steer Davies Gleave India Private 1imited (for Agrm Bypass
and Borkhedi Kelapur Project) for preparing detailed taffic reports of Initial Toll Roads, We have alse appointed
CRISIL Limiled {for Shivpuri Thansi project) as our traffic consultants {(“Traffic Consultants™) 1o prepare the
detailed Trallic Consultant Reports and provide their analysis and forecast of traffic volumes for the Targel Toll
Roads, The traffic reports are set out in Annexure G to this Prospectus (the “Traffic Consultants Reports™,

Furthermore, we have also commissioned a report titled “Rods and Highvays™ dated September 2022, prepared
by CRISH, Research (“CRISIL Report'). All of the Technival Consultant Reports. the Traffic Reports and the
CRISHL Report (together referred 1o as “Induostry Expert Reports™) ane subject o various limitations and are
based upon certain bases, estimates and assumptions thal are subjective in nature and that are based, in part, on
informaticn provided by and discussions with or on beball of the Investment Manager, In particular, cerlain ol the
information we have provided the Traffic Consultants for the purposes of the Traffic Reparts has been aggregated
[rom data collected by third-party service providers, Although we believe such data to be accurate, we have not
verilied the information and cannol assure you that it is free from ermor, The Industry Expert Reports reflect current
expectations and views regarding Future events, and therefore, necessarily involve known and unknown risks and
uncertaintivs. The Industry Lxpert Reports contain forecasts, projections and other “lorward-looking” statements
that refate te future events, which are, by their nature, subject to significant risks and uncertaintics, including
population growth, gross dumestic product growth, vehicle ownership rales, per capita income, agricultural output
and fuel consumption. The luure events referved to in the Industey Expert Reports involve risks, uncertainties and
other factors which may cause the aetual traffic volumes 1o be materially dilierent from any future traffic volumes
expressed or implied by the Industry Expert Reports, There can be no assurance that the bases. estimates and
assumptions adopled by the Technical Consultants, CRISIL or the Traffic Consultants for the purposes of
preparing their respective reports will prove to be aceurate, 15 any of these traffic assumptions are incorreet, lulure
traflic volumes lor the Target Toll Roads could be materially different from those that are set forth in these reports
and this Prospectus,

27, Certain provisions of the standard form af Concession Agreements may be untested, and the Concession
Agreemenls may confain certain restriciive terms wnd conditions wikich may be subject to varving
interprefatioms,

The Concession Agreements thal we have entered into is substantially based on a madel concession agreement
preseribed by the Sponsor, For example, the toll fees under the Concession Agreements is fixed, suhject to annual
adjustments to account for inflation as specified in the Concession Agreements. In addition, the operation and
maintenance standards and specifications require the Project 8PV to incur aperation and mainlenance cosls on a
regular and periodic basis. The Concession Agreements ulso provide for a fixed term concession and, although
our Concession Agreements provide for an extension or reduction of the concession period based on certain
factors, including actual average toll collection on specified target dates, the Concession Agreements du not
provide lor renewal of the Coneession Agreements afler the expiry of the 1emm,

The lorm ol'the Concession Agreements has evolved within the last decade and there is limited guidance available
on 1he interpretation of 2 number ol erms and conditions of the Concession Agreements. In addition, certain terms
of the Concession Agreements, such as those related o an augmentation in the capacity of the 1ol roads,
substitution of the Sponser in any or afll of the project agreements. lermination payments by the Sponsor,
construction of additional competing roads by the Sponser, the Government or State Governments and payment
of compensation by the Sponsor for changes in law are untested. Accordingly, the interpretation ol cerlain lerms
and eonditions in the Coneession Agreements ol the Project SPV by the Sponsor, the courts or regulators may he
dillerent from our interpretation of such Llerms and eonditions,

The lerms and conditions of the Concession Agreements contaln restrictive terms and conditions, For example,
the Comeession Agreements conlain provisions that mandate substitution clauses in the project agreements. Such
substitution clanses allow the Sponsor to step into project agreements in place of the Project SPY in the event of
suspension of the Project SPY or termination of the Concession Agreements due to a breach or default by the
Project SPY, The Concession Agreements also provides that the lenders toa Praject SPV may substilute the Project



SPY with new entities approved by the Sponsor in the event ol a deliult by the Project SPY under the relevant
Concession Agresments or [inancing agreements. The lerms of the Project SPV's Concession Aprecments requires
the Project SPY {0 indemnily the Sponsor Tor losses arising out of breach of the obligations of the Project SPV
uncler the Concession Agreements.

In the evenl the Sponsor or a lender invokes any restrictive term or condition in the Concession Agreements, or
the Sponsor, ¢ court. or regulator interprets any term or condition in an adverse manner, such invocation or
interpretation may materially and adversely atfect our business. financial condition and resuits of operations.

28, We may be subfect to increases in costs, inclreding operation and maintenance costs, which we cannot
recover by increasing tolf fees under the Concessinn Agreemerns,

The leems and conditions of the Concession Agreements are fixed and are not negotiable during the concession
perivd, The costs of operating and maintaining the Inv 'l Assets may increase due to factors bevond the Project
S5 control, including, among other things:

increase in the cost of labour, materials and insurance;
the Project SPV being required to install intelligent toll-collection systems at their own costs:

® the Project SPY heing required to restore their project roads in the event of any landslides. flonds, road
subsidence, other natural disasters, accidents or other events causing structural damage or compromising
satety:

increase in clectricity tariff rates or other fuel costs resulting in an inceease in the cost of energy;
adverse weather conditions:

unfireseen legal. tax and accounting labilities relating to acquired assets: and

other unforeseen operational and maintenance costs,

In the event that our costs increase, we may be unable 1o offset such increases with higher revenues by increasing
toll lees due to the restrictions of the Concession Agreements,

Any significant increase in operation and maintenance costs beyond the amounts budgeted for by us, or any Failure
o meet guality standards, may reduce our prolits, could expose us o penallics imposed by the concessioning
authorities and could have a materal, adverse elleet on our business, naneial condition and results ol operations,
Such evenls may also impact the ability of the Project SPY 1o service the debl oblained from the Trust and our
abilily o make distributions (o Unitholders. As such, the inability 1o change the werms and conditions, including
the toll fees of the coneession during the concession period. may materially and adversely alfioel our operational
and financial Nexibility.

. Leakage of the toll fees on the Project SPV°s roads may materiolfy and adversely affect inr revennes
and financial condition.

The Project SPVs toll receipts are primarily dependent an the integrity of toll-collection systems and the
willingness of road users to pay 1ol fees, While the Project 3PV has an infegrated toll-collection system in place,
the level of revenues derived (rom collection of tolls may be reduced by Teakage through oll evasion, theft, fraud
or lechnical defaults in the Project 8PV s tall systems or lorced violations by users of the Toll Roads. Furthermore,
the Project SPY may also, at times, necd w allow users ol the Toll Roads w pass through without paving applicable
tolls due Lo heavy trallic build-up, or may be unable w collect wils due 1o political protests or other agitations
refating to wiling. In addition. in certain circumstances, the povernmental authorities or Indian courts eould seek
to suspend toll-collection for or during certzin perinds, in full or in parl, on the Toll Roads, which suspension
would resull in a reduction in our revenues. For example, in November 2016, the Government ordered the
suspension of twll collection at all national highwavs for a particular period of time on account of the
demonetization of certain high-valee currency denominations. Further, toll-collection errors may amount o a less
ol revenue as there is an inherent dsk of under-collection of 10l fees given that some users of toll roads continue
Lo pay in cash, Any significant [ailure by us o monitor and contral leakage in toll-collection systems could have
# malerial, adverse eflect on our business, prospects, linancial condition and results of operations and our ability
to make distributions.

30, We will depend on certain divectors, execuiive afficers and key emplayees af the Investoment Managern,
the Project Manager and the Project 8PV, and such entities may be unable to appoinf, retain such
personnef oF to reploce teem with stmlarly gualificd personnel, which corld have o material, adverse
effect on the business, financial condition, results of operations and prospects of the Frust,



Ohr perlormance will depend, in part. upon the continued service and perlormance of certain dircctors, exceutive
allicers and key personnel of the Investment Manager, the Projecl Manager and the Projeet 8PV, The continued
aperations and grovwth ol our business will be dependent upon the Investment Manager, the Project Manager and
the Project SPY being able to attract and retain personnel who have the necessary and required experience and
expertise. Competition for qualified personnel with relevant industry expertise in India is intense due to the
scarcity of gqualified individuals in the toll-road business, and the aforesaid entities may not be able to retain their
executive officers and key employees or allmct und retain fresh talent in the future. Any inability by the Investment
Manager. the Project Manager and the Project SP% to retain their directors, executive olTicers and kev employees,
aor the inahility to replace such individuals with similarly qualified personnel, could have o material, adverse eflect
on the business, financial condition, results of operations and prospects of the Trust,

3. There can be no assuravce that we will be able to successfully undertake future acquisitions of road
assels or cfficiently marnage the infrastructure road wssets we bave acquired or may acquire i the fiture,

Char groswth strulegy in the future may involve stralegic acquisitions ol Woll roads and other road assets. We may
nol be able to identify or conclude appropriate or vizble acquisitions in 2 tmely manner. The success of our past
acquisitions and any fiuture acquisitions will depend upon several factors, Including:

. aur ability to identify, linance and sequire operational wll ronds and other read asses on g cost-ellective
basis;

. our ability to integrate acquired porsomnel, operations. products and technologies into our organisation
effectively:

unanticipated problems or legal liabilities of the acquired businesses: and
tax or accounting issues reluling to the acquired businesses,

There can be no assurance that we will be able 10 achieve the stralegic purpose ol such geguisitions or operational
integration or an acceptable return on such investments, which may materially and adversely affect our profits,
linaneial vondition and distributions,

Furthermore, Concession Agreements lor [uture Loll-road projects may also contain terms and conditions that are
more restrictive than those under the current Project 8PV's Concession Apreements for the Toll Roads, These
restrictions may restrict our flexibility in managing our business or projects and could in e materially and
adversely alleet our business prospects, linancial condition and results of operations,

32 The Profect SPY muay noi be able to comply with its maintenance obligations under the Concession
Agreements, which may result in the fermination of the Concession Agrecments, the suspension af the
Prafect SPVs rights to collect folls or the requirement that the Project SPV pay compensation or
danragey to e Sponsor.

The Project SPY is required 1o undertake operation and mainlenanee of the Toll Roads within periods and in the
manner as speci led in the Coneession Agreements, There can be no assurance that the Project 5PV will nat breach
the mainlenance obligations under the Concession Agreements on account of the Project Manager™s [ailure o
undertake the stipulated maintenance work 1n & Hmely maomer, or at all.

ITthe Project SV is in breach or delaull olits obligations, then the N11A T has the right to (a1 suspend the right of
the Project 5PV, including the right to collect tolls and other fees, (b1 elaim compensalion 1o all direet, additional
coals suffered or incurred by the Sponsor arising out of such default, or (¢) wrminate the Concession A greements,

I the Concession Agreements are leeminated, the right o collect wlls is suspended ur the Project SPY is reqained
W pay compensation or damages, our business, linancial condition and results of operations may be materially
and adversely allected. For further details of the mainlenance obligations, suspension and termination events
under the Concession Agreements, see the seclion headed “Stmmary of the Concession Apreements™ on page 132
of this Prospectus.

33 The insurance policies for the Targer Toll Roads are nof curvently in place for any protection against
vierienes risks assoctated with owe Operations in relution to Targer Tolf Roads and any futire insyranice
coverage obiained may be inadeqguate.



The Investment bManager, on behalf of the Trust. has obtained insurance palicies for Initial Toll Roads in relation
tonrisks related to fire, act of burglary or theft, earthquake, an act of theft or terrorism or interruption of business
due to petrochemical or non-petrochemical risks, Flowever, we cannot assure that the policies that have been
obtzined shall adequately cover the lass. We also cannol assure that we will be able to renew the policies from
time o time.

I relation w the Targel Toll Rowds, the insurance policies are currenily not in place. Under the terms ol the
Addditional Cencession Agreements entered into for the tolling rights for the Target Toll Roads, such welling rights
would be granted as on and with effect from the appointed date which shall cecur wpon the conditions specitied
in the Coneession Agreements which would be subsequent to the allotment of the MU pursuant to the [ssue, As
such. ehiaining adequate insurance would only be undertaken on or after the appointed date under the Concession
Apreements and we have currently not abtained insurance for the Target Toll Roads,

There can be no assurance that all risks in relation W Targel Toll Roads shall be adequately insured against or that
wet will be able to procure adequale insurance coverage al commercially reasonable rates in the Tulure.

Further the Toll Roads/ InvIT Assels are subject Lo various risks thal we may not be insured againsl, adequately or
al all, including:

changes in governmental and regulatory policies:

shortages of, or adverse price movement for, constroction materials:

desipn und engineering deliets;

breukdown, Tuilure or substandard performance of the road assets and other equipment;
improper instullaton or operation of the road assets and other eguipment;

labour disturbances;

ferrorism and dets ol war;

inclement weather and natural disasters:

crvironmental hisards, mcluding carthquakes, Tooding, tsunamis and landslides; and
aeverse developments in the overall cconomic environment in India.

Further, we are subject o various risks in the operation of the Toll Roads, including on aecount of aceidents on
the Toll Roads. Any insurance obtained for Target Toll Roads may not provide adequate coverage inocerlain
circumstances and is subject to certain deductibles, exclusions and Hmits on coverage, To the exlenl we suller
damage or loss which 1s not covered by insurance, or exceed our insurance coveraze, such damage or loss would
have to he horne by us, We can make no assurance that material losses in excess of insurance procecds (i any at
ally will not cccur in the fture, which could materially and adversely allect our financial condition, business and
resulls of operations.

3. The Spensor anid the Trustee are fnvofved in certain legel amid other proceedings, which may not he
decided in their favour.

The Spunsor, certain ol iy Associales and the Trustee are involved in legal proceedings or claims which are
pending at dillerent levels of adjudication belore various courts, wibunals and regulatory authorities. For details of
certain material outstanding legal proceedings. see the scetion headed “Legal and Other formation” on page 301 of
this I'rospectus. There is no assurance that these legal proceedings and regulatory matters will be decided in fevour of
the respective entities. Decisions in any of the aforesaid proceedings adverse to our interests may have o material
adverse effect on our or their husiness, future financial performance and results of operations. I the courts or tibunals
rule against the Sponsor or its Associates or the 'Trustee, we or the Sponsor may face monetary andfor repulational
losses and may have to make provisions in our nancial statements, which could increase expenses und labililies,

35, We do nof own the “NHAI" trademork and logo. Our ficense fo ase the “NEHAT" frademark and logo
may he termtingted ander certain circumstances and our abiflity to uye (e trodemark ond logo mayp be
fenipraired,

We donot own the "NHAT™ trademark and “NHAL" logo, which is u trademark currently applied for by the
Sponsor and which has been accepted and advertised by the Trademark Registry, Government of India, |owever,
pursuant to a separate trademark license agreement dated September 26, 2022, the Sponsor has granted to the
Trust, the non-transferable and non-pssignable right to use the name of WHATL as part of the rade name of the
Trusl, as well as the Sponsor’s tademarks (“Trademarks™) in connection with the business of the Trust, on a
non-exclusive basis, lor the vse in the Republic of [ndia and globally, The license granted to-the Trost in lerms of



the Trademark License Agreement shall be [or a lerm of | ione) vear from March 31, 2022, The Trust's right to
use the Trademarks shall stand terminated with immediate effect if any of the terms of the license are breached,
The Trust is using the Spensor’s logo pursuant to the terms of the afbresaid trademark license agreement, and does
not separately hold any trademarks in its nume. The termination or failure to register its logo ns a trademark in g
trmely manner may have o material, adverse effect on the operations of the Trust and require management’s time
and atlention.

36, We will depend on NHAL and various third parties to underfake certain activities in refation to the
operatian and mainfenance of the InvlT Assets. Any delay, defolt or unsatisfoctory performance by
these thivd parties could muaterially and adversely affect our abifity to effectively operate or maintain the
fnuf T Assers,

We will depend on the availabilivy und skills of NHA T and third-party emplovees and contractors pertaining to the
operation and maintenance ol the InvIT Assets. L nder the 'Transitional Support Agreement, NIAD will provide
suppurl perlaining Lo the operation and maintenance of the Target Toll Roads, When the Transitional Support
Apreement expires, Le. alier a period of three months commencing from the appointed date as per the respective
Coneession Agreements, we will need to appaint third-pary entities 1o underlake operations and mainlenance and
tolling, and Whe terms of these future contracts may nol be Tvourable loous, We can also muake no assurance that
the services of such third parties will continue to be available al reasonable rates in the areas in which we conduct
our operations. We may also be exposed o risks relating w the ability of such third partics to obtain requisite
approvals for the aperation and mainienance activitics, as well as the quality of their services, equipment and
supplies. [n particular, failure fo ensure the reliubility and sustainability of toll collectors who are required to man
the toll booths continuously may materially and adversely affect our overall level of net revenue, We may also be
exposed to civil and criminal liability in relation to the actions of other third parties, including owr employees and
conlraciars.

Further, iTwe undenake limited development, while we may sub-contract our construetion work, we may il be
linhle lor accidents on our projects due to defects in design and guality of construction ol our projects during their
construction and operation. In addition. we can make no assurance that such contraclors or their sub- contractars
will continue W hold or renew valid registrations under the relevant labour [aws in India or be able w obtain the
requisite approvals for undertaking such construclion and operation. Any delay, default or unsatisfactory
perfrmance by these third parties could materially and adversely affect our ability to manage the aperation and
maintenance of the InvlT Assets under the Concession Agreements in a timely manner or at all, Any of the
foregoing factors could have a material, adverse elleet on our business, financial condition, reputation and results
of operations,

37 The completivn certificate and provisional compleion certificate in vespect of one of the Tnitial Toll
Rowids are not fraceable and accordingly, alternate documents have been relied upon in relation 1o
certiin discloswres maide in (his Prospectis,

W are unable Lo the race the completion certificate and provisional completon certificate in reapect of one of
the Inilial Toll Roads. Under these circumstances, we have relivd on alternative documents such as the defects
liability certilicate dated May 17, 2000, issued by Mis Stanley Consultants Inc. in joint venture with Mis RITES
Limited, cerlilying completion of all works on April 27, 2010, and the Technical Reports in respect of Chittorgarh
to Kota section in Rajasthan for upgrading ol NH-76 of cast west corridors undertaken by NUAT (*Chittorgarh
~ Kota Project Highway™), We cannol assure vou that the information relating to completion ol the works in
connection with the Chitlorgarh — Kota Project Highway are true and accurale,

3. We are subject fo government regalation and i we fuil to obtain, maintain or repew our statutory and
regufatory ficenses, permits, and approvaly reguired to operate onr business, results of operations and
cash flows may be adversely affeced,

W may be required e obtain and maintain a number ol slatutory and regulatory licenses, permits and approvals
for carrving out our business including consents to establish and operate under envieonmental laws, which arc
granted for a limited duration and require renewal, We cannot assure you that such approvals will be issued or
granted te us in atimely manoer, or will be granted at all. The Target Toll Roads to be acguired by the Trust are
compleled and revenue generaling assets. The Sponsor, by way of its (i) lelter duted September 27, 2022 in relation
Lo Agra Bypuss: (31} letters dated September 28, 2020 and Seplember 26, 2022 in relation to Borkhedi Kelapar
Project; and (111} letter daled September 24, 2022 in relation to Shivpuri JThansi Project has confirmed that it had
ahtained all the necessary approvals and clearances required during the construction stage of the Target ‘Toll



leoads,

Fuither, we shall obtain all olher malerial permits, registrations, licenses, approvals, consents and other
authorizations as may be required upon gequisition of the Target Toll Roads, [T we do not receive such approvals
ar ure nol able e renew the approvals inoa timely manner, our business and operations may be materially adversely
affected.

It has also been observed that documentary evidence with respeel o the statutory complianees ol the agencies
engaged by MHALIn relation 1o Targel Toll Roads are not being maintained al respective sile localions, For lurther
details, see ESDI Report as set oul in Annexure E (o this Prospectus, Tn the event thal the agencies are non-
cormpliant with applicable Taw, we might have to bear the additional costs of substitution of such agencies.

30, The Project SPV may he held fabfe for the payrment of wages fo the confract labonrers engaged lndirectly
in our operations.

The Project SPY may appoint independent contractors who, in o, enguge on-sile conteacl labour 1o perlform
certain operations. The Praject SPY may need 1o oblain regisieation as a principal employer under the Contnet
lahour (Regulation and Abolition) Act, 1970 (“Contract Labour Act™) [or certain locations where workmen
wirald he employed through contractors or agencies licensed under the Conteael Labour Act. Although the Praject
5PV does not engage these labourers direetly, in the cvent of delault by any independent contractor, the Project
SPY may be held responsible [or any wage payments that must be made to such labourers, Any violation ol the
provisions of the Conract Labour Acl by the Project 8P may result in penalties pursuant tw the provisions of the
Contract Labour Act. 15 the Project SPV is required to pay the wages of the contracted workmen and subjected to
other penallies under the Contract Labour Act, the repatation, results of aperations, cash flows and financial
condition ol the Trust could be adversely alfeeted.

Risks Related to the Trust’s Relativnships with the Sponsor and the Investment Manager

4, The Sponsor, whose interests miy be different from the YCD Holders, will be able fo exercise signiffcant
influence over certain activities of the Trost,

Adter the completion of the proposed insttutional placement, the Sponsor will continue o own an aggregate of
not less than 13.00% of the issued and outstanding Units and will be entitled w vote as a Unitholder on all matiers
other than matters where it is a related parny and nol permitled w vole under the IovlT Regolations, Although the
nvestment Manager has and will continue w have the reguisile number of independent directors on its board off
directors, the Sponsor will nonetheless be in a position t exercise significant influenee in matlers which require
the approval of Unitholders by virlue of ils ownership of Units in the Trust. The interests of the Sponsor may
conllict with the interests of our NCD Holders and the Sponsor may, Tor business considerations or otherwise,
seek 1o benelit itsell instead ol the Trust or the interests of the NCD Holders, The Sponsor will also exercise
significant influcnee over the Project Manager, which is a wholly owned subsidiary of the Sponsor. Accordingly,
the Project Muanager may also be subject to conflicts of interest with respect to the Trust. These conflicts may be
Farmiful to our interests or the interests of our MO olders, which may impact our business, financial condition
and results of operations.

41, The Investment Manager may not be able to implement its fnvestment or corporiate strategies and the
Sees payithle fo the Profect Manager are dependent on various fuctors,

The Investment Muanager's strutegios foeus on three main arcas:

® mianaging the underlving assers of the Trust;
. managing the Trust's acquisitions and disposals; and
L] managing the Trust™s capital strocture to maximize distributions,

Ihe Investment Managzer is a newly incorporated entity and has limited operational history of similur investment
management or other activities in the infrastructure sector. There is no assurance that the Investment Manoager will
he able to implement these strategies successtully or that it will be able 1o expand our portfolio at any specificd
rate o o any specified size or 1o maintain discibutions al projected levels, The Investment Manager may nel he
able o make acquisitions or investments on Tavourable lerms or within a desived time frame. and it may not he
able (o manage the operations ol ils underlying assels in o profitable manner Factors thar may aftect this risk may
inelude, but are ol limited to, changes in the regulatory ramework in India, competilion Lo assets, partial award



ol coneessions or licenses Gvouring local or other competitars of the Trust, changes in Lthe Indian regulatery or
legal environmenl or macro-ceonomic conditions, 1T the Invesiment Manager is unable o implement these
strategios suvcessully or cxpand our portfolio, we will nenetheless be required 1o pay the Invesiment Manager an
annual manggement Jee, exclusive of taxes, in aceordance with the terms ol appeintment of the Investment
Manager.

Even if the Investment Manager is able fo successfully grow the operating business of the underlying assets and
ter aequire toll roads and other eligible infrastructure projects in India as desired, there can be no assurance that
the Investment Manager will achieve its intended return on such acquisitions or capital investments, Furthermore,
the Imvestment Manager’s investmenl mundale involves a higher level of risk as campared o a porcfolio which
has a more diverse range ol investments. The Investment Manager may only be removed by o reselution of
Lnithalders texcluding the Sponsor) such that the votes cast in favour of the resolution are nol less than one-and-
a-ballimes the voles cast against the resolution.

Further, the fees payable W the Project Manager may vary cach vear bused upon the operating and maintenance
work that is actually required to be undertaken by the Project Manager wilh respeel o the Project SPY, and
accordingly, cannot be a flat rate or decided upitont for all perods. Additionally, any such pavment of fees will
be in the natwre of a related party transaction and the approval of Unitholders will he required prior to making
such a payment to the Project Manager, For lurther inlormation, please see the section titled “Chvervien of the
Fras™ on page 131 of this Prospecius.

4. While the Sponsor raid communicated ifs intention of tramsfereing arownd 1500 ki of roads, the Trse
sy e wenable to Bid effectively for them,

[n accordance with the apprival granted by the Chajrman of NHAL by way of communication dated March 24,
2021, the Sponsor will offer around 1300 km ol roads in three years w the Trust. The Sponsor proposes to transfer
247 km ol roads by way ol Additional Concession Agreements daled September 26, 2022, Further, by way of
communivation dated Seplember 1, 2022, NITAT has identilied the ollowing five assets (“Future Assets™) for
polential sequisition by the Trust under the Assels Monctization Plan for financial year 2022-23:

(i Crwvalior-Shivpuri {Madbya Pradesh);

{11 Vadodara-Surat (hridge across River Marmada):

1iii} Keota Bypass and cable slayed bridge across river Chambal on Kota Bypass approaches;
{iv) Chennai Bypass: and

(v Rewn-Katni-Jabalpur-Lakhnadon (Madhva Pradesh).

There can be no assurance that the Trust will be able o accurstely or ellectively assess the Future Assels on the
basis of the inlormation Lo il or in the time available, and its bids may provide w be uneompetitive. Furthermore,
the Sponsor may aceepl or reject any binding offer made by (he Trust, bused on various factors regarding which
the Trust may huve no inllucnce.

Aceess o Tutore Wl road assets sourced by the Sponsor or its existing or future subsidiaries will be an important
souree of growth in the future for the Trust, und any inability to hid competitively for Futire Assets ar the inability
Lo win contracts from the Sponsor for their operation for any reason could have a material adverse elleet en the
Trust™s operations, financial condition or prospects.

43, Parties fo the Trast are required to mointaein the eligibilit conditions specified under Repuludon 4 of
the InvlT Regulations on an ongolng basis, The Trust may not he able to ensure such ongoing
cownplinnce by the Sponsar, thre Tevesoment Manager, the Project Manager and tie Trustee, witich conld
resuldt in the cancellation of the registration of the Trust,

Each ol the parties to the Trust are required Lo maintain the eligibility conditions specified under Regulation 4 of
the InvlT Regulations on an angaing basis. These eligihility conditions include, among other things, that {a} the
Sponsor, Investment Manager and Trustee are separate entities, (b) the Sponsor has a nel worth of not less than 2
L0 million and has @ sound track record in the development of inlrastructure or [und management in the
infrastruciure seclor, (¢} the Investment Manager has a net worth of nol less than Rs. 100 million and has not less
than five years” experience in lund management or advisory services or development in the infrastructure sector
or the combined experience of the direciors, parlners and employees of the investment manager in lund
management or advisory services or development in the infrastructure sector is not less than 30 vears, (d) the
Truslee is registered with the SEBI under Sccuritics and Exchange Board of India (Debenture Trustees)



Regulations, 1993 and is not an associate of the Sponsor or Investment Manager and (e] each ol the Sponsor,
Investment Manager, Project Manager and Truslee are “iit und proper persons™ as defined under Schedule 11 of
the Intermediaries Regulations on an ongoing busis. The Trust may not be able to ensure such ongoing compliance
by the Sponsor, the Invedment Muanager, the Project Manager and the Trostee, which could resull in the
cancellation of the registration ol the Trust

Further, in terms ol Regulation H(20e)v) of the Invl 1 Regulations, the Investment Manager should. inter-alia, have
not less than halt of its directors as independent direclors, As on the date ol this Prospectus, the IM Board consists
of nine directors out which [our are independent divectors. For details. please see the section titled “Pavvies 1w the
Frpesr — The I Dol on page TR While we are in the process of determining o suitable independent director who
shall improve corporate credibility and povernance standard of the Investment Manager, we cannot assure that the
delay in such appointment shall not entail any action from SEBI or any other authority,

4. The Investment Manager is required fo comply with certain ongoing reporiing and management
eifigations in relation fo the Trust. There can he no assurance that the Investment Manager will be able
for comply with sucl requircients.,

The Investmenl Muanager is required to comply with certain ongoing reporting and management ohligations in
relation Lo the Trust in accordance with the InvlT Regulations, These requirements include, among other things,
(1) making investmenl decisions with respect to the underlving assets or projects of the Trust, {b) overseeing the
aclivities ol the Project Manager. (¢} investing and declaring distributions in accordance with the Invll
Regulations. (d) submitting reports 1o the Trustee and (e ensuring the audit of the Trost's aceounts, There can be
no assurance that the Investment Manager will be able to comply with such requirements in a timely manner or al
all. which could subject the Investment Manager, the other partics o the Trusl, the Trust or any person involved
in the activity of the ‘T'rust to applicable penalties under the Inv[T Regolations, the Intermediaries Repulations
andfor the SEBL Act, Any such failure to comply or the Imposition ol any penalty could have a material adverse
effect an our business, financial condition and resulls ol eperations. Under the InvlT Regulations, the SER] also
has the right to inapect documents, aecounts and records relating lo the activity of the Trusl, Project SPY or partics
o the Invlland may fssue diveclions in the nature o, fater @lia, 3} requiring the Trust o delist (s Units and
surrender its certificate ol registralion: (i reguiring the Trast to wind=up: (i) requiring the Trust to sell ils asscts;
(iv) reguiring the Trust or parties to the Trust w take such action as may be in the interest of investors: or (v}
prohibiting the Trust or parties o the Trust rom operating in the capital markel or from aecessing the capital
markel for a specilicd period.

45, Cwr Investment Manager is whollp-owned and confrolled by the Gol, which mokes us susceptible to
changes fo ity poficies.

The Irvestment Manager is currently whaolly-owned and controlled by the President of Indin acting through the
Ministry of Road Transport and Highways CWMeRTH ™)L According v, the Gol will be able to exercise significant
influence over the Investment Manager, its policies and allairs, Although, by way ol its letter dated July 12, 2022,
Wal T has communicated that the Investment Manager can mapage its aflairs as per s corporate governance
lramewaork and may recruil, compensale and remove the human resources as per the policies approved by the
Nomination and Remuneration Committes ol the IM Board, we cannol assure that the Gol will nol change its
policies in the times {0 come. Further, the Gol may reguire the Investmenl Manager o take actions aimed al
serving the public imecest, which may nol be aligned with the commercial objectives of the NCD Holders,

46, The InvdT Regulations allow for sponsers of listed Bned T to be declussifled from the status of sponsors
suhject to certain conditfions, There can be ne assarance St one Spoasor will not exercise s abifiny o
he declassified as the Sponsor of the Trust,

The Invl'l" Regulations, pursuant 1o amendments made in June 2020, permil spensors of listed infrastructure
investment trusts to be declassified Trom the stalus ol sponsors subject 1o compliance with the following
conditions:

{i} The units of the relevant InvIT should have been listed on the stock exchuanges [or a peried of three vears;

{ii) The vnitholding ol such sponsor and ils associates taken wgether should nol exeeed 10000% of the
outstanding units of the relevant InvIT:

fiiy The investment manager of the relevant Invll is not an entity controlled by such sponsor or ils wssociales;
and



{iv)  approval of unitholders has been obtained in aecordance with the InvIT Regulations.
There can be no assurance that in the Hure, our Sponsor, upon fullilment of the aforementioned conditions
or any other conditions that SEBI preseribes for declassifications of sponsors, will not exercise its ahility
Lo declassify itself from the status of sur Sponsor,

Risks related to India

47, Changing faws, rules and regulations and legal nncertainties may materially and adversely affect our
fuesiness, financial condition and resulfs of operations,

Owur business, linancial condition and results of operations could be materially and adversely affected by any
change in lwws or interpretations of existing, or the promulgation of new, laws, rules and regulations applicable to
us und our business. ' here can be no assurance thal the Government or State Governments will not implement
new regulations and policies which will require the Trust Group to obtain additional approvals and licenses from
governmental and other regulatory bodies or impose onerous requirements and conditions on our operations. The
Investment Manager cannotl predict the werms of any new policy, and there can be no assurance that such policy
will not be onerous,

48.  Sigmificant increases in the price or shorfages in the supply of crude ofl and producs devived thevefrom,
incliding pefrol and diesef fuel, conld materially and adversely affect the volume of traffic af the projects
operated by the Project SPV and the Indian economy in general, including the infrastractire sector,

[ndia imporls o significant majority of its requirements ol crude oil. Crude vil prices are volatile and are subject
o g pumber of factors. including the level ol global production and political factors, such as war and other
conflicts, particularly in the Middle Eosl where a substantial proportion of the world's oil reserves are located,
The recent invasion of Russia into Ukruine might disrupt crude supplies globally, thus allecting is” price, Any
significant incrense in the bitumen price or shortages in the supply of crude oil could materially and adversely
affect the volume of trallic al the projects operated by the Project SPV and materially and adversely ailect the
Indian economy in general, including the infrastructure sector, which could have a material, adverse ellzel on our
business. financial condition and results of operations.

49, We may he affected by competition low in India and any adverse application or interpretation of the
Competition Act cowld materially wnd adversely affect onr business,

The Competition Act, 2002, as amended {the "Competition Aet”), regulates practices having an appreciahle
adverse elleel on competition in the refevant market in India, Under the Competition Act, any formal or informal
arrangement. understanding or action in concerl, which causes or is likely to cause an appreciahle adverse ellzel
on competition is considered void and results in the imposition of substantial monetary penaltics. Further, any
agreement among competitors which dircetly or indirectly involves the determination ol purchase or sale prices,
limits or controls production, supply, markets. technical development, Investinent or provision ol services, shares
the market or source ol production o provision of services by way of allovation ol geopraphical arca, tvpe of
goods or services or number ol customers in the relevant markel or direcly or indireetly results in bid-rigging ar
collusive bidding is presumed to have an appreciable adverse clleet on competition. The Competition Act also
prehibits abuse of' u dominant position by any enterprise,

On March 4, 2011, the Government issued and brought into force the comhbination regulation {merger control)
provisions under the Competition Act with ellect Grom June 1, 2001, These provisions require acquisitions ol
shares. voling rights, assets or conteol or mergers or amalgamations that cross the preseribed asset-and wrnover
based thresholds to be mandatorily nolified to and pre-approved by the Competition Commission of India (the
"CCITE Additionally, on May 11 201 1 the CClissued the Competition Commission of India (Procedure in regard
to the transaction of business relating to combinations) Regulations, 20010, as amended, which set out the
mechaniam for implementation of the merger control regime in India. The Compelition Act aims to, among other
things, prohibit all agreements and transactions which may have an appreciable adverse effect on competition in
[ndia, Further, the CCT has extra<territorial powers and can investipate any agreements, abusive conduct or
combinulion occurring cutside India ifsuch agreement, conduct or combination has an appreciable adverse ellect
un compelition in India.

The Grovernment of India has also inlroduced the Competition (Amendment) Bill, 2022 in the Lok Sabhz in
August 2022, which has proposed several amendments 1o the Competition Acl. such as introduction of deal value



thresholds Tor assessing whether o merger or acquisition qualilies as a “combination”™, expedited merger review
timelines, codification of the lowest standard of “conlrol”™ and enbaneed penaltics for providing false information
or a failure to provide material inlormation, As these are drall amendments, we cannol ascerlain al this slage us
to whether the proposed amendments will come ino foree in the lorm suggested or al all, heir applicability in
respect of our operations, pactially or al all onee they come into force, or the extent o which the amendments, iF
anc when they come into foree, will result in additional costs for compliance, which in twrn may adversely affect
uur business,

In the event, the Project SPY or the Tust enters into any agreements or transactions that have an appreciable
adverse elleet on competition in the relevant markel in India, the provisions of the Competition Act will be
applicable. Any prohibition or substantial penallics levied under the Competition Act could materially and
adversely affect our firancial condition and resulls of operations. Any adverse impact on our linancial condition
or operations due to the Competition Act may have a matedal adverse impact on our business, finaneial condition,
results of aperations and prospects and our ability to make distributions to the Unitholders.

S Any dewngrading of fndia s debt rafing by rating agencies could have a negative impact on onr biesiness,

India’s sovercign ruling is Baad with a “stable™ outlook (Moody's), BEB- with a “stable™ cutlook {S3&1) and
BBRB- with a “negalive”™ outlook (Fitch). India’s sovereign rating could be downgraded due to various factors,
including changes in lax or fiscal policy or a decling in India’s loreign exchange reserves, which are outside our
control. Any adverse revisions to India®s credit ratings by rating agencies may adversely affect our abifity to raise
additional financing, and the imerest rates and other lerms al which such additional linancing is available, This
could materially and adversely affect cur ability 1o obtuin lnancing lor capilal expenditure, which could in turn
materially and adversely affect our business, prospects, nancial condition, results ol operations and cash Nows,
India’s sovereign deht rating could be downgraded due 1o various Twetors, including changes in lax or fscal policy
ora decline in India’s foreign eachange resources, which ure eutside our control.

51, Compliance with the Enrvopean Union Directive on Alternative Investiment Fund Managers muay
increase aifministrative and regulatory herdens on the Ivestrens Manager and the Trust,

A used herein, the "AIFMD" refers o Dircetive 200176151 of the Furopean Pacliament and of the Couneil of
Jupe 8. 2011 en Altemative Investment Fund Managers, together with EU Commission delezated Regulation (ELT
Mix, 23172003 of December 19, 2012, supplementary Directive 200 1% 150 of the Eoropean Parliament and of the
Couneil, and the national laws transposing Directive 2001581150 n any BEA Member State in which the Trost is
marketed.

Among other things, the AIFMIY regulates and imposes regulatory obligations in respect of the active markuting
i the FEEA by AIFMs (irrespective of whether they have their registered office in an L1A Member State or
elsewhene) of AlFs (whether established in an LEA Member State or elsewhere) The Investment Manager is a
Non-EEA ATEM for the purposes of the AIPMD, Non-EEA ATFMs are currently not able w become autharised
under the ATFRIY In order to market w investors resident, domiciled or wills o registered oflice in the EEA, non-
EEA AIMs must market Alls in sccordance with the applicable national regimes ol the EEA member states in
which they wish o markel and comply with @ sub-set ol requirements under the AIFMD (which are much maore
limited in scope 1ban those applicable w ATFMS that are established in the EEA). Such lmited regquiremments are:
(i} "poinl-ol-sale” disclosures (as disclosed clsewhere), (i) ongoing investor disclosures required pursuant Lo
Avticles 23{4) and (3] of the ANFMID (as toowhich, please see bhelow), (v} provision of information relating o the
Trost's investments and its assets under management to the regulators of any FEA Member State into which Units
in the Trust are actively marketed, and (v) the "asset-stripping” rules (in the event that the Trust acquires control
af an EEA hasced portfolio company,

The information in respect ol the Trust required 10 be disclosed pursuant (0 Articles 23043 and 13) of the ALFMID
will be made available 1o each Unitholder, as [ollows: (a) the percentage of the Trust's assets which are subject to
special arrangements arisiog Grom their illiquid nature will be notilied w the Unitholders: (h) any new
wrrangements for managing the lguidity of the Trust will be provided without undue delay inoa disclosure notice
delivered o each Unitholder; ie) the current risk protile of the Trust and the risk manugement systems employed
by the Investment Manager 1o manage those risks may be provided in cach ammual report of the Trust {d) any
changes o the maximom level of leverage which the Investment Manager may employ on behall ol the Trust, as
well as any right of the reuse of collateral or any guarantee granted under the leveraging arranpement. will be
provided without undue delay in a disclosure notice delivered to each Unitholder: and o) the wtal amount of
leverage employed by the Trust may be provided in each anmual report of the Trust,



In acddition, it is possible that some EEA member states will elect in the Tuture 1o restrict or prohibit the muarketing
ol non-LEEA ALTS Lo investors bused in those jurisdictions. Any such restrictions or prohibilions may make it more
difficult for the Trust Lo rise ils lrgeted amount of commitments.

In light of the foregoing, the ATFMIY could have an adverse eflcet on the Investment Manager or the ‘Trust by,
among other things, increasing the regulatory burden and costs of doing hosiness in the LA members states,
imposing extensive disclosure obligations on companivs located in EEA member states, i any, in which the Trust
invests. and potentially disadvaniaging the Trust as an investor in portfolio companies located in EEA member
slates as compared to competitors (e.g., those not in the alternative investment space) that may nol be in scope of
the AIFMID. ESMA has recently alse consulted on the possible extension of the passport lor marketing and
managing under ANMIY 1o non-EEA based managers {the marketing and managing passports under ATFMD are
currently enly available Lo certain tvpes of HEEA based managers),

ESMA provided udvice Lo the European Commission in July 2015 und July 2016 on whether, amongst other things,
the passporting regime should be extended to the management andior murketing o AIFs by non-ERA ALFMs, The
European Commission is currently considering whether the passport should be extended. It i= currently not clear
what the Impact would be for the Investment Manager or the Trust of any decision by the Duropean Commission
tor extend the passporting regime. [F the AIFMD regimes {where implemented) continue 1o exist in parallel with
an extension of the passporting regime, then the Investment Manager may continue o markel vnder AIFMD
regimes, ar choose fo "opl-in" 1o rely on the passporting regime (which would likely mean an inercase in
regulatory and compliance costs 1o comply with the conditions of the passporting regime), T the ATFMD national
regimes are remeved, then the Investment Manager would likely need wo "opt-in” o the passporling regime For
any AIFMIY marketing of the Trust {which woold likely mean an increase in regulatory and compliance costs for
the Trust).

31 Investors may nof he able to enforce a judgment of a foreign court against the Trast or the Investient
Mirager

The enloreement of civil liabilities by overseas investors in the NCDs, including the ability 1o elTect service of
process and L enforce judgments obiained in courls outside of India, may be adversely alTected by the Lt that
{1} the Trust is constituted under the laws of the Repuhlic of India, (i1) the Investment Manager is a Himited liability
company incorporated under the laws ol the Republic of India, (iii) the directors and key personnel ol the
Inveatment Manager reside in India and {iv} all of the assets of the '1'rust and the Investment Manager are located
in India. All of the assets of the Trust und the assets of the Directors are also lovated in India. As a result, it may
be difficult to serve process upon the Trust, the Investment Manager or any ol these persons oulside of India or to
enforce in [ndia judgments oblained against such persons in courls vutside of India,

India is nota parly 1o any inernational treaty in relation w the recognition or enforcement of foreign judgments,
Recognition and enloreement of foreign judgments are provided for under Section 13, Section 14 and Section
444 ol the Civil Procedure Code. ‘The Gol has, under Seetion 444 of the Civil Procedure Code, notilied cerlain
counitivs @d reciprocating countries. Section 13 of the Civil Procedure Code provides that a foreign judgment will
be conclusive regarding any matter directly adjudicated upon, hetween the same parties or between the partics
whom they or any of them claim are litigating under the same title, except: (1) where the judgment has not been
pronounced by a court of competent jurisdiction: (i) where the judgment has not been given on the merits of the
case; (Jif) where it appears on the [aee of the proceedings that the judgment is founded on an incorreet view of
international law or a refusal o recognise the law of [ndia in cases in which such law is applicable: (iv) where the
proceedings in which the judgment was obtained were opposed 10 natural justice; (v where the judgment has been
obtained by frauds or (vih where the judgment sustains o claim lounded on a breach of any law in force then in
India, Section 444 of the Civil Procedure Code provides thal where a foreign judgment has heen rendered by a
superior courl in any country or territory outside India, which the Gol has, by notification, declared o be
reciprocating erritory. it may be enforced in India by proceedings in execution as it the judgment had been
rendered by the relevant court in India, However, Section 444 of the Civil Procedure Code is applicahle only to
monetary decrees not being in the nature of any amounts payable in respect ol taxes or other charges of a similar
nature o in respect of a fine or elher penalties and does not include arbitration wwards, The United Kingdom and
some other countries have been declarcd by the Gol o be a reciprocating territory for the purposes of Section
A, Hinwever, the United Stales has not been declared by the Gol w be reciprocating territories for the purposes
ol Section 44A, A judgment of a cowt in the United Stales may be enforced in India only by a suit upon the
Judgment, subject o Scetion 13 of the Civil Provedure Code and not by proceedings in execution,



I'here may be considerable delays in the disposal of suits by Indian courts, Imay be unlikely that a court in India
would award damages on Lhe same basis as a foreign court iTan action is brought in India, Furthermore, it may be
unlikely that an Indian court would enforce foreign judgments iF iU viewed the amount of damages awarded as
exceasive or inconsistent wilth the public policy in Indin, A party seeking to enloree a loreign judgment in India
is required W oblain prior approval from the RI3 o repatriate any amount recovered pursuant o exeeation and
any such amounl may be subject to income ax in secordance with applicable laws. Any judgment or award in a
foreign correney would be converted into Indian Rupees on the date of the judzment or award and not on the date
of the payment which could be subject Lo foreign exchange risk. Generally, there are considerable delays in the
processing of legal actions w enloree a civil liability in India, and therefore it is uncertain whether a suit brought
inan Indian court will be disposed ol'in a tmely manner or subject to considerable delays,

53 Permission to list in any stock exclhange in fndia or ebroad,

While none ol vur sccurities or debt instruments have been denicd permission to list on any slock exchange in
India or abroad during last three vears, any such relusal in the Tutare might adversely affect tradability as well as
price of then existing other listed securities or debl instruments.

Risks Related to the Issue and the NCDs

54, Any downgrading in credit rating of oue NCDs nray affect the value of NCDs and thas fo raise further
idebt,

The NCDys proposed w be issued pursuant to this 15sue have been rated *CARE AAA:Swable” by way ol their letler
dated October 10, 2022 by CARE Ratings Limiled lor an amount of op w Z15,000 million and rated as "IND
AAAStable” by India Ratings Tor an amount of up 1o 3 13,000 million by way of its letter dated October 10, 2022,
While the these ratings are [inalised by the Credit Rating Agencies. we cannot assure you that such credit ratings
received rellect all potential risks. Any downgrade of our credit ratings may adversely alfect the value of WS,
inerease borrowing costs and constraing our access to capital and debt markets, In addition, downgrades of our
credit ratings could increase the possibility of additional lerms and conditions being added 1o any additional
financing or refinancing arcangements in the lulure, There is a possibility of inerease in foreed sale ol our NCDs
by the investars resulting in sharp decline in their market price. Any such adverse development could adversely
alleel vur business, fnancial condition, cush fows and results of operations, For further details regarding the
rating letters and press release for the aforementioned rating, please see the “CARE Rating and Press Release™
and “India Ratings Rating and Press Relense”, atlached as Annexure Bl and Annexure B2, respectively.

55, Security provided for the NCEs as part of the 1ssue, may not be enforceable If the securify pravided
Jor the NCDy as part of the isiee is classified as “Assers” under the 1T Aci and my be void as agaiws
any claim in respect of any other sam payvable by the Tvestment Manager {on behaolf of the Truse).

[heder Seetion 281 of the 1T Act and circular bearing number 0420011 dated July 19, 20011, the Investment
Manager (on beball ol the Trust) is required o abtain prior consent of the assessing ollicer 1o create the security
provided for the NS as part of the [ssue to the extent classilied as *Assels” under Section 281 of the [T Acl, We
have made an application to the relevant assessing ollicer secking such prior consent on Seplember 14, 2022, [n
the event that such consent is not granted, the securily provided [or the [ssee o the exlent classilied as - Assers’
under Section 281 of the I'T" Act will be void as against any claim in respect o any lax or any other sum payable
by the Investment Manager (on behall of the Trust). Under the current income tax lows, where an assessee lukes
loans or issues debentures pursuant to which a charge is created on existing assets of the assessce, the tax
authorities may held such charge as void (to the extent of outstanding demand}) which has been created during
pendency ol any proceedings, or after completion of proceeding but before the service of notice of recovery {under
rule 2 of the Second Schedule of the Income-tax Act, 1961, iF prior permission of the tax department has not been
undertaken in wccordance with the provisions of section 281 ol the Income Tax Act, 1961, While an application
for issuance of non-ehjection under section 281 has been made by us, however, no action has been taken by the
tax authorities on the said application and the same is still pending [or disposal, In absence of no-objection
certificate, the tax authorities may void the charge created by us on Lthe assets by impuesing the provisions ol section
2RI lor any tax demand coeated in Tuture.



56. There are ather lenders who frave pari passie charge over the security provided,

There are other lenders of the Trust who have pari passi charpe over the security provided for this lssue, The
rights over the seeurity provided will not be granted direetly to holders of the NCDs. While the ‘I'rust is required
Lo maintain 1% asset cover for the cutstanding amount of the MCEs and interest thereon, upon the Trust’s
bankruptey, winding-up or liquidation, the other lenders will rank peari passy with the NCD Holders and 1o that
extent, may reduce the amounts recoverable by the NCTY Holders, Farther, there could be other ussels which
are/could be exclusively secured in favour of other lenders of the 'rust. including pledze over the shares of the
Project S1°% in favour such other lenders. To that extent, the NCIY Holders shall rank subservient to such other
lenders and shall also nel huve the benefit of the rights accruing from such seewrity which is exclusively available
Lo such other lenders, In particular, by enforcement of the pledge over the shares of the Project 5PV, the other
lenders will have the right to takeover andior dispose ol the shares of the Project SPV to the exclusion of the NCD
Huslders,

57, This heing o maiden offering of NCDs by an ImdT bearing STRPP structure, assoctated risks nuy he
infareseen and we may nof be able to resolve such risks sotisfuctorily or af all,

The NCDs 1o be lasued bear o STRPP strueture, which is a maiden oflering through 4 public issuance mode to
investor segment comprising qualilied institutional buvers (“QIBs™), bodies corporate, HNIs and retail investors,
Whilst Q0135 and bodies corporale may have familiarity with STRPP structure through past private placement
ellerings, ele., the retail investors may not have an equivalent degree of familiarity with the structure,

58. Clranges in inferest rate may affiect the price of sur NCDs, Any increase in rate of interest, which
Srequently accompan) tnfludon andfor o growing economy, are fikely fo have a negative gffect on the
price of aur NCDs,

Adl securitics where a fixed rate of interest is offered. such as our NCDs, are subject o price risk and the price of
such securities will vary inversely wilh changes in prevailing interest rates, i.e. when inlerest rates rise, prices of
fixed income securities fall and when interest rates drop. the prices increase, The extent of Lall or fse in the prices
is a function of the existing coupon, days to maturity and the increase or decrease in the level of prevailing interest
rates. Increased rates ol interest, which frequently accompany inllation andior a growing ceonomy, are likely 1o
have a negative ellect on the price of our MCIs.

59, Fhere may be a delay in making refund 7 unblocking of funds to the Appiicants,

W cannol assure vou that the monies refundable o vou, on account of (1) withdrawal of vour applications, (i)
our failure Lo receive minimum subscription in connection with the Rase 1ssue. (i) withdrawal ol this [ssue, or
(1w} failure to obtain the final approval From the Stock xchange for listing of the NCDrs, will be refunded to you
in atimely manner, We, however, shall refund ¢ unblock such monics, with the interest due and payable thereon

as preseribed under applicable statutory andfor regulatory provisions,

6. The fand reguirement mentioned in the Obfects of the Bsue ave not been appraised by anp bank or
firareciol institretion.

We intend to use the proceeds ol the Tssue, after meeting the expenditures of and related to the Issue. for the
purpose of enward lending W the Portfolio Assets, financing and lor repayment /prepayment of interest and
prineipal ol'existing borrowings of the Trust, and general corporate purpose, subject to applicable statutory andfor
regulatory requirements (in particular, nol more than 25% of our net proceeds being wilized lor general corporate
purposes). For further details, please sce the section titled “Obiects of the Issue® on pape 63, The fund requirement
and deployment is based on internal management estimales and has not been appraised by any bank or Gnancial
institution. The Board of Directors of the Invesiment Manager will have significant flexibility in applying the
proceeds received by us from the [ssue. The utilization details of the proceeds ol the Tssue shall be adequately
disclosed as per applicable law. Further, as per the provisions ol the SEBI 1LDS Repulations, we are not required
o appoint g monitoring agency and therelore no monitoring agency has heen appainted [or the Tssue.

6l. Fhere is no assurance that the NCDs Issued purswant to thiv Isswe will be listed on Stock Exchanges
ina timely manner, or af ofl,

In accordance with applicable law and practice, permissions lor listing and trading of the % C13s issued pursuant



Lo this Issue will not be granted until after the % CDs have been issued and allotled. Approval [or lisling and trading
will require all relevant documents o be submited and carrying oul of necessury procedures with the Swek
Exchanges. There could be a failure or delay in listing the NCDs on the Stock Exchanges [or reasons unlorescen.
[t permission Lo deal in and for an official quotation ol the NCDs is nolL pranted by the Stock Exchanges, the Trost
ithrough the Investment Manager will forthwith repay, with interest, all monies received from the Applicants in
accordance with prevailing law in this context, and pursuant to this Prospectus. There is no assurance that the
MNODs issued pursuant Lo this Tssoe will be listed on Stock lxchanges in a timely manner, or a1 all,

62 There muy be no active market for the NCDy on the platform of the Steck Exchanges. Ax a result, the
fiquidity awnd market prices of the NCDy may fuil to develop and may accordingly be adversely affected

There can be no assurance that an active market Loe the NCDs will develop or at what price will the NCDs trade
in the secondary market or whether sueh market will be liquid or illiquid. 1 an active market for the NCDs fzils
to develop or he sustained. the liquidily and market prices of the NCDs may be adversely affected. The market
price of the NCDs would depend on various factors, fater afia, including (1) the interest rate on similar securities
available in the market and the general interest rate scenario in the country, (ii) the market for listed debt securities,
(i) general economic conditions, and, (ivi our finaneial performance, prowth prospects and results of operations,
In addition, the trading ol the NCDs may be impacted by temporary exchange closures, broker defaults, settlement
delays, slrikes by brokerage firm emplovees and disputes, among others. The alorementioned laclors may
adversely alleel the liquidity and market price of the MCDa, which may wade a a discount o the price al which
vou purchase the NCEs andior be relatively iliguid,

63, The NCD Holders may not be able to recover, on oa fimely basis ar arf afl, the fulf value of the
eutstanding amoanty anildor the inferest gocrned thereon in connection with the ¥CDs. Failure or
defay o recover the expected value from a sale or disposition of the asseis charged as security in
copnection with the NCDs could expose the hiolders to a poteniial loss.

e ability to pay interest accrued on the NCDs andfor the principal amount outstanding from time to time in
vonnection therewith would be subject to various factors inter-alia including our financial condition, cash flows,
prolitability and the general coonomic conditions in India and in the global financial markets. We cannot assure
vou thal we would be able to repay the principal amount outstanding from time to time on the %C1s and/ar the
interest aeerved thereon in a limely manner or at all. Although the Investment Manager will create appropriate
securily in Gvour of the Debenture Trustee for the N1 Haolders an the assets adequate to ensure 1000 asset
cover on the oulslunding amount of the NCs, the realizable value of the assets charged as security, when
liguidated, may be lower than the outstanding principal and/or interest accrued thereon in connection with the
NCDs While the NCDs will be secured to the tune of 100% of the principal and interest amount or as per the
terms of this Prospectus, in favour of Debenture Trustee, the Debenture Trustee shall monitor thal the security is
maintained, however, the recovery of 100% of the amount shall depend on the market seenarcio prevalent al the
time of enforcement of the security, A failure or delay w recover the expected value [rom a sale or disposition ol
the assets charged as security in connection with the MCDs could expose you Lo a polential loss.

64, NCD Holders may be subject o Indian taxes arising o of copitel gains on the sale of the Dehentures
drrnid ert arey Enferest companent of any refierns frome the Debentures.

The returns received by the investors from Debentures issued by the Trust in the form of interest and the gains on
the sule rapsfer of the Debentures may be subject to tax labkilities under the Income Tax Act, 1961, For details
of possible tax benefits available to the trust and NCTY Holders under the applicable laws in India, please see the
section titled “Stavement of Passibde Toax Benefits”™ on page 67,

65, Fire Trast sy reise frrther borrewings and charge its assefs after receipt of necessary consenis from
its existing lenders, wherever applicable,

The Trust shall be entitled 1o make further issue of secured or unsecured debentures andfor raise term loans or
riise [urther Tunds [rom tme e tme from any persons, banks, financial institutions or bodies corporale or any
other ageney subject W such consents and approvals and other conditions, as may be required under applicable
lw o [ineneing agreemenlts, this Prospectus, the Debenture Trust Deed, by creating a charge on any assels (i so
stipulated), provided the stipulated security cover s maintained. anall times,

66,  The Trase, being an infrastriactere rvesimend trusd i not required to maintain debenture redemption
reserve (“DRE") for the NCDs,



The provisions ol the Companies Act. 2013 require maintenance ol s DRE by an issuer ol debl securitics, upon
aviilability of distributable profits in the company. However, such provisions are not applicable w the Trust in
accordance with the SERT Debt Issue Guidelines, SEBT ILNCS Regolations and the SEBI Operational Cireular,

67, Apy additional deld fivencing or Bswance of wdditional Units may have a material, adverse effect on the
Trwst's distributions, and ponr ability fo participate tn futnre vights offerings may be fmited.

I'he Investment Manager may requive additional debt financing or the issnance of additional Units in order 10
support the operating business or 1w make acquisitions and investments, If obtained, any such additional debt
financing may decresse distributable meome, and any issuance of additional Units may dilute exisling
Linithelders” entitlement o distributions,



