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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Shelf Prospectus uses certain definitions and abbreviations which, unless the context indicates or implies
otherwise, have the meaning as provided below. References to statutes, rules, regulations, guidelines and
policies will be deemed to include all amendments and modifications notified thereto.

NHAI Related Terms

TERM DESCRIPTION

“Issuer”, “NHAI”, " Authority"

“We”, or “lls”, “OU.I‘”

National Highways Authority of India, an autonomous body under the Ministry
of Road Transport & Highways, Gol, established under Section 3 of the
National Highways Authority of India Act, 1988 having a perpetual succession
and common seal

Board of Members/Board/
Members/Members of the
Board

Members of the Authority

Head Office Head office of National Highways Authority of India situated at G — 5 & 6,
Sector 10, Dwarka, New Delhi — 110 075, India
Auditor CAG is statutory auditor of the NHAI

SPV/SPVs/Special Purpose
Vehicle

SPV/SPVs or Special Purpose Vehicle shall mean jointly or individually, all
those SPVs of the Issuer as further described in the Chapter on History, Main
Objects and Certain Corporate Matters in the Shelf Prospectus

Subsidiaries

SPVs wherein shareholding of more than 50% is held by NHAI, namely, (i)
Ahmedabad-Vadodara Expressway Company Limited, (ii) Mumbai-JNPT Port
Road Company Limited, (iii) Mormugao Port Road Company Limited, (iv)
Vishakhapatnam Port Road Company Limited, (v) Calcutta-Haldia Port Road
Company Limited, (vi) Cochin Port Road Company Limited, (vii) Tuticorin
Port Road Company Limited, (viii) Paradip Port Road Company Limited, (ix)
New Mangalore Port Road Company Limited, (x) Moradabad Toll Road
Company Limited all incorporated as Public Limited Companies under the
Companies Act, 1956

Issue related terms

TERM
Allotment/Allot/Allotted

DESCRIPTION

Unless the context otherwise requires, the allotment of Bonds to the successful
Applicants in relation to any Tranche Issue

Allottee(s)

Successful Applicant(s) to whom Bonds for any Tranche Issue have been
allotted pursuant to the Issue either in full or in part.

Allotment Advice

The communication sent to the Allottees conveying the details of Bonds
allotted to the Allottees in accordance with the Basis of Allotment.

Applicant/Investor

Any person who applies for Allotment of Bonds pursuant to the terms of the
Shelf prospectus, relevant Tranche Prospectus and Application Form for any
Tranche Issue

Application

An application to subscribe to Bonds offered pursuant to the Issue by
submission of a valid Application Form and payment of the Application
Amount by any of the modes as prescribed under relevant Tranche Prospectus

Application Amount

The aggregate value of the Bonds applied for by the Applicant, as indicated
in the Application Form for any Tranche Issue

Application Form

The form in terms of which the Applicant shall make an offer to subscribe to
Bonds through ASBA and Non-ASBA process and which will be considered as
the application for Allotment of Bonds pursuant to the terms of the relevant
Tranche Prospectus for any Tranche Issue

Application Supported by
Blocked Amount/ASBA/

An Application (whether physical or electronic) used by an ASBA Applicant to
make an Application by authorizing the SCSB to block the Application
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TERM DESCRIPTION

ASBA Application Amount in the specified bank account maintained with such SCSB.

ASBA Account An account maintained with a SCSB which will be blocked by such SCSB to the
extent of the Application Amount mentioned in the Application Form of an ASBA
Applicant.

ASBA Applicant Any applicant who applies for the Bonds through the ASBA mechanism.

Base Issue Size The base issue size as specified in the respective Tranche Prospectus(es)

Basis of Allotment The basis on which the Bonds will be allotted to successful Applicants under

the Issue and which shall be described in “lssue Procedure — Basis of
Allotment” as specified in the relevant Tranche Prospectus(es).

Bond Certificate(s) Certificates issued to the Bondholder(s) pursuant to Allotment in case the
Applicant has opted for physical Bonds or pursuant to rematerialisation of
Bonds based on request from the Bondholder

Bond Committee The committee constituted through resolution dated July 20, 2015 by the Board
of Members of the Issuer.
Bondholder(s) Any person holding the Bonds and whose name appears on the list of beneficial

owners provided by the Depositories (in case of Bonds held in dematerialised
form) or whose name appears in the Register of Bondholders maintained by the
Issuer or by the Registrars or by any such person authorized by the Issuer in
this behalf (in case of Bonds held in physical form).

Bonds Tax free, secured, redeemable, non convertible Bonds of ¥ 1,000.00 each in the

nature of debentures having tax benefits under Section 10(15)(iv)(h) of the

Income Tax Act, 1961 proposed to be issued by NHAI in accordance with the

CBDT Notification and pursuant to the terms of the Shelf Prospectus and the

relevant Tranche Prospectus.

Category I* e  Public Financial Institutions, scheduled commercial banks, state industrial
development corporations, which are authorised to invest in the Bonds;

e  Provident funds and pension funds with minimum corpus of ¥ 25.00
crores, which are authorised to invest in the Bonds;

e Insurance companies registered with the IRDA,;

o National Investment Fund set up by resolution no. F. No. 2/3/2005-DDI|I
dated November 23, 2005 of the Government of India published in the
Gazette of India;

o Insurance funds set up and managed by the army, navy or air force of the
Union of India or set up and managed by the Department of Posts, India;

o Mutual funds registered with SEBI; and

e Alternative Investment Funds, subject to investment conditions applicable
to them under the Securities and Exchange Board of India (Alternative
Investment Funds) Regulations, 2012, as amended which are authorised
to invest in Bonds.

* As per Section 186(7) of the Companies Act, 2013 a company shall not provide loan
at a rate of interest lower than the prevailing yield of Government Security closest to
the tenor of the loan. However, Ministry of Corporate Affairs through its General
Circular No. 06/2015 dated April 9, 2015, has clarified that companies investing in
tax-free bonds wherein the effective yield (effective rate of return) on the bonds is
greater than the prevailing yield of one year, three year, five year or ten year
Government Security closest to the tenor of the loan, there is no violation of sub-
section (7) of section 186 of the Companies Act, 2013.

Category II* e  Companies within the meaning of section 2(20) of the Companies Act,
2013;

e  Statutory bodies/corporations;

e  Cooperative banks;

e  Trusts including Public/ private /religious trusts;
e  Limited liability partnerships;

e  Regional rural banks




TERM DESCRIPTION

e  Partnership firms in the name of partners.
e  Association of persons
e  Societies Registered under applicable laws in India; and

e  Other legal entities incorporated in India and authorised to invest in the
Bonds

* As per Section 186(7) of the Companies Act, 2013 a company shall not provide loan
at a rate of interest lower than the prevailing yield of Government Security closest to
the tenor of the loan. However, Ministry of Corporate Affairs through its General
Circular No. 06/2015 dated April 9, 2015, has clarified that companies investing in
tax-free bonds wherein the effective yield (effective rate of return) on the bonds is
greater than the prevailing yield of one year, three year, five year or ten year
Government Security closest to the tenor of the loan, there is no violation of sub-
section (7) of section 186 of the Companies Act, 2013.

Category Il The following investors applying for an amount aggregating above 10.00

lakhs across all series in each Tranche Issue

¢ Resident Indian individuals; and

e Hindu Undivided Families through the Karta

Category IV The following investors applying for an amount aggregating upto and including
%10.00 lakhs across all series in each Tranche Issue

¢ Resident Indian individuals; and

e Hindu Undivided Families through the Karta

CBDT Notification/ Notification No. 59/2015 F. No. 178/27/2015-ITA-I dated July 6 , 2015 issued
Notification by the Central Board of Direct Taxes, Department of Revenue, Ministry of

Finance, Government of India, by virtue of powers conferred upon it by
Section 10 (15)(iv)(h) of the Income Tax Act, 1961 (43 of 1961)

CDSL Agreement Tripartite agreement dated November 22, 2013 among NHAI, Karvy
Computershare Private Limited and CDSL for offering depository option to the
Bondholders

Collection Centres Collection Centres shall mean those branches of the Bankers to the Issue that

are authorized to collect the Application Forms as per the Escrow Agreement to
be entered into by us, Bankers to the Issue, Registrar and Lead Managers
Consolidated Bond In case of Bonds issued in physical form/rematerialised by the Bondholder,
Certificate a single certificate will be issued to the Bondholder for the aggregate face
value amount for each Series of Bonds allotted to him under Tranche Issues

Credit Rating Agencies For the present Issue, Credit Rating Agencies include IRRPL, CARE, ICRA
and CRISIL.

Debenture Trust Deed/Bond | Bond Trust deed to be entered into between the Bond Trustee and NHAI
Trust Deed

Debenture Trustee/Bond | Trustees for the Bondholders, in this case being SBICAP Trustee Company
Trustee/ Trustee Limited

Debt Listing Agreement The Listing Agreement entered into between the Issuer and the relevant stock
exchange(s) in connection with the listing of its debt securities.
Deemed Date of Allotment Deemed Date of Allotment shall be the date on which the Members of the Board of

the Issuer or Bond Committee thereof approves the Allotment of the Bonds for
each Tranche Issue or such date as may be determined by the Members of the
Board of the Issuer or Bond committee thereof and notified to the Stock
Exchange(s). All benefits relating to the Bonds including interest on Bonds (as
specified for each Tranche Issue by way of Tranche Prospectus) shall be available
to the Bondholders from the Deemed Date of Allotment. The actual allotment of
Bonds may take place on a date other than the Deemed Date of Allotment

Default Defaults as listed in the section - “Terms of the Issue” in the relevant Tranche
Prospectus read with the Bond Trust Deed.
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TERM DESCRIPTION

Demographic Details

The demographic details of an Applicant, such as his address, bank account
details, category, PAN etc. for printing on refund orders.

Depositories Act

The Depositories Act, 1996, as amended from time to time

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Applications, a list of
which is available at www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognized-
Intermediaries or such other website as may be prescribed by the SEBI from time to
time.

Designated Date

The date on which Application Amount are transferred from the Escrow
Account(s) to the Public Issue Account(s) or the Refund Account, as
appropriate, and the Registrar issues instruction to SCSBs for transfer of funds
from the ASBA Accounts to the Public Issue Account(s)

Depository(ies) NSDL and/or the CDSL
Designated Stock BSE Limited
Exchange/DSE

Direct Online Application

Applications made through an online interface maintained by the Stock
Exchanges enabling direct application by investors to a public issue of their
debt securities with an online payment facility in terms of circular (No.
CIR/IMD/DF-1/20/2012) dated July 27, 2012 issued by SEBI. This facility is
available only for demat account holders who wish to hold the Bonds pursuant
to the Issue in dematerialised form

DP/Depository Participant

A depository participant as defined under the Depositories Act

Draft Shelf Prospectus

The draft shelf prospectus dated October 7, 2015 filed by NHAI with the
Designated Stock Exchange for public comments and with SEBI for informational
purposes in accordance with the provisions of SEBI Debt Regulations.

Escrow Accounts

Account opened with the Escrow Collection Bank(s) and in whose favour the
Applicants (other than ASBA Applicants) will issue cheques or drafts in respect of
the Application Amount when submitting an Application for each Tranche Issue

Escrow Agreement

Agreement dated October 20, 2015 entered into by the NHAI, the Registrar to
the Issue, the Lead Managers and the Escrow Collection Bank(s) for each
Tranche Issue for collection of the Application Amounts and where applicable,
refunds of the amounts collected from the Applicants on the terms and
conditions thereof

Escrow Collection Bank/
Banker to the Issue

The banks which are clearing members and registered with SEBI as bankers to
the Issue, with whom the Escrow Accounts and/or Public Issue Accounts
and/or Refund Account have been opened by the in this case being Indusind
Bank Limited, HDFC Bank Limited, ICICI Bank Limited, IDBI Bank Limited,
Axis Bank Limited, State Bank of India, Syndicate Bank.

Interest Payment Date

As specified in the relevant Tranche Prospectus for a particular Series of Bonds

Issue

Public issue of tax free, secured, redeemable, non convertible bonds of face value
of ¥ 1,000.00 each in the nature of debentures having tax benefits under the Section
10(15)(iv)(h) of the Income Tax Act, 1961 not exceeding an aggregate amount of I
16,80,000.00 lakhs, by way of one or more Tranches in the Fiscal 2016.

In pursuance of CBDT Notification, the Issuer is authorised to raise a minimum of 70% of the
allocated limit by way of public issue and for an amount not exceeding 30% of the allocated limit
through private placement. Accordingly, the Issuer has issued and allotted tax free bonds of &
3,87,200.00 lakhs through private placement route on September 18, 2015. The Issuer may raise
funds through private placement route during the process of the present Issue except the period
from the Issue opening date till allotment of bonds in the respective Tranche Issue and in such
case, the Shelf Limit for the Issue shall get reduced by such amount raised and the same shall be
disclosed in the respective Tranche Prospectus(es).The Issuer shall ensure that Bonds issued
through public issue route and private placement route in the Fiscal 2015-16 shall together not
exceed the allocated limit of 24,00,000.00 lakhs.

Issue Period

The period between the Tranche Issue Opening Date and the Tranche Issue
Closing Date (inclusive of both days) and during which prospective investors
can submit their Applications as specified in the respective Tranche Prospectus.

Issue Closing Date

Issue Closing Date as specified in the relevant Tranche Prospectus for the




TERM DESCRIPTION

relevant Tranche Issue.

Issue Opening Date

Issue Opening Date as specified in the relevant Tranche Prospectus for the
relevant Tranche Issue.

Lead Brokers

SBICAP Securities Limited, A.K. Stockmart Limited, Axis Capital Limited,
Edelweiss Broking Limited, ICICI Securities Limited, Just Trade Securities
Limited, Kotak Securities Limited, RR Equity Brokers Private Limited, SMC
Global Securities Limited and SPA Securities Limited.

Lead Broker MoU

MoU dated December 8, 2015 entered into between NHAI and Lead Brokers

Lead Managers/Lead
Managers to the Issue

SBI Capital Markets Limited, A.K. Capital Services Limited, Axis Capital
Limited, Edelweiss Financial Services Limited and ICICI Securities Limited

Limited Review

Limited Review means review of the financials of NHAI for year ending
March 31, 2015 and half year ending on September 30, 2015 carried out by
Garg Singla & Co., Chartered Accountants

Market Lot

One Bond

National Highway(s)

National highways means the highways specified in schedule of NH Act
pursuant to a declaration to that affect being made by Central Government
under Section 2 of NH Act

NSDL Agreement Tripartite agreement dated November 25, 2013 among NHAI, Karvy
Computershare Private Limited and NSDL, executed for offering depository
services to the Bondholders.

Prospectus The Shelf Prospectus read with the Tranche Prospectus for the relevant

Tranche Issue

Public Issue Account

An account opened with the Banker(s) to the Issue to receive monies from the
Escrow Accounts for the Issue and/ or the SCSBs on the Designated Date.

Record Date

The record date for the purpose of Coupon/ Interest Payment or the Maturity/
Redemption Amount shall be 15 days prior to the date on which such amount is
due and payable to the holders of the Bonds. In case of redemption of Bonds,
the trading in the Bonds shall remain suspended between the record date
and the date of redemption. In the event the Record Date falls on Sunday or
holiday of Depositories, the succeeding working day shall be considered as
Record Date and in case of redemption of bonds the preceding Working
Day shall be considered as Record Date.

Redemption Amount/
Maturity Amount

Repayment of the face value plus any interest that may have accrued on the
Redemption Date

Redemption Date/Maturity
Date

The date on which the Bonds will be redeemed as specified in the relevant
Tranche Prospectus

Refund Account

The account opened with the Refund Bank, from which refunds, if any, of the
whole or part of the Application Amount (excluding Application Amounts
from ASBA Applicants) shall be made.

Refund Bank

As specified in the relevant Tranche Prospectus

Registrar to the Issue or
Registrar

Registrar to the Issue, in this case being Karvy Computershare Private Limited

Register of Bondholders

The register of Bondholders maintained by NHAI at its head office (or such
other place as permitted by law) containing the particulars of the legal owners
of the Bonds issued by NHAI held in physical form

Registrar MoU

Memorandum of understating dated September 18, 2015 entered into between
NHAI and the Registrar to the Issue

Residual Shelf Limit

In relation to each Tranche lIssue, this shall be the Shelf Limit less the
aggregate amount of Bonds allotted under all previous Tranche Issue(s) and
amount raised through private placement, subsequent to the date of Shelf
Prospectus.

Security

The Bonds shall rank pari passu inter-se, and shall be secured by way of first
pari passu charge on the fixed assets of NHAI, as mentioned in the Bond Trust
Deed to the extent of atleast 100% of the amounts outstanding and interest
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TERM DESCRIPTION

accrued thereon in respect of the Bonds at any time. The mode of creation of
security requires prior approval and authorization from the Government of
India. The Issuer has received the no-objection certificate from the Government
of India in respect thereof.

Self Certified Syndicate
Banks or SCSBs

The banks registered with the SEBI under the Securities and Exchange Board
of India (Bankers to an Issue) Regulations, 1994 as amended offering services
in relation to ASBA, a list of which is available on
www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognized-Intermediaries or at
such other website as may be prescribed by SEBI from time to time.

Series Bondholder(s)

A holder of the Bond(s) of a particular Series issued under a Tranche Issue

Series of Bonds

A series of Bonds which are identical in all respects including, but not limited
to terms and conditions, listing and ISIN and as further stated to be an
individual Series in the relevant Tranche Prospectus

Shelf Limit

The total aggregate limit of the Issue being ¥ 16,80,000* lakhs to be issued by
way of one or more Tranche Issues.

* In pursuance of CBDT Notification, the Issuer is authorised to raise a minimum of
70% of the allocated limit by way of public issue and for an amount not exceeding
30% of the allocated limit through private placement. Accordingly, the Issuer has
issued and allotted tax free bonds of &3,87,200.00 lakhs through private placement
route on September 18, 2015. The Issuer may raise funds through private placement
route during the process of the present Issue except the period from the Issue
opening date till allotment of bonds in the respective Tranche Issue and in such case,
the Shelf Limit for the Issue shall get reduced by such amount raised and the same
shall be disclosed in the respective Tranche Prospectus(es). The Issuer shall ensure
that Bonds issued through public issue route and private placement route in the
Fiscal 2016 shall together not exceed the allocated limit of &24,00,000.00 lakhs.

Shelf Prospectus

The shelf prospectus dated December 11, 2015 filed with SEBI and Stock
Exchanges

Stock Exchange(s)

BSE and NSE

Syndicate ASBA

An Application submitted by an ASBA Applicant through the Members of the
Syndicate and Trading Members.

Syndicate ASBA Application
Locations

Application centers at Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot,
Jaipur, Bengaluru, Hyderabad, Pune, Vadodara and Surat where the Members
of the Syndicate and Trading Members shall accept ASBA Applications.

Syndicate or Members of the
Syndicate

Collectively, the Lead Managers, the Lead Brokers for the Issue,.

Syndicate SCSB Branches

In relation to ASBA Applications submitted to a Member of the Syndicate
and/or Trading Members, such branches of the SCSBs at the Syndicate ASBA
Application Locations named by the SCSBs to receive deposits of the
Application Forms from the Members of the Syndicate or Trading Members
and a list of which is available on
www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognized-Intermediaries or at
such other website as may be prescribed by SEBI from time to time.

Trading Member(s)

Individuals or companies registered with SEBI as “trading members” under the
SEBI (Stock Brokers and Sub-Brokers) Regulations, 1992, and who hold the
right to trade in stocks listed on stock exchanges, through which investors can
buy or sell securities listed on stock exchanges, whose list is available on stock
exchanges.

99

“Transaction Registration Slip
or “TRS”

The acknowledgement slip or document issued by any of the Members of the
Syndicate, the SCSBs, or the Trading Members as the case may be, to an
Applicant upon demand as proof of registration of his application for the
Bonds.

Tranche Issue

Issue of Bonds as per the terms specified in respective Tranche Prospectus.

Tranche Issue Closing Date/
Issue Closing Date

The date on which the Issue shall close for subscription and the prospective
Applicants/Investors shall not be allowed to submit their Application Forms
thereafter, as specified in the relevant Tranche Prospectus or such other date as
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TERM DESCRIPTION

may be decided by the Board Members/Bond Committee.

Tranche Issue Period/Issue
Period

The period between the Issue Opening Date and Issue Closing Date inclusive
of both days and excluding Saturdays, Sundays and public holidays in India,
during which the prospective Applicants may submit their Application Forms
as specified in the relevant Tranche Prospectus.

Tranche Issue Opening Date

The date on which the Issue shall open for subscription and the prospective
Applicants/Investors shall be allowed to submit their Application Forms as
specified in the relevant Tranche Prospectus.

Tranche Prospectus

The tranche prospectus containing the details of Bonds including interest, other
terms and conditions, recent developments, general information, objects, procedure
for application, statement of tax benefits, regulatory and statutory disclosures and
material contracts and documents for inspection of the relevant Tranche Issue

Tripartite Agreements

The NSDL Agreement and the CDSL Agreement

Trustee Agreement/ Bond
Trustee Agreement/
Debenture Trustee Agreement

The Agreement dated September 17, 2015 executed between Bond Trustee and
the Issuer.

Working Days

All days, excluding Sundays or a holiday of commercial banks or a public holiday
in New Delhi or Mumbai, except with reference to Issue Period and Record Date,
where Working Days shall mean all days, excluding Saturdays, Sundays and public
holiday in India. Furthermore, for the purpose of post Issue Period, i.e. period
beginning from Issue Closing Date to listing of the Bonds, Working Days shall
mean all days excluding Sundays or a holiday of commercial banks in Mumbai or a
public holiday in India.

Technical and Industry related terms

TERM | DESCRIPTION
BOT Build Operate and Transfer
CAG/C&AG Comptroller and Auditor General of India
CGM Chief General Manager
CMU Corridor Management Unit
COD Commercial Operation Date
DBFOT Design Build Finance Operate and Transfer
DGM Deputy General Manager
EoT Extension of Time
EPC Engineering Procurement & Construction
GM General Manager
MCA Model Concession Agreement
N.A. Not Applicable
NH National Highway
NHAI National Highways Authority of India
NHDP National Highways Development Programme
NoC No Objection Certificate
OMT Operate Maintain and Transfer
PIU/PIUs Project Implementation Unit(s)
PPP Public Private Partnership
RFP Request for Proposal
RFQ Request for Qualification
RO Regional Office of Authority
ROB Rail/Road Over Bridge
RT&H Road Transport and Highways




TERM DESCRIPTION

Toll/User Fee

Means the charge levied on and payable for a vehicle using the project
highway or a part thereof in accordance with the Fee Notification

General and Conventional terms and Abbreviations

TERM DESCRIPTION

Act/NHAI Act National Highways Authority of India Act, 1988, as amended
ADB Asian Development Bank

AS Indian Accounting Standard as issued by ICAI

BSE BSE Limited

CARE Credit Analysis and Research Limited

CBDT Central Board of Direct Taxes

CCEA Cabinet Committee on Economic Affairs

CDSL Central Depository Services (India) Limited

Companies Act

The Companies Act, 1956, as amended (to the extent applicable)

Companies Act, 2013

The Companies Act, 2013 (18 of 2013), to the extent notified vide
notification dated September 12, 2013

CPI Consumer Price Index
CRF Act Central Road Fund Act, 2000
CRISIL CRISIL Limited

Debt Application Circular

SEBI Circular No. CIR/IMD/DF-1/20/2012) dated July 27, 2012.

DPID

Depository Participant‘s Identification

Depository/(ies) NSDL and CDSL

DRR Debenture Redemption Reserve

EPS Earnings per Share

FCNR Account Foreign Currency Non Resident Account

FDI Foreign Direct Investment

FIDIC Federation Internationale Des Ingenieurs — Conseils
FEDAI Foreign Exchange Dealers Association of India
FEMA Foreign Exchange Management Act, 1999

FI Financial Institution

FY/ Financial Year/ Fiscal

12 months period commencing on April 1 of the immediately preceding
calendar year and ended on March 31 of that year

Gol/Government/Central
Government/Union of India

Government of India

IAS

Indian Administrative Services

ICAI Institute of Chartered Accountants of India
IRRPL India Rating & Research Private Limited
Indian GAAP Generally accepted accounting principles in India

Income Tax Act/IT Act

The Income Tax Act, 1961, as amended

IT

Information Technology

ISIN International Securities ldentification Number
JBIC Japanese Board of Industry and Commerce
JV Joint Venture

Km/km Kilometers

MoU Memorandum of Understanding

MoF Ministry of Finance, Government of India
MoRTH Ministry of Road Transport and Highways
NAV Net Asset Value




TERM DESCRIPTION

NECS National Electronic Clearing Service

NEFT National Electronic Funds Transfer

NH Act National Highways Act, 1956

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit before Tax

PFI1/Public Financial Public Financial Institution, as defined under sub-section 72 of Section 2 of

Institution the Companies Act, 2013

PSU Public Sector Undertaking

Z/Rs./Rupees Indian Rupees

RBI The Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, as amended

RBI Regulations Rules, regulations, circulars or notifications issued by RBI

Retd. Retired

RTGS Real Time Gross Settlement

SEBI Securities and Exchange Board of India

SCRA The Securities Contract (Regulation) Act, 1956, as amended

SCRR The Securities Contract (Regulation) Rules, 1957, as amended

SEBI Act, 1992 The Securities and Exchange Board of India Act, 1992, as amended

SEBI Debt Regulations Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008, as amended

TDS Tax Deduction at Source

UNCITRAL United Nation Commission on International Trade Law

$/USD United States Dollar

WPI Wholesale Price Index




PRESENTATION OF FINANCIAL INFORMATION AND MARKET DATA

NHAI prepares its financial statements in Rupees in accordance with the NHAI Act. Industry and market
share data in this Shelf Prospectus are derived from the Government sources and by the Authority where
applicable. Indian economic data in this Shelf Prospectus is derived from data of industry publications and
governmental sources and other sources. Certain financial and statistical figures have been rounded to the
nearest tenth of a decimal place.

Unless stated otherwise, the financial information used in this Shelf Prospectus is derived from NHAI’s
unconsolidated audited financial statements as of March 31 for the years ended 2014, 2013, 2012, 2011 and
2010 and limited review for year ending March 31, 2015 and half year ended September 30, 2015 as disclosed
to Stock Exchanges, prepared in accordance with applicable regulations, included in this Shelf Prospectus. The
financial year of NHAI commences on April 1 and ends on March 31 of the next year, so all references to
particular “Financial year”, “Fiscal year” and “Fiscal” or “FY”, unless stated otherwise, are to the 12 months
period commencing on April 1 of the immediately preceding calendar year and ended on March 31 of that year.

Market and Industry Data

Market and industry data used in this Shelf Prospectus, has been obtained from industry publications and
governmental sources. Industry publications generally state that the information contained in those
publications has been obtained from sources believed to be reliable. Although NHAI believes that market data
used in this Shelf Prospectus is reliable, it has not been independently verified and hence their accuracy and
completeness cannot be guaranteed.

Exchange Rate

For the purpose of conversion of figures appearing in USD and Euro in this Shelf Prospectus, other than the
financial information of the Issuer, the exchange rates for the previous five Fiscal as on March 31 for USD and
Euro into Rupees are as follows:

Currency Exchange Rates (in %)

March 31, 2010{March 31, 2011| March 31, 2012”| March 31,2013~ | March 31, 2014~ |March 31, 2015
usb* 45.14 44.65 51.16 54.39 60.09 62.59
Euro* 60.56 63.24 68.34 69.54 82.58 67.51

* Source: www.rbi.org.in
A Where ever March 31 was a trading holiday/sunday, the exchange rate prevailing on the last working day has been taken.
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FORWARD LOOKING STATEMENTS

Certain statements contained in this Shelf Prospectus that are not statements of historical fact constitute
“forward-looking statements”. Investors can generally identify forward-looking statements by terminology such
as “aim”, “anticipate”, “believe”, “continue”, “could”, “estimate”, “expect”, “intend”, “may”, “objective”,
“plan”, “potential”, “project”, “pursue”, “shall”, “seek”, “should”, “will”, “would”, or other words or phrases of
similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-
looking statements. All statements regarding our expected financial conditions, results of operations, business
plans and prospects are forward-looking statements. These forward-looking statements include statements as to
our business strategy, revenue and profitability, new business and other matters discussed in this Shelf
Prospectus that are not historical facts. All forward-looking statements are subject to risks, uncertainties and
assumptions about us that could cause actual results to differ materially from those contemplated by the relevant
forward-looking statement. Important factors that could cause actual results to differ materially from our
expectations include, among others:

. Growth prospects of the Indian infrastructure sector and related policy developments;

. General, political, economic, social and business conditions in Indian and other global markets;

. Our ability to successfully implement our strategy, growth and expansion plans;

) Availability of adequate debt and Government funding at reasonable terms;

. Performance of the Indian capital markets;

. Changes in laws and regulations applicable to infrastructure industry in India, including the

Government’s budgetary allocation for the same.; and

. Other factors discussed in this Shelf Prospectus, including under “Risk Factors” on page 12 of this
Shelf Prospectus.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed under the chapter “Risk Factors” and “Our Business” on page 12 and 74
respectively, of this Shelf Prospectus. The forward-looking statements contained in this Shelf Prospectus are
based on the beliefs of management, as well as the assumptions made by, and information currently available to,
management. Although we believe that the expectations reflected in such forward-looking statements are
reasonable at this time, we cannot assure investors that such expectations will prove to be correct. Given these
uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements. If any of
these risks and uncertainties materialize, or if any of our underlying assumptions prove to be incorrect, our
actual results of operations or financial condition could differ materially from that described herein as
anticipated, believed, estimated or expected. All subsequent forward-looking statements attributable to us are
expressly qualified in their entirety by reference to these cautionary statements.
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SECTION II - RISK FACTORS

Prospective investors should carefully consider all the information in this Shelf Prospectus including all the
risks and uncertainties described below and under the chapter “Our Business” on page 74 and under the
section “Financial Information” as Appendix - | of this Shelf Prospectus in addition to the other information
contained in this Shelf Prospectus before making any investment decision in the Bonds. The risks and
uncertainties described in this section are not the only risks that we currently face. Additional risks and
uncertainties not known to us or that we currently believe to be immaterial may also have an adverse effect on
results of our operation and physical execution. If any of the following risks or other risks that are not currently
known or are deemed immaterial at this time, actually occur, results of our operation could suffer, the trading
price of the Bonds could decline and you may lose all or part of your redemption amounts and/or interest
amounts. Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify
or quantify the financial or other implications of any of the risks mentioned herein. The order of the risk factors
appearing hereunder is intended to facilitate ease of reading and reference and does not in any manner indicate
the importance of one risk factor over another. Prospective Investors should consult their tax, financial and
legal advisors about the particular consequences of investment in the Bonds. Unless the context requires
otherwise, the risk factors described below apply to us/our operations only.

This Shelf Prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual
results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the considerations described below and elsewhere in this Shelf Prospectus.

Potential Investors must rely on their own examination of NHAI and of this Issue, including the risks and
uncertainties involved. Unless otherwise stated, our financial information used in this section is derived from
our Reformatted Audited Financial Statements.

Internal risks

1. NHAI is presently involved in a number of civil proceedings, including arbitration and consumer
cases. In the event these cases are decided against us or failure by us to adequately recover our
claims against the other parties for payment may increase the construction cost of our projects.

NHAI is party to various legal proceedings pending at different levels of adjudication before various
courts and tribunals. If any new developments arise, for example, a change in Indian law or rulings
against us by the appellate courts or tribunals, we may face increase in cost of construction which could
increase our expenditure for that particular project. There is no assurance that similar proceedings will
not be decided against us in future and any adverse decision in such proceedings may have an adverse
effect on our operations which could result in a larger outlay to meet our physical targets. For further
details, please refer to chapter “Outstanding Litigation and Material Developments” on page 116 of
this Shelf Prospectus.

2. Our operations are significantly dependent on the funding received from the Gol and any delay or
decrease in the funding plan by the Gol may adversely affect our operations.

Our operations are very capital intensive and any reduction in budgetary allocation of capital, funding
or grants may materially affect our performance and asset generation capacity. Our operations could be
materially and adversely affected if there are adverse changes in the policies of the Gol which affect
the capital and grants made available to us for infusion into our operation. If the Gol funding to us
reduces or if there is any downturn in the macroeconomic environment in India or in specific sectors,
results of our operations and future physical performance could be materially and adversely affected. A
large part of NHAI’s funding derives from cess collected by Gol.

Recently, to augment the resources for infrastructure, there has been restructuring of the structure of
taxes on petroleum and diesel products, though the same awaits notification in the Central Road Fund
Act, 2000. These include conversion of the existing excise duty on petrol and diesel to the extent of ¥ 4
per litre into Road Cess. Further the Scheduled rates of Additional Duty of Customs / Excise levied on
Petrol and High Speed Diesel Oil (commonly known as Road Cess) are being increased from ¥ 2 per
litre to ¥ 8 per litre. The effective rates of Additional Duty of Customs / Excise levied on Road Cess
are being increased from ¥ 2 per litre to ¥ 6 per litre.

#(Source: http://indiabudget.nic.in/ub2015-16/bs/bs.pdf)
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However, any adverse change in the pattern of allocation of the Road Cess collected by Gol may
reduce the capital availability to NHAI and hence materially affect future execution of projects.

Our operations are dependent on the policies of the Government, Central as well as State initiatives.
Any lack of support in terms of regulatory initiatives will adversely affect our operations, as will any
delayed response in policy alteration or other regulatory impediments, which will adversely affect
our operations.

We believe that the future development of India's infrastructure is dependent on formulation and
effective implementation of State and Central Government programs and policies that facilitate and
encourage private sector investment in infrastructure projects in India. Many of these programs and
policies are developing and evolving and their success will depend on whether they are properly
designed to address the issues facing infrastructure development in India and also whether they are
effectively implemented. Additionally, these programs will need continued support from stable and
experienced regulatory regimes that not only encourage the continued movement of private capital into
infrastructure development but also lead to increased competition, appropriate allocation of risk,
transparency, effective dispute resolution and more efficient and cost-effective services to the end-
consumer. Additionally, policies of the Government which mandate development in certain specific
sectors, or areas, for instance rural, coastal, border, will affect our projects. In the event that Central
and State Government initiatives and regulations in the infrastructure industry do not proceed in the
desired direction, results of our operations could be materially affected.

For instance, recently there has been a policy shift from PPP based projects to EPC projects. The
inclination towards the EPC model was mainly due to reducing market response towards PPP Projects.
For instance, the economic down turn seen in the last few years has caused revenue realization at much
lower rates than was anticipated for many companies in the road-construction business. Hence many
projects under BOT elicited no response from bidders, as a policy response the Gol has mandated a
shift away from the BOT MCA and the inclination is towards the EPC model. Further, the poor
financial health of companies operating in the road sector — may have an adverse impact on the pace of
execution, hence, if this policy shift also succumbs to economic pressure it will materially adversely
affect our operations.

Further in terms of policy responses finalization of the revised Land Acquisition Policy has taken
considerable time. The affected land owners often refuse to part with possession and land hence
becomes unavailable. The Competent Authority Land Acquisition (“CALA”) who coordinates matters
related to land acquisition is a State Government official and often it has been found that there are
delays in acquisition of land. Land acquisition and getting actual possession of land have proved to be
time consuming. This can surmount into a major impediment which can materially adversely affect our
operations and growth.

Our operations may also get affected by an increase in prices of raw materials or shortages of raw
materials which will lead to increase in the cost of construction of road projects.

Any change in broad economic parameters may affect the financial viability of some of our projects
which are executed on the PPP/EPC mode which mainly rely on private sector participation. Further,
the EPC contracts include provisions wherein the payment made to the contractors needs to be adjusted
as per the market indices such as WPI/CPI. These adjustments may lead to further increase in per unit
construction cost.

Our operations may also get affected due to inability to manage our growth and several operational
impediments, which could disrupt our business and adversely affect cost of our project.

Our business has grown rapidly since we began our operations. We intend to continue to grow our
operations, which could place significant demands on our operational, credit, financial and other
internal risk controls. It may also exert pressure on the adequacy of our capitalization, making
management of asset quality increasingly important. Our future plan is dependent on our ability to
gather Government and other funding for our growth. Adverse developments in the Government policy
or the Indian economy, such as the increase in interest rates which affect private sector participation,
may significantly increase our project costs and the overall cost of business. An inability to manage our
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growth effectively and failure to secure the required funding therefore on favourable terms, could have
a material and adverse effect on cost of our projects and their physical execution.

Our operations are dependent on forecasting traffic volumes for the stretches of National Highways
taken up as individual projects on which NHALI is directly or indirectly collecting Toll/User Fee by
way of Toll Contracts. Any miscalculation or erroneous forecasting or lower actual traffic volume in
future may affect capital contribution by Gol and consequently our physical execution may be
adversely affected.

In some of our projects, User Fee generated from highway stretches tolled by NHALI is remitted to Gol
and is received back by us in the form of capital which is a major contribution to our capital. Any
material decrease between the actual traffic volume and the forecasted traffic volume on account of
inaccurate forecasting or (any other reason which may cause a difference between actual and forecasts)
may have a material adverse effect on our capital flows and physical performance.

During Fiscal 2015, NHAI has deposited an amount of ¥ 5,92,713.32 lakhs including toll revenue in the
Consolidated Fund of India. All toll revenues depend on toll receipts and are affected by changes in
traffic volumes. Traffic volumes are directly or indirectly affected by a number of factors, many of
which are outside our control, including:

toll rates;

fuel prices in India;

the affordability of automobiles;

the quality, convenience and travel time on alternate routes outside our network;

the availability of alternate means of transportation, including rail networks and air transport;
the level of commercial, industrial and residential development in areas served by our
projects;

. growth of the Indian economy;

. adverse weather conditions; and

. seasonal holidays.

Revenue from toll receipts is affected by traffic volume and tariff rates, both of which are beyond our
control. The User Fee structure is laid down under National Highways (Rate of Fee) Rules, 1997 and
National Highways Fee (Determination of Rates and Collection) Rules, 2008 as amended and is
uniformly applicable. Reduced growth of traffic on account of economic slowdown, restrictions on
mining, decline in manufacturing and exports may decrease our toll revenues. Under Indian conditions
the elasticity between GDP growth rate versus traffic growth rate is 1.2, which means that for every
one per cent drop in GDP growth rate the traffic growth rate goes down by 1.2 per cent. When the GDP
growth rate fell from 9.5% to 4.5% there was a corresponding drop in the traffic growth rate which
affected revenue realization in projects. Further, any change in the applicable toll policies or other
applicable laws which affects the category of vehicle, fuel, road safety etc. may lead to increase or
decrease in the toll revenue and may affect our capital inflows thereby affecting our results of
operations. Though not widespread this increases the risk profile of road projects resulting in sub
optimal bid realisations. In the event of significant decrease in traffic volumes on such stretches of
National Highways, the effect of which cannot be quantified monetarily, we may experience a
corresponding decrease in the ploughed back capital we receive from Gol, which may reduce our future
execution capabilities.

Leakage of traffic and toll collection may affect volume of collections and inflows which may in turn
affect the ploughed back capital we receive from Gol and our future execution capabilities.

The toll receipts are primarily dependent on the integrity of toll collection systems and any leakage
through toll evasion, fraud or technical faults in the same affects collections and inflows and may affect
the ploughed back capital which we receive from the Gol, which will reduce our future execution
capabilities.

The revenues derived from the collection of tolls may be reduced by leakage through toll evasion, fraud
or technical faults in toll collection systems. If toll collection is not properly monitored, leakage may
reduce toll revenue. Although we have systems in place to minimize leakage through fraud and
pilfering, any significant failure by us to control leakage in toll collection systems, though not
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quantifiable monetarily, could have a material adverse effect on our operations and prospects. Further,
any leakage in the traffic from the non access controlled stretches of National Highways, resulting in
avoidance of payment of Toll/User Fee, may also adversely affect our operations. Further, there may be
situations where the Toll Collection is disrupted or stopped due to public agitation which may result in
lesser revenue collection by the Concessionaire/Contractor or by us. Any such disruption or stoppage
of Toll collection will adversely affect revenue collections.

Fluctuations in interest rate and exchange rate on our external borrowings may adversely affect our
operations.

As on September 30, 2015, we have outstanding multilateral external borrowings of &68,524.94 lakhs
from ADB, which carry floating rate of interest, for part financing of "Surat-Manor Tollway Project".
Any adverse fluctuation in interest rate and exchange rate may increase the cost of our borrowings,
thereby increasing cost of this project.

NHAI may raise further borrowings for funding various projects under NHDP and allied programmes.
Any upsurge in domestic/international interest rates may have adverse impact on our cost of
borrowings and projects.

For further information, please refer to chapter on “Financial Indebtedness” on page 113 of this Shelf
Prospectus.

We do not own the logo ;,e?f We may be unable to adequately protect our intellectual property.
Furthermore, we may be subject to claims alleging breach of third party intellectual property rights.

We are an autonomous statutory body, and are the sole users of NHAI logo. We have a nationwide
grassroots presence and are identified by widespread usage of this logo. However, our logo is not
registered and we may be exposed to litigation pertaining to usage of the same.

Our financial condition and physical performance could be materially affected, if we do not
complete our projects as planned or if our projects experience delay.

There may be a delay in implementation or completion of projects or a change of scope, due to factors
beyond our control or the control of the contractors/concessionaries like delays or failures to obtain
necessary permits, or authorizations. Delays in the completion of a project may lead to cost overruns.
Such delay in completion of the projects may delay the commencement of our toll collections thereby
affecting our operations and physical performance.

Further, the Gol grants loan to us for some of our projects. Any delay in the completion of the projects
would trigger the delay mechanism in the underlying contract and contractual repercussions will
follow.

We have experienced time and cost overruns in the past. Hence, our operations and financials will get
adversely affected due to delay in completion of the projects resulting in increase in the costs for
concessionaire and in some situations delay in accrual of revenue to us.

Our business operations will be affected by shortcomings and failures in our internal processes and
systems.

Our business is highly dependent on our ability to process and monitor a large number of projects. Our
construction management, data processing or other operating systems and facilities may fail to operate
properly or become disabled as a result of events that are wholly or partially beyond our control,
adversely affecting our ability to process these transactions. As we grow our business, the inability of
our systems to accommodate an increasing volume of projects could also constrain our ability to
expand our businesses. Additionally, shortcomings or failures in our internal processes or systems
could lead to an impairment of our financial condition, financial loss, disruption of our business and
reputational damage. It has been noticed by CAG, the statutory auditors of NHAI, that in 'Project
Financial Management System' (PFMS) used for accounting, there is manual intervention in
preparation of financial statements, The manual intervention is because of certain features which users
are more comfortable doing manually, however, efforts are being made to reduce human intervention
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13.

as per the reply given by NHAI to CAG. We also need to strengthen our internal control systems to
plug in accounted leakages of resources and funds.

Our ability to operate will depend in part on our ability to maintain and upgrade our contract
management systems and policies on a timely and cost-effective basis. The information available to
and received by our management through our existing systems may not be timely and sufficient to
manage risks or to plan for and respond to changes in market conditions and other developments in our
operations. We may experience difficulties in upgrading, developing and expanding our systems
quickly enough to accommodate our growing requirements. Our failure to maintain or improve or
upgrade our management information systems in a timely manner could materially and adversely affect
our operations.

We may also be subject to disruptions of our operating systems, arising from events that are wholly or
partially beyond our control including, for example, computer viruses or electrical or telecommunication
service disruptions, which may result in a loss or liability to us.

We have certain contingent liabilities that may adversely affect our financial condition.

As on March 31, 2015 there were 113 arbitration cases and 83 court cases involving ¥ 22,42,640.00
lakhs and Euros 3.50 lakhs pending against the NHALI. Further, NHAI has also filed 23 arbitration and
14 court cases against contractors/concessionaires involving ¥ 6,92,827.00 lakhs. NHAI has also
arranged bank guarantee to the tune of ¥ 6,748.00 lakhs and fixed deposits of ¥ 53,574.00 lakhs as per
various court orders. NHAI has issued letters of credits to the tune of ¥ 61,948.00 lakhs for payment of
annuities.

Further the Delhi Development Authority (“DDA”) has allotted three plots of lands on leashold basis to
NHAI for construction of office building and staff quarters. These leases being perpetual in nature are
not being amortised. As per the allotment letter, the premium paid to DDA is provisional pending the
revision in rates. Demand on account of revision of rates, if any, is not raised by DDA. The office
building and staff quarters at PIU Durgapur have been constructed on leasehold land. Further, the
contingent liability of NHAI in respect of total project cost pertaining to EPC contracts under
implementation is ¥ 29,64,800.00 lakhs.

These contingent liabilities which if determined against us in future may impact our operation.

We are exposed to the risks associated with the non-performance of underlying assets/projects of the
SPVs.

We have taken up development of port connectivity projects and expressway by setting up Special
Purpose Vehicles (SPVs) wherein NHAI contributes upto 30% of the project cost as equity. Some of
these SPVs also have equity participation by port trusts, State Governments or their representative
entities. The SPVs also raise loans for financing the projects. SPVs are authorized to collect user fee on
the developed stretches to cover repayment of debts and for meeting the costs of operations and
maintenance.

Broadly, NHAI has twelve project specific SPVs (out of which two are joint venture), each SPV has
been formed with the specific intent for raising funds and development of a targeted area i.e. ports.
SPVs are legal entities under the Companies Act having other shareholders. NHAI has shareholding
which ranges from 41% to 100% in the various SPVs. NHAI’s equity participation is exposed to the
underlying business risk of non-performance of the SPV’s assets, namely port connectivity roads and
also to the business risk of non-conformity with the business decisions of the other members of the
SPV’s board since the SPV board comprises of other entities such as the Government and certain ports
trusts. Since NHAI and its SPVs are separate legal entities, NHAI is only subject to the business risks
posed by the SPVs to the extent of NHAI’s equity participation in the same.Further, Executive
committee in its meeting held on December 20, 2012 has opined that in larger interest of NHAI to take
over the assets and liabilities of all SPVs except Mumbai JNPT Port Road Company Limited, as all the
SPVs will take considerably long time to pay back its debts.
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16.

Some of our SPVs have incurred losses during the last three financial years.

Some of our SPVs have incurred losses during the last three years, as tabulated below:

(X in lakhs)
S. No. Name of SPV Fiscal 2015 | Fiscal 2014 | Fiscal 2013
1 Calcutta Haldia Port Road Company Limited (2793.56) (4046.24) | (3,473.51)*
2. Cochin Port Road Company Limited (1728.76) (1512.93) (1,505.13)
3. Moradabad Toll Road Company Limited (7.24) 42.81 (5115.29)
4 New Mangalore Port Road Company Limited (2921.84) (852.63) (101.39)*
5 Paradip Port Road Company Limited (5166.11) (4262.58) (4,326.80)
6 Tuticorin Port Road Company Limited (2184.83) (2390.40) (1,258.33)
7 Ahmedabad Vadodra Expressway Company Limited (266.62) (48.61) | (33,742.87)
8 Mormugao Port Road Company Limited* (411.06) (312.58) (183.16)*
9 Indian Highways Management Company Limited (16.30) (28.88) (28.09)

*  The SPVs were at pre-operational stage during these periods; [loss] indicated.

Certain accounting standards have not been followed by us and may have an impact on our
financial statements. Any material change on account of that may impair our financial position.

NHAI is an autonomous authority of the Gol under the MoRTH constituted on June 15, 1989 by an Act
of Parliament titled - NHAI Act, 1988 and is not a company incorporated under Companies Act.
Therefore, the AS issued by ICAI and notified under the Companies Act are prima facie not applicable
to us. We have however followed those AS which pertain to our areas of operations/activities, with
only exception being AS 15 — “Employee Benefits”, AS 17 - “Segment Reporting” and AS 21 -
“Consolidated Financial Statements”. The auditors while auditing our annual financial statements for
the period ended March 31, 2014 have inserted requisite qualifications in the audit report for the said
period ended March 31, 2014. However, the impact thereof on the unaudited financial result has not
been ascertained.

Our Financial Statements are prepared and presented in accordance NHAI Act, 1988 read with The
NHAI (Budget, Accounts, Audit, Investment of Funds, and Powers to enter premises) Rules, 1990, and
not as prescribed under the Companies Act. It is however brought to notice that for Financial Year
ending March 2010, some of the line items of assets and liabilities viz. borrowings, items appearing
under current assets and liabilities (as per old classification), fixed deposits etc. could not be classified
properly as current or non-current by the management of the company as the information available is
not sufficient to determine the normal operating cycle and the other criteria set out in Schedule 111 to
the Companies Act, 2013. In such cases classification of line items have been done as per the old
schedule VI only and the same have been treated as Current assets and liabilities. Accordingly, the
financial statement for the Financial Year ending 2014, 2013, 2012 & 2011 and limited review for year
ending March 31, 2015 and half year ended September 30, 2015 may not be comparable with those of
Financial Year ending 2010.

Since NHAI is not the owner of any national highway on which security has been created, MORTH
vide it’s NoC dated August 31, 2015 has allowed creation of security over the same for the purpose of
the Bonds. Further, in the audited annual accounts for the year 2013-14, the CAG has mentioned
certain deviation in the application of AS 10 with regard to calculation of Capital Work in Progress
(“CWIP”). For details see the section Appendix V. Any reclassification of CWIP will adversely affect
the value of our total assets and may affect the security cover provided for the Bonds.

Accounts for the year ended on March 31, 2015 and September 30, 2015 for NHAI have been
subject to limited review and have not been audited. Audited performance may be materially
different from the present results.

The accounts of the Authority and the subsidiaries are audited annually by CAG and the auditors
appointed by CAG respectively, and they are not subject to any interim audit Financial statements of
the Authority for the Financial year 2014-15 are being audited and are yet to be tabled before the
Parliament of India. In the given circumstances, since the financial statements of NHAI are yet to be
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18.

tabled before the Parliament, the same will not be available for disclosure in the Shelf Prospectus.
Accordingly, for the purpose of this Issue, accounts for the period year ending March 31, 2015 and half
year ending September 30, 2015 have been prepared by us and are subjected to limited review by Garg
Singla & Co. and have not been audited. The auditors have expressed an opinion on the unaudited
limited review yearly financial performance. However, the actual audited performance may be
materially different from the limited review results. We are disclosing unaudited financials for year
ended March 31, 2015 and limited review report for the half year ending September 30, 2015.

Our projects under development are subject to construction, financing and operational risks.

Our operations risks comprise of project implementation risks and we are subject to this internal risk as
the final product is only as viable as its implementation. This is because although the guidelines and the
contractual framework for award of the BOT/DBFOT has been laid down quite well, the institutional
mechanism for monitoring and enforcement of such projects/contracts is evolving. Such monitoring
needs to address two phases of any contract, i.e. (a) the construction phase and (b) the operations phase.
Presently, arrangements for regular monitoring during both the phases are in place and this is being
done through Regional Offices and Project Implementation units of NHAI. A large area of internal risk
which exists is the compliance with the conditions precedent in the Model Concession Agreements
(“MCA”) as well as the following:

. Construction of the project as per the specified time schedule and agreed standards,
. Levy of user charges strictly within the limits specified in the concession agreement,
. Protection of user interests by ensuring that performance standards, safety and other

requirements are adhered to,

Preventing misuse of public assets transferred to the concessionaire,

Preventing any leakage, diversion or mis-classification or Government revenues,

Imposing and recovering penalties for breach of contract,

Operating the escrow account in accordance with the terms of the concession agreement,

Effective communication and exchange of information for monitoring and enforcement of

obligations,

. Supervision of the functioning of the independent engineer with a view to ensuring that it is
discharging all its duties.

Thus, any inadequate reporting and monitoring system may affect project implementation. Our inability
to cope with the timelines prescribed in our Project agreements could have a material and adverse
effect on cost of our projects. The Project agreements have prescribed various obligations to be carried
out by us on a certain basis, sometimes there are delay in the carrying out these obligations.

Our insurance coverage may not adequately protect us against all losses we incur in our operations
or otherwise.

We maintain or contractually provide for insurance coverage of the type and in the amounts that we
believe are commensurate with our operations. These insurance policies, however, may not provide
adequate coverage in certain circumstances and may be subject to certain deductibles, exclusions and
limits on coverage. In addition, there are various types of risks and losses for which we do not maintain
insurance, such as losses due to business interruption and natural disasters, because they are either
uninsurable or because insurance is not available to us on acceptable terms. A successful assertion of
one or more large claims against us that exceeds our available insurance coverage or results in changes
in our insurance policies, including premium increases or the imposition of a larger deductible or co-
insurance requirement, could adversely affect our physical performance and operations. Further, as an
internal policy we make payouts for the concessionaire's workforce, i.e. if the concessionaire fails to
keep in force all insurances for which it is responsible, NHAI, may at its option obtain the insurance
policies/pay the insurance premium and keep the same in force (this is a short term burden on NHAI,
though recoverable later). NHAI does however have the option to recover the premium from the
concessionaire/contractor. NHAI has obtained insurance from United India Insurance for its building
at G-5 & 6, Sector 10, Dwarka, New Delhi-110075 against the risks like fire, terrorism, earth quake,
loss of rent etc. The policy was taken vide policy number 221600/11/14/11/0000087 and which was
valid between the period 00:00 hours on July 18, 2014 to midnight of July 17, 2015. The insurance
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policy is presently due for renewal. For further details, please refer chapter “Our Business” on page 74
of this Shelf Prospectus.

We do not own the premises from which most of our regional offices and field office(s) operate and
this may involve risk of loss of such premise

Our offices including regional offices and project implementation unit offices are on lease/leave and
license basis. Thus, we do not own most of our branch offices and our head office. Any failure on our
part to execute and/or renew leave and license agreements and/or lease deeds in connection with such
offices or failure to locate alternative offices in case of termination of the leases and/or leave and
license arrangements in connection with any branch could adversely affect results of our operations.

Our operations are subject to physical hazards and similar risks that could expose us to material
liabilities, reduced inflows and increased execution costs.

There are certain stretches/projects where we are subject to operational risks as well as project
implementation risks. Our operations subject our workforce to hazards inherent in constructing roads,
bridges and railway work such as risk of equipment failure, impact from falling objects, collision, work
accidents, fire, or explosion, including hazards that may cause injury and loss of life, severe damage to
and destruction of property and equipment, and environmental damage. Further, we also assume
liability for defects in connection with any design or engineering work provided by the contractors.
Although we sub-contract our construction work, we may still be liable for accidents on our projects,
due to defects in design and quality of construction of our projects, during the construction and
operations. Any delay, default or unsatisfactory performance by any third parties could adversely affect
our ability to complete our projects in a timely manner or at all. Any of the foregoing factors, though
not quantifiable monetarily, could have a material adverse effect on financial condition, reputation and
results of our operations.

Our operations could be adversely affected by strikes, work stoppages or increase wage demands by
our or our contractors’ work force or any other kind of disputes involving our work force.

We employ significant number of workers directly as well as on contractual basis. These workers may
be associated with some workers union. We have not experienced any materials strikes, work stoppages
or action by or with our employees. However, in future, there can be no assurance that we will not
experience any disruptions of operations due to disputes or other problems with our work force, which
may adversely affect our operations.

Any inability to attract, recruit and retain skilled personnel could adversely affect results of our
operations.

We depend largely on workforce deputed from various cadres of Government and have considerable
skilled manpower deputed to us to enable us to achieve our objectives. We are also dependent on other
key personnel, including skilled project management personnel. We may experience difficulties in
attracting, recruiting and retaining an appropriate number of managers and engineers for our business
needs. Our future performance will depend upon the continued services of these persons. The loss of
any of the members of our senior management, our Members or other key personnel or an inability to
manage the attrition levels in different employee categories may materially and adversely impact our
operations.

Opposition from local communities and other parties may adversely affect our operations.

The construction and operation of our current and future projects may face opposition from the local
communities where these projects are located and from special interest groups such as environmental
groups. In particular, local communities, individuals, the forest authorities and other authorities may
oppose our operations and land acquisition due to various reasons including the perceived negative
impact such activities may have on the environment etc. Significant opposition by local communities,
non-governmental organizations and other parties to the land acquisition process may delay project
implementation and adversely affect our operations.
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We are subject to internal risks arising from our business of contract management which may
adversely affect our operations.

Since we are essentially in the business of contract management of construction contracts, and as a
contract manager, areas of risk are divided contractually. That is to say that our internal risks are
directly linked to the risks of non-performance, default and disputes arising from the underlying
construction contracts. The different kinds of contracts we manage for our construction activities are as
follows:

i) BOT/DBFOT - Investment by private entities and return through collection and retention
of Toll/User Fees.

Private developers/operators, who invest in National Highway projects on Toll basis, are
entitled to collect and retain toll revenues during project concession period. The Toll/User Fee
are determined by Central Government by way of notification in official gazette in accordance
with the applicable toll rules. Model Concession Agreements (“MCAs”) have been developed
to standardize the contracts, based on internationally accepted principles and best practices
and to facilitate the speedy award of contracts. This framework has been successfully used for
award of concessions for hundreds of the projects. As on July 31, 2015 we have awarded 196
BOT Toll based contracts valued at ¥ 1,69,82,865.00 lakhs. The risks associated with this
model framework of contract execution are provided in paragraph (iii) below.

i) BOT - Annuity: Investment by private entities and return through semi-annual pre-
determined annuity payments from NHAI as per bid

The concessionaire bids for annuity payments from NHAI that would cover his cost
(construction, operations and maintenance) and an expected return on the investment. The
bidder quoting the lowest annuity is awarded the project. The annuities are paid semi-annually
by NHAI to the concessionaire and linked to performance covenants. The concessionaire does
not collect and retain Toll/User Fee under these contracts, hence does not bear the
traffic/tolling risk. As on July 31, 2015, we have awarded 51 BOT Annuity based contracts
valued at ¥ 30,28,666.00 lakhs. The risks associated with this model framework of contract
execution are provided in paragraph (iii) below.

The risks as elaborated in point (iii) below will affect the above volume of BOT — Annuity
contracts.

iii) Risks arising from the Model Concession Agreement

The Road & Highways sector in India has witnessed significant investment in recent years.
For sustaining the interest of private participants, a clear risk-sharing and regulatory
framework has been spelt out in the Model Concession Agreement (MCA). MCA's risk
framework is briefly discussed below:

. Land acquisition risk: We are responsible for acquiring the requisite land for the
project highway on behalf of MoRTH and we provide all reasonable support and
assistance to the concessionaire in procuring applicable permits required from any
Government authority/instrumentality. In case of delay in procuring applicable
permits we may have to compensate the concessionaire which may be in form of
increase in the concession period.

. Force Majeure Risk: Force Majeure risk pervades all through the specific
provisions in MCAs and it is a major source of risk which directly affects the projects
of NHAI and affects the output of the organization. Force Majeure covers the
following events which pose a risk to the construction projects execution, namely any
or all of Non-Political Event(s), Indirect Political Event(s) and Political Event(s)
occurring in India which include the following:
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Non-Political Events

> act of God, epidemic, extremely adverse weather conditions or radioactive
contamination or ionising radiation, fire or explosion;

> strikes or boycotts;

> the discovery of geological conditions, toxic contamination or

archaeological remains on the Site;

> any event or circumstances of a nature analogous to any of the foregoing.

Indirect Political Events

> an act of war, invasion, armed conflict or act of foreign enemy, blockade,
embargo, riot, insurrection, terrorist or military action;

> civil commotion or politically motivated sabotage which prevents collection
of toll/fees;

> industry-wide or state-wide or India-wide strikes or industrial action which

prevent collection of toll/fees;

> any failure of delay of a contractor to the extent caused by any Indirect
Political Event and which does not result in any offsetting compensation
being payable by the concessionaire by or on behalf of such contractor;

> any Indirect Political Event that causes a Non-Political Event; or

> any event or circumstances of a nature analogous to any of the foregoing
Political Events

> change in Law effected by any governmental agency, only if consequences
thereof cannot be dealt with under and in accordance with the provisions of
the concession agreement;

> compulsory acquisition, in national interest, or expropriation of any project
assets or rights of the concessionaire or of the contractors by any
governmental agency .

> unlawful or unauthorised or without jurisdiction revocation of or refusal to
renew or grant without valid cause any consent or approval required by
developer.

> any failure or delay of a contractor but only to the extent caused by another

Political Event and which does not result in any offsetting compensation
being payable to the concessionaire by or on behalf of such contractor; or

> any event or circumstance of a nature analogous to any of the foregoing.

Disputes risk: Any dispute arising out of or in relation to the concession agreement,
between the parties is major internal risk, the mechanism for the dispute redressal is
provided in the MCA. It is to be noted that the risk of disputes arises out of the MCA
and is also addressed by the MCA template itself. It specifies that the parties should
attempt to resolve the dispute amicably and for this purpose, the mandate has been
given to an independent engineer to mediate and assist the parties to arrive at a
settlement. The procedure has been laid out in sufficient detail therein. However,
upon the failure of such conciliatory measure, the parties shall resort to Arbitration.
Such disputes materially affect the project completion and execution and are a major
source of internal risk. For further details, please refer to chapter “Outstanding
Litigation and Material Developments” on page 116 of this Shelf Prospectus.

NHAI Event of Default: In the event of any of the defaults specified in the
concession agreement which we have failed to cure within 90 days or such longer
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period as has been specified in the agreement, we shall be deemed to be in default
and concessionaire shall have the right to terminate the agreement. Any default by
NHAI under the agreement materially poses a risk of project non-completion and
delay.

Concessionaire Event of Default: The MCA, like any other agreement/contract is
under exposure of the concessionaire defaulting, though there are substitution
mechanisms in place. This internal risk may affect our project(s) in the short term,
however in the long run this risk can be mitigated by prompt and reliable substitution
of a defaulting or non-performing concessionaire.

Termination Payment Liability: The MCA provides for payment to project lender(s)
in case of termination of concession after the completion of the construction, to the
extent of debt due as on the date of termination and the project highway stand
transferred to us. This puts additional liability on us to directly or indirectly operate
and maintain the project highway.

Contract Monitoring Risk: A tertiary risk arising from contracts is the risk arising
from monitoring of Public Private Partnership Projects (“PPP”) and any oversight
during implementation. This is because although detailed guidelines have been laid
down for award of contracts to concessionaires, the institutional mechanism for
monitoring and enforcement of PPP contracts is yet to be implemented. A
satisfactory reporting format for monitoring on site performance of contracts has to
be in place to mitigate this area of internal risk. Till this procedure is in place, we are
exposed to this internal risk.

Risk arising from the international competitive bidding process/Risks associated
with consultant selection: Although the bidding process is well culled out and is
divided into two stages of Request For Qualification (“RFQ”) and the consequent
Request For Proposal (“RFP”) (and amendments to these are project specific), There
is a risk arising from disclosures made by prospective concessionaires under this
bidding process. Particularly if a wrong disclosure is made and the weighted financial
score is mis-calculated, the incompetent concessionaire will come into the picture
with relatively lower expertise and affect the execution of the project. Pre-
qualification on the basis of technical and financial expertise of the firm and its track
record in similar projects which meets the threshold technical and financial criteria
set out in the RFQ document. Determination of technical and financial capacity of
consortium applicants in proportion to the committed equity holding of each
consortium member in the project SPV.

Other risks and risk mitigation mechanisms in the MCA template: Revenue
realisation in BOT-Toll projects is subject to some key risks including, but not limited to
variation in traffic, variation in toll rates and premature termination The concession
agreement provides for various risk mitigation mechanisms to the concessionaire
including change in concession period, differential toll rates that are linked to cost of
different road structures under the new toll rules (linear alignment, bridges, tunnels,
bypasses etc.) to providing for termination payments under force majeure events,
additional toll way, occurrence of on account of certain events. The concession agreement
provides for extension or reduction of the concession period in the event the actual traffic
falls short or exceeds the target traffic, as estimated on the target date.

Insurance liability for the employees of concessionaire in case of default: If the
concessionaire fails to keep in force all insurances for which it is responsible, NHAI,
shall be bound to pay the insurance premium and keep the same alive (this is a short
term burden on NHAI, though recoverable later). NHAI does however have the
option to recover the premium from the concessionaire or to deduct it from
subsequent payment.
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iv)

Operate, Maintain and Transfer (OMT) contracts:

We have also taken up award of selected highway projects to private sector players under an
OMT Concession. Till recently, the tasks of toll collection and highway maintenance were
entrusted to tolling agents/operators and subcontractors, respectively. These tasks have been
integrated under the OMT concession. Under this concession private operators would be
eligible to collect tolls on these stretches for maintaining highways and providing essential
services (such as emergency/ safety services). The OMT concession would be for a maximum
period of 9 years. In Fiscal 2015, we have awarded 5 contracts with the total project cost of ¥
40,403.00 lakhs.

Under the OMT, we are exposed to the following risks:

. Under the OMT agreement we have to procure the right of way to the site as a
condition precedent within a specified period of time. Any delay in procuring this
right of way will entitle the concessionaire to claim damages at a specified
percentage of the performance security.

. We also undertake the risk to maintain and protect the construction works during of
period of suspension of the concessionaire. This may involve exposure to high watch
and works costs.

. In the event of default or breach of the agreement by us, our liability is computed
keeping all direct costs suffered by the concessionaire as a consequence of such
breach. This compensation may also include interest payment on debt, Operations
and Maintenance expenses.

o If the concessionaire fails to keep in force all insurances for which it is responsible,
we are bound to either pay the insurance premium and keep the same alive (this is a
short term burden on NHAI, though recoverable later). We do however have the
option to recover the premium from the concessionaire or to deduct it from
subsequent payment.

Engineering Procurement Construction and Maintenance (“EPCM”) Contracts

In addition to the above modes of construction contracts, recently we have also taken up
award of selected highway projects to private sector players under EPCM mode. An EPCM
contract is a design, construct and maintain contract where a single contractor broadly takes
responsibility for all elements of the construction, procurement and maintenance which is
different from the EPC contract. In an EPCM contract, the contractor has to quote the cost of
constructing or upgrading the road section and thereafter the contractor will have to maintain
the same till a period of two years post completion of the construction. The project is awarded
to the contractor offering to complete the project at the lowest cost and the cost of the project
is borne by the Authority. The government has recently decided to switch to the conventional
EPCM model to award contracts. The projects are a mix between ones that did not elicit bids
from private parties as their cost was too high and thus seen as unviable and a few that were
terminated by the government due to lack of interest shown by the developers concerned. The
EPC mode takes three to four months for a project to be awarded, while BOT contracts take
18-20 months. There is a severe risk that the EPC model may lose its viability to attract
investors and contractors as has happened earlier with EPC format and also with the BoT
model. There is no guarantee that the EPC model will continue to show a steady growth as it
is also subject to certain inherent risks.

Under the EPCM, we are exposed to the following risks:
1. Under the EPCM contract we have to procure the right of way to the site as a
condition precedent within a specified period of time. Any delay in procuring this

right of way will entitle the contractor to claim damages at a specified rate as per the
formula provided under the contract.
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Prior to the Appointed Date, we have the responsibility to maintain and undertake
repair of the Project Highway, at our own cost and expense, so that its traffic
worthiness and safety are at no time compromised. Therefore, any delay in
declaration of Appointed Date will extend our maintenance obligation. However, in
case of unforeseen events, such as floods or earthquake causing excessive
deterioration or damage to a particular highway we also undertake the risk to
maintain and protect the construction works during of period of suspension of the
contractor. This may also involve exposure to our works cost implications due to our
liability to maintain the highway.

If the contractor fails to keep in force all insurances for which it is responsible, NHAI,
shall be bound to pay the insurance premium and keep the same alive (this is a short term
burden on NHAI, though recoverable later). NHAI does however have the option to
recover the premium from the contractor or to deduct it from subsequent payment.

Any dispute arising out of or in relation to the contract, between the parties is major
internal risk, the mechanism for the dispute redressal is provided in the contract. It is
to be noted that the risk of disputes arises out of the contract and is also addressed by
the MCA template itself. It specifies that the parties should attempt to resolve the
dispute amicably and for this purpose, the mandate has been given to an Independent
Engineer to mediate and assist the parties to arrive at a settlement. The procedure has
been laid out in sufficient detail therein. However, upon the failure of such
conciliatory measure, the parties shall resort to Arbitration, which shall be held in
accordance with Arbitration and Conciliation Act, 1996. Such disputes materially
affect the project completion and execution and are a major source of internal risk.
For further details, please refer to chapter “Outstanding Litigation and Material
Developments” on page 116 of this Shelf Prospectus.

The price quoted by a selected developer is to be paid by us, we are exposed to a risk
of price escalation related to the prices of labour, cement, steel, plant, machinery and
spares, bitumen, fuel and lubricants, and other material inputs. The detail of
calculation of any increase in such costs is provided under the agreement.

We have the liability to compensate the contractor for any increase in cost
implications upon the contractor due to change/modification in any applicable law.
Therefore, a change in law may expose us to additional financial cost and thus is a
risk which the Authority undertakes.

Upon termination of an EPCM contract, we are bound to pay to the contractor 10%
(ten per cent) of the cost of those works that would not have commenced or have not
been completed. Also, on the date of termination or suspension, as the case may be,
the maintenance and operation of the project highway stands transferred to us. This
puts additional liability on us to directly or indirectly operate and maintain the project
highway.

We are also exposed to the financial closure risk as the obligation of financial
clousure rests upon the concessionaire who may be unable to garner the requisite
funds upon award of the concession. Additionally, force majeure risk pervades all
through the specific provisions in MCAs and it is a major source of risk which
directly affects the projects of NHAI and affects the output of the organization. Force
Majeure covers the following events which pose a risk to the construction projects
execution, namely any or all of Non-Political Event(s), Indirect Political Event(s) and
Political Event(s) occurring in India which include the following:

Non-Political Events

> act of God, epidemic, extremely adverse weather conditions or radioactive
contamination or ionising radiation, fire or explosion;

> strikes or boycotts;
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vi)

> the discovery of geological conditions, toxic contamination or
archaeological remains on the Site; or

Indirect Political Events
> an act of war, invasion, armed conflict or act of foreign enemy, blockade,

embargo, riot, insurrection, terrorist or military action;

> civil commotion or politically motivated sabotage which prevents collection
of toll/fees; or

> industry-wide or state-wide or India-wide strikes or industrial action which
prevent collection of toll/fees;

Political Events

> change in Law, only if consequences thereof cannot be dealt with under and
in accordance with the provisions of the EPC Agreement.

> compulsory acquisition in national interest or expropriation or any project
assets or rights of the contractor or of the sub-contractors by any
governmental agency;

> unlawful or unauthorised or without jurisdiction revocation of or refusal to
renew or grant without valid cause any consent or approval required by the
developer.

> any failure or delay of a sub-contractor but only to the extent caused by

another Political Event; or

> any event or circumstances of a nature analogous to any of the foregoing.
Hybrid BoT Annuity Model:

Against the backdrop of the announcement made by the Finance Minister during his Budget
speech about revisiting the existing PPP models and the need to rebalance the risks in the PPP
model with the government bearing a larger part of the risks, broad guidelines for ‘Hybrid
Annuity’ model were announced by NHAIL Hybrid Annuity Model is a mix of EPC and BOT
(Annuity) models, with government and private enterprise sharing the total project cost in the
ratio of 40:60 during construction period, where the Government is funding 40% of the project
cost as determined by NHAI in five equal installments during the construction period as
construction support. The private party would be required to bear balance 60% of the project
cost through combination of equity contribution and debt raised from market. Further this 60
% of the cost borne by the private party during the construction period is to be recover from
the Authority in terms of annuity payment spread over the period of ten/twenty years. As per
this model, the financial burden on private party will reduce during the construction phase.
The Government will also retain the revenue risk as it would collect toll. On the other hand the
private player will bear construction, operations and maintenance risks. Since the Government
will bear 40% of the project cost during the implementation phase, the returns to the private
player in the form of annuities during the operating phase will be proportionately lower when
compared with normal annuity project fully funded by private developer. There is a risk that
there may be a mismatch between the developer’s cost estimates which may be higher than
NHAT’s cost estimates; However, when compared with EPC projects, shift to Hybrid Annuity
model would ease the cash flow pressure on NHAI as it would have to provide only 40%
upfront funding spread over the 30-36 months of construction period, and remaining 60% over
15-20 years of the concession period, in the form of semiannual payments which can be
recovered to an extent through tolling of these stretches by NHALI itself. Therefore, NHAI’s
own upfront funding requirement will be lower in case of hybrid annuity compared with EPC
mode. Further, annuity nature of the projects would eliminate traffic related risks thereby
improving ease of financial closure and refinancing ability post project completion. However,
a lot would depend on NHAI's ability to ensure 100% right of way and approvals before
awarding these projects and the variation between NHAI and developers’ cost estimates. The
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Model Concession Agreement for the Hybrid model has been approved by MoRTH however
it is still pending implementation.

Under the hybrid model, the projects would be awarded only after acquiring 90% of the land
and after obtaining the relevant clearances. Any delay in obtaining the necessary conditions
for fruitful implementation of this model could materially adversely affect our growth.
Further, an increased burden to finance such projects will also increase our borrowing
requirements and if we are unable to meet such financing requirements, it could materially
adversely affect our growth.

The inherent risks comprised of in the Hybrid MCA include amongst others:

Force Majeure Risk

Force Majeure risk pervades all through the specific provisions in the Hybrid model MCAs and it is a
major source of risk which directly affects the projects of NHAI and affects the output of the
organization. Force Majeure cover the following events which pose a risk to the construction projects
execution, namely any or all of Non-Political Event(s), Indirect Political Event(s) and Political Event(s)
occurring in India which include the following:

Non Political Events

>

>

>

act of God, epidemic, extremely adverse weather conditions or radioactive contamination or
ionising radiation, fire or explosion;

Strikes or boycotts;

any failure or delay of a Contractor but only to the extent caused by another Non-Political
Event and which does not result in any offsetting compensation being payable to the
concessionaire by or on behalf of such Contractor;

any event or circumstances of a nature analogous to any of the foregoing.

Indirect Political Events

>

>

an act of war, invasion, armed conflict or act of foreign enemy, blockade, embargo, riot,
insurrection, terrorist or military action;

any political or economic upheaval, disturbance, movement, struggle or similar occurrence
which causes the construction or operation of the Project to be financially unviable or
otherwise not feasible;

industry-wide or state-wide or India-wide strikes or industrial action for a continuous period of 24
(twenty four) hours and exceeding an aggregate period of 7 (seven) days in an Accounting Year;
failure of the Authority to permit the Concessionaire to continue its Construction Works, with
or without modifications, in the event of stoppage of such works after discovery of any
geological or archaeological finds or for any other reason;

any failure of delay of a contractor to the extent caused by any Indirect Political Event and
which does not result in any offsetting compensation being payable by the concessionaire by
or on behalf of such contractor;

any Indirect Political Event that causes a Non-Political Event; or

any event or circumstances of a nature analogous to any of the foregoing.

Political Event

>

>
>
>

change in Law effected by any governmental agency, only if consequences thereof cannot be
dealt with under and in accordance with the provisions of the concession agreement;
compulsory acquisition, in national interest, or expropriation of any project assets or rights of
the concessionaire or of the contractors by any governmental agency .

unlawful or unauthorised or without jurisdiction revocation of or refusal to renew or grant
without valid cause any consent or approval required by developer.

any failure or delay of a contractor but only to the extent caused by another Political Event
and which does not result in any offsetting compensation being payable to the concessionaire
by or on behalf of such contractor; or

any event or circumstance of a nature analogous to any of the foregoing.
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25.

Termination Risk

There is also the risk of termination arising from either political events and also non-political events.
The MCA provides for payment to the Concessionaire in case of termination of concession agreement
and the project highway stand transferred to us. This puts additional liability on us to directly or
indirectly operate and maintain the project highway.

No Debenture Redemption Reserve (“DRR”) for the Bonds is proposed to be maintained for the
present issue of Bonds and the Bondholders may find it difficult to enforce their interests in the
event of or to the extent of a default.

The obligation to maintain a DRR is applicable only to companies registered under the Companies
Act/Companies Act, 2013. From the definitions laid down by SEBI under SEBI Debt Regulations, it
may be observed that the definition of issuer includes a company. Certain mandatory requirements are
required of all issuers whereas certain requirements like creation of a DRR is required only if the issuer
is a company. The term “issuer” is much wider tends to include public sector undertakings and
statutory corporations besides companies. NHAI is a statutory authority making a public issuance of
debt securities and so it falls under the definition of “issuer” but it is not a company. Hence, NHAI
being an “issuer” but not a “company”, the requirement to maintain a DRR in compliance under Rule
18 (7) of The Companies (Share Capital and Debentures) Rules, 2014 is not applicable to it. Issuer
companies are required under this section to maintain a DRR out of their yearly profits by crediting
‘adequate’ amounts to the DRR. Hence, even in cases where a company is maintaining a DRR, in a
certain year it may not credit any amount to the DRR if there are no profits in that year. Moreover, the
revenue flow to NHAI is credited to the NHAI Fund and is utilised therefrom in accordance with the
provisions of the NHAI Act, which does not provide for creation of reserves such as DRR. Since there
is no obligation on NHAI under the NHAI Act, the SEBI Debt Regulations and the Companies (Share
Capital and Debentures) Rules, 2014 and also NHAI has informed SEBI of the same vide its letter
dated September 7, 2015. Therefore, NHAI is not maintaining a DRR for the present issue of Bonds
and the Bondholders may find it difficult to enforce their interests in the event of or to the extent of a
default.

Risks Relating to the Utilization of Issue Proceeds

26.

The fund requirement and deployment mentioned in the Objects of the Issue have not been
appraised by any bank or any financial institution.

We intend to deploy the Issue proceeds towards part financing of the various projects being
implemented by us under the NHDP and other National Highways projects as approved by the Gol. For
further details, please refer to the section titled “Objects of the Issue” beginning on page 57 of this
Shelf Prospectus. The fund requirement and deployment is based on internal management estimates
and has not been appraised by any bank or financial institution. The management will have significant
flexibility in applying the proceeds received by us from the Issue. Further, as per the provisions of the
SEBI Debt Regulations, we are not required to appoint a monitoring agency and therefore no
monitoring agency has been appointed for this Issue. However with regard to the ‘Statement by
Members of the Board’ in our previous Issues of tax free bonds, the CAG has expressed certain
reservations.

Risks relating to investment in Bonds

217.

The Bonds are classified as ‘tax free bonds’ eligible for tax exemption under Section 10(15)(iv)(h) of
the Income Tax Act, up to an amount of interest on such bonds.

The Bonds are classified as “tax free bonds” issued in terms of Section 10(15)(iv)(h) of the Income
Tax Act and the CBDT Notification. In accordance with the said section, the amount of interest on such
bonds shall be entitled to exemption under the provisions of Income Tax Act. Therefore only the
amount of interest on bonds is exempt and the amount of investment will not be considered for any
deduction/ exemption under the Income Tax Act. For further details, see the section titled “Statement
of Tax Benefits” on page 59 of this Shelf Prospectus.
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28.

29.

30.

31.

32.

33.

There is no guarantee that the Bonds issued pursuant to this Issue will be listed on the NSE/ BSE in
a timely manner, or at all.

In accordance with Indian law and practice, permissions for listing and trading of the Bonds issued
pursuant to this Issue will not be granted until after the Bonds have been issued and allotted. Approval
for listing and trading will require all relevant documents authorising the issuing of Bonds to be
submitted. There could be a failure or delay in listing the Bonds on the NSE/ BSE.

You may not be able to recover, on a timely basis or at all, the full value of the outstanding amounts
and/or the interest accrued thereon in connection with the Bonds.

Our ability to pay interest accrued on the Bonds and/or the principal amount outstanding from time to
time in connection therewith would be subject to various factors, including, inter-alia our financial
condition, profitability and the general economic conditions in India and in the global financial
markets. We cannot assure you that we would be able to repay the principal amount outstanding from
time to time on the Bonds and/or the interest accrued thereon in a timely manner, or at all. Although
NHAI will create appropriate security in favour of the Debenture Trustee for the holders of the Bonds
on the assets adequate to ensure 100% asset cover for the Bonds and interest accrued thereon, the
realizable value of the secured assets, when liquidated, may be lower than the outstanding principal
and/or interest accrued thereon in connection with the Bonds, or in the event we are required to
suddenly depreciate the value of our assets then also there may be a reduction in the value of assets
available for redemption of the Bonds. A failure or delay to recover the expected value from a sale or
disposition of the secured assets could expose you to a potential loss.

Changes in interest rates may affect the prices of the Bonds.

All securities where a fixed rate of interest is offered, such as the Bonds, are subject to price risk. The price
of such securities will vary inversely with changes in prevailing interest rates, i.e. when interest rates rise,
prices of fixed income securities fall and when interest rates drop, the prices increase. The extent of fall or
rise 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 of interest, which frequently accompany inflation and/or a
growing economy, are likely to have a negative effect on the price of the Bonds.

Payments made on the Bonds will be subordinated to certain tax and other liabilities preferred by
law.

The Bonds will be subordinated to certain liabilities preferred by law such as to claims of the Gol on
account of taxes, and certain liabilities incurred in the ordinary course of our transactions. In particular,
in the event of bankruptcy, liquidation or winding-up, our assets will be available to pay obligations on
the Bonds only after all of those liabilities that rank senior to these Bonds have been paid. In the event
of bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining, after paying
amounts relating to these proceedings, to pay amounts due on the Bonds. Further, there is no restriction
on the amount of debt securities that we may issue that may rank above the Bonds. The issue of any
such debt securities may reduce the amount recoverable by investors in the Bonds on our bankruptcy,
winding-up or liquidation.

There has been only a limited trading in the bonds and it may not be available on sustained basis in
the future, and the price of the Bonds may be volatile.

There has been only a limited trading in bonds of such nature in the past. Although the Bonds are proposed
to be listed on NSE/ BSE, there can be no assurance that a public market for these Bonds would be available
on a sustained basis. The liquidity and market prices of the Bonds can be expected to vary with changes in
market and economic conditions, our financial condition and prospects and other factors that generally
influence market price of Bonds. Such fluctuations may significantly affect the liquidity and market price of
the Bonds, which may trade at a discount to the price at which the Bonds are issued.

There is a risk of volatility in the price of the Bonds.

All extraneous factors which influence the bond market will affect the present Bonds. The pricing will
be subject to factors affecting the general economic condition in India and in the global financial

28



34.

35.

36.

markets. Further any downgrading in the rating of our Bonds will affect the price of the bonds. All
securities where a fixed rate of interest is offered, such as our Bonds are subject to price risk. The price
of such securities will vary inversely with changes in prevailing interest rates, i.e. when interest rates
rises, prices of fixed income securities fall and when interest rates drop, the prices increase. The extent
of fall or rise 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 of interest, which accompany inflation
and/or a growing economy, may have a negative effect on the price of our Bonds.

Any downgrading in credit rating of the Bonds may affect the value of Bonds and thus our ability to
raise further debts.

The Bonds proposed to be issued under this Issue have been rated “IND AAA” by IRRPL vide its dated
September 2, 2015 and revalidated said ratings vide its letter dated December 8, 2015, “CARE AAA” by
CARE vide its letter dated September 3, 2015 and revalidated said ratings vide its letter dated December
8, 2015, "[ICRA] AAA” by ICRA vide its letter dated September 08, 2015 and revalidated said ratings
vide its letter dated December 10, 2015 and “CRISIL AAA/Stable” by CRISIL vide its letter dated
September 8, 2015 and revalidated said ratings vide its letter dated December 2, 2015for an amount of
upto ¥ 24,00,000.00 lakhs.We cannot guarantee that these credit ratings will not be downgraded by the
rating agencies in future. The ratings provided by these Credit Rating Agencies may be suspended,
withdrawn or revised at any time. Any revision or downgrading in the above credit rating may lower the
value of the Bonds and may also affect NHAI’s ability to raise further debt.

There may be a delay in making refunds to applicants.

We cannot assure that the monies refundable to applicants, on account of (a) withdrawal applications,
(b) withdrawal of the Issue, or (c) failure to obtain the final approval from the exchanges for listing of
Bonds, (d) non allotment due to technical rejections or over subscriptions, will be refunded to the
applicants in a timely manner.

Risk regarding enforcement of security on account of default.

Taking into account the nature of security and since most of the security is of peculiar nature i.e. fixed assets
of NHAI, being highway project comprising of all superstructure including highway lightings, road barriers
and dividers, bridges, culverts and all other super structures constructed on national highways entrusted to
NHAI, enforcement of security will be tedious in nature, difficult and its realisable value will depend upon
the market condition at that time and various extraneous factors at relevant time.

Bond Trustee is not a guarantor and will not be responsible for any loss or claim.

External Risk Factors

37.

38.

Our operations are affected by conditions in the financial markets and economic conditions generally,
both in India and elsewhere around the world which could have an adverse effect on our operations.

Our business is affected by conditions in the global financial markets and economic conditions generally,
both in India and elsewhere around the world. Many factors or events could lead to a downturn in the global
financial markets including war, acts of terrorism, natural catastrophes and sudden changes in economic and
financial policies. Any such event could affect confidence of contractor/participants which may affect our
operations since large percentage of our projects are based on PPP model.

Our business is subject to a significant number of tax regimes and changes in legislation governing
the rules implementing them or the regulator enforcing them in any one of those jurisdictions could
negatively and adversely affect our results of operations.

We are subject to regulations by Indian governmental authorities. These laws and regulations impose
numerous requirements on us, including asset classifications and prescribed levels of capital adequacy,
cash reserves and liquid assets. There may be future changes in the regulatory system or in the
enforcement of the laws and regulations that could adversely affect us.
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39.

40.

41.

42,

43.

Any downgrading of India’s debt rating by an international rating agency could have a negative
impact on our operations.

Any adverse revisions to India's credit ratings for domestic and international debt by international
rating agencies may adversely impact our ability to raise additional financing, and the interest rates and
other commercial terms at which such additional financing may be available. This could have an
adverse effect on our operations and future financial performance, its ability to obtain financing for
capital expenditures and the trading price of the Bonds.

Political instability or changes in the Government could delay further liberalization of the Indian
economy and adversely affect economic conditions in India generally, which could impact our
operations.

We are a statutory authority in India and all of our operations, assets and personnel are located in India.
Consequently, our performance and the market price and liquidity of our Bonds may be affected by
changes in exchange rates and controls, interest rates, Government policies, taxation, social and ethnic
instability and other political and economic developments affecting India. The Central Government has
traditionally exercised, and continues to exercise, a significant influence over many aspects of the
economy. Our operations are also impacted by regulation and conditions in the various States in India
where we operate. Our operations and the market price and liquidity of our Bonds may be affected by
interest rates, changes in Central Government policy, taxation, social and civil unrest and other
political, economic or other developments in or affecting India. Since 1991, successive Central
Governments have pursued policies of economic liberalization and financial sector reforms. However,
there can be no assurance that such policies will be continued. A significant change in the Central
Government's policies could adversely affect results of our operations and could cause the price of our
Bonds to decline.

Civil unrest, terrorist attacks and war would affect our operations.

Certain events that are beyond our control, such as terrorist attacks and other acts of violence or war,
may adversely affect worldwide financial markets and could potentially lead to a severe economic
recession, which could adversely affect results of our operations, physical execution and cash flows,
and more generally, any of these events could lower confidence in India’'s economy.

India has also experienced social unrest in some parts of the country. If such tensions occur in other
parts of the country leading to overall political and economic instability, it could have a materially
adverse effect on results of our operations, future performance and the trading price of the Bonds.

Our operations may be adversely impacted by natural calamities or unfavourable climatic changes.

An act of God, epidemic, extremely adverse weather conditions or radioactive contamination or
ionising radiation, fire or explosion may adversely affect results of our operations.

Non-compliance with, and changes in, safety, health and environmental laws and regulations may
adversely affect results of our operations.

Some of our projects are subject to extensive Government and environmental laws and regulations
which govern the discharge, emission, storage, handling and disposal of a variety of substances that
may be used in or result from the operations of our operations. These laws and regulations include the
Environmental Protection Act 1986, the Air (Prevention and Control of Pollution) Act 1981, the Water
(Prevention and Control of Pollution) Act 1974 and other regulations promulgated by the Ministry of
Environment and the Pollution Control Boards of the relevant states. In addition, some of our
operations are subject to risks involving personal injury, loss of life, environmental damage and severe
damage to property.

We believe environmental regulation of industrial activities in India will become more stringent in the
future. The scope and extent of new environmental regulations, including their effect on our operations,
cannot be predicted with certainty. The costs and management time required to comply with these
requirements could be significant. The measures we implement in order to comply with these new laws
and regulations may not be deemed sufficient by Government entities and our compliance costs may
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significantly exceed our estimates. If we fail to meet environmental requirements, we may also be
subject to administrative, civil and criminal proceedings by Government entities, as well as civil
proceedings by environmental groups and other individuals, which could result in substantial fines and
penalties against us as well as revocation of approvals and permits and orders that could limit or halt
our operations. There can be no assurance that we will not become involved in future litigation or other
proceedings or be held responsible in any such future litigation or proceedings relating to safety, health
and environmental matters in the future, the costs of which could be material. Clean-up and
remediation costs, as well as damages, other liabilities and related litigation, could adversely affect
results of our operations and physical execution.

PROMINENT NOTES:

1.

For details on the interest of our Members, please refer to the sections titled “Our Management”
beginning on page 105 of this Shelf Prospectus, respectively.

SPVs of NHAI has entered into certain related party transactions as disclosed in the section titled
“Financial Information of NHAI” as Appendix Il of this Shelf Prospectus.

Any clarification or information relating to the Issue shall be made available by the Lead Managers and
NHAI to the investors at large and no selective or additional information would be available for a
section of investors in any manner whatsoever.

Investors may contact the Registrar to the Issue and/or the Compliance Officer for any complaints
pertaining to the Issue. In case of any specific queries on allotment/refund, Investor may contact
Registrar to the Issue.

In the event of oversubscription in the Tranche Issue, allocation of Bonds will be as per the Tranche
Prospectus.

Investors may note that this being a public issue of Bonds, as per the SEBI Debt Regulations, the Shelf
Prospectus has not been submitted to SEBI for comments. However, the Shelf Prospectus had been
filed with the Designated Stock Exchange for receipt of public comments for 7 working days i.e. until 5
pm on seventh working day.

For information relating to certain significant legal proceedings that we are involved in, please refer to

the chapter titled “Outstanding Litigation and Material Developments” on page 116 of this Shelf
Prospectus.
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SECTION 111 - INTRODUCTION
SUMMARY OF THE ISSUE

As authorised under the CBDT Notification, the aggregate value of the issue of Bonds (having tax benefits
under Section 10(15)(iv)(h) of the Income Tax Act, 1961) by the Issuer during the Fiscal 2016 shall not
exceed ¥ 24,00,000.00 lakhs. The Board of Members of the Issuer has approved the issue of Bonds under
one or more tranches prior to March 31, 2016 by its resolution dated July 20, 2015. In pursuance of the
CBDT Notification, the Issuer has raised I 3,87,200.00 lakhs through private placement of bonds. The Issuer
proposes to raise amount of upto ¥ 16,80,000.00 lakhs through the issue of Bonds under one or more
tranches under public issue prior to March 31, 2016, in terms of CBDT Notification.

The following is a summary of the Issue. The summary should be read in conjunction with, and is qualified in
its entirety by as detailed in "Issue Structure” and “Terms of the Issue” of this Shelf Prospectus as well as the
relevant sections of each Tranche Prospectus.

Common Terms of the Bonds

National Highways Authority of India

Type of Instrument Public Issue of Tax Free, Secured, Redeemable, Non Convertible Bonds of face
value of ¥ 1,000 each in the nature of Debentures having tax benefits under
section 10(15)(iv)(h) of the Income Tax Act, 1961, as amended.

Nature of Instrument Tax free, secured, redeemable, non-convertible bonds in the nature of
debentures.

INETH)) ) O 01 (0 L o The claims of the Bondholders shall be superior to the claims of any unsecured
Seniority creditors of NHAI and subject to applicable statutory and/or regulatory
requirements. Further, the claims of the Bondholders shall rank pari passu inter
se to the claims of other secured creditors of NHAI having the same security.

Mode of Issue Public Issue.

Eligible Investors Category I*

e Public Financial Institutions, scheduled commercial banks, state industrial
development corporations, which are authorised to invest in the Bonds;

e Provident funds and pension funds with minimum corpus of ¥ 25.00
crores, which are authorised to invest in the Bonds;

e Insurance companies registered with the IRDA,

e National Investment Fund set up by resolution no. F. No. 2/3/2005-DDI|I
dated November 23, 2005 of the Government of India published in the
Gazette of India;

e Insurance funds set up and managed by the army, navy or air force of the
Union of India or set up and managed by the Department of Posts, India;
Mutual funds registered with SEBI; and

e Alternative Investment Funds, subject to investment conditions applicable
to them under the Securities and Exchange Board of India (Alternative
Investment Funds) Regulations, 2012, as amended which are authorised to
invest in Bonds.

* As per Section 186(7)of the CompaniesAct, 2013 a company shall not provide loan at
a rate of interest lower than the prevailing yield of Government Security closest to the
tenor of the loan. However, Ministry of Corporate Affairs through its General
Circular No. 06/2015 dated April 9, 2015, has clarified that companies investing in
tax-free bonds wherein the effective yield(effective rate of return) on the bonds is
greater than the prevailing yield of one year, three year, five year or ten year of
Government Security closest to the tenor of the loan, there is no violation of sub-
section (7) of section 186 of the Companies Act, 2013.

Category I1*

e Companies within the meaning of section 2(20) of the Companies Act,
2013

e  Statutory bodies/corporations;
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e Cooperative banks;

e Trusts including Public/ private /religious trusts;

e Limited liability partnerships;

e Regional rural banks

o  Partnership firms in the name of partners.

e Association of persons

e Societies Registered under applicable laws in India; and

e  Other legal entities incorporated in India and authorised to invest in the
Bonds.

* As per Section 186(7) of the CompaniesAct, 2013 a company shall not provide loan at
a rate of interest lower than the prevailing yield of Government Security closest to the
tenor of the loan. However, Ministry of Corporate Affairs through its General
Circular No. 06/2015 dated April 9, 2015, has clarified that companies investing in
tax-free bonds wherein the effective yield (effective rate of return) on the bonds is
greater than the prevailing yield of one year, three year, five year or ten year
Government Security closest to the tenor of the loan, there is no violation of sub-
section (7) of section 186 of the Companies Act, 2013.

Category Il

The following investors applying for an amount aggregating above ¥ 10.00
lakhs across all series in each Tranche Issue

e Resident Indian individuals; and

e Hindu Undivided Families through the Karta.

Category IV

The following investors applying for an amount aggregating upto and including
< 10.00 lakhs across all series in each Tranche Issue

e Resident Indian individuals; and

e Hindu Undivided Families through the Karta.

Listing The Bonds are proposed to be listed on BSE and NSE within 12 Working Days
from the respective Tranche Issue Closing Date.

Put/Call Not Applicable

Rating of the Instrument The Bonds proposed to be issued under this Issue have been rated “IND AAA”
by IRRPL vide its dated September 2, 2015 and revalidated said ratings vide
letter dated December 8, 2015, “CARE AAA” by CARE vide its letter dated
September 3, 2015 and revalidated said ratings vide its letter dated December 8,
2015 , “[ICRA] AAA” by ICRA vide its letter dated September 08, 2015 and
December 10, 2015 and "CRISIL AAA/Stable” by CRISIL vide its letter dated
September 8, 2015 and revalidated said ratings vide its letter dated December
2, 2015 for an amount of upto ¥ 24,00,000.00 lakhs.

SIS vl o IO ol 0 a MR ol As specified in the relevant Tranche Prospectus with aggregate issuance amount
Retain Oversubsription in all Tranche Prospectus taken together not exceeding the Shelf Limit.

Objects of the Issue Refer page 57 of this Shelf Prospectus

DL R EMV | [PV loa Wil As specified in the Objects of the Issue on page 57 of this Shelf Prospectus.
the Proceeds

Step Up/Step DLW As specified in the relevant Tranche Prospectus.
Coupon Rate

Day Count Basis Actual / Actual. For further details please refer to “Terms of the Issue”.

1] TR A MY oTo) IT=Li 0l Sce “Terms of the Issue-Interest on Application Money” on page 138 of this
Mone Shelf Prospectus.

Default Interest Rate As specified in the Bond Trust Deed to be executed between the NHAI and the
Trustee for the Bondholders.

Issue Price ¥ 1,000.00 for each bond.

Face Value ¥ 1,000.00 for each bond.

Issue Opening Date As mentioned in the relevant Tranche Prospectus.
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Issue Closing Date

As mentioned in the relevant Tranche Prospectus.

The Issue shall remain open for subscription from 10:00 A.M. to 5:00 P.M
during the period indicated above, with an option for early closure or extension
as may be decided by the Board of Members or the Bond Committee. In the
event of such early closure or extension of the subscription period of the Issue,
the Issuer shall ensure that public notice of such early closure or extension is
published on or before the date of such early date of closure or the Issue Closing
Date, as the case may be, through advertisement/s in at least one leading
national daily newspaper with wide circulation.

Application Date (Full Application Amount is payable on Application. In case
of ASBA Applications full application money will be blocked.)

Deemed Date of Allotment

Deemed Date of Allotment shall be the date on which the Members of the Authority
or Bond Committee thereof approves the Allotment of the Bonds for each Tranche
Issue or such date as may be determined by the Members of the Board of the Issuer
or Bond Committee thereof and notified to the Stock Exchange(s). All benefits
relating to the Bonds including interest on Bonds (as specified for each Tranche
Issue by way of Tranche Prospectus) shall be available to the Bondholders from the
Deemed Date of Allotment. The actual allotment of Bonds may take place on a date
other than the Deemed Date of Allotment.

Trading mode of the
Instrument

Compulsorily in dematerialized form**

Issuance mode of the
Instrument

Dematerialized form or physical form as specified by an Applicant in the
Application Form.

Settlement mode of the
Instrument

1. Direct credit

National Electronic Clearing System (“NECS”)
Real Time Gross Settlement (“RTGS”)
National Electronic Fund Transfer (“NEFT”)
Cheques/Pay Order/ Demand Draft

a s wn

For further details in respect of the aforesaid modes, refer to section titled “Terms of
the Issue— Mode of Payment” on page 141 of this Shelf Prospectus.

NSDL and CDSL

Working Day Convention

All days, excluding Sundays or a holiday of commercial banks or a public
holiday in Delhi or Mumbai, except with reference to Issue Period and Record
Date, where Working Days shall mean all days, excluding Saturdays, Sundays
and public holiday in India. Furthermore, for the purpose of post Issue Period,
i.e. period beginning from Issue Closing Date to listing of the Bonds, Working
Days shall mean all days excluding Sundays or a holiday of commercial banks
in Mumbai or a public holiday in India.

Record Date

The record date for the purpose of Coupon/ Interest Payment or the Maturity/
Redemption Amount shall be 15 days prior to the date on which such amount is
due and payable to the holders of the Bonds. In case of redemption of Bonds,
the trading in the Bonds shall remain suspended between the record date and the
date of redemption. In the event the Record Date falls on Sunday or holiday
of Depositories, the succeeding working day shall be considered as Record
Date and in case of redemption of bonds the preceding Working Day shall
be considered as Record Date.

The Bonds shall rank pari passu inter-se, and shall be secured by way of first
pari passu charge on the fixed assets of NHAI, as mentioned in the Bond Trust
Deed to the extent of atleast 100% of the amounts outstanding and interest
accrued thereon in respect of the Bonds at any time. The mode of creation of
security requires prior approval and authorization from the Government of
India. The Issuer has received the no-objection certificate from the Government
of India in respect thereof.

Transaction Documents

The Shelf Prospectus, the Tranche Prospectus(es) read with any notices,
corrigenda, addenda thereto, the Bond Trust Deed and other security documents,
if applicable, and various other documents/ agreements/ undertakings, entered
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or to be entered by the Issuer with Lead Managers and/or other intermediaries
for the purpose of this Issue including but not limited to the Bond Trust Deed,
the Bond Trustee Agreement, the Escrow Agreement, the MoU with the
Registrar and the MoU with the Lead Managers, NSDL Agreement, CDSL
Agreement and the Lead Broker Agreement.

Refer to section titled “Material Contracts and Documents for Inspection” on
page 180 of this Shelf Prospectus.

(Ol ]pTo T[] SITTo=o STa | MM (oM  Other than the conditions specified in the SEBI Debt Regulations, there are no
Disbursement conditions precedents to disbursement.

(Ol ]aTo T[] g ISV oEE (VI MMM Other than the conditions specified in the SEBI Debt Regulations, there are no
Disbursement conditions subsequent to disbursement.

Events of Default As provided in Bond Trust Deed to be executed between the Issuer and the
Bond Trustee.

MOV NN EICOR NG As provided in Bond Trust Deed to be executed between the Issuer and the
Default Clause Bond Trustee.

Karvy Computershare Private Limited

Mode of  Application JEEFASEIRAELIE
Money 2. Demand Drafts
3. ASBA

Market Lot/Trading Lot One Bond

Bond Trustee SBICAP Trustee Company Limited

S0 CRETalo B RES oS T [IFEEM  The Bond Trustee for the Issue is SBICAP Trustee Company Limited. The role and
of Debenture Trustee responsibilities of the Bond Trustee are mentioned in the Bond Trustee Agreement.

Governing aw Elsls The laws of the Republic of India

Jurisdiction

** NHAI will make public issue of the Bonds in the dematerialised form as well as physical form. However, in terms of Section 8 (1) of the
Depositories Act, NHAL, at the request of the Investors who wish to hold the Bonds in physical form will fulfill such request. However,
trading in Bonds shall be compulsorily in dematerialised form.

Participation by any of the above-mentioned investor classes in this Issue will be subject to applicable
statutory and/or regulatory requirements. Applicants are advised to ensure that applications made by them
do not exceed the investment limits or maximum number of Bonds that can be held by them under applicable
statutory and/or regulatory provisions.

Applicants are advised to ensure that they have obtained the necessary statutory and/or regulatory
permissions/consents/approvals in connection with applying for, subscribing to, or seeking allotment of Bonds
pursuant to the Issue.

The terms of each Series of Bonds are set out below:

Series of Bonds*

Options Category I, Il & 111"
Tranche [] Series [¢] Tranche [¢] Series [¢]

Coupon Rate (%) p.a. As specified in the relevant Tranche | As specified in the relevant Tranche
Prospectus for a particular Series of | Prospectus for a particular Series of
Bonds Bonds

Annualized Yield (%0) As specified in the relevant Tranche | As specified in the relevant Tranche
Prospectus for a particular Series of | Prospectus for a particular Series of
Bonds Bonds

Series of Bonds
Options Category 1V*

Tranche [] Series [¢] Tranche [¢] Series [¢]

Coupon Rate (%) p.a. As specified in the relevant Tranche | As specified in the relevant Tranche
Prospectus for a particular Series of | Prospectus for a particular Series of
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Bonds

Bonds

Annualized Yield (%0)

Common Terms
Tenor

As specified in the relevant Tranche
Prospectus for a particular Series of

As specified in the relevant Tranche
Prospectus for a particular Series of

Bonds Bonds
[-]

[*] [*]

Redemption Date

At the end of [+] Years from the | At the end of [*] Years from the
Deemed Date of Allotment Deemed Date of Allotment

Redemption Amount
(X/Bond)

Repayment of the Face Value plus any interest that may have accrued at the
Redemption Date

Redemption Premium/
Discount

Not applicable

Frequency of Interest
Payment

As specified in the relevant Tranche Prospectus for a particular Series of Bonds

Minimum Application Size
and thereafter in multiple of

As specified in the relevant Tranche Prospectus for a particular Series of Bonds

Face Value (X/Bond)

% 1,000.00

Issue Price (3/Bond)

% 1,000.00

Mode of Interest Payment

For various modes of interest payment, see “Terms of the Issue — Mode of
Payment” on page 141.

Coupon Payment Date

As specified in the relevant Tranche Prospectus for a particular Series of Bonds

Coupon Reset Process

As specified in the relevant Tranche Prospectus for a particular Series of Bonds

Coupon Type

As specified in the relevant Tranche Prospectus for a particular Series of Bonds

Interest on Application
Money

See “Terms of the Issue - Interest on Application Money” on page 138.

Discount at which Bonds are
issued and effective yield as
a result of such discount

Not applicable

*  The Issuer shall allocate and Allot Bonds of Tranche [*] Series [*]/Tranche [*] Series [*] (depending upon the Category
of Applicants) to all valid Applications, wherein the Applicants have not indicated their choice of the relevant Bond

series in their Application Form

In pursuance of CBDT Notification and for avoidance of doubts, it is clarified as under:

a. The coupon rates indicated under Tranche [¢] Series [¢] and Tranche [e] Series [e] shall be payable only on the Portion of Bonds
allotted to Category IV in the Issue. Such coupon is payable only if on the Record Date for payment of interest, the Bonds are held by

investors falling under Category 1V.

b. In case the Bonds allotted against Tranche [e] Series [e] and Tranche [e] Series [e] are transferred by Category 1V to Category I,
Category Il and/or Category |11, the coupon rate on such Bonds shall stand at par with coupon rate applicable on Tranche [e] Series
[*] and Tranche [e] Series [e] respectively.

c. If the Bonds allotted against Tranche [] Series [¢] and Tranche [e] Series [e] are sold/ transferred by the Category IV to investor(s)
who fall under the Category 1V as on the Record Date for payment of interest, then the coupon rates on such Bonds shall remain

unchanged;

d. Bonds allotted against Tranche [e] Series [¢] and Tranche [e] Series [e] shall continue to carry the specified coupon rate if on the
Record Date for payment of interest, such Bonds are held by investors falling under Category 1V;

e. If on any Record Date, the original Category 1V allotee(s)/ transferee(s) hold the Bonds under Tranche [e] Series [¢] and Tranche [e]
Series [e¢] for an aggregate face value amount of over ¥ 10 lakhs, then the coupon rate applicable to such Category IV
allottee(s)/transferee(s) on Bonds under Tranche [e] Series [¢] and Tranche [e] Series [¢] shall stand at par with coupon rate
applicable on Tranche [e] Series [¢] and Tranche [e] Series [o] respectively;

f.  Bonds allotted under Tranche [e] Series [¢] and Tranche [¢] Series [e] shall carry coupon rates indicated above till the respective
maturity of Bonds irrespective of Category of holder(s) of such Bonds;

g. For the purpose of classification and verification of status of the Category IV of Bondholders, the aggregate face value of Bonds held by
the Bondholders in all the Series of Bonds, allotted under the respective Tranche Issue shall be clubbed and taken together on the basis

of PAN.
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Terms of Payment

The entire face value per Bond is payable on Application (except in case of ASBA Applicants). In case of ASBA
Applicants, the entire amount of face value of Bonds applied for will be blocked in the relevant ASBA Account
maintained with the SCSB. In the event of Allotment of a lesser number of Bonds than applied for, the Issuer shall
refund the amount paid on application to the Applicant, in accordance with the terms of the respective tranche
prospectus.
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SUMMARY FINANCIAL INFORMATION

The following tables present an extract of the Unconsolidated Financial Information. The summary of the
Unconsolidated Financial Information should be read in conjunction with the examination report thereon issued
by Garg Singla & Co., Chartered Accountants and statement of significant accounting policies and notes to
accounts on the Unconsolidated Financial Information contained in the section titled “Financial Information”
as Appendix I in this Shelf Prospectus.

REFORMATTED STATEMENT OF ASSETS AND LIABILITIES
® in lakhs)

AS AT MARCH 31
Particulars Schedule

IR IRC AC R IO O O

l. SOURCES OF
FUNDS

1 | Shareholders’
Fund
a) Capital 1 9,270,378.22 8,064,111.97 | 6,478,534.52 | 5,519,506.28 | 4,444,809.00
b) Reserves & 45.46 41,198.84 41,198.84 41,198.84 41,198.84
Surplus
2 | Grants
a) Capital 3 1,367,346.44 1,367,489.82 | 1,367,489.82 | 1,367,619.80 | 1,335,654.30
3 | Borrowings 4 2,406,780.68 1,860,322.92 | 1,737,776.66 680,069.34 512,315.49
TOTAL 13,044,550.79 | 11,333,123.55 | 9,624,999.83 | 7,608,394.26 | 6,333,977.63
. APPLICATION
OF FUNDS
1 | Fixed Assets 5
a) Gross Block 9,475.49 9,182.64 8,833.34 8,466.66 7,565.79
b) Less: 5,905.33 5,592.43 5,298.41 4,870.61 4,348.77
Depreciation
¢) Net Block 3,570.16 3,590.20 3,534.93 3,596.05 3,217.02
d) Less:  Assets 612.58 612.58 612.58 612.58 612.58

created out of
Grants

e) (i)Capital 44,33,696.80 3,715,979.72 | 4,263,045.51 | 3,784,750.69 | 3,402,507.67
Work- in-
Progress
(ii)Expenditure 7,872,784.93 6,928,044.12 | 4,981,350.38 | 4,131,643.65 | 3,152,033.33
on completed
projects
awaiting
transfer/
capitalization

12,306,481.73 | 10,644,023.84 | 9,244,395.89 | 7,916,394.34 | 6,554,541.00
Total 12,309,439.31 | 10,647,001.46 | 9,247,318.24 | 7,919,377.81 | 6,557,145.44

2 | Investment (At 1,20,902.89 119,846.89 113,263.89 107,592.88 104,892.88
cost)

3 | Current Assets,
Loans and 7
Advance
a) Inventories - - - - -

b) Sundry - - - - -
Debtors

c¢) Deposits, 998,079.50 836,326.85 422,869.92 310,810.19 305,869.32
Loans &
Advances

d) Interest 12,598.83 28,848.21 13,239.82 621.41 988.87
accrued on
deposit

e) Interest 25,226.27 17,373.81
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Particulars

accrued and
due on CALA
deposits

Schedule

AS AT MARCH 31

— o e | o | o | © | © |

©)

f) Cash & Bank
Balance

886,980.76

773,006.11

1,100,210.97

286,601.18

245,186.17

sub total

1,922,885.35

1,655,554.97

1,536,320.70

598,032.78

552,044.36

Less: Current
Liabilities and
Provisions

a) Liabilities

1,306,279.04

1,087,390.28

1,270,398.91

1,015,445.53

879,159.84

b) Provisions

2,397.71

1,889.49

1,504.08

1,163.68

945.21

sub total

1,308,676.75

1,089,279.78

1,271,902.99

1,016,609.21

880,105.05

Net
Assets

Current

614,208.60

566,275.20

264,417.71

(418,576.43)

(328,060.69)

Misc. Expenditure
(to the extent not
written off)

10

Profit & Loss
Account  (Debit
balance, if any)

Significant
Accounting
Policies

18

Notes on
Accounts

19

TOTAL

13,044,550.79

11,333,123.55

9,624,999.83

7,608,394.26

6,333,977.63
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REFORMATTED STATEMENT OF PROFIT AND LOSS ACCOUNT

® In Lacs)

FOR THE YEAR ENDED MARCH 31
Senecte
o e J o |l 6 1 6 | 0O |
INCOME
a) Value of Work done - - - -
b) Other income 11 1094.13 1,541.27 3,480.73 3,781.39 3,733.18
c) Interest (Gross) 12 1.13 1.54 2.86 11.12 51.28
d) Grant-in-aid for
maintenance of Highways - - - -
e) Net Increase/Decrease in 13
work-in-progress (+)/(-) - - - -
TOTAL 1095.26 1,542.81 3,483.60 3,792.51 3,784.46

1. EXPENDITURE
a) Construction Stores/ - - - -
Material consumed Other
stores, spares & tools etc.

consumed
Work Expenses: 14
a) Personnel & 15 19296.86 16,849.76 15,603.68 14,385.97 11,096.14
Administrative Expenses
b) Finance Charges 16 11.60 10.98 11.59 11.00 16.61
c) Depreciation 462.37 379.16 463.63 553.84 327.47
d) Assets of Small Value 20.81 14.71 19.15 32.72 30.78
Charged Off
TOTAL 19791.63 17,254.61 16,098.04 14,983.53 11,471.00
Profit (+)/Loss (-) for the
year (18696.37) | (15,711.80) | (12,614.44) | (11,191.02) (7,686.54)
Add: Prior Period Items
net(+/-) 17 (679.45) (606.47) (833.08) (536.64) (643.46)
Less: Net Establishment 19375.83 16,318.27 13,447.53 11,727.66 8,330.00

Expenses for the year
transferred to CWIP (Sch-5)
Less/Add: Provision for
Taxation

Net Profit - - - - -
Less: Transfer to Capital - - - - -
Reserve
Less: Transfer to other - - - - -
specific Reserve/Fund
Less/Add: Transfer - - - - -
to/Transfer from General
Reserve (+/-)

Less/Add: Surplus brought - 41,198.84 41,198.84 41,198.84 41,198.84
forward from previous year

Surplus carried to Balance - 41,198.84 41,198.84 41,198.84 41,198.84
Sheet
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REFORMATTED STATEMENT OF CASH FLOW

(in lakhs)

FOR THE YEAR ENDED MARCH 31
Particulars
2014 2013 2012 2011 2010

Cash flow from operating

activities:

Net profit before tax (18,696.37) (15,711.80) (12,614.44) (11,191.02) (7,686.54)
Adjustments for: B B

Depreciation 462.37 379.16 463.63 553.84 327.47
Profit/(Loss )on sale of assets (9.27) (1.43) (0.57) (1.38) 0.67
Interest income (1.13) (1.54) (2.86) (11.12) (51.28)
Operating profit before (18,244.40) (15,335.61) (12,154.25) (10,649.68) (7,409.68)
working capital changes

Adjustments for: B B

(Increase)/Decrease in (1,61,060.93) (412,731.83) (111,351.09) (5,770.31) 2,143.54
Deposits, Loans & Advances

Increase in liabilities 2,18,888.76 (183,008.63) 254,953.38 136,285.69 284,818.76
Increase in Provision for 508.22 385.41 340.40 218.47 171.64
gratuity and Leave encashment

Cash flow before 40,091.65 (610,690.66) 131,788.45 120,084.17 279,724.26
extraordinary item & prior

period items

Prior period items (679.45) (606.47) (833.08) (536.64) (643.46)
Net cash generated from 39,412.20 (611,297.13) 130,955.37 119,547.53 279,080.80
operating activities

Cash flow from investing

activities:

Purchase of fixed assets (449.47) (444.39) (408.04) (935.62) (266.52)
Realization from sale of assets 16.41 11.39 6.09 4.14 1.00
Increase in Capital Work in (1,660,157.74) | (1,388,970.03) | (1,298,490.97) | (1,331,851.22) | (1,143,843.78)
progress

Increase in investment (1,056.00) (6,583.00) (5,671.00) (2,700.00) (13,010.88)
Interest Income 109,295.85 97,482.15 28,409.23 14,982.54 23,357.09
Interest expense (2,554.64) (11,649.05) (13,444.12) (14,811.14) (14,822.23)
Capital Reserve (Receipts) 15,607.28 7,631.85 5,174.94 6,425.22 2,573.22
Interest and other expenditure (140,447.11) (123,582.22) (50,082.25) (23,817.08) (17,131.94)
on bond issue

Net cash used in investing (1,679,745.43) | (1,426,103.30) | (1,334,506.11) | (1,352,703.16) | (1,163,144.04)
activities

Cash flow from financing

activities:

Cess funds received from Govt 685,745.00 600,300.00 618,700.00 844,094.00 740,470.00
of India

Capital additional budgetary 85,040.00 202,897.00 121,221.00 84,300.00 20,000.00
receipts

Grant Funds received from (143.38) (129.98) 31,965.50 26,967.21
EAP (net)

Adjusted Plough back of Toll 435,481.25 164,024.57 219,107.24 146,303.28 -
Remittance, etc

Loan received from - 8,000.00 6,800.00
government of India

Capital -Net off Toll - 618,355.88
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Particulars FOR THE YEAR ENDED MARCH 31
SL.Nos. 2014 A 2012 2011 A

Collection, Negative Grant etc.
upto 31.03.10

Loan/Overdraft received from - 22,522.44 32,900.92
Bank
Repayment of loan from (33,900.00) (51,685.00) (13,665.00) (12,865.00) (12,185.00)
government of India
Repayment of loan to Asian 3,837.25 1,459.42 6,349.03 (2,391.56) (9,963.72)
Development Bank
Repayment of loan from Banks - (22,522.44) (32,900.92) (29,500.00)
Proceeds from issue of Capital 294,212.90 290,206.80 251,151.50 216,060.60 115,363.10
Gains Tax-Free Bonds

Proceeds from issue of Tax 500,045.46
Free Bonds 2013-14, including
Premium

Redemption of Capital Gains (216,010.60) (115,363.10) (163,050.80) (30,517.70) (149,907.60)
Tax- Free Bonds

Proceeds from issue of Tax- 1,000,000.00
Free Bonds 2011-12

Capital reserve (Negative - (135,332.59)
Grant) for BOT projects

Net cash used in financing 1,754,307.88 1,710,195.57 2,017,160.54 1,274,570.64 605,612.32
activities
Net increase/(decrease) in 113,974.65 (327,204.85) 813,609.80 41,415.01 (278,450.92)

cash and cash equivalents

Opening cash and cash 773,006.11 1,100,210.97 286,601.18 245,186.17 523,637.09
equivalents
Closing cash and cash 886,980.76 773,006.11 1,100,210.97 286,601.18 245,186.17
equivalents
Notes:
Cash and cash equivalents
include: ~ ~
Cash and cheques in hand / in 223.07 5.57 2.94 514.73 1,146.92
transit
Balance with banks: -In 42,580.02 179,641.48 107,376.46 209,690.61 99,656.52
Current Account

- In FD account 844,177.66 593,359.06 992,831.56 76,395.84 144,382.73
Balance as per books of 886,980.76 773,006.11 1,100,210.97 286,601.18 245,186.17
account
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KEY FINANCIAL INDICATORS

(X in lakhs)

Net worth* 92,70,423.68 81,05,310.81 65,19,733.36
Total Debt 24,06,780.68 18,60,322.92 17,37,776.66
of which-Non Current Maturities of N.A N.A. N.A.
Long Term Borrowing**

- Short Term Borrowing** N.A N.A. N.A.

- Current Maturities of Long N.A N.A. N.A.

Term Borrowing**

Net Fixed Assets 3,570.16 3,590.20 3,534.93
Non Current Assets** N.A N.A. N.A.
Cash and Cash Equivalents 8,86,980.76 7,73,006.11 11,00,210.97
Current Investments** N.A N.A. N.A.
Current Assets (including loans & 19,22,885.35 16,55,554.97 15,36,320.70
advances)
Current Liabilities (including 13,08,676.75 10,89,279.78 12,71,902.99
provisions)
Net sales N.A. N.A. N.A.
EBITDAN N.A. N.A. N.A.
EBITA N.A. N.A. N.A.
Interest Nil Nil Nil
Profit/(loss) after tax” N.A. N.A. N.A.
Dividend amounts Nil Nil Nil
Current ratio 1.47 1.52 1.21
alnterest coverage ratio N.A. N.A. N.A.
Gross debt/equity ratio 0.26 0.23 0.27
Debt Service Coverage Ratios N.A N.A. N.A.

* Networth = Capital + Reserve & Surplus
** Not applicable as NHAI is not required to prepare financials as per Revised Schedule VI

" Not Applicable as NHAI accounting policy considers Net profit/loss as excess of expenditure over income which is transferred to CWIP.
Furthermore, Interest expenditure does not form part of Profit & Loss Account and is directly debtited to CWIP. Accordinlgy, these
cannot be computed.

Note: Annual reports of NHAI are available on its website.
Note: For Auditors qualification and Management response please refer to Appendix V.

43



GENERAL INFORMATION

NHALI, an autonomous body under the Ministry of Road Transport & Highways, Gol, established under Section
3 of the NHAI Act on June 15, 1989 and having a perpetual succession and common seal.

Head Office of NHAI

G -5 &6, Sector 10

Dwarka, New Delhi — 110075
Tel.: +91 11 25074100/25074200
Fascimile: +91 11 2509 3507
Website: www.nhai.org

Compliance Officer*

Mr. S.K. Chauhan

Manager (Finance & Accounts)
National Highways Authority of India
Head Office, G - 5 & 6, Sector 10
Dwarka, New Delhi — 110 075

Tel.: +91 11 2507 4100/4200,
Fascimile: +91 11 2509 3515

Email: taxfreebonds@nhai.org

*  SEBI has notified SEBI (Listing Obligations and Disclosure Requirements) Regulation 2015, which have come into force on December 2,
2015. The said regulations require a qualified company secretary to be appointed as Compliance Officer. NHAI shall be taking necessary
steps in respect of the same.

Investors may contact the the Registrar or the Compliance Officer to the Issue in case of any pre-Issue or post-lssue
related problems such as non-receipt of letters of allotment, bond certificates (for applicants who have applied for
bonds in physical form) credit of allotted Bonds in the respective beneficiary account or refund orders, etc.

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as
name, Application Form number, address of the Applicant, number of Bonds applied for, Series of Bonds
applied for, amount paid on application, Depository Participant, DP ID, Client ID and the Collection Centre of
the Members of the Syndicate where the Application was submitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to either
(@) the relevant Designated Branch of the SCSB where the Application Form was submitted by the ASBA
Applicant, or (b) the concerned Member of the Syndicate and the relevant Designated Branch of the SCSB in
the event of an Application submitted by an ASBA Applicant at any of the Syndicate ASBA centres, giving full
details such as name, address of Applicant, Application Form number, series/option applied for, number of
Bonds applied for and amount blocked on Application.

All grievances arising out of Applications for the Bonds made through the Online Stock Exchange Mechanism
or through Trading Members may be addressed directly to the relevant Stock Exchange.

Member (Finance)*

Shri Satish Chandra, 1AS

Member (Finance)

National Highways Authority of India
Head Office

G -5 & 6, Sector 10, Dwarka

New Delhi - 110075

Tel.: +91 11 25074100, 25074200
Fascimile: + 91 11 25093542

E-mail: memberfinance@nhai.org

*  The Issuer does not have a designated Chief Financial Officer. The finance function is headed by Shri Satish Chandra who
is the Member (Finance) of the Issuer, whose particulars are given above.
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Lead Managers to the Issue

SBI Capital Markets Limited

202, Maker Tower ‘E’,

Cuffe Parade,

Mumbai 400 005

Tel.: +9122 2217 8300

Facsimile: +9122 2218 8332

E-mail: NHAIltaxfree2015@sbicaps.com

Investor Grievance Email: investor.relations@shicaps.com
Website: www.sbicaps.com

Contact Person: Mr. Sambit Rath/Ms. Kavita Tanwani
Compliance Officer: Mr. Bhaskar Chakraborty

SEBI Registration: INM000003531

A. K. Capital Services Limited

30-39 Free Press House, 3" Floor, Free Press Journal Marg
215, Nariman Point,

Mumbai 400021

Tel.: +9122 6754 6500 / 6634 9300;

Facsimile: +9122 6610 0594

E-mail: nhaitfbonds15@akgroup.co.in

Investor Grievance Email: investor.grievance@akgroup.co.in
Website: www.akcapindia.com

Contact Person: Ms. Shilpa Pandey

Compliance Officer: Ms. Kanchan Singh

SEBI Registration No.: INM000010411

Axis Capital Limited

Axis House, 1st Floor, C-2

Wadia International Center

P. B. Marg, Worli

Mumbai 400 025

Maharashtra, India

Tel.: +91 22 4325 2183

Facsimile: +91 22 4325 3000

E-mail: nhaitaxfree2015@axiscap.in
Investor Grievance E-mail: complaints@axiscap.in
Compliance Officer: Mr. M. Natarajan
Website: www.axiscapital.co.in
Contact Person: Mr. Akash Aggarwal
SEBI Registration No.: INM000012029

Edelweiss Financial Services Limited
Floor, Edelweiss House

Off CST Road, Kalina, Mumbai 400 098
Tel.: +9122 4086 3535

Facsimile: +9122 4086 3610

Email: nhaitf2015@edelweissfin.com
Investor Grievance Email: customerservice.mb@edelweissfin.com
Website: www.edelweissfin.com
Contact Person: Mr. Lokesh Singhi
Compliance Officer: Mr. B. Renganathan
SEBI Registration No.: INM0000010650
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ICICI Securities Limited

H.T. Parekh Marg, Churchgate

Mumbai 400 020

Tel.: +91 22 2288 2460

Facsimile: +91 22 2282 6580

E-mail: nhai.taxfreebonds@icicisecurities.com
Investor Grievance Email: customercare@icicisecurities.com
Website: www.icicisecurities.com

Contact Person: Mr. Ayush Jain/ Mr. Govind Khaitan
Compliance Officer: Mr. Subir Saha

SEBI Registration No.: INM000011179

Legal Advisors to the Issuer

M.V. KINI, Law Firm
“Kini House”

6/39 Jungpura-B

New Delhi-100014

Tel.: +91 11 2437 1038/39/40
Facsimile: +91 11 2437 9484
Website: www.mvkini.com

Bond Trustee

SBICAP TRUSTEE COMPANY LIMITED*

Apeejay House, 6™ Floor, 3, Dinshaw Wachha Road,
Churchgate, Mumbai 400 020

Tel.: +91 22 4302 5555

Facsimile: +91 22 2204 0465

E-mail: corporate@sbicaptrustee.com

Investor Grievance Email: corporate@sbicaptrustee.com
Website: www.sbicaptrustee.com

Contact Person/Compliance Officer: Mr. Ajit Joshi
SEBI Registration No.: IND000000536

* SBICAP Trustee Company Limited has given its consent vide letter no. 0123/2015-16/CL-1342
dated September 10, 2015 to the Issuer for its appointment under regulation 4(4) of SEBI Debt
Regulations and for its name to be included in this Shelf Prospectus and in all the subsequent
periodical communications sent to the holders of the Bonds issued pursuant to this Issue.

All the rights and remedies of the Bondholders under this Issue shall vest in and shall be exercised by the
appointed Bond Trustee for this Issue without having it referred to the Series Bondholders. All investors under
this Issue are deemed to have irrevocably given their authority and consent to the Bond Trustee so appointed by
the Issuer for this Issue to act as their trustee and for doing such acts and signing such documents to carry out
their duty in such capacity. Any payment by the Issuer to the Series Bondholders/Bond Trustee, as the case
may be, shall, from the time of making such payment, completely and irrevocably discharge the Issuer pro
tanto from any liability to the Series Bondholders. For further details, please see section “Terms of the
Issue ” of this Shelf Prospectus and the relevant Tranche Prospectus.

Statutory Auditors

As per Section 23 of the NHAI Act, the accounts of the Authority shall be maintained and audited in such
manner as may, in consultation with the Comptroller and Auditor General of India, be prescribed and the
Authority shall furnish, to the Central Government before such date as may be prescribed, its audited copy of
accounts together with the auditors report thereon.

Further, in terms of Section 23 of the NHAI Act, Comptroller and Auditor General of India is the permanent
auditor of NHALI. Therefore, there has been no change in the auditor of NHAI in last three years.
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Independent Chartered Acoountant of NHAI for the Issue

Garg Singla & Co.

Chartered Accontants

A-658, Sector 19, Noida

Tel.: 0120- 4320658, 2524065

E-mail: gargsinglaandco@gmail.com
Website: www.caashokakshay.com
Contact Person: Mr. Ashok Garg, FCA
Firm Regn. No.: FRN 004340N

Bankers to NHAI

Canara Bank

Capital Market Services Branch,
Jeevan Bharti Building, Sansad Marg,
New Delhi- 110001.

Tel.: + 91 11 23356864

Facsimile: + 91 11 23719542
E-mail: cb2471@canarabank.com
Contact Person: Ashok Kumar
Website: canarabank.com

Syndicate Bank

Transport Bhawan

No. 1, Parliament Street,

New Delhi-110001

Tel.: + 9111 2371 7573

Facsimile: + 91 11 2331 9671

E-mail: br.9062@syndicatebank.co.in
Contact Person: Mr. Sunil Kumar Sobti
Website: www.syndicatebank.in

Registrar to the Issue

Karvy Computershare Private Limited

Karvy Selenium Tower B, Plot No. 31-32 Gachibowli,
Financial District, Nanakramguda,

Hyderabad — 500 032

Tel.: +91 40 6716 2222

Facsimile: +91 40 2343 1551

E-mail: einward.ris@karvy.com

Investor Grievance Email: nhai.bond@karvy.com
Website: http:\\karisma.karvy.com;

Contact Person: Mr. M. Murli Krishna

SEBI Regn. No.: INR000000221

Escrow Collection Banks/Bankers to the Issue

1. Indusind Bank Limited 2.
Cash Management Services,
PNA House, 4" Floor,
Plot No57 & 57/1, Road No.17,
Near SRL, MIDC Andheri (East)
Mumbai-400093
Tel.: +91 22 6106 9228
Facsimile: +91 22 6106 9315
E-mail: sanjay.vasarkar@indusind.com
Contact Person: Mr. Sanjay Vasarkar
SEBI Regn. No.: INB100000002

HDFC Bank Limited

FIG - OPS Department, Lodha,

| Think Techno Campus,

0-3, Level Next to Kanjurmarg Railway Station,
Kanjurmarg (East), Mumbai - 400042
Tel.: + 91 22 30752928

Facsimile: + 91 22 25799801

Email: uday.dixit@hdfchank.com,
figdelhi@hdfcbank.com,
anchal.garg@hdfcbank.com,
sameer.chowdhary@ @hdfcbank.com
Website: www.hdfcbank.com
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Contact Person: Mr. Uday Dixit
SEBI Regn. No.: INB100000063

3. ICICI Bank Limited 4, IDBI BANK LIMITED,
Capital Markets Division, 1st Floor 4th Floor, Indian Red Cross Building,
122, Mistry Bhavan 1 Red cross road, New Delhi-110001
DinshawVaccha Road Tel.: + 91 11 6628 1122
Backbay Reclamation, Churchgate Facsimile: + 91 11 2375 2733
Mumbai — 400 020 Email: am.ingle@idbi.co.in
Tel.:+91 22 22859907 Website: www.idbibank.com
Facsimile: +91 22 2261 1138 Contact Person: Mr. Ajit M Ingle
Contact Person: Rishav Bagrecha SEBI Regn. No.: INBI0O0000076
SEBI Regn. No.: INBI00000004

5. AXISBANK LIMITED 6. STATE BANK OF INDIA

C3/21, Janakpuri,

New Delhi-110 058

Tel.: 09582802072/ 022-71315877/78
Facsimile: +91 11- 4151 5449
E-mail:

janakpuri.operationshead @axisbank.com;

iponfo.mum@axisbank.com
Contact Person: Ms. Parul Mahajan/
Mr. Aviral Mathur

SEBI Regn. No.: INBI00000017

Capital Markets Branch,

Videocon Heritage Building

Charanjit Rai Marg, Off D. N. Road

Fort, Mumbai — 400 001

Tel.: +91 22 22094932, +91 22 22094927
Facsimile: +91 22 - 22094921

E-mail: nib.11777@sbi.co.in, Shi.11777@sbi.co.in

Website: www.shi.co.in

Contact Person: Mr. R. Subramanium — Chief
Manager & COO, Mrs. Leena Kamat — Assistant
Manager

SEBI Regn. No.: INBIO0000038

7. SYNDICATE BANK
Transport Bhawan No. 1,
Parliament Street,
New Delhi- 110001,
Tel.: +91 11 2371 7573
Facsimile: +91 11 2331 9671
E-mail: br.9062@syndicatebank.co.in
Website: www.syndicatebank.in

Contact Person: Sh. Sunil Kumar Sobti

SEBI Regn. No.: INB100000035

Refund Bank

Indusind Bank Limited

Cash Management Services,

PNA House, 4th Floor,

Plot No57 & 57/1, Road No.17,

Near SRL, MIDC Andheri (East)
Mumbai-400093

Tel.: +91 22 6106 9228

Facsimile: +91 22 6106 9315

E-mail: sanjay.vasarkar@indusind.com
Contact Person: Mr. Sanjay Vasarkar
SEBI Reg. No.: INBI00000002

Lead Brokers for marketing of the Issue

SBICAP Securities Limited

Marathon Futurex, 12 th Floor,

A& B-Wing, N.M. Joshi Marg, Lower Parel,
Mumbai- 400 013

Tel.: + 91 22 4227 3300/093246 34624
Facsimile: + 91 22 4227 3390

A. K. Stockmart Private Limited

30-39, Free Press House, Free Press Journal Marg
215, Nariman Point

Mumbai-400 021

Tel.: + 91 22 6754 6500

Facsimile: + 91 22 6754 4666
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E-mail: archana.dedhia@sbicapsec.com

Investor Grievance Email: complaints@sbicapsec.com

Website: www.shimart.com

Contact Person: Ms. Archana Dedhia

Compliance Officer: Ms. Dhanashri Kenkre

SEBI Regn. No.: NSE-INB231052938
BSE-INB11053031

E-mail: ankit@akgroup.co.in
Investor Grievance Email: stockmart@akgroup.co.in
Website: www.akcapindia.com
Contact Person: Mr. Ankit Gupta/Mr. Sanjay Shah
Compliance Officer: Mr. Ankit Gupta
SEBI Regn. No.: INBI1231269532

INB01126 9538

Edelweiss Broking Limited

Unit No. 801-804, 8" Floor,

Abhishree Avenue, Nehru Nagar, Ambawadi,

Ahmedabad-380 015

Tel.: + 91 22 6747 1341

Facsimile: + 91 22 6747 1347

E-mail: Amit.dalvi@edelweissfin.com,
Prakash.boricha@edelweissfin.com

Investor Grievance Email: helpdesk@edelweiss.in

Website: www.edelweissfin.com/www.edelweiss.in

Contact Person: Mr. Amit Dalvi/Mr. Prakash Boricha

Compliance Officer: Mr. Dhirendra Rautela

SEBI Regn. No.:  INZ000005231

Just Trade Securities Limited
Bajaj House 97, Nehru Place,
New Delhi-110019
Tel.: + 91 11 4169 3000
Facsimile: + 91 11 6660 8888
E-mail: info@justtrade.in
Investor Grievance Email:cutomerservice@justrade.in
Website: www.justtrade.in
Contact Person: Mr. Mohit Mittal
Compliance Officer: Mr. Jaipal Singh Khurana
SEBI Regn. No.: NSE-INB231269334
BSE- INB011269330

Kotak Securities Limited

Nirlon House, 3" Floor,

Dr. Annie Besant Road,

Nr. Old Passport Office, Worli,

Mumbai-400 030

Tel.: + 91 22 6740 9708

Facsimile: + 91 22 6661 7041

E-mail: umesh.gupta@kotak.com

Investor Grievance Email: ipo.redressal@kotak.com

Website:www.kotak.com

Contact Person: Mr. Umesh Gupta

Compliance Officer: Mr. Jatin Sanghani

SEBI Regn. No.: INB230808130
INB010808153

RR Equity Brokers Private Limited
47, M. M. Road, Rani Jhansi Marg, Jhandewalan,
New Delhi- 110055
Tel.: + 91 11 2363 6362/63
Facsimile: + 91 11 2363 6746
E-mail: Jeetesh@rrfcl.com
Investor Grievance Email: investors@rrfcl.com
Website: www.rrfinance.com/www.rrfcl.com
Contact Person: Mr. Jeetesh Kumar
Compliance Officer: Mr. Rajesh Sharma
SEBI Regn. No.: NSE- INB231219636

BSE- INB011219632

SMC GLOBAL SECURITIES LIMITED
17, Netaji Subhash Marg,

Opp. Golcha Cinema Daryaganj

Delhi — 110 002

Tel.: 098186 20470, 098100 59041
Facsimile: + 91 11 2326 3297

E-mail: mkg@smcindiaonline.com,
neerajkhanna@smcindiaonline.com;
Investor Grievance Email:
neerajkhanna@smcindiaonline.com

Website: www.smctradeonline.com
Contact Person: Mr. Mahesh Gupta/Mr. Neeraj Khanna
Compliance Officer: Mr. Alok Garg

SEBI Regn. No.: INB23/07714-31

SPA Securities Limited

25, C Block, Community Centre

Janak Puri

New Delhi-110 058

Tel.: +91 11 4567 5500

Facsimile: +91 11 2553 2644

E-mail: ishwar@spacapital.com

Investor Grievance Email:

grievance@spagroupindia.com

Website: http;//www.spasecurities.com

Contact Person: Mr. Ishwar Sharma

Compliance Officer: Ms. Swati Maheswari

SEBI Regn. No.: BSE- INB011178234
NSE-INB231178238

Axis Capital Limited and ICICI Securities Limited are also acting as Lead Brokers.

Note: NHAI reserves the right to appoint additional Lead Brokers in different Tranches.

Credit Rating Agencies

INDIA RATINGS AND RESEARCH PRIVATE LIMITED

Wockhardt Towers, 4" Floor, Bandra Kurla Complex
Bandra East,

Mumbai- 400051

New Delhi-110 001
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Tel.: +91 22 4000 1700

Facsimile: +91 22 4000 1701

Website: www.indiaratings.co.in

Contact Person: Shrikant Dev, Compliance Officer

E-mail: shrikant.dev@indiaratings.co.in

Investor Grievamce Email: investor.services@indiaratings.co.in
SEBI Regn. No.: IN/CRA/002/1999

CREDIT ANALYSIS AND RESEARCH LIMITED
13" Floor, E-1 Block, Videocon Tower,

Jhandewalan Extension, New Delhi - 110055

Tel.: +91 11 4533 3201

Facsimile: +91 11 4533 3238

E-mail: jatin.babbar@careratings.com

Website: www.careratings.com

Contact Person: Mr. Jatin Babbar

SEBI Regn. No.: IN/CRA/004/1999

ICRA Limited

Address: Building No. 8, 2™ Floor, Tower A
DLF Cyber City, Phase —II

Gurgaon- 122002

Tel.: +91 124 4545 310;

Facsimile: +91 124 4050 424

E-mail: vivek@icraindia.com

Website: www.icra.in;

Contact Person: Mr. Vivek Mathur

SEBI Regn. No.: IN/CRA/008/2015

CRISIL Limited

Crisil House, Central Avenue,
Hiranandani Business Park, Powai
Mumbai — 400076, India

Tel.: +91 22 3342 3000

Facsimile: +91 22 3342 3050
E-mail: rohit.chugh@crisil.com
Website: www.crisil.com

Contact Person: Rohit Chugh

SEBI Regn. No.: IN/CRA/001/1999

Credit Rating and Rationale

IRRPL vide its letter dated September 2, 2015 has assigned a credit rating of “IND AAA” and revalidated
said ratings the said rating vide letter dated December 8, 2015, CARE vide its letter no. CARE/DRO/RL/2015-
16/1615 dated September 3, 2015 has assigned a credit rating of “CARE AAA” and revalidated the said rating
vide its letter dated December 8, 2015 and ICRA vide its letter dated September 08, 2015 has assigned a credit
rating of “ICRA AAA” with stable outlook and has revalidated the said rating vide its letter dated December 10,
2015 and CRISIL vide its letter dated September 8, 2015 has assigned a credit rating of “CRISIL AAA/Stable”
and revalidated the said rating by its letter dated December 2, 2015. Instruments with this rating are considered
to have the highest degree of safety regarding timely servicing of financial obligations. Such instruments carry
lowest credit risk. Instruments with these ratings are considered to have the highest degree of safety regarding
timely servicing of financial obligations. Such instruments carry lowest credit risk.

The above ratings are not a recommendation to buy, sell or hold securities and investors should take their own
decision. The ratings may be subject to revision or withdrawal at any time by the assigning rating agencies and
should be evaluated independently of any other ratings. For details in relation to the rationale for the credit rating
by IRRPL, CARE, ICRA and CRISIL, please refer Appendix - I11.

Expert Opinion

Except the report on Financial Statements of NHAI and its subsidiaries, Limited Review Report for year
ending March 31, 2015 and Limited Review Report for half year ending September 30, 2015 and Statement
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of Tax Benefits of NHAI dated October 7, 2015 issued by Garg Singla & Co., Independent Chartered
Accountants of NHAI for the Issue, NHAI has not obtained any other expert opinion.

Minimum Subscription for the Issue

The SEBI Circular bearing reference no. CIR/IMD/DF/12/2014 dated 17 June, 2014 provides that the issuers issuing
tax-free bonds, as specified by CBDT, shall be exempted from requirement of specifying the minimum subscription
limit. Accordingly no minimum subscription limit has been specified for the present Issue.

Issue programme

ISSUE PROGRAMME*

ISSUE OPENS ON ISSUE CLOSES ON

Applications shall be accepted only between 10.00 A.M. and 5.00 P.M. (Indian Standard Time), or such
extended time as may be permitted by the Stock Exchanges during the Issue Period on all days between Monday
and Friday, both inclusive barring public holidays, at the Collection Centres of the Members of the Syndicate or
Trading Members at the Syndicate ASBA Application Locations and the Designated Branches of SCSBs as
mentioned on the Application Form. On the Issue Closing Date, Applications shall be accepted only between
10.00 A.M. and 3.00 P.M. and shall be uploaded until 5.00 P.M. or such extended time as may be permitted by
the Stock Exchanges. It is clarified that the Applications not uploaded in the electronic application system of the
Stock Exchanges would be rejected.

Due to limitation of time available for uploading the Application Forms on the Issue Closing Date, Applicants
are advised to submit their Application Forms one day prior to the Issue Closing Date and, in any case, no later
than 3.00 P.M. on the Issue Closing Date. All times mentioned in this Shelf Prospectus are Indian Standard
Times. Applicants are cautioned that in the event a large number of Application Forms are received on the Issue
Closing Date, some Application Forms may not be uploaded due to lack of sufficient time. Such Application
Forms that cannot be uploaded will not be considered for allocation under the Issue. Application Forms will be
accepted only on Working Days, i.e., Monday to Friday (excluding any public holiday). Neither the Issuer nor
the Lead Managers, Lead Brokers or Trading Members of the Stock Exchanges are liable for any failure in
uploading the Application Form due to failure in any software/hardware system or otherwise.

* The subscription list for the Issue shall remain open for subscription, from 10:00 A.M. to 5:00 P.M during the period indicated
above, with an option for early closure or extension, as may be decided by the Board of Members or the Bond Committee. In the
event of such early closure or extension of the subscription list of the Issue, the Issuer shall ensure that public notice of such
early closure or extension is published on or before the day of such early date of closure or the Issue Closing Date, as the case
may be, through advertisement/s in at least one leading National daily newspaper with wide circulation.
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SUMMARY OF BUSINESS

Business Overview

NHALI is an autonomous authority of the Gol under the MoRTH constituted on June 15, 1989 by an Act of
Parliament titled - The National Highways Authority of India Act, 1988 (NHAI Act). NHAI was operationalised
in February 1995 with the appointment of full time Chairman and other Members. The functioning of NHAI is
governed by NHAI Act and rules, and regulations framed thereunder.

The main objects of NHAI are provided in NHAI Act as per which NHAI is responsible for the development,
maintenance and management of the National Highway (NH) entrusted to it by the Gol and for matters
connected or incidental thereto. Its functions include survey, development, maintenance and management of the
NH and inter alia to construct offices or workshops, to establish and maintain hotels, restaurants and rest rooms
at or near the highways entrusted to it, to regulate and control plying of vehicles, to develop and provide
consultancy and construction services and to collect fees for services and benefits rendered in accordance with
Section 16 of NHAI Act. It was established with a vision to meet the nation’s need for the provision and
maintenance of a NH network in line with global standards and to meet user’s expectations in the most time
bound and cost effective manner, within the strategic policy framework set by the Gol and thus promote
economic well being and quality of life of the people. For more details, please refer to chapter “History, Main
Objects and Certain Corporate Matters” on page 96 of this Shelf Prospectus.

NHAT’s initial mandate was limited to only a few projects undertaken with the assistance of Asian Development
Bank (ADB) and the Japanese Board of Industry and Commerce (JBIC). Subsequently, in 1998, the Gol
announced the NHDP comprising mainly of the Golden Quadrilateral linking the four metros and connectivity
to major ports in the First Phase and the North-South & East-West corridors in the Second Phase.

Since its inception, the mode for implementation of projects under NHDP has undergone significant change.
Initially, the implementation of NHDP was through EPC mode. However, since 2005, as a policy, the Gol had
decided to implement projects on Public Private Partnership (“PPP”) mode (BOT Toll/Annuity or OMT, EPC,
also the hybrid model of BOT and EPC is under development.). NHAI has played a significant role in
developing approaches for PPP and actual implementation on a large number of projects. As on July 31, 2015,
NHAI has awarded 196 BOT Toll based contracts at a total project cost of ¥ 1,69,82,862 lakhs and 51 BOT
Annuity based contracts at total project cost of ¥ 30,28,666 lakhs through PPP mode.

NHAI has adopted a business model that relies on outsourcing of a number of activities including design,
construction, supervision, operation and maintenance of NH, rather than undertaking all such activities through
its own employees. This has thus helped NHAI in maintaining a lean organisational structure to facilitate faster
operational decision-making. NHAI receives its funding through (i) Government support in the form of capital
base, cess fund, additional budgetary support, capital grant, maintenance grant, ploughing back of toll revenue
and loan from Gol; (ii) loan from multilateral agencies; and (iii) market borrowings.

Against the backdrop of the announcement made by the Finance Minister during his Budget speech about
revisiting the existing PPP models and the need to rebalance the risks in PPP model with the government
bearing a larger part of the risks, broad guidelines for ‘Hybrid Annuity’ model were announced by NHAI.
Hybrid Annuity Model is a mix of EPC and BOT (Annuity) models, with government and private enterprise
sharing the total project cost in the ratio of 40:60 during construction period, where the government is funding
40% of the project cost as determined by NHAI in five equal instalments during the construction period as
construction support. The private party would be required to bear balance 60% of the project cost through
combination of equity contribution and debt raised from market. Further this 60% of the cost borne by the privae
party during the construction period is to be recovered from the Authority in terms of annuity payment spread
over the period of ten/twenty years. As per this model the financial burden on private party will reduce during
the construction phase. The Government will also retain the revenue risk as it would collect toll. On the other
hand the private party will bear construction, operations and maintenance risks. Since the Government will bear
40% of the project cost during the implementation phase, the returns to the private party in the form of annuities
during the operating phase will be proportionately lower when compared with normal annuity project fully
funded by private party.

For more details, please refer to chapter “Our Business” on page 74 of this Shelf Prospectus.
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CAPITAL STRUCTURE

NHAI is an autonomous body under MoRTH. It is established and governed by the NHAI Act. NHAI is not a
company in terms of the Companies Act and accordingly NHAI does not have a share capital.

Details of Capital of NHAI

NHAI has not issued any shares against Capital and Capital Grants invested by Gol (in pursuance of NHAI Act).

The Capital of NHAI as on September 30, 2015, is set forth below:

Particulars Al
R in lakhs)

i)  Capital u/s 12(i)(b) - Commencing Capital
ii) Capital u/s 17
a) Capital Base 80,100.00
b)  Cess Fund(up to March 31, 2015) 75,74,270.00
Add: 13,81,500.00
Cess fund received during Financial Year 2015-16(up to September 30,
2015)
¢)  Additional Budgetary Support (NHDP and others) 7,81,325.00
d)  Capital — Net off toll collection, negative grant etc. upto March 31, 6,18,355.88
2010
e)  Plough back of Toll Remittance, etc. w.e.f. April 01, 2010 21,18,815.96
Less: (57,259.14)
1) Expenditure on Toll Collection Activities (up to w.e.f. from April 1,
2010)
2) (Excess)/Surplus of Expenditure on Maintenance of Highways over (2,17,680.95)
Maintenance Grant Received (w.e.f. April 1, 2010).
Sub-Total 1,21,99,326.75
Total 1,22,79,426.75
Capital History of NHAI upto September 30, 2015
1) Capital Base build-up
There have been no changes in the Capital base build-up of NHALI in the last five years.
2) Cess Fund Build-up
® In lakhs)
S Investor Amount Cumulative Amount
1 June 29, 2010 MoRTH, Gol 1,96,200.00 43,33,042.00
2 September 27, 2010 MoRTH, Gol 1,96,200.00 45,29,242.00
3. December 30, 2010 MoRTH, Gol 1,96,225.00 47,25,467.00
4. March 30, 2011 MoRTH, Gol 2,55,469.00 49,80,936.00
5 June 27, 2011 MoRTH, Gol 2,06,200.00 51,87,136.00
6 September 28, 2011 MoRTH, Gol 2,06,300.00 53,93,436.00
7 December 27, 2011 MoRTH, Gol 2,06,200.00 55,99,636.00
8 April 24, 2012 MoRTH, Gol 1,03,150.00 57,02,786.00
9. May 29, 2012 MoRTH, Gol 1,03,150.00 58,05,936.00
10. October 19, 2012 MoRTH, Gol 3,94,000.00 61,99,936.00
11. July 5, 2013 MoRTH, Gol 1,71,436.00 63,71,372.00
12, September 17, 2013 MoRTH, Gol 1,71,436.00 65,42,808.00
13. October 28, 2013 MoRTH, Gol 1,71,436.00 67,14,244.00
14. February 04, 2014 MoRTH, Gol 1,71,437.00 68,85,681.00
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3)

4)

5)

Investor

Cumulative Amount

15. September 17, 2014 MoRTH, Gol 4,78,290.00 73,63,971.00
16. November 05, 2014 MoRTH, Gol 2,10,299.00 75,74,270.00
17. May 20, 2015 MoRTH, Gol 4,60,500.00 80,34,770.00
18. July 23, 2015 MoRTH, Gol 4,60,500.00 84,95,270.00
19. September 28, 2015 MoRTH, Gol 4,60,500.00 89,55,770.00
* Date of Sanction and not the date of release of funds.

Additional Budgetary Support (NHDP and others) Build-up

(? In lakhs)
1. May 6, 2010 MoRTH, Gol 5,500.00 2,33,367.00
2. May 14, 2010 MoRTH, Gol 22,800.00 2,56,167.00
3. January 31, 2011 MoRTH, Gol 16,980.00 2,73,147.00
4, March 29, 2011 MoRTH, Gol 39,020.00 3,12,167.00
5. May 16, 2011 MoRTH, Gol 57,001.00 3,69,168.00
6. March 16, 2012 MoRTH, Gol 19,063.00 3,88,231.00
7. March 29, 2012 MoRTH, Gol 45,157.00 4,33,388.00
8. April25, 2012 MoRTH, Gol 9,167.00 4,42,555.00
9. June 8, 2012 MoRTH, Gol 45,833.00 4,88,388.00
10. February 18, 2013 MoRTH, Gol 1,15,954.00 6,04,342.00
11. March 26, 2013 MoRTH, Gol 24,885.00 6,29,227.00
12. March 26, 2013 MoRTH, Gol 7058.00 6,36,285.00
13. May 8, 2013 MoRTH, Gol 10,000.00 6,46,285.00
14, June 27, 2013 MoRTH, Gol 40,000.00 6,86,285.00
15. January 13, 2014 MoRTH, Gol 17,826.00 7,04,111.00
16. January 13, 2014 MoRTH, Gol 17,214.00 7,21,325.00
17. March 31, 2015 MoRTH, Gol 60,000.00 7,81,325.00

*Date of Sanction and not the date of release of funds.

Capital —

Net off toll collection, negative grant etc. upto March 31, 2010

The Gol has decided that from April 1, 2010 onwards, the toll revenue, shared revenue and negative grant
collected by NHAI should be deposited in the Consolidated Fund of India and additional budgetary
provisions would be provided for expenditure from the Consolidated Fund of India in line with the

amount deposited by NHALI in Consolidated Fund of India.

Accordingly, net current liability of pre April 1, 2010 period on account of toll and negative grant etc.
stood at ¥ 6,18,355.88 lakhs. This amount had already been utilised on project development and was no
longer payable to Gol. During Financial Year 2012-13, the same has been transferred to capital.

Additional Budgetary Support (Plough back of Toll Remittance, etc.) Build-up

® in lakhs)

1 November 18, 2010 MoRTH, Gol 38,597.00 38,597.00
2 December 30, 2010 MoRTH, Gol 58,367.00 96,964.00
3 March 14, 2011 MoRTH, Gol 58,898.00 1,55,862.00
4 March 31, 2011 MoRTH, Gol 6,438.00 1,62,300.00
5. July 18, 2011 MoRTH, Gol 59,078.00 2,21,378.00
6. July 29, 2011 MoRTH, Gol 74,026.00 2,95,404.00
7. December 20, 2011 MoRTH, Gol 70,764.00 3,66,168.00
8. March 27, 2012 MoRTH, Gol 65,421.00 4,31,589.00
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November 08, 2012 MoRTH, Gol 1,77,700.00 6,09,289.00
10. June 26, 2013 MoRTH, Gol 1,19,250.00 7,28,539.00
11. September 24, 2013 MoRTH, Gol 1,19,250.00 8,47,789.00
12 October 28, 2013 MoRTH, Gol 1,19,250.00 9,67,039.00
13 December 27, 2013 MoRTH, Gol 1,19,250.00 10,86,289.00
14 July 23, 2014 MoRTH, Gol 1,36,200.00 12,22,489.00
15 September 17, 2014 MoRTH, Gol 1,36,200.00 13,58,689.00
16 October 27, 2014 MoRTH, Gol 1,36,200.00 14,94,889.00
17 December 31, 2014 MoRTH, Gol 1,36,200.00 16,31,089.00
18 May 25, 2015 MoRTH, Gol 1,62,500.00 17,93,589.00
19 July 30, 2015 MoRTH, Gol 1,62,500.00 19,56,089.00
20 September 30, 2015 MoRTH, Gol 1,62,500.00 21,18,589.00

* Date of Sanction and not the date of release of funds.

List of top ten holders of outstanding debt instruments, as on September 30, 2015

Name of the Bondholder

Amount (X in lakhs)

1. The Hongkong and Shanghai Banking Corp. Limited 1,42,038.84
2. Wipro Limited 1,00,000.00
3. Union Bank of India 50,015.00
4. ITC Limited 50,000.00
5. Reliance Industries Limited 39,447.52
6. Infosys Limited 35,000.00
7. ICICI Lombard General Insurance Company Limited 24,500.00
8. Axis Bank Limited 21,235.34
9. Bajaj Allianz General Insurance Company Limited 21,194.97
10. Azim Premji Trust 18,979.59

The investments by above entities through their sub-schemes with same PAN have been clubbed
Debt to Capital ratio:

The Debt to Capital ratio prior to this Issue is based on a total outstanding unconsolidated debt of ¥ 29,06,782.85
lakhs and Capital amounting to ¥ 1,23,59,618.63 lakhs as on September 30, 2015. The Debt to Capital ratio post the
Issue, (assuming subscription of Bonds aggregating to ¥ 16,80,000.00 lakhs) would be 0.37 times, and is based on a
total outstanding debt of ¥ 45,86,782.85 lakhs and Capital of ¥ 1,22,75,426.76lakhs as on September 30, 2015.

(% in lakhs)
Debt
Short term 2,98,343.10 2,98,343.10
Long term 26,08,439.75 42,88,439.75
Total Debt 29,06,782.85 45,86,782.85
Shareholder's Funds
Capital
i) Capital u/s 12(i)(b) - Commencing Capital
ii) Capital u/s 17
a) Capital Base 80,100.00 80,100.00
b) Cess Fund (upto March 31, 2015) 75,74,270.00 75,74,270.00
Add: 13,81,500.00 13,81,500.00
Cess fund received during Fiscal 2016 (up to September 30, 2015)
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¢) Additional Budgetary Support (NHDP) 4,04,741.00 4,04,741.00
d) Additional Budgetary Support (Others) 3,76,584.00 3,76,584.00
e) Capital -Net off Toll Collection, Negative Grant etc. upto 6,18,355.88 6,18,355.88
March 31, 2010
f)  Plough back of Toll Remittance, etc. w.e.f. April 01, 2010 21,14,815.97 21,14,815.97
(net of SPV)
Less:1) Expenditure on Toll Collection Activities (up to w.e.f. (57,259.14) (57,259.14)
from April 1, 2010)
2) (Excess)/Surplus of Expenditure on Maintenance of (2,17,680.95) (2,17,680.95)
Highways over Maintenance Grant Received (wef.
April 01, 2010).
Total 1,22,79,426.75 1,22,79,426.75
Reserves & Surplus 84,191.87 84,191.87
Total Shareholder's Funds 1,22,75,426.76 1,22,75,426.76
Long term Debt/Equity Ratio(No. of times)=Long term Debt/Total 0.21 0.34
Shareholder's Funds
Pebt Capital Ratio (No. of times)= Total Debt/Total Shareholder's Funds 0.24 0.37

Assuming that entire amount & 16,80,000.00 lakhs will be fully subscribed and there is no change in our shareholders' funds, long and

short term debt.

For details on the total outstanding debt of NHAI, please refer to the section titled “Financial Indebtedness” beginning on

page 113 of this Shelf Prospectus.

Details of Share Capital history as on last quarter end.

NHAI is constituted under the NHAI Act and is therefore not a company. Thus, NHAI does not have any share

capital.

Changes in the capital structure as on last quarter end.

NHAL is constituted under the NHAI Act and is therefore not a company. Thus, otherwise as provided herein

above there are no changes in the capital structure.

Details of any Acquisition or Amalgamation in the last one year.

NHAI has not entered into any acquisition or amalgamation in the last one year.

Details of any Reorganisation or Reconstruction in the last one year.
NHAI has not done any reorganization or reconstruction in the last one year.

Details of Shareholding as on last quarter end.

NHAI is governed by the NHAI Act. Accordingly, NHAI does not have a shareholding pattern and only has
members as prescribed under the NHAI Act. For further details, refer to “Our Management” on page 105 of

this Shelf Prospectus.

Top 10 holders of equity shares.

NHAL is an entity constituted under the NHAI Act and therefore does not have any equity shares.
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OBJECTS OF THE ISSUE

As authorised under the CBDT Notification, the aggregate value of the issue of Bonds (having benefits under
Section 10(15)(iv)(h) of the Income Tax Act, 1961) by the Issuer during the Fiscal 2016 shall not exceed ¥
24,00,000.00 lakhs. The Board of Members of the Issuer has approved the issue of Bonds under one or more
tranches prior to March 31, 2016 by its resolution dated July 20, 2015. In pursuance of CBDT Notification, the
Issuer has raised ¥ 3,87,200.00 lakhs through private placement of bonds. The Issuer proposes to raise amount
of upto ¥ 16,80,000.00 lakhs through the issue of bonds under one or more tranches prior to March 31, 2016.

Utilisation of Issue Proceeds

The objects of NHAI as specified in NHAI Act permits it to undertake its existing activities as well as the
activities for which the funds are being raised through the Issue. NHAI intends to deploy the Issue proceeds
towards part financing of the various projects being implemented by NHAI under the NHDP and other National
Highway projects as approved by the Gol.

The funds raised through Bonds will be utilised for the part financing of various on-going projects under the
NHDP and also various special projects and future projects to be awarded under different modes.

It is pertinent to note that as per our financial plan a sum of ¥ 11,23,620 lakhs is expected to be incurred on 180
projects already awarded upto March 31, 2014,

Additionally, ¥ 32,75,172 lakhs is required for the projects which were estimated to commence after April 1,
2014 onwards.

The funds raised through tax free bonds will be incurred towards the following expenditure:

1. On projects of 3066.92 Kms length consisting of 35 projects awarded during 2014-15,

2. Additional ancillary work already awarded up to March 31, 2014 and also

3. Other EPC projects, Hybrid EPC Projects awarded/ to be awarded in 2015-16

4. The funds raised through the said Bonds will also be utilised for land acquisition of BoT Projects, EPC

Projects and also towards VGF (viability gap funding) Grants.

5. Any other activity to achieve the mandate of NHAI i.e. to develop, maintain and manage the National
Highways entrusted to NHAL.

Note: Actual utilization of the Issue Proceeds towards the Objects of the issue will depend on project execution,
bidding activity and will be at the sole discretion of the members of the Board and based on any directives
of MoRTH, Government of India

Further, in accordance with the SEBI Debt Regulations, NHAI will not utilize the proceeds of the Issue for
providing loans to or acquisition of shares of any person who is part of the same group or who is under the
same management as NHAI. Further, NHAI is a statutory authority and, as such, we do not have any
identifiable ‘group’ companies or ‘companies under the same management’ though we do have shareholding
interest in certain Special Purpose Vehicles which are engaged in area specific development of port roads.

Interim Use of Proceeds

The Members of the Authority, in accordance with the policies formulated by it from time to time, will have
flexibility in deploying the proceeds received from the Issue. Pending utilization of the proceeds out of the Issue
for the purposes described above, the Authority intends to temporarily invest funds in high quality interest
bearing liquid instruments including money market mutual funds, deposits with banks or temporarily deploy the
funds in investment grade interest bearing securities as may be approved by the Board. Such investment would
be in accordance with the investment policies approved by the Board or Bond Committee thereof from time to
time.

57



Monitoring of Utilization of Funds

In terms of the SEBI Debt Regulations, there is no requirement for appointment of a monitoring agency in
relation to the use of proceeds of the Issue. Members of the Authority shall monitor the utilisation of the
proceeds of the Issue. For the relevant fiscal years commencing from Fiscal 2016 we shall disclose in our
financial statements, the utilization of the proceeds of the Issue under a separate head along with any details in
relation to all such proceeds of the Issue that have not been utilized thereby also indicating investments, if any,
of such unutilized proceeds of the Issue. We shall utilize the proceeds of the Issue only upon the execution of
the documents for creation of security as stated in this Shelf Prospectus in the chapter “Terms of the Issue” on
page 133 of this Shelf Prospectus and upon the listing of the Bonds.

Proposed Issue Expenses
A portion of the Issue proceeds will be used towards Issue expenses. The following are the Issue expenses™:
 in lakhs, except for percentage)

Percentage of proceeds of the Percentage of total
Particulars Amount Issue (in %) expenses of the Issue
in %

Fees payable to Intermediaries

Registrar to the Issue [] [] [*]
Legal Advisor [] [] [*]
Bond Trustee [] [*] [+]
Lead Managers’ Fee [] [] [+]
Advertising and Marketing [] [] [*]
Printing and Stationery cost [] [°] [*]
SCSB processing fee [] [] [*]
Selling Commission and Brokerage [] [] [*]
Other Miscellaneous Expenses [] [] [*]
Total [] [°] [*]

*To be updated at Tranche Prospectus stage.

NHAI shall pay processing fees to the SCSBs for ASBA forms procured by Members of the Syndicate/Trading
Members and submitted to SCSBs for blocking the application amount of the Applicant, at the rate of ¥ [e]" per
Application Form procured. However, it is clarified that in case of ASBA Application Forms procured directly
by the SCSBs, the relevant SCSBs shall not be entitled to any ASBA processing fee.

1o be updated at Tranche Prospectus stage.

We shall utilise the Issue proceeds only on execution of documents for creation of Security and listing of Bonds
as stated in this Shelf Prospectus and on the listing of the Bonds

Benefit / interest accruing to Members out of the object of the Issue
Members of NHAI are not interested in the Objects of the Issue.

As specified in the CBDT Notification, for the purpose of this Issue, the issue expenses including brokerage
shall not exceed 0.65% of the Issue Size.
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STATEMENT OF TAX BENEFITS

Under the current tax laws, the following possible tax benefits, inter alia, will be available to the Bondholder.
This is not a complete analysis or listing of all potential tax consequences of the subscription, ownership and
disposal of the Bond, under the current tax laws presently in force in India. The benefits are given as per the
prevailing tax laws and may vary from time to time in accordance with amendments to the law or enactments
thereto. The Bondholder is advised to consider in his own case the tax implications in respect of subscription to
the Bond after consulting his tax advisor as alternate views are possible. Interpretation of provisions where
under the contents of this statement of tax benefit is formulated may be considered differently by income tax
authority, government, tribunals or court. We are not liable to the Bondholder in any manner for placing
reliance upon the contents of this statement of tax benefits.

A INCOME TAX

1. Interest from Bond do not form part of Total Income.

a) In exercise of power conferred by item (h) of sub clause (iv) of clause (15) of Section 10 of
the Income Tax Act, 1961 (43 of 1961) (I.T. Act) the Central Government vide Notification
59/2015 under F. No. 178/27/2015-1TA-1 dated July 6, 2015 issued by the Central Board of
Direct Taxes, Department of Revenue, Ministry of Finance, Government of India, authorizes
National Highway Authority of India (NHAI) to issue through a Public/Private Issue, during
the Financial Year 2015-16, tax free, secured, redeemable, non-convertible bonds for the
aggregate amount not exceeding ¥ 24,00,000.00 lakhs subject to the conditions as prescribed
in the said notification.

0] It shall be mandatory for the subscribers of such bonds to furnish their permanent
account number to the issuer.

(i) There shall be ceiling on the coupon rates based on the reference Government
security (G-Sec) Rate:

(iii) The reference G-sec rate shall be the average of the base yield of G-sec for equivalent
maturity reported by Fixed Income Money Market and Derivative Association of
India (FIMMDA) on the daily basis (working day) prevailing for two weeks ending
on the Friday immediately preceding the filing of the final prospectus with the
Exchange or Registrar of Companies (ROC) in case of public issue and the issue
opening date in case of private placements.

(iv) The ceiling coupon rate for AAA rated issuers shall be the reference G-sec rate less
55 basis points in case of Retail Individual Investor and reference G-sec less 80 basis
points in case of other investor segments, like Qualified Institutional Buyers (QIB's),
Corporates and High Networth Individuals.

(v) In case the rating of the issuer entity is AA+, the ceiling rate shall be 10 basis points
above the ceiling rate for AAA rated entities as given in clause (iv).

(vi) In case the rating of the issuer entity is AA or AA-, the ceiling rate shall be 20 basis
points above the ceiling rate for AAA rated entities as given in clause (iv).

(vii) These ceiling rates shall apply for annual payment of interest and in case the schedule
of interest payment is altered to semi-annual, the interest rates shall be reduced by 15
basis points.

(viii)  The higher rate of interest, applicable to retail individual investors, shall not be
available in case the bonds are transferred by Retail individual investors to non retail
investors.

b) Section 10(15)(iv)(h) of the I.T. Act provides that in computing the total income of a previous

year of an assessee, interest payable by any public sector company to such assessee in respect
of such bonds or debentures and subject to such conditions, including the condition that the
holder of such bonds or debentures registers his name and the holding with that company, as
the Central Government may, by notification in the Official Gazette, specify in this behalf,
shall not be included;

Further, as per Section 14A(1) of the I.T. Act, no deduction shall be allowed in respect of
expenditure incurred by the assessee in relation to said interest, being exempt.
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d)

a)

b)

c)

Section 2(36A) of the of the I.T. Act defines “Public Sector Company” as any corporation
established by or under any Central, State, Provincial Act or a Government company as
defined under section 617 of the Companies Act, 1956.

Accordingly, pursuant to the aforesaid notification, interest from bond will be exempt from
levy of income tax.

Since the interest income on these bonds is exempt, no deduction of tax at source (viz., TDS)
is required. However interest on application money would be liable for TDS as well as tax as
per present tax laws.

CAPITAL GAIN

Under Section 2(29A) of the I.T. Act, read with section 2(42A) of the I.T. Act, a listed Bond is
treated as a long term capital asset if the same is held for more than 12 months immediately
preceding the date of its transfer.

Under Section 112 of the I.T. Act, capital gains arising on the transfer of long term capital
assets being listed securities are subject to tax at the rate of 20% of capital gains calculated
after reducing indexed cost of acquisition or 10% of capital gains without indexation of the
cost of acquisition. The capital gains will be computed by deducting expenditure incurred in
connection with such transfer and cost of acquisition/indexed cost of acquisition of the bonds
from the sale consideration.

However as per third proviso to Section 48 of Income tax act, 1961 benefits of indexation of
cost of acquisition under second proviso of Section 48 of Income tax Act, 1961 is not
available in case of bonds and debenture, except capital indexed bonds. Thus, long term
capital gain tax can be considered at a rate of 10% on listed bonds without indexation.

Securities Transaction Tax (“STT”) is a tax being levied on all transactions in specified
securities traded on the stock exchanges at rates prescribed by the Central Government from
time to time. STT is not applicable on transactions in the Bonds.

In case of an individual or HUF, being a resident, where the total income as reduced by the
long term capital gains is below the maximum amount not chargeable to tax i.e. ¥ 2,50,000.00
in case of resident individual/HUF, ¥ 3,00,000.00 in case of resident senior citizens of 60 or
more years of age (on any day of the previous year) and ¥ 500,000.00 in case of resident
super senior citizens of 80 years or more of age (on any day of the previous year), the long
term capital gains shall be reduced by the amount by which the total income as so reduced
falls short of the maximum amount which is not chargeable to income-tax and at the option of
assessee the tax on the balance of such long-term capital gains shall be computed at the rate of
10% in accordance with and the proviso to sub-section (1) of section 112 of the I.T. Act read
with CBDT Circular 721 dated September 13, 1995.

Surcharge @ 10% of income tax if the total income exceeds 1 crore rupees in case of assessee
other than a company and 2% education cess and 1% secondary and higher education cess on
the total income tax is payable by the assessee..

Short-term capital gains on the transfer of listed bonds, where bonds are held for a period of
not more than 12 months would be taxed at the normal rates of tax in accordance with and
subject to the provision of the I.T. Act.

The provisions related to minimum amount not chargeable to tax, surcharge and education
cess described at para (a) above would also apply to such short-term capital gains.

Under Section 54 EC of the I.T. Act and subject to the conditions and to the extent specified
therein, long term capital gains arising to the bondholders on transfer of their bonds in the company
shall not be chargeable to tax to the extent such capital gains are invested in certain notified bonds
within six months from the date of transfer. If only part of the capital gain is so invested, the
exemption shall be proportionately reduced. However, if the said notified bonds are transferred or
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d)

€)

9)

h)

converted into money within a period of three years from their date of acquisition, the amount of
capital gains exempted earlier would become chargeable to tax as long term capital gains in the
year in which the bonds are transferred or converted into money. Where the benefit of Section 54
EC of the I.T. Act has been availed of on investments in the notified bonds, a deduction from the
income with reference to such cost shall not be allowed under Section 80C of the I.T. Act.

For purpose of availing exemption from tax on Capital gains, the investment made in the
notified bonds by an assessee in any financial year cannot exceed ¥ 50.00 lakhs.

As per the provisions of Section 54F of the I.T.Act and subject to conditions specified therein,
any long-term capital gains (not being residential house) arising to Bondholder who is an
individual or Hindu Undivided Family, are exempt from capital gains tax if the entire net sale
consideration is utilized, within a period of one year before, or two years after the date of
transfer, in purchase of a new residential house, or for construction of residential house within
three years from the date of transfer. If part of such net sale consideration is invested within
the prescribed period in a residential house, then such gains would be chargeable to tax on a
proportionate basis.

Provided that the said Bondholder should not own more than one residential house other than
the new asset, on the date of such transfer or purchase of any residential house, , within a
period of one year after the date of such transfer or construct any residential house, other than
the new asset, within a period of three years after the date of such transfer on which the
income is chargeable under " Income from House Property”. If the residential house in which
the investment has been made is transferred within a period of three years from the date of its
purchase or construction, the amount of capital gains tax exempted earlier would become
chargeable to tax as long term capital gains in the year in which such residential house is
transferred. Similarly, if the Bondholder purchases within a period of two years or constructs
within a period of three years after the date of transfer of capital asset, another residential
house (other than the new residential house referred above), then the original exemption will
be taxed as capital gains in the year in which the additional residential house is acquired.

Under Section 195 of I.T.Act, the income tax shall be deducted from sum payable to Non-
Residents on long term capital gain and short term capital gain arising on sale and purchase of
bonds at the rate specified in the Finance Act of the relevant year or the rate or rates of the
income tax specified in an agreement entered into by the Central Government under section 90
of the I.T. Act, or an agreement notified by the Central Government under section 90A of the
I.T. Act, as the case may be.

The income by way of short term capital gains or long term capital gains (not covered under
Section 10(38) of the I.T. Act) realized by Foreign Financial Institutions on sale of security in
the Company would be taxed at the following rates as per Section 115AD of the I.T. Act.

e Short term capital gains- 30% (plus applicable surcharge and education cess)
e Long term capital gains- 10% without cost of indexation (plus applicable surcharge and
education cess)

Income by way of interest on certain bonds and Government securities.

As per section 90(2) of the I.T. Act, the provisions of the Act would not prevail over the
provision of the tax treaty applicable to the non-resident to the extent such tax treaty
provisions are more beneficial to the non-resident. Thus, a non resident can opt to be governed
by the beneficial provisions of an application tax treaty.

However under section 196D of the I.T. Act, no deduction of tax shall be made from income
arising by way of capital gain to Foreign Institutional Investors.

Bonds held as Stock in Trade

In case the Bonds are held as stock in trade, the income on transfer of bonds would be taxed as
business income or loss in accordance with and subject to the provisions of the I.T. Act.
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4, Taxation on gift

As per section 56(2)(vii)(c) of the L.T. Act, in case where individual or Hindu undivided
Family receives bond from any person on or after 1st October, 2009

A without any consideration, aggregate fair market value of which exceeds fifty thousand
rupees, then the whole of the aggregate fair market value of such bonds/ debentures or;

B. for a consideration which is less than the aggregate fair market value of the Bond by an
amount exceeding fifty thousand rupees, then the aggregate fair market value of such
property as exceeds such consideration; shall be taxable as the income of the recipient.

Provided further that this clause shall not apply to any sum of money or any property

received-

a) from any relative; or

b) on the occasion of the marriage of the individual; or

c) under a will or by way of inheritance; or

d) in contemplation of death of the payer or donor, as the case may be; or

e) from any local authority as defined in the Explanation to clause (20) of

section 10 of the I.T. Act; or

f) from any fund or foundation or university or other educational institution or
hospital or other medical institution or any trust or institution referred to in
clause (23C) of section 10 of the I.T. Act; or

g) from any trust or institution registered under section 12AA of the I.T. Act.
B. PROPOSALS MADE IN DIRECT TAX CODE

The Hon’ble Finance Minister has presented the Direct Tax Code Bill, 2010 (“DTC Bill”) on August
30, 2010. The DTC Bill is likely to be presented before the Indian Parliament in future. Accordingly, it
is currently unclear what effect the Direct Tax Code would have on the investors.

Disclaimer: - Please note that our conclusions are based on the completeness and the accuracy of the above
stated facts and assumptions. If any of the foregoing is not entirely complete or accurate, it is imperative that we
be informed immediately, as the inaccuracy and incompleteness could have a material effect on our conclusions.
We are relying on the relevant provisions of the Income Tax Act, Income Tax Rules, Service Tax Provisions,
Finance Act, Notifications, Circulars and administrative interpretation thereof, which are subject to change by
subsequent legislative, regulatory, administrative or judicial decisions. Any such change could have an effect on
the validity of our conclusions. Unless you specifically request otherwise, we will not update our advice for
subsequent changes or modifications to the law and the regulations or to the judicial and administrative
interpretations thereof. While we believe that our views above reflect reasonable interpretations of the various
provisions, the same are not binding on any tax or other authority and consequently, the same should not be
taken as assurance that the tax or other authorities will agree with our views.

This certificate has been issued as per rate of tax prescribed by Finance Act, 2015 and the same may change
with the enactment of next Finance Act.

For Garg Singla & Co.
Chartered Accountants

Ashok Garg

Partner

M. No. 083058

Firm Regn. No. 004340N

Place: Noida
Dated: October 7, 2015
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SECTION IV - ABOUT THE ISSUER
INDUSTRY OVERVIEW

Unless otherwise indicated, the information in this section has been obtained or derived from publicly available
documents prepared by various sources, including officially prepared materials by the Gol, its various
ministries and from various multilateral institutions. This information has not been independently verified by us,
the Lead Managers or any of our or their respective affiliates or advisors. The information may not be
consistent with other information compiled by third parties within or outside India. Industry sources and
publications generally state that the information contained therein has been obtained from sources it believes to
be reliable, but their accuracy, completeness and underlying assumptions are not guaranteed and their
reliability cannot be assured. Industry and Government publications are also prepared based on information as
of specific dates and may no longer be current or reflect current trends. Industry and Government sources and
publications may also base their information on estimates, forecasts and assumptions which may prove to be
incorrect. Accordingly, investment decisions should not be based on such information.

THE INDIAN ECONOMY

The Indian economy is the fourth largest economy in the world on the basis of GDP calculated on Purchasing
Power Parity basis. It is one of the most attractive destinations for business and investment opportunities due to
huge manpower base, diversified natural resources and strong macro-economic fundamentals. Also, the process
of economic reforms initiated since 1991 has been providing an investor-friendly environment through a
liberalised policy framework spanning the whole economy.

(Source: http://business.gov.in/indian_economy/index.php)

The Ministry of Statistics & Programme Implementation has released the new series of national accounts, revising the
base year from 2004-05 to 2011-12. The base year of national accounts was last revised in January 2010. Also,
changes were made in GDP reporting, GDP at factor cost will be henceforth presented as Gross Value Added (GVA)
at base prices for industry-wise estimates, while ‘GDP at market prices’ will be henceforth referred to as GDP.
(Source: Press Note: Ministry of Statistics & Programme Implementation dated January 30, 2015)

Provisional Estimates of GVA at Basic Price by Economic Activity
(At 2011-12 prices)

(% Crore)

Percentage change
OVer previous year

2015-16

(Q1
April to June)

2012-13
(NS)

2013-14
(NS)

2014-15

Industry (PE)

2013-14 2014-15
3.7 0.2

Agriculture, forestry & fishing 1,523,470 1,579,290 | 1,582,851 366124
Mining & Quarrying 262,253 276,380 283,062 73289 5.4 2.4
Manufacturing 1,574,471 1,658,176 | 1,776,469 487134 5.3 7.1
Electricity, gas, water supply & 202,224 211,846 | 228,579 59657 4.8 7.9
other utility services
Construction 740,518 758,887 795,066 207580 2.5 4.8
Trade, hotels, transport, 1,548,739 1,720,513 | 1,904,200 514487 111 10.7
communication and services
related to broadcasting
Financial Insurance, real estate 1,675,405 1,807,338 | 2,015,912 571740 7.9 115
& professional Services
Public Administration, defense 1,072,144 1,157,357 | 1,240,950 30044 7.9 7.2
and other services
GVA at Basic Price 8,599,224 9,169,787 | 9,827,089 2580056 6.6 7.2
NS: New Series Estimates; PE: Provisional Estimates
Provisional Estimates of GVA at Basic Price by Economic Activity
(At current prices)
(% Crore)
2015-16 Percentage change
pry | 2o | o | e | DR

June) 2013-14 2014-15
Agriculture, forestry & fishing 1,668,676 1,881,152 1,964,506 463796 12.7 4.4
Mining & Quarrying 284,771 298,544 275,812 77493 4.8 -7.6
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Industry

2012-13
(NS)

2013-14
(NS)

2014-15
(PE)

2015-16
(Q1: April to

June)

Percentage change
OVer previous year

2013-14

2014-15

Manufacturing 1,654,084 1,808,370 | 1,984,173 540738 9.3 9.7
Electricity, gas, water supply & 213,826 244,220 278,593 73895 14.2 14.1
other utility services

Construction 801,884 868,808 928,418 237780 8.3 6.9
Trade, hotels, transport, 1,660,477 1,946,060 | 2,205,284 585490 17.2 133
communication and services

related to broadcasting

Financial insurance, real estate 1,807,699 2,074,623 2,372,103 659453 14.8 14.3
& professional Services

Public Administration, defense 1,160,634 1,355,362 | 1,541,351 391400 16.8 13.7
and other services

GVA at Basic Price 9,252,051 10,477,140 | 11,550,240 3030045 13.2 10.2

NS: New Series Estimates; PE: Provisional Estimates

(Source: Press Note: Ministry of Statistics & Programme Implementation dated August 31, 2015)

GDP (constant prices) in India has grown from ¥ 9,921,106.00 Crores for the year 2013-14 to ¥ 10,656,925.00
Crores for the year 2014-15. The value of roadways and bridge infrastructure in India is expected to grow at a
CAGR of 17.4% between 2012-17, to reach USD 10 Billion.

(Source: Press Note: Ministry of Statistics & Programme Implementation dated August 31, 2015)
INFRASTRUCTURE SECTOR IN INDIA

In developing countries, an essential requirement for economic growth and sustainable development is the
provision of efficient, reliable and affordable infrastructure services, such as water and sanitation, power,
transport and telecommunications. The availability of efficient infrastructure services is an important
determinant of the pace of market development and output growth, and, in addition, access to affordable
infrastructure services for consumption purposes serves to improve household welfare. In most countries,
however, the potential contribution of infrastructure to economic growth and poverty reduction has not been

fully realized, and existing infrastructure stock and services fall far short of the requirements.
(Source: United Nations Conference on Trade and Development)

Primarily, the sector includes the following:

i) Electricity (including generation, transmission and distribution) and R&M of power stations,

i) Non-Conventional Energy (including wind energy and solar energy),

iii) Water supply and sanitation (including solid waste management, drainage and sewerage) and street
lighting,

iv) Telecommunications,

V) Roads & bridges,

Vi) Ports,

vii) Inland waterways,

viii) Airports,

iX) Railways (including rolling stock and mass transit system),

X) Irrigation (including watershed development),

Xi) Storage,

Xii) Oil and gas pipeline networks.

(Source: The Empowered Sub-Committee of the Committee on Infrastructure)

Projected Investment in Infrastructure - Twelfth Plan
(X Crores at Current Prices)

Total Total Twelfth
Eleventh Plan 2012-13 2013-14 2014-15 2015-16 2016-17

Electricity 728,494 228,405 259,273 294,274 333,470 386,244 1,501,666
Renewable Energy 89,220 31,199 42,590 58,125 79,075 107,637 318,626
Roads and Bridges 453,121 150,466 164,490 180,415 198,166 221,000 914,536
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Sectors Elevzr?ttﬁlplan 2012-13 | 2013-14 | 2014-15 | 2015-16 | 2016-17 TOtalplTaVr;'emh
Telecommunications 384,962 | 105949 | 136,090 | 176489 | 230,557 | 294,814 943,899
Railways 201,237 | 64713 | 78570 | 96,884 | 121699 | 157,355 519,221
MRTS 41669 | 13555 | 17,148 22298 | 29836 | 41322 124,158
Irrigation (incl. 243,497 77,113 87,386 99,178 112,506 128,186 504,371
Watershed)

Water Supply and 120774 | 36569 | 42,605 49728 | 58,084 68,333 255,319
Sanitation

Ports (+1LW) 44536 | 18661 | 25537 35260 | 49,066 69,256 197,781
Airports 36,311 7691 | 10716 15233 | 21,959 32,116 87,714
Ol and Gas 62534 | 12211 | 16,604 | 23833 | 36,440 59,845 148,933
pipelines

Storage 17,921 4,480 6,444 9,599 14716 23,202 58,441
Grand Total 2424277 | 751,012 | 887,454 | 1,061,316 | 1,285,573 | 1,589,308 5,574,663
Centre 856,717 | 250,758 | 280,662 | 315217 | 354,296 | 400,129 1,601,061
States 680,056 | 206,944 | 230,045 | 255645 | 283201 | 313.928 1,289,762
Private 887,504 | 293310 | 376,747 | 490455 | 648,077 | 875,251 2,683,840
Grand Total 2424277 | 751,012 | 887,454 | 1,061,316 | 1,285,573 | 1,589,308 5,574,663

(Source: Planning Commission of India, now replaced by Niti Aayog, 12 Five Year Plan, Vol I)

The total investment in infrastructure sectors in the Twelfth Plan is estimated to be 55.7 lakh crore. The share of
private investment in the total investment in infrastructure rose from 22 per cent in the Tenth Plan to 36.61 per
cent in the Eleventh Plan. It will have to increase to about 48.14 per cent during the Twelfth Plan if the
infrastructure investment target is to be met.

Traditionally, infrastructure development used to occur through the public sector. However, given the scarcity of
public resources, and the need to shift scarce public resources into health and education, efforts have been made
to induct private participation in the development of infrastructure. These efforts have met with a fair degree of

success. As of 31 March 2012, 390 PPP projects have been approved involving an investment of 3,05,010 crore.
(Source: paragraph 1.87 and paragraph 1.88 of volume | of Twelfth Five Year Plan)

Annual Budget 2015-16 Analysis (Infrastructure)

The Gol, has made the following key provisions for the Infrastructure Sector in its annual budget 2015-16 in
order to promote and strengthen the Indian Infrastructure Sector:

Road Transport and Highways: Development of infrastructure particularly the road infrastructure is crucial for
accelerating the process of economic development of the Country. Keeping this in view, the budgetary support
has been stepped to 42,912.65 crores. The allocation for NHAI — Investment is ¥ 22,920.09 crore, National
Highways (Original) works (including NH(O), Domestic Travel and Machinery) — ¥ 4,211.56 crore, Special
Accelerated Road Development Programme (includes allocation for Kaladan multi-modal transport project) -
4,000.00 crore, Special programme for development of Road Connectivity in Left Wing Extremism (LWE)
affected areas (Including ¥ 400.00 crore for Tribal sub-plan) - ¥ 1,200.00 crore.

. Permit tax free infrastructure bonds for the projects in the rail, road and irrigation sector. The total of such tax -
free bonds shall be upto a total sum of 40,000 crore (as against “Nil” in 2014-15) has been already permitted.

. The corpus of Rural Infrastructure Development Funds (RIDF) is proposed to be raised to ¥ 25,000.00
crore.

. Proposal to increase outlays on roads by ¥ 14,031.00 crore.

. The CAPEX of the public sector units is expected to be ¥ 3,17,889.00 crore, an increase of approximately
< 80,844.00 crore over RE 2014- 15.

. Proposal to establish National Investment and Infrastructure Fund (NIIF) with an annual flow of ¥ 20,000.00

crore.
. The PPP mode of infrastructure development has to be revisited and revitalized.
. Initial sum of ¥ 1200 crore has been given for the DMIC corridors in the current year. The Ahmedabad-

Dholera investment region in Gujarat and the Shendra-Bidkin Industrial park near Aurangabad, in
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Maharashtra, are now in a position to start work on basic infrastructure. Additional funds will be provided
for the Industrial Corridors as the pace of expenditure picks up.

. Proposal to increase in investment in infrastructure by ¥ 70,000.00 crore in the year 2015-16 over the year
2014-15 from the Centre’s funds and resources of CPSEs.

. All clearances and linkages will be in place before the project is awarded by a transparent auction system.
This shall unlock investments to the extent of ¥ 1 lakh crore. Similar plug-and-play projects in other

infrastructure projects such as roads, ports, rail lines, airports etc.
(Source: Press Information Bureau, February 28, 2015)

Foreign Direct Investment (FDI) Policy

The FDI regime has been progressively liberalized during the course of the 1990s (particularly after 1996) with
most restrictions on foreign investment being removed and procedures simplified. With limited exceptions,
foreigners can invest directly in India, either wholly by themselves or as a joint venture. India welcomes FDI in
virtually all sectors, except those of strategic concern such as defense (opened to a limited extent), and atomic
energy and activities/sectors not opened to private sector investment. The major source of FDI in India is
through the equity route, which constitutes for approximately 37% of the total FDI inflows in India during the
period April 2014 to January 2015 over the last year.

FDI in Infrastructure

Under the current consolidated FDI Policy 2015, effective from May 12, 2015 issued by the Department of
Industrial Policy and Promotion, Ministry of Commerce and Industry, Government of India, including any
modifications thereto or substitutions thereof, issued from time to time, (the “Consolidated FDI Policy”) which
consolidates the policy framework on FDI, 100% FDI through automatic route is permitted in the road, water
supply and power transmission sectors.

Flexible Structuring of Long Term Project Loans to Infrastructure and Core Industries

In the Union Budget 2014-15, the Government announced that Long term financing for infrastructure has been a
major constraint in encouraging larger private sector participation in this sector. On the asset side, banks will be
encouraged to extend long term loans to infrastructure sector with flexible structuring to absorb potential
adverse contingencies, sometimes known as the 5/25 structure.

The issues have been examined and it was clarified that RBI has not prescribed any ceiling or floor on repayment
period of loans, except in the case of special regulatory treatment for asset classification on restructuring.

Further, vide circular DBOD.BP.BC.N0.98/21.04.132/2013-14 dated February 26, 2014 banks were advised, on
‘Framework for Revitalising Distressed Assets in the Economy - Refinancing of Project Loans, Sale of NPA and
Other Regulatory Measures’, that if they refinance any existing infrastructure and other project loans by way of
take-out financing, even without a pre-determined agreement with other banks / Fls, and fix a longer repayment
period, the same would not be considered as restructuring if the following conditions are satisfied:

i Such loans should be ‘standard’ in the books of the existing banks, and should have not been
restructured in the past;

ii. Such loans should be substantially taken over (more than 50% of the outstanding loan by value) from
the existing financing banks/Financial institutions; and

iii. The repayment period should be fixed by taking into account the life cycle of the project and cash
flows from the project.

Infrastructure Debt Funds

Infrastructure Debt Funds (IDFs) are investment vehicles to accelerate the flow of long term debt to the sector.
IDFs aims at taking out a substantial share of the outstanding commercial bank loans. IDFs are set up by
sponsoring entities either as Non-Banking Financing Companies (NBFC) or as Trusts/Mutual Funds (MF).
Bonds floated by the IDFs can be subscribed to in US dollars or Indian rupees. Government has provided an
attractive environment for both alternatives: IDF income is exempt from Income Tax, Withholding tax on
interest payments on the borrowings by the IDFs reduced to 5% from earlier 20%. For IDF-NBFCs, Model
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Tripartite agreements issued to facilitate finalization of take-out investment between the IDF, the
Concessionaire and the Public Authority. IDFs are regulated by RBI.
(Source: IDF Brochure, 2015, released by Ministry of Finance, Government of India)

The RBI has recently amended the Infrastructure Debt Fund-Non-Banking Financial Companies (Reserve Bank)
Directions, 2011. As per the amendment effective from May, 2015 IDF-NBFCs shall invest only in PPP and
post commercial operations date (COD) infrastructure projects which have completed at least one year of
satisfactory commercial operation and are a party to a Tripartite Agreement with the Concessionaire and the
Project Authority for ensuring a compulsory buyout with termination payment. In addition to the above, it has
been decided to allow IDF-NBFCs to undertake investments in non-PPP projects and PPP projects without a
Project Authority, in sectors where there is no Project Authority, provided these are post COD infrastructure
projects which have completed at least one year of satisfactory commercial operation.

(Source: RBI/201 4-1 5/600 DNBR (PD) CC.N0.035/03.10.001/201 4-1 5 May 14, 2015)

ROAD SECTOR

Road network provides the arterial network to facilitate trade, transport, social integration and economic
development. It is used for the smooth conveyance of both people and goods. Transportation by road has the
advantage over other means of transport because of its easy accessibility, flexibility of operations, door-to-door
service and reliability. Roads also play an important role in inter-modal transport development, establishing
links with airports, railway stations, and ports

Currently, India, having one of the largest road networks of 48.65 lakh km, consists of National Highways,
Road Highways, Expressways, State Highways, Major District Roads, Other District Roads and Village Roads
with the following length distribution:

ROADS Length (KM)

National Highways/Expressways 92,851 km
State Highways 1,38,489 km
Other Roads 46.34 lakh km

(Source: An Overview, MoRTH)

Passenger and freight movement in India over the years have increasingly shifted towards roads vis-a-vis other
means of transport. Indian roads carry 70% of the total goods and 90% percent of the passenger traffic.
Highways/Expressways constitute about 2% of all roads and carry 40% of the total road traffic.

Road Network as on March 31, 2012

Length (Km) Surfaced Road (Km) Surfaced Road (%)

National Highways 76818 76818

State Highway 164360 162950 99.14

Rural Roads 1938220 929789 47.97

Urban Roads 464294 339131 73.04

Other Roads 1747864 1327889 75.97
Total 4865394 2698590 55.46

(Source: Ministry of Statistics and Programme Implementation; Infrastructure Statistics, 2014)
Administrative Framework

The road sector in India is a concurrent subject. The jurisdiction of Central Government is limited to National
Highways, while the jurisdiction of State Governments is across State Highways, Major District Roads, Village
Roads and Other Roads. At the Central Level, the overall policy, programme development and planning is done
by the Planning Commission, now reconstituted as Niti Aayog in consultation with the Ministry of Road
Transport and Highways (MoRTH) and Ministry of Rural Development (MoRD). At the State Level, the overall
policy and programme development and resource planning is done by the State Planning Cell in consultation
with Central Planning Commission and State Ministry in charge of Roads.
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Administrative Framework by Category of Roads

Expressways Ministry of Road Transport and State capitals and tier 1 cities

Highways (MoRTH), National Highway
Authority of India (NHAI) and State Road
Development Corporations

National Highways MoRTH, NHAI, BRO Union capital, state capitals, major ports,
(Border Roads Organisation) strategic locations

State Highways State Public Works Departments State capitals, district centres, important towns,
(PWDs) national highways, other states

Major District Roads State PWDs State Capitals, district centres, important towns,

national highways

Rural and Other Roads | Ministry of Rural Development (MoRD) Production centres, markets, highways, railway
stations etc.

Project Roads State PWDs/Project Organisations Projects like irrigation, power, mines, etc
Urban Roads Municipal Corporations Intra city networking
Village Roads Zilla Parishads/State Governments Villages, district roads, highways, railway

stations, riversides etc

(Source: "Guidelines for investment in Road Sector", January, 2013)
International Comparison of Road Network

Road networks across countries can be compared in terms of road density (length of road per square km of area) so
that the size effect may be neutralized. However, it is expected that smaller countries would have higher road density
than those with considerably larger size. Accordingly, as on 31st March 2012, India’s road density at 1.48 kms/sq. km
of area was higher than that of USA (0.67km/ sq km), China (0.42 km/ sg. km) and Brazil (0.19 km/sq.km). The
surfaced road length in India was 55.46 per cent of the total road length which was much lower as compared to
France, Japan, Korea, UK and USA. NHs in India, which accounted for 1.58 % of the total length as on 31st March
2012, was much lower than that of the developed countries of the world. The average road length per lakh population
in case of India was 402.03 kms as on 31st March 2012 whereas the length of NHs per 100 square kms of area was

2.34 kms, and the length of NHs per lakh of population was 6.35 kms.
(Source: Ministry of Statistics & Programme Implementation, Chapter 21, 2015)

Major Road Indicators Across Select Countries

Major Road Indicators across Select Countries
Road Lenth in Kilometer

Counrtry Road Density Share of Paved
(KmiSqkm) | Road (%) National ighways
0

Brazil 0.21 N.A. 17,51,868 93,071
(2004) (2004) (5.31)
China 0.40 53.50 38,60,823 65,055 59,462
(2009) (2008) (2009) (1.69) (1.54)
France 1.73 100.00 9,51,260 11,240 9,020
(2009) (2009) (2009) (2009) (2009)
India 1.42 53.83 46,90,342 227 70,934
(2011) (2011) (2011) (0.005) (1.51)
Japan 3.20 80.11 12,07,867 7.642 54,790
(2009) (2009) (2009) (0.63) (4.54)
Korea, Republic 1.05 79.25 1,04,983 3.776 13,819
(2009) (2009) (2009) (3.60) (13.16)
Russian 0.06 80.06 9,82,000 N.A. N.A.
Federation (2009) (2007) (2009)
South Africa 0.30 17.30 3,64,131 239 2887
(2001) (2001) (2001) (0.07) (0.79)
United Kingdom 1.72 100.00 4,19,665 3,674 49,032
(2009) (2009) (2009) (0.88) (11.68)
United States of 0.67 100.00 65,45,839 75.643 19,857
America (2009) (2009) (2009) (1.16) 0.30)

(Source: Minstry of Statstics and Programme Implementation)
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Expansion of Road Network vis-a-vis growth in Motor Vehicles

Burgeoning population and increasing vehicular penetration /traffic density are placing increasing demands on
expansion of the road networks in India. The growth of road network has not kept pace with the growth in the
number of registered vehicles. While the number of registered motor vehicles has grown at a CAGR of 10.6 per
cent between 1951 and 2011, the growth in the road network during the same period was 4.2 per cent. During
the last decade, 2001 to 2011, the number of registered motor vehicles recorded a CAGR of 9.9 per cent, while
the road network increased at a CAGR of 3.4 per cent

Compound Annual Growth Rates (in %) of Registered Motor Vehicles and Road Length: 1951 to 2011

e ]
Two Buses Good Other* | Total SHs& | Rural | Urban | Projet | Total
Period Wheelers Vehicles OPWD

__-

2012/1951 145 6 7 6 14.1 10.6 2.2 3.2 4.4 - - 4.2
1961/1951 12.5 6.9 5.3 74 26.5 8.1 1.9 4.0 -0.5 - = 2.7
1971/1961 20.7 8.2 51 74 15.0 10.9 0.0 2.6 6.0 4.5 = 5.7
1981/1971 16.3 5.4 5.6 4.9 18.1 11.2 2.9 4.5 5.9 5.5 35 5.0
1991/1981 18.4 9.8 74 9.4 10.9 14.8 0.6 2.1 7.2 4.3 1.2 4.6
2001/1991 105 9.1 6.7 8.1 8.6 9.9 5.5 3.1 4.6 3.0 0.6 3.8
2012/2001 10.2 105 6.9 9.1 8.0 10.5 2.8 3.6 3.3 6.4 2.9 3.4
* Other include tractors, trailers, three wheelers (passenger vehicles)/LMV and other miscellanoues vehicles which are not

separately classified)

(Source: Minstry of Statstics and Programme Implementation)

The Indian automobile industry is also booming and this is placing a huge demand for road infrastructure. According
to the figures from the Society of Indian Automobile Manufacturers (SIAM) domestic car sales have grown by 4.99
percent in April-March 2015 over the same period over last year. The industry produced a total of 23,366,246 vehicles
including passenger vehicles, commercial vehicles, three wheelers and two wheelers in April-March 2015 as against
21,500,165 in April-March 2014, registering a growth of 8.68 percent over the same period last year. It has led the
Government set up targets of building an average of 20 kms of roads per day (Source: BK Chaturvedi Committee
Report, 2009). However, meeting these targets is imperative in accompanying the growing pace of the country.
Therefore, the Indian Government has adopted the PPPs model for financing the projects as merely budgetary support
was inadequate to assist the required growth. This has opened up business opportunities with attractive profitability
with added benefits. Today the private sector involvement is driving the road sector and projects are offered on a
Build, Operate and Transfer (BOT) basis. The projects are awarded through a competitive bidding process and after
taking into consideration range of factors including companies’ track records and their relevant financial and technical
expertise. The advantages of securing these contracts are numerous — with the main incentive of owning the road for
up to 30 years. This means companies have the right to collect and retain toll monies for that period — and the
profitability of tolled National Highways has made the sector extremely competitive. Toll collection depends on
traffic volume and toll rates, which are pre-specified by NHAI. The Government earlier had first preference to BOT
toll projects because of the massive forecasts for traffic growth. To make the projects commercially viable, companies
can get up to 40% provision of capital subsidy of the project. They also receive 100% tax exemption in any ten
consecutive years, out of the first 20 years of the project. The Government also covered all extra expenses relating to
land acquisition and pre-construction activities and offers easier external commercial borrowing.

However, the economic down turn seen in the last few years has caused revenue realization at much lower rates
than was anticipated. Many private developers of roads/ concessionaires had assumed higher revenues and had
undertaken a correspondingly high level of obligations. As the revenues crashed the availability of the financing
even to meet existing commitments became inadequate, and none were left for future projects. Hence many
projects under BOT elicited no response from bidders, as a policy response the Gol has mandated a shift away
from the BoT Model Concession Agreement and the inclination is towards the EPC model.

The government has recently decided to switch to the conventional EPCM model to award contracts. The projects
are a mix between ones that did not elicit bids from private parties as their cost was too high and thus seen as
unviable and a few that were terminated by the government due to lack of interest shown by the developers
concerned. The EPC mode takes three to four months for a project to be awarded, while BOT contracts take 18-20
months. Now however, several proposals are being evaluated for award under the EPC model.
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Hybrid BoT Annuity Model

Against the backdrop of the announcement made by the Finance Minister during his Budget speech for 2015-16
about revisiting the existing PPP models and the need to rebalance the risks in the PPP model with the
government bearing a larger part of the risks, broad guidelines for ‘Hybrid Annuity’ model were announced by
NHAI. Hybrid Annuity Model (HAM) is a mix of EPC and BOT (Annuity) models, with government and
private enterprise sharing the total project cost in the ratio of 40:60. With the Government funding 40% of the
project cost as determined by NHAI in five equal installments during the construction period, the financial
burden on concessionaire will reduce during the project implementation phase. The Government will also retain
the revenue risk as it would collect toll. On the other hand the private player will bear construction, operations
and maintenance risks. Since the Government will bear 40% of the project cost during the implementation
phase, the returns to the private developer in the form of annuities during the operating phase will be
proportionately lower when compared with normal annuity project fully funded by private developer. There is a
risk that there may be a mismatch between the developer’s cost estimates which may be higher than NHAI’s
cost estimates; However, when compared with EPC projects, shift to Hybrid Annuity model would ease the cash
flow pressure on NHAI as it would have to provide only 40% upfront funding spread over the 30-36 months of
construction period, and the concessionaire would be required to bear the balance 60% of the project cost
through a combination of its equity contribution and debt raised from the market. Further, the 60% of the project
cost borne by the concessionaire during the construction period is to be recovered from the Authority in terms of
annuity payments spread over a period of ten/twenty years. Therefore, NHAI’s own upfront funding requirement
will be lower in case of hybrid annuity compared with EPC mode. Further, annuity nature of the projects would
eliminate traffic related risks thereby improving ease of financial closure and refinancing ability post project
completion. However, a lot would depend on NHAI's ability to ensure 100% RoW and approvals before awarding
these projects and the variation between NHAI and developers’ cost estimates. Under the hybrid model, the projects

would be awarded only after 90% of the land is acquired and on receipt of relevant clearances.
(Source : Annual Report of MoRTH for Financial Year2014-15)

Government Initiatives

As a facilitator, the Government has been engaged in instilling confidence in the private sector by creating an
appropriate policy framework. The policies envisage several incentives and schemes to attract massive capital
into the infrastructure industry. At the same time, the Government continues to fulfill its social obligations
through proper checks and balances in the form of a transparent regulatory system. The role for regulation is to
protect the interests of consumers and foster an institutional set up, which helps in delivering infrastructure
services of high quality at low prices.

The setting up of a 'Committee on Infrastructure (Col)' has been a major step in this direction. It has been
constituted with the objectives of:-

Initiating policies that ensure time-bound creation of world class infrastructure

Drawing a priority list of projects aimed at augmenting and modernizing the infrastructure capacity
Developing structures that maximize the role of public-private partnerships in the field of infrastructure
Monitoring progress of the infrastructure projects to ensure that established targets are realized,;
Identifying measures to refine project formulation, project planning and project management processes
in line with international best practices; etc.

abrwbdpE

The Committee has estimated the investment requirements for some of the key infrastructure sectors, to be
achieved by 2012. These include:-¥2,20,000.00 crore for modernization and upgradation of
highways; ¥ 40,000.00 crore for civil aviation; ¥ 50,000.00 crore for ports; and ¥ 3,00,000.00 crore for railways.

Thus, India's enormous unmet infrastructure needs, combined with the public private partnership approach, offer
an unprecedented investment opportunity for the private players. These opportunities, having the potential of

attractive returns, exist in all the infrastructural sectors, both at the national and State level.
(Source: http://www.archive.india.gov.in/business/infrastructure/index.php)

For a country of India's size, an efficient road network is necessary both for national integration as well as for

socio-economic development. Gol has launched major initiatives to upgrade and strengthen National Highways
and has taken up NHDP.
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National Highways Development Programme (NHDP)

The NHDP - the largest highway project ever undertaken by the country, which is being implemented by the
NHAL, consists of the following components:

e NHDP Phase-I: Four laning of 7,522 km at an approved cost of ¥ 30,30,000.00 lakhs in December, 2000 and
NHDP Phase-1l: Four laning of 6,647 km at an approved cost of ¥ 34,33,900.00 lakhs in December, 2003.
These two phases comprise of Golden Quadrilateral (GQ), North-South and East-West Corridors (NS-EW), Port
Connectivity and other projects. The GQ (5,846 km) connects the four major cities of Delhi, Mumbai, Chennai
and Kolkata. The NS-EW Corridors (7,142 km) connect Srinagar in the North to Kanyakumari in the South,
including spur from Salem to Kochi and Silchar in the East to Porbandar in the West.

e  Government has approved upgradation of 12,109 km under NHDP Phase Ill at an estimated cost of ¥
80,62,600.00 lakhs.

e Under NHDP Phase 1&Il, against 12,109 km, a length of 6352 km has already been four laned up to
December 2014 and a length of 4414 km is under implementation. During the year 254 km has been
completed up till December 2014.

e  Government in June 2008 has approved upgradation/strengthening of 5,000 kms of national highways to two
lane with paved shoulders on BOT (Toll/Annuity) basis under NHDP Phase —IVVA at a cost of ¥ 6,95,000.00
lakhs. A total length of 1458 km has already been four/two laned up to 31st December, 2014 and length of 6928
km is under implementation. During the year 757 km has been completed up till 31st December, 2014.

e Government in October 2006 has approved six laning of 6,500 km of national highways comprising 5,700
km of GQ and balance 800 km of other sections under NHDP Phase-V at a cost of ¥ 41,21,000.00 lakhs.
Against 6,500 km, a length of 1973 km has already been six laned up to 31.03.2014 and a length of 2108
km is under implementation. During the year, 154 km has been completed up till December 2014.

e Government in November 2006 has approved construction of 1000 km of expressways with full access control
on new alignments at a cost of ¥16,68,000.00 lakhs under NHDP-Phase-VI. The total fund required for this
phase is ¥ 16,680 crore, out of which ¥ 9,000.00 crore will come from private sector and the balance ¥ 7,680.00
crore will be Government funding for bridging the viability gap as well as meeting the cost of land acquisition,
utility shifting, consultancy, etc. The entire projects targeted to be completed by December 2015.

e Government has approved construction of ring roads, bypasses, grade separators, flyovers, elevated roads
and tunnels at a cost of ¥16,68,000.00 lakhs under the NHDP Phase-VI1I.

¢ NHDP Projects awarded during April 01, 2014 to December 31, 2014 at a total length of 17429 kms.

SPECIAL ACCELERATED ROAD DEVELOPMENT PROGRAMME FOR NORTH EASTERN
REGION (SARDP-NE) — Accelerated Road Development Programme for the North East Region

The Accelerated North-East Road Development Project has been approved, which will mainly provide connectivity to
all the State capitals and district headquarters in the north-east. The proposal would include upgrading other stretches
on NH and state highways considered critical for economic development of the north-east region.

It envisages improvement of road connectivity to the State Capitals with District Headquarters in the North
Eastern region. The proposed programme includes improvement of 10,141 km of roads comprising National
Highways (4,798 km) and State roads (5,343 km), to be implemented under Phase ‘A’, Phase ‘B’ and Arunachal
Pradesh Package for Roads & Highways.

Phase A:

It consists of improvement of 4099 km of roads consisting of 2041 km of National Highways and 2058 km of
State Roads at an estimated cost of ¥ 21,769.00 crore. Out of 4099 km, BRO & State PWDs have been assigned
with the development of 3213 km of roads at an estimated cost of ¥ 12,821.00 crore. Out of the remaining length
of 886 km, 394 km is to be implemented by National Highways Authority of India (NHAI) on BOT (annuity)
basis, 250 km by the Ministry / Assam / Arunachal Pradesh PWD for providing 4-lane connectivity to Itanagar
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and 242 km length for alternate Highway to Gangtok and improvement of NH-31A will be implemented by
BRO. Out of 3213 km as above, 2703 km at a cost of ¥ 15,763.00 crore has been sanctioned till December,
2014. In addition, out of 886 km, approved in-principle, implementation approval has been accorded by the
Government for projects aggregating to 132 km at a cost of ¥ 1,237.00 crore. The works are in various stages of
progress. The likely date of completion for Phase-A is March, 2017.

Phase B:

It involves 2 laning of 1285 km of National Highways and 2-laning / improvements of 2438 km State roads.
Phase-B is approved only for DPR preparation.

Arunachal Pradesh Package for Roads and Highways

The Arunachal Pradesh Package of Roads and Highways covering 2319 km of road stretch was approved by the
Government as part of SARDP-NE on January 09, 2009. Out of this, 776 km has been approved by the
Government for execution under BOT (Annuity) basis and for the remaining 1543 km approval for tendering
under EPC basis has been given.

As of December, 2014, works in a length of 1360 km at a cost of ¥ 11,397.00 crore have been awarded and
works in a length of 263 km are under process of award. The estimates are under examination / DPRs are under
preparation for the balance 536 km (revised length). Widening of 812 km roads at an approximate cost of ¥

3,600.00 crore under Arunachal Pradesh Package of Roads & Highways with PDC 2016 is in progress.
(Source:MoRTH Annual Report for FY 2014-15)

Institutional Initiatives

Steps have been taken for restructuring and strengthening of NHAI, which is the implementing agency for the
National Highways programme. Institutional mechanisms have been established to address bottlenecks arising from
delays in environmental clearance, land acquisition etc. A special focus is being provided for traffic management and
safety related issues through the proposed Directorate of Safety and Traffic Management. It is expected that the sum
total of these initiatives should be able to deliver an efficient and safe highway network across the country.

In order to specify the policy and regulatory framework on a fair and transparent basis, a Model Concession
Agreement (MCA) for PPPs in national highways has been mandated. It is expected that this common
framework, based on international best practices, will significantly increase the pace of project award as well as
ensure an optimal balance of risk and reward among all project participants.

Hybrid Model for the Highways Sector — Annuity Mode with Construction Period Capital Support - As per the
model, 40% of the Total Project Cost (TPC) is to be provided by the Authority to the concessionaire during the
construction period in the form of ‘Construction Support’. The ‘Construction Support’ is to be disbursed in five
equal instalments during the construction period, where the government is funding 40% of the project cost as
determined by NHAI. The concessionaire would be required to bear the balance 60% of the project cost through
a combination of its equity contribution and debt raised from the market. Further, the 60% of the project cost
borne by the concessionaire during the construction period is to be recovered from the Authority in terms of
annuity payments spread over a period of ten/twenty years. In addition to annuity payments, there shall be
separate provisions for payment of Operation & Maintenance [O&M] payments subject to a predetermined limit
and interest on outstanding balance also to the concessionaire. The concessionaire remains responsible for O&M
of the project highway till the expiry of the concession period. The project gets transferred to the Authority after
completion of the concession period.

B. K. Chaturvedi Committee Report

In order to resolve procedural impediments to the National Highways projects as well as the need to take a
holistic look at the financing needs and arrive at a financing plan that balances the needs of road sector the Gol
established the B. K. Chaturvedi Committee (“Committee”) headed by Shri B.K.Chaturvedi, Member Planning
Commission. Amongst the other recommendations on the model tender documents, the Committee came out
with following recommendations and in-principal approval of the Gol was accorded vide its office
memorandum no. RW/NH/37012/26/2009-PPP, dated November 5, 2009:
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a. Issuance of Tax exempted bonds.
. Guarantee cover to the Borrowing Plan of NHAL.
C. Out of the borrowing approval of ¥ 30,00,000.00 lakhs earlier provided to Indian Infrastructure Finance
Company Limited (I1FCL), ¥ 10,00,000.00 lakhs under the fiscal stimulus package will be transferred
to the NHAL, as per the its borrowing requirement.

d. Assistance in negotiating non-sovereign multilateral loans from World Bank, ADB, JBIC etc. by
providing back to back support, if necessary.

e. Providing a Letter of Comfort from Ministry of Finance confirming the availability of Cess at least till
2030-31.

Potential

Today the Road development is recognised as essential to sustain India's economic growth. The Government is
planning to increase its spending on road development substantially with funding already in place based on a
cess on fuel. A large component of highways is to be developed through public-private partnerships. Several
high traffic stretches have already been awarded to private companies on a BOT basis. Investment opportunities
exist in a range of projects being tendered by NHAI for implementing the NHDP - contracts are for construction

or BOT basis depending on the section being tendered.
(Source: http://infrastructure.gov.in/highways.htm)

Key Players

Historically, investments in the infrastructure sector, particularly in the highways, were being made by the
Government mainly because of the large volume of resources required, long gestation period, uncertain returns
and various associated externalities. The galloping resource requirements and the concern for managerial
efficiency and consumer responsiveness also have led in recent time to an active involvement of the private
sector.

To encourage private sector participation, Government has laid down comprehensive policy guidelines for the
private sector participation in the development of national highways. It has been decided that all the sub-projects
in NHDP phase-I11 to Phase-VI1I would be taken up mainly on Public Private Participation (PPP) route following
either Build Operate and Transfer (BOT) toll mode or BOT (Annuity) mode.

(Source: MoRTH Annual Report for FY 2014-15)
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OUR BUSINESS
OVERVIEW

NHAI is an autonomous authority of the Gol under the MoRTH constituted on June 15, 1989 by an Act of
Parliament titled - The National Highways Authority of India Act, 1988 (NHAI Act). NHAI was operationalised
in February 1995 with the appointment of full time Chairman and other Members. The functioning of NHAI is
governed by NHAI Act and rules, and regulations framed thereunder.

The main objects of NHAI are provided in NHAI Act as per which NHAI is responsible for the development,
maintenance and management of the National Highway (NH) entrusted to it by the Gol and for matters
connected or incidental thereto. Its functions include survey, development, maintenance and management of the
NH and inter alia to construct offices or workshops, to establish and maintain hotels, restaurants and rest rooms
at or near the highways entrusted to it, to regulate and control plying of vehicles, to develop and provide
consultancy and construction services and to collect fees for services and benefits rendered in accordance with
Section 16 of NHAI Act. It was established with a vision to meet the nation’s need for the provision and
maintenance of a NH network in line with global standards and to meet user’s expectations in the most time
bound and cost effective manner, within the strategic policy framework set by the Gol and thus promote
economic well being and quality of life of the people. For more details, please refer to chapter “History, Main
Objects and Certain Corporate Matters” on page 96 of this Shelf Prospectus.

NHAT’s initial mandate was limited to only a few projects undertaken with the assistance of Asian Development
Bank (ADB) and the Japanese Board of Industry and Commerce (JBIC). Subsequently, in 1998, the Gol
announced the NHDP comprising mainly of the Golden Quadrilateral linking the four metros and connectivity
to major ports in the First Phase and the North-South & East-West corridors in the Second Phase.

Since its inception, the mode for implementation of projects under NHDP has undergone significant change.
Initially, the implementation of NHDP was through EPC mode. However, since 2005, as a policy, the Gol had
decided to implement projects on Public Private Partnership (“PPP”) mode (BOT Toll/Annuity or OMT).
NHAI has played a significant role in developing approaches for PPP and actual implementation on a large
number of projects. As on July 31, 2015, NHAI has awarded 196 BOT Toll based contracts at a total project
cost of ¥ 16,982,862.00 lakhs and 51 BOT Annuity based contracts at total project cost of ¥ 3,028,666.00 lakhs
through PPP mode.

NHAI has adopted a business model that relies on outsourcing of a number of activities including design,
construction, supervision, operation and maintenance of NH, rather than undertaking all such activities through
its own employees. This has thus helped NHAI in maintaining a lean organisational structure to facilitate faster
operational decision-making. NHAI receives its funding through (i) Government support in the form of capital
base, cess fund, additional budgetary support, capital grant, maintenance grant, ploughing back of toll revenue
and loan from Gol; (ii) loan from multilateral agencies and (iii) market borrowings. During the financial year
2014-15, a sum of ¥ 6,88,589.00 lakhs was received as Cess Funds.

STRENGTHS
. NHAI is nodal agency for development of NH Projects under NHDP and allied programmes
approved by Gol

The nature and charter of NHAI makes it a nodal agency responsible for the development, maintenance
and management of National Highways entrusted to it and for matters connected or incidental thereto.
NHAI manages the development of NHDP under the mandate of MoRTH, Gol. NHAI infuses funds
into immediate areas of development and enables private sector participation bringing about a healthy
participatory economy. The PPP models vary from short-term simple management contracts (with or
without investment requirements) to long-term and very complex BOT form, to divestiture.

. Track record of consistent operational performance and growth

We believe that we have an established track record of consistent growth. Following table enumerates
our performance and growth in terms of our physical achievement:
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Physical Achievement (kms)

2010-11 5083
2011-12 6491
2012-13 1116
2013-14 1436
2014-15 3067

Pioneering initiatives in the road sector in India

NHAI has initiated several innovative processes over the years which have been different from existing
industry practices. These include performance based contracts with bonus and penalty provisions in
both EPC (Engineering, Procurement and Construction) and PPP (Public Private partnership) projects
which have led to improved construction and service quality in the contracts, peer review of DPRs
(Detailed Project Reports) by consulting engineers selected from a panel of consultants, dispute
resolution mechanism to speed up the process of dispute resolution, especially in EPC mode, umbrella
state support agreements for various projects in a single state.

Strategic role in Gol initiatives and established relationships with infrastructure sector participants.

We believe that we derive a strategic advantage from our strong relationship with the Gol and we
occupy a key position in plans for the growth and development of the Indian highway sector. We have
been involved in the development and implementation of various programmes, policies and structural
and procedural reforms for the highway sector in India. We are also involved in various Gol
programmes for the infrastructure sector, including acting as the nodal agency for the NHDP and other
projects like Special Accelerated Road Development Programme for North East (SARDP-NE), and for
other projects like Special Project in Madhya Pradesh, Maharashtra, Tamil Nadu and West Bengal, for
which additional budgetary support is being provided by Gol.

Economies of Scale

Given the scale of operations, and the constitution of NHAI, it benefits from large volumes in its
commercial operations. Significant cost benefits accrue due to centralized decision making system with
a delegated model for execution of the projects. Further, the basic feature of outsourcing in its contract
management ensures that no backlogs of equipment, excess manpower, redundant assets etc are
accumulated and hence large scale efficiencies and economies of scale are achieved by NHAI.

Favorable credit rating and access to various cost-competitive sources of funds

We receive funds through (i) Government support in the form of capital base, cess fund, additional
budgetary support, capital grant, maintenance grant, ploughing back of toll revenue and loan from Gol;
(ii) loan from multilateral agencies and (iii) market borrowings. There is no servicing requirement on
these sources of funds except interest bearing loans granted by Gol, loans from multilateral agencies
and market borrowings. Therefore, the average of cost of capital is low. Further, CRISIL, CARE and
BRICKWORK have assigned us the highest credit ratings of "CRISIL AAA/Stable", "CARE AAA",
and “BWR AAA” with Stable Outlook, “IND AAA” by IRRPL, respectively, for our long-term
domestic borrowings. These ratings enable us to borrow funds at competitive costs.

Experienced and committed management and employee base with in-depth sector expertise.

We believe that we have an experienced, qualified and committed management and employee base.
NHAI has been modeled as a lean organisation to facilitate faster operational decision-making. The
officers and staff are appointed as per the provisions of National Highways Authority of India
(Recruitment, Seniority and Promotion) Regulations, 1996, as amended. NHAI is one of the few
organizations where people with extensive experience in the road & highway sector, finance sector etc.
are appointed on deputation from various central, state services & departments/organizations to share
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their expertise. As on July 31, 2015, NHAI has a total strength of 975 employees. NHAI also seeks
specific services for supervision and administration of the civil contracts in FIDIC format and other
formats approved by Gol. The selection of Supervision Consultant/Independent Engineer is done
through rigorous international competitive bidding in order to select the most qualified personnel.

Further, monitoring of the projects is also done at the headquarters by Technical Divisions headed by a
Member supported by CGM (Tech), GM (Tech), DGM (Tech) and Manager (Tech). The Financial
decisions are generally taken in consultation with the Finance Division headed by Member (Finance)
and supported by CGM (F&A), GM (F&A), DGM (F&A) and Manager (F&A). For further details
please refer to chapter "Our Management" on page 105 of this Shelf Prospectus.

STRATEGIES

Our long term strategy is to meet the challenges of developing the nation by providing an unparallel network of
physical connectivity for the common man, for the commercial transportation and for other heavy industrial use.
These challenges will be met through the following areas of strategic focus:

Decentralize the field level decisions and activities and strengthen field level operations of NHAI

Consequent to the approval accorded by the Gol for restructuring, NHAI has taken initiative to
establish various Regional Offices headed by CGM level officer for regular monitoring and effective
coordination with State authorities. In this regard, adequate powers have been delegated to the Regional
Offices. Additional posts of Chief General Managers have been created. The Authority has been
empowered to engage, where required, outside experts (with relaxation of age if needed) specifically
for the posts of Financial Analyst, Transport Economist, Contract Management Specialist and Legal
Expert, on compensation to be determined by the Authority in line with the experience and availability
of the appropriate personnel.

Renewed focus on strengthening core processes for NHDP implementation and management:

NHAI as an organization is now moving to a growth phase in its life cycle. In this phase, it is extremely
important for the organization to standardize and prepare guidelines, strengthen its audit and review
processes and monitor its systems. Besides reviewing its internal processes, it also needs to establish
new processes to strengthen its outsourcing mechanism. One of the key focus areas for NHAI would be
to institutionalize knowledge and best practices on various aspects of the project cycle and leverage the
same to shorten the project cycle time. These illustratively include:

o Preparing guidelines comprising of best practices of land acquisition and preconstruction
activities adopted in different states.

o Adopting good practices of Resettlement and Rehabilitation (R&R) including those adopted
for externally aided projects.

o Preparing guidelines and standardized procedures/formats for seeking approvals related to

change in scope and extension of time (which could be included in the contract itself).

To strengthen existing systems and initiate new processes/practices in different stages of the project life
cycle NHAI has shifted substantially to an e-procurement system and a web based database for various
service providers. This facilitates NHAI s internal learning process related to approvals and the
knowledge obtained is leveraged for attaining further competency in achieving its objectives.

Outsource and leverage external expertise

NHAI has in the past adopted the outsourcing model very effectively. With the scale and complexity of
work, the organisation shall extend this model to newer areas which include land acquisition where
augmenting of human resources at the project site is required and also hiring of retired State
Government officials and third party service providers. Further, designated officers may be appointed
at State-level also to provide greater thrust to land acquisition.

Strengthen audit and review process

With NHAI looking to outsource several activities and being dependent on the performance of a wide
range of service providers, NHAI’s strategy would be to invest in developing structures and systems to
audit and review the performance of various service providers besides strengthening conventional
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financial related audits. NHAI’s strategy in this area will include, strengthening in-house review
process of designs prepared by consultants; bringing in greater involvement of NHAI project site and
supervision consultants at an early stage; strengthening independent quality audits during construction
stage for EPC (Engineering Procurement and Construction) and PPP (Public Private Partnership)
projects and also capturing developments, and feedback surveys from various stakeholders (both
external and internal) and data by other relevant agencies into the overall monitoring framework.

Focus on a network wide approach for managing the highways under its purview.

An integrated approach focusing on an entire network rather than operational aspects of management of
individual highway stretches is a key strategy area for NHAI. There are various elements that NHAI
will focus on as a part of its integrated plan including asset management, revenue management, road
safety, security management, traffic management and Intelligent Transport Systems.

Enhancing focus on human resource within NHAI

With the inevitable increase in the scale and complexity of work in the future, significant strategy focus has
to be on developing the human resources within NHAI not only in terms of numbers (sourcing) but also in
terms of enhancing their overall productivity. However, the strategy plan needs to keep in perspective that
currently NHAI predominantly operates with personnel on deputation with relatively shorter tenure.

Developing strong institutional relationships with external stakeholders

NHAIs strategy is to engage with a wide range of stakeholders for various aspects of its operations.
These include, but are not limited to Central Government, Planning Commission, State and Local
Government, Implementing authorities (Police, Health agencies),Contractors, Concessionaires,
Consultants-Technical, Financial, Legal, Audit Firms, Financial institutions, investors Industry
associations, academic institutions, Media, Multilateral and Bilateral funding agencies- World Bank,
ADB, JBIC etc. It is imperative for NHAI to have strong relationships with various stakeholder
categories as they can have significant influence on NHAI s effectiveness in performing its role. Some
of the areas where NHAI is strengthening its institutional associations are: Pre-construction activities
and State Support Agreement- with various State Governments to streamline land acquisition, utility
shifting, approval related activities pertaining to the State Government.

Greater thrust on IT

Another important change driver for NHAI is the rapid advancement in information technology in
various aspects of highway development and management. NHAI in the past has used technology and
knowledge management tools only to a limited extent. Significant thrust on technology is envisaged to
be one of the important strategies for NHAI in its corporate plan. The strengthening of the IT system is
proposed to be carried out in the near future.

OUR PROJECTS

NHs are the arterial roads of the country for inter-state movement of passengers and goods. They traverse the
length and width of the country connecting the National and State capitals, major ports and rail junctions and
link up with border roads and foreign highways. The total length of NH in the country at present is 93,051 km as
per the NHAI, Annual Report 2013-14. While highways/ expressways constitute only about 1.7% of the length
of all roads, they carry about 40% of the total road traffic.

NHALI is the nodal agency for development of NH Projects under NHDP and allied programmes approved by
Gol such as SARDP-NE & Special Projects in MP, Maharashtra, Tamil Nadu, West Bengal, Haryana, Delhi,
Rajasthan & UP. As on July 31, 2015, out of total 49,036 Km. of national highway that were planned to be
developed/upgraded by NHAI, 34,025 Km of national highway have been awarded, of which 24,484 Km. have
been completed and 9,542 Km. are in progress. Projects for 15,011 Km. are yet to be awarded.

2/4/6/8 Laned Under Implementation

Balance for Award
Total (Km) Km. Contracts .
(km) e (Km)

GQ 5,846 5,846 (100.00%) 0 0 -
NS & EW Corridors 7,142 6,394 315 36 349
Phase | & Il
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2/4/6/8 Laned Under Implementation

Balance for Award

Total (Km) . Contracts
(km.) ) (Km.)

Port Connectivity 380 379 1 1 0
Other NHs 1768 1,489 239 5 0
SARDP-NE 388 105 5 1 278
NHDP Phase

11 12,109 6,594 1,200 58 2,494

1\ 13,203 1,439 1,066 24 7,411

\ 6,500 2,216 581 19 2,820

VI 1000 - - 1000

VI 700 22 - 0 659

TOTAL 49,036 24,484 3,407 144 15,011

*As on July 31, 2015, NHAI MIS

Construction of Expressways under NHDP Phase VI

Gol has approved construction of 1000 km of Expressway under NHDP Phase-VI1 at a cost of ¥ 16,68,000.00
lakhs on design, build, finance, operate basis. NHDP Phase-VI is targeted for completion by December, 2015.
The current status of Expressways is as under:

VADODARA-MUMBAI EXPRESSWAY (400 Km):

The alignment study of Vadodara — Mumbai expressway has been completed. The consultant has submitted the
feasibility report. The final detailed project report has been submitted by the Consultant in December 2012.

DELHI-MEERUT EXPRESSWAY (66 Kms):

The length of the new alignment will be 61 KM. The alignment will start from Nizammudin Bridge [T point Km
00.00] from Delhi and will continue on existing NH-24 upto Dasna Km 30.38. From Dasna there will be completely a
new alignment upto Meerut. The alignment will terminate on inner ring road / Meerut bypass near Railway crossing
KM 66 at Meerut. The right of way will be 100 metre on new alignment and 90-100 metre on existing NH-24.

The alignment study of Delhi-Meerut Expressway has been completed. The final feasibility study is completed
and Public Private Partnership Appraisal Committee document submitted to Ministry of Road Transport &
Highways for approval.

BANGALORE-CHENNAI EXPRESSWAY (334 Kms):

The alignment study of Bangalore-Chennai Expressway is completed in July, 09. The consultant for feasibility study
has been appointed. The agreement was signed on April 30, 2009 and the consultant has commenced the services in
August, 2009. The draft feasibility report has been submitted. Alignment has also been finalized. Consent of the state
Governments i.e. Karnataka, Andhra Pradesh and Tamil Nadu for the alignment has been received.

KOLKATA-DHANBAD EXPRESSWAY (277 Kms):
The alignment study of Kolkata-Dhanbad Expressway is completed in July, 09. The consultant for feasibility
study has been appointed. The agreement is signed on July 3, 2009 and the consultant has commenced the

services in August, 2009 after completion of alignment study. But, feasibility study could not be completed.

After completion of feasibility study, detailed land plan schedules along the alignments will then be prepared
and the process of land acquisition will be initiated, which may take about two years.

Connectivity to Major Ports
In December, 2000, a mandate was given by the Gol to NHAI under NHDP Phase-1 to upgrade the road
connectivity to the major ports in the Country. As per the Government decision, cess money is not to be used for

port connectivity projects. Port-road connectivity projects are being implemented by setting up Special Purpose
Vehicles (SPVs) companies of NHAI wherein NHAI contributes up to 30% of the project cost as equity.
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Following SPVs have been incorporated and registered with the Registrar of Companies, New Delhi for
developing port connectivity projects:

SI. No Name of Port Length (KM) Implementation through
(Name of the SPV)

Mormugao 18.3 Mormugao Port Road Company Limited
2 Haldia 52.2 Calcutta-Haldia Port Road Company Limited
3 (a) INPT Package-I 30 Mumbai JNPT Port Road Company Limited
(b) NPT Package-11 14.4 Mumbai JNPT Port Road Company Limited
4 Vishakapatnam 12.5 Viskhapatnam Port Road Company Limited
5 Chennai-Ennore 30 Chennai-Ennore Port Road Company Limited
6 Cochin 10.4 Cochin Port Road Company Limited
7 Tuticorin 47.2 Tuiticorin Port Road Company Limited
8 Paradip 77 Paradip Port Road Company Limited
9 New Mangalore 37.5 New Mangalore Port Road Company Limited
Total : 329.500

In addition to above 9 projects, there are two more projects being implemented by NHAI to improve/ provide the Port
Connectivity for Chennai Port Gate No.10 and ICTT Vallarpadam (Cochin) port having details as under:

Name of Stretch/Port Length (km)

1 Elevated Road from Chennai Port Gate No.10 to Maduravoyal (NH-4) 19.0
2 NH-47(Km. 337.15) (Cochin) to ICTT Vallarpadam (NH-47C) 17.2

Total : 36.2
FINANCING

NHAI receives its funding through (i) Government support in the form of capital base, cess fund, additional
budgetary support, capital grant, maintenance grant, ploughing back of toll revenue and loan from Golj; (ii) loan
from multilateral agencies and (iii) market borrowings.

The development and maintenance of National Highways is financed through, (i) Government’s Gross
Budgetary Support (GBS) and Additional Budgetary Support (ABS); (ii) Dedicated accruals under Central Road
Fund (share in the levy of cess on fuel); (iii) Lending by international institutions (World Bank, ADB and
JBIC); (iv) private financing through PPP framework including in DBFOT pattern — investment by private firm
and return through levy and retention of user fee, BOT (annuity) pattern — investment by private firm and return
through semi-annual pre-determined payments from NHAI as per bid, and special purpose vehicle with equity
participation by NHAI; and (v) market borrowing (including funds raised through capital gain tax exemption
bonds under section 54EC of the Income Tax Act and long term tax free bonds). During the year 2014-2015, a
sum of ¥ 6,88,589.00 lakhs was received as Cess Funds.

= Estimated Approved Project Cost of NHDP (Excluding Interest During Construction and Escalations)
(As on December, 2012)

Prjected For(cm)

Cess and Market Borrowings 18,846
NHDP-I External Assistance 7,862
BOT/SPV 3,592
Total (At 1999 Prices) 7,498 30,300
Cess and Market Borrowings 23,420
NHDP-II External Assistance 7,609
BOT/SPV 3,310
Total (At 2002 Prices) 6,647 34,339
Budgetary Support 12,809

79



ProjectdFor(kmo

NHDP-I1II Cess and Market Borrowings 17,688
BOT/SPV 50,129
Total (At 2004 Prices) 12,109 80,626
NHDP-IV A Private Sector 4,608
Government Spending 2,342
Total (At 2006 Prices) 5,000 6,950
NHDP-V Cess and Market Borrowings 5,519
BOT/SPV 35,691
Total (At 2006 Prices) 6,500 41,210
NHDP-VI Cess and Market Borrowings 7,680
BOT/SPV 9,000
Total (At 2006 Prices) 1,000 16,680
NHDP-VII Cess and Market Borrowings 6,302
BOT/SPV 10,378
Total (At 2007 Prices) 700 16,680

(Source: Guidelines for investment in Road Sector, January, 2013)
Government Support

Government Support to NHAI primarily comes from the yearly budgetary allocations from the Gol.
Cess

To further augment the resources for infrastructure, there has been restructuring of the structure of taxes on
petroleum and diesel products, though the same awaits notification in the Central Road Fund Act, 2000. These
include conversion of the existing excise duty on petrol and diesel to the extent of ¥ 4 per litre into Road Cess.
Further the Scheduled rates of Additional Duty of Customs / Excise levied on Petrol and High Speed Diesel Qil
[commonly known as Road Cess] are being increased from ¥ 2 per litre to ¥ 8 per litre. The effective rates of
Additional Duty of Customs / Excise levied on Road Cess are being increased from ¥ 2 per litre to ¥ 6 per litre.
*(Source: http://indiabudget.nic.in/ub2015-16/bs/bs.pdf)

Market Borrowings-54 EC Bonds

In accordance with section 54 EC of Income Tax Act, 1961, NHAI is authorised to issue capital gain
exemption bonds wherein eligible investors can claim exemption by investing the component of long-
term capital gains (not the sale proceeds), either wholly or in part in these bonds, within six months of the
transfer of the asset. The funds are mobilised on tap basis, have a maximum investment limit of ¥ 50 lakhs in
one financial year for each eligible investor with a lock-in of 3 years from the deemed date of allotment. NHAI
has been issuing this category of bonds since February 16, 2001 and has issued XVI series of such bonds so far.

For details on the amount outstanding on 54 EC bonds, refer Section — “Financial Indebtedness” of this Shelf
Prospectus.

Loan assistance from multilateral agencies

NHAI is implementing some projects under NHDP with external assistance in the form of loan from multilateral
development agencies like World Bank (WB), Asian Development Bank (ADB) and Japan Bank of International
Cooperation (JBIC). The loans for NHAI projects tied up with these multilateral agencies, except for one ADB loan
for Surat Manor projects, are passed on to NHAI by the Gol in Rupees as 80% grant and 20% loan. The loan
component is repaid to the Government by NHAI and repayments to these agencies are in turn done by Gol.

The following table sets out the Externally Aided Projects of NHAI as at July 31, 2015:
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Category No. of Contracts Length in km Awarded Cost No. of Length in km
®in Crore) Contracts

World Bank Funded Projects

NHDP Phase | 18 983 5,538 | 18 982
GQ 18 983 5538 | 18 982
Others - - - |- -

NHDP Phase Il (EW 10 408 2,587 | 10 409

Corridors)

Sub-Total A 28 1,391 8,125 | 28 1,391

ADB Funded Projects
NHDP Phase | 10 615 1,866 | 10 615

GQ 9 567 1,807 | 9 567
Others 1 48 59 | 1 48

NHDP Phase Il (NS & 31 1,638 7,565 | 30 1,584

EW Corridors)

Sub-Total B 41 2,253 9,431 | 40 2,199

JBIC Funded Projects
NHDP Phase | 7 150 634 | 7 150

GQ 5 111 333 | 5 111
Others 2 39 301 | 2 39

Sub-Total C 7 150 634 | 7 150

JICA ODA Funded Projects

NHDP Phase lI1 1 127 1027 | - -

Sub-Total D 1 127 1027 | - -

Total (A+B+C+D) 77 3921 19217 | 75 3740

WB/NHAI 2 79 621 | 0 0

Grand Total 79 4000 19838 | 75 3740

(Source: NHAI_MIS_As on July 31, 2015)

NHAI also has a provision for providing grant upto 40% of the project cost to make projects commercially
viable. However, the quantum of grant is decided on a case to case basis and typically constitutes the bid
parameter in BOT projects. The disbursement of such grant is subject to the provisions of project concession
agreements.

NHAI projects, with higher traffic volumes, have also received Negative Grant (upfront payment payable by
successful bidder to NHAI) instead of grant/VVGF as an outcome of the competitive bidding process. Further,
under the revised MCA, projects under BOT/DBFOT framework have also been awarded on a revenue
share/premium basis, where the bidder offering the highest revenue share/premium is awarded the project.
These revenues are also ploughed back for the development and maintenance of National Highways.

Public Private Partnership in Highway Development

PPP is going to be the preferred mode of delivery for future phases of NHDP. While there are a number of
forms of PPP, the common forms that are popular in India and have been used for development of NH are:

. Build, Operate and Transfer (Toll) Model

. Build, Operate and Transfer (Annuity) Model
) Operate, Maintain and Transfer (OMT) Model.
1. BOT (Toll)

Under the BOT (Toll) model, private developers/operators are awarded contracts/projects wherein they
are entitled to collect and retain toll revenues for a certain tenure referred to as the concession period.
The tolls are prescribed by NHAI on a per vehicle per km basis for different types of vehicles. The Gol
in the year 1995 passed the necessary legislation on collection of toll. A Model Concession Agreement
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(MCA) has been developed to facilitate speedy award of contracts. This framework has been used for
awarding contracts on the basis of BOT model.

Recently, Cabinet Committee on economic affairs, chaired by Prime Minister of India has given its
approval for authorizing NHAI to allow extension of concession period for all current projects in BOT
(Toll) mode that are languishing during the construction period not attributable to Concessionaire,
subject to among others including:

i) The decision to grant extension may be taken on case to case basis, based on recommendation
of concerned Independent Engineer and Independent Engineer will be accountable for
extension for the assessment of extension recommended in extension period.

i) Projects using said extension shall have to achive physical completion with in next three
years.
iii) NHAI shall follow guidelines while determining the period of delay not attributable to

Concessionaire.
(Source: Press Information Buerau dated November 18, 2015)

BOT (Annuity)

In the BOT (Annuity) model, the concessionaire bids for projects on the basis of annuity payments to
be received from NHAI that would cover his cost (construction, operations and maintenance) and an
expected return on the investment. The bidder quoting the lowest annuity is awarded the project. The
annuities are paid semi-annually by NHAI to the concessionaire and linked to performance covenants.
The concessionaire does not bear the traffic/tolling risk in these contracts.

Operate, Maintain and Transfer (OMT) Concession

NHAI has recently taken up award of select highway projects to private sector players under an OMT
Concession. Till recently the task of toll collection and highway maintenance was entrusted to the
tolling agents/operators and subcontractors respectively. These tasks have been integrated under the
OMT concession. Under the OMT concession construction is done by an EPC contractor and once the
construction is complete the private operators are appointed to collect tolls on these stretches for
maintaining highways and providing essential services (such as emergency/safety services).

Engineering Procurement and Construction (“EPC”) Contracts

EPC mode of construction is adopted for roads that are not viable on PPP basis. This mode is different
from the conventional item rate contracts wherein the Government provided the detailed design along
with the Bill of Quantities. The enhanced EPC mode assigns the responsibility for investigations,
design and construction to contractors for a lump sum price through competitive bidding. Moreover,
contractors are responsible for the maintenance during the Defect Liability Period, for a pre-defined
percentage payment. Defect Liability Period is 5 years for major bridges and structures and 2 years for
other parts of the road.

Hybrid Annuity Model

Hybrid Annuity Model is a mix of EPC and BOT (Annuity) models, with government and private
enterprise sharing the total project cost in the ratio of 40:60 during construction period, where the
government is funding 40% of the project cost as determined by NHAI in five equal installments
during the construction period as construction support. The concessionaire would be required to bear
balance 60% of the project cost through combination of equity contribution and debt raised from
market. Further this 60% of the cost borne by the privae party during the construction period is to be
recovered from the Authority in terms of annuity payment spread over the period of 15 — 20 years. As
per this model, the financial burden on concessionaire will reduce during the construction phase. The
Government will also retain the revenue risk as it would collect toll. On the other hand the private
player will bear construction, operations and maintenance risks. Since the Government will bear 40%
of the project cost during the construction phase, the returns to the private developer in the form of
annuities during the operating phase will be proportionately lower when compared with normal annuity
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project fully funded by private developer. There is a risk that there may be a mismatch between the
developer’s cost estimates which may be higher than NHAI’s cost estimates; However, when compared
with EPC projects, shift to Hybrid Annuity model would ease the cash flow pressure on NHAI as it
would have to provide only 40% upfront funding spread over the 30-36 months of construction period,
and the concessionaire would be required to bear the balance 60% of the project cost through a
combination of its equity contribution and debt raised from the market. Further, the 60% of the project
cost borne by the concessionaire during the construction period is to be recovered from the Authority in
terms of annuity payments spread over a period of 15 — 20 years. Therefore, NHAI’s own upfront
funding requirement will be lower in case of hybrid annuity compared with EPC mode. Further,
annuity nature of the projects would eliminate traffic related risks thereby improving ease of financial
closure and refinancing ability post project completion. However, a lot would depend on NHAI's
ability to ensure 100% RoW and approvals before awarding these projects and the variation between
NHALI and developers’ cost estimates. Under the hybrid model, the projects would be awarded only
after 90% of the land is acquired and on receipt of relevant clearances.

Incentives for Private Sector Participation

The Government has put in place appropriate policy, institutional and regulatory mechanisms including a set of
fiscal and financial incentives to encourage increased private sector participation in road sector.

With a view to further augment flow of funds to the sector and to encourage private sector participation in the
road sector, several initiatives have been taken by the Government which include:

Declaration of the road sector as an industry;

Provision of capital grants subsidy upto 40% of project cost to enhance viability of the projects on
case-to-case basis.

Duty-free import of certain identified high quality construction plants and equipments;

100% tax exemption in any consecutive 10 years within a period of 20 years after completion of
construction provided the project involves addition of new lanes;

. Provision of encumbrance-free site for work, i.e. the Government shall meet all expenses relating to
land and other pre-construction activities;
. Foreign direct investment upto 100% in road sector;

Bidding Process

General procedure for selection of concessionaires adopted by NHAI is a two-stage bidding process. Projects
are awarded as per the model documents Request for Qualification (RFQ), Request for Proposal (RFP) and
concession agreement - provided by the Planning Commission NHAI amends the model documents based on
project specific requirements. The two stage process involves:

Stage 1: Pre-qualification on the basis of technical and financial expertise of the firm and its track
record in similar projects which meets the minimum criteria set out in the RFQ Document.

Stage 2: Commercial bids from pre-qualified bidders are invited through issue of RFP. For BOT-(Toll)
projects the bid parameter is the premium offered to NHAI or the grant sought from NHAI. In
BOT-(Annuity) projects the bid parameter is the semi annual annuity sought from NHAI.

The Government has put in place appropriate policy, institutional and regulatory mechanisms including a set of
fiscal and financial incentives to encourage increased private sector participation in road sector.

Bidding process for EPC Projects

Pursuant to MoRTH’s circular no. 37010/4/2010 PIC (Pt-RFP) dated May 27, 2014, the Authority has adopted
a single stage two part system for selection of the Bidder for award of the Project. Under this process, the bid
shall be invited under two parts. Eligibility and qualification of the Bidder will be first examined based on the
details submitted under first part (Technical Bid) with respect to eligibility and qualifications criteria prescribed
in the RFP. The Financial Bid under the second part shall be opened of only those Bidders whose Technical
Bids are responsive to eligibility and qualifications requirements as per the RFP.
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Relationship with the Government
NHAI has relationships with the Government in several contexts as described below:

Government as the policy maker

Statutory Powers of the Government over NHAI
Government as the Lender

Government as the Regulator

Government as the policy maker

The development and maintenance of NH is fully financed by the Central Government as this function comes
within Entry 23 of the Union List of the Seventh Schedule to the Constitution of India. Section 5 of the NH Act
provides that the Central Government may direct that any function in relation to the development or
maintenance of NH shall also be exercisable, among others, by any officer or authority subordinate to the
Central Government. Accordingly, some of the functions were delegated by the Central Government to the
respective State Governments. NHAI Act was passed providing for the constitution of an Authority for the
development maintenance and management of NH and for matters connected therewith or incidental thereto.

The Central Government appoints the Chairman and may also appoint not more than six part-time members.
The Central Government is empowered to vest in, or entrust to, NHAI such NH’s or any stretch thereof, as are
vested in the Government under section 4 of the NH Act. As per the provision of Act, the Central Government
provides funds to NHAI for the discharge of its functions. Further to this, the fee collected by NHAI is on behalf
of the Government, for services or benefits rendered by it under section 7 of the NH Act.

. Statutory Powers of the Government over NHAI

Under Section 11 of NHAI Act, the Central Government is empowered to vest or entrust any national
highway or stretch thereof to NHAI by publishing a notification in the Official Gazette. On and from
the date of publication of the said Notification all assets, rights or liabilities of the Central Government
in respect of the said national highway or stretch thereof stands transferred to NHAI including but not
limited to all debts, contracts, capital expenditure, all sums of money due to the Central Government,
suits and any other legal proceedings.

° Government as the Lender

Section 17 empowers the Central Government to provide any capital that may be required by NHAI or
pay to NHAI by way of loans or grants such sums of money as it may consider necessary for the
efficient discharge of the functions by NHAI.

Section 18 of NHAI Act provides for constitution of a fund namely the National Highways Authority
of India Fund wherein any grant, aid, loan taken or borrowings made, any other sums received by
NHAI shall be credited in. The funds are to be utilized for meeting inter-alia the expenses of NHAI on
objects and for purposes authorized by this Act. Moreover, the Central Government vide its letter dated
August 31, 2015 has conveyed its approval to NHAI to raise funds through the issue of debentures. The
approval in the present issue of bonds has also been obtained vide CBDT Notification issued by the
Central Board of Direct Taxes, Department of Revenue, Ministry of Finance, Government of India, by
virtue of powers conferred upon it by item (h) of sub-clause (iv) of clause (15) of section 10 of the
Income Tax Act, 1961 (43 of 1961). The Government support to NHAI comes primary in the form of
yearly budgetary allocations, cess collected by the Gol under the Central Road Fund Act 2000 part of
which is specially allocated for NH and capital infusion in the form of loans. For further details please
refer to our chapter on “Financial Indebtedness” on page 113 of this Shelf Prospectus.

. The Government as the Regulator

All the NHs vests in the Union of India in terms of Section 4 of the NH Act. Under Section 11 of
NHAI Act, the Central Government is empowered to vest or entrust any NH or stretch thereof to NHAI
by publishing a notification in the Official Gazette. NHAI Act under various sections confers the
Central Government with powers to exercise control over the functioning of NHAI by promulgamation
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of rules made thereunder. More specifically, NHAI Act stipulates that NHAI shall remain bound by
the directions of the Central Government on questions of policy. The Central Government is further
empowered to temporarily divest NHAI from the management of any NH. The Central Government is
further empowered to supersede NHAI if it is of the opinion that NHAI is unable to discharge the
functions and its duties, persistently defaults in complying with any direction of the Central
Government or if it so deemed necessary in this regard. The Central Government is further empowered
to make rules for giving effect to the provisions of NHAI Act in certain matters which include but are
not limited to matters relating to manner in which NHAI may invest its funds, maintain its accounts etc.

Risk Management

Steps have been taken for restructuring and strengthening NHAI, which is the implementing agency for the NH
Programme. Institutional mechanisms have been established to address bottlenecks arising from delays in
environmental clearance, land acquisition etc. A special focus is being provided for traffic management and
safety related issues through the proposed Directorate of Safety and Traffic Management. It is expected that the
sum total of these initiatives should be able to deliver an efficient and safe highway network across the country.

In order to specify the policy and regulatory framework on a fair and transparent basis, a Model Concession
Agreement (MCA) for PPPs in NH has been mandated. It is expected that this common framework, based on
international best practices, will significantly increase the pace of project award as well as ensure an optimal
balance of risk and reward among all project participants.

Revenue realization in BOT-Toll projects is subject to some key risks including, but not limited to variation in traffic,
variation in toll rates, additional tollways, occurrence of premature termination on account of certain events. The
concession agreement provides for various risk mitigation mechanisms including change in the concession period,
differential toll rates that are linked to the cost of different roads structures under the new toll rules (linear alignment,
bridges, tunnels, bypasses etc providing of termination payments under any force majeure event.

) Risk of Early Termination of Concession: In the event of '‘Concessionaires event of Defaults' specified
in the concession agreement which the concessionaire has failed to cure within the specified cure
period, and where no such cure period has been specified then within the cure period of 60 days, the
concessionaire shall be deemed to be in default and NHAI shall have the right to terminate the
agreement. If such default takes place within the construction period no payment is made to the
concessionaire and if such default takes place during the operation period NHAI will only make
payment to the extent of 90% of the debt due as on the date of such termination to the lender of the
concessionaire, less insurance claim if any and NHAI will get the right over the asset.

. Land acquisition risk: NHAI is responsible for acquiring the requisite land for the project highways.
NHAI acquires land under NH Act in various parts of the countries, process of land acquisition is
affected by a large number of factors i.e. Government policies, social and political environment etc.
and the same may cause delay in the overall process. Also, the process of land acquisition invokes a
large number of litigation which may affect the large number of process. However, the risk of delay
caused due to land acquisition process is managed by NHAI as it awards only those projects where
acquisition has already taken place.

. Approval Risk: As per the Concession Agreement/contracts, the obligation of obtaining approvals/
permissions is on the concessionaire/contractor. In order to manage these, NHAI provides assistance to
the concessionaire/contractor for seeking the approval. Although NHAI endeavors to provide all
reasonable support and assistance to the concessionaire in procuring applicable permits required from
any Government instrumentality, the same may be delayed due to various reasons resulting in delay in
completion of the projects. In order to avoid additional cost in terms of delay in approvals NHAI assists
concessionaire in obtaining the following approvals:

i Permission of the State Government for extraction of boulders from quarry;
ii. Permission of Village Panchayat and Pollution Control Board for installation of crushers;
iii. Licence for use of explosives;

iv. Permission of the State Government for drawing water from river/reservoir;
V. Licence from Inspector of factories or other competent authority for setting up Batching Plant;
Vi. Clearance of Pollution Control Board for setting up Batching Plant;
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vii. Clearance of Village Panchayats and Pollution Control Board for Asphalt Plant;

viii. Permission of Village Panchayat and State Government for borrow earth;
iX. Applicable Permits, as required, relating to environmental protection and conservation shall
have been procured by the Authority as a Condition Precedent
X. Permission of State Government for cutting of trees; and
Xi. Any other permits or clearances required under Applicable Laws.
. Force majeure risk

Force Majeure risk pervades all the business of NHAI. Factors like act of God, epidemic, extremely adverse
weather conditions or radioactive contamination or ionising radiation, fire or explosion, strikes or boycotts,
the discovery of geological conditions, toxic contamination or archaeological remains on the Site, any event
or circumstances of a nature analogous to any of the foregoing, direct/indirect political event, change in law
always looms over the various projects carried by NHAI. In order to mitigate the losses due to Force
Majeure NHAI has a separate mechanism of payment in case of occurrence of Force Majeure.

HUMAN RESOURCES

There are 975 employees in NHAI as on July 31, 2015. The employees include professionals in business
management, accountancy, engineering, law, computer science, economics and other relevant disciplines. NHAI
believes that its employees are the most valuable asset and the management has a good relationship with the
employees. NHAI aims to develop a collaborative culture and ongoing consultative process at various levels of
administration within the organization. NHAI believes that it has amicable relations with its employees and the
management is also in constant dialogue with the employees to avoid any industrial relations issues, including
strikes. The computerization of NHAI has reduced employee workloads and allowed NHAI to maintain a lean
workforce during the past five to six years despite growing its business. The details of employees of NHAI as on
July 31, 2015 are as follows:

Category of Employees Number of Employees

Regular 268
Deputation 308
Contract 399

Social Awareness on National Scale

NHAI is an active agent of social reform on national issues such as Road Safety and Rehabilitation and
Resettlement and AIDS awareness issues. In addition NHAI is engaged in social agenda to work towards the
concept of ‘Green Highways’ in the future. For AIDS awareness, NHALI is already contemplating the following:

. Identifying high risk areas like roadside dhaba’s, petrol bunks, temporary tents/colonies of migrant
workers and inexpensive hotels/motels.

. Conducting AIDS awareness campaigns with assistance from NGOs operational in that area. Convey
the associated risks and dangers of AIDS through discussion and roadside skit presentation formats.

. Making available appropriate medical aids and conducting special counseling sessions for all
stakeholders in these areas.

. Providing medical assistance and guidance to the identified positive cases, so as to assist them with

coping with the disease and preventing it to be spread further from them.

In furtherance of the concept of Green Highways, NHAI is contemplating development of horticulture and
greenbelts along highways.

INSURANCE
NHALI has obtained insurance from United India Insurance for its building at G-5 & 6, Sector 10, Dwarka, New
Delhi-110075 against the risks like fire, terrorism, earth quake, loss of rent etc. The policy was taken vide policy

number 221600/11/14/11/0000087 and which was valid between the period 00:00 hours on July 18, 2014 to
midnight of July 17, 2015. The insurance policy is presently due for renewal.
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COMPETITION

Since all the NHs vests in the Gol and NHAI is the nodal executing agency for development of NHs under NHDP and
allied programme entrusted to it, which aims to build and upgrade NH to the best of international standards and is the
only authority in India which oversees the implementations of the NH Projects undertaken by private parties or state
agencies. However, other roads authorities such as PWD, road construction corporations under the control of
States/Union Territory Governments are also working towards the development and maintenance of roads and certain
other National Highways, some of which also form part of NHDP.

PROPERTIES

We have certain immovable properties for the purpose of our business. These properties are held on perpetual
lease basis. The details of our properties are as follows:

5. No. Description of Property
1

Land G-3, Sector-10, Dwarka, New Delhi-110075
. Office Building G-5&86, Sector-10, Dwarka, New Delhi-110075
3. Land for Residential Building B-5, Sector-17, Dwarka, New Delhi-110075

NHAI also has 19 Regional Offices and 117 Project Implementation Units through out India on lease. The
details of the Regional Offices are prescribed herein below:

Regional Office RO Address

1. Bengaluru Regional Office, Sy.No. 13, 14th km,
(Karnataka ) Near Deepak Bus Stop, Nagasandra,
M.S.Ramaiah Enclave,

Bengaluru - Tumkur Road (NH-4),
Bengaluru - 560 073..

2. Mumbai 602, 6th Floor, Kohinoor City Mall,
(Maharashtra & Goa) Kirol road, Off Lal Bahadur Shastri Marg,
Kurla (West), Mumbai-400070
3. Chandigarh C/o Regional Officer,
(HP,Punjab, Haryana) Chandigarh Bays No. 35-38,
1% Floor, Sector-4, Panchkula-134112
4. Hyderabad D.No0.8-2-334/18, Road No.3
(A.P./Telangana) Banjara Hills
Hyderabad-500 034.
5. Lucknow 3/248, Vishal Khand, Gomti Nagar,
(U.P) Lucknow, Pin — 226010
6. Dehradun 58/37, Balbir Road,
(Uttrakhand) Dehradun 248001
7. Chennai SRI TOWER, 3rd Floor,
(Tamil Nadu & Pudhuchery) D P-34, SP Industrial Estate,
Guindy, Chennai 600 032,
8. Thirivanthapuram TC 36/574-1, Krishna Kripa,
(Kerala) ERA-42, Palkulangara Junction,

Vallakadavu P.O.,
Thiruvananthapuram-695 008

9. Gandhinagar 235 -239, 2nd Floor,
(Gujarat) Supermall- 01, Above -HDFC Finance, Infocity,
Gandhinagar -382 007 (Gujarat)
10. Bhopal E-2/167 Arera Colony,
(M.P. & Chattisgarh) Near Habibganj Railway Station,
Bhopal (M.P.) Pin — 462016
11. Delhi G 5&6 ,Sector-10, Dwarka

New Delhi-110075
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Regional Office RO Address

12. Jammu House No. 315,
(J&K) Sec-1,1% Floor, Channi Himmat,
Jammu-180015
13. Bhubneswar Odisha, 301-A, 3" Floor, Pal Heights,
(Odisha) Plot No. J/7, Jaydev Bihar,
Bhubneswar
14. Guwahati NEDFI House, 4™ Floor,
(AIll NE States) G. S. Road, Dispur,
Guwabhati-781006
Assam
15. Kolkata 119, Park Street
(West Bengal) White House, Block-A
2nd Floor, Kolkata - 700 016
16. Patna D-63, First Floor,
(Bihar) Rajesh Kumar Path, Sri Krishnapuri
Boring Road, Patna-800001
17. Jaipur B1, Nityanand Nagar,
(Rajasthan) Queens Road, Vaishali Nagar,
Jaipur-302021
18. Ranchi B-402, Raod No.4-C,
(Jharkhand) Ashok Nagar,
Ranchi-834002
19. RO-Nagpur Plot No.159, Bungalow No.2,
(Chhattisgarh) Shubhankar Apartments,

Ram Nagar, Ambazari Hill Top,
Nagpur-440033, Maharashtra

INFORMATION TECHNOLOGY

We have invested adequately in information technologies designed to help us better monitor and run our
business. We have deployed the IT system across our organization. Our website is designed to provide a single
view of our business.
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REGULATIONS AND POLICIES

The regulations set out below are not exhaustive and are only intended to provide general information to
investors and is neither designed nor intended to be a substitute for professional legal advice. Taxation statutes
such as the Income Tax Act, 1961, Central Sales Tax Act, 1956 and applicable local sales tax statutes, labour
regulations such as the Employees State Insurance Act, 1948 and the Employees Provident Fund and
Miscellaneous Act, 1952, and other miscellaneous regulations apply to us. The statements below are based on
the current provisions of Indian law and the judicial and administrative interpretations thereof, which are
subject to change or modification by subsequent legislative, regulatory, administrative or judicial decisions.

Background on the regulatory environment for development of National Highways:

The development and maintenance of national highways is fully financed by the Central Government as this
function comes within Entry 23 of the Union List of the Seventh Schedule to the Constitution. Section 5 of the
NH Act provides that the Central Government may direct that any function in relation to the development or
maintenance of national highways shall also be exercisable, among others, by any officer or authority
subordinate to the Central Government. Accordingly, some of the functions were delegated by the Central
Government to the respective State Governments. This system is commonly known as the ‘Agency System’
since the State Governments are paid ‘Agency Charges’ incurred by them on works executed on the national
highways system.

Though the ‘Agency System’ of execution of national highway works by the State Public Works Departments
has been functioning for a period of about 40 years, difficulties were experienced from time to time. Hence,
came the proposal for creation of an autonomous body. In this backdrop, NHAI Act was passed providing for
the constitution of an NHAI for the development maintenance and management of national highways and for
matters connected therewith or incidental thereto. NHAI was operationalised in February, 1995. NHAI is the
nodal agency responsible for the development, maintenance and management of National Highways entrusted
to it and for matters connected or incidental thereto.

The charter of NHAI is set out in the NH Act and NHAI Act:

Delegation of power and functions of the highway administration to NHAI.

Enhanced powers for land acquisition.

Right to collect tolls for road projects on its own or through third parties in accordance with specified
Government guidelines.

Authorisation to borrow from capital market through bonds, debentures and other instruments.
Situation where Central Government will have powers to override NHAI and its officials.

Besides implementation of the NHDP, NHAI is also concerned with implementation of road safety measures
and environmental management and IT initiatives in construction, maintenance and operation of National
Highways.

The following are the significant laws and regulations that govern our operations:
A The National Highways Act, 1956 (“NH Act”)

The NH Act provides for the declaration of certain highways to be national highways. The NH Act
categorically states that the Central Government may through a notification in the Official Gazette
declare any highway to be a national highway and similarly remove any highway from the schedule of
listed national highways. The Government’s power to acquire land for the purpose of building,
maintenance, management or operation of a national highway is very clear and there is a complete
procedure laid down for the acquisition of land by the Central Government for the purpose of building
a national highway and it is unequivocally stipulated therein that the provisions of the Land
Acquisition Act, 1984 would not apply to an acquisition made for purposes mentioned in the this Act.
Further NHAI Act confers all the rights, powers, assets, liabilities, obligations etc of Central
Government to NHAL.

Salient features of NH Act

In the NH Act, Highways is defined in detail to include all lands appurtenant thereto, all bridges,
culvets, tunnels, causeways, carriageways and other structures constructed on or across such highways
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and all fences, trees, posts and boundary, furlong and milestones of such highways or any land
appurtenant to such highways.

NH Act details that the Highways as defined shall vest in the Union of India (Section-4) and the
Central Government shall be responsible for the development and maintenance of the same at the same
time vests the Central Government with the power to confer any of its role related to development or
maintenance of a national highway to a State Government (Section-5). Section 6, further conveys the
power of levy and collection of fees for use of any national highway to the Central Government.

Section 8A transmits to the Central Government, the power to enter into agreements with any person
for development and maintenance of national highways and power to transfer the right of collection of
user fee and regulation of traffic on such national highway. Further, Section 8B states the penalty for a
mischief which results in damage to a national highway which may lead to imprisonment upto five
years, or a fine, or with both.

NH Act contains a schedule which details the total number of highways which have been included or
will be included in the list of national highways.

Further, the NH Act by its amendment in the year 1997 provides that the amount determined by
competent authority to be payable as a compensation shall be deposited by the Central Government
and the competent authority on behalf of Central Government shall pay the amount to persons entitled
thereto (Section 3H).

The National Highways Authority of India Act, 1988 (“NHAI Act”)

NHAI Act provides for the constitution of an authority, i.e. National Highways Authority of India, an
autonomous body for the development, maintenance and management of national highways and for
matters connected to its composition, term, functions, appointment of its officers, management,
finance etc. The Central Government shall provide funds to NHAI for the discharge of its functions.
NHALI will, on behalf of the Government, be empowered to collect fees for services or benefits
rendered by it. For the proper management of highways, NHAI will regulate and control the plying of
vehicles on the highways vested in it. The main function of NHAI is to develop and maintain national
highways whose management and operation is vested in or entrusted to it by the Central Government.
In discharge of the aforesaid primary function NHALI is empowered to:

. Survey, develop, maintain and manage highway vested in, or entrusted to it;

. construct offices or workshops and establish and maintain hostels, motels, restaurants and rest-
rooms at or near the highways vested in, or entrusted to it;

. construct residential building and townships for its employees;

. regulate and control the plying of vehicles on the highways vested in, or entrusted to, it for the

proper management thereof;

. develop and provide consultancy and construction services in India and abroad and carry on
research activities in relation to the development, maintenance and management of highways
or any facilities thereat;

. provide such facilities and amenities for the users of the highways vested in, or entrusted to, it
as are, in the opinion of NHAI, necessary for the smooth flow of traffic on such highways;

. form one or more companies under the Companies Act to further the efficient discharge of the
functions imposed on it by NHAI Act;

) engage, or entrust any of its functions to, any person on such terms and conditions as may be
prescribed,;

. advise the Central Government on matters relating to highways;

. assist, on such terms and conditions as may be mutually agreed upon, any State Government

in the formulation and implementation of schemes for highway development;
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. collect fees on behalf of the Central Government for services or benefits rendered under
Section 7 of the NH Act and such other fees on behalf of the State Governments on such
terms and conditions as may be specified by such State Governments; and

. take all such steps as may be necessary or convenient for, or may be incidental to, the exercise
of any power or the discharge of any function conferred or imposed on it by NHAI Act.

Salient features of NHAI Act:

NHAI Act provides for composition of NHAI, which shall consist of a Chairman and not more than
six full time members to be appointed by the Central Government. The Central Government may also
appoint not more than six part-time members (Section 3). The Central Government is empowered to
vest to NHAI such national highways or any stretch thereof, as are vested in the Government under
Section 4 of the NH Act.

Section 13 of NHAI Act provides that any land required by NHAI for discharging its functions is
deemed to be land needed for a public purpose and such land may be acquired for NHAL.NHAI Act
empowers NHAI to enter into and perform any contract up to a certain value which will be prescribed
by the Central Government under Section 14. Further, NHAI Act empowers, NHAI to construct
offices, workshops and residential buildings for its employees and construct wayside amenities near
the national highways vested in it;

Section 21 of NHAI Act provides for issues relating to borrowings and empowers NHAI to borrow
money by the issue of bonds, debentures or such other instruments as it may deem fit as also may
borrow temporarily by way of overdraft or otherwise, such amounts as it may require for discharging
its functions under NHAI Act. The section further provides that the Central Government may
guarantee the repayment of the amount due with respect to the borrowings.

The provision concerning Finance, Accounts and Audit are dealt with in Chapter V of NHAI Act.
Section 17 empowers the Central Government to provide any capital that may be required by NHAI or
pay to NHAI by way of loans or grants such sums of money as it may consider necessary for the
efficient discharge of the functions by NHAI. Section 18 of NHAI Act provides for constitution of a
Fund namely the National Highways Authority of India Fund wherein any grant, aid, loan taken or
borrowings made, any other sums received by NHAI shall be credited in. The funds are to be utilized
for meeting inter-alia the expenses of NHAI on objects and for purposes authorized by this Act. NHAI
is statutorily obliged under Sections 22 and 23 of NHAI Act to prepare its Annual Report giving full
accounts of its activities during the previous financial year and its required to maintain its account and
get the same audited in a manner to be decided in consultation with the Comptroller and Auditor-
General of India. The Annual Report and The Auditor’s Report are to be laid before the Parliament.

Central Road Fund Act, 2000 (“CRF Act”)

In order to meet the requirements and demands of growing national economy the road network could
not be developed and maintained due to paucity of funds. As a long term strategy, a need for giving
statutory status to the central roads fund was felt so as to make available a sustained financial
arrangement for the development and maintenance of the national highways, state roads, rural roads
etc. thus with a view to provide funds for the development and maintenance of the national highways
and other roads the Central Road Fund Act, 2000 (“CRF Act”) came into force. The CRF Act provides
for collection of cess from petrol & diesel. Presently, ¥ 2/- per litre is collected cess on petrol and High
Speed Diesel (HSD) QOil.

The CRF Act empowers the Central Government for the allocation of cess in the following manner:
. 50% of the cess on high speed diesel (HSD) oil for development of rural roads;

. 50% of the balance cess on HSD and the entire cess collected on petrol are allocated
thereafter as follows:

a. An amount equal to 57.5% of such sum for the development and maintenance of National
Highways;
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b. An amount equal to 12.5% for construction of road under or over bridges and safety works at
unmanned railway crossing; and

C. An amount equal to 30% on development and maintenance of State Roads and out of this
amount, 10% shall be kept as reserved by the Central Government for allocation to States for
implementation of State Road Schemes of Inter-State Connectivity and Economic Importance
to be approved by the Central Government.

Apart from this the Central Government shall allocate an amount of 50 paisa from the amount of ¥ 2 as
the additional duty of custom and additional duty of excise on petrol exclusively for the maintenance
of national highways.

The proceeds of the cess levied under the CRF Act shall first be credited to the consolidated fund of
India and the Central Government may provide credit of such proceeds to the central road fund which
shall be utilised for development and maintenance of national highways; development of the rural
roads; development and maintenance of other State roads including roads of inter-State and economic
importance; construction of roads either under or over the railways by means of a bridge and erection
of safety works at unmanned rail-road crossings etc.

The Control of National Highways (Land and Traffic) Act, 2002 (“NHLT Act”)

The NHLT Act provides for control of land within the national highways, right of way and traffic
moving on the national highways and for the removal of unauthorized occupation of the land within
the national highways. Thus, NHLT Act applies only to national highways and provides for control of
land, the right of way and traffic, for removal of unauthorized occupation on national highway.

The purpose of NHLT Act is mainly to keep national highways clean and free of encroachment, and to
ensure free and rapid movement of motorized traffic and enforcement by the establishment of highway
administrations for the purpose of enforcement of the functions and powers conferred thereunder
which include regulation of traffic when highway deemed unsafe, prohibition of use of heavy vehicles
on certain highways, temporary of traffic on highways, permanent closure of highways, power to
restrict use of certain vehicles at certain times, prevention and repair of damage to highway, power to
prohibit leaving vehicles or animals in dangerous. The Act also provides for penalty in case of breach,
which include imprisonment upto one year and/or fine at the rate of one thousand rupees per square
meter of occupied land, but which shall not exceed two times the cost of such highway land.

Applicable Rules
As per the NH Act and the NHAI Act, the Central Government is empowered to make rules in order to

further the object of NH Act and NHAI Act. In exercise of such power, the Central Government has
framed certain rules which are as follows:

. The National Highways Rules, 1957;

. National Highways Authority of India ( Budget, Accounts Audit, Investment of Funds and
Powers to enter Premises ) Rules, 1990

. The National Highways ( collection of Fees by any person for the use of Section of National
Highways/Permanent Bridge/Temporary bridge on National Highways ) Rules, 1997

) The National Highways ( Rate of Fee) Rules, 1997

. The National Highways ( Fee for the use of National Highways and Permanent Bridge —
Public Funded Project ) Rules, 1997

) The National Highways( Manner of Depositing the Amount by the Central Government with
Competent Authority for Acquisition of Land) Rules, 1998;

. The National Highways Tribunal (Procedure for Appointment as Presiding Officer of the
Tribunal) Rules, 2003;

. The National Highways Tribunal Rules 2003;

) National Highways Authority of India (the term of office and other conditions of service of
Members) Rules, 2003.

. The Central Road Fund (State Roads) Rules, 2007;
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. The National Highways Fee (Determination of Rates and Collection) Rules, 2008, as amended
by (Amendment), Rules, 2010;

. The National Highways Authority of India (Budget, Accounts, Audit, Investment of Funds,
and power to enter premises) Rules, 1990, as amended by (Amendment) Rules, 2010;

The details of all the above mentioned rules, except, The National Highways Fee (Determination of
Rates and Collection) Rules, 2008, as amended by (Amendment), Rules, 2010 (details of which is
enumerated below) can be perused from the official gazette of India.

The National Highways Fee (Determination of Rates and Collection) Rules, 2008, as amended by
(Amendment), Rules, 2010 (“Fee Rules”)

The National Highways Fee (Determination of Rates and Collection) Rules, 2008 provides for the
rules for collection of fee for use of sections of national highways, permanent bridges, bypasses and
tunnels forming part of the national highways, pursuant to Section 9 of the NH Act.

The main features of Fee Rules includes uniform rate of fee for public funded and private investment
projects, categorization of vehicles for fixing the base rate of fee, concession/discount to local users,
and for multiple journeys, annual revision of rate of fee to reflect increase in the Wholesale Price Index
(WPI), levy of user fee for two-lane highways @ 60% of the user charges prescribed for four-lane
highways, rate of fee prescribed for use of permanent bridge, bypass or tunnel, provision for
collection, remittance and appropriation of fee, prescription of rate of fee for overloading, location of
Toll Plaza. The rate of fee calculated in terms of these Fee Rules varies for individual projects keeping
in view the variation in project parameters.

Further, National Highway Fee (Determination of Rates and Collection) Rules, 2008 were amended on
December 3, 2010 and January 12, 2011. These amendments provides for

. Rule 11 was modified to include fresh categories of exemptees from payment of toll.

. The threshold cost of upgradation of 2-lanes was increased to ¥ 250.00 lakhs from ¥ 100.00
lakhs.

. For bypasses, the rate of fee for use of bypass forming part of a section of a national highway

constructed with a cost of 1000 lakhs or more, for the base year 2007-08, shall be 1.5 times
the rate of fee specified.

o For computation of toll on the basis of the Wholesale Price Index instead of computing it on or
immediately after January 1st of the year, it shall be computed from the Wholesale Price Index
for the month of December of the year.

. A new category of three-axle commercial vehicle was included for collection of toll.
The Motor Vehicles Act, 1988

The development, maintenance and management as well as control of the National Highways are
regulated by the NH Act and the NHAI Act. Under the Motor Vehicles Act, 1988, some powers have
been delegated to the Transport Department of the State Governments.

Section 138 of the Motor Vehicles Act, 1988 further empowers the State Governments to make rules
for the purpose of the removal and the safe custody of vehicles including their loads which have
broken down or which have been left standing or have been abandoned on road; the installation and
use of weighing devices; the maintenance and management of wayside amenities complexes; the
exemption from all or any of the provisions of relating to fire brigade vehicles, ambulances and other
special classes or descriptions of vehicle, subject to such conditions as may be prescribed; the
maintenance and management of parking places and stands and the fees, if any, which may be charged
for their use; prohibiting the taking hold of or mounting of a motor vehicle in motion; prohibiting the
use of foot-paths or pavements by motor vehicles, generally, the prevention of danger, injury or
annoyance to the public or any person, or of danger or injury to property or of obstruction to traffic.
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Labour and Environmental Regulations

Depending upon the nature of the activity undertaken by us, applicable environmental and labour laws
and regulations include the following:

. The Contract Labour (Regulation and Abolition) Act, 1970;

. The Payment of Wages Act, 1936;

. The Workmen’s Compensation Act, 1923;

. The Minimum Wages Act, 1948;

. The Payment of Bonus Act, 1965;

. The Payment of Gratuity Act, 1972;

. The Environment (Protection) Act, 1986;

o The Forest (Conservation) Act, 1980 and The Forest (Conservation) Rules, 2003;
. The Hazardous Wastes (Management and Handling) Rules, 1989;
. The Water (Prevention and Control of Pollution) Act, 1974;

. The Water (Prevention and Control of Pollution) Cess Act, 1977;
o The Air (Prevention and Control of Pollution) Act, 1981; etc.

Other applicable regulations

As per the NHAI Act, the NHAI is empowered to make regulation in order to further the object of
NHAI Act. In exercise of such power, the NHAI has framed certain rules which are as follows:

. National Highways Authority of India (Recruitment, Seniority and Promotion) Regulations, 1996;

. National Highways Authority of India (Joining Time) Regulations, 1996;

o National Highways Authority of India (Incentive) Regulations, 1996;

. National Highways Authority of India (Traveling Allowance and Daily Allowance)
Regulations, 1997,

o National Highways Authority of India (Leave) Regulations, 1997;

. National Highways Authority of India (Conduct Discipline and Appeal) Regulations, 1997;

. National Highways Authority of India (Leave Travel Concession) Regulations, 1997;

. National Highways Authority of India (Medical Attendance and Treatment) Regulations, 1997;

. National Highways Authority of India (Transaction of Business) Regulations , 1997;

o National Highways Authority of India (House Rent Allowance and Leased Accommodation)
Regulations, 1997;

o National Highways Authority of India (Transaction of Business Amendment) Regulations
2001; and

. National Highways Authority of India (Medical Attendance and Treatment Amendment)

Regulations 2004.

National Highways Policy Initiatives

With a view to attract private investment in road development, maintenance and operation, NH Act
was amended in June 1995. In terms of these amendments, the private persons can invest in the NH
projects, levy, collect and retain fee from users and is empowered to regulate traffic on such highways
in terms of provisions of Motor Vehicle Act, 1988.

The Government has adopted a road development policy setting out the guidelines for investment in
highways. In order to meet the huge investment requirements in the sector, the Government has taken a
number of measures to attract private sector participation.

. The Government has permitted 100 per cent foreign equity in construction and maintenance
of roads, highways, tunnels etc.
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. Grant upto 40% of project cost to make project viable.

o 100% tax exemption in any 10 consecutive years within a period of 20 years after completion
of the project.

o Agreements to avoid double taxation with a large number of countries.

. Concession period upto 30 years.

. Right to charge tolls on certain (toll) projects.

. These tolls are indexed to a formula linked with the wholesale price index.

. The government permits duty free import of high capacity equipment required for highway
construction.

. Government support for land acquisition, resettlement and rehabilitation.

. Simplified procedure for Land Acquisition.

o MCA for Hybrid BOT (Annuity) has been finalized and future annuity projects will be
awarded on this basis.

. New rules for collection of fee for use of sections of national highway, permanent bridges,

bypasses and tunnels have been put into place.
Viability Gap Funding Scheme (VGF)

The VGF scheme provides financial support in the form of capital grant for PPP projects in various
infrastructure sectors. VGF Scheme is intended to support projects which are commercially unviable
but have high economic benefit.

The Empowered Institution sanctions projects for VGF upto ¥ 10,000 lakhs for each eligible project
subject to the budgetary ceiling indicated by the Finance Ministry. The Empowered Institution also
considers other proposals and places them before the Empowered Committee. Funding upto 20% of
the project cost is provided. If required, an additional 20% can be made available by the sponsoring
Ministry/agency. Proposals up to ¥ 20,000 lakhs will be sanctioned by the Empowered Committee and
amounts exceeding ¥ 20,000 lakhs will be sanctioned by the Empowered Committee with the approval
of Finance Minister.

Capital grant for all infrastructure projects under the VGF scheme is restricted to a maximum of 40%
of the project cost (for projects upwards of I 20,000 lakhs). Grant provided by NHAI for highway
projects under the BOT route may be financed through the VGF route. VGF funding will not be
available over and above NHAI's grant for projects. The Government will carry out all preparatory
works for the projects identified for private investment and meet the cost of following items:

. Detailed Feasibility Study

. Land for right-of-way and enroute facilities

. Clearance of the right-of-way land: Relocation of utility services, cutting of trees,
resettlement and rehabilitation of the affected establishments

. Environment Clearances

) Clearance from Indian Railways to allow construction of Rail-Over-Bridges under their
supervision.

. Where design is left to the enterprise, giving details of standards and bore holes logs at bridge
sites etc.
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HISTORY, MAIN OBJECTS AND CERTAIN CORPORATE MATTERS

Brief Background of NHAI

NHALI is an autonomous body of the Gol under the MoRTH and was constituted on June 15, 1989 by an Act of
Parliament — NHAI Act, and was made operational in February, 1995 with the appointment of full time
Chairman and other Members. NHAI has an all India presence through its different offices (Regional
Offices/Project Implementation Units/Corridor Management Units) in different cities. The functioning of NHAI
is thus governed by NHAI Act and rules, and regulations framed thereunder. It succeeds the previous Ministry
of Surface Transport.

Change in Head Office

On September 21, 2000, the Head Office of NHAI was shifted from 1, Eastern Avenue, Maharani Bagh, New Delhi —
110 065 to G -5 & 6, Sector-10, Dwarka, New Delhi - 110 075 for administrative and operational efficiency.

Vision

To meet the nation’s need for the provision and maintenance of National Highways network to global standards
and to meet user’s expectations in the most time bound and cost effective manner, within the strategic policy
framework set by the Gol and thus promote economic well being and quality of life of the people.

Main Objects

The main objects of NHAI are provided in the NHAI Act as per which NHAI is responsible for the
development, maintenance and management of National Highways entrusted to it, by the Gol and for matters
connected or incidental thereto. NHAI was constituted to survey, develop, maintain and manage National
Highways and inter alia to construct offices or workshops, to establish and maintain hotels, restaurants and rest
rooms at or near the highways vested in or entrusted to it, construct residential buildings and townships for its
employees, to regulate and control plying of vehicles, to develop and promote consultancy and construction
services, advise the central government on matters relating to highways and to collect fees for services and
benefits rendered in accordance with NHAI Act.

Major events

1989 Establishment of NHAI
1995 NHAI became fully operational
1998 NHDP conceptualised
Incorporation of Moradabad Toll Road Company Limited
2000 Government approval obtained from CCEA for NHDP Phase — |

Incorporation of Calcutta-Haldia Port Road Company Limited
Incorporation of Mumbai-JNPT Port Road Company Limited
Incorporation of Mormugao Port Road Company Limited
Incorporation of Vishakhapatnam Port Road Company Limited
Incorporation of Ahmedabad-Vadodara Expressway Company Limited
Incorporation of Chennai-Ennore Port Road Company Limited
2003 Government approval obtained from CCEA for NHDP Phase — 11
2004 Incorporation of Cochin Port Road Company Limited
Incorporation of Tuticorin Port Road Company Limited
Incorporation of Paradip Port Road Company Limited
Incorporation of New Manglore Port Road Company Limited
2005 Government approval obtained from CCEA for NHDP Phase - 111
2006 Government approval obtained from CCEA for NHDP Phase — V
Government approval obtained from CCEA for NHDP Phase — VI
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2007 Government approval obtained from CCEA for NHDP Phase — VII

2009 Government approval for implementation of NHDP — based on B. K. Chaturvedi
Committee Report

2011 Successfully raised the first public issue of tax free bonds u/s 10 (15) (iv) (h) of Income
Tax Act, 1961 aggregating to ¥ 10,00,000 lakhs.

2012 Incorporation of Indian Highways Management Company Limited

Government approval obtained from Cabinet Committee on Infrastructure for
upgradation of 20,000 km. of National Highways under NHDP Phase — IV
2014 Successfully raised the amount by issue of tax free bonds u/s 10 (15) (iv) (h) of Income
Tax Act, 1961 aggregating to ¥ 5,00,000 lakhs.(In financial year 2013-14)

Key Terms of Material Agreements
Memorandum of Understanding with Tamil Nadu Road Development Company Limited

The National Highway Authority of India (“NHAI”) and Chennai-Ennore Port Road Company Limited a
Special Purpose Vehicle (“CEPRC/SPV”) and Tamil Nadu Road Development Company Limited (“TNRDC”)
has entered into Memorandum of Understanding on June 11, 2003 (“MoU”) for implementation of the Ennore
Manali Road Improvement Plan Project (“EMRIP Project”), which was entrusted by Government of Tamil
Nadu (“GoTN”) to TNRDC. The purpose of the MoU is to achieve the overall objective set by the
Government of India to develop and maintain the National Highways network including improvement in port
connectivity and its integration with the National highway Network and also to improve the port connectivity
between Chennai and Ennore.

Considering the role played by TNRDC in developing the EMRIP Project since the stage of conceptualization,
NHAI/SPV retained TNRDC as “Managing Associate” to carry forward the development, implementation and
operation and maintenance of the EMRIP Project.

Scope of Project: The scope of the EMRIP Project involves sea protection works including
construction of groynes and beach nourishment works, rehabilitation and
resettlement of all project affected families, four laning of the Ennore
Expressway (6.8 km) alongwith service road and improvement and upgradation
of Thiruvottiyur Ponneri Panchetti Road.

Overall Cost: The overall project cost of the EMRIP Project has been estimated to be about ¥
15,000 lakhs, excluding the equity of State Government.

Obligations of TNRDC: The obligations of TNRDC include finalization of detailed engineering studies,
finalization of an appropriate procuring and monitoring framework, bid
documentation assisting in the bidding process and facilitating award of work,
co-ordination in shifting of utilities and ensuring that this is completed in the
agreed time frame, supervision of civil works including quality assurance and
quality control, quantity control, contract management, design of toll
plazas/booths and supervision of erection thereto, co-ordination in management
of traffic during construction period, co-ordination in the proceedings in the
steering committee, finalization of technical schedules of concession
agreement, finalization of state support agreement and finalization of MOU to
be signed by NHAI/SPV with Chennai Port Trust & GoTN.

Obligations of NHAI/SPV: The obligations of NHAI/SPV includes assisting the TNRDC in collection of
data and co-ordination with other agencies including GoTN as may be required
for the EMRIP Project, to assist TNRDC in obtaining all relevant
permissions/approvals including, inter-alia, environmental clearance and other
clearances for the EMRIP Project from the competent authority, to take all
necessary steps to acquire land for the project, shift the utilities, remove the
encroachments and deliver physical possession of land, free of encumbrances
to TNRDC for completion of the EMRIP Project, in a timely manner.
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Holding Company
We do not have a holding company.
Our SPVs

As on date of this Shelf Prospectus, NHAI has twelve SPVs’ comprising of ten Subsidiaries and two Joint
Venture company. Each of these SPVs is dedicated to project development to augment our objective. The
details of these SPVs are as discussed below:

Our Subsidiaries (and SPVs):

Ahmedabad-Vadodara Expressway Company Limited
Calcutta-Haldia Port Road Company Limited

Cochin Port Road Company Limited

Moradabad Toll Road Company Limited

Mormugao Port Road Company Limited
Mumbai-JNPT Port Road Company Limited
Tuticorin Port Road Company Limited

Paradip Port Road Company Limited
Vishakhapatnam Port Road Company Limited

0. New Manglore Port Road Company Limited

RBOOo~NoO~WONE

Joint Ventures (and SPVs):

1. Chennai Ennore Port Road Company Limited
2. Indian Highways Management Company Limited

Shareholding Pattern of SPVs of NHAI (as on August 31, 2015)

%agg Share Capital
Shareholding of .
Name of the company NHAI in the %age shareholding of other co-ventures of the company
® in lakhs)
company

1. Ahmedabad - Vadodara 100.00 None | None 31285
Expressway  Company
Limited

2. Mumbai-JNPT _ _Port 67.04 26.91 | Jawaharlal Nehru Port Trust 14866.00
Road Company Limited 6.05 | The City and Industrial Development

Corporation of Maharashtra Limited

3. Mormugao Port Road 69.82 30.18 | Mormugao Port Trust 6230.18
Company Limited

4. Vishakhapatnam Port 50.13 49.87 | Vishakhapatnam Port Trust 3730.00
Road Company Limited

5. Calcutta-Haldia Port 100 - | None 15660.00
Road Company Limited

6. Chennai-Ennore Port 40.69 40.68 | Chennai Port Trust 34360.00
Road Company Limited 8.73 | Government of Tamil Nadu

9.90 | Ennore Port Trust

7. Cochin  Port Road 100 NIL | None 5790.00
Company Limited

8. Tuticorin  Port Road 79.79 20.21 | Tuticorin Port Trust 12370.00
Company Limited

9. Paradip Port Road 78.95 21.05 | Paradip Port Trust 19000.00
Company Limited

10. New Managalore Port 83.43 16.57 | New Mangalore Port Trust 11861.00
Road Company Limited

11. | Moradabad Toll Road 100 NIL | None 3000.00

Company Limited
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%age

Shareholding of Shnie Cealel
Name of the company NHAI in the %age shareholding of other co-ventures of the company
® in lakhs)
company
12. | Indian Highways 41.38 8.28 | ICICI Bank Limited 1812.42
Management - Company 8.28 | Axix Bank Limited
Limited 8.28 | L&T Infrastructure Finance Co.
Limited
3.07 | Shapoorji Pallonji Roads Private
Limited

3.07 | Sadbhav Engineering Limited

3.06 | IRB Infrastructure  Developers
Limited

3.06 | PNC Infratech Limited

3.06 | ESSEL Infraprojects Limited

3.06 | L&T Infrastructure Development
Projects Limited

3.06 | Oriental  Structural  Engineering
Limited

3.06 | GMR Highways Limited

3.06 | Reliance Infrastructure Limited
3.06 | Ashoka Concessions Limited

3.06 | Dinesh Chandra R. Agrawal
Infracom Private Limited

0.03 | Abhijeet Roads Limited

0.03 | IL&FS Transportation Limited

0.03 | Gammon Road Infrastructure
Limited

In each of the above SPV’s (excluding Indian Highways Management Company Limited), there are seven nominee shareholders of NHAI
holding one share each.
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BRIEF INFORMATION OF THE SUBSIDIARIES AS ON AUGUST 31, 2015

Name of the Subsidiar Ahmedabad Vadodara Expressway Company Limited
April 05, 2000

Registered Office NHAI Corporate Office, Plot G - 5 & 6, Sector -10, Dwarka, New
Delhi-110 075

List of Directors a) Shri Satish Chandra, IAS :  Chairman & Managing Director
b) Shri S.K.Patel :  Director
c) Shri A.K.Sharma . Director
Shareholders No. of shares | Percentage (%)
NHAI alongwith its nominee | 31,28,50,000 100
shareholders

Name of the Subsidiary Calcutta Haldia Port Road Company limited

Date of Incorporation December 26, 2000

Registered Office NHAI Corporate Office, Plot G-5 & 6, Sector-10, Dwarka, New Delhi-
110 075

List of Directors a) Shri Satish Chandra, IAS : Chairman
b) Shri S. K. Patel . Director
¢) Shri S. K. Naik . Independent Director
d) Smt. K.P.Saraswathi : Director

List of Shareholders Shareholders No. of shares Percentage (%)
NHAI alongwith its nominee | 15,66,00,007 100
shareholders

Name of the Subsidiary Cochin Port Road Company Limited
Date of Incorporation January 19, 2004

Registered Office NHAI Corporate Office, Plot G-5 & 6, Sector -10, Dwarka, New Delhi

List of Directors a) Shri Satish Chandra, 1AS : Chairman
b) Smt. Nivedita Shrivastava : Director
¢) Shri D.K. Mohapatra . Director
d) Shri Shri S. K. Naik . Independent Director

List of Shareholders Shareholders No. of shares | Percentage (%)
NHAI alongwith its nominee 4,48,00,000 100
shareholders

Name of the Subsidiary Moradabad Toll Road Company Limited

August 13, 1998

Registered Office NHAI Corporate Office, Plot G-5 & 6, Sector -10, Dwarka, New Delhi-
110075

List of Directors a) ShriJ.K.Goyal : Chirman
b) Shri S. K Patel . Director
c) Shri V. Srinivasan . Director
List of Shareholders Shareholders No. of shares | Percentage (%)

NHAI alongwith its nominee 3,00,00,000 100
shareholders

Name of the Subsidiary Mormugao Port Road Company Limited

Date of Incorporation December 26, 2000

Registered Office NHAI Corporate Office, Plot G-5 & 6, Sector -10, Dwarka, New Delhi-
110075
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List of Directors

List of Shareholders

a) Shri Satish Chandra, 1AS
b) Shri S. K. Patel

c) Shri S. K. Naik, IAS,
(Retd.)

d) Smt. Nivedita Srivastava

e) Smt. Mathew Abraham
Liceyamma

Chairman & Managing Director

Director

Independent Director

Director
Director

Shareholders

No. of shares

Percentage (%)

NHAI alongwith its nominee 4,34,99,997 69.82
shareholders
Mormugao Port Trust 1,88,01,800 30.18

Name of the Subsidiar Mumbai-JNPT Port Road Company Limited

Date of Incorporation December 26, 2000

Registered Office NHAI Corporate Office, Plot G-5 & 6, Sector -10, Dwarka, New Delhi

List of Directors a) Shri Satish Chandra, 1AS . Chairman
b) ShriV. K. Soma . Director
c) Shri S. K Patel . Director
d) Shri Niraj Bansal . Director
e) Shri S. K. Naik, IAS, . Independent Director

(Retd.)

f) Ms. Nivedita Srivastava . Director

List of Shareholders Shareholders No. of shares Percentage (%)
NHAI alongwith its nominee 9,96,60,007 67.04
shareholders
Jawahar Lal Nehru Port Trust 4,00,00,000 26.91
City Development Corporation 90,00,000 6.05

of Maharastra

Name of the Subsidiar Tuticorin Port Road Company Limited

January 19, 2004

Registered Office NHAI Corporate Office, Plot G-5 & 6, Sector -10, Dwarka, New Delhi-
110075

List of Directors a) Shri Satish Chandra, 1AS Chairman
b) Shri S. K. Patel :  Director
¢) Shri S.Natarajan . Director
d) Shri S. K. Naik, IAS, (Retd.) Independent Director
e) Smt. K. P. Saraswathi :  Director
List of Shareholders Shareholders No. of shares Percentage
(%)
NHAI alongwith its nominee | 9,87,00,000 79.79
shareholders
Tuticorin Port Trust 2,50,00,000 20.21

Name of the Subsidiar

Paradip Port Road Company Limited

Date of Incorporation January 19, 2004

Registered Office NHAI Corporate Office, Plot G-5 & 6, Sector -10, Dwarka, New Delhi-

110075
List of Directors a) Shri Satish Chnadra, 1AS Chairman
b) Shri S.K. Patel . Director
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c) ShriS. K. Naik, IAS,(Retd) :  Independent Director
d) Smt. K. P. Saraswathi . Director

List of Shareholders Shareholders No. of shares | Percentage (%)
NHAI alongwith its nominee | 15,00,00,000 78.95
shareholders
Paradip Port Trust 4,00,00,000 21.05

Name of the Subsidiary Vishakhapatnam Port Road Company Limited

December 26, 2000

Registered Office NHAI Corporate Office, Plot G-5 & 6, Sector -10, Dwarka, New Delhi-
110075

List of Directors a) Shri Satish Chnadra, 1AS : Chairman and Managing Director
b) Shri S.K. Patel . Director
c) ShriS. K. Naik, IAS,(Retd) : Independent Director
d) Smt.. K. P. Saraswathi :  Director

List of Shareholders Shareholders No. of shares | Percentage (%)
NHAI alongwith its nominee 1,87,00,007 50.13
shareholders
Vishakapatnam Port Trust 18,600,000 49.87

Name of the Subsidiar New Mangalore Port Road Company Limited

January 19, 2004

Registered Office NHAI Corporate Office, Plot G-5 & 6, Sector -10, Dwarka, New Delhi-
110075

List of Directors a) Shri Satish Chnadra, 1AS : Chairman

b) Shri S.K. Patel : Director

¢) Shri M. R. Hedaoo . Director

d) Shri S. K. Naik, IAS,(Retd) : Independent Director
e) Smt. Nivedita Shrivasatva . Director

List of Shareholders Shareholders No. of shares | Percentage (%)

NHAI alongwith its nominee 9,89,60,000 83.43
shareholders

New Mangalore Port Trust 1,96,50,000 16.57

For financial details of the above stated entities, please refer to Appendix - 11 of this Shelf Prospectus:

Shareholding Pattern of our Joint Venture

Name of the Joint Venture Chennai-Ennore Port Road Company Limited

Date of Incorporation December 26, 2000

Registered Office NHAI Corporate Office, Plot G-5 & 6, Sector -10, Dwarka, New Delhi-
110 075

List of Directors a) Shri Satish Chandra, 1AS : Chairman

b) Shri S. K. Patel . Director

¢) Shri Sanjay Kumar . Director

d) Shri S.V. Madabhavi . Director

e) Shri Rajeev Ranjan . Director

f) Shri S. K. Naik, IAS,(Retd)  :  Independent Director
g) Smt. K. P. Saraswathi . Director

List of Shareholders Shareholders No. of shares | Percentage (%)

NHAI alongwith its nominee | 13,98,00,007 40.69
shareholders
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Chennai Port Trust 13,98,00,000 40.68

Government of Tamil Nadu 3,00,00,000 8.73
Ennore Port Trust 3,40,00,000 9.90
Indian Highways Management Company Limited
December 26, 2012
Room No-402, NHAI HQ, Plot G-5 & 6, Sector -10, Dwarka, New
Delhi-110075
List of Directors a) Shri Bangaru Raju . Director
Obbilisetty
b) Shri Vijay Chandra Verma . Director
c) ShriV.D.Mahiskar . Director
d) Shri Kusal Roy . Director
e) Shri Alkesh Kumar Sharma : Director
f)  Shri Manoj Dave . Director
g) Shri Murali Menon : Director
h) Shri J. P. Singh :  Director
List of Shareholders Shareholders No. of shares | Percentage (%)
ICICI Bank Limited 15,00,000 8.28
Axix Bank Limited 15,00,000 8.28
L&T Infrastructure Finance Co. 15,00,000 8.28
Limited
Shapoorji Pallonji Roads Private 5,55,556 3.07
Limited
Sadbhav Engineering Limited 5,55,370 3.07
IRB Infrastructure Developers 5,565,370 3.06
Limited
PNC Infratech Limited 5,55,370 3.06
ESSEL Infraprojects Limited 5,55,370 3.06
L&T Infrastructure Development 5,55,370 3.06
Projects Limited
Oriental Structural Engineering 5,565,370 3.06
Limited
GMR Highways Limited 5,55,370 3.06
Reliance Infrastructure Limited 5,55,370 3.06
Ashoka Concessions Limited 5,55,370 3.06
Dinesh Chandra R. Agrawal 5,55,370 3.06
Infracom Private Limited
Abhijeet Roads Limited 5,000 0.03
IL&FS Transportation Limited 5,000 0.03
Gammon Road Infrastructure 5,000 0.03
Limited
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OUR PROMOTER

Under Entry 23 of the Union List of the Seventh Schedule to the Constitution of India the development and
maintenance of National Highways is vested in Central Government. Further, Section 5 of NH Act provides
that the Central Government may direct that any function in relation to the development or maintenance of
National Highways shall also be exercisable among other by any officer or authority subordinate to the Central
Government.

In exercise of the above powers vested in the Central Government vide Entry 23 of the Union List of the
Seventh Schedule to the Constitution of India and under Section 5 of the NH Act, the President of India gave
his assent to The National Highways Authority of India Bill, 1988 which was passed by both the Houses of
Parliament on December 16, 1988. Accordingly National Highways Authority of India was established on
June 15, 1989 as an autonomous body under the Ministry of Road Transport and Highways, Government of
India.
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OUR MANAGEMENT
Members of the Board of NHAI
NHALI was constituted by an Act of Parliament, namely the National Highways Authority of India Act, 1988, to

develop, maintain and manage the National Highways vested in or entrusted to it by the Central Government. As
per sub-section 3(3) of NHAI Act, NHAI consists of —

(i) a chairman;
(ii) not more than six full-time members; and
(iii) not more than six part-time members.

Each of whom shall be appointed by the Central Government by notification in the official gazette. Presently, NHAI
has four full time members and four part time members (including the chairman, who is also a full time member).

As per NHAI Act, the meetings of NHAI shall be held at such time and place and shall observe such rules and
procedures at its meetings as may be provided by the regulation. According to National Highways Authority of
India (Business of Transaction Amendment) Regulation, 2001, every meeting of NHAI shall be attended by a
minimum of two third of total members and three fourth of the part time members of NHAI. NHAI Act provides
that for the purpose of discharging its functions. NHAI shall appoint such number of officers and other
employees as it may consider necessary on such terms and conditions as laid down in regulations. Accordingly,
the officers and staff are appointed as per the provisions of National Highways Authority of India (Recruitment,
Seniority and Promotion) Regulations, 1996.

DETAILS OF THE CHAIRMAN AND FULL TIME MEMBERS OF THE BOARD

SI. No. Description

1. Name Shri Raghav Chandra, I1AS

Father’s Name Shri Jai Prakash Sharma

Occupation Service

Designation Chairman, NHAI

Address Bunglow No. 8, Dr. Rajendra Prasad Marg, Opposite Shastri
Bhawan, Delhi 110001

Date of Appointment August 31, 2015

Other Directorship None

Nationality Indian

Age 56 years

2. Name Shri Satish Chandra, 1AS

Father’s Name Manik Chand

Occupation Service

Designation Member (Finance)*

Address H. No. A-6, Tower-l, New Moti Bagh, Chanakyapuri, New
Delhi — 110021.

Date of Appointment April 3, 2013

Other Directorship 1. Calcutta Haldia Port Road Company limited
2. Cochin Port Road Company Limited
3. Moradabad Toll Road Company Limited
4. Mormugao Port Road Company Limited
5. Mumbai-JNPT Port Road Company Limited
6. Tuticorin Port Road Company Limited
7. Paradip Port Road Company Limited
8. Vishakhapatnam Port Road Company Limited
9. New Mangalore Port Road Company Limited

DIN 02305699

Nationality Indian
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SI. No. Description

Age 55 years

3. Name Shri M. P. Sharma
Father’s Name Late Shri M.R. Sharma
Occupation Service
Designation Member (Technical)
Address Flat No. 149, BE — Block, Janakpuri, New Delhi
Date of Appointment February 8, 2013
Other Directorship No other directorship
Nationality Indian
Age 57 years

4. Name Shri R. K. Pandey
Father’s Name Shri R.P. Pandey
Occupation Service
Designation Member (Projects)
Address E-201, Jagran Apartment, Plot No. 17, Sector 22, Dwarka,

New Delhi — 110075

Date of Appointment November 4, 2015
Other Directorship No other directorship
Nationality Indian
Age 54

None of the Members are on the RBI defaulter list and/or the Export Credit Guarantee Corporation default list.

*Having additional charge of Member (Administration).
Work of outgoing member Shri Sudhir Kumar who was repatriated on September 8, 2015 has been allocated between Shri Satish Chandra
and Shri M. P. Sharma.

DETAILS OF PART TIME MEMBERS OF THE BOARD

SI. No. | Description
1. Name Shri Vijay Chibber, 1AS (Gol Nominee)
Father’s Name Shri M.L. Chhibber
Occupation Service
Designation 1. Secretary, Ministry of Road Transport & Highways
2. President, Association of State Road Transport Union
Address 59, New Moti Bagh, New Delhi - 110021
Date of Appointment February 1, 2013
Other Directorship National Highways Infrastructure Development Corporation
Limited
Nationality Indian
Age 59 years
2. Name Shri Shaktikanta Das (Gol Nominee)
Father’s Name Shri Keshawanand Das
Occupation Service
Designation Secretary, Department of Economic Affairs, MoF
Address 106,New Moti Bagh, New Delhi — 110021
Date of Appointment August 31, 2015
Other Directorship Part Time Member SEBI
Nationality Indian
Age 58 years
3. Name Shri Ratan P. Watal, IAS (Gol Nomineg)
Father’s Name Late Shri Sundar Prakash Watal
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SI. No. Description

Occupation Service
Designation Secretary, Department of Expenditure, Ministry of Finance
Address 17, New Moti Bagh, New Delhi — 110023
Date of Appointment November 30, 2013
Other Directorship No other directorship
Nationality Indian
Age 59 years
4. Name Shri S.N. Das (Gol Nominee)
Father’s Name Shri T. N. Das
Occupation Service
Designation Secretary, Department of Expenditure, Ministry of Finance
Address B-19, Kendriya Vihar, Sector 82, Noida.
Date of Appointment August 1, 2014
Other Directorship None
Nationality Indian
Age 58

None of the Members are on the RBI defaulter list and/or the Export Credit Guarantee Corporation default list.

MoRTH vide order No. A-12025/36/2014-E-11(B) dated May 20, 2015 appointed Shri Arun Vitthalrao
Deodhar as part time non government member with effect from date of his administering oath of office and
oath of secrecy, however till date he has not joined NHAL.

Brief Profile of Board Members is given below:
Shri Raghav Chandra, IAS, 56 years is our Chairman. He is an IAS of Madhya Pradesh Cadre from 1982 Batch.
Presently, his appointment as Chairman of NHAI is for a fixed tenure. He holds Post Graduation in Mathematics,

B.Sc (Hons.) in Mathematics and Post Graduation in Public Administration from Harvard University, USA.

Shri Satish Chandra, IAS, 55 years is our Member (Finance). He is an IAS of Punjab Cadre from 1985 Batch.
Presently, he is on deputation by Gol. He holds Bachelor’s Degree in Engineering (Electronics).

Shri M. P. Sharma, 57 years is our Member (Tech.). He holds Degree in AMIF and also holds Degree in
Bachelors of Law. He is a Chief Engineer of the Central Engineering Services (Roads) Group ‘A’ of MoRTH.

Shri R. K. Pandey, 54 years is our Member(Projects) in NHAI. He holds M.Tech Degree from MAIT,
Bhopal. He is a Chief Engineer from the Central Engineering Services (Roads) Group “A” of the MoRTH. ,

Shri Vijay Chibber, 1AS, 59 years, is one of our Part-time Members. He is currently the Secretary, MoRTH.
He is an IAS of Manipur Tripura Cadre from 1978 Batch. He holds a post graduate degree in History.

Shri Shaktikanta Das, IAS, 58 years is one of our Part Time Members. He is an IAS of Tamil Nadu Cadre
from 1980 batch. He holds a post graduate degree in history. He is currently the Secretary, Department of
Economic Affairs, Ministry of Finance. He has been also appointed as Part Time Member of SEBI.

Shri Ratan P. Watal, IAS, 59 years, is one of our Part-time Members. He is currently the Secretary,
Expenditure, Department of Expenditure, Ministry of Finance, Gol. He is an IAS of Andhra Pradesh from 1978
Batch. He is post graduate in Economics and also holds PG Diploma in International Relations.

Shri S. N. Das, IES, 58 years, is one of our part time members. He is currently Director General of Road
Development and Special Secretary in MoRTH. He holds a B.Sc. (Mechanical Engineering).

Relationship with other Members

None of the Members of the Board are, in any way, related to each other.
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Remuneration of the Board Members

The following table sets forth the details of remuneration paid to the full time Members from April 2015 to
November 2015.

Name of Members Salary )

Shri Raghav Chandra 5,35,080
Shri Sudhir Kumar 10,77,929
Shri Satish Chandra 13,84,080
Shri M.P. Sharma 14,28,839
Shri R. K. Pandey 1,32,057
Shri R. P. Singh 4,24,080

Part Time Members do not draw any remuneration (including sitting fee) from NHAL.

Apart from the above the members does not draw any other payment or sitting fee or any other money from
NHAI or its SPVs.

Borrowing Powers of the Board

Section 21 of NHAI Act provides for issues relating to borrowings and empowers NHAI to borrow money by
the issue of bonds, debentures or such other instruments as it may deem fit as also may borrow temporarily by
way of overdraft or otherwise, such amounts as it may require for discharging its functions under NHAI Act.
Interest of the Members

All our Members may be deemed to be interested to the extent of fees, if any, payable to them for attending
meetings of the Board or a committee thereof, as well as to the extent of other remuneration and

reimbursement of expenses payable to them.

Our Members, may also be regarded as interested, to the extent they, their relatives or the entities in which
they are interested as members, directors, partners or trustees, are allotted Bonds pursuant to this Issue, if any.

Except as otherwise stated in this Shelf Prospectus and statutory registers maintained in this regard, NHAI has
not entered into any contract, agreements or arrangements during the preceding two years from the date of this
Shelf Prospectus in which the Members are interested directly or indirectly and no payments have been made
to them in respect of these contracts, agreements or arrangements which are proposed to be made with them.
The Members have not taken any loan from NHAL.

Debenture holding of Members:

Our Chairman Sh. Raghav Chandra holds 50 number of Bonds.

Sh. M P Sharma, Member (Technical) holds 50 bonds of NHAL.

Changes in the Members of NHAI during the last three years:

The changes in the Members of NHAI in the three years preceding the date of this Shelf Prospectus is as follows:

Name & Designation Date of Date of retirement/ Reason/Remarks
Appointment relinquishing charge

Shri R. K. Pandey, November 4, 2015 Continuing as member. Appointed vide MoRTH
Member (Projects), NHAI order No0.A22012/02/2014-
E.ll dated November 4, 2015
Shri Raghav Chandra, August 31, 2015 Continuing as a Chairman | Appointed vide MoRTH order
Chairman, NHAI No. A-10 2025/1/2012 -E.
11(B) dated August 31, 2015
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Name & Designation Date of Date of retirement/ Reason/Remarks
Appointment relinquishing charge

(Finance), NHAI

Shri Sudhir Kumar, Member | April 15, 2013 September 8, 2015. Repatriated vide MoRTH order

(PPP) NHAI No. A-12025/07/2012-E-11(B)
dated September 8, 2015

Shri Satish Chandra, Member | April 03, 2013 Continuing as a Member | Appointed vide MoRTH

Order No. A-12025/18/2009-
E-11(B) dated March 19, 2013

Shri M.P. Sharma, Member
(Technical), NHAI

February 08, 2013

Continuing as a Member

Appointed vide MoRTH Order
No. A-12025/7/2012-E-11(B)
dated February 08, 2013

Shri Shahtikanta Das,
Secretary, Department of
Economic Affairs, Ministry
of Finance

August 31, 2015

Continuing as a Member

Appointed vide DOPT Order
No.  18/17/2013-EO(SM-I)
dated November 08, 2013

Shri Vijay Chibber,
Secretary, MoRTH

Febraruy 01, 2013

Continuing as a Member

Appointed  vide MoRTH
Order No. A-12022/2/2010-
E-1 dated February 06, 2013

Shri S. N. Das, Director
General (Road Development
& Special Secretary)

August 1, 2015

Continuing as a Member

Appointed vide MoRTH
Order No. F. N. A-
32013/11/2013-E.11 dated
November 12, 2014

Shri Vijay Chibber,
Chairman, NHAI

June 11, 2015

August 31, 2015

Given additional charge as
Chairman, NHAI vide
MoRTH Order No. A-
12025/1/2012-E.11(B) dated
June 11, 2015

Shri R. P. Singh
Chairman, NHAI

June 12, 2012

June 11, 2015

Resigned  subsequent  to
completion of tenure vide his
letter dated June 11, 2015 .

Shri B.N. Singh, Member
(Projects), NHAI

December 21, 2009

December 19, 2014

Relieved from his duties vide
office order No.
11019/293/2009-Admn dated
December 16, 2014.

Shri Narendra Kumar
Member (Admn.), NHAI

April 01, 2013

August 14, 2014

Relieved from his duties vide
office order No.
1104/1794/2013-Admn dated
August 19, 2014,

Shri Rajiv Mehrishi,
Secretary, Department of
Economic Affairs, Ministry
of Finance

March 09, 2015

August 31, 2015

Replaced with  Secretary,
Planning Commission vide
MoRTH notification dated
09.03.2015

Smt. Sindhushree Khullar

April 02, 2012

March 9, 2015

Replaced by Secretary DEA,

Ministry of Finance vide
MoRTH notification dated
09.03.2015

Dr. J.N.Singh, Member
(Finance), NHAI

February 01, 2010

March 31, 2013

Relieved vide NHAI office
order No. 11019/1408/2010-
Admn dated March 31, 2013

Shri Rajiv Yadav, Member
(Admin), NHAI

January 20, 2010

January 19, 2013

Relieved vide NHAI office
order No. 11019/1405/2010-
Admn dated January 19, 2013

Shri R. S. Gujral Secretary,
Department of Expenditure,
Ministry of Finance

August 06, 2012

November 30, 2013

Retirement vide DOPT Order
No. 18/17/2013-EO (SM-I)
dated November 08, 2013

Shri Ratan P. Watal

November 30, 2013

Continuing as a member

Appointment  vide DoPT
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REENVIREINELS

Name & Designation Date of Date of retirement/
Appointment relinquishing charge

Secretary, Department of
Expenditure, Ministry of
Finance

order no. 18/17/2013-
EO(SM-I) dated November
08, 2013

Shri V. Chhibber
Secretary, MOoRTH

February 01, 2013

Continuing as a member

Appointed vide MoRTH
Notification No. A-
12022/2/2010-E-I dated
February 06, 2013

Shri C. Kandasamy
Director General (Road
Development & Special
Secretary)

December 30, 2011

January 31, 2014

Retired voluntarily vide
MoRTH notification No.
F.N.A-38020/7/2013-Estt.I1
dated January 31, 2014

Shri A. K. Upadhyay
Secretary, MoRTH

June 30, 2011

January 31, 2013

Retirement vide MoRTH
Notification No. A-
38012/3/2012-E-I dated
February 01, 2013

Shareholding of Members, including details of qualification shares held by Members

Since NHALI is not a company under the Companies Act, there is no requirement of holding qualification shares.
Additionally, there is no equity share capital in the books of NHAI.

Committees of the Board of Members

NHAI has constituted the following committees:

A 3 CGM Committee

B. Independent Settlement Advisory Committee (ISAC)
C. Executive Committee

D. Audit Committee

The details of these Committees are set forth below:

A. 3 CGM Committee: In the 91% meeting of the NHAI held on November 9, 2012, the Board of
Members had approved formation of High Level Expert Settlement Advisory Committee for one time
settlements of pending claims in item rate contracts of NHAI.

The members of the 3 CGMs as on August 31, 2015 are:

1. 1* Set of 3 CGM Committee
. Shri B.S Singla, Head
. Shri Mahabir Singh Member
) Ms. Nivedita Srivastava Member
2. 2" Set of 3 CGM Committee
. Shri K. Venkataramana Head
) Shri Alok Deepankar Member
. Shri Madhup Kumar Member
The scope of the 3 CGM Committee, inter alia, include:
1. It helps in smoothing the settlement mechanism; NHAI is faced with large number of pending disputed
claims.
2. CGMs to be nominated by the Chairman.
3. Different CGMs Committees can be put on different cases to expedite the settlement process.
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In order to expedite the progress of negotiated settlement of disputes by 3 CGMs Committee, two sets
of these CGM (T)’s Committee have been constituted.

Approach towards settlement is proposed to be based on strategies to minimize the risks in the long run
across all contracts within the contractual and legal frameworks. The claims shall be resolved as one
time settlement and strategy would vary based on commonality of issues across contracts or could be
based on optimum settlement with firms or groups with significant stakes collectively through appraisal
of merits, risks and settlements through stages of negotiations.

Initial negotiation will be done by 3 CGMs committee, and then matter will be placed before an
Independent Settlement Advisory Committee (ISAC) and then final approval will be taken by Board of
Members of NHAL.

The Settlement and Negotiation Committee of CGMs in consultation with Independent Advisory and
Negotiation Committee may frame the broad principles and guidelines for one time settlement. Based
on the experience, the principle and guidelines shall be reviewed from time to time.

These committees have been functioning on the basis of uniform policies and ensuring that similar formulae
are applied to arrive at settlement of pending cases with the representatives of the contractor/concessionaire.
The ISAC has also become fully aware of the nuances of negotiation process. By now, the general principles
of settlement covering majority of the cases have also been emerged.

Independent Settlement Advisory Committee (ISAC):

The members of the ISAC Committee as on August 31, 2015 are:

1. Hon’ble Justice (Retd.) Ms. Rekha Sharma, High Court of Delhi Head
2. Shri AV Sinha, DG (RD) & SS (Retd.), MORTH Member
3. Shri Arun Kumar Mishra Member

The scope and the terms of reference of the ISAC, inter alia, include:

1. Committees have been functioning on the basis of uniform policies and ensuring that similar
formulae are applied to arrive at settlement of pending cases with the representatives of the
contractor/concessionaire. The ISAC has also become fully aware of the nuances of
negotiation process. By now, the general principles of settlement covering majority of the
cases have also been emerged.

2. ISAC would be broadly examining in detail the recommendations of report finalized by two
sets of three CGMs(T) committees already constituted and in place for negotiation/settlement
of disputes. The ISAC would also examine the technical and financial aspects of each case, for
arriving at an amicable settlement in the interest of NHAI by taking holistic and pragmatic
approach. The ISAC may also seek clarifications and /or negotiate with the parties on any
specific issue/ claim, if required.

3. ISAC’s role is advisory with regard to the reasonableness and due diligence done by the
CGMs Committee to arrive at the settlement in the best interests of NHAI in a given case. The
NHAI officials are responsible for the factual details, amounts involved and calculations.
Every case of settlement would be presented before the NHAI Board.

1. In order to expedite the process of final approval of these negotiated settlements by the
Authority, the Authority (Board) in its meeting held on November 28, 2013 has decided that:

“cases where the per contract amount of settlement is below ¥ 25 Crore and
the total amount of contracts negotiated in that settlement with the
contractor does not exceed <100 Crore, the final decision may be taken by
the Executive Committee. If, however, it is proposed to differ with the
recommendations of ISAC, the matter will be placed before the Authority
irrespective of the amount of settlement.”
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The said limit of &25 Crore has been increased to &50 Crore per contract settlement vide Circular
No. 11041/217/2007-Admn dated February 24, 2015. Also, it was proposed that where Executive
Committee differs with the recommendations of the ISAC and quantum of variation is more than
5%, the matter will be placed before the Authority irrespective of the amount of settlement.

Executive Committee:

The members of the Executive Committee as on August 31, 2015 are:

1. Shri Raghav Chandra Chairman, NHAI
2. Shri Satish Chandra, Member (Finance)
3. Shri M.P. Sharma, Member (Technical)
4 Shri Sudhir Kumar, Member (PPP)*

* Repatriated on September 8, 2015

Audit Committee: The members of the Audit Committee as on August 31, 2015 are:

1. Shri Shaktikanta Das, Secretary, Department of Economic Affairs, Ministry of Finance
2. Shri Satish Chandra, Member (Finance)

3. Shri M.P. Sharma, Member (Technical)

4. Shri Sudhir Kumar, Member (PPP)*

* Repatriated on September 8, 2015.

The scope and the terms of reference of the Audit Committee, inter alia, include:

Overseeing financial reporting processes through periodic financial statements and the disclosure of
financial information, significant accounting policies, to ensure that the financial statement is correct,
sufficient and credible.

Reviewing with management in respect of the following:

i) Audit Report of CAG on Annual Accounts of the Authority.

i) Report of CAG on the performance of the Authority.

iii) Report of Committee of Public Undertakings on the CAG Report.

iv) Critical Analysis report of Internal Auditors and the recommendation of Internal Audit Committee.

Organizational Structure of the NHAI ‘

WMember

T
GM (P & IS)/
DGM (P & IS)!
Mgr (T}

G LAZEM)

Payment or Benefit to Officers of NHAI

NHAI follows a pay structure in conformity with the guidelines as applicable to the Central Government
employees, however, the deputationists are paid salary and allowances as per NHAI scale or scale applicable to
their parent department as opted by them. No officer or other employee is entitled to any benefit on termination
of his employment in NHAI, other than statutory benefits such as provident fund and gratuity in accordance
with the applicable laws.
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FINANCIAL INDEBTEDNESS

As on September 30, 2015, we had outstanding secured borrowings of approximately ¥ 28,38,257.90 lakhs and
unsecured borrowings of ¥ 68,524.94 lakhs.

Secured Borrowing

Bonds Outstanding as on September 30, 2015 Issued by the Authority:

Set forth below is a brief summary of our significant outstanding bonds as on September 30, 2015 together with a
brief description of certain significant terms of such financing arrangements.

0] SECURED BORROWINGS

a) Bonds issued by NHAI
Capital gains tax exemption bonds under Section 54EC of the Income Tax Act, 1961.

Set forth below is a brief summary of our outstanding capital gains tax exemption bonds issued under Section 54EC
of the IT Act, together with a brief description of certain significant terms of such financing arrangements. These
bonds are not listed on any stock exchange. The bonds are secured by mortgage over NHAI’s immovable property,
located in Gujarat, or such other immovable property that may be agreed between NHAI and the Trustees for the
bondholders ranking pari-passu with the mortgages created and/or to be created on the said property for securing
bonds or any other instrument.

(X in lakhs)
Debenture Tenor/Period of Coupon Total Value Date of Redemption Credit Rating
Series Maturity of Bonds Allotment Date/ Schedule

NHAI 3 years from the | 6.00% 1,64,329.10 | On Tap basis Bullet, at thetime | “AAA/Stable” by CRISIL
Bonds Deemed Date of | payable of maturityi.e.3 | and “AAA(ind)
Series -XIII | Allotment annually years (Assigned)” by Fitch
(2012-13) Rating

2. NHAI 3 years from the | 6.00% 2,94,213.00 | On Tap basis Bullet, at the time | “AAA/Stable” by CRISIL
Bonds Deemed of Date | payable of maturityi.e.3 | and
Series -XIV | Allotment annually years “AAA(ind)/(Assigned)”
(2013-14) by India Rating &

Research (Fitch Group)

3. NHAI 3 years from the | 6.00% 3,34,340.04 | On Tap basis Bullet, at thetime | “IND AAA” by IRRPL
Bonds Deemed Date of | payable of maturityie.3 | and ‘“[ICRA] AAA”
Series -XV | Allotment annually years (Assigned) by ICRA
(2014-15)

4. NHAI 3 years from the | 6.00% 1,58,175.50 | On Tap basis Bullet, atthetime | “IND AAA” (Assigned)
Bonds Deemed Date of | payable of maturityi.e.3 | by IRRPL
Series -XVI | Allotment annually years
(2015-16)
Till
September
2015

Note : Post September 30, 2015 NHAI has raised ¥ 57,991.10 lakhs, through 54 EC Bonds

Tax Free Bonds issued under Section 10(15)(iv)(h) of the Income Tax Act, 1961.

Set forth below is a brief summary of our outstanding Tax Free Bonds issued under Section 10(15)(iv)(h) of the Income
Tax Act, 1961 together with a brief description of certain significant terms. The bonds are secured by way of mortgage
over the property of NHAI situated at Ahmedabad along with fixed assets of NHAI, being highway projects comprising of
all superstructers constructed on national highways except those under Surat-Manor Tollways Project.

( in lakhs)
Debenture Tenor/Period of Date of Redemption Credit Rating
Series Maturity Allotment Date/
Schedule
1. Tax free 10 years from deemed | 8.20% 6,71,408.12 | January January 25, “CRISIL
secured date of allotment i.e. | payable 25,2012 2022 AAA/Stable” by
January 25, 2012 annually
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SL | Debenture Tenor/Period of Coupon Amount Dateof | Redemption | Credit Rating
No. Series Maturity Allotment Date/
Schedule
redeemable | 15 years from Deemed | 8.30% 3,28,591.88 | January January 25, CRISIL
non — Date of Allotment i.e. | payable 25, 2012 2027 “CARE AAA” by
convertible | January 25, 2012 annually CARE
bonds, in "Fitch AAA(ind)
utlook”
debentures. FITCH Y
(2011-12)

2. Tax free 10 years| Private 8.35% 45,200.00 November | November “CRISIL
secured from deemed| Placement| payable 25,2013 25,2023 AAA/Stable” by
redeemable | date of| Basis annually CRISIL,“CARE
non — allotment i.e. AAA” by
convertible | November CARE  “BWR
bonds, in | 25,2013 AAA with Stable
the nature 15 years| Private 8.48% 84,960.00 November | November Outlook” by
of from Placeme | payable 25,2013 25,2028 BRICKWORK
debentures. | Deemed nt Basis | annually
** Date of
(2013-14) Allotment

ie.
November
25,2013
10  years | Public 8.52% 30,133.00 February February 5, “CRISIL
from Issue — | payable 5,2014 2024 AAA/Stable” by
deemed Retail annually CRISIL,“CARE
date of allot | Portion AAA” by
ment Le. | pyplic 8.27% 47,524.00 | February | February5, | CARE, “BWR
February 5, | |ssue - | payable 5, 2014 2024 AAA with Stable
2014 Other annually Outlook” by
than BRICKWORK
Retail
portion
15 years| Public 8.75% 1,18,981.00 | February February 5,
from Issue - | payable 5,2014 2029
Deemed Retail annually
Date of| Portion
Allotment
ge'ZOFlibr“ary Public — | 8.50% 1,73,202.00 | February | February 5,
' Other payable 5,2014 2029
than annually
Retail
portion

3. Tax free 10  years | Private 7.11% 54,900.00 September | September “IND AAA” by
secured from Placeme | payable 18, 2015 18, 2025 IRRPL, “CARE
redeemable | deemed nt Basis annually AAA” by CARE,
non — date of "[ICRA] AAA”
convertible | allotment by ICRA and
bonds’ in ie. “CRISIL
the nature September AAA/Stable” by
of 18, 2015 CRISIL
debentures. | 15  years | Private 7.28% 3,32,300.00 | September | September
Frx from Placeme payable 18, 2015 18, 2015
(2015-16) Deemed nt Basis annually

Date of
Allotment
ie
September
18, 2015

** At a premium of ¥ 45.45 lakhs
*** At a premium of ¥ 169.83 lakhs.Will be secured by execution of bond trust deed.

(ii) UNSECURED BORROWINGS

National Highways Authority of India has secured loan from ADB vide a Loan Agreement dated October 5, 2000 for
an amount of $180,000,000. However the total loan availed is $149,749,847.25. The loan is secured by the
Government of India vide guarantee agreement dated October 5, 2000.The objective for availing the loan was to
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remove capacity constraints and improve road safety of critical section of the Western Transport corridor connecting
Delhi to Mumbai (Surat- Manor Tollway Project).

Name of the | Type of Loan Interest/Coupon Repayment Facility/Amount | Outstanding
Bank Facility | Documentation Rate Sanctioned/ Amount as
Availed on
September
30, 2015

(EELGD)]

1. Asian Term Loan Based on the cost to the | Principal ~ Payment | $149,749,847.25 68,524.94
Development | Loan Agreement bank of such currency | Half  Yearly on
Bank dated October 5, | or currencies plus a | January 1 and July 1.

2000 spread, both as

reasonably  determine
by the bank from time
to time.

The loan is guaranteed by Government of India. The NHAI is required to pay commitment charges along with
interest semi annually to ADB. All goods and services procured out of loan proceeds shall be procured in accordance
with provisions of the said agreement. Proceeds of loan shall be exclusively for project. NHAI is also liable to
prepayment premium as per the schedule provided in the agreement.

As on September 30, 2015, the term Loans availed by NHAI have not been subject to re-scheduling, prepayment or
penalty, Further, there has been no default in the terms and conditions of any term loans.

Servicing behaviour on existing debt securities, payment of due interest on due dates on loans and debt
securities: As on date of this Shelf Prospectus, there has been no default in payment of principal or interest on any
loan or debt securities issued by the NHAI in the past. However, there are two pending consumer case in which
NHAI has been made one of the parties against the alleged delay in payment of interest /redemption amount from the
registrar. For further details, please refer to chapter “Outstanding Litigation and Material Developments” on page
116 of this Shelf Prospectus.

CORPORATE GUARANTEE

As on September 30, 2015, NHAI has not issued any corporate guarantee.
COMMERCIAL PAPER

As on September 30, 2015, NHAI has not issued any commercial papers.

Details of any outstanding borrowings taken/ debt securities issued where taken / issued (i) for consideration
other than cash, whether in whole or part; (ii) at a premium or discount; or (iii) in pursuance of an option.

NHAI issued bonds at a premium of ¥ 45,45,656.00 for private placement of tax free bonds during Financial Year
2013-14. Further, NHAI has issued bonds amounting to ¥ 3,87,200.00 lakhs at premium of ¥ 169.83 lakhs for
private placement of tax free bonds on September 18, 2015.

As on September 30, 2015, NHAI has no outstanding borrowings taken/debt securities issued for consideration

other than cash, whether in whole or part; at a premium or discount; or in pursuance of an option except as
mentioned.
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SECTION V - LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS

In the ordinary course of our business, we as well as certain of our officers and employees, subsidiaries are involved
in legal, regulatory, arbitral and claims at various levels of adjudication, including criminal cases, civil suits,
arbitral claims, taxes including income, employment-related disputes, land-acquisition related disputes and
environmental disputes. The total claim against NHAI in all such proceedings is not ascertainable, as the monetary
claim against us has not been quantified. The following are certain material legal proceedings involving NHAI and
its SPVs as on the date of the Shelf Prospectus. For the purpose of this section, pending legal proceedings where
there is monetary claim of & 10,000 lakhs or above by/against NHAI have been considered material, as well as
criminal, tax-related, and certain material civil, regulatory and environmental proceedings by/against NHAI have
been disclosed. This is not an exhaustive presentation of all legal, regulatory, arbitral and administrative
proceedings that NHAI is involved in. Also see “Risk Factors” on page 12.

Environmental, Tax and other regulatory cases

1. Legal Aid Committee, National Green Tribunal Bar Association has filed an application number 151 of
2013 against Union of India & Ors. before National Green Tribunal at New Delhi, impleading NHAI as one
of the Respondents. The application is with respect to environmental issues in the wake of recent tragedy
that has struck Uttarakhand. The Applicant has prayed before the Hon'ble Tribunal for directing the
Respondents 1, 2, 3 and 8 to place on record the actions initiated under various environmental
regulations/laws to for protection and preservation of Gangotri — Uttarakashi region and deal with disaster,
cumulative impact assessment for Hydro Projects for Himalayan river in Uttarakhand, Rules & Regulations
to regulate unauthorized constructions on river bodies and measures taken to prevent such constructions etc.
The matter is currently pending.

2. Mr. Rohit Choudhary has filed an application humber 174 of 2013 against Union of India & Ors. before
National Green Tribunal at New Delhi, impleading NHAI as one of the respondents (Being Respondent
No.4) against the non compliance of environmental clearance conditions imposed by Ministry of
Environment & Forest, dated May 31, 1991 to Numaligarh Refinery Ltd. which is resulting in large scale
mortality of wild animals and disturbance to their habitats near Kaziranga National Park. The Applicant
has prayed before the Hon’ble Tribunal to direct the Respondents to take immediate steps to comply with
the conditions in the Environmental Clearance, direct that no expansion/widening to take place for the
existing stretch of NH-37, direct action against concerned agency including government officials for willful
non compliance of environmental clearance conditions etc. The matter is currently pending.

3. Mr. Vardhman Kaushik, has filed a Original Application no. 21 of 2014 against Union of India & Ors.
before Hon’ble National Green Tribunal in relation to air pollution caused in India. In the said application
Applicant has prayed before the tribunal to direct the respondents to identify the causes and factors of
dramatic increase in air pollution and implement the guidelines issued by World Health Organisatio, in
respect of particulate matters, ozone, nitrozen dioxide and Sulphur di oxide. The Hon’ble Tribunal directed
NHALI to apprise the Hon’ble Tribunal about the installation of weigh in motion systems on toll plazas
locations on National Highways and used by vehicles destined to Delhi. NHAI has filed the status report.
The matter is currently pending.

4. Mr. Mantri Shyam Prasad has filed an application no. OA 53/2015 against NHAI & ors. before Hon’ble
National Green Tribunal. Applicant in his application has stated that while developing National Highways
certain area was left for green belt. However due to negligence of NHAI and other respondents trees in
green belt area has disappeared. Applicant has prayed before Hon’ble Tribunal to punish respondents for
violation of Environment Protection Act, 1986, to direct respondent to remove encroachments etc. NHAI
has filed reply to same. The matter is currently pending.

5. Dr. Kashmira Kakati has filed an original application no. 19/2014 before Hon’ble National Green Tribunal
against Union of India & Ors. She has prayed for various reliefs including the realignment of National
Highways passing through any reserve forest. NHAI has filed its reply. The matter is currently pending.

6. Shri Vijapal Baghel, has filed an application numbered as 347/2013against Chairman, NHAI & Ors., before
Hon’ble National Green Tribunal. He has stated that due to widening of National Highways No. 24 a large
number rare and traditional trees have been cut. He has further stated that during past years more than 1000.00
rare as well as traditional trees have been cut due to which there has been increase of 2 degree temperature in last
ten years. Applicant has prayed before the Hon’ble tribunal to direct the respondents to acquire barren land
instead of cutting trees and instead of planting of saplings, species which have been cut shall be planted to cover
the requirement of nature. NHAI has filed its reply. The matter is currently pending.
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Srushti Paryavaran Mandal has filed an application no. 25/2015 against Union of India and Ors. before
Hon’ble National Green Tribunal against the working permission granted for commencement of work and
felling of trees by Maharastra Government for diversion of 49.246 hectares of land for widening of NH-7.
Mansar to border of Maharastra/Madhya Pradesh between km. 652 and 689 of NHAI. Applicant has prayed
for quashing of the permission. NHAI has filed its reply. Nature Conservation Society, Amrawati and
Conservation Action Trust has also filed Appeal No. 66/2015 and 44/2015. The matters are being listed
together before Hon’ble Tribunal. NHAI has filed its replies the said matter. The matters are currently
pending.

Mr. Aditya N Prasad has filed an application number 82 of 2013 against Union of India & Ors. before
National Green Tribunal at New Delhi impleading NHAI as one of the respondent for directing the
respondents to stop concretization around trees and complete the process of deconcretization around the
trees in National Capital Territory of Delhi. The Applicant has further prayed for issuing standing orders
to all departments to give effect to the guidelines for greening of urban areas, to give wide publicity to ill
effects of concretization, to expand the area of deconcretization etc. The matter is currently pending.

Laxmi Narayan Mangla & Ors. applied for the allotment of NHAI 54EC Bonds Tranche - VII (2006 - 07) in
August, 2006 and were duly allotted 1320 Bonds on 31.08.2006 with the maturity date as 31.08.2009 vide
Folio No. L0035037. However, Laxmi Narayan Mangla & Ors. have filed a consumer complaint numbered
as C.C. No. 119/2011 with the District Consumer Disputes Redressal Forum — VII, New Delhi alleging
delay in making payments of the redemption money. The Complainants also prayed for compensation for
their alleged mental agony and litigation expenses. The Claimant prayed before the Consumer Court for an
order ¥ 1,81,500/- towards delay in repayment of redemption money and order of ¥ 1,00,000 towards
mental agony and ¥ 25,000 towards litigation cost. The complainant absented himself and did not file his
evidence and the forum therefore the complaint was dismissed. Complainant filed a revision petition No.
2012/14 appeal before State Commission of Delhi. The Hon’ble State Commission directed the forum to
restore the complaint subject to the payment of costs. The matter is currently pending.

Mahesh Chander Shankar Lal Mittal, HUF, has filed a claim against NHAI and ors. before the Additional
District Judge-I1 claiming that due to fault of NHAI and its agents he was allotted bonds of &5 lacs only in
place of ¥50 lacs. NHAI opposed the claim on the grounds of Jurisdiction however the Hon’ble Court
dismissed the prayer of NHAIL. NHAI has challenged the said decision of the court before Hon’ble High
Court vide WP no. 2098/2015. The matter is currently pending.

Ms. Sarla Vaikunth Sonawala, bought three 54 EC bonds of NHAI, she alleged that interest in respect of
two certificates were paid duly however, interest in respect of third certificate was not paid on time and
filed a claim before District Consumer Redressal forum, Surat. The Hon’ble forum rejected application of
claimant. Against the said decision of Hon’ble Forum the claimant has filed an appeal No. 762/2015 before
Consumer Dispute Redressal Commission, Gujrat. The matter is currently pending.

The Bombay Environmental Action Group & Anr has filed a Writ Petition (L) No. 3246 of 2004 before
Hon’ble High Court of Bombay against State of Maharastra and ors. for protection of mangroves. The
matter is currently pending.

Berhampore Municipality & Anr. has filed W.P. No. 22221(W) of 2008 before Calcutta High Court against
NHAI (PIU Malda). Berhampore Municipality was collecting toll tax over NH-34 in the Berhampore town.
Accordingly, upon objection raised by NHAI/PIU-Krishnagar, District Administration directed Berhampore
Municipality to refrain to collect the said Toll tax over NH-34. Against the said order of District
Administration / Murshidabad, Berhampore Municipality moved to the Calcutta High Court and file the
subject Court case. The matter is currently pending.

Mr. Anil Khandelwal has filed a Writ Petition No. 189/2003 before the Hon’ble High Court of Rajasthan at
Jaipur bench against the Land Acquisition Officers, NH-8 and NHAI against the notification for acquisition
of the Petitioner’s land. The Hon’ble High Court had granted ex-parte status quo order to be maintained by
the parties. Thereafter, Mr. Anil Khandelwal has filed a contempt petition being S.B. Civil Contempt
Petition No. 502/2003 and a Second Contempt Petition No. 249/2004 against the Land Acquisition Officer,
National Highway No. 8 and officers of NHAI before the Hon’ble High Court of Rajasthan at Jaipur Bench
challenging NHAI’s taking possession of the land in excess of the notified land under the Gazette
Notification and the land acquisition officer has taken possession of the land which was not under
acquisition. The Petitioner has prayed that the contempt petition be allowed and the non-petitioners may
kindly be punished for deliberate and willful commissioning of offence by taking possession of the land
which was not under acquisition and being a contempt of the Hon’ble High Court’s order under Writ
Petition No. 189/2003. The matter is currently pending before Hon’ble High Court.
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M/s GVK Jaipur Expressway Pvt. Ltd. was granted the exclusive right and authority to develop, design,
finance, procure, engineer, construct, operate and maintain the existing two lanes of NH — 8 from km.
273/500 to km. 363/885 vide Concession Agreement dated May 08, 2002 by the NHAI. Total project cost
was < 62,200 lakhs out of which I 21,100 lakhs was provided to M/s GVK Jaipur Expressway Pvt. Ltd. by
NHALI as Grant. A notice of demand dated March 18, 2011 was issued by the Income Tax Department to
NHAI for an amount of ¥ 780 lakhs (on account of ¥ 21,100 lakhs provided by NHAI to M/s GVK Jaipur
Expressway Pvt. Ltd. as Grant) under Section 194C read with Section 201 (1) and Section 201 (1A) of the
Income Tax Act, 1961 from NHAI and in turn the NHAI has vide its letter dated 21.03.2011 demanded M/s
GVK Jaipur Expressway Pvt. Ltd. to deposit the same with the Income Tax Authority. M/s GVK Jaipur
Expressway Pvt. Ltd. has filed a writ petition being W.P. No. 4327 of 2011 before the Hon’ble High Court
of Rajasthan at Jaipur Bench against Union of India, NHAI, Assistant Commissioner of Income Tax and
Additional Commissioner of Income Tax challenging the demand order dated March 18, 2011 and has
prayed that the Hon’ble High Court may pass appropriate writ order or direction against the impugned order
dated March 18, 2011 to be quashed, rectified, modified or cancelled, interim relief by appropriate order or
by injunction to stay demand till disposal of writ etc. The matter is currently pending.

Mr. Shamshuddin Miyalal Mushrif has filed a Public Interest Litigation before the Hon’ble High Court of
Bombay being No. 7 of 2007 against Union of India, NHAI (as respondent no. 3) & others. In the said petition
the Petitioner has challenged the levy and collection of Tolls on Highways contended that the Government of
India is expected to provide various amenities like roads and communication to citizens from the regular taxes
collected and any collection of Toll which prevents physical travelling on National Highway as illegal and also
amounts to extortion. The Petitioner has prayed that respondents shall be directed not to stop any vehicle plying
on Highways or any other road for collecting of Toll for any other purpose, unless the Government provides a
motorable road for the use of common tax payer. The matter is currently pending.

Arbitration Claims against NHAI

The following arbitration cases are initiated by Contractors/Concessionaire against NHAI in relation to various
projects across India:

1.

AFCONS Infrastructure Limited has initiated arbitration proceeding against NHAI, (PIU, Bangalore) in
relation to agreement for execution of six laning of km 556.00 to km 539.00 and km 535.00 to km 527.00 of
Hyderabad Bangalore Section of NH-7 in the state of Karnataka (Contract Package Number NS-24/KN).
The Claimant has raised various claims pertaining to compensation for overhead costs in the extended
period of contract, loss of profit due to extended period of contract, compensation for additional expense on
account of aggregate consumed in the works in the extended period of contract, reimbursement of entry tax
paid by the Contractor on material and machineries etc. The amount claimed by the Contractor is ¢
11,435.00 lakhs. The matter is currently pending.

M/s. Bangalore Elevated Tollway Limited., has initiated arbitration proceedings against NHAI (PIU
Banglore) in relation to Silk Board Junction to Electronic City Junction (Km. 8.765 to Km. 18.750) Section
of NH-7 in Build, Operate and Transfer (BOT) basis. The claimant has raised various claims including
additional cost due to prolongation, extension of Concession Period, compensation for loss of toll revenue
during prolongation period, change of scope, claims towards additional payments to EPC Contractors etc.
The amount claimed by claimant is & 73,594.00 lakhs including interest. The matter is currently pending.

M/s Berhampore — Farakka Highways Limited has initiated arbitration proceeding against NHAI (PIU Malda) in
relation to development of Four Laning of Baharampore - Farakka section of NH-34 from Km 191.416 to km
294.684 in the State of West Bengal on DBFOT (Toll) basis under NHDP-IIl (“Project”). The
Claimant/Concessionaire has raised claims on account of compensation to offset the losses suffered by the
Concessionaire and delay in disbursement of grant by the Authority-payment of interest for the delayed period.
The Concessionaire has raised a claim of & 29,085.00 and ¥619.00 lakhs. The matter is currently pending.

M/s Farakka - Raiganj Highways Limited has initiated arbitration proceeding against NHAI (PIU Malda) in
relation to development of Four Laning of NH-34 from km 295.00 to km 398.000 in State of West Bengal
on DBFOT (Toll) basis under NHDP-III. The Claimant/Concessionaire has raised claims on account of
compensation to offset the losses suffered by the Concessionaire and delay in disbursement of grant by the
Authority-payment of interest for the delayed period. The Concessionaire has raised a claim of £32,272.00
lakhs and &406.00 only including interest. The matter is currently pending.

M/s Jaintia Hill Private Limited has initiated arbitration against NHAI PIU (Shillong) in the matter of two
laining of Jowai Meghalya/Assam Border section NH-44(km 69.2 to km 173.2) in the state of Meghalaya
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on account of loss in profit, illegal and non contractual termination by NHAI etc. The Concessionaire has
raised a claim of ¥ 11,800.00 lakhs including interest. The matter is currently pending.

M/s You One Maharia (JV) has initiated arbitration proceeding against NHAI (PIU Vishkhapatnam) in relation to
works of [Contract Package AP-1 (Original Works)]. The Claimant/Contractor has raised various claims
including loss on account of overheads due to non-availability of site, loss of profit during idling period, loss on
idling of equipment, loss on account of entitlement to claim bonus, Loss on account of escalation, illegally held
due payments from IPC of claimants and interest thereon, illegal encashment of Bank Guarantees, ilegal
confiscation of equipment before termination etc. The amount claimed by the Contractor is &29,753.00 lakhs
with interest. The matter is currently pending before 3 CGMs Committee for One Time Settlement.

M/s. Madhucon-Binapuri (JV) has initiated arbitration proceeding against NHAI(PIU Vijaywada) in relation to
the work of widening to four laning including strengthening existing two lane pavement from Vijayawada to
Eluru section of NH-5 in state of Andhra Pradesh. The Claimant/Contractor has raised various claims pertaining
to non-release of payment towards interim payment certificates and final payment, revision of rates,
reimbursement of additional expenditure, interest of delay in payment, varied rates for construction of piles, for
clearing and grubbing of area, non-payment of work done in respect of NHAI building etc. The amount claimed
by the Contractor is 13,974.00 lakhs. The matter is currently pending.

M/s. IIM Gayatri (JV) has initiated arbitration proceedings against NHAI (PIU Nellore), in relation to
Widening to 4/6 lanes and upgrading of the existing 2-lane road of NH-5 in the state of Andhra Pradesh
from Km. 291.000 to Km. 358.000 (Ongole to Chilakaluripet) including claim for price adjustment. The
amount involved is ¥ 14,774.00 lakhs. Contractor has been given opportunity for one time settlement. The
matter is currently pending.

M/s Soma Isolux NH One Tollway Private Limited has initiated arbitration proceeding against NHAI in
relation to development of Panipat — Jalandhar section of NH — 1 from km. 96.00 to km. 387.10 in the state
of Haryana and Punjab. The Claimant/Concessionaire has raised various claims on account of loss of
revenue due to delay in finalizing location of toll plaza, delay in commencement of toll operation, loss of
fee revenue on account of default by NHAI, compensation for increase in overheads, idling cost, loss of
opportunity, damages for delay in fulfillment of Condition Precedent and delay in handing over the site etc.
The Concessionaire has raised a claim of & 5,75,329.00 lakhs including interest. NHAI has also filed
counter claims in the matter amounting to < 1,56,506.00 lakhs on account of abnormal delay, negative
scope of work etc. The matter is currently pending.

M/s Maharia Raj (JV) & Anr. has initiated arbitration proceeding against NHAI in relation to works of
widening of six laning of km 44.000 to km 66.000 of NH-1 (Contract Package Number NS —17(HR)) in the
state of Haryana. The Claimant/Contractor has raised various claims pertaining to loss of overheads
occurred due to non-availability of site, claim on account of loss of profit during idling period, loss on
account of idling, loss of bonus, loss on account of confiscation of equipments etc. The amount claimed by
the Contractor is ¥16,462.00 lakhs and interest thereon. NHAI (PIU Ambala) has also filed a counter claim
on account of non payment of mobilization advance, non payment of additional balance advance. The
amount of counter claim is ¥ 39,427.00 lakhs. The matter is currently pending.

M/s PAJV, initiated arbitration proceedings against NHAI (PIU Lucknow), on account of loss of overhead
and profit due to prolongation of the project beyond initial intended completion date of 29.08.04. Contractor
has claimed the increase in contract price and loss of overhead and profit for the prolongation of the project.
The amount involved in the matter is ¥ 12,592.00 lakhs. The claimant has applied for review of award. The
matter is currently pending.

M/s Gwalior Jhansi Expressways Limited has initiated arbitration proceedings against NHAI (PIU Gwalior)
on account of annuities and interest thereon, additional direct cost incurred by claimant due to material
breach of the agreement, additional cost incurred by claimant in respect of payment of interest during
construction period beyond scheduled project completion date, failure of opening of letter of credit, bonus
payment for delay caused by respondent. The amount involved in claim of contractor is ¥ 2,06,115 lakhs.
NHAI has also filed a counter claim amounting to ¥ 32,445 lakhs. The matter is currently pending.

M/s. Ashoka Highways (Bhandara) Limited has initiated arbitration proceedings against NHAI (PIU
Nagpur) on account of refund of penalty for alleged delay in achievement of financial close, compensation
due to delay in handling site, loss of toll due to reduction of toll fees due to delinking of forest areas etc.
The amount involved isT 16,162.00 lakhs. The matter is currently pending.
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M/s HCC has initiated arbitration proceedings against NHAI (PIU Lucknow), WB Reference -2, on account
of payment of additional cost incurred in extended period of contract amounting to ¥ 12,842.00 lakhs and
non fixation of appropriate rate for the varied work amounting to ¥ 2,014.00 lakhs. The matter is currently
pending.

M/s Hindustan Construction Company Limited (HCC) has initiated arbitration proceeding against NHAI in
relation to the construction of Chennai Bypass Phase Il, connecting NH-4 and NH-5 and widening of
Chennai Bypass Phase—I connecting NH-45 and NH-4 in the State of Tamil Nadu. The Claimant/Contractor
has raised various claims pertaining to outstanding differential amount, together with price adjustment with
interest. The amount claimed by the Contractor is 28,931.00 lakhs. The matter is currently pending.

M/s OSE KMC (JV) has initiated arbitration proceedings against NHAI (PIU —Allahabad) on account of various
claims including payment towards additional shifting, payment of price adjustment measurement and payment of
earthwork in embankment sub grade after the clearing and grabbing etc.. The amount involved in the matter is ¥
3,729.00 lakhs. Claimant has also filed a claim under Reference- 5 on account of payment of embankment with
pond ash involving an amount of ¥ 2,251.00 lakhs. The matter is currently pending.

M/s OSE KMC JV has initiated arbitration proceedings against NHAI (PIU —Allahabad) on account of various
claims including dispute regarding applicability of labour cess, dispute regarding premature and unlawful
encashment of BG , changes in weighting of price adjustments, changes in wieghtings of price adjustment,
claim for compensation due to delay. The amount of claims involved in ¥ 24,282.00 lakhs and interest. NHAI has
also filed a counter claim in the matter amounting to ¥ 12,144.00 lakhs. The matter is currently pending.

M/s. HCC initiated arbitration proceedings against NHAI (PIU Lucknow) in respect of contract package WB-2,
Reference 2 for various claims including non fixation of appropriate rate for the varied work which comply with
clause 52.2 of COPA and the amounts due for undertaking the varied works and in the matter of “Payment of
additional costs incurred in the extended period of contract on account of delays not attributable to claimant. The
amount involved in the matter is ¥ 13,808.00 lakhs. The matter is currently pending.

M/s. HCC initiated arbitration proceedings against NHAI (PIU Lucknow) in respect of contract package WB-3,
Reference 2 for various claims including non fixation of appropriate rate for the varied work which comply with
clause 52.2 of COPA and the amounts due for undertaking the varied works and in the matter of “Payment of
additional costs incurred in the extended period of contract on account of delays not attributable to claimant. The
amount involved in the matter is ¥ 12,739.00 lakhs. The matter is currently pending.

DIC-NCC(JV) has initiated arbitration proceeding against NHAI in relation the works of rehabilitation and
upgrading of Bamanbore-Garamore road section of NH-8A in State of Gujarat (km 182.600- km 254.537)
Package I1l. The Claimant/ Contactor has raised the claims on account of extra cost of stating at Grade
Separator, additional expenses due to change in legislation, etc. The amount claimed by the Contractor is ¥
21,255 lakhs with interest. The matter is currently pending.

M/s Somdatt Builders & NCC (JV) has initiated arbitration proceeding against NHAI in relation to
construction of four laning and strengthening of exiting two lane section from km 110 to km 140 of NH-2
in the State of Bihar (Contract Package Number 1V-C). The Claimant/Contractor has raised various claims
pertaining to losses incurred/ suffered due to deployment of plant and machinery and man power during the
extended period of the contract, losses due to overheads incurred, loss of profit, loss due to additional
expenditure due extension of Bank Guarantee etc. The amount claimed by the Contractor is ¥ 25,382 lakhs
with interest. The matter is currently pending.

M/s Lanco Kanpur Highways Ltd. has initiated arbitration proceedings against NHAI (P1U Aligarh) in respect of
Project Aligarh Kanpur Section of NH-91 from 140.00 km to 418.162 in the State of Uttar Pradesh on Design,
Build, Finance, Operate And Transfer(‘DBFOT’) Basis. The claims of contractor includes setting aside the
Termination Letter dated 05.09.2014, setting aside the invocation/encashment of letter dated 05.09.2014 issued
by the Respondent, NHAI to Bank of Baroda. The amount involved in the claim of contractor is ¢ 30,036.89
lakhs. NHAI has also filed counter claim in the matter on the grounds of damages for delay on account of non-
fulfillment of Condition Precedent, damages due to Termination, compensation for default by the Concessionaire
on account of payment made by the Authority to the Concessionaire Engineer, compensation for default by the
Concessionaire on account of payment made to the Railways for approval of GAD. The amount involved in
counter claim is & 70,199.00 lakhs. The matter is currently pending.

M/s. GVK Shivpuri Dewas Expressway Pvt Ltd has initiated arbitration proceedings against NHAI (PIU
Shivpuri) in respect to the Project in four laning of Shivpuri-Dewas Section of NH-3 from Km 236.000 to
Km 566.450 in the State of Madhya Pradesh under NHDP Phase-1VV on BOT (Toll) on DBFOT Pattern.
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The contractor has raised various claims including return of performance bank guarantee, cost incurred and
investment made in the project, appointment of EPC contractors etc. The amount involved in the matter is ¥
18,626.09 lakhs. The matter is currently pending.

M/s O.B Infrastructure Ltd. has initiated arbitration proceedings against NHAI (PIU Kanpur) in the matter
of Design Engineering construction development finance operation and maintenance of km. 220 to km. 255
on NH-25. Package-EW/2 (BOT) for various claims including Bonus of Claim Additional cost due to
prolongation, compensation due to non availability of access to any part of existence right of way and
additional right of way, claims on delayed annuity payment, change of Scope etc. The total amount
involved in the matter is €21,184.00 lakhs. The matter is currently pending.

M/s CWHEC HCIL JV has initiated arbitration proceedings against Calcutta Haldia Port Road Company
Limited in the (i) Reimbursement of extra expenditure on account of non-availability of M.S. Plates of
required width and thickness for steel structures, payment of additional cost incurred in carrying out bored-
cast-in-situ RCC piles and pile cap work, claim for payment of extra cost incurred on account of increase in
the number of structures to be constructed by more than three time, payment of final bill. The amount
involved in matter is &20,148.76 lakhs. The matter is currently pending.

M/s Mecon-Gea JV(contractor) nn termination of the contract, approached DRB against NHAI (CPRCL
SPV) for compensation and DRB on 25.09.2009 recommended ¥316.00 lakhs + Interest (5% of the balance
work as compensation for loss of profit and other damages) is to be paid by NHAI to the contractor .
Avrbitration clause invoked by M/s Mecon-Gea JV in Feb 2010 and submitted the claim for &12,141.00
lakhs before the Arbitral Tribunal. Arbitration Tribunal issued its part order supporting DRB
recommendation to pay M/s Mecon-Gea JV an amount equal to 5% of the value of the work not executed as
loss of profit and other damages, which NHAI has filed a case in the Hon'ble High Court of New Delhi.
Order of Arbitration tribunal is set aside by High Court of New Delhi, requesting arbitral tribunal to decide
the matter afresh and hearing is going on in under Arbitration Tribunal.

M/s Western UP Tollway Company Limited has initiated arbitration proceedings NHAI (PIU Meerut). The
claimant has raised claim on account of prolongation, overhead deployment, of land and machinery, loss of
toll revenue, additional expense by EPC contractor and construction of 3 ROBs. The amount involved in the
matter is 51,300 lakhs. The matter is currently pending.

M/s. HCC initiated arbitration proceedings against NHAI (PIU Lucknow) in respect of contract package
WB-1, Reference 2 in respect of claims including in the matter of “Non Fixation of appropriate rate for the
varied work which comply with clause 52.2 of COPA and the amounts due for undertaking the varied
works and in the matter of “Payment of additional cost incurred in the extended period of contract (i.e
13.10.2008 to 19.08.2011) on account of delays/reasons not attributable to the contractor. The amount
involved in the matter is ¥ 14,856.00 lakhs. The matter is currently pending.

M/s PATI-BEL (JV) has initiated arbitration proceedings against NHALI in relation to the works of four
laning & strengthing of existing two lane highway section from km. 321.10 to km. 393.00 on NH-2 in Uttar
Pradesh [Contract package-1(C) GTRIP/3]. Various claims have been made by claimants including
compensation of non recovery of overheads, prolongation cost, interest paid to bank, compensation for loss
of business opportunity, claim on increase in quantities of DBM and embankment and reduction in
quantities of WMM, non payment of work executed in connection with redevelopment of borrow areas.
The amount involved ¥ 26,662 lakhs. The matter is currently pending.

M/s ITD-SDB (JV) has initiated arbitration proceedings against NHAI (PIU Kanpur) in the matter of Four laning
and strengthening of existing of two lane section between km. 393 to km. 470 of NH-2 in the State of U.P. The
contractor has raised various claims including Payment of provision of longitudinal joints and refund of amount
wrongfully recovered from IPCs for longitudinal joints, payment of compensation of extra cost and expense
incurred for prolongation of contract period due to Employer’s default for which extension granted,
compensation of extra cost and expenses incurred for prolongation of contract period for which extension due but
not granted. The amount involved in the claim is ¥ 12,206.00 lakhs.The matter is currently pending.

M/s M/s SDB-NCC-NEC (JV) has initiated arbitration proceedings against NHAI (PIU Kanpur) in respect of
four laning and strengthening of existing two lane section between km. 470 to km. 38 of NH-2 in the State of
U.P. The claimant has raised various claims including Payment of compensation of extra cost and expenses
incurred for prolongation of contract period due to reasons attributable to employer, payment of interest on
amount of geogrid for illegally reduction of the rate on the quantity beyond contract quantity, payment of bank
guarantee charges against performance guarantees for getting it extended beyond required period as per employer
insistence. The amount invoved in the matter is ¥ 11,019.00 lakhs. The matter is currently pending.
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M/s BSC C&C Kurali Toll Road Limited has initiated the arbitration proceeding against NHAI in relation
to the agreement for designing, engineering, finance, construction, operation and maintenance of Kurali
Kiratpur Section, Km. 28.600 to Km. 73.200 of NH-21. Among others claimants have raised claim cost of
construction of additional culverts, additional costs due to change in law, consolidated claim for extension
of time, and compensation for delay etc. The amount claimed by the Contractor is ¥ 10,323.00 lakhs with
interest. The matter is currently pending.

M/s. Bhagheeratha Engineering Ltd., has initiated arbitration proceedings against NHAI (PIU Salem), on account
of payment of final account certified by the engineer additional costs incurred on overhead expenses in the
prolonged period of contract due to compensation events Additional Cost incurred for purchase of cement and
Steel consumed in the work in the extended period of contract on account of compensation events claim for loss
of profit. The amount involved in the matter is ¥ 10,245.96 lakhs. The NHAI has also filed a counter claim in the
matter amounting to ¥ 12,849.12 lakhs. The matters are currently pending.

M/s Abhijeet Bihar Roadways Ltd has initiated arbitration proceedings against NHAI (PIU Hajipur) in
respect of Two Laning with paved shoulder of Chhapra to Gopalganj section of NH-85 from Km 0.800 to
Km 94.70 in the State of Bihar under NHDP phase-111 as BOT(Annuity project Jon DBFOT Annuity basis.
The amount involved in the claim is ¥ 48,578.00 lakhs. NHAI has also filed counter claim against
contractor amounting to ¥ 1,52,916.00 lakhs. The matter is currently pending.

M/s BSCPL Infrastructure Ltd has initiated arbitration proceeding against NHAI in relation to contract for
the work of four laning of Ayodhya to Gorakhpur Section of NH-28 from km 208.00 to km 251.700 in the
State of Uttar Pradesh [Contract Package Number LMNHP-EW-11(WB-6)]. The Claimant/Contractor has
raised various claims pertaining to payment for carrying out Sub-soil stabilization work, wrongful recovery
of certified and aid amounts for sand in cover portion reinforcement, non-payment of bonus etc. The
amount claimed by the Contractor is ¥ 12,335.00 lakhs. The matter is currently pending.

M/s IL&FS Engg. & Construction Company Limited has initiated arbitration proceeding against NHAI in
relation in to Contract Package relating to widening and strengthening of existing NH- 36 from km. 35.862 to
km. 5.50 of Daboka-Nagaon section (Package No. EW-II (AS-17)) in State of Assam under Phase Il programme
of NHDP. The Claimant/Contractor has raised various claims on account of additional costs /losses/damage
suffered due to prolongation of the contract, cost incurred on account of levy of workers welfare cess etc. The
amount claimed by the Contractor is ¥ 25,650.00 lakhs and interest thereon. The matter is currently pending.

M/s KMC Constructions Ltd. has initiated arbitration proceedings against NHAI in relation to execution of
widening two to four lanes and strengthening of existing two lane carriageway of Udaipur- Ratanpur-
Gandhinagar Section of NH-8 from km 278.00 to km 340.00 in the state of Rajasthan and Gujarat (Contract
Package Number UG-1-Reg). The Claimant/Contractor has raised various claims pertaining to variations in
the price of the works, amount towards escalation to be paid on base rates, amount towards classification of
roadway excavation materials, amount towards rebate, amount towards bonuses etc. The amount claimed by
the Contractor is ¥ 14,193.00 lakhs including interest. The matter is currently pending.

M/s. Gujarat Pratibha Johnson Pvt. Ltd has initiated arbitration proceedings against NHAI (PIU Rajkot) in
the matter of O&M Porbandar-Bhiladi-Jetpur Section from km 1.960 to km 117.000 of NH8B on OMT
Basis The amount involved in the matter is ¥ 14,169.00 lakhs. NHAI has also filed counter claim in the
matter amounting to ¥ 14,700.00 lakhs. The matter is currently pending.

M/s. SOMA Enterprises and M/s. LIMAC-SOMA (JV), have initiated arbitration proceedings against
NHAI (P1U-Rajkot) in respect of the rehabilitation and upgradation of Bhiladi - Jetpur road section of NH-
8D from Km 52.500 to Km 117.000 in the State of Gujarat - Package Il and rehabilitation and Upgradation
of Porbandar - Bhiladi Road Section of NH-8D from Km 1.960 to Km 52.500 in the State of Gujarat -
Package I. The amount involved in the matter is ¥ 21,250.00 lakhs and, ¥ 475.00 lakhs for damages by way
of interest @ 10% p.a. compounded monthly. The matter is currently pending.

M/s IRB Goa Tollway Pvt. Ltd. has initiated the arbitration proceedings against Marmugoa Port Road
Company Limited SPV OF T, regarding claims due to termination of Concession agreement of NH-4A in
the State of Goa and damages towards delay. The amount involved in the matter is I 26,712.45 lakhs and ¥
471.00 lakhs. The matter is currently pending.

M/s. Atlanta Infra Assets Ltd. earlier known as Balaji Tollways Limited had initiated arbitration claims against
NHAI (PIU Amrawati). The claimant has raised various claims on various grounds including compensation on
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account of delay in handling over existing right of way, amount paid to EPC contractor eloss of toll revenue. The
amount involved in the matter is I 26,067.60 lakhs. The matter is currently pending.

M/s PCL-STICCO(JV) has initiated arbitration proceedings against NHAI in respect of Widening to 4/6 lanes
and strengthening of existing 2-lanes carriageway of NH-5 from Km 284.000 to Km 338.000 (Ganjam to
Sunakhala) in the State of Orissa (Project chainage from Km 284.000 to Km 338.000) Contract Package OR-VII"
. The amount involved is ¥ 16,944.00 lakhs. NHAI has also filed claim against the contractor in the said package
amounting to ¥ 51,789.00 lakhs. The matters are currently pending.

M/s Bumi-Hiway-DDBL (JV) has initiated arbitration proceeding against NHAI in relation to execution of
widening four/six laning and strengthening of existing two lane carriageway of NH-5 from km 233.00 to
km 284.00 in the state of Orissa (Contract Package No. OR-VIII). The Claimant/Contractor has raised
various claims pertaining to grant of extension of time, setting aside the encashment of Bank Guarantees,
directing the respondent to release escalation payments, refund of the rebate deducted etc. The amount
claimed by the Contractor is ¥ 16,439.00 lakhs. NHAI has also raised raised various claims against the
contractor amounting to ¥ 29,517.00 lakhs. The matter is currently pending.

M/s. L&T Chennai Tada Tollways Pvt. Ltd.,has initiated arbitration proceedings against NHAI (PI1U
Chennai). The claimants has raised various grounds including aamages for delay in handing over of ROW
etc.. The amount involved in the matter is ¥ 58,366.00 lakhs. The matter is currently pending.

M/s. Afcons Infrastructure Pvt. Ltd., has initiated arbitration proceedings against NHAI (PIU Chennai). The
claimant has raised vaious claims including Payment of additional sums on accoutn of extended stay
cost/Prolongation of contract period and suspension period. The amount involved in the claim is ¥
13,459.00 lakhs. The arbitration prceedings have been completed. The matter is pending for publishing of
award.

M/s. Afcons APIL JV, has initiated arbitration proceedings against NHAI (PIU Dharwad ). The claimant
has various claims including additional sums on account of extended stay, disallowance of pavement in
final account (value of measured works, value of varied works, price adjustment, entry tax etc). The amount
involved in the matter is ¥ 11,435.00 lakhs and ¥ 1,516.00 lakhs only. The matter is currently pending.

M/s. UEM-Essar (JV) has initiated arbitration proceedings against NHAI ( PIU, Chitradurga) in respect of
Western Transport Corridor, Rehabilitation & Up-gradation of Sira-Chitradurga section of NH4: Km 122.3 to
Km 189 of NH 4. The amount involved in the matter is ¥ 15,524.00 lakhs. The matter is currently pending.

M/s. You One - Maharia (JV) has initiated arbitration proceedings against NHAI (PIU Vishakhapatnam) in
respect of work in respect of widening and strenghting of existing 2 lane to 4/6 lanes including minor
bridges (upto 30 m), service road and auxillary works from Km. 200/0 (Korlam) to Km. 49/0
(Champvathi) River and Km. 97/0 (Srikakulam) of Vishkhapatnam (Km 0) to Ichapuram (Km. 233) Section
of NH-5 in AP-contract package AP-1(Original works). The amount involved in the matter is ¥ 29,753.00
lakhs. The matter is currently pending.

M/s Ashoka Valecha (JV) has initiated arbitration proceedings against NHAI (PIU Udaipur) in respect of
construction of 4/6 lane access controlled chittorgarh bypass (KM. 159.000 of NH-79 to Km. 213.000 of
NH-76 in the State of Rajasthan (Ref-Il). The amount involved in the matter is ¥ 19,757.00 lakhs only. The
matter is currently pending

M/s HCC Limited has initiated arbitration proceedings against NHAI (PIU Silchar) in respect of four
laning of National Highways from Km. 126/450 to km. 140/700 and Km. 164/080 to 165/400 (Maibong to
Nrimbanglo) section of NH-54 in Assam (Pkg EW-11(AS-23). The claimant has raised a claim of ¥
30,057.00 lakhs. The matter is currently pending.

M/s ITDPCL has initiated arbitration proceedings against NHAI (PIU Jalpaiguri) various proceedings against in
respect of NH-31 in state of West Bengal. The claimant has raised a claim of ¥ 19,739.33 lakhs on account of
compensation of additional cost nd losses sustained as result of loss of productivity/underutilization of resources
arising from delays/disruptions caused to works. The matter is currently pending.

M/s. NCC —VEE (JV) has initiated arbitration proceedings against NHAI (P1U Gorakhpur) for the work of
4 laning from Km. 279.800 to Km. 319.800 of Gorakhpur Gopalganj section of NH-28 in Uttar Pradesh
civil contract package No. LMNHP-EW-(WB) Package 7. The claimant has raised various claims including
claim for additional cost, price adjustment, additional royalty etc. The amount involved in the matter is
%33,465.00 lakhs.
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M/s Oriental Pathways Indore Limited has initiated arbitration proceedings against NHAI (PIU Indore) in
respect of work related to improvement, operation and maintenance including strengthening and widening
of existing 2 lane road to 4 lane dual carriageway from km. 12.600 to km. 84.700 of NH-3 (Indore-Khalghat
Section) in the State of Madhya Pradesh on Build, Operate and Transfer (BOT) basis. The amount involved
in the matter is ¥ 26,100.00 lakhs. The matter is currently pending.

M/s U.P. State Bridge Corporation Ltd. has initiated arbitration proceedings against NHAI (PIU Moradabad) in
respect of widening & strengthening of NH-24 from Km. 58 to Km. 93 (Hapur to Garhmukteshwar) to Four lane
standards including bridge over river Ganga - Package-l.The claimant has raised various claims including cost of
Compensation on the part of rise in price of principal materials due to prolongation of the contract, cost of
compensation on the part of utilization of machines due to prolongation of the Contract etc. The amount involved
in the matter is ¥ 10157.00 lakhs. The matter is currently pending.

M/s PNC-BEL(JV), Agra has initiated arbitration proceedings against NHAI (PIU Moradabad) in respect of
widening & strengthening of NH-24 from Km. 93 to Km. 149.250 (Garhmukteshwar to Moradabad) to
Four lane standards including ROB at Km 181.00 Package-1l. The claimant has raise various claims
including works executed, measured and recorded in MBs for which rates are not in dispute, works
executed and measured and recorded in MBs for which quantities are not in dispute but rates are to be
decided compensation for breaches of contract by the respondent NHAI. The amount involved in the matter
is T 27,794.00 lakhs. The matter is currently pending.

M/s Moradabad Bareilly Expressway Ltd. has initiated arbitration proceedings against NHAI (PIU
Moradabad) in respect of Four Laning of Moradabad — Bareilly section of NH-24 from Km 148.00 to Km
262.00 in the State of Uttar Pradesh on DBFOT basis under NHDP Ill. The claimant has raised various
claims including damage as per Article 4.2, damage as per Article 10.3.2, compensation as per Article 35.2,
compensation for intererest payment on debt, compensation for Inflation etc.  The amout involved in the
matter is ¥ 60911.00 lakhs. The matter is currently pending.

M/s. Oriental Pathways (Agra) Private Limited has initiated arbitration proceedings against NHAI (P1U
Dausa). The claimant has raised various claims against NHAI on the grounds of dispute pertaining to refund
of weekly damages deposited to NHAI, dispute related to payment of tree cutting, dispute due to
uncompesated material cost due to force majeure,compensation due to delay. The amount involved in the
matter is ¥ 15574.00 lakhs. The hearing have been completed in the matter and matter is pending for
declaration of award.

Cases where arbitration Award has been challenged by the contractor against NHAI

1.

Dhanbad Durgapur Super Connectivity (P) Ltd. filed an OMP No. 462 of 2015 before Hon’ble High Court
of Delhi challenging the award of the Ld. Arbitral Tribunal in a dispute that arose between the contractor
and NHALI in respect of work of Six laning of Barwa-Adda-Panagarh Section of NH-2 from km 398.240 to
km 521.12 including Panagarh bypass in the States of Jharkhand and West Bengal under NHDP Phase V on
toll on DBFOT pattern. The Ld. Arbitral tribunal awarded an amount of & 21,778.00 lakhs whereas the
claims of the Contractor was ¥45,433.00 lakhs. The matter is currently pending.

Civil/other cases against NHAI

1.

Krishnagiri District Bus Owners Association has filed a writ petition no. WP N0.21150/2011 against NHAI
(PIU Kirishnagiri) before Hon’ble High Court of Madras for staying the operation of the Gazette
Notification SO No0.949(E), Dt.29.04.2011 (User fee notification as Fee Rules, 2008). Various other
organization have also filed similar petitions.The matters are currently pending.

R. Padma has filed a writ petition no. WP N0.20220/2011 before High Court of Madras. The petitioner
requested the Hon'ble High Court to pass orders declaring Rules 4, 5 & 9 of National Highway Fee
(Determination of Rates and Collection) Fee Rules, 2008 as void and ultra vires and direct the location of
the Tol plaza as per Rules (8) and implement the rate of fee in respect of vehicles as saved under Rules,
1997. Similar petitons have been been filed by various parties before Madras High Court. The matters are
currently pending.
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Arbitration by NHAI

1.

NHAI (PIU Ambala) has filed various counter claims against arbitration proceedings initiated by M/s You One
Maharia. NHAI has filed various counter claims on account of non payment of balance mobilization and
advance, additional cost for completing balance work. The amount involved in the matter is < 17,296.00 lakhs.

The Arbitration clause was invoked by TPRCL, NHAI SPV. As per Hon’ble High Court Direction, The
Arbitration tribunal was formed. NHAI raised various claims amounting to ¥ 30,041.00 lakhs. One time
settlement has been offered. The matter is currently pending.

The contract package of NS-23 was awarded to M/s.You-One-Maharia vide Agreement dated. 31.05.2001.
But the work was terminated vide NHAI Notice No. NHAI/30030/NS-23/2001/Tech/28, dated.13.12.2004
pursuant to discovery that the Bank Guarantee submitted by the contractor are forged and genuine. NHAI
(PIU Hyderabad) filed WP.17362 of 2004 in the Court of High Court Hyderabad on whose directions
filed Arbitration Tribunal was formed. The amount involved in the matter is¥ 38,874.00 lakhs. The matter
is currently pending.

Balance works of NS-23 were entrusted to M/s. M.B. Patil Constructions Limited, vide Agreement
dated.03.10.2005. Due to poor progress of the work, Termination Notice was issued by NHAI(PIU
Hyderabad) to contractor on 24.10.2011 and Bankers were requested for Encashment of BGs. The
Contractor has approached the Hon’ble High Court of Bombay, Bench at Aurangabad and prayed for stay
on encashment of BGs and Termination. The Hon’ble High Court granted stay on encashment of BGs only.
Further, the Contractor approached the Hon’ble Supreme Court against impugned interim order passed by
the Hon’ble High Court and prayed for stay on termination of Contract. The Hon’ble Supreme Court
appointed Shri Mukul Mudgal, Retd. Chief Justice of Punjab & Haryana High Court, as Sole Arbitrator to
resolve the dispute between the parties. The amount claimed by contractor is in the matter is ¥ 33,500.00
lakhs. NHAI has a claim of ¥ 13,783.00 lakhs. The matter is currently pending.

Appeal filed by NHAI under Section 34 of Arbitration and Conciliation Act, 1996

Cases where appeal has been filed by NHAI against arbitration Award

1.

NHAI (PIU, Nellore) has filed petition no 430/2010 and 493/2010 before Delhi High Court against award
passed by the Arbitral tribunal in relation to AP-11 package rehabilitation and upgrading of existing 2-lane
road to 4/6 lane divided carriageway configuration of Nellore to Kavali of NH-5 in the state of Andhra
Pradesh from Km 178.200 to Km. 222.000 in favor of contractor wherein contractor passed award in favor
of contractor KNR-Patel (JV).The amount involved in the matter is ¥ 16,245.00 lakhs. Contractor has been
given time for one time settlement. The matter is currently pending.

M/s. HCC initiated arbitration proceedings against NHAI (P1U-Allahabad) on account of various claims
including reimbursement of additional cost incurred due to increase in in rates of royalty, payment for
construction of embankment of pond ash, payment of additional cost incurred in the extended period of
contract on account of delays beyond the control of claimant. The Arbitral Tribunal decided in the favour of
contractor. The award was challenged in High Court which also decided in favor of contractor. The decision
of High Court has been challenged by NHAI before Hon’ble Supreme Court of India. The amount involved
in the matter is ¥ 21,026.00 lakhs and interest. The matter is currently pending.

Due to slow progress, NHAI (PIU Lucknow) terminated the contract awarded to M/s. PAJV on March 24, 2008.
The contractor also terminated the contract on grounds of non possession of complete site on the start of contract,
non extension of time, issuance of variation orders based on SOR rates. The Arbitral Tribunal announced the
award. The amount involved is ¥ 14,190.00 lakhs. The matter is being challenged by NHAI.

NHALI has filed an OMP No. 452 of 2015 before Hon’ble High Court of Delhi, challenging the award by
Avrbitral Tribunal in favor of contractor i.e. M/s. Dhanbad Durgapur Super Connectivity (P) Ltd. respect of
of work of six laning of Barwa-Adda-Panagarh Section of NH-2 from km 398.240 to km 521.120 including
Panagarh bypass in the States of Jharkhand and West Bengal under NHDP Phase V on toll on DBFOT
pattern. The amount involved is ¥24,236.00 lakhs.The matter is currently pending.

NHAI (PIU, Nagaon) has filed petition no 271/2015 before Delhi High Court against award passed by the
Avrbitral tribunal in favor of contractor in relation to AS-19 package work of Widening and strengthening of
existing National Highway from Two lanes to 4 lanes from Km. 230.50 to Km. 205.00 of Dharmatul to
Sonapur section of NH-37 in Assam wherein contractor passed award in favor of contractor M/s. IL & FS
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Engineering and Construction Company Limited . The amount involved in the matter is ¥ 13,875.00 lakhs.
Contractor has been given time for one time settlement. The matter is currently pending.

NHAI (PIU Chennai) has filed OMP No. 918/ 2013 against M/s. HCC Limited., The among various issues
compensation for the extended period of contract is one of the issues. The Single Bench of Hon'ble High
Court of Delhi has passed orders infavour of Contractor. The same were challenged before the Division
Bench of Hon'ble High Court of Delhi. Hearings are in progress. The amount involved in the matter is ¥
20,596.00 lakhs. The matter is currently pending.

NHALI has filed OMP No0.248/2014 and 1203/2013 before Hon’ble High Court of Delhi against M/s Bridge
& Roof Co. (India) Limited in relation to the works of four laning of Bhogpur-Mukeria km 26.00 to km 70
of NH1-A in the State of Punjab (Contract Package no. NS-38(PB). The NHAI has raised before the
Avrbitral Tribunal various claims pertaining to loss of revenue on account of custom exemption for purchase
of hot mix plant by the contractor, damages/deteriorated portion of work due to abandoning of work,
increase in liability on account of cost escalation etc. etc. Arbitral tribunal has given its award which has
been challenged NHAI. The amountclaimed by NHAI is only. The contractor has also raised various claims
amounting to I 25,647.00 lakhs. The matter is currently pending.

NHALI has filed a SLP No. 3015 of 2012 against the order of Hon’ble High Court of Calcutta against orders
in of FMAT 1649 of 2010 . HCC had also filed a SLP No. 6818 of 2012 in Hon’ble Supreme Court
challenging the judgment of Hon’ble Kolkata High court in respect of dismissing their claim no.6 sub head
4,7 and 8 amounting to ¥ 3,11,59,000/-, ¥ 16,71,76,000/- and ¥ 15,50,000/- respectively. The amount
involved in the matter is ¥ 10,972.42 lakhs. The matter is currently pending.

NHAI (PIU Gorakhpur) has filed an OMP No. 382/2015 before Hon’ble High Court of Delhi against M/s.
HCC in relation to request for recommendation in the matter of "Payment of additional costs incurred in the
extended period of Contract on account of delays/reasons not attributable to the contractor. The maount
involved in the matter is ¥ 13520.00 lakhs only. The matter is currently pending.

Civil cases by NHAI

1.

NHAI has filed a Special Leave Petition(s) No. 22118-22127/2011, challenging the judgment and order
dated 28.01.2011 passed by the High Court of Punjab and Haryana at Chandigarh in CWP N0.16619/2009,
CWP No0.17780/2009, CWP No0.19950/2009, CWP No0.1021/2010, CWP No0.1740/2010, CWP
N0.6207/2010 CWP No0.6282/2010, CWP N0.10660/2010, CWP N0.14108/2010 and CWP No0.16451/2010
where in Hon'ble High Court has declared section 3(G)and 3(J) of National Highways Act, 1956 as ultra
vires to the Constitution of India to the extent that the same deny the payment of solatium and interest on
the acquisition made under the National Highways Act and erroneously directed that all the acquisition
made under National Highways Act would grant solatium and interest in terms similar to those contained in
the section 23 and 28 of Land Acquisition Act apart from section 3(G) of National Highways Act, NHAI
has prayed before the Hon'ble Supreme Court of India to grant special leave appeal against the said orders
of High Court of Punjab & Haryana. NHAI had also prayed for grant of ex-parte ad interim stay on the
operation of judgement and order dated January 28, 2011 to the extent of declaration of section 3(G) and
3(J) of National Highways Act, 1956 as ultra vires to the Constitution of India and to the extent of payment
of solatium etc. The matter is currently pending.

Land acquisition cases

Considering the business and purpose of the NHAI, it is imperative for NHAI to have an effective mechanism for the
acquisition of land for building roads. Taking this need of NHAI into account, the parliament has enacted the NH
Act, a special enactment which overrides the Land Acquisition Act, 1894 in cases where the land is acquired for the
purposes of building National Highways. The process of acquiring land is a very cumbersome process and it leads to
a large number of disputes. At present there are around 17600 land acquisition cases pending before various
Courts/Tribunals/Competent Authorities for adjudication.
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MATERIAL DEVELOPMENTS

Financial statements of the Authority for Financial year 2014-15 are being audited and are yet to be tabled before
the Parliament of India. In the given circumstances, since the financial statements of Authority are yet to be
tabled in the Parliament, the same will not be available for disclosure in the Shelf Prospectus. Authority vide its
letter dated September 7, 2015 sought exemption in this respect from SEBI. SEBI vide its letter No. IMD/DOF-
1/BM/VA/OW/26446/2015 dated September 15, 2015 has allowed Authority to disclose audited financials of
Financial Year 2013-14. Authority, will be disclosing the audited financals of financial year 2014-15 in relevant
tranche prospectus as and when they are laid before the parliament. Also, in terms of the above letters Authority
is to disclose the limited review financials for half year ending September 30, 2015 in the relevant tranche
prospectus. NHAI has submitted half yearly limited financial for half year ending September 30, 2015 to stock
exchanges in compliance with erstwhile Debt Listing Agreement. For Limited Review Report for half year
ending September 30, 2015 please refer to Appendix | of this Shelf Prospectus for the same:

NHAI has also raised Tax Free Bonds on private placement basis under Section 10(15)(iv)(h) of the IT Act on
September 18, 2015. NHAI has raised an amount of ¥ 3,87,200.00 lakhs under two series of 10 years and 15
years respectively at a premium of ¥ 169.83 lakhs. The bonds shall be secured pursuant to execution of bond
trust deed which as on date is pending for execution.

Shri R. K. Pandey, has been appointed as Member (Projects) of NHAI vide MoRTH order dated November 4,
2015.
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

The CBDT, Department of Revenue, Ministry of Finance, Gol vide its Notification 59/2015 F. No0.178/27/2015-
ITA-I dated July 6, 2015 has authorised NHAI to issue Bonds for an amount not exceeding ¥ 24,00,000.00 lakhs in
one or more tranche(s) in the financial year 2015-16.

At the meeting of the Members of the Board, held on July 20, 2015, the Members of the NHAI approved the issue of the
Bonds for an amount not exceeding ¥ 24,00,000.00 lakhs in one or more tranche(s) in the financial year 2015-16.

* In pursuance of CBDT Notification, the Issuer is authorised to raise a minimum of 70% of the allocated limit by way of public
issue and for an amount not exceeding 30% of the allocated limit through private placement. Accordingly, the Issuer has
issued and allotted tax free bonds of &3,87,200.00 lakhs through private placement route on Septemebr 18, 2015. The Issuer
may raise funds through private placement route during the process of the present Issue except the period from the Issue
opening date till allotment of bonds in the respective Tranche Issue and in such case, the Shelf Limit for the Issue shall get
reduced by such amount raised and the same shall be disclosed in the respective Tranche Prospectus(es). The Issuer shall
ensure that Bonds issued through public issue route and private placement route in the Fiscal 2016 shall together not exceed
the allocated limit of & 24,00,000.00 lakhs

Consents

Consents in writing from the Members of the Board, the Compliance officer, the Lead Managers, the Registrar to
the Issue, the Legal Advisor to the Issue, Independent Auditors of NHAI for the Issue, the Bankers to the Issuer,
Credit Rating Agencies , Lead Brokers, Escrow Collection Banks, Refund Bank and the Bond Trustee to act in
their respective capacities, have been obtained.

Expert Opinion

Except the report on Financial Statements of NHAI and its subsidiaries, Limited Review Report for year
ending March 31, 2015 and Limited Review Report for half year ending September 30, 2015 and Statement of
Tax Benefits dated October 7, 2015 issued by Garg Singla & Co., Chartered Accountants, Independent auditor
of NHAI, NHAI has not obtained any other expert opinion.

Common form of Transfer

NHAI undertakes that there shall be a common form of transfer for the Bonds issued in physical form and
all applicable laws shall be duly complied with in respect of all transfer of the Bonds and registration thereof. Bonds
held in dematerialised form shall be transferred subject to and in accordance with the rules/procedures as prescribed
by NSDL/CDSL and the relevant Depositary Participants of the transferor or transferee and any other applicable
laws and rules notified in respect thereof.

Minimum Subscription

The SEBI Circular bearing reference no CIR/IMD/DF/12/2014 dated 17 June, 2014 provides that the issuers
issuing tax-free bonds, as specified by CBDT, shall be exempted from requirement of specifying the minimum
subscription limit. Accordingly, no minimum subscription limit has been specified for the present Issue.

No Reservation or Discount

Pursuant to the CBDT Notification, at least 70.00% of the bonds issued for raising funds through tax free bonds
during fiscal 2016 shall be raised through public issue, of which 40.00% shall be earmarked for Retail Individual
Investors. There is no discount being offered in the Issue, to any category of Applicants.

Previous Public or Right Issues

The Issuer had made public issue of tax free secured redeemable non-convertible bonds of face value of ¥ 1,000.00 each in
the nature of debentures having tax benefits under Section 10 (15)(iv)(h) of the Income Tax Act, 1961, as amended for an
amount of ¥ 5,00,000.00 lakhs with an option to retain oversubscription upto an aggregate amount of ¥ 10,00,000.00 lakhs
through a shelf prospectus dated December 13, 2011 and prospectus tranche | dated December 22, 2011. The opening date
of the issue was December 28, 2011 and was scheduled to close for subscription on January 11, 2012, with NHAI having
the discretion to close the Issue early by giving an advertisement on or prior to such early closing, in a leading national
daily. The authorized bond committee of NHAI decided for an early closure of the subscription list of the Issue i.e. January
05, 2012. The tax free bonds under the issue were allotted on January 25, 2012. Dispatch of refunds pursuant to the issue
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of bonds was made on January 30, 2012 and trading at BSE and NSE commenced on February 8, 2012.
Pursuant to the said public issue of tax free bonds, the Issuer had raised an amount aggregating to ¥ 10,00,000.00 lakhs.

Proceeds from the said public issue has been utlised towards part financing of various projects being implemented by
NHAL.

The Issuer had made public issue of tax free secured redeemable non-convertible bonds of face value of ¥ 1,000.00
each in the nature of debentures having tax benefits under Section 10 (15)(iv)(h) of the Income Tax Act, 1961, as
amended for an amount of ¥ 3,69,840.00 lakhs through a shelf prospectus dated January 9, 2014 and prospectus
tranche | dated January 9, 2014. The opening date of the issue was January 15, 2014 and was scheduled to close for
subscription on February 5, 2014, with NHAI having the discretion to close the Issue early/extension by giving an
advertisement on or prior to such early closing, in a leading national daily. The Authority exercised the option of
early closure and bond committee vide its resolution dated January 24, 2014 decided to close the Issue on January
27, 2014. The tax free bonds under the issue were allotted on February 5, 2014. Dispatch of refunds pursuant to the
issue of bonds was made on February 6, 2014 and trading at BSE and NSE commenced on February 10, 2014.

Proceeds from the said public issue has been utlised towards part financing of various projects being implemented by
NHAI.

Commission or brokerage on previous outstanding issues

NHALI incurred an aggregate amount of ¥ 10,799.84 lakhs including service tax on account of brokerage and selling
commission in relation to the public issue of tax free bonds in Fiscal 2012. NHALI incurred an aggregate amount of ¥
2,202.75 lakhs including service tax on account of brokerage and selling commission in relation to the public issue
of tax free bonds in Fiscal 2014. Further NHAI, incurred an aggregate amount of ¥ 136.54 lakhs including service
tax on account of brokerage and selling commission in relation to the 54 EC bonds issue in Fiscal 2016.

Change in Statutory Auditors of NHAI during the last three financial years
There is no change in the Statutory Auditors of NHAI during the last three financial years.
Enquiries, Inspections or Investigations

Other than as disclosed in the section titled “Outstanding Litigations and Material Developments” on page 116 of
this Shelf Prospectus, there are no litigation pending the Issuer or its subsidiaries.

Revaluation of assets
NHAI has not revalued its assets in the last five years.
Prohibition by SEBI/Eligibility of NHAI to come out with the Issue

NHAI has not been restrained, prohibited or debarred by SEBI from accessing the securities market or dealing in
securities and no such order or direction is in force.

Utilization of Proceeds

NHAI shall utilize the Issue proceeds towards part financing of the various projects being implemented by NHAI
under the NHDP and other National Highways projects as approved by the Gol. NHAI shall be utilizing the
proceeds of the Issue towards 180 projects awarded upto March 31, 2014, projects awarded after April 1, 2014,
EPC projects to be awarded during 2015-16 and other ancilliary objects. The issue proceeds may also be utilized
towards cost of land acquisition for EPC projects as well BOT projects. Actual utilization of the Issue Proceeds
towards the Objects of the Issue will depend on project execution, bidding activity and will be at the sole
discretion of the members of the Board and based on any directives of MoRTH, Government of India. NHAI shall
not utilize the proceeds of the Issue for providing loans to or acquisition of shares of any person who is part of the
same group or who is under the same management and also not to its Subsidiaries. For more information, refer to
“Objects of the Issue” on page 57 of this Shelf Prospectus.
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Statement by the Members of the Board:

i) All monies received pursuant to each Tranche Issue of the Bonds to the public shall be transferred to a separate
bank account maintained with a Scheduled Bank and shall not be utilisedfor any purpose other than

a. for adjustment against allotment of securities where the securities have been permitted to be dealt
with in the stock exchange or stock exchanges specified in the Shelf Prospectus/Shelf Prospectus/
Trache Prospectus(es).

b. the repayment of monies within the time specified by the Securities and Exchange Board,
received from applicants in pursuance of the prospectus, where the Issuer is for any other reason
unable to allot securities;

i) Details of all monies utilised out of each Tranche Issue referred to in sub-item (i) shall be disclosed under an
appropriate separate head in our Balance Sheet indicating the purpose for which such monies were utilised; and

iii) Details of all unutilised monies out of each Tranche Issue referred to in sub-item (i), if any, shall be
disclosed under an appropriate separate head in our Balance Sheet indicating securities or other forms
of financial assets the form in which such unutilised monies have been invested.

iv) The funds raised by us from previous bonds issues have been utilised for our business as stated in the
respective offer documents.

V) That nothing in this Shelf Prospectus is contrary to Securities Contract Regulation Act, 1956, Securities and
Exchange Board of India Act, 1992 and rules and regulations made thereunder.

vi) That the allotment letters shall be issued or application money shall be refunded within fifteen days from
the closure of the issue or such lesser time as may be specified by SEBI or else the application money shall
be refunded to the applicants forthwith, failing which the interest shall be due to be paid to the applicants at
the rate of fifteen percent per annum for the delayed period.

DISCLAIMER OF SEBI

IT IS TO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION OF OFFER DOCUMENT TO THE
SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) SHOULD NOT IN ANY WAY BE DEEMED
OR CONSTRUED THAT THE SAME HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES
NOT TAKE ANY RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME
OR THE PROJECT FOR WHICH THE ISSUE IS PROPOSED TO BE MADE OR FOR THE
CORRECTNESS OF THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THE OFFER
DOCUMENT. THE LEAD MERCHANT BANKERS, SBI CAPITAL MARKETS LIMITED, A.K.
CAPITAL SERVICES LIMITED, AXIS CAPITAL LIMITED, EDELWEISS FINANCIAL SERVICES
LIMITED AND ICICI SECURITIES LIMITED HAS CERTIFIED THAT THE DISCLOSURES MADE IN
THE OFFER DOCUMENT ARE GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH THE
SEBI (ISSUE AND LISTING OF DEBT SECURITIES) REGULATIONS, 2008 IN FORCE FOR THE TIME
BEING. THIS REQUIREMENT IS TO FACILITATE INVESTORS TO TAKE AN INFORMED
DECISION FOR MAKING INVESTMENT IN THE PROPOSED ISSUE.

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE ISSUER IS PRIMARILY

RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT

INFORMATION IN THE OFFER DOCUMENT, THE LEAD MERCHANT BANKERS ARE EXPECTED TO

EXERCISE DUE DILIGENCE TO ENSURE THAT THE ISSUER DISCHARGES ITS RESPONSIBILITY

ADEQUATELY IN THIS BEHALF AND TOWARDS THIS PURPOSE, THE LEAD MERCHANT BANKERS

SBI CAPITAL MARKETS LIMITED, A.K. CAPITAL SERVICES LIMITED, AXIS CAPITAL LIMITED,

EDELWEISS FINANCIAL SERVICES LIMITED AND ICICI SECURITIES LIMITED HAVE FURNISHED

TO SEBI A DUE DILIGENCE CERTIFICATE DATED DECEMBER 11, 2015 WHICH READS AS

FOLLOWS:

1. WE CONFIRM THAT NEITHER THE ISSUER NOR ITS PROMOTERS OR DIRECTORS HAVE
BEEN PROHIBITED FROM ACCESSING THE CAPITAL MARKET UNDER ANY ORDER OR
DIRECTION PASSED BY THE BOARD. WE ALSO CONFIRM THAT NONE OF THE
INTERMEDIARIES NAMED IN THE OFFER DOCUMENT HAVE BEEN DEBARRED FROM
FUNCTIONING BY ANY REGULATORY AUTHORITY.
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2. WE CONFIRM THAT ALL THE MATERIAL DISCLOSURES IN RESPECT OF THE ISSUER
HAVE BEEN MADE IN THE OFFER DOCUMENT AND CERTIFY THAT ANY MATERIAL
DEVELOPMENT IN THE ISSUE OR RELATING TO THE ISSUE UP TO THE
COMMENCEMENT OF LISTING AND TRADING OF THE BONDS OFFERED THROUGH
THIS ISSUE SHALL BE INFORMED THROUGH PUBLIC NOTICES/ ADVERTISEMENTS IN
ALL THOSE NEWSPAPERS IN WHICH PRE ISSUE ADVERTISEMENT AND
ADVERTISEMENT FOR OPENING OR CLOSURE OF THE ISSUE WILL BE PUBLISHED.

3. WE CONFIRM THAT THE OFFER DOCUMENT CONTAINS ALL DISCLOSURES AS
SPECIFIED IN THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE AND LISTING
OF DEBT SECURITIES) REGULATIONS, 2008.

4. WE ALSO CONFIRM THAT ALL RELEVANT PROVISIONS OF THE COMPANIES ACT, 2013
(TO THE EXTENT APPLICABLE), SECURITIES CONTRACTS, (REGULATION) ACT, 1956,
SECURITIES AND EXCHANGE BOARD OF INDIA ACT, 1992 AND THE RULES, REGULATIONS,
GUIDELINES, CIRCULARS ISSUED THEREUNDER ARE COMPLIED WITH.

5. WE CONFIRM THAT NO COMMENTS/COMPLAINTS WERE RECEIVED ON THE DRAFT
OFFER DOCUMENT UPLOADED ON THE WEBSITE OF BSE LIMITED (DESIGNATED
STOCK EXCHANGE) AND NATIONAL STOCK EXCHANGE OF INDIA LIMITED.

DISCLAIMER CLAUSE OF BSE

BSE LIMITED (“THE EXCHANGE”) HAS GIVEN VIDE ITS LETTER DATED OCTOBER 14, 2015,
PERMISSION TO THIS ISSUER TO USE THE EXCHANGE’S NAME IN THIS OFFER DOCUMENT AS
ONE OF THE STOCK EXCHANGES ON WHICH THIS ISSUER’S SECURITIES ARE PROPOSED TO
BE LISTED. THE EXCHANGE HAS SCRUTINIZED THIS OFFER DOCUMENT FOR ITS LIMITED
INTERNAL PURPOSE OF DECIDING ON THE MATTER OF GRANTING THE AFORESAID
PERMISSION TO THIS ISSUER. THE EXCHANGE DOES NOT IN ANY MANNER:

a) WARRANT, CERTIFY OR ENDORSE THE CORRECTNESS OR COMPLETENESS OF ANY
OF THE CONTENTS OF THIS OFFER DOCUMENT; OR

b) WARRANT THAT THIS ISSUER’S SECURITIES WILL BE LISTED OR WILL CONTINUE TO
BE LISTED ON THE EXCHANGE; OR

¢) TAKE ANY RESPONSIBILITY FOR THE FINANCIAL OR OTHER SOUNDNESS OF THIS
ISSUER, ITS PROMOTERS, ITS MANAGEMENT OR ANY SCHEME OR PROJECT OF THIS
ISSUER;

AND IT SHOULD NOT FOR ANY REASON BE DEEMED OR CONSTRUED THAT THIS
OFFER DOCUMENT HAS BEEN CLEARED OR APPROVED BY THE EXCHANGE. EVERY
PERSON WHO DESIRES TO APPLY FOR OR OTHERWISE ACQUIRES ANY SECURITIES OF
THIS ISSUER MAY DO SO PURSUANT TO INDEPENDENT INQUIRY, INVESTIGATION AND
ANALYSIS AND SHALLNOT HAVE ANY CLAIM AGAINST THE EXCHANGE WHATSOEVER
BY REASON OF ANY LOSS WHICH MAY BE SUFFERED BY SUCH PERSON CONSEQUENT
TO OR IN CONNECTION WITH SUCH SUBSCRIPTION/ACQUISITION WHETHER BY
REASON OF ANYTHING STATED OR OMITTED TO BE STATED HEREIN OR FOR ANY
OTHER REASON WHATSOEVER.

DISCLAIMER CLAUSE OF NSE

AS REQUIRED, A COPY OF THIS OFFER DOCUMENT HAS BEEN SUBMITTED TO NATIONAL
STOCK EXCHANGE OF INDIA LIMITED (HEREINAFTER REFERRED TO AS NSE). NSE HAS GIVEN
VIDE ITS LETTER REF.: NSE/LIST/46407 DATED OCTOBER 14, 2015 PERMISSION TO THE ISSUER
TO USE THE EXCHANGE’S NAME IN THIS OFFER DOCUMENT AS ONE OF THE STOCK
EXCHANGES ON WHICH THIS ISSUER’S SECURITIES ARE PROPOSED TO BE LISTED. THE
EXCHANGE HAS SCRUTINIZED THIS DRAFT OFFER DOCUMENT FOR ITS LIMITED INTERNAL
PURPOSE OF DECIDING ON THE MATTER OF GRANTING THE AFORESAID PERMISSION TO
THIS ISSUER. IT IS TO BE DISTINCTLY UNDERSTOOD THAT THE AFORESAID PERMISSION
GIVEN BY NSE SHOULD NOT IN ANY WAY BE DEEMED OR CONSTRUED THAT THE OFFER
DOCUMENT HAS BEEN CLEARED OR APPROVED BY NSE; NOR DOES IT IN ANY MANNER
WARRANT, CERTIFY OR ENDORSE THE CORRECTNESS OR COMPLETENESS OF ANY OF THE
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CONTENTS OF THIS OFFER DOCUMENT; NOR DOES IT WARRANT THAT THIS ISSUER’S
SECURITIES WILL BE LISTED OR CONTINUE TO BE LISTED ON THE EXCHANGE; NOR DOES IT
TAKE ANY RESPONSIBILITY FOR THE FINANCIAL OR OTHER SOUNDNESS OF THIS ISSUER, ITS
PROMOTERS, ITS MANAGEMENT OR ANY SCHEME OR PROJECT OF THIS ISSUER. EVERY
PERSON WHO DESIRES TO APPLY FOR OR OTHERWISE ACQUIRE ANY SECURITIES OF THIS
ISSUER MAY DO SO PURSUANT TO INDEPENDENT INQUIRY, INVESTIGATION AND ANALYSIS
AND SHALL NOT HAVE ANY CLAIMS AGAINST THE EXCHANGE WHATSOEVER BY REASON OF
ANY LOSS WHICH MAY BE SUFFERED BY SUCH PERSON CONSEQUENT TO OR IN CONNECTION
WITH SUCH SUBSCRIPTION/ACQUISITION WHETHER BY REASON OF ANYTHING STATED OR
OMITTED TO BE STATED HEREIN OR ANY OTHER REASON WHATSOEVER.

Jurisdiction
Exclusive jurisdiction for the purpose of Issue is with the competent court of New Delhi, India.
Track record of past public issues handled by the Lead Managers

The details of the track record of the Lead Managers to the Issue, as required by SEBI circular number CIR/
MIRSD/1/2012 dated January 10, 2012, has been disclosed on the respective websites of the Lead Managers to the Issue.

Listing

Each Series of Bonds will be listed on BSE and NSE as specified in the Tranche Prospectus. For the Issue, NHAI shall
obtain in-principle approvals for listing of Bonds from BSE and/or NSE in accordance with SEBI Debt Regulation.

If the permissions for listing and dealing in and for an official quotation of the Series of Bonds under a Tranche
Issue are not granted by the Stock Exchange(s), NHAI shall forthwith repay, without interest, all such moneys
received from the Applicants in pursuance of the relevant Tranche Prospectus. If such money is not repaid within
specified specified period as per relevant law, then NHAI and every Member/officer who is an officer in default
shall, on and from such expiry of eight days, be liable to repay the money with interest as per the applicable laws.

NHAI shall ensure that all steps for the completion of the necessary formalities for listing and commencement of trading
at the Stock Exchange(s) mentioned above are taken within twelve Working Days from the Issue Closing Date.

Dividend
No dividends are paid by NHAI.
Mechanism for redressal of investor grievances

Karvy Computershare Private Limited has been appointed as the Registrar to the Issue to ensure that investor
grievances are handled expeditiously and satisfactorily and to effectively deal with investor complaints. All
grievances relating to the Issue should be addressed to the Registrar to the Issue and/or the Companliance Officer
giving full details of the applicant, number of Bonds applied for, amount paid on application and the bank branch
or collection centre where the application was submitted etc.

Communications in connection with Applications made in the Issue should be addressed to the Registrar to the Issue,
quoting all relevant details including the full name of the sole/first Applicant, Application Form number, Applicant’s
Depository Participant ID (“DP 1D”), Client ID and PAN, number of Bonds applied for, date of the Application Form,
name and address of the Member of the Syndicate or Trading Members of the Stock Exchanges or Designated Branch of
the SCSB, as the case may be, where the Application was submitted, and cheque/draft number and issuing bank, or, with
respect to ASBA Applications, the ASBA Account number in which an amount equivalent to the Application Amount was
blocked. Applicants may contact our Compliance Officer and/or the Registrar to the Issue in case of any pre-Issue or post-
Issue related problems such as non receipt of Allotment Advice, refunds, interest on Application Amounts or refund or
credit of Bonds in the respective beneficiary accounts, as the case may be. Grievances relating to the ASBA process may
be addressed to the Registrar to the Issue, with a copy to the relevant SCSB.
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SECTION VI - ISSUE RELATED INFORMATION
TERMS OF THE ISSUE

The Bonds being offered as part of the Issue are subject to the provisions of the SEBI Debt Regulations,
NHAI Act, CBDT Notification, the terms of this Shelf Prospectus, the Tranche Prospectuses, the Application
Form, the terms and conditions of the Bond Trustee Agreement and the Bond Trust Deed, other applicable
statutory and/or regulatory requirements including those issued from time to time by SEBI/the Gol
/BSE/NSE, RBI, and/or other statutory/regulatory authorities relating to the offer, issue and listing of
securities and any other documents that may be executed in connection with the Bonds.

1)

2)

Authority for the Issue

The Gol, by virtue of power conferred upon it under Section 10(15)(iv)(h) of the Income Tax Act, 1961,
has issued CBDT Notification authorising the Issuer to issue the tax free Bonds and allocating an aggregate
amount of ¥ 24,00,000.00 lakhs during the Financial Year 2015-16.

The Board of Members of the Issuer has approved the issue of Bonds under one or more tranches prior to
March 31, 2016 by its resolution dated July 20, 2015. The Issuer proposes to raise amount of upto ¥
16,80,000.00* lakhs through the issue of bonds under one or more tranches prior to March 31, 2016.

* In pursuance of CBDT Notification, the Issuer is authorised to raise a minimum of 70% of the allocated limit by way
of public issue and for an amount not exceeding 30% of the allocated limit through private placement. Accordingly,
the Issuer has issued and allotted tax free bonds of & 3,87,200.00 lakhs through private placement route on
September 18, 2015. The Issuer may raise funds through private placement route during the process of the present
Issue except the period from the Issue opening date till allotment of bonds in the respective Tranche Issue and in
such case, the Shelf Limit for the Issue shall get reduced by such amount raised and the same shall be disclosed in the
respective Tranche Prospectus(es). The Issuer shall ensure that Bonds issued through public issue route and private
placement route in the Fiscal 2016 shall together not exceed the allocated limit of & 24,00,000.00 lakhs.

Issue and Status of Bonds

2.1.

2.2.

2.3.

Public Issue of tax free, secured redeemable non convertible Bonds in the nature of debentures
having tax benefits under Section 10(15) (iv) (h) of the Income Tax Act, 1961 not exceeding %
16,80,000.00 lakhs in one or more tranches in the financial year 2015-16. The Board of Members of
the Issuer has approved the issue of Bonds under one or more tranches prior to March 31, 2016 by
its resolution dated July 20, 2015. The Issuer proposes to raise an amount of upto ¥ 16,80,000.00
lakhs through the issue of bonds under one or more tranches prior to March 31, 2016.

The Bonds are secured pursuant to a Bond Trust Deed and underlying security documents. The
Bondholders are entitled to the benefit of the Bond Trust Deed and are bound by and are deemed to
have notice of all the provisions of the Bond Trust Deed. The Issuer is issuing the Bonds in
accordance with the CBDT Notification and approval of MoRTH vide its letter dated August 31,
2015.

The securities are issued in the form of tax-free, secured, redeemable, non-convertible bonds in the
nature of debenture. The Bonds shall rank pari passu inter-se, and shall be secured by way of first
pari passu charge on the fixed assets of NHAI, as mentioned in the Bond Trust Deed to the extent
of atleast 100% of the amounts outstanding and interest accrued thereon in respect of the Bonds at
any time. The mode of creation of security requires prior approval and authorization from the
Government of India. The Issuer has received the no-objection certificate from the Government of
India in respect thereof.

Ranking
The claims of the Bondholders shall be superior to the claims of any unsecured creditors and
subject to applicable statutory and/or regulatory requirements. Further, the claims of the

Bondholders shall rank pari passu inter se to the claims of other secured creditors of NHAI having
the same security.
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3.

3.2.

3.3.

Form, Face Value, Title and Listing etc

3.1.1

3.1.2.

3.13.

3.1.4.

3.14.1

3.14.2

Form of Allotment

The Allotment of the Bonds shall be in dematerialized form as well as physical form. The Issuer
has made depository arrangements with CDSL and NSDL for the issuance of the Bonds in
dematerialized form, pursuant to the tripartite agreement dated November 22, 2013 among the
Issuer, CDSL and the Registrar to the Issue and the tripartite agreement dated November 25, 2013
among the Issuer, NSDL and the Registrar to the Issue (collectively, “Tripartite Agreements”).

The Issuer shall take necessary steps to credit the Depository Participant account of the Applicants
with the number of Bonds allotted in dematerialized form. The Bondholders holding the Bonds in
dematerialised form shall deal with the Bonds in accordance with the provisions of the Depositories
Act and/or rules as notified by the Depositories from time to time.

The Bondholders may rematerialize the Bonds issued in dematerialized form, at any time after
Allotment, in accordance with the provisions of the Depositories Act and/or rules as notified by the
Depositories from time to time.

In case of Bonds issued in physical form, whether on Allotment or on rematerialization of Bonds
Allotted in dematerialized form, the Issuer will issue one certificate for each Series of the Bonds to
the Bondholder for the aggregate amount of the Bonds that are held by such Bondholder (each such
certificate, a “Consolidated Bond Certificate”). In respect of the Consolidated Bond Certificate(s),
the Issuer will, on receipt of a request from the Bondholder within 30 days of such request, split
such Consolidated Bond Certificate(s) into smaller denominations in accordance with the
applicable regulations/rules/act, subject to a minimum denomination of one Bond. No fees will be
charged for splitting any Consolidated Bond Certificate(s) and any stamp duty, if payable, will be
paid by the Bondholder. The request to split a Consolidated Bond Certificate shall be accompanied
by the original Consolidated Bond Certificate(s) which will, on issuance of the split Consolidated
Bond Certificate(s), be cancelled by the Issuer.

Manner of allotment

Allotment of the Bonds will be in dematerialised form or in physical form. In terms of Bonds issued
in dematerialised form, the Issuer will take requisite steps to credit the demat accounts of all
Bondholders who have applied for the Bonds in dematerialised form within 12 Working Days from
issue Closing Date.

The Issuer may also issue Letters of Allotment to all Bondholders who have applied for the Bonds
in physical form within the timelines as per applicable laws. Subsequent to the payment of the
consolidated stamp duty on the Bonds/Bond Trust Deed as the case may be, and upon the issuance
of the order from the Collector evidencing the payment of such consolidated stamp duty, if any, the
Issuer and the Registrar shall dispatch Consolidated Bond Certificates to all Bondholders holding
Letters of Allotment (in terms of the Register of Bondholders as maintained by the
Issuer/Registrar), no later than six months from the date of Allotment. Upon receipt by Bondholders
of such Consolidated Bond Certificates as dispatched by the Registrar and/or the Issuer, the Letters
of Allotment shall stand cancelled without any further action. Prospective Bondholders should note
that once Consolidated Bond Certificates have been duly dispatched to all Bondholders who had
applied for Bonds in physical form, the Issuer shall stand discharged of any liabilities arising out of
any fraudulent transfer of the Bonds purported to be effected through Letters of Allotment.

Face Value

The face value of each Bond is ¥ 1,000.00.

Title

3.3.1

In case of:

i) Bonds held in the dematerialized form, the person for the time being appearing in the
register of beneficial owners maintained by the Depositories; and
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3.4.

3.5.

3.6.

4.1.

4.2.

i) Bonds held in physical form, the person for the time being appearing in the
Register of Bondholders as Bondholder,

shall be treated as Bondholders for all purposes by the Issuer, the Bond Trustee, the Depositories
and all other persons dealing with such person as the holder thereof and its absolute owner for all
purposes whether or not it is overdue and regardless of any notice of ownership, trust or any
interest in it or any writing on, theft or loss of the Consolidated Bond Certificate issued in respect
of the Bonds and no person will be liable for so treating the Bondholder.

3.3.2  No transfer of title of a Bond will be valid unless and until entered on the Register of Bondholders
or the register of beneficial owners, maintained by the Depositories and/or the Issuer or the
Registrar to the Issue prior to the Record Date. In the absence of transfer being registered, interest
and/or Maturity Amount, as the case may be, will be paid to the person, whose name appears first
in the Register of Bondholders maintained by the Depositories and/or the Issuer and/or the
Registrar to the Issue, as the case may be. In such cases, claims, if any, by the purchasers of the
Bonds will need to be settled with the seller of the Bonds and not with the Issuer or the Registrar to
the Issue.

Listing

The Bonds will be listed on BSE and NSE. BSE and NSE have given their in-principle listing approval by
its letters no. DCS/SJ/PI-BOND/07/15-16 dated October 14, 2015 and NSE/LIST/46407 dated October 14, 2015
respectively. The Designated Stock Exchange for the Issue is BSE.

If the permission to list and trade the Bonds is not granted by NSE and/or BSE, the Issuer shall forthwith
repay, without interest, all such moneys received from the Applicant in pursuance of the relevant Tranche
Prospectus.

The Issuer shall use best efforts to ensure that all steps for the completion of the necessary formalities for
listing and commencement of trading at BSE and/or NSE will be taken within 12 Working Days from the
Issue Closing Date.

Market Lot

3.5.1. The Bonds shall be allotted in physical as well as dematerialized form. As per the SEBI Debt
Regulations, the trading of the Bonds shall be in dematerialised form only. Since, the trading of
Bonds is in dematerialized form, tradable lot is one Bond (“Market Lot”). For details of Allotment,
please refer “Issue Related Information — Issue Structure” beginning on page 147 of this Shelf
Prospectus.

Procedure for Rematerialisation of Bonds

Bondholders who wish to hold the Bonds in physical form, after having opted for Allotment in

dematerialised form may do so by submitting a request to their Depository Participant, in accordance with

the applicable procedure stipulated by the Depository Participant.

Transfer of the Bonds, Issue of Consolidated Bond Certificates etc.

Register of Bondholders
The Issuer shall maintain at its head office or such other place as permitted under the applicable
law, a Register of Bondholders containing such particulars of the legal owners of the Bonds.
Further, the register of beneficial owners maintained by Depositories for any Bond in
dematerialized form under Section 11 of the Depositories Act shall also be deemed to be a Register
of Bondholders for this purpose.

Transfers

421 Transfer of Bonds held in dematerialized form:
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4.3.

7.1

In respect of Bonds held in the dematerialized form, transfers of the Bonds may be effected, only
through the Depositories where such Bonds are held, in accordance with the provisions of the
Depositories Act and/or rules as notified by the Depositories from time to time. The Bondholder
shall give delivery instructions containing details of the prospective purchaser’s Depository
Participant’s account to his Depository Participant. If a prospective purchaser does not have a
Depository Participant account, the Bondholder may rematerialize his or her Bonds and transfer
them in a manner as specified in 4.2.2 below.

4.2.2  Transfer of Bonds in physical form:

The Bonds may be transferred by way of a duly executed transfer deed or other suitable instrument
of transfer as may be prescribed by the Issuer for the registration of transfer of Bonds. Purchasers
of Bonds are advised to send the Consolidated Bond Certificate to the Issuer or to such persons as
may be notified by the Issuer from time to time. If a purchaser of the Bonds in physical form
intends to hold the Bonds in dematerialized form, the Bonds may be dematerialized by the
purchaser through his or her Depository Participant in accordance with the provisions of the
Depositories Act and/or rules as notified by the Depositories from time to time.

The Issuer will register the transfer of Bonds, provided the Bond Certificate with the details of
name, address, occupation, if any, and signature of the transferee on the reverse of the Bond
Certificate is delivered to the address of the Registrar mentioned herein, by registered post or by
hand delivery. The Issuer shall on being satisfied and subject to the provisions of the charter
documents register the transfer of such Bonds in its books.

The buyer(s) should ensure that the transfer formalities are completed prior to the Record Date, failing
which the interest and/or Maturity Amount for the Bonds shall be paid to the person whose name
appears in the register of Bondholders maintained by the Depositories. In such cases, any claims shall
be settled inter se between the parties and no claim or action shall be brought against the Issuer or the
Lead Managers or the Registrar to the Issue.

Formalities Free of Charge

Registration of a transfer of Bonds and issuance of new Consolidated Bond Certificates will be effected without
charge by or on behalf of the Issuer, but on payment (or the giving of such indemnity as the Issuer may require)
in respect of any tax or other governmental charges which may be imposed in relation to such transfer, and the
Issuer being satisfied that the requirements concerning transfers of Bonds, have been complied with.

Application Amount

The Bonds are being issued at par and full amount of face value per Bond is payable on application. In case
of ASBA Applicants, the full amount of face value of Bonds applied for will be blocked in the relevant
ASBA Account maintained with the SCSB. Eligible Applicants can apply for any amount of the Bonds
subject to a minimum application size as specified in the relevant Tranche Prospectus for each Tranche
Issue, across any of the Series of Bonds or a combination thereof. The Applicants will be allotted the Bonds
in accordance with the Basis of Allotment finalized by the Board of Members/Bond Committee.

Deemed Date of Allotment

Deemed Date of Allotment shall be the date on which the Members of the Board of the Issuer or Bond
Committee thereof approves the Allotment of the Bonds for each Tranche Issue or such date as may be
determined by the Members of NHAI or Bond Committee thereof and notified to the Stock Exchange(s).
All benefits relating to the Bonds including interest on Bonds (as specified for each Tranche Issue by way
of Tranche Prospectus) shall be available to the Bondholders from the Deemed Date of Allotment. The
actual allotment of Bonds may take place on a date other than the Deemed Date of Allotment.

Subscription
Period of Subscription

The Issue shall remain open for the period mentioned below:
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7.2

7.3

7.4

8.1.

Issue Opens on As specified in the Tranche Prospectus

Issue Closes on* As specified in the Tranche Prospectus

*Applications shall be accepted only between 10.00 A.M. and 5.00 P.M. (Indian Standard Time), or such
extended time as may be permitted by the Stock Exchanges during the Issue Period on all days between
Monday and Friday, both inclusive barring public holidays, at the Collection Centres or with the Members
of the Syndicate or Trading Members at the Syndicate ASBA Application Locations and the Designated
Branches of SCSBs as mentioned on the Application Form. On the Issue Closing Date, Applications shall
be accepted only between 10.00 A.M. and 3.00 P.M. and shall be uploaded until 5.00 P.M. or such extended
time as may be permitted by the Stock Exchanges. It is clarified that the Applications not uploaded in the
electronic application system of the Stock Exchanges would be rejected.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, Applicants are
advised to submit their Application Forms one day prior to the Issue Closing Date and, in any case, no later
than 3.00 P.M. on the Issue Closing Date. All times mentioned in this Shelf Prospectus is Indian Standard
Time. Applicants are cautioned that in the event a large number of Applications are received on the Issue
Closing Date, some Application Forms may not be uploaded due to lack of sufficient time. Such
Applications that cannot be uploaded will not be considered for allocation under the Issue. Applications will
be accepted only on Working Days, i.e., Monday to Friday (excluding any public holiday). Neither the
Issuer nor the Lead Managers, Lead Brokers or Trading Members of the Stock Exchanges is liable for any
failure in uploading the Applications due to failure in any software/hardware system or otherwise.

* The Issue shall remain open for subscription from 10:00 A.M. to 5:00 P.M. during the period indicated above, with
an option for early closure or extension as may be decided by the Board of Members or the Bond Committee. In the
event of such early closure or extension of the subscription period of the Issue, the Issuer shall ensure that public
notice of such early closure or extension is published on or before the date of such early date of closure or the Issue
Closing Date, as the case may be, through advertisement/s in at least one leading national daily newspaper with
wide circulation.

Underwriting
The Issue is not underwritten.
Minimum Subscription

The SEBI Circular bearing reference no. CIR/IMD/DF/12/2014 dated 17 June, 2014 provides that the
issuers issuing tax-free bonds, as specified by CBDT, shall be exempted from requirement of specifying
the minimum subscription limit. Accordingly, no minimum subscription limit has been specified for the
present Issue.

Arrangers

There are no arrangers for the Issue.
Interest

Interest

For Bondholders falling under Category I, 11 and 111, the Bonds under Tranche [¢] Series [*] and Tranche [¢]
Series [¢] shall carry interest at the coupon rate of [*]% p.a. and [*]% p.a. respectively payable from, and
including, the Deemed Date of Allotment up to, but excluding, their respective Maturity Dates, payable on
the “Interest Payment Date”, to the Bondholders as of the relevant Record Date. The effective yield to
Category I, IT and III Bondholders would be [*]% p.a. and [*]% p.a. for the Tranche [*] Series[*] and
Tranche [*] Series [*] respectively.

For Bondholders falling under Category 1V, the Bonds under Tranche [*] Series [] and Tranche [*] Series
[*] shall carry interest at the coupon rate of [*]% p.a. and [*]% p.a. respectively payable from, and
including, the Deemed Date of Allotment up to, but excluding, their respective Maturity Dates, payable on
the “Interest Payment Date”, to the Bondholders as of the relevant Record Date. The effective yield to
Category 1V Bondholders would be [*]% p.a. and [*]% p.a. for the Tranche [*] Series [*] and Tranche [°]
Series [*] respectively.
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8.2.

8.3.

The coupon rates indicated under Tranche [*] Series [*] and Tranche [+] Series [*] shall be payable only on
the Portion of Bonds allotted to Category IV in the Issue. Such coupon is payable only if on the Record
Date for payment of interest, the Bonds are held by investors falling under Category 1V.

In case the Bonds allotted against Tranche [¢] Series [¢] and Tranche [¢] Series [¢] are transferred by
Category IV to Category I, Category Il and/or Category Ill, the coupon rate on such Bonds shall stand at
par with coupon rate applicable on Tranche [*] Series [*] and Tranche [¢] Series [¢] respectively.

If the Bonds allotted against Tranche [] Series [¢] and Tranche [¢] Series [*] are sold/ transferred by
Category IV to investor(s) who fall under the Category IV as on the Record Date for payment of interest,
then the coupon rates on such Bonds shall remain unchanged,;

Bonds allotted against Tranche [¢] Series [¢] and Tranche [¢] Series [¢] shall continue to carry the specified
coupon rate if on the Record Date for payment of interest, such Bonds are held by investors falling under
Category 1V,

If on any Record Date, the original Category IV allotee(s)/ transferee(s) hold the Bonds under Tranche [°]
Series [¢] and Tranche [+] Series [¢] for an aggregate face value amount of over ¥ 10 lakhs, then the coupon
rate applicable to such Category IV allottee(s)/transferee(s) on Bonds under Tranche [¢] Series [¢] and
Tranche [¢] Series [¢] shall stand at par with coupon rate applicable on Tranche [¢] Series [*] and Tranche [°]
Series [*] respectively;

Bonds allotted under Tranche [¢] Series [¢] and Tranche [*] Series [*] shall carry coupon rates indicated
above till the respective maturity of Bonds irrespective of Category of holder(s) of such Bonds;

For the purpose of classification and verification of status of the Category 1V of Bondholders, the aggregate
face value of Bonds held by the Bondholders in all the Series of Bonds, allotted under the relevant Tranche
Issue shall be clubbed and taken together on the basis of PAN.

Day Count Convention

Interest on the Bonds shall be computed on an actual/ actual basis i.e. on the principal outstanding on the Bonds
as per the SEBI Circular bearing no. CIR/IMD/DF/18/2013 dated October 29, 2013.

Please refer to the following details pertaining to the cash flows of the Company in accordance with the
SEBI circular bearing number CIR/IMD/DF/18/2013 dated October 29, 2013:

Cash Flow Series

To be mentioned in relevant tranche prospectus.

Interest on Application Money

8.3.1 Interest on application monies received which are used towards allotment of Bonds

We shall pay interest on Application Amounts on the amount Allotted, subject to deduction of
income tax under the provisions of the Income Tax Act, 1961 as applicable, to any Applicants to
whom Bonds are allotted (except for ASBA Applicants) pursuant to the Issue from the date of
realization of the cheque(s)/demand draft(s) upto one day prior to the Deemed Date of Allotment,
at the rate of [*]% p.a. and [*]% p.a. on Tranche [*] Series [*] and Tranche [*] Series [°]
respectively for Allottees under Category I, Category Il and Category 111 Portion, and at the rate of
[*]% p.a. and [*]% p.a. on Tranche [*] Series [*] and Tranche [*] Series [*] respectively for
Allottees under Category IV Portion. In the event that such date of realization of the cheque(s)/
demand draft(s) is not ascertainable in terms of banking records, we shall pay interest on
Application Amounts on the amount Allotted from three Working days from the date of upload of
each Application on the electronic Application platform of the Stock Exchanges upto one day prior
to the Deemed Date of Allotment, at the aforementioned rate.

A tax deduction certificate will be issued for the amount of income tax so deducted.
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9.1

9.2

8.3.2

We may enter into an arrangement with one or more banks in one or more cities for direct credit of
interest to the account of the applicants. Alternatively, the interest warrant will be dispatched along
with the Letter(s) of Allotment at the sole risk of the applicant, to the sole/first applicant.

Interest on application monies received which are liable to be refunded

We shall pay interest on application money which is liable to be refunded to the applicants (other
than Application Amounts received after the Issue Closure Date, and ASBA Applicants) in
accordance with the provisions of the SEBI Debt Regulations, or other applicable statutory and/or
regulatory requirements, subject to deduction of income tax under the provisions of the Income
Tax Act, 1961, as amended, as applicable, from the date of realization of the cheque(s)/demand
draft(s) upto one day prior to the Deemed Date of Allotment, at the rate of [*]% per annum. In the
event that such date of realization of the cheque(s)/ demand draft(s) is not ascertainable in terms of
banking records, we shall pay interest on Application Amounts which are liable to be refunded
from three Working days from the date of upload of each Application on the electronic Application
platform of the Stock Exchanges upto one day prior to the Deemed Date of Allotment, at the
aforementioned rate. Such interest shall be paid along with the monies liable to be refunded.
Interest warrant will be dispatched/credited (in case of electronic payment) along with the Letter(s)
of Refund at the sole risk of the applicant, to the sole/first applicant.

A tax deduction certificate will be issued for the amount of income tax so deducted.

Provided that, notwithstanding anything contained hereinabove, the Issuer shall not be liable to pay
any interest on monies liable to be refunded in case of (a) invalid applications or applications liable
to be rejected, and/or (b) applications which are withdrawn by the applicant and/or (c) monies paid
in excess of amount of the Bonds applied for in the Application Form. Please refer to “Rejection of
Application” at page 172 of this Shelf Prospectus.

Redemption

The face value of the Bonds will be redeemed at par, on the respective Maturity Dates of each of the Bond
Series as set out in the relevant Tranche Prospectus.

If the due date for redemption, also being the last due date for payment of Coupon/ Interest on the Bonds
falls on a day that is not a Working Day, the Maturity/Redemption amount shall be paid on the immediately
preceding Working Day along with coupon/ interest accrued on the Bonds until but excluding the date of
such payment.

Procedure for Redemption by Bondholders

The procedure for redemption is set out below:

9.21

Bonds held in electronic form:

No action is required on the part of Bondholders at the time of maturity of the Bonds. On the
Maturity Date, Maturity Amounts would be paid by cheque /pay order / electronic mode to those
Bond holders whose names appear on the list of beneficial owners given by the Depositories to us.
These names would be as per the Depositories’ records on the Maturity Date fixed for the purpose
of payment of Maturity Amounts. These Bonds may be simultaneously extinguished to the extent
of the Maturity Amounts paid through appropriate debit corporate action upon payment of the
corresponding Maturity Amounts of the Bonds. It may be noted that in the entire process mentioned
above, no action is required on the part of Bond holders.

Our liability to the Bond holder(s) towards his/their rights including for payment or otherwise shall
stand extinguished from the Maturity Date in all events and when we dispatch the Maturity
Amounts to the Bond holder(s). Further, we will not be liable to pay any interest, income or
compensation of any kind from the date of payment of Maturity Amounts of the Bond(s)
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10.

10.1

10.2

10.3

10.4.

9.2.2  Bonds held in physical form:

No action will ordinarily be required on the part of the Bondholder at the time of redemption, and
the Maturity Amount will be paid to those Bondholders whose names appear in the Register of
Bondholders maintained by the Issuer/Registrar to the Issue or the Depositories on the Record
Date fixed for the purpose of redemption without there being a requirement for the surrender of the
physical Consolidated Bond Certificate(s). However, the Issuer may require the Consolidated
Bond Certificate(s), duly discharged by the sole holder or all the joint-holders (signed on the
reverse of the Consolidated Bond Certificate(s)) to be surrendered for redemption on Maturity
Date and sent by the Bondholders by registered post with acknowledgment due or by hand delivery
to the Registrar to the Issue or the Issuer or to such persons at such addresses as may be notified by
the Issuer from time to time. Bondholders may be requested to surrender the Consolidated Bond
Certificate(s) in the manner stated above, not more than three months and not less than one month
prior to the Maturity Date so as to facilitate timely payment. The Issuer shall stand discharged of
any liabilities arising out of any fraudulent transfer of the Bonds or non-registration of transfer of
Bonds with the Issuer.

Payments
Payment of Interest on Bonds

Payment of interest on the Bonds will be made to those Bondholders whose name appears first in the
Register of Bondholders maintained by the Depositories and/or the Issuer and/or the Registrar to the Issue,
as the case may be as, on the Record Date. Whilst the Issuer will use the electronic mode for making
payments, where facilities for electronic mode of payments are not available to the Bondholder or where the
information provided by the Applicant is insufficient or incomplete, the Issuer proposes to use other modes
of payment to make payments to the Bondholders, including through the dispatch of cheques through
courier or registered post to the address provided by the Bondholder and appearing in the Register of
Bondholders maintained by the Depositories and/or the Issuer and/or the Registrar to the Issue, as the case
may be as, on the Record Date.

Record Date

The record date for the purpose of Coupon/ Interest Payment or the Maturity/Redemption Amount shall be 15
days prior to the date on which such amount is due and payable to the holders of the Bonds. In case of
redemption of Bonds, the trading in the Bonds shall remain suspended between the record date and the date of
redemption. In the event the Record Date falls on Sunday or holiday of Depositories, the succeeding
working day shall be considered as Record Date and in case of redemption of bonds the preceding Working
Day shall be considered as Record Date.

Effect of holidays on payments*

If the date of payment of coupon/ interest rate specified does not fall on a Working Day, the coupon
payment shall be made on the immediately succeeding Working Day along with the interest for such
additional period. Further, interest for such additional period so paid, shall be deducted out of the
interest payable on the next coupon/ Interest Payment Date. If the Redemption Date/ Maturity Date
(also being the last Coupon/ Interest Payment Date) of any Series of Bonds falls on a day which is not
a Working Day, the redemption proceeds shall be paid on the immediately preceding Working Day
along with the interest accrued on the Bonds until but excluding the date of such payment.

* INVESTORS SHOULD REFER TO THE RELEVANT TRANCHE PROSPECTUS FOR THE
ILLUSTRAION PERTAINING TO THE EFFECT OF HOLIDAYS ON PAYMENTS AND CASH
FLOW STATEMENT.

Whilst the Issuer will use the electronic mode for making payments, where facilities for electronic mode of
payments are not available to the Bondholder or where the information provided by the Applicant is
insufficient or incomplete, the Issuer proposes to use other modes of payment to make payments to the
Bondholders, including through the dispatch of cheques through courier, or registered post to the address
provided by the Bondholder and appearing in the Register of Bondholders maintained by the Depositories
and/or the Issuer and/or the Registrar to the Issue, as the case may be as, on the Record Date. In the case of
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10.5

11.

111

11.2

payment on maturity being made on surrender of the Consolidated Bond Certificate(s), the Issuer will make
payments or issue payment instructions to the Bondholders within 30 days from the date of receipt of the
duly discharged Consolidated Bond Certificate(s). the Issuer shall pay interest at as per applicable law.,
over and above the coupon rate of the relevant Bonds, in the event that such payments are delayed beyond a
period of eight days after the Issuer becomes liable to pay such amounts (expect if such delays are on
account of delay in postal channels of the country).

Issuer’s liability to the Bondholders including for payment or otherwise shall stand extinguished from the
Maturity Date or on dispatch of the amounts paid by way of principal and/or interest to the Bondholders.
Further, the Issuer will not be liable to pay any interest, income or compensation of any kind accruing
subsequent to the Maturity Date.

Manner and Mode of Payment

Manner of Payment:

All payments to be made by the Issuer to the Bondholders shall be made in any of the following manners:
11.1.1 For Bonds applied or held in electronic form:

The bank details will be obtained from the Depositories for payments. Investors who have applied
or who are holding the Bond in electronic form, are advised to immediately update their bank
account details as appearing on the records of their Depository Participant. Failure to do so could
result in delays in credit of the payments to investors at their sole risk and neither the Lead
Managers nor the Issuer shall have any responsibility and undertake any liability for such delays
on part of the investors.

11.1.2 For Bonds held in physical form

The bank details will be obtained by the Registrar to the Issue from the Application Form or
cancelled cheque copy attached for effecting payments.

In case of Applications other than those made through the ASBA process, the unutilised portion of
the Application Amounts will be refunded to the Applicant within 12 (twelve) Working Days of
the Issue Closure Date through any of the following modes:

Modes of Payment

The mode of interest/refund/redemption payments shall be undertaken in the following order of preference: All
payments to be made by the Issuer to the Bondholders shall be made through any of the following modes:

11.2.1 Direct Credit

Applicants having bank accounts with the Refund Bank, as per the demographic details received
from the Depositories shall be eligible to receive refunds through direct credit.

11.2.2 NECS

Through NECS for Applicants having an account at any of the centers notified by the RBI. This
mode of payment will be subject to availability of complete bank account details including the
Magnetic Ink Character Recognition (“MICR”) code as appearing on a cheque leaf, from the
Depositories. The payment of refunds through this mode will be done for Applicants having a bank
account at any centre where NECS facility has been made available (subject to availability of all
information for crediting the refund through NECS).

The Issuer shall not be responsible for any delay to the Bondholder receiving credit of interest or
refund or Maturity Amount so long as the Issuer has initiated the process in time.

1123 RTGS
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11.3

12.

13.

1124

11.25

11.2.6

Applicants having a bank account with a bank branch which is RTGS enabled as per the
information available on the website of RBI and whose payment amount exceeds ¥ 2.00 lakhs shall
be eligible to receive refund through RTGS, provided the demographic details downloaded from
the Depositories contain the nine digit MICR code of the Applicant’s bank which can be mapped
with the RBI data to obtain the corresponding Indian Financial System Code (“IFSC”). Charges,
if any, levied by the Applicant’s bank receiving the credit would be borne by the
Applicant.

NEFT

Payment of refund shall be undertaken through NEFT wherever the Applicants’ bank branch is
NEFT enabled and has been assigned the IFSC, which can be linked to an MICR code of that
particular bank branch. IFSC Code will be obtained from the website of RBI as on a date prior to
the date of payment of refund, duly mapped with an MICR code. Wherever the Applicants have
registered their MICR number and their bank account number while opening and operating the
beneficiary account, the same will be duly mapped with the IFSC Code of that particular bank
branch and the payment will be made to the Applicants through this method. The process flow in
respect of refunds by way of NEFT is at an evolving stage and hence use of NEFT is subject to
operational feasibility, cost and process efficiency and the past experience of the Registrar to the
Issue. In the event NEFT is not operationally feasible, the payment would be made through any
one of the other modes as discussed in this section.

Cheques or Demand drafts

By cheques or demand drafts made in the name of the Bondholders whose names appear in the
Register of Bondholders as maintained by the Registrar to the Issue and/or the Issuer and/or as
provided by the Depositories. All Cheques or demand drafts as the case may be, shall be sent by
registered/speed post at the Bondholder’s sole risk.

For all other Applicants (not being ASBA Applicants), refund orders will be dispatched through
speed post/ registered post, at Applicants’ own risk. Such refunds will be made by cheques, pay
orders or demand drafts drawn in favour of the sole/ first Applicants and payable at par at places
where Application are received. Bank charges, if any, for encashing such cheques, pay orders or
demand drafts at other centres will be payable by the Applicants.

The Issuer shall not be responsible for any delay to the Bondholder receiving credit of interest or
refund or Maturity Amount so long as the Issuer has initiated the process in time.

Printing of Bank Particulars

As a matter of precaution against possible fraudulent encashment of refund orders and interest/redemption
warrants due to loss or misplacement, the particulars of the Applicant’s bank account are mandatorily required to
be provided for printing on the orders/warrants. Applications without these details are liable to be rejected.
However, in relation to Applications for dematerialised Bonds, these particulars will be taken directly from the
Depositories. In case of Bonds held in physical form either on account of rematerialisation or transfer, the
Bondholders are advised to submit their bank account details with the Registrar to the Issue before the Record
Date, failing which the amounts will be dispatched to the postal address of the Bondholders. Bank account
particulars will be printed on the orders/warrants which can then be deposited only in the account specified.

Special Tax Benefit

The Director General of Income Tax (Exemption), Department of Revenue, Ministry of Finance, Gol in its
order dated February 13, 2009 vide order no. DGIT(E)/10(23C)(iv)/2009 under Section 10 (23C) (iv) of the
Income Tax Act, 1961 has granted exemption to the Issuer.

Taxation

The Bonds are tax free in nature and the interest on the Bonds will not form part of the total income. For
further details, please refer to chapter “Statement of Tax Benefits” on page 59 of this Shelf Prospectus.
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14.

15.

16.

16.1

Security

The Bonds shall rank pari passu inter-se, and shall be secured by way of first pari passu charge on the fixed
assets of NHAI, as mentioned in the Bond Trust Deed to the extent of atleast 100% of the amounts
outstanding and interest accrued thereon in respect of the Bonds at any time. The mode of creation of
security requires prior approval and authorization from the Government of India. The Issuer has received the
no-objection certificate from the Government of India and earlier Trustees in respect thereof.

Events of Default

15.1 The Bond Trustee at its discretion may, or if so requested in writing by the holders of not less than
75% in principal amount of the Bonds then outstanding or if so directed by a Special Resolution
shall (subject to being indemnified and/or secured by the Bondholders to its satisfaction), give
notice to the Issuer specifying that the Bonds and/or any particular Series of Bonds, in whole but
not in part are and have become due and repayable at the early redemption amount on such date as
may be specified in such notice inter alia if any of the events listed in 15.2 below occur.

15.2 The complete list of events of default shall be as specified in the Bond Trust Deed.

15.3 The early redemption amount payable on the occurrence of an Event of Default shall be as detailed
in the Bond Trust Deed.

154 If an Event of Default occurs which is continuing, the Bond Trustee may with the consent of the
Bondholders, obtained in accordance with the provisions of the Bond Trust Deed, and with a prior
written notice to the Issuer, take action in terms of the Bond Trust Deed.

155 In case of default in the redemption of Bonds, in addition to the payment of interest and all other
monies payable hereunder on the respective due dates, the Issuer shall also pay interest on the
defaulted amounts.

Bondholder’s Rights, Nomination Etc.
Rights of Bondholders
Some of the significant rights available to the Bondholders are as follows:

a) The rights, privileges and conditions attached to the Bonds may be varied, modified and/or
abrogated with the consent in writing of the holders of at least three-fourths of the outstanding
amount of the Bonds or with the sanction of a Special Resolution passed at a meeting of the
concerned Bondholders, provided that nothing in such consent or resolution shall be operative
against the Issuer, where such consent or resolution modifies or varies the terms and conditions
governing the Bonds, if modification, variation or abrogation is not acceptable to the Issuer.

b) The registered Bondholder or in case of joint-holders, the person whose name stands first in the
Register of Bondholders shall be entitled to vote in respect of such Bonds, either by being present
in person or, where proxies are permitted, by proxy, at any meeting of the concerned Bondholders
summoned for such purpose and every such Bondholder shall be entitled to one vote on a show of
hands and on a poll, his or her voting rights shall be in proportion to the outstanding nominal value
of Bonds held by him or her on every resolution placed before such meeting of the Bondholders.

c) Bonds may be rolled over with the consent in writing of the holders of at least three-fourths of the
outstanding amount of the Bonds or with the sanction of a Special Resolution passed at a meeting
of the concerned Bondholders after providing at least 21 days prior notice for such roll-over and in
accordance with the SEBI Debt Regulations. The Issuer shall redeem the Bonds of all the
Bondholders, who have not given their positive consent to the roll-over.

The above rights of Bondholders are merely indicative. The final rights of the Bondholders will be
as per the terms of the Shelf Prospectus, respective Tranche Prospectus and Bond Trust Deed to be
executed between the Issuer with the Bond Trustee.

Special Resolution for the purpose of this section is a resolution passed at a meeting of
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16.3

16.4

17.

Bondholders of at least three-fourths of the outstanding amount of the Bonds, present and voting.
Succession

Where Bonds are held in joint names and one of the joint holders dies, the survivor(s) will be recognized as
the Bondholder(s) in accordance with the applicable laws. It will be sufficient for the Issuer to delete the
name of the deceased Bondholder after obtaining satisfactory evidence of his death, provided that a third
person may call on the Issuer to register his name as successor of the deceased Bondholder after obtaining
evidence such as probate of a will for the purpose of proving his title to the Bonds. In the event of demise of
the sole or first holder of the Bonds, the Issuer will recognize the executors or administrator of the deceased
Bondholders, or the holder of the succession certificate or other legal representative as having title to the
Bonds only if such executor or administrator obtains and produces probate of will or letter of administration
or is the holder of the succession certificate or other legal representation, as the case may be, from an
appropriate court in India. The Members of Board of the Issuer in their absolute discretion may, in any case,
dispense with production of probate of will or letter of administration or succession certificate or other legal
representation.

Nomination Facility to Bondholder

16.4.1 The sole Bondholder or first Bondholder, along with other joint Bondholders (being individual(s))
may nominate any one person (being an individual) who, in the event of death of the sole holder or
all the joint-holders, as the case may be, shall become entitled to the Bond. A person, being a
nominee, becoming entitled to the Bond by reason of the death of the Bondholders, shall be
entitled to the same rights to which he will be entitled if he was the registered holder of the Bond.
Where the nominee is a minor, the Bondholders may make a nomination to appoint any person to
become entitled to the Bond(s), in the event of his death, during the minority. A nomination shall
stand rescinded on sale or transfer or alienation of a Bond by the person nominating. A buyer will
be entitled to make a fresh nomination in the manner prescribed. When the Bond is held by two or
more persons, the nominee shall become entitled to receive the amount only on the demise of all
the Bondholders. Fresh nominations can be made only in the prescribed form available on request
at Issuer’s administrative office or at such other addresses as may be notified by the Issuer.

16.4.2 The Bondholders are advised to provide the specimen signature of the nominee to the Issuer to
expedite the transmission of the Bond(s) to the nominee in the event of demise of the Bondholders.
The signature can be provided in the Application Form or subsequently at the time of making fresh
nominations. This facility of providing the specimen signature of the nominee is purely optional.

16.4.3 Any person who becomes a nominee under any applicable laws shall on the production of such
evidence as may be required by Issuer’s Board, as the case may be, elect either:

€)] to register himself or herself as the holder of the Bonds; or
(b) to make such transfer of the Bonds, as the deceased holder could have made.

16.4.4  Notwithstanding anything stated above, Applicants who are allotted bonds in dematerialized form need
not make a separate nomination with the Issuer. Nominations registered with the respective Depository
Participant of the Bondholder will prevail. If the Bondholders require changing their nomination, they
are requested to inform their respective Depository Participant. For Applicants who opt to hold the
Bonds in physical form, the Applicants are require to fill in the details for ‘nominees’ as provided in the
Application Form.

16.45 Further, the Issuer’s Board or the Bond Committee as the case may be, may at any time give notice
requiring any nominee of the deceased holder to choose either to be registered himself or herself or
to transfer the Bonds, and if the notice is not complied with, within a period of 90 days, the
Issuer’s Board or the Bond Committee, as the case may be, may thereafter withhold payment of all
interests or other monies payable in respect of the Bonds, until the requirements of the notice have
been complied with.

Trustee
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18.

17.1

17.2

17.3

The Issuer has appointed SBICAP Trustee Company Limited to act as the Bond Trustee for the
Bondholders. The Issuer intends to enter into a Bond Trust Deed with the Bond Trustee, the terms of
which will govern the appointment and functioning of the Bond Trustee and shall specify the powers,
authorities and obligations of the Bond Trustee. Under the terms of the Bond Trust Deed, the Issuer will
covenant with the Bond Trustee that it will pay the Bondholders the principal amount on the Bonds on
the relevant Maturity Date and also that it will pay the interest due on Bonds on the rate specified under
the respective Tranche Prospectus under which allotment has been made.

The Bondholders shall, without further act or deed, be deemed to have irrevocably given their consent
to the Bond Trustee or any of their agents or authorised officials to do all such acts, deeds, matters and
things in respect of or relating to the Bonds as the Bond Trustee may in their absolute discretion deem
necessary or require to be done in the interest of the Bondholders. Any payment made by the Issuer to
the Bond Trustee on behalf of the Bondholders shall discharge the Issuer pro tanto to the Bondholders.
All the rights and remedies of the Bondholders shall vest in and shall be exercised by the Bond Trustee
without reference to the Bondholders. No Bondholder shall be entitled to proceed directly against the
Issuer unless the Bond Trustee, having become so bound to proceed, failed to do so.

The Bond Trustee will protect the interest of the Bondholders in the event of default by the Issuer
in regard to timely payment of interest and repayment of principal and they will take necessary
action at the Issuer’s cost. Further, the Bond Trustee shall ensure that the assets of the Issuer are
sufficient to discharge the principal amount and the interest thereon at all time under this Issue.

Miscellaneous

18.1

18.2

18.3

18.4

18.5

18.6

Loan against Bonds

The Bonds can be pledged or hypothecated for obtaining loans in accordance with the lending
policies of the lending institution.

Lien

The Issuer shall have the right of set-off and lien, present as well as future on the moneys due and
payable to the Bondholder or deposits held in the account of the Bondholder, whether in single
name or joint name, to the extent of all outstanding dues by the Bondholder to the Issuer.

Lien on Pledge of Bonds

Subject to applicable laws, the Issuer, at its discretion, may note a lien on pledge of Bonds if such
pledge of Bond is accepted by any bank, institution or others for any loan provided to the
Bondholder against pledge of such Bonds as part of the funding.

Joint-holders

Where two or more persons are holders of any Bond(s), they shall be deemed to hold the same as
joint holders with benefits of survivorship subject to applicable laws.

Sharing of Information

The Issuer may, at its option, use its own, as well as exchange, share or part with any financial or other
information about the Bondholders available with the Issuer, its SPVs and affiliates and other banks,
financial institutions, credit bureaus, agencies, statutory bodies, as may be required and neither the Issuer
nor its SPVs and affiliates nor their agents shall be liable for use of the aforesaid information.

Notices

All notices to the Bondholders required to be given by the Issuer or the Bond Trustee shall be

published in one national daily newspaper having wide circulation and/or, will be sent by
post/courier to the registered Bondholders from time to time.
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18.8

18.9

18.7 Issue of Duplicate Consolidated Bond Certificate(s)

If any Consolidated Bond Certificate is mutilated or defaced it may be replaced by the Issuer
against the surrender of such Consolidated Bond Certificates, provided that where the
Consolidated Bond Certificates are mutilated or defaced, they will be replaced only if the
certificate numbers and the distinctive numbers are legible.

If any Consolidated Bond Certificate is destroyed, stolen or lost then on production of proof
thereof to the Issuer’s satisfaction and on furnishing such indemnity/security and/or documents as
we may deem adequate, duplicate Consolidated Bond Certificate(s) shall be issued.

The above requirement may be modified from time to time as per applicable law and practice.
Future Borrowings

The Issuer shall be entitled at any time in the future during the term of the Bonds or thereafter to borrow or raise
loans or create encumbrances or avail of financial assistance in any form, and also to issue promissory notes or
bonds or any other securities in any form, manner, ranking and denomination whatsoever and to any eligible
persons whatsoever, subject to applicable consent, approvals or permission that may be required under any
statutory/regulatory/contractual requirement and to change its capital structure, on such terms and conditions as
the Issuer may deem appropriate, without requiring the consent of, or intimation to, the Bondholders or the Bond
Trustee in this connection.

Jurisdiction
The Bonds, the Trust Deed, the Tripartite Agreement and other relevant documents shall be governed by

and construed in accordance with the laws of India. For the purpose of this Issue and any matter related to or
ancillary to the Issue the Courts of New Delhi, India shall have exclusive jurisdiction.
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ISSUE STRUCTURE

As authorised under the CBDT Notification, the aggregate value of the issue of Bonds (having benefits under
Section 10(15)(iv)(h) of the Income Tax Act, 1961) by the Issuer during the Fiscal 2016 shall not exceed ¥
24,00,000.00 lakhs. The Board of Members of the Issuer has approved the issue of Bonds under one or more
tranches prior to March 31, 2016 by its resolution dated July 20, 2015.The Issuer proposes to raise an amount of
upto ¥ 16,80,000.00* lakhs through the issue of bonds under one or more tranches prior to March 31, 2016.

* In pursuance of CBDT Notification, the Issuer is authorised to raise a minimum of 70% of the allocated limit by way of public issue
and for an amount not exceeding 30% of the allocated limit through private placement. Accordingly, the Issuer has issued and
allotted tax free bonds of ¢3,87,200.00lakhs through private placement route on September 18, 2015. The Issuer may raise funds
through private placement route during the process of the present Issue except the period from the Issue opening date till allotment
of bonds in the respective Tranche Issue and in such case, the Shelf Limit for the Issue shall get reduced by such amount raised
and the same shall be disclosed in the respective Tranche Prospectus(es). The Issuer shall ensure that Bonds issued through public
issue route and private placement route in the Fiscal 2016 shall together not exceed the allocated limit of & 24,00,000.00 lakhs.

The following are the key terms of the Bonds. This section should be read in conjunction with, and is qualified
in its entirety by, more detailed information in “Terms of the Issue” on page 133 of this Shelf Prospectus.

Members of the Board/Bond Committee shall decide the final Issue Structure at the time of relevant Tranche
Prospectus in terms of CBDT Notification.

Common Terms of the Bonds

National Highways Authority of India

Type of Instrument Public Issue of Tax Free Secured Redeemable Non Convertible Bonds of face
value of ¥ 1000.00 each in the nature of Debentures having tax benefits under
section 10(15)(iv)(h) of the Income Tax Act, 1961, as amended.

Nature of Instrument Tax free, secured, redeemable, non-convertible bonds in the nature of debentures.

INELO o= Io) B [a (e Lol Te e XYM The claims of the Bondholders shall be superior to the claims of any unsecured
Seniority creditors of NHAI and subject to applicable statutory and/or regulatory
requirements. Further, the claims of the Bondholders shall rank pari passu inter se
to the claims of other secured creditors of NHAI having the same security.

Mode of Issue Public Issue.

Eligible Investors Category I*

e Public Financial Institutions, scheduled commercial banks, state industrial
development corporations, which are authorised to invest in the Bonds;

e  Provident funds and pension funds with minimum corpus of ¥ 25.00 crores,
which are authorised to invest in the Bonds;

e Insurance companies registered with the IRDA,

e National Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated
November 23, 2005 of the Government of India published in the Gazette of India;

e Insurance funds set up and managed by the army, navy or air force of the
Union of India or set up and managed by the Department of Posts, Indiga;
Mutual funds registered with SEBI; and

e Alternative Investment Funds, subject to investment conditions applicable to
them under the Securities and Exchange Board of India (Alternative
Investment Funds) Regulations, 2012, as amended which are authorised to
invest in Bonds.

* As per Section 186(7)of the CompaniesAct, 2013 a company shall not provide loan at a
rate of interest lower than the prevailing yield of Government Security closest to the tenor
of the loan. However, Ministry of Corporate Affairs through its General Circular No.
06/2015 dated April 9, 2015, has clarified that companies investing in tax-free bonds
wherein the effective yield (effective rate of return) on the bonds is greater than the
prevailing yield of one year, three year, five year or ten year Government Security closest
to the tenor of the loan, there is no violation of sub-section (7) of section 186 of the
Companies Act, 2013.
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Category I1*

Companies within the meaning of section 2(20) of the Companies Act, 2013
Statutory bodies/corporations;

Cooperative banks;

Trusts including Public/ private /religious trusts;

Limited liability partnerships;

Regional rural banks;

Partnership firms in the name of partners.

Association of persons

Societies Registered under applicable laws in India; and

Other legal entities incorporated in India and authorised to invest in the Bonds

*

As per Section 186(7) of the CompaniesAct, 2013 a company shall not provide loan at a rate
of interest lower than the prevailing yield of Government Security closest to the tenor of the
loan. However, Ministry of Corporate Affairs through its General Circular No. 06/2015
dated April 9, 2015, has clarified that companies investing in tax-free bonds wherein the
effective yield (effective rate of return) on the bonds is greater than the prevailing yield of
one year, three year, five year or ten year Government Security closest to the tenor of the
loan, there is no violation of sub-section (7) of section 186 of the Companies Act, 2013.

Category Il

The following investors applying for an amount aggregating above ¥ 10.00 lakhs
across all series in each Tranche Issue

e Resident Indian individuals; and

e Hindu Undivided Families through the Karta.

Category IV

The following investors applying for an amount aggregating upto and including ¥
10.00 lakhs across all series in each Tranche Issue

e Resident Indian individuals; and
e Hindu Undivided Families through the Karta.

Listing The Bonds are proposed to be listed on BSE and NSE within 12 Working Days
from the respective Tranche Issue Closing Date.

Put/Call Not Applicable

Rating of the Instrument The Bonds proposed to be issued under this Issue have been rated “IND AAA” by
IRRPL vide its dated September 2, 2015 and revalidated said ratings vide its letter
dated December 8, 2015, “CARE AAA” by CARE vide its letter dated September 3,
2015 and revalidated said ratings vide its letter dated December 8, 2015, "[ICRA]
AAA” by ICRA vide its letter dated September 08, 2015 and revalidated said ratings
vide its letter dated December 10, 2015 and “CRISIL AAA/Stable” by CRISIL vide
its letter dated September 8, 2015 and revalidated said ratings vide its letter dated
December 2, 2015 for an amount of upto ¥ 24,00,000.00 lakhs.

VSTl o IOl A ol As specified in the relevant Tranche Prospectus with aggregate issuance amount in
retain Oversubscription all Tranche Prospectus taken together not exceeding the Shelf Limit.

Objects of the Issue Refer page 57 of this Shelf Prospectus

T NI GNPl vl el As specified in the Objects of the Issue on page 57 of this Shelf Prospectus.
the Proceeds

S NS T ol MeIio0lal As specified in the relevant Tranche Prospectus.
Rate

Day Count Basis Actual / Actual. For further details please refer to “Terms of the Issue”.

[T =T =Y T WY o o [T [eaW  See “Terms of the Issue - Interest on Application Money” on page 138 of this
Mone Shelf Prospectus.

Default Interest Rate As specified in the Bond Trust Deed to be executed between the NHAI and the
Trustee for the Bondholders.

1,000.00 for each bond.

<1,000.00 for each bond.
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Issue Opening Date As mentioned in the relevant Tranche Prospectus.

Issue Closing Date As mentioned in the relevant Tranche Prospectus.

The Issue shall remain open for subscription from 10:00 A.M. to 5:00 P.M during
the period indicated above, with an option for early closure or extension as may be
decided by the Board of Members or the Bond Committee. In the event of such
early closure or extension of the subscription period of the Issue, the Issuer shall
ensure that public notice of such early closure or extension is published on or
before the date of such early date of closure or the Issue Closing Date, as the case
may be, through advertisement/s in at least one leading national daily newspaper
with wide circulation.

Pay-in Date Application Date (Full Application Amount is payable on Application. In case of
ASBA Applications full application money will blocked.)

Deemed Date of Allotment Deemed Date of Allotment shall be the date on which the Members of the
Authority or Bond Committee thereof approves the Allotment of the Bonds for
each Tranche Issue or such date as may be determined by the Members of the
Board of the Issuer or Bond Committee thereof and notified to the Stock
Exchange(s). All benefits relating to the Bonds including interest on Bonds (as
specified for each Tranche Issue by way of Tranche Prospectus) shall be available
to the Bondholders from the Deemed Date of Allotment. The actual allotment of
Bonds may take place on a date other than the Deemed Date of Allotment.

Mo [Ta[oBI 19Tolo (R0 MR (-l  Compulsorily in dematerialized form**
Instrument

SO (o= I 19 o lo RO MR (s -l Dematerialized form or physical form as specified by an Applicant in the
Instrument Application Form.

Settlement mode of the JEEEBIIEHRVEI]

Instrument 2. National Electronic Clearing System (“NECS”)
3. Real Time Gross Settlement (“RTGS”)

4. National Electronic Fund Transfer (“NEFT”)

5. Cheques/Pay Order/ Demand Draft

For further details in respect of the aforesaid modes, refer to section titled “Terms
of the Issue — Mode of Payment” on page 141 of this Shelf Prospectus.

NSDL and CDSL

Working Day Convention All days, excluding Sundays or a holiday of commercial banks or a public holiday
in Delhi or Mumbai, except with reference to Issue Period and Record Date, where
Working Days shall mean all days, excluding Saturdays, Sundays and public
holiday in India. Furthermore, for the purpose of post Issue Period, i.e. period
beginning from Issue Closing Date to listing of the Bonds, Working Days shall
mean all days excluding Sundays or a holiday of commercial banks in Mumbai or a
public holiday in India.

Record Date The record date for the purpose of Coupon/ Interest Payment or the Maturity/
Redemption Amount shall be 15 days prior to the date on which such amount is
due and payable to the holders of the Bonds. In case of redemption of Bonds, the
trading in the Bonds shall remain suspended between the record date and the date
of redemption. In the event the Record Date falls on Sunday or holiday of
Depositories, the succeeding working day shall be considered as Record Date
and in case of redemption of bonds the preceding Working Day shall be
considered as Record Date.

Security The Bonds shall rank pari passu inter-se, and shall be secured by way of first pari passu
charge on the fixed assets of NHAI, as mentioned in the Bond Trust Deed to the extent
of atleast 100% of the amounts outstanding and interest accrued due thereon in respect
of the Bonds at any time. The mode of creation of security requires prior approval and
authorization from the Government of India. The Issuer has received the no-objection
certificate from the Government of India in respect thereof.

Transaction Documents The Shelf Prospectus, the Tranche Prospectus(es) read with any notices, corrigenda,
addenda thereto, the Bond Trust Deed and other security documents, if applicable, and
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various other documents/ agreements/ undertakings, entered or to be entered by the
Issuer with Lead Managers and/or other intermediaries for the purpose of this Issue
including but not limited to the Bond Trust Deed, the Bond Trustee Agreement, the
Escrow Agreement, the MoU with the Registrar and the MoU with the Lead Managers,
NSDL Agreement, CDSL Agreementand the Lead Broker MoU.

Refer to section titled “Material Contracts and Documents for Inspection” on
page 180 of this Shelf Prospectus.

Other than the conditions specified in the SEBI Debt Regulations, there are no
conditions precedent to disbursement.

Other than the conditions specified in the SEBI Debt Regulations, there are no
conditions subsequent to disbursement.

As provided in Bond Trust Deed to be executed between the Issuer and the Bond
Trustee.

As provided in Bond Trust Deed to be executed between the Issuer and the Bond
Trustee.

Karvy Computershare Private Limited
1. At par cheques

2. Demand Drafts

3. ASBA

One Bond

SBICAP Trustee Company Limited

The Bond Trustee for the Issue is SBICAP Trustee Company Limited. The role and
Debenture Trustee responsibilities of the Bond Trustee are mentioned in the Bond Trustee Agreement.

Governing Law Elglol The laws of the Republic of India

Jurisdiction

** NHAI will make public issue of the Bonds in the dematerialised form as well as physical form. However, in terms of Section 8

(1) of the Depositories Act, NHAI, at the request of the Investors who wish to hold the Bonds in physical form will fulfill such
request. However, trading in Bonds shall be compulsorily in dematerialised form.

Precedent to

Conditions
Disbursement

Condition Subsequent to
Disbursement

Events of Default

Provisions related to Cross
Default Clause

Mode of Application Money

Participation by any of the above-mentioned investor classes in this Issue will be subject to applicable statutory
and/or regulatory requirements. Applicants are advised to ensure that applications made by them do not exceed
the investment limits or maximum number of Bonds that can be held by them under applicable statutory and/or
regulatory provisions.

Applicants are advised to ensure that they have obtained the necessary statutory and/or regulatory permissions/
consents/approvals in connection with applying for, subscribing to, or seeking allotment of Bonds pursuant to the
Issue.

The terms of each Series of Bonds are set out below:

Series of Bonds*

Options

Category I, I1 & 111"

Coupon Rate (%0) p.a.

Tranche [] Series [¢]

As specified in the relevant Tranche
Prospectus for a particular Series of
Bonds

Tranche [¢] Series [¢]

As specified in the relevant Tranche
Prospectus for a particular Series of
Bonds

Annualized Yield (%)

Options

Coupon Rate (%) p.a.

As specified in the relevant Tranche
Prospectus for a particular Series of
Bonds

As specified in the relevant Tranche
Prospectus for a particular Series of
Bonds

Series of Bonds
Category IV*

Tranche [] Series [¢] Tranche [¢] Series [¢]

As specified in the relevant Tranche
Prospectus for a particular Series of
Bonds

As specified in the relevant Tranche
Prospectus for a particular Series of
Bonds

Annualized Yield (%)

As specified in the relevant Tranche

Prospectus for a particular Series of

As specified in the relevant Tranche
Prospectus for a particular Series of
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Bonds Bonds

Series of Bonds

Common Terms

Category I, I1, 111 & IV*
Tenor [¢] Years [e]Years
Redemption Date At the end of [¢] Years from the | At the end of [¢] Years from the
Deemed Date of Allotment Deemed Date of Allotment
Redemption Amount Repayment of the Face Value plus any interest that may have accrued at the
(X/Bond) Redemption Date
Redemption Premium/ Not applicable
Discount
Frequency of Interest As specified in the relevant Tranche Prospectus for a particular Series of Bonds
Payment
Minimum Application Size As specified in the relevant Tranche Prospectus for a particular Series of Bonds
and thereafter in multiple of
Face Value (Z/Bond) < 1,000.00
Issue Price (3/Bond) < 1,000.00
Mode of Interest Payment For various modes of interest payment, see “Terms of the Issue — Mode of
Payment” on page 141 of this Shelf Prospectus.
Coupon Payment Date As specified in the relevant Tranche Prospectus for a particular Series of Bonds
Coupon Reset Process As specified in the relevant Tranche Prospectus for a particular Series of Bonds
Coupon Type As specified in the relevant Tranche Prospectus for a particular Series of Bonds
Interest on Application See Terms of the Issue-Interest on Application Moeny” on page 138 of this Shelf
Money Prospectus.
Discount at which Bonds are | Not applicable
issued and effective yield as a
result of such discount

* The Issuer shall allocate and Allot Bonds of Tranche [¢] Series [*]/Tranche [¢] Series [*] (depending upon the Category of
Applicants) to all valid Applications, wherein the Applicants have not indicated their choice of the relevant Bond series in
their Application Form.

In pursuance of CBDT Notification and for avoidance of doubts, it is clarified as under:

The coupon rates indicated under Tranche [e] Series [¢] and Tranche [e] Series [] shall be payable only on the Portion of

Bonds allotted to Category IV in the Issue. Such coupon is payable only if on the Record Date for payment of interest, the
Bonds are held by investors falling under Category IV.

b. In case the Bonds allotted against Tranche [¢] Series [e] and Tranche [¢] Series [¢] are transferred by Category IV to
Category I, Category Il and/or Category Ill, the coupon rate on such Bonds shall stand at par with coupon rate applicable on
Tranche [e] Series [] and Tranche [] Series [e] respectively.

c. If the Bonds allotted against Tranche [e] Series [¢] and Tranche [e] Series [¢] are sold/ transferred by the Category IV to
investor(s) who fall under the Category IV as on the Record Date for payment of interest, then the coupon rates on such
Bonds shall remain unchanged;

d. Bonds allotted against Tranche [¢] Series [¢] and Tranche [e] Series [¢] shall continue to carry the specified coupon rate if
on the Record Date for payment of interest, such Bonds are held by investors falling under Category 1V;

e. If on any Record Date, the original Category IV allotee(s)/ transferee(s) hold the Bonds under Tranche [e] Series [¢] and
Tranche [e] Series [e] for an aggregate face value amount of over ¥10.00 lakhs, then the coupon rate applicable to such
Category 1V allottee(s)/transferee(s) on Bonds under Tranche [e] Series [¢] and Tranche [¢] Series [e] shall stand at par
with coupon rate applicable on Tranche [e] Series [¢] and Tranche [e] Series [e] respectively;

f. Bonds allotted under Tranche [e] Series [¢] and Tranche [e] Series [e] shall carry coupon rates indicated above till the
respective maturity of Bonds irrespective of Category of holder(s) of such Bonds;

g. For the purpose of classification and verification of status of the Category IV of Bondholders, the aggregate face value of

Bonds held by the Bondholders in all the Series of Bonds, allotted under the respective Tranche Issue shall be clubbed and
taken together on the basis of PAN.

Terms of Payment

The entire face value per Bond is payable on Application (except in case of ASBA Applicants). In case of ASBA
Applicants, the entire amount of face value of Bonds applied for will be blocked in the relevant ASBA Account
maintained with the SCSB. In the event of Allotment of a lesser number of Bonds than applied for, the Issuer shall refund
the amount paid on application to the Applicant, in accordance with the terms of the respective tranche prospectus.
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ISSUE PROCEDURE

This section applies to all Applicants. ASBA Applicants and Applicants applying through the Direct Online Application
Mechanism (as defined hereinafter) should note that the ASBA process and the Direct Online Application Mechanism
involves application procedures that are different from the procedure applicable to all other Applicants. However,
there is a common Application Form for all Applicants. Please note that all Applicants are required to pay the full
Application Amount or ensure that the ASBA Account has sufficient credit balance such that the entire Application
Amount can be blocked by the SCSB while making an Application. In case of ASBA Applicants, an amount equivalent to
the full Application Amount will be blocked by the SCSBs in the relevant ASBA Accounts.

ASBA Applicants should note that they may submit their ASBA Applications to the Members of the Syndicate or
Trading Members only at the Syndicate ASBA Application Locations, or directly to the Designated Branches of the
SCSBs. Applicants other than ASBA Applicants are required to submit their Applications to the Members of the
Syndicate or Trading Members (at the application centres of the Members of the Syndicate as will be mentioned in
the Application Form) or make online Applications using the online payment gateway of the Stock Exchanges.

The Issuer and the Lead Managers would not be liable for any amendment, modification or change in applicable law,
which may occur after the date of this Shelf Prospectus. Applicants are advised to make their independent investigations
and ensure that their Applications does not exceed the investment limits or maximum number of Bonds that can be held by
them under applicable law or as specified in this Shelf Prospectus and the relevant Tranche Prospectus.

THE PROVISIONS CONTAINED IN THIS SECTION HAVE BEEN PREPARED ON THE BASIS OF
CIRCULAR No. CIR/ IMD/DF-1/20/2012 DATED JULY 27, 2012 ISSUED BY SEBI. THE FOLLOWING
ISSUE PROCEDURE IS SUBJECT TO THE RELEVANT STOCK EXCHANGE PUTTING IN PLACE THE
NECESSARY SYSTEMS AND INFRASTRUCTURE REQUIRED IN RELATION TO SUBMISSION OF
DIRECT ONLINE APPLICATIONS* THROUGH THE ONLINE PLATFORM AND ONLINE PAYMENT
FACILITY TO BE OFFERED BY THE RELEVANT STOCK EXCHANGES AND ACCORDINGLY IS
SUBJECT TO ANY FURTHER CLARIFICATIONS, NOTIFICATIONS, DIRECTIONS, INSTRUCTIONS
AND/ OR CORRESPONDENCE THAT MAY BE ISSUED BY THE RELEVANT STOCK EXCHANGE
AND/ OR SEBI. SPECIFIC ATTENTION IS DRAWN TO THE CIRCULAR NO. CIR/IMD/DF/18/2013
DATED OCTOBER 29, 2013 ISSUED BY SEBI, WHICH AMENDS THE PROVISIONS OF CIRCULAR
NO. CIR./IMD/DF-1/20/2012 DATED JULY 27, 2012 TO THE EXTENT THAT IT PROVIDES FOR
ALLOTMENT IN PUBLIC ISSUES OF DEBT SECURITIES TO BE MADE ON THE BASIS OF DATE OF
UPLOAD OF EACH APPLICATION INTO THE ELECTRONIC BOOK OF THE STOCK EXCHANGES,
AS OPPOSED TO THE DATE AND TIME OF UPLOAD OF EACH SUCH APPLICATION.

* IT MAY BE NOTED THAT DIRECT ONLINE APPLICATION IS CURRENTLY NOT AVAILABLE DUE TO NON-AVAILABILITY OF
INFRASTRUCTURE WITH STOCK EXCHANGES, HOWEVER, AS SOON AS IT BECOMES AVAILABLE BY STOCK EXCHANGES,
SAME WILL BE AVAILABLE TO INVESTORS.

PLEASE NOTE THAT ALL TRADING MEMBERS OF THE STOCK EXCHANGE(S) WHO WISH TO
COLLECT AND UPLOAD APPLICATION IN THIS ISSUE ON THE ELECTRONIC APPLICATION
PLATFORM PROVIDED BY STOCK EXCHANGE/S) WILL NEED TO APPROACH STOCK
EXCHANGE(S) AND FOLLOW THE REQUISITE PROCEDURES AS MAY BE PRESCRIBED BY STOCK
EXCHANGE(S).

The Members of the Syndicate and the Issuer shall not be responsible or liable for any errors or omissions on the
part of Trading Members in connection with the responsibility of Trading Members in relation to collection and
upload of Application Forms in respect of this Issue on the electronic application platform provided by Stock
Exchanges. Further, Stock Exchanges will be responsible for addressing Investor grievances arising from
Applications through Trading Members.

Availability of Prospectus and Application Forms

Please note that there is a single Application Form for ASBA Applicants as well as non-ASBA Applicants who
are persons resident in India and authorized to invest in this Issue.

The copies of Shelf Prospectus, Abridged Prospectus containing the salient features of the relevant Tranche
Prospectus (for a particular Tranche Issue) together with Application Forms may be obtained from our Head Office,
Lead Managers to the Issue, Lead Brokers for marketing of the Issue, the Registrar to the Issue and the Designated
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Branches of the SCSBs. Additionally the Shelf and Tranche Prospectus (for a particular Tranche Issue) and the
Application Forms will be available for download on the websites of Stock Exchanges at www.bseindia.com and
www.nseindia.com. A unique application number (“UAN") will be generated for every Application Form downloaded
from the websites of the Stock Exchange(s).

In addition, Application Forms would also be made available to all the recognised stock exchanges. Further,
Application Forms will also be provided to Trading Members at their request.

We may provide Application Forms for being filled and downloaded at such websites as we may deem fit. The Issuer
may also provide Application Forms for being downloaded and filled at such websites as it may deem fit.
In addition, online demat account portals may also provide the facility of submitting the Application Forms
online to their account holders’.

Who can apply:

The following categories of persons are eligible to apply in the Issue:

Category I*:

Public Financial Institutions, scheduled commercial banks, state industrial development corporations, which are
authorised to invest in the Bonds;

Provident funds and pension funds with minimum corpus of ¥ 25.00 crores, which are authorised to invest in the
Bonds;

Insurance companies registered with the IRDA;

National Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated November 23, 2005 of the
Government of India published in the Gazette of India;

Insurance funds set up and managed by the army, navy or air force of the Union of India or set up and managed
by the Department of Posts, India;

Mutual funds registered with SEBI; and

Alternative Investment Funds, subject to investment conditions applicable to them under the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012, as amended which are authorised to
invest in Bonds.

Category I1*:

e  Companies within the meaning of section 2(20) of the Companies Act, 2013;
e  Statutory bodies/corporations;

e  Cooperative banks;

e Trusts including Public/ private /religious trusts;

e Limited liability partnerships;

e Regional rural banks;

e  Partnership firms in the name of partners;

e  Association of persons; and

e Societies Registered under applicable laws in India; and

e  Other legal entities incorporated in India and authorised to invest in the Bonds

Category IlI:

The following investors applying for and amount aggregating above ¥ 10.00 lakhs across all Series in each Tranche Issue

Resident Indian individuals; and
Hindu Undivided Families through the Karta.

Category 1V:

The following investors applying for and amount aggregating upto and including ¥ 10.00 lakhs across all Series in
each Tranche Issue
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e Resident Indian individuals; and
e Hindu Undivided Families through the Karta.

Note: Participation of any of the aforementioned persons or entities is subject to the applicable statutory and/or
regulatory requirements in connection with the subscription to Indian securities by such categories of persons
or entities.

* As per Section 186(7) of the CompaniesAct, 2013 a company shall not provide loan at a rate of interest lower than the
prevailing yield of Government Security closest to the tenor of the loan. However, Ministry of Corporate Affairs through its
General Circular No. 06/2015 dated April 9, 2015, has clarified that companies investing in tax-free bonds wherein the effective
yield (effective rate of return) on the bonds is greater than the prevailing yield of one year, three year, five year or ten year
Government Security closest to the tenor of the loan, there is no violation of sub-section (7) of section 186 of the Companies Act,
2013

Applicants are advised to ensure that applications made by them do not exceed the investment limits or maximum
number of Bonds that can be held by them under applicable statutory and or regulatory provisions.

Applicants are advised to ensure that they have obtained the necessary statutory and/or regulatory permissions/
consents/approvals in connection with applying for, subscribing to, or seeking allotment of Bonds pursuant to the
Issue.

The Lead Managers and their respective associates and affiliates are permitted to subscribe in the Issue.

The information below is given for the benefit of the investors. The Issuer, the Lead Managers are not liable for any
amendment or modification or changes in applicable laws or regulations, which may occur after the date of this Shelf
Prospectus.

Methods of Application
An eligible Investor desirous of applying in the Issue can make Applications by one of the following methods:

1. Applications through the ASBA process; and
2. Non-ASBA Applications.

Applicants are requested to note that in terms of the Debt Application Circular, SEBI has mandated issuers to provide,
through a recognized stock exchange which offers such a facility, an online interface enabling direct application by
Investors to a public issue of their debt securities with an online payment facility (“Direct Online Application
Mechanism?”). In this regard, SEBI has, through the Debt Application Circular, directed recognized stock exchanges in
India to put in necessary systems and infrastructure for the implementation of the Debt Application Circular and the
Direct Online Application Mechanism. In the event that the Stock Exchanges put in necessary systems, infrastructure
and processes in place so as to enable the adoption of the Direct Online Application Mechanism prior to the Issue
Opening Date, we shall offer eligible Investors desirous of applying in the Issue the option to make Applications
through the Direct Online Application Mechanism.

If such systems, infrastructures or processes are put in place by the Stock Exchanges prior to the filing of the Shelf
Prospectus or the respective Tranche Prospectus(es), the methods and procedure for relating to the Direct Online
Application Mechanism shall be suitably updated in the Shelf Prospectus or the respective Tranche Prospectus(es), as
the case may be. However, if such systems, infrastructures or processes are put in place by the Stock Exchanges after
filing of the Shelf Prospectus and the respective Tranche Prospectus (es) but prior to the Issue Opening Date, the
methods and procedure for relating to the Direct Online Application Mechanism shall be widely disseminated by us
through a public notice in a reputed national daily newspaper.

Applications through the ASBA process
Please note that application through ASBA is optional for all categories of Applicants.

Applicants who wish to apply through the ASBA process by filling in physical Application Form will have to select

the ASBA mechanism in Application Form and provide necessary details. Applicants can submit their Applications

through the ASBA process by submitting the Application Forms to the Designated Branch of the SCSB with whom the

ASBA Account is maintained or through the Members of the Syndicate or Trading Members (ASBA Applications

through the Members of the Syndicate and Trading Members shall hereinafter be referred to as the “Syndicate
154



ASBA”), prior to or on the Issue Closing Date. ASBA Applications through the Members of the Syndicate and
Trading Members is permitted only at the Syndicate ASBA Application Locations (Mumbai, Chennai, Kolkata,
Delhi, Ahmedabad, Rajkot, Jaipur, Bangalore, Hyderabad, Pune, Vadodara and Surat). Kindly note that
Application Forms submitted by ASBA Applicants to Members of the Syndicate and the Trading Members at the
Syndicate ASBA Application Locations will not be accepted if the SCSB with which the ASBA Account, as specified
in the Application Form is maintained has not named at least one branch at that location for the Member of the
Syndicate or the Trading Members to deposit the Application Form (A list of such branches is available at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries).

Members of the Syndicate and Trading Members shall, upon receipt of Application Forms from ASBA Applicants,
upload the details of these Application Forms to the online platform of the Stock Exchanges and submit these
Application Forms with the SCSB with whom the relevant ASBA Accounts are maintained in accordance with the
Debt Application Circular. The SCSB shall block an amount in the ASBA Account equal to the Application Amount
specified in the Application Form. ASBA Applications in electronic mode will only be available with such SCSBs
who provide such an electronic facility. In case of ASBA Applications in such electronic form, the ASBA Applicant
shall submit the Application Form with instruction to block the Application Amount either through the internet
banking facility available with the SCSB, or such other electronically enabled mechanism for applying and blocking
funds in the ASBA Account held with SCSB, as would be made available by the concerned SCSB.

In case of ASBA Application in physical mode, the ASBA Applicant shall submit the Application Form at the
relevant Designated Branch of the SCSB. The Designated Branch shall verify if sufficient funds equal to the
Application Amount are available in the ASBA Account, as mentioned in the ASBA Application, prior to uploading
such ASBA Application into the bidding platform of the stock exchange(s). If sufficient funds are not available in the
ASBA Account, the respective Designated Branch shall reject such ASBA Application and shall not upload such
ASBA Application in the bidding platform of the stock exchange(s). If sufficient funds are available in the ASBA
Account, the Designated Branch shall block an amount equivalent to the Application Amount and upload details of
the ASBA Application in the bidding platform of the stock exchange(s). The Designated Branch of the SCSBs shall
stamp the Application Form.

Applications are liable to be rejected, wherein the SCSBs are not able to block the funds for Application Forms which have
been uploaded by the Member of the Syndicate or Trading Members of the Designated Stock Exchange due to any reason.

The Issuer, its Members, affiliates, associates and their respective directors/members and officers, Lead Managers,
Syndicate members, Trading members and the Registrar shall not take any responsibility for acts, mistakes, errors,
omissions and commissions etc. in relation to ASBA Applications accepted by SCSBs and Trading Members,
Applications uploaded by SCSBs, Applications accepted but not uploaded by SCSBs or Applications accepted and
uploaded without blocking funds in the ASBA Accounts. It shall be presumed that for Applications uploaded by
SCSBs, the Application Amount has been blocked in the relevant ASBA Account. Further, all grievances against
Trading Members in relation to the Issue should be made by Applicants directly to Stock Exchanges.

ASBA Applicants must note that:

@ Physical Application Forms will be available with the Designated Branches of the SCSBs and with the
Members of the Syndicate or Trading Members of the stock exchange(s) at the Specified Cities; and
electronic Application Forms will be available on the websites of the SCSBs and the stock exchange(s) at
least one day prior to the Issue Opening Date. The Application Forms would be serially numbered. Further,
the SCSBs will ensure that the abridged Prospectus is made available on their websites.

(b) The Designated Branches of the SCSBs shall accept ASBA Applications directly from ASBA Applicants
only during the Issue Period. The SCSB shall not accept any ASBA Applications directly from ASBA
Applicants after the closing time of acceptance of Applications on the Issue Closing Date. However, in case
of Syndicate ASBA, the relevant branches of the SCSBs at Specified Cities can accept ASBA Applications
from the Members of the Syndicate or Trading Members of the stock exchange(s), as the case may be, after
the closing time of acceptance of Applications on the Issue Closing Date. For further information on the
Issue programme, please refer to “General Information” on page 44 of this Shelf Prospectus.

(© In case of Applications through Syndicate ASBA, the physical Application Form shall bear the stamp of the
Members of the Syndicate or Trading Members of the stock exchange(s), as the case maybe, if not, the same
shall be rejected. Application Forms submitted directly to the SCSBs should bear the stamp of the SCSBs, if
not, the same are liable to be rejected.

155



Please note that you cannot apply for the Bonds through the ASBA process if you wish to be Allotted the Bonds
in physical form.

Non-ASBA Applications
(i) Non- ASBA Applications for Allotment of the Bonds in dematerialised form

Applicants must use the Application Form, which will be serially numbered, bearing the stamp of the relevant
Members of the Syndicate or Trading Member of the stock exchange(s), as the case may be, from whom such
Application Form is obtained. Applicants may submit duly filled in Application Forms either in physical or
downloaded Application Forms to the Members of the Syndicate or the Trading Members accompanied by account
payee cheques/ demand drafts prior to or on the Issue Closing Date. Accordingly, Applicants may download
Application Forms and submit the completed Application Forms together with cheques/demand drafts to the Members
of the Syndicate or Trading Member of the Stock Exchange(s) at centres mentioned in the Application Form. The
Members of the Syndicate and Trading Members shall, upload the non-ASBA Application on the online platform of
Stock Exchanges, following which they shall acknowledge the uploading of the Application Form by stamping the
acknowledgment slip with the date and returning it to the Applicant. This acknowledgment slip shall serve as the
duplicate of the Application Form for the records of the Applicant and the Applicant should preserve this and should
provide the same for any cancellation/withdrawal of their Application or any grievances relating to their Applications.

Upon uploading the Application on the online platform of Stock Exchanges, the Members of the Syndicate and Trading
Members will submit the Application Forms, along with the payment instruments to the Escrow Collection Banks, which
will realise the payment instrument, and send the Application details to the Registrar. The Members of the Syndicate/
Trading Members are requested to note that all payment instruments are required to be banked with only the banking
branches of the Escrow Collection Banks, details of which will be available at the websites of the BSE and NSE at
www.bseindia.com and www.nseindia.com, respectively. Accordingly, Applicants are requested to note that they must
submit Application Forms to Trading Members who are located in Syndicate ASBA Locations which have at least one
banking branch of the Escrow Collection Banks. The Registrar shall match the Application details as received from the
online platform of Stock Exchanges with the Application Amount details received from the Escrow Collection Banks for
reconciliation of funds received from the Escrow Collection Banks. In case of discrepancies between the two data bases, the
details received from the online platform of Stock Exchanges will prevail. Upon Allotment, the Registrar will credit the
Bonds in the demat accounts of the successful Applicants as mentioned in the Application Form.

Please note that neither the Issuer nor the Members of the Syndicate or the Registrar shall be responsible for redressal
of any grievances that Applicants may have in regard to the non-ASBA Applications made to the Trading Members,
including, without limitation, relating to non-upload of the Applications data. All grievances against Trading Members
in relation to the Issue should be made by Applicants to the relevant Stock Exchange.

(i) Non-ASBA Applications for Allotment of the Bonds in physical form

Applicants can also apply for Allotment of the Bonds in physical form by submitting duly filled in Application Forms
to the Members of the Syndicate or the Trading Members, along with the accompanying account payee cheques or
demand drafts representing the full Application Amount and KYC documents as specified in the sections titled
“Applications by various Applicant Categories” and “Additional instructions specific for Applicants seeking
Allotment of the Bonds in physical form” at pages 157 and 168, respectively. The Members of the Syndicate and
Trading Members shall, upon submission of the Application Forms to them, verify and check the KYC documents
submitted by such Applicants and upload details of the Application on the online platform of Stock Exchanges,
following which they shall acknowledge the uploading of the Application Form by stamping the acknowledgment slip
with the date and time and returning it to the Applicant. This acknowledgment slip shall serve as the duplicate of the
Application Form for the records of the Applicant and the Applicant shall preserve this and should provide the same
for any cancellation/withdrawal of their Application or queries relating to non-Allotment of Bonds in the Issue.

Upon uploading of the Application details, the Members of the Syndicate and Trading Members will submit the
Application Forms, along with the payment instruments to the Escrow Collection Banks, which will realise the
payment instrument, and send the Application Form and the KYC documents to the Registrar. The Registrar shall
check the KYC documents submitted and match Application details as received from the online platform of Stock
Exchanges with the Application Amount details received from the Escrow Collection Banks for reconciliation of funds
received from the Escrow Collection Banks. In case of discrepancies between the two data bases, the details received
from the online platform of Stock Exchanges will prevail. The Members of the Syndicate/ Trading Members are
requested to note that all Applicants are required to be banked with only the banking branches of Escrow Collection
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Banks, details of which will be available at the websites of the BSE and NSE at www.bseindia.com and
www.nseindia.com, respectively. Accordingly, Applicants are requested to note that they must submit Application
Forms to Trading Members who are located at Syndicate ASBA Locations which have at least one banking branch of
the Escrow Collection Banks. Upon Allotment, the Registrar will dispatch Bond Certificates to the successful
Applicants to their addresses as provided in the Application Form. Please note that, in the event that KYC
documents of an Applicant are not in order, the Registrar will withhold the dispatch of Bond Certificates
pending receipt of complete KYC documents from such Applicant. In such circumstances, successful Applicants
should provide complete KYC documents to the Registrar at the earliest.

Please note that in such an event, any delay by the Applicant to provide complete KYC documents to the Registrar
will be at the Applicant’s sole risk and neither the Issuer, the Registrar, the Escrow Collection Banks, or the
Members of the Syndicate, will be liable to compensate the Applicants for any losses caused to them due to any such
delay, or liable to pay any interest on the Application Amounts for such period during which the Bond Certificates
are withheld by the Registrar. Further, the Issuer will not be liable for any delays in payment of interest on the
Bonds allotted to such Applicants, and will not be liable to compensate such Applicants for any losses caused to
them due to any such delay, or liable to pay any interest for such delay in payment of interest on the Bonds.

Members of the Syndicate or Trading Members are also required to ensure that the Applicants are competent to
contract under the Indian Contract Act, 1872 including minors applying through guardians, at the time of acceptance of
the Application Forms.

Please note that allotment of bonds in physical form can be done only if applicant does not hold any Demat account.

To supplement the foregoing, the mode and manner of Application and submission of Application Forms is provided in
the following table.

Mode of Application To whom the Application Form has to be submitted

ASBA Applications i) to the Members of the Syndicate only at the Syndicate ASBA Application
Locations; or

i) to the Designated Branches of the SCSBs where the ASBA Account is maintained; or
iii) to Trading Members only at the Syndicate ASBA Application Locations.

Non- ASBA Applications | i) to the Members of the Syndicate; or
ii) to Trading Members.

Applications cannot be made by:

a) Minors without a guardian name (A guardian may apply on behalf of a minor. However, Applications by minors
must be made through Application Forms that contain the names of both the minor Applicant and the guardian);

b) Persons Resident Outside India, Foreign nationals (including Non-resident Indians, Foreign Institutional
Investors, Foreign Portfolio Investors and Qualified Foreign Investors) and and other foreign entities;

c) Overseas Corporate Bodies;

d) Indian Venture Capital Funds;

e) Foreign Venture Capital Investors;

f) Persons ineligible to contract under applicable statutory/ regulatory requirements;

9) Any category of investor other than the Investors mentioned under Categories I, 11, I1l and V.

In case of Applications for Allotment of the Bonds in dematerialised form, the Registrar shall verify the above and the
category of Investors on the basis of the records provided by the Depositories based on the DP ID and Client ID
provided by the Applicants in the Application Form and uploaded onto the electronic system of Stock Exchanges by the
Members of the Syndicate, SCSBs or the Trading Members, as the case may be.

Applications by various Applicant Categories

Applications by Mutual Funds

In terms of SEBI (Mutual Fund) Regulation, 1996, as amended, no mutual fund scheme shall invest more than 15% of
its NAV in debt instruments issued by a single company which are rated not below investment grade by a credit rating
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agency authorised to carry out such activity. Such investment limit may be extended to 20% of the NAV of the
scheme with the prior approval of the Board of Trustees and the Board of Asset Management Company.

A separate application can be made in respect of each scheme of an Indian mutual fund registered with SEBI and
such applications shall not be treated as multiple applications. Applications made by the AMCs or custodians of a
Mutual Fund shall clearly indicate the name of the concerned scheme for which application is being made. In case of
Applications made by Mutual Fund registered with SEBI, a certified copy of their SEBI registration certificate must
be submitted with the Application Form. The applications must be also accompanied by certified true copies of (i)
SEBI Registration Certificate and trust deed (ii) resolution authorising investment and containing operating
instructions and (iii) specimen signatures of authorised signatories. Failing this, the Issuer reserves the right to accept
or reject any Application in whole or in part, in either case, without assigning any reason thereof.

Application by Commercial Banks, Co-operative Banks and Regional Rural Banks

Commercial Banks, Co-operative banks and Regional Rural Banks can apply in this public issue based upon their
own investment limits and approvals. Applications made by for Allotment of the Bonds must be accompanied by
certified true copies of: (i) any Act/rules under which such Applicant is incorporated; (ii) certificate of registration/
incorporation (iii) a resolution of the board of directors of such Applicant authorising investments; and (iv) specimen
signature of authorized persons of such Applicant. Failing this, the Issuer reserves the right to accept or reject any
Applications for Allotment of the Bonds in whole or in part, in either case, without assigning any reason thereof.

Pursuant to SEBI Circular no. CIR/CFD/DIL/1/2013 dated January 2, 2013, SCSBs making applications on their own
account using ASBA facility, should have a separate account in their own name with any other SEBI registered
SCSB. Further, such account shall be used solely for the purpose of making application in public issues and clear
demarcated funds should be available in such account for ASBA applications.

Application by Insurance Companies registered with the IRDA

In case of Applications made by insurance companies registered with the Insurance Regulatory and Development
Authority, a certified copy of certificate of registration issued by Insurance Regulatory and Development Authority
must be lodged along with Application Form. The applications must be accompanied by certified copies of (i)
Memorandum and Articles of Association; (ii) Power of Attorney; (iii) Resolution authorising investment and
containing operating instructions; and (iv) Specimen signatures of authorised signatories. Failing this, the Issuer
reserves the right to accept or reject any Application in whole or in part, in either case, without assigning any reason
thereof.

Applications by Trusts

In case of Applications made by trusts, settled under the Indian Trusts Act, 1882, as amended, or any other statutory
and/or regulatory provision governing the settlement of trusts in India, must submit a (i) certified copy of the
registered instrument for creation of such trust, (ii) Power of Attorney, if any, in favour of one or more trustees
thereof, (iii) such other documents evidencing registration thereof under applicable statutory/regulatory requirements.
Failing this, the Issuer reserves the right to accept or reject any Applications in whole or in part, in either case,
without assigning any reason therefor.

Further, any trusts applying for Bonds pursuant to the Issue must ensure that (a) they are authorised under applicable
statutory/regulatory requirements and their constitution instrument to hold and invest in bonds, (b) they have obtained
all necessary approvals, consents or other authorisations, which may be required under applicable statutory and/or
regulatory requirements to invest in bonds, and (c) applications made by them do not exceed the investment
limits or maximum number of Bonds that can be held by them under applicable statutory and or regulatory
provisions.

Applications by Alternative Investments Funds

Applications made by an Alternative Investments Fund eligible to invest in accordance with the Securities and Exchange
Board of India (Alternate Investment Funds) Regulations, 2012, must be accompanied by certified true copies of: (i)
Charter document; (ii) the SEBI registration certificate of such Alternative Investment Fund; (iii) a resolution authorising
the investment and containing operating instructions; and (iv) specimen signatures of authorised persons. Failing this, the
Issuer reserves the right to accept or reject any Applications for Allotment of the Bonds in whole or in part, in either case,
without assigning any reason thereof. Alternative Investment Funds applying for Allotment of the Bonds shall at all times

158



comply with the conditions for categories as per their SEBI registration certificate and the Securities and Exchange Board
of India (Alternate Investment Funds) Regulations, 2012, as amended.

Applications by Public Financial Institutions authorized to invest in the Bonds

Applications by Public Financial Institutions must be accompanied by certified true copies of (i) any Act/rules under
which such Applicant is incorporated; (ii) a resolution of the board of directors of such Applicant authorising
investments; and (iii) specimen signature of authorized persons of such Applicant. Failing this, the Issuer reserves the
right to accept or reject any Applications for Allotment of the Bonds in whole or in part, in either case, without
assigning any reason therefor.

Applications made by companies and bodies corporate registered under applicable laws in India

Applications made by companies and bodies corporate must be accompanied by certified true copies of: (i) any
Act/rules under which such Applicant is incorporated; (ii) a resolution of the board of directors of such Applicant
authorising investments; and (iii) specimen signature of authorized persons of such Applicant. Failing this, the Issuer
reserves the right to accept or reject any Applications for Allotment of the Bonds in whole or in part, in either case,
without assigning any reason therefor.

Applications under Power of Attorney

In case of Applications made pursuant to a power of attorney by Applicants from Category | and Category I, a
certified copy of the power of attorney or the relevant resolution or authority, as the case may be, along with a
certified copy of the memorandum of association and articles of association and/or bye laws must be lodged along
with the Application Form. Failing this, the Issuer reserves the right to accept or reject any Application in whole or
in part, in either case, without assigning any reason therefor.

In case of Applications made pursuant to a power of attorney by Applicants from Category Ill and Category 1V, a
certified copy of the power of attorney must be lodged along with the Application Form.

In case of ASBA Applications made pursuant to a power of attorney, a certified copy of the power of attorney must
be lodged along with the Application Form. Failing this, the Issuer, in consultation with the Lead Manager, reserves
the right to reject such Applications.

The Issuer, in its absolute discretion, reserves the right to relax the above condition of attaching the power of
attorney along with the Application Forms subject to such terms and conditions that the Issuer and the Lead
Managers may deem fit.

Applications by provident funds and pension funds which are authorized to invest in the Bonds

Applications by provident funds and pension funds which are authorised to invest in the Bonds, must be
accompanied by certified true copies of: (i) any Act/rules under which they are incorporated; (ii) a power of attorney,
if any, in favour of one or more trustees thereof, (iii) a board resolution authorising investments; (iii) such other
documents evidencing registration thereof under applicable statutory/regulatory requirements; (iv) specimen
signature of authorized person; (v) a certified copy of the registered instrument for creation of such fund/trust; and
(vi) any tax exemption certificate issued by Income Tax authorities. Failing this, the Issuer reserves the right to
accept or reject any Applications for Allotment of the Bonds in whole or in part, in either case, without assigning any
reason therefor.

Applications by National Investment Funds

Application made by a National Investment Fund must be accompanied by certified true copies of: (i) a resolution
authorising investment and containing operating instructions; and (ii) specimen signatures of authorized persons.
Failing this, the Issuer reserves the right to accept or reject any Applications for Allotment of the Bonds in whole or
in part, in either case, without assigning any reason therefor.

Application Size

Applications are required to be for a minimum of [e] Bonds and multiples of [e] Bond thereafter.

Applications for Allotment of Bonds in the dematerialised form
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As per the provisions of the Depositories Act, the Bonds can be held in dematerialised form, i.e., they shall be
fungible and be represented by a statement issued through electronic mode. In this context, the Tripartite Agreements
have been executed between NHAI, the Registrar to the Issue and the respective Depositories (CDSL/NSDL)
for offering depository option to the Bondholders, for issue and holding the Bonds in dematerialized form.

a) All Applicants can seek Allotment in dematerialised mode or in physical form. Applications made
for receiving Allotment in the dematerialised form without relevant details of his or her depository account
are liable to be rejected.

b) An Applicant applying for the Bonds must have at least one beneficiary account with either of the
Depository Participants of either of the Depositories, prior to making the Application.

c) The Applicant must necessarily fill in the details (including the Beneficiary Account Number and
Depository Participant’s identification number) in the Application Form.

d) Allotment to an Applicant will be credited in electronic form directly to the beneficiary account (with
the Depository Participant) of the Applicant.

e) Names in the Application Form should be identical to those appearing in the account details in the
Depositories. In case of joint holders, the names should necessarily be in the same sequence as they
appear in the account details in the Depositories.

f) If incomplete or incorrect details are given under the heading ‘Applicant’s Depository Account Details’, in
the Application Form, it is liable to be rejected.

g) The Applicant is responsible for the correctness of his or her demographic details given in the
Application Form vis-a-vis those with his or her Depository Participant.

h) Bonds in electronic form can be traded only on the stock exchange having electronic connectivity with the
Depositories. BSE and NSE, where the Bonds are proposed to be listed, has electronic connectivity
with the Depositories.

i) The trading of the Bonds shall be in dematerialised form only.
Allottees will have the option to re-materialise the Bonds so Allotted as per the provisions of the Depositories Act.
In addition to the above, certain additional documents are required to be submitted by the following entities:

€)] With respect to Investments by Mutual Funds, a certified copy of their SEBI registration certificate must be
lodged along with the Application Form.

(b) With respect to Investments by insurance companies registered with the Insurance Regulatory and
Development Authority, in addition to the above, a certified copy of the certificate of registration issued by
the Insurance Regulatory and Development Authority must be lodged along with the Application Form.

(c) With respect to Investments made by limited liability partnerships registered under the Limited Liability
Partnership Act, 2008, a certified copy of certificate of registration issue.

PAYMENT INSTRUCTIONS
Payment mechanism for ASBA Applicants

An ASBA Applicant shall specify details of the ASBA Account in the Application Form. ASBA Applications
submitted to the Members of the Syndicate or Trading Members of the Stock Exchange(s) at the Specified Cities will
be uploaded onto the electronic platform of the Stock Exchange(s) and deposited with the relevant branch of the
SCSB at the specified city named by such SCSB to accept such ASBA Applications from the Members of the
Syndicate or Trading Members of the Stock Exchange(s), as the case may be (A list of such branches is available at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries). The relevant SCSB shall block an
amount equivalent to the Application Amount in the ASBA Account specified in the Application Form. ASBA
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Applicants should ensure that they have funds equal to the Application Amount in the ASBA Account before
submitting the ASBA Application to the Members of the Syndicate or Trading Members of the Stock Exchange(s), as
the case may be, at the Specified Cities or to the Designated Branches of SCSBs. An ASBA Application where the
corresponding ASBA Account does not have sufficient funds equal to the Application Amount at the time of blocking
the ASBA Account is liable to be rejected.

The Application Amount will remain blocked in the ASBA Account until approval of the Basis of Allotment and
consequent transfer of the amount to the Public Issue Account(s), or until withdrawal/failure of the Issue or until
withdrawal/rejection of the Application Form, as the case may be. Once the Basis of Allotment is approved and upon
receipt of intimation from the Registrar, the SCSBs shall, on the Designated Date, transfer such blocked amount from
the ASBA Account to the Public Issue Account. The balance amount remaining after the finalisation of the Basis of
Allotment shall be unblocked by the SCSBs on the basis of the instructions issued in this regard by the Registrar to
the respective SCSB within 12 (twelve) Working Days of the Issue Closing Date. The Application Amount shall
remain blocked in the ASBA Account until transfer of the Application Amount to the Public Issue Account, or until
withdrawal/ failure of the Issue or until rejection of the ASBA Application, as the case may be.

Payment mechanism for non ASBA Applicants

The Issuer shall open Escrow Accounts with one or more Escrow Collection Banks in whose favour the Applicants
(except for ASBA Applicants) shall draw cheques or demand drafts. All Applicants would be required to pay the full
Application Amount at the time of the submission of the Application Form. Cheques or demand drafts for the
Application Amount received from Applicants would be deposited by the Members of the Syndicate and Trading
Members, as the case may be, in the Escrow Accounts.

The Escrow Collection Banks will act in terms of the tranche prospectus(es) and the Escrow Agreement. The Escrow
Collection Banks, for and on behalf of the Applicants, shall maintain the monies in the Escrow Account until
the creation of security for the Bonds. The Escrow Collection Banks shall not exercise any lien whatsoever over the
monies deposited therein and shall hold the monies therein in trust for the Applicants. On the Designated Date, the
Escrow Collection Banks shall transfer the funds represented by Allotment of the Bonds from the Escrow Account,
as per the terms of the Escrow Agreement, into the Public Issue Account maintained with the Bankers to the Issue,
provided that the sums received in respect of the Issue will be kept in the Escrow Account and the Issuer will have
access to such funds only after creation of security for the Bonds. The amount representing the Applications that have
been rejected shall be transferred to the Refund Account. Payments of refund to the Applicants shall be made from
the Refund Account are per the terms of the Escrow Agreement and the tranche prospectus(es).

Accordingly, the Issuer shall open and maintain an escrow account with the Escrow Collection Bank(s) in
connection with all application monies received from the Applicant, (“Escrow Account”). All application monies
received from the Applicants shall be deposited in the Escrow Account maintained with each Escrow Collection
Bank. Upon creation of security as disclosed in the Bond Trust Deed, the Escrow Collection Bank(s) shall transfer
the monies from the Escrow Accounts to the Public Issue Account.

Payment into Escrow Account

Each Applicant (except ASBA Applicant) shall draw a cheque or demand draft for the Application Amount as per the
following terms:

a) The payment instruments from all Applicants shall be payable into the Escrow Accounts drawn in favour of
6‘[.]”.
b) All Applicants would be required to pay the full Application Amount for the number of Bonds applied for,

at the time of the submission of the Application Form.

c) The Applicants shall, with the submission of the Application Form, draw a payment instrument for the full
Application Amount in favour of the Escrow Account and submit the same to Bankers to the Issue. If the payment
is not made favouring the Escrow Account along with the Application Form, the Application shall be rejected.

d) The monies deposited in the Escrow Account will be held for the benefit of the Applicants until the
Designated Date.

e) On the Designated Date, the Escrow Collection Banks shall transfer the funds from the Escrow Account as
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per the terms of the Escrow Agreement into the Public Issue Account with the Bankers to the Issue. The
Escrow Collection Bank shall also transfer all amounts payable to Applicants whose Applications have not
been allotted Bonds to ther Refund Account.

f) Payments should be made by cheque, or a demand draft drawn on any bank (including a co-operative bank),
which is situated at, and is a member of or sub-member of the bankers’ clearing house located at the centre
where the Application Form is submitted. Outstation cheques/bank drafts drawn on banks not participating
in the clearing process will not be accepted and applications accompanied by such cheques or bank
drafts are liable to be rejected.

9) Cash/stock invest/money orders/postal orders will not be accepted.

Applicants should note that the escrow mechanism is not prescribed by SEBI and has been established as an
arrangement between the Issuer, the Lead Managers, the Escrow Collection Banks and the Registrar to facilitate
collections from the Applicants.

The Escrow Collection Banks will act in terms of the Shelf Prospectus, the relevant Tranche Prospectus(es) and the
Escrow Agreement. The Escrow Collection Banks shall not exercise any lien whatsoever over the monies deposited
therein. It is mandatory for the Issuer to keep the proceeds of the Issue in an escrow account until the documents for
creation of security as stated in this Shelf Prospectus are executed.

Submission of Application Forms

All Application Forms duly completed and accompanied by account payee cheques or drafts shall be submitted to the
designated collection banks during the Issue Period.

No separate receipts shall be issued for the money payable on the submission of Application Form. However, the
collection banks will acknowledge the receipt of the Application Forms by stamping and returning to the Applicants
the acknowledgement slip. This acknowledgement slip will serve as the duplicate of the Application Form for the
records of the Applicant.

Applications shall be deemed to have been received by us only when submitted to Bankers to the Issue at their
designated branches as detailed above and not otherwise.

Additional information for Applicants

1. Application Forms submitted by Applicants (except for Applicants applying for the Bonds in physical form)
whose beneficiary accounts are inactive shall be rejected.

2. For ASBA Applicants, no separate receipts will be issued for the money blocked on the submission of
Application Form. However, the collection centre of the Members of the Syndicate or the SCSB or the
Trading Member, as the case may be, will acknowledge the receipt of the Application Forms by stamping
and returning to the Applicant the acknowledgement slip. This acknowledgement slip will serve as the
duplicate of the Application Form for the records of the Applicant.

3. Applications should be submitted on the Application Form only. In the event that physical Application
Forms do not bear the stamp of the Members of the Syndicate/ Trading Member or the relevant Designated
Branch, they are liable to be rejected.

Applicants are advised not to submit Application Forms to Escrow Collection Banks (unless such Escrow
Collection Bank is also an SCSB) and the same will be rejected in such cases and the Applicants will not be
entitled to any compensation whatsoever.

Pre-Issue Advertisement

The Issuer will issue a statutory advertisement on or before the Issue Opening Date. This advertisement will contain
the information as prescribed under the SEBI Debt Regulations. Material updates, if any, between the date of filing of
the relevant Tranche Prospectus with the Stock Exchanges and the date of release of this statutory advertisement will
be included in the statutory advertisement.

Instructions for completing the Application Form
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Applications must be made in the prescribed Application Form.

Application Forms are to be completed in full, in BLOCK LETTERS in ENGLISH and in accordance with
the instructions contained in the relevant Tranche Prospectus(es) and the Application Form. Incomplete
Applic