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Bharat Highways InvIT (the “InvIT”) is issuing up to [®] Units (as defined below) for cash at a price of Z [e] per Unit aggregating up to % 25,000.00 million (the “Issue™).

INITIAL PUBLIC OFFER IN RELIANCE UPON REGULATION 14(4) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (INFRASTRUCTURE INVESTMENT TRUSTS)
REGULATIONS, 2014, AS AMENDED.

The Units are proposed to be listed on the National Stock Exchange of India Limited (the “NSE™) and BSE Limited (the “BSE”, together with the NSE, the “Stock Exchanges”). In-principle approval for
listing of the Units has been received from the BSE and NSE on January 20, 2024 and January 23, 2024, respectively. NSE is the Designated Stock Exchange. Pursuant to the Commitment Letter, the
Sponsor will subscribe to [@] Units of the InvIT for a cash consideration of Z[®] million to ensure that the aggregate unitholding of the Sponsor amounts to at least 15% of the total post-Issue unit capital
of the InvIT in order to comply with the sponsor and sponsor group lock-in requirements under Regulations 12(3) and 12(3A) of the SEBI InvIT Regulations (“Sponsor Contribution™). Upon Sponsor
Contribution, the Issue Size will be reduced to the extent of such Sponsor Contribution (the Issue less Sponsor Contribution is hereinafter referred to as “Net Issue”). The Issue will constitute at least [8]%
of the outstanding Units on a post-Issue basis.

The Price Band and the Minimum Bid Size (as determined by the Investment Manager in consultation with the Lead Managers) will be announced on the websites of the InvIT, the Sponsor, the Investment
Manager and the Stock Exchanges, as well as advertised in all editions of Business Standard (a widely circulated English national daily newspaper) and in all editions of Business Standard (a Hindi national
daily newspaper with wide circulation in Haryana) at least two Working Days prior to the Bid/Issue Opening Date. For further information, see ‘Basis for Issue Price’ on page 70.

In case of any revision to the Price Band, the Bid/Issue Period will be extended by at least one Working Day, subject to the total Bid/Issue Period not exceeding 30 days, provided that there shall not be
more than two revisions to the Price Band during the Bid/Issue Period. Any revision to the Price Band and the revised Bid/Issue Period, if applicable, will be widely disseminated by notification to the
Stock Exchanges during the Bid/Issue Period and by indicating the change on the websites of the InvIT, the Sponsor, the Investment Manager and Stock Exchanges.

In case of force majeure, banking strike or similar circumstances, the Bid/ Issue Period may, for reasons to be recorded in writing, be extended by a minimum period of three Working Days, subject to the
total Bid/ Issue Period not exceeding 30 days.

The Issue is being made through the Book Building Process and in compliance with the SEBI InvIT Regulations and the SEBI Guidelines, wherein not more than 75% of the Net Issue shall be available
for allocation on a proportionate basis to Institutional Investors, provided that the Investment Manager may, in consultation with the Lead Managers, allocate up to 60% of the Institutional Investor Portion
to Anchor Investors on a discretionary basis in accordance with the SEBI InvIT Regulations and the SEBI Guidelines. Further, not less than 25% of the Net Issue shall be available for allocation on a
proportionate basis to Non-Institutional Investors, in accordance with the SEBI InvIT Regulations and the SEBI Guidelines, subject to valid Bids being received at or above the Issue Price. For details, see
‘Issue Procedure’ on page 349.

The Units have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) and may not be offered or sold within the United States except pursuant
to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and applicable U.S. state securities laws. Accordingly, the Units are only being offered and sold
outside the United States in “offshore transactions” as defined in, and in reliance on, Regulation S under the Securities Act (“Regulation S) and the applicable law of the jurisdictions where such offers
and sales occur. The Units are transferable only in accordance with the restrictions described under the section titled ‘Selling and Transfer Restrictions’ on page 343.

This being the first issue of units by the InvIT, there has been no formal market for the Units. No assurance can be given regarding an active or sustained trading in the Units or regarding the price at which
the Units will be traded after listing.

INVESTMENTS IN UNITS INVOLVE RISKS AND BIDDERS SHOULD NOT INVEST ANY FUNDS IN THE ISSUE UNLESS THEY CAN AFFORD TO TAKE THE RISK OF LOSING
THEIR ENTIRE INVESTMENT. FOR MAKING AN INVESTMENT DECISION, BIDDERS MUST RELY ON THEIR OWN EXAMINATION OF THE INVIT, THE UNITS, THE ISSUE
AND THIS OFFER DOCUMENT. BIDDERS ARE ADVISED TO CAREFULLY READ THIS OFFER DOCUMENT, INCLUDING THE SECTIONS ‘RISK FACTORS’ AND ‘RIGHTS OF
UNITHOLDERS’ ON PAGES 18 AND 236, RESPECTIVELY, BEFORE MAKING AN INVESTMENT DECISION. THE UNITS HAVE NOT BEEN RECOMMENDED OR APPROVED
BY SEBI OR THE STOCK EXCHANGES. SEBI AND THE STOCK EXCHANGES DO NOT GUARANTEE THE ACCURACY OR ADEQUACY OF THE CONTENTS OF THIS OFFER
DOCUMENT. BIDDERS ARE ADVISED TO CONSULT THEIR OWN ADVISORS ABOUT THE CONSEQUENCES OF AN INVESTMENT IN THE UNITS BEING ISSUED PURSUANT
TO THIS OFFER DOCUMENT.

The Investment Manager and the Sponsor, severally, having made all reasonable inquiries, accept responsibility for, and confirm that this Offer Document contains all information with regard to the InvIT
and this Issue, which is material in the context of this Issue, that the information contained in this Offer Document is true and correct in all material respects and is not misleading in any material respect,
that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Offer Document as a whole or any of such information or the expression
of any such opinions or intentions misleading in any material respect.
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NOTICE TO THE INVESTORS

The statements contained in this Offer Document relating to the InvIT and the Units are, in all material respects,
true and accurate and not misleading. The opinions and intentions expressed in this Offer Document with regard
to the InvIT and the Units are honestly held and have been reached after considering all relevant circumstances.
Such opinions and intentions are based on reasonable assumptions and information presently available to each of
the Sponsor, Trustee and the Investment Manager. There are no material facts in relation to the InvIT and the
Units, the omission of which would, in the context of the Issue, make any statement in this Offer Document
misleading in any material respect. Further, the Investment Manager and Sponsor have made all reasonable
enquiries to ascertain such facts and to verify the accuracy of all such information and statements.

Bidders acknowledge that they have neither relied on the Lead Managers nor any of their respective shareholders,
employees, counsel, officers, directors, representatives, agents or affiliates in connection with such person’s
investigation of the accuracy of such information or such person’s investment decision, and each such person
must rely on his/her own examination of the InvIT and the merits and risks involved in investing in the Units.
Bidders should not construe the contents of this Offer Document as legal, business, tax, accounting or investment
advice.

No person is authorized to give any information or to make any representation not contained in this Offer
Document and any information or representation not so contained must not be relied upon as having been
authorized by or on behalf of the InvIT or by or on behalf of the Lead Managers.

SEBI Disclaimer

It is to be distinctly understood that submission of Offer Document to 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 this Offer Document.

NSE Disclaimer

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, vide its letter Ref.: NSE/LIST/C/2024/0070 dated January 23, 2024,
given 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 units are proposed to be listed. The Exchange has scrutinized this draft offer document for
its limited internal purpose of deciding on the matter 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 of been cleared or approved by NSE; nor does it in
any manner warrant, certify or endorse the correctness or completeness of any of the contents of this offer
document; nor does it warrant that this Issuer’s units will be listed or will continue to be listed on the Exchange;
nor does it take any 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
responsibility for the financial or other soundness of this InvIT, its Sponsor, its Investment Manager or any project
of this InvIT. Every person who desires to apply for or otherwise acquire any units of this InviT may do so
pursuant to independent inquiry, investigation and analysis and shall not 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 any other reason
whatsoever.

BSE Disclaimer

BSE Limited (the “Exchange”) has given vide its letter dated January 20, 2024, permission to this Trust to use the
Exchange’s name in this offer document as one of the stock exchanges on which this Units of this Trust 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 Trust. 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 Trust Units will be listed or will continue to be listed on the Exchange; or



c) take any responsibility for the financial or other soundness of this Trust, its Investment Manager, its
Sponsor(s), its Trustee or Project Manager(s);

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 the Units of this Trust may do so
pursuant to independent inquiry, investigation and analysis and shall not 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.

Certain U.S. Matters

The Units to be issued pursuant to the issue have not been approved, disapproved or recommended by any
regulatory authority in any jurisdiction, including the United States Securities and Exchange Commission
(“SEC”), any other federal or state authorities in the United States, the securities authorities of any non-United
States jurisdiction or any other United States or non-United States regulatory authority. No authority has passed
on or endorsed the merits of the issue or the accuracy or adequacy of this Offer Document. Any representation to
the contrary is a criminal offence in the United States and may be a criminal offence in other jurisdictions.

The Units have not been and will not be registered under the Securities Act and may not be offered or sold within
the United States except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and applicable state securities laws. Accordingly, the Units are only being
offered and sold outside the United States in “offshore transactions” as defined in, and in reliance on, Regulation
S and the applicable laws of the jurisdictions where those offers and sales occur. The Units are transferable only
in accordance with the restrictions described under the section “Selling and Transfer Restrictions” on page 343
of this Offer Document.

Notice to Investors in certain other jurisdictions

The distribution of this Offer Document and the issue of the Units in certain jurisdictions may be restricted by
law. As such, this Offer Document does not constitute, and may not be used for, or in connection with, an offer
or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person
to whom it is unlawful to make such offer or solicitation. In particular, no action has been taken by the Investment
Manager or the Lead Managers which would permit an issue of the Units or distribution of this Offer Document
in any jurisdiction other than India. Accordingly, the Units may not be offered or sold, directly or indirectly, and
neither this Offer Document nor any Issue materials in connection with the Units be distributed or published in or
from any country or jurisdiction that would require registration of the Units in such country or jurisdiction.

Disclaimer

This Offer Document does not, directly or indirectly, relate to any invitation, offer or sale of any securities,
instruments or loans (including listed non-convertible debentures or bonds, if any) that may be issued by InvIT
after the listing of the Units. Any prospective investor investing in such invitation, offer or sale of securities by
InvIT should consult its own advisors before taking any decision in relation thereto. Each prospective investor
acknowledges that neither the Lead Managers, nor their associates or affiliates have any responsibility or liability
for such invitation, offer or sale of securities by InvIT.

IMPORTANT NOTICE

THE VALUE OF UNITS AND THE INCOME DERIVED FROM THEM MAY FALL AS WELL AS
RISE. UNITS ARE NOT OBLIGATIONS OF, DEPOSITS IN, OR GUARANTEED BY, THE INVIT, THE
TRUSTEE, THE SPONSOR, THE INVESTMENT MANAGER, THE BOOK RUNNING LEAD
MANAGERS OR ANY OF THEIR RESPECTIVE SHAREHOLDERS, EMPLOYEES, COUNSEL,
OFFICERS, DIRECTORS, REPRESENTATIVES, AGENTS, ASSOCIATES OR AFFILIATES. AN
INVESTMENT IN UNITS IS SUBJECT TO INVESTMENT RISKS, INCLUDING THE POSSIBLE
LOSS OF THE PRINCIPAL AMOUNT INVESTED. FURTHER, LISTING OF THE UNITS ON THE
STOCK EXCHANGES DOES NOT GUARANTEE A LIQUID MARKET FOR THE UNITS.
INVESTORS HAVE NO RIGHT TO REQUEST THE INVIT, THE TRUSTEE, THE SPONSOR OR THE
INVESTMENT MANAGER OR ANY OF THEIR RESPECTIVE SHAREHOLDERS, EMPLOYEES,
COUNSEL, OFFICERS, DIRECTORS, REPRESENTATIVES, AGENTS, ASSOCIATES OR
AFFILIATES TO REDEEM THEIR UNITS WHILE THE UNITS ARE LISTED, UNLESS OTHERWISE



PERMITTED BY APPLICABLE LAW. THE PERFORMANCE OF ANY OF THE LISTED UNITS OF
THE INVIT ISNOT NECESSARILY INDICATIVE OF THE FUTURE PERFORMANCE OF UNITS OF
THE INVIT.



DEFINITIONS AND ABBREVIATIONS

This Offer Document uses certain definitions and abbreviations, which unless the context otherwise indicates or
implies shall have the meanings ascribed to such terms herein below which you should consider when reading the
information contained herein.

References to any legislation, act, regulation, rule, guideline, circular, notification, clarification or policy shall
be to such legislation, act, regulation, rule, guideline, circular, notification, clarification or policy as amended,
supplemented, or re-enacted from time to time and any reference to a statutory provision shall include any
subordinate legislation made under that provision.

The words and expressions used in this Offer Document, but not defined herein shall have the meaning ascribed
to such terms under the SEBI InvIT Regulations, SEBI Guidelines, the SEBI Act, the Depositories Act, and the
rules and regulations notified thereunder.

Notwithstanding the foregoing, the terms not defined but used in the sections “Special Purpose Combined
Financial Statements ”, “Projections of Revenue from Operations and Cash Flows from Operating Activities ”,
and “Material Litigation and Regulatory Action” on pages 245, 371, and 325, respectively, shall have the
meanings ascribed to such terms in those respective sections.

EEINNTS

In this Offer Document, unless the context otherwise requires, a reference to “we”, “us” and “our” refers to the
InvIT and the Project SPVs on a consolidated basis. For the sole purpose of the Special Purpose Combined

EEINT)

Financial Statements, a reference to “we”, “us” and “our” refers to the Project SPVs on a combined basis.

InvIT Related Terms

Term Description
Amended and Restated Trust The Original Amended and Restated Trust Deed as amended by the amended and restated
Deed trust deed dated October 31, 2023, executed by and between the Sponsor, GRIL (the
Settlor) and the Trustee
Associate Associate shall have the meaning set forth in Regulation 2(1)(b) of the SEBI InvIT
Regulations
Assignment Agreement(s) The agreement(s) each dated February 20, 2024 entered into by the InvIT (acting through

the Trustee) and Investment Manager with GRIL and the Project SPVs in relation to
assignment of outstanding unsecured loan availed by the Project SPVs from GRIL, to the

InvIT

Auditors SRBC & Co. LLP, statutory auditors of the InvIT

Audit Committee The audit committee of the IM Board, as described in “Corporate Governance ” on page
217

Borrowing Policy The borrowing policy of the InvIT adopted by the Investment Manager pursuant to a

resolution of the IM Board dated December 15, 2022, and amended pursuant to
resolutions of the IM Board dated April 6, 2023 and December 5, 2023

Commitment Letter The letter agreement dated December 6, 2023 between the Investment Manager (on
behalf of the InvIT) and the Sponsor, pursuant to which the Sponsor has agreed to
contribute such amount towards subscription of such number of Units, prior to the Bid/
Issue Opening Date (but after the announcement of the Price Band), which shall be
equivalent to at least 15% of the total Units of the InvIT on a post-Issue basis. For details,
see ‘Formation Transactions in relation to the InvIT — Sponsor Contribution” on page

103
Compliance Officer The compliance officer of the InvIT
Concession Agreements Collectively, the concession agreements entered into between the Project SPVs and the

relevant concessioning authorities. For details, see ‘Summary of Concession
Agreements’ on page 165

Distribution Policy The distribution policy of the InvIT adopted by the Investment Manager pursuant to a
resolution of the IM Board dated December 15, 2022, and amended pursuant to
resolutions of the IM Board dated April 6, 2023, December 5, 2023 and February 4, 2024

Existing Assets GR Bahadurganj Araria Highway Private Limited, GR Amritsar Bathinda Highway
Private Limited, GR Ludhiana Rupnagar Highway Private Limited, GR Bhimasar Bhuj
Highway Private Limited, GR Bamni Highway Private Limited, GR Bandikui Jaipur
Expressway Private Limited, GR Govindpur Rajura Highway Private Limited, GR
Madanapalli Pileru Highway Private Limited, GR Ujjain Badnawar Highway Private
Limited, GR Aligarh Kanpur Highway Private Limited, GR Ena Kim Expressway Private
Limited, GR Shirsad Masvan Expressway Private Limited, GR Bilaspur Urga Highway
Private Limited, GR Galgalia Bahadurganj Highway Private Limited, GR Devinagar
Kasganj Highway Private Limited, GR Belgavi Bypass Private Limited, GR Hasapur
Badadal Highway Private Limited, GR Belgaum Raichur (Package-5) Highway Private




Term

Formation Transactions

GASHPL

GDDHPL

GDHPL

GPEL

GRIL

GSSHPL

HAM

IM Board

Investment Management
Agreement

Investment Manager

InvIT
InvIT Assets

InvIT Documents

InvIT Loan(s)

On-lending Agreement(s)

InvIT Rupee Term Loan

InvIT Offer Committee

NCDs

NMHPL

Nomination and Remuneration

Committee
Original Amended and
Restated Trust Deed

Original Trust Deed
Parties to the InvIT

PDEPL
Project SPVs

Project Management
Agreement

Project Manager

Description
Limited, GR Belgaum Raichur (Package - 6) Highway Private Limited, GR Venkatpur
Thallasenkesa Highway Private Limited, GR Varanasi Kolkata Highway Private
Limited, GR Kasganj Bypass Private Limited and GR Yamuna Bridge Private Limited
The transactions pursuant to which the InvIT will acquire the Project SPVs and the InvIT
Assets prior to Allotment
GR Akkalkot Solapur Highway Private Limited
GR Dwarka Devariya Highway Private Limited
GR Gundugolanu Devarapalli Highway Private Limited
GR Phagwara Expressway Limited
G R Infraprojects Limited
GR Sangli Solapur Highway Private Limited
Hybrid Annuity Model
The board of directors of the Investment Manager
Investment management agreement dated July 21, 2022 entered into between the Trustee
(on behalf of the InvIT) and the Investment Manager read with amendment to the
investment management agreement dated December 6, 2023.
The investment manager of the InvIT, being GR Highways Investment Manager Private
Limited
Bharat Highways InvIT
InvIT assets as defined in Regulation 2(1)(zb) of the SEBI InvIT Regulations, in this case
being the assets held by the Project SPVs
The Amended and Restated Trust Deed, the Investment Management Agreement, the
Project Management Agreement, any other document, letter or agreement with respect
to the InvIT or the Units, executed for the purpose of the InvIT, the offer documents and
such other documents in connection therewith, as originally executed and amended,
modified, supplemented and restated from time to time, together with their respective
annexures, schedules and exhibits, if any
Secured rupee term loan(s) proposed to be provided by the Investment Manager, acting
on behalf of the InvIT, from the Net Proceeds and the InvIT Rupee Term Loan to the
Project SPVs
The loan agreement(s), each dated February 20, 2024 entered into among the InvIT
(acting through the Investment Manager), the InvIT’s agent, and each of the Project
SPVs, pursuant to which the Investment Manager, on behalf of the InvIT, shall provide
the InvIT Loan(s) to the Project SPVs
The rupee term loan facilities to be availed by the InvIT from certain external lenders.
For details, see “Financial Indebtedness and Deferred Payments — InvIT Rupee Term
Loan” on page 322
The InvIT offer committee of the IM Board, as described in “Corporate Governance —
Committees of the IM Board - InvIT Offer Committee ” on page 217
INR denominated, rated, listed, fully secured, redeemable, non-convertible debentures
issued by certain of the Project SPVs. For details, see ‘Financial Indebtedness and
Deferred Payments’, on page 316
Nagaur Mukundgarh Highways Private Limited, an Associate of the Sponsor
The nomination and remuneration committee of the IM Board, as described in
“Corporate Governance ” on page 217
The Original Trust Deed as amended by the amended and restated trust deed dated
December 8, 2022, executed by and between Lokesh Builders Private Limited, GRIL
(the Settlor) and the Trustee
The trust deed executed by and between, GRIL (as the Settlor) and the Trustee, dated
June 16, 2022
The Sponsor Group, the Trustee, the Investment Manager and the Project Manager
Porbandar Dwarka Expressway Private Limited
(i) GR Akkalkot Solapur Highway Private Limited;
(i) GR Dwarka Devariya Highway Private Limited;
(iif) GR Gundugolanu Devarapalli Highway Private Limited;
(iv) GR Phagwara Expressway Limited;
(v) GR Sangli Solapur Highway Private Limited,;
(vi) Porbandar Dwarka Expressway Private Limited; and
(vii) Varanasi Sangam Expressway Private Limited
Project management agreement dated December 7, 2023, entered into among the Trustee
(on behalf of the InvIT), the Project Manager, the Investment Manager and the Project
SPVs
The project manager of the InvIT, being Aadharshila Infratech Private Limited




Term
Projections of Revenue from
Operations and Cash Flow
from Operating Activities

Related Parties

Risk Management Committee

ROFO Agreement
ROFO Securities

ROFO SPVs

RPT Policy

Settlor
Share Purchase Agreements

Special Purpose Combined
Financial Statements

Sponsor
Sponsor Contribution

Sponsor Group

SPV(s)

SPV Group
Stakeholders’ Relationship
Committee

Description
Projections of revenue from operations and cash flow from operating activities of the
InvIT (consisting of the InvIT and the Project SPVs) and the Project SPVs, individually,
for the years ending March 31, 2026, March 31, 2025 and March 31, 2024 along with the
basis of preparation and other explanatory information and significant assumptions.
Related parties as defined under Regulation 2(1)(zv) of the SEBI InvIT Regulations
The risk management committee of the IM Board, as described in “Corporate
Governance - Committees of the IM Board — Risk Management Committee ” on page
223
The right of first offer agreement dated February 20, 2024 entered into among GRIL, the
InvIT (acting through the Trustee) and the Investment Manager
The fully paid-up equity shares, debt securities and other similar securities of the ROFO
SPVs, held by GRIL (along with its nominees)
The Existing Assets, any other road sector assets for which GRIL receives a letter of
award during the term of the ROFO Agreement and/or any other special purpose vehicles
operating in the road sector in which GRIL and its nominees have, directly or indirectly,
legal and beneficial ownership of at least 51% of the paid-up share capital or such other
minimum shareholding as may be required under the SEBI InvIT Regulations, for such
special purpose vehicle to qualify as an ‘SPV’ of the InvIT
The policy on related party transactions of the InvIT adopted by the Investment Manager
pursuant to a resolution of the IM Board dated December 15, 2022, and amended
pursuant to a resolution of the IM Board dated December 5, 2023
G R Infraprojects Limited, the settlor of the InvIT
Collectively, the share purchase agreements, each dated February 20, 2024 entered into
among GRIL, the InvIT (acting through the Trustee), the Investment Manager and each
of the Project SPVs, for transfer of shares of the Project SPVs held by GRIL and its
nominees to the InvIT, in exchange for the consideration as specified therein. For further
details, see ‘Formation Transactions in Relation to the InvIT — Acquisition of the
Project SPVs by the InvIT’ on page 100
Audited special purpose combined financial statements of the Project SPVs, which
comprise the special purpose combined balance sheets as at September 30, 2023, March
31, 2023, March 31, 2022 and March 31, 2021, and the special purpose combined
statements of profit and loss (including other comprehensive income), special purpose
combined statement of changes in equity, special purpose combined cash flow statement
for the six month period ended September 30, 2023 and for the years ended March 31,
2023, March 31, 2022 and March 31, 2021, the combined statement of net assets at fair
value as at September 30, 2023, the combined statement of total returns at fair value for
six month period ended September 30, 2023 and for the year ended March 31, 2023 and
notes to the special purpose combined financial statements including a summary of
significant accounting policies and other explanatory information prepared in accordance
with Ind AS read with the SEBI InvIT Regulations and the Guidance Note on Combined
and Carve-Out Financial Statements issued by the Institute of Chartered Accountants of
India except for Ind AS 33: Earning per share and
adjustment/rectification/reclassification wherever necessary in accordance with SEBI
circular on Special Purpose Combined Financial Statements.

The Special Purpose Combined Financial Statements are based on the audited interim
financial statements of the respective Project SPVs prepared under Ind AS — 34 for the
six month ended September 30, 2023 and annual audited financial statement of the
respective Project SPVs prepared under Ind AS for the year ended March 31, 2023,
March 31, 2022 and March 31, 2021, that have been audited by the respective auditors
of the Project SPVs.

The sponsor of the InvIT, being Aadharshila Infratech Private Limited

The subscription of such number of Units which shall be equivalent to at least 15% of
the total Units of the InvIT on a post-Issue basis, for a cash consideration of such amount,
by the Sponsor prior to the Bid/ Issue Opening Date (but after the announcement of the
Price Band) in accordance with the terms of the Commitment Letter

Sponsor group as defined under Regulation 2(1)(zxc) of the SEBI InvIT Regulations. For
details of the Sponsor Group, please see, “Parties to the InvIT — The Sponsor Group”
on page 107

Special purpose vehicles, as defined in Regulation 2(lI)(zy) of the SEBI InvIT
Regulations, in this case the Project SPVs

The Project SPVs on a combined basis

The stakeholders’ relationship committee of the IM Board, as described in “Corporate
Governance - Committees of the IM Board — Stakeholders’ Relationship Committee”’
on page 222




Term
Technical Consultant
Technical Reports

Trustee
Unitholder(s)
Unit

UPSI Policy

Valuation Report

Valuer
VSEPL

Description
FP Project Management (formerly known as Frischmann Prabhu (India) Private Limited)
Technical consultant reports dated November 8, 2022 (for each of the Project SPVs other
than GASHPL) and November 21, 2022 (for GASHPL), issued by the Technical
Consultant, concerning the InvIT Assets, which are contained in this Offer Document as
included in Annexure Il beginning on page 473
The trustee of the InvIT, being, IDBI Trusteeship Services Limited
Any Person or entity who holds Units (as hereinafter defined)
An undivided beneficial interest in the InvIT, and such units together represent the entire
beneficial interest in the InvIT
The policy on unpublished price sensitive information and dealing in units by the Parties
to the InvIT, adopted by the Investment Manager pursuant to a resolution of the IM Board
dated December 15, 2022, and amended pursuant to a resolution of the IM Board dated
December 5, 2023
The valuation report dated December 1, 2023 issued by the Valuer, which sets out their
opinion as to the fair enterprise value of the InvIT Assets as on September 30, 2023,
which is set out in Annexure 1 to this Offer Document beginning on page 394
S. Sundararaman
Varanasi Sangam Expressway Private Limited

Issue Related Terms

Term
Acknowledgement Slip

Allocated/ Allocation

Allot/ Allotment/ Allotted

Allotment Advice

Allottees
Anchor Investor

Anchor Investor Allocation
Price

Anchor Investor Application
Form

Anchor Investor Bidding Date

Anchor Investor Portion

Anchor Investor Issue Price

Application Supported by
Blocked Amount or ASBA
ASBA Account

ASBA Bid

ASBA Bidder

ASBA Form

AXIis

Description
The slip or document issued by the Designated Intermediary to a Bidder as proof of
registration of the Bid cum Application Form
Allocation of Units, following the determination of the Issue Price by the Investment
Manager, in consultation with the Lead Managers, to Bidders on the basis of the
Application Form submitted by the Bidder
Unless the context otherwise requires, the issue and allotment of Units pursuant to the
Issue
Note, advice or intimation of Allotment sent to the Bidders who have been or are to be
Allotted Units after the Basis of Allotment has been approved by the Designated Stock
Exchange
Bidders to whom Units are Allotted
An Institutional Investor, making an application of a value of at least ¥ 100 million,
applying under the Anchor Investor Portion in accordance with the requirements
specified in the SEBI InvIT Regulations and the SEBI Guidelines in terms of this Offer
Document
Price at which Units will be allocated to Anchor Investors in terms of this Offer
Document, decided by the Investment Manager in consultation with the Lead Managers
The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and
which will be considered as an application for Allotment in terms of this Offer Document
and the Final Offer Document
One Working Day prior to the Bid/lIssue Opening Date, on which Bids by Anchor
Investors are to be submitted and allocation to Anchor Investors shall be completed i.e.
February 27, 2024
Not more than 60% of the Institutional Investor Portion, which may be allocated by the
Investment Manager in consultation with the Lead Managers on a discretionary basis
Final price at which Units will be Allotted to Anchor Investors in terms of this Offer
Document and the Final Offer Document, which price will be equal to or higher than the
Issue Price but not higher than the Cap Price.

The Anchor Investor Issue Price will be decided by the Investment Manager in
consultation with the Lead Managers

An application, whether physical or electronic, used by ASBA Bidders to make a Bid by
authorising an SCSB to block the Bid Amount in the ASBA Account

A bank account maintained with an SCSB and specified in the ASBA Form for blocking
the Bid Amount mentioned in the ASBA Form

A Bid made by an ASBA Bidder including all revisions and modifications thereto as
permitted under the SEBI InvIT Regulations and SEBI Guidelines

All Bidders other than Anchor Investors

An application form, whether physical or electronic, used by ASBA Bidders which will
be considered as the application for Allotment in terms of this Offer Document and the
Final Offer Document

Axis Capital Limited




Term
Basis of Allotment

Bid

Bid Amount

Bid cum Application Form
Bid/Issue Closing Date

Bid/lssue Opening Date

Bid/ Issue Period

Bidder

Bidding Centres

Book Building Process

Broker Centres

Cash Escrow and Sponsor
Bank Agreement

Cap Price

Client ID

Confirmation of Allocation
Note or CAN

Collecting Depository
Participant or CDP
Closing Date
Demographic Details

Depository Participant or DP
Designated CDP Locations

Designated Date

Description
The basis on which Units will be Allotted to successful Bidders under the Issue and which
is described in ‘Issue Procedure’ on page 349
An indication to make an offer during the Bid/lssue Period by an ASBA Bidder pursuant
to submission of the ASBA Form, or on the Anchor Investor Bidding Date by an Anchor
Investor pursuant to submission of the Anchor Investor Application Form, to subscribe
to or purchase Units of the InvIT at a price within the Price Band, including all revisions
and modifications thereto as permitted under the SEBI InvIT Regulations and SEBI
Guidelines
The highest value of optional Bids indicated in the Bid cum Application Form and
payable by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the case
may be, upon submission of the Bid in the Issue
The Anchor Investor Application Form or the ASBA Form, as the context requires
Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, being March 1, 2024 which will
be published in (i) all editions of Business Standard (a widely circulated English national
daily newspaper); and (ii) all editions of Business Standard (a Hindi national daily
newspaper with wide circulation in Haryana)
Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being February 28, 2024 which will
be published in (i) all editions of Business Standard (a widely circulated English national
daily newspaper); and (ii) all editions of Business Standard (a Hindi national daily
newspaper with wide circulation in Haryana)
Period between the Bid/lssue Opening Date and the Bid/ Issue Closing Date, inclusive of
both days, during which Bidders, other than Anchor Investors can submit their Bids,
including any revisions thereof
Any prospective investor who makes a Bid pursuant to the terms of this Offer Document
and the Bid cum Application Form and unless otherwise stated or implied, includes an
Anchor Investor
Centres at which the Designated Intermediaries shall accept ASBA Forms, i.e.
Designated SCSB Branch for SCSBs, Specified Locations for Syndicate, Broker Centres
for Registered Brokers, Designated RTA Locations for RTAs and Designated CDP
Locations for CDPs
The book building process, as provided in Part A of Schedule XIlI of the SEBI ICDR
Regulations
Broker centres notified by the Stock Exchanges where Bidders can submit the ASBA
Forms to a Registered Broker. The details of such broker centres, along with the names
and contact details of the Registered Brokers are available on the websites of the
respective Stock Exchanges (www.bseindia.com and www.nseindia.com)
Agreement dated February 20, 2024 entered into amongst the Trustee (on behalf of the
InvIT), the Investment Manager, the Registrar to the Issue, the Escrow Collection Banks,
the Refund Banks, Sponsor Bank, Syndicate Member and the Lead Managers for, among
other things, collection of the Bid Amounts and for remitting refunds, if any, of the
amounts collected, to the Bidders
The higher end of the Price Band, being Z [e] per Unit, above which the Issue Price will
not be finalised and above which no Bids will be accepted
Client identification number maintained with one of the Depositories in relation to a
demat account
Notice or intimation of allocation of Units sent to Anchor Investors who have been
allocated Units, after the Anchor Investor Bidding Date
A depository participant as defined under the Depositories Act, registered with SEBI and
who is eligible to procure Bids at the Designated CDP Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI
Date on which Allotment shall be made, i.e. on or about March 7, 2024
Details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation and bank account details, PAN, DP ID and
Client ID
A depository participant as defined under the Depositories Act
Such locations of the CDPs where Bidders can submit the ASBA Forms. The details of
such Designated CDP Locations, along with names and contact details of the Collecting
Depository Participants eligible to accept Bid cum Application Forms are available on
the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com)
The date on which funds are transferred from the Escrow Accounts and the amounts
blocked by the SCSBs are transferred from the ASBA Accounts, as the case may be, to
the Public Offer Account or the Refund Account, as appropriate



http://www.bseindia.com/
http://www.bseindia.com/
http://www.bseindia.com/
http://www.bseindia.com/

Term
Designated Intermediaries

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
DP ID
Draft Offer Document

Eligible NRI(s)

Escrow Accounts

Escrow Collection Bank(s)

Final Offer Document

First Bidder

Floor Price

HDFC Bank

IIFL

I-Sec

Institutional Investors

Institutional Investor Portion

Issue

Issue Price

Issue Proceeds

Issue Size
Lead Managers
Listing Agreement

Description
Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers, CDPs and RTAs, who are
authorized to collect ASBA Forms from the ASBA Bidders, in relation to the Issue
Such locations of the RTAs where Bidders can submit ASBA Forms to RTAs. The details
of such Designated RTA Locations, along with names and contact details of the RTAs
eligible to accept Bid cum Application Forms are available on the respective websites of
the Stock Exchanges (www.bseindia.com and www.nseindia.com)
Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such
other website as may be prescribed by SEBI from time to time
National Stock Exchange of India Limited
Depository Participant’s Identification
The draft offer document dated December 7, 2023, issued in accordance with the SEBI
InvIT Regulations and SEBI Guidelines, which did not contain complete particulars of
the price at which the Units will be Allotted and the size of the Issue
NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Issue and in relation to whom the ASBA Form and this Offer
Document will constitute an invitation to subscribe to the Units
‘No-lien’ and ‘non-interest bearing’ account opened with the Escrow Collection Bank(s)
and in whose favour Anchor Investors will transfer money through direct
credit/NEFT/NACH/RTGS in respect of the Bid Amount when submitting a Bid
Axis Bank Limited and HDFC Bank Limited
Final offer document to be filed with SEBI and the Stock Exchanges after the Pricing
Date in accordance with the SEBI InvIT Regulations and the SEBI Guidelines containing,
amongst other things, the Issue Price that is determined at the end of the Book Building
Process, the size of this Issue and certain other information, including any addenda or
corrigenda thereto
Bidder whose name shall be mentioned first in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name shall also appear as the first holder
of the beneficiary account held in joint names
The lower end of the Price Band, subject to any revision thereto, in this case being < [@]
at or above which the Issue Price and the Anchor Investor Issue Price will be finalised
and below which no Bids will be accepted
HDFC Bank Limited
IIFL Securities Limited
ICICI Securities Limited
Institutional investor means (i) a Qualified Institutional Buyer, or (ii) a family trust or
intermediaries registered with SEBI with net-worth of more than 5,000 million as per
the last audited financial statements
Portion of the Net Issue (including the Anchor Investor Portion) being not more than 75%
of the Net Issue, comprising not more than [®] Units which shall be available for
allocation to Institutional Investors (including Anchor Investors), subject to valid Bids
being received at or above the Issue Price
The issue of up to [e] Units (as defined below) for cash at a price of X [e] per Unit
aggregating up to ¥ 25,000.00 million by the InvIT.

Pursuant to the Commitment Letter, the Sponsor will subscribe to [e] Units of the InvIT
for a cash consideration of X [e®] million to ensure that the aggregate unitholding of the
Sponsor amounts to at least 15% of the total post-1ssue unit capital of the InvIT in order
to comply with the sponsor and sponsor group lock-in requirements under Regulations
12(3) and 12(3A) of the SEBI InvIT Regulations. Upon Sponsor Contribution, the Issue
Size will be reduced to the extent of such Sponsor Contribution.

X [@] per Unit, being the final price at which Units will be Allotted to successful Bidders,
other than Anchor Investors in terms of this Offer Document.

The Issue Price will be decided by the Investment Manager in consultation with the Lead
Managers on the Pricing Date in accordance with the Book Building Process and in terms
of this Offer Document and the Final Offer Document.

The proceeds of the Issue including the Sponsor Contribution, aggregating up to
25,000.00 million. For further details, see ‘Use of Proceeds’ on page 72

[] Units aggregating up to ¥ 25,000.00 million

I-Sec, Axis, HDFC Bank and IIFL

Any listing agreement to be entered into with the Stock Exchanges by the InvIT, in line
with the format as specified under the Securities and Exchange Board of India circular
number CIR/CFD/CMD/6/2015 dated October 13, 2015 on “Format of uniform Listing



http://www.bseindia.com/
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Term
Listing Date
Minimum Bid Size
Mutual Funds
Net Issue

Net Proceeds
Non-Institutional Investors

Non-Institutional Investor
Portion

Non-Resident Indian/ Non-
Resident

Offer Document

Price Band

Pricing Date

Public Offer Account

Public Offer Account Bank

Qualified Institutional Buyers

or QIB(s)

Refund Account(s)

Refund Bank
Registered Brokers

Registrar Agreement

Registrar and Share Transfer
Agents or RTAs

Description
Agreement”
Date on which the Units will be listed on the Stock Exchanges
[e]
Mutual funds registered with SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996
The Issue less Sponsor Contribution
Issue Proceeds less Issue expenses. For further details, see “Use of Proceeds” on page 72
All Bidders, that are not (i) QIBs (including Anchor Investors) or (ii) a family trust or
intermediaries registered with SEBI with net-worth of more than 5,000 million as per
the last audited financial statements, who have Bid for Units in the Net Issue
Portion of the Net Issue being not less than 25% of the Net Issue, comprising at least [®]
Units, which shall be available for allocation on a proportionate basis to Non-Institutional
Investors, subject to valid Bids being received at or above the Issue Price
An individual resident outside India who is a citizen or is an ‘overseas citizen of India’
cardholder within the meaning of Section 7A of the Citizenship Act, 1955 and includes
a Non-Resident Indian, FVCls, Flls and FPIs
This Offer Document dated February 20, 2024 to be issued in accordance with the
provisions of the SEBI InvIT Regulations and the SEBI Guidelines, which does not have
complete particulars of the Price Band and the Issue Price at which the Units will be
offered and the size of this Issue including any addenda, corrigenda thereto.

This Offer Document will be filed with SEBI and the Stock Exchanges and shall become
the Final Offer Document which shall be filed with SEBI and the Stock Exchanges after
the Pricing Date

Price band between the minimum price of X [®] per Unit (Floor Price) and the maximum
price of X [®] per Unit (Cap Price) including any revision thereof.

The Price Band will be decided by the Investment Manager, in consultation with the Lead
Managers, and will be announced at least two Working Days prior to the Bid/ Issue
Opening Date, on the websites of the InvIT, the Sponsor and the Investment Manager,
and shall be made available to the Stock Exchanges for the purpose of uploading on their
respective websites

The date on which the Investment Manager in consultation with the Lead Managers,
finalises the Issue Price in accordance with the Book Building Process and in terms of
this Offer Document and the Final Offer Document.

‘No-lien’ and ‘non-interest bearing’ bank account opened to receive monies from the
Escrow Accounts and from the ASBA Accounts on the Designated Date

Axis Bank Limited

Qualified institutional buyers, as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations, which currently includes (i) a mutual fund, a VCF, an AIF and an FVCI
registered with SEBI, (ii) an FPI, other than individuals, corporate bodies and family
offices, (iii) a public financial institution as defined in section 2(72) of the Companies
Act, 2013, (iv) a scheduled commercial bank as included in the second schedule to the
Reserve Bank of India Act, 1934, (v) a multilateral and bilateral development financial
institution, (vi) a state industrial development corporation, (vii) an insurance company
registered with the IRDAL, (viii) a provident fund with minimum corpus of X 250 million,
(ix) a pension fund with minimum corpus of ¥ 250 million, (x) National Investment Fund
set up by resolution no. F. No. 2/3/2005-DDII dated November 23, 2005 of the Gol
published in the Gazette of India, (i) insurance funds set up and managed by army, navy
or air force of the Union of India, (xii) insurance funds set up and managed by the
Department of Posts, India, and (xiii) systemically important non-banking financial
companies.

‘No-lien” and ‘non-interest bearing’ account(s) opened with the Refund Bank(s), from
which refunds, if any, of the whole or part of the Bid Amount to Anchor Investors shall
be made

Axis Bank Limited

Stock brokers registered with the stock exchanges having nationwide terminals, other
than Lead Managers and the Syndicate Member, eligible to procure Bids in terms of
Circular No. CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

The agreement dated December 7, 2023 entered into between the Trustee (on behalf of
the InvIT), the Investment Manager, and the Registrar to the Issue in relation to the
responsibilities and obligations of the Registrar to the Issue pertaining to the Issue
Registrar and share transfer agents registered with SEBI and eligible to procure Bids at
the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI
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Term
Registrar to the Issue
Revision Form

Self Certified Syndicate
Bank(s) or SCSB(s)

Specified Locations
Sponsor Bank(s)
Syndicate Agreement

Syndicate/ Members of the
Syndicate
Syndicate Member

Underwriters
Underwriting Agreement

UPI
UPI Bidder(s)

UPI Circular

UPI ID
UPI Mandate Request

UPI Mechanism

Working Day

Description
KFin Technologies Limited
Form used by the Bidders to modify the quantity of Units or the Bid Amount in any of
their ASBA Forms or any previous Revision Forms.
Bidders are not allowed to withdraw or lower their Bids (in terms of number of Units or
the Bid Amount) at any stage
Banks registered with SEBI, offering services in relation to ASBA, a list of which is

available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId
=34 or

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId
=35, as applicable, or such other website as updated from time to time, and updated from
time to time

Bidding centres where the Syndicate shall accept ASBA Forms from Bidders

Axis Bank Limited and HDFC Bank Limited

The agreement dated February 20, 2024 entered into between the Trustee (on behalf of
the InvIT), the Investment Manager, the Lead Managers, the Syndicate Member and the
Registrar to the Issue in relation to collection of Bid cum Application Forms by the
Syndicate

The Lead Managers and the Syndicate Member

Intermediary, registered with SEBI who are permitted to carry out activities as an
underwriter, being, HDFC Securities Limited

[e]

The agreement to be entered into between the Trustee (on behalf of the InvIT), the
Underwriters, the Investment Manager, the Trustee and the Sponsor

Unified Payments Interface which is an instant payment mechanism, developed by NPCI
Individual Non-Institutional Investors with an application size of up to ¥ 500,000 in the
Non-Institutional Category, and Bidding under the UPI Mechanism through ASBA
Form(s) submitted with Syndicate Member, Registered Brokers, Collecting Depository
Participants and Registrar and Share Transfer Agents.

SEBI circular number SEBI/HO/DDHS_Div3/P/CIR/2022/085 dated June 24, 2022 and
any subsequent circulars or notifications issued by SEBI in this regard

ID created on the UPI for single-window mobile payment system developed by the NPCI
A request (intimating the UPI Bidders, by way of a notification on the UPI linked mobile
application and by way of an SMS directing the UPI Bidders to such UPI linked mobile
application) to the UPI Bidders using the UPI Mechanism initiated by the Sponsor
Bank(s) to authorise blocking of funds equivalent to the Bid Amount in the relevant
ASBA Account through the UPI linked mobile application, and the subsequent debit of
funds in case of Allotment

The Bidding mechanism that may be used by UPI Bidders to make Bids in the Issue in
accordance with the UPI Circulars

Working day, with reference to (a) announcement of Price Band; and (b) Bid/ Issue
Period, shall mean all days, excluding Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business; and (c) the time period between the
Bid/ Issue Closing Date and the listing of the Units on the Stock Exchanges, shall mean
all trading days of Stock Exchanges, excluding Sundays and bank holidays, as per the
SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018

Technical and Industry related terms

Term
Bid Project Cost
BOT
BSE
CcCl
CDSL
CIN
COD

Companies Act
Companies Act, 1956
Companies Act, 2013
Competition Act
Contract Labour Act

Description
The estimated cost of a project at which it was awarded to the InvIT
Build Operate Transfer
BSE Limited
Competition Commission of India
Central Depository Services (India) Limited
Corporate Identity Number
Commercial operations date of the relevant Project SPVs as described in ‘Summary of
Concession Agreements’ on page 165
Companies Act, 1956 and/or the Companies Act, 2013, as applicable
Erstwhile, Companies Act, 1956, read with the rules and regulations thereunder
Companies Act, 2013, read with the rules and regulations thereunder
Competition Act, 2002
Contract Labour (Regulation and Abolition) Act, 1970

11
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Term
Depository

Depositories Act

DIN

EPC

FEMA

FEMA Rules

Financial Year or Fiscal Year
or Fiscal

FDI

FPI

FVCI

GAAP

GAAR

GDP

Gol or Government

GST

HAM

ICAI

IFRS

Income Tax Act or IT Act
Ind AS or Indian Accounting
Standards

Indian GAAP

Indian GAAS
IRDAI

Km

MCA
MCLR
MoEF
MoRTH
NACH
NSDL
NEFT

NSE

NHAI

NH

NHDP

NOC

O&M
PCOD

PAN

RBI
Regulation
Regulation S
RoC
Rs./Rupees/INR/R
RTGS

SAE 3400

SCRA

SCRR

SEBI

SEBI Act

SEBI AIF Regulations

SEBI Debenture Trustees
Regulations

SEBI FPI Regulations
SEBI Guidelines

Description
A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 2018
Depositories Act, 1996
Director Identification Number
Engineering, procurement and construction
Foreign Exchange Management Act, 1999, read with rules and regulations thereunder
Foreign Exchange Management (Non-debt Instruments) Rules, 2019
Period of 12 months ended March 31 of that particular year, unless otherwise stated

Foreign direct investment

Foreign portfolio investors

Foreign venture capital investors, as defined under the SEBI FVCI Regulations
Generally Accepted Accounting Principles

General Anti-Avoidance Rules

Gross domestic product

Government of India

Goods and Services Tax

Hybrid Annuity Model

Institute of Chartered Accountants of India

International Financial Reporting Standards

The Income-tax Act, 1961

Indian Accounting Standards as defined in Rule 2(1)(a) of the Companies (Indian
Accounting Standards) Rules, 2015 prescribed under Section 133 of the Companies Act,
2013, including any amendments or modifications thereto

Accounting standards notified under section 133 of the Companies Act, 2013, read with
Companies (Accounting Standards) Rules, 2006, as amended and the Companies
(Accounts) Rules, 2014, as amended

Generally Accepted Auditing Standards in India

Insurance Regulatory and Development Authority of India

Kilometre

Ministry of Corporate Affairs, Government of India

Marginal cost of funds based lending rate

Ministry of Environment, Forest and Climate Change

Ministry of Road Transport and Highways, Government of India

National Automated Clearing House

National Securities Depository Limited

National Electronic Funds Transfer

The National Stock Exchange of India Limited

National Highways Authority of India

National Highway

National Highways Development Project

No-objection certificate

Operations and Maintenance

Provisional commercial operation date

Permanent account number

Reserve Bank of India

Regulation under the SEBI InvIT Regulations

Regulation S under the Securities Act

Registrar of Companies, Delhi and Haryana at New Delhi

Indian Rupees

Real Time Gross Settlement

Standard on Assurance Engagement 3400, “The Examination of Prospective Financial
Information”, issued by the ICAI

Securities Contracts (Regulation) Act, 1956

Securities Contracts (Regulation) Rules, 1957

Securities and Exchange Board of India constituted under the SEBI Act

The Securities and Exchange Board of India Act, 1992

Securities and Exchange Board of India (Alternative Investments Funds) Regulations,
2012

Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
SEBI master circular SEBI/HO/DDHS-PoD-2/P/CIR/2023/115 dated July 6, 2023 and
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Term

SEBI ICDR Regulations
SEBI InvIT Regulations
SEBI Listing Regulations
SEBI PIT Regulations
SEBI VCF Regulations

Securities Act

Stock Exchanges

Total Borrowings

Trusts Act
U.S./U.S.A/United States
USD/US$

U.S. GAAP

Description
any other circulars, guidelines and clarifications issued by SEBI and/or the Stock
Exchanges under the SEBI InvIT Regulations, from time to time
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018
Securities and Exchange Board of India (Infrastructure Investment Trust) Regulations,
2014, including circulars, notifications, clarifications and guidelines issued thereunder
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015
Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996, as
repealed by the SEBI AIF Regulations
U.S. Securities Act of 1933
Together, BSE and NSE
Non-current borrowings and current maturities of non-current borrowings
The Indian Trusts Act, 1882
United States of America
United States Dollars
Generally Accepted Accounting Principles in the United States of America
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references in this Offer Document to “India” are to the Republic of India and its territories and possessions
and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government” or the “State
Government” are to the Government of India, central or state government, as applicable. Unless stated otherwise,
all references to page numbers in this Offer Document are to the page numbers of this Offer Document.

Financial Data

The financial year for the InvIT, the Project SPVs and our Investment Manager commences on April 1 of the
immediately preceding calendar year and ends on March 31 of that particular calendar year. Accordingly, all
references to a particular financial year are to the 12-month period commencing on April 1 of the immediately
preceding calendar year and ending on March 31 of that particular calendar year.

Unless stated otherwise or unless the context requires otherwise, the financial information in this Offer Document
is derived from the Special Purpose Combined Financial Statements. The Special Purpose Combined Financial
Statements have been prepared in accordance with Indian Accounting Standards as defined in Rule 2(1)(a) of the
Companies (Indian Accounting Standards) Rules, 2015 prescribed under Section 133 of the Companies Act, 2013
except for Ind AS 33: Earning per share and adjustment/rectification/reclassification wherever necessary read
with the SEBI InvIT Regulations and the circulars issued thereunder, including provisions relating to disclosures
required as per the SEBI InvIT Regulations and the SEBI Circular (CIR/IMD/DF/114/2016) dated October 20,
2016 on ‘Disclosure of Financial Information in Placement Memorandum or any Offer Document for InvITs’,
and the Guidance Note on Combined and Carve-Out Financial Statements issued by the ICAI. The Special Purpose
Combined Financial Statements are based on the audited interim financial statements of the respective Project
SPVs prepared under Ind AS — 34 for the six month ended September 30, 2023 and annual audited financial
statement of the respective Project SPVs prepared under Ind AS for the year ended March 31, 2023, March 31,
2022 and March 31, 2021, that have been audited by the respective auditors of the Project SPVs. Further, financial
information for six months period ended September 30, 2023 are not indicative of full year results and are not
comparable with annual financial information. For further details, see ‘Special Purpose Combined Financial
Statements’ on page 245.

Further, this Offer Document includes summary financial statements of the (i) Sponsor, as of and for the three
preceding Financial Years, prepared in accordance with Indian GAAP, and (ii) Investment Manager, for the period
from March 23, 2022 to March 31, 2023, prepared in accordance with Indian GAAP. The Investment Manager
was incorporated as a private company under the Companies Act, 2013 on March 23, 2022 and accordingly, the
financial statements of the Investment Manager are available only for the period from March 23, 2022 to March
31, 2023. For further details, see ‘Summary Financial Information of the Sponsor’ and ‘Summary Financial
Information of the Investment Manager’ on pages 49 and 51.

This Offer Document includes projections of revenue from operations and cash flows from the operating activities,
and the underlying assumptions thereto, of the InvIT and the InvIT Assets for the Financial Years ending March
31, 2024, March 31, 2025 and March 31, 2026. For further details, see ‘Projections of Revenue from Operations
and Cash Flow from Operating Activities’ on page 371.

The degree to which the financial information included in this Offer Document will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices,
the Companies Act, Indian GAAP, Ind AS and the SEBI InvIT Regulations. Any reliance by persons not familiar
with Indian accounting policies and practices on the financial disclosures presented in this Offer Document should
accordingly be limited.

In this Offer Document, any discrepancies in any table between the total and the sums of the amounts listed are
due to rounding off. All figures and percentage figures have been rounded off to two decimal places.

Certain non-GAAP Measures

Certain non-GAAP measures presented in this Offer Document are supplemental measures of our performance
and liquidity that are not required by, or presented in accordance with, Ind AS, Indian GAAP, IFRS or US GAAP.
Further, these non-GAAP measures are not a measurement of our financial performance or liquidity under Ind
AS, Indian GAAP, IFRS or US GAAP and should not be considered in isolation or construed as an alternative to
cash flows, profit/ (loss) for the years/ period or any other measure of financial performance or as an indicator of
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our operating performance, liquidity, profitability or cash flows generated by operating, investing or financing
activities derived in accordance with Ind AS, Indian GAAP, IFRS or US GAAP. In addition, these non-GAAP
measures are not standardized terms and hence have limited usefulness as comparative measures. Although such
non-GAAP Measures are not a measure of performance calculated in accordance with applicable accounting
standards, the management believes that they are useful to an investor in evaluating us as they are widely used
measures to evaluate operating performance.

Currency and Units of Presentation

All references to:

. “Rupees” or “Rs.” or “INR” or “%” are to Indian Rupees, the official currency of the Republic of India;
and

o “USD” or “US$” or “$” or “U.S. dollars” are to United States Dollars, the official currency of the United
States.

Except otherwise specified, numerical information in this Offer Document has been presented in “million” units
where one million represents 10,00,000.

Unless the context requires otherwise, any percentage amounts, as set forth in this Offer Document, have been
calculated on the basis of the Special Purpose Combined Financial Statements.

Exchange Rates

This Offer Document contains conversion of certain other currency amounts into Rupees. These conversions
should not be construed as a representation that these currency amounts could have been, or can be converted into
Rupees, at any particular rate.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Rupee and the US$:

(in?3)
Currency Exchange Rate ason Exchange Rate ason  Exchange Rate ason Exchange Rate as on
September 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

1 US$ 83.06 82.22 75.81 73.50
Source: www.fbil.org.in
Note: (1) Exchange rates rounded off to two decimal places
(2) In case March 31 or any date of any of the respective years is a public holiday, the previous working day, not being a public holiday, has
been considered

Industry and Market Data

Unless stated otherwise, industry and market data used in this Offer Document has been obtained or derived from
publicly available information as well as other Government and industry publications and sources.

Industry publications as well as government publications generally state that the information contained in such
publications has been obtained from various sources believed to be reliable but that their accuracy and
completeness are not guaranteed, and their reliability cannot be assured. Accordingly, no investment decisions
should be based solely on such information. Although the Investment Manager and the Sponsor believe that the
industry and market data used in this Offer Document is reliable, such data has not been independently verified
by the Investment Manager or the Sponsor or the Trustee or the Lead Managers and none of such entities make
any representation as to the accuracy of such information. The data used in these sources may have been re-
classified for the purposes of presentation. Data from these sources may also not be comparable. Such data
involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those disclosed in the section ‘Risk Factors’ on page 18. Accordingly, investment decisions should not
be based solely on such information.

Considering that there are no standard methodologies for compiling data with respect to the industry in which the
InvIT operates, the methodologies and assumptions adopted may widely vary among different industry sources
and accordingly, the extent to which the market and industry data used in this Offer Document is meaningful
depends on the reader’s familiarity with and understanding of the methodologies used in compiling such data.
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FORWARD LOOKING STATEMENTS AND FINANCIAL PROJECTIONS

This Offer Document contains certain statements that are not statements of historical fact and accordingly
constitute ‘forward-looking statements’. These forward-looking statements include statements which can
generally be identified by words or phrases such as ‘aim’, ‘anticipate’, ‘believe’, ‘continue’, ‘can’, ‘could’,
‘estimate’, ‘expect’, ‘intend’, ‘may’, ‘objective’, ‘plan’, ‘potential’, ‘project’, ‘propose’, ‘pursue’, ‘seek’, ‘shall’,
‘should’, ‘will’, ‘would’, or other words or phrases of similar import. Similarly, statements that describe our
strategies, objectives, plans or goals, including the InvIT’s business strategy, revenue and profitability (including,
without limitation, any financial or operating projections or forecasts) and other matters discussed in this Offer
Document that are not historical facts, are also forward-looking statements. However, these are not the exclusive
means of identifying forward-looking statements.

All statements regarding the InvIT’s expected financial conditions, results of operations, cash flows, business
plans and prospects are forward-looking statements.

These forward-looking statements and any other projections contained in this Offer Document (whether made by
us or any third party), are based on current plans, estimates, presumptions and expectations. In accordance with
the SEBI InvIT Regulations, the Projections included in this Offer Document are based on a number of
assumptions and should be read together with the underlying assumptions and notes thereto. See ‘Projections of
Revenue from Operations and Cash Flows from Operating Activities’ on page 371.

The Valuation Report included in this Offer Document, is based on certain projections and accordingly, should
be read together with assumptions and notes thereto. For further details, see the ‘Valuation Report” attached as
Annexure | on page 394 and ‘Industry Overview’ on page 139.

Actual results may differ materially from those suggested by forward-looking statements and financial projections
due to certain known or unknown risks or uncertainties associated with the Investment Manager’s expectations
with respect to, but not limited to, the actual growth in the infrastructure sector, the Investment Manager’s ability
to successfully implement the strategy, growth and expansion plans, technological changes, cash flow projections,
exposure to market risks, general economic and political conditions in India, changes in competition in the
infrastructure sector, the outcome of any legal or regulatory proceedings and the future impact of new accounting
standards. By their nature, certain of the market risk disclosures are only estimates and could be materially
different from what actually occurs in the future. As a result, actual future gains, losses or impact on net income
could materially differ from those that have been estimated.

Factors that could cause actual results, performance or achievements of the InvIT to differ materially include, but
are not limited to those discussed under ‘Risk Factors’, ‘Industry Overview’, ‘Business’ and ‘Management’s
Discussion and Analysis of Financial Condition and Results of Operations’, on pages 18, 139, 143 and 292,
respectively. Some of the factors that could cause the InvIT’s actual results, performance or achievements to differ
materially from those in the forward-looking statements, financial projections and financial information include,
but are not limited to, the following:

. The InvIT is a newly settled trust and does not have an established operating history, which will make it
difficult to accurately assess our future growth prospects;

) Consummation of the Formation Transactions pursuant to which we will acquire the Project SPVs is
subject to certain conditions;

. Our failure and inability to identify and acquire new infrastructure assets that generate comparable
revenue, profits or cash flows may have an adverse effect on our business, financial condition, cash flows
and results of operations and our ability to make distributions;

. All of our revenue from our InvIT Assets is dependent on receiving consistent annuity income from
NHAI;
. If any of our InvIT Assets is terminated prematurely, we may not receive payments due to us which may

result in a material adverse effect on our financial condition;
. If we fail to maintain the roads constructed by us pursuant to and as per the relevant contractual

requirements, we may be subject to penalties or even termination of our contracts, which may have a
material adverse effect on our reputation, business, financial condition, results of operations and cash
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flows; and

. We may be subject to increase in costs, including operation and maintenance costs, which we cannot
recover by increasing annuity income under the relevant Concession Agreement.

The forward-looking statements, Projections of Revenue from Operations and Cash Flow from Operating
Activities and the Valuation Report reflect current views as of the date of this Offer Document and are not a
guarantee of future performance or returns to Bidders. These statements and projections are based on certain
beliefs and assumptions, which in turn are based on currently available information. Although we believe that the
expectations and the assumptions upon which such forward-looking statements are based, are reasonable at this
time, we cannot assure Bidders that such expectations will prove to be correct or accurate. Given these
uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements and not to
regard such statements as a guarantee of future performance.

In accordance with the SEBI InvIT Regulations, the assumptions underlying the Projections of Revenue from
Operations and Cash Flow from Operating Activities have been examined by the Auditors in accordance with
SAE 3400. The Projections of Revenue from Operations and Cash Flow from Operating Activities have been
prepared for inclusion in this Offer Document for the purposes of this Issue, using a set of assumptions that include
hypothetical assumptions about future events and management’s actions that are not necessarily expected to occur,
and have been approved by the IM Board. Consequently, Bidders are cautioned that the Projections of Revenue
from Operations and Cash Flow from Operating Activities may not be appropriate for purposes other than that
described above.

In any event, these statements speak only as of the date of this Offer Document or the respective dates indicated
in this Offer Document, and the InvIT, the Investment Manager, the Sponsor, the Trustee or the Lead Managers
or their respective affiliates or advisors, (financial, legal or otherwise), undertake no obligation to update or revise
any of the statements reflecting circumstances arising after its date or to reflect the occurrence of underlying
events, whether as a result of new information, future events or otherwise after the date of this Offer Document.
In the event any of these risks and uncertainties materialise, or if any of the Investment Manager’s underlying
assumptions prove to be incorrect, the actual results of operations or financial condition or cash flows of the InvIT
could differ materially from that described herein as anticipated, believed, estimated or expected. All subsequent
forward-looking statements attributable to the InvIT are expressly qualified in their entirety by reference to these
cautionary statements. Given these uncertainties, Bidders are cautioned not to place undue reliance on such
forward-looking statements and financial projections, and not to regard such statements to be a guarantee or
assurance of the InvIT’s future performance or returns to investors.
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RISK FACTORS

An investment in the Units involves a high degree of risk. Before investing in the Units, prospective investors
should pay particular attention to the fact that the InvIT, the Parties to the InvIT, the Project SPVs and each of
their activities are governed by the legal, regulatory and business environment in India, which differs from that
which prevails in other countries. Prospective investors should carefully consider all the information in this Offer
Document, including the risks and uncertainties described below, before making an investment in the Units. To
obtain a complete understanding, prospective investors should read this section together with the sections
‘Business’, ‘Special Purpose Combined Financial Statements’, ‘Management’s Discussion and Analysis of
Financial Condition and Results of Operations’ and ‘Rights of Unitholders’, on pages 143, 245, 292 and 236
as well as the other information contained in this Offer Document. The risks and uncertainties described in this
section may not be the only risks and uncertainties the InvIT and the Project SPVs currently face. Additional risks
and uncertainties not presently known to the Trustee, the Sponsor or the Investment Manager, or that the Trustee
or the Investment Manager do not currently consider material, may arise or may adversely affect our business,
financial condition, cash flows and results of operations. If any of the following risks, or other risks that are not
currently known or are currently considered immaterial, actually occur, our business prospects, results of
operations, cash flows and financial condition could suffer, the price of the Units could decline and prospective
investors may lose all or part of their investment. Unless otherwise specified in the relevant risk factors, the
Trustee, the Sponsor and the Investment Manager are not in a position to specify or quantify the financial or other
risks mentioned herein.

This Offer Document also contains forward-looking statements that involve risks, uncertainties and assumptions.
The actual results of the InvIT and the Project SPVs 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 Offer Document.

Prospective investors should be aware that the price of the Units, and the income from them, may be subject to
volatility. If any of the risks described below occur, our business and prospects could be materially and adversely
affected, the trading price of the Units could decrease and investors could lose all or part of their original
investment.

In making an investment decision, prospective investors must rely upon their own examinations and the terms of
the Issue, including the merits and the risks involved. Prospective investors should consult their tax, financial and
legal advisors about the particular consequences of investing in the Issue. In this section, unless the context
otherwise requires, a reference to “we”, “us” and “our” refers collectively to the InvIT and the Project SPVSs.
Further, unless the context otherwise requires, the financial information used in this section is derived from the

Special Purpose Combined Financial Statements.
Risks Related to Our Business and Industry

1. The InvIT is a newly settled trust and does not have an established operating history, which will make
it difficult to accurately assess our future growth prospects.

The InvIT was set-up as an infrastructure investment trust on August 3, 2022 and registered with the SEBI and
proposes to acquire 100% of the equity shares in each of the Project SPVs from GRIL. The InvIT does not have
any operating history or its own historical financial information by which its past performance may be assessed.
This will make it difficult for investors to assess its future performance. Growth prospects as an infrastructure
investment trust can be affected by a wide variety of factors, including, inability to raise funds required for our
operations, adverse developments in taxation regulations affecting our Unitholders, operational performance,
distribution, and acquiring new assets. Any inability to meet these challenges could cause disruptions to our
operations and could be detrimental to our long-term business outlook. There can be no assurance that the InvIT
Assets will be able to generate sufficient revenue from their operations to generate sufficient cash flows to make
distributions to the Unitholders, or that such distributions will be in line with those set out in the section titled
“Projections of Revenue from Operations and Cash Flow from Operating Activities” on page 371. Additionally,
the historical financial information of the Project SPVs on a combined basis has been included in this Offer
Document in the section titled “Special Purpose Combined Financial Statements” on page 245. There can be no
assurance that our future performance will be consistent with the historical financial information on a combined
basis included in this Offer Document.
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2. Consummation of the Formation Transactions pursuant to which we will acquire the Project SPVs is
subject to certain conditions

Certain terms and conditions in the Concession Agreements require the NHAI’s prior written approval to be
obtained for one or more of the following actions, among others:

. undertaking or permitting any change in the ownership of the Project SPVs from national security and
public interest perspective;

. amendment, modification or replacement by the Project SPV of any project agreements (including
financing agreements) relating to the operation of the InvIT Assets to which the Project SPV is a party if
the amendment, modification or replacement of such agreement increases or imposes any financial
liability or obligation on the NHAI,

. the creation of any encumbrance or security interest over, or transfer of rights and benefits of the Project
SPVs under, the Concession Agreements or any project agreements; and

) refinancing of a certain portion of the outstanding indebtedness of the Project SPVs, as described in this
Offer Document.

Pursuant to the terms of the concession agreements entered into by the Project SPVs, the consent of the NHAI is
required to make additions to, amend or replace any of the financing arrangements entered into with the existing
lenders of the Project SPVs. The Project SPVs have received approvals from NHAI in connection with
undertaking the Formation Transactions and other related actions. The NHAI approvals are subject to certain
conditions, including:

) The transaction relating to the transfer of ownership not involving the transfer of beneficial ownership,
directly or indirectly, to any entity or person which/who is situated in or a citizen of any such country
who shares land border with India;

. Completion of the remaining work and maintenance in relation to the project, within the time assessed
by the independent engineer:

) Replacement of the project manager with an entity which is equal or better in terms of the prescribed
O&M capacity requirements for the project, subject to prior approval of NHAI;

. All statutory compliances as required by SEBI being adhered to;

) The outgoing shareholder, namely GRIL, not having residual rights over the accrued claims and such
residual rights vesting with the new shareholder, i.e., the InvIT.

Further, the Project SPVs have also provided certain undertakings to NHAI confirming that the Formation
Transactions shall not have the effect of increasing the financial liability on NHAI and shall not jeopardize the
interests of NHAI in any manner.

We cannot assure you that we will be able to comply with the conditions provided under the NHAI approval,
which may adversely impact our ability to acquire the Project SPVs and complete the Issue within the anticipated
time frame or at all.

Further, the lenders of the respective Project SPVs have created certain charges over the InvIT Assets which
includes pledge over the equity shares of the Project SPVs. The security that has been created in favor of the
lenders will be required to be released within an agreed period of time in order to consummate the Formation
Transactions. If such security is not released by the lenders within the contemplated timeline or at all, we may not
be able to consummate the Formation Transaction in a timely manner or at all. Additionally, any delay in the
completion of the Formation Transactions will require us to repledge such securities with the lenders.

3. Our failure and inability to identify and acquire new infrastructure assets that generate comparable
revenue, profits or cash flows may have an adverse effect on our business, financial condition, cash
flows and results of operations and our ability to make distributions.

The InvIT Assets will comprise seven road assets, all operating on a hybrid annuity model in the states of
Maharashtra, Andhra Pradesh, Punjab, Gujarat and Uttar Pradesh that the Project SPVs operate and maintain
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pursuant to concessions granted by the NHALI. The Concession Agreements of the Project SPVs stipulate a limited
concession period at the end of which the operation of the relevant project will be transferred to NHAI. As at
January 31, 2024, the residual periods for the concessions of the InvIT Assets ranged from approximately 11.07
to 13.51 years. For further details on the residual concession period of each of the InvIT Assets, see “Business —
Details of the Project SPVs and the InvIT Assets” on page 149.

Our growth strategy in the future may involve strategic acquisitions of infrastructure assets. We may not be able
to conclude appropriate or viable acquisitions in a timely manner. The success of our initial acquisitions and any
future acquisitions will depend upon several factors, including:

. our ability to finance and acquire operational roads and other infrastructure assets on a cost-effective
basis;

o our ability to integrate acquired personnel, operations and technologies into our organization effectively;

. unanticipated problems or legal liabilities of the acquired businesses; and

. tax or accounting issues relating to the acquired businesses.

We cannot assure you that we will be able to acquire new infrastructure assets upon the expiry of the term of the
Project SPVs’ existing Concession Agreements or at any time thereafter. Accordingly, the number of assets
forming part of our portfolio and the revenue generated by them may vary. Further, even if new infrastructure
assets are added to our portfolio, we cannot assure you that such infrastructure assets will be able to generate
comparable cash flows, revenues and profits. If we are unable to acquire new road assets that generate comparable
cash flows, revenue or profits, our business, financial condition, cash flows and results of operations and our
ability to make distributions to Unitholders may be adversely affected. For further details on the terms of each of
the Concession Agreements, see “Summary of Concession Agreements” on page 165.

Additionally, we cannot assure you that we will be able to achieve the strategic purpose of such acquisitions or
operational integration or an acceptable return on such investments, which may adversely affect our profits,
financial condition and distributions. The concession agreements for future road projects may also contain terms
and conditions that are more restrictive than those under the existing Concession Agreements for the InvIT Assets.
These restrictions may restrict our flexibility in managing our business or projects and could in turn adversely
affect our business prospects, financial condition and results of operation. Moreover, if the operating periods of
InvIT Assets are shortened or disrupted or the Project SPVs right to operate the InvIT Assets is terminated before
the expiration of the concessions, the business, financial condition, cash flows and results of operations of the
InvIT may be adversely affected.

4, All of our revenue from our InvIT Assets is dependent on receiving consistent annuity income from
NHAI

All of our InvIT Assets are operated on hybrid annuity basis. Pursuant to the relevant Concession Agreements, a
fixed amount is paid semi-annually as annuity by NHAI. Any reduction or non-receipt of annuity income from
NHAI may adversely affect our distributions. Further, as per the Projections of Revenue from Operations and
Cash Flow from Operating Activities, the revenue from operations for Fiscals 2026, 2025 and 2024 arising from
the seven InvIT Assets is projected to be %5,846.05 million, 26,202.61 million and %6,783.85 million, respectively.
In compliance with the SEBI InvIT Regulations, this Offer Document includes certain forward-looking
statements, such as the Projections of Revenue from Operations and Cash Flows from Operating Activities,
expectations, plans and analysis of the Projections, see “— The Special Purpose Combined Financial Statements
and Projections of Revenue from Operations and Cash Flow from Operating Activities presented in this Offer
Document may not be indicative of the future financial condition and results of operations of the InvIT” and
the section titled “Projections of Revenue from Operations and Cash Flow from Operating Activities” on pages
25 and 371, respectively. Any adverse impact on the revenue from operations of the InvIT Assets will have an
adverse impact on the business, cash flows and revenue from operations of the InvIT.

5. If any of our InvIT Assets are terminated prematurely, we may not receive payments due to us which
may result in a material adverse effect on our financial condition.

The concessions in respect of our InvIT Assets are our principal assets. Our ability to receive annuity payments

and apply such amounts to make distributions to our Unitholders will depend on the respective Project SPV’s
continuing concession right from the NHAI to operate the InvIT Assets. NHAI may terminate the Concession
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Agreements and revoke the concessions for reasons set forth in the Concession Agreements, including, but not
limited to, one or more of the following:

. failure to comply with operational or maintenance standards;
. failure to replenish performance security upon encashment and appropriation;
. failure to cure the default, within the cure period, for which the performance security was appropriated

in terms of the Concession Agreements;

o abandonment or intention to abandon construction or operation of a project by us without the prior written
consent of the concessioning authority;

. failure to complete a project within the prescribed timelines;

. failure to comply with the provisions of the escrow agreements entered into with the regulatory
authorities;

. occurrence of a financial default and substitution by the lenders in terms of the substitution agreement;

. creation of encumbrance in breach of the Concession Agreements;

. occurrence of a material adverse effect due to a breach of any of the agreements in relation to our InvIT
Assets;

) transfer of rights, obligations, assets or undertaking or execution of assets that causes a material adverse
effect;

. continuation of a force majeure event, such as an act of God, act of war, expropriation or compulsory

acquisition of any project assets by the Government, industrial strikes and public agitation, beyond a
specified time; and

. temporary or permanent halt of operations of the InvIT Assets.

In the event that the early termination of the Concession Agreements is due to a breach by us, we are entitled to
receive a termination payment equal to 65.00% of the annuity payments remaining unpaid, including interest
thereon, in the manner prescribed under the Concession Agreements. In the event that the early termination of the
Concession Agreements is due to a breach by the NHAI, we are entitled to receive a contractually agreed
termination amount, as set out in “Summary of Concession Agreements” on page 165. As the termination
payment payable to us in the event of a breach by us would be lower than what we would have otherwise been
entitled to receive in the event that the Concession Agreement had not been terminated, we may not be adequately
compensated for the actual costs and investments associated with the InvIT Assets and, therefore, may adversely
affect our ability to make distributions to Unitholders.

There can be no assurance that the concessioning authority will pay such termination payments in time or at all.
The Concession Agreements specify the termination payment shall become due and payable within 15 days of
demand being made to the NHAI and no representation is made by the NHAI with respect to the timing of the
release of such payment. In the event of a delay in the disbursement of a termination payment by the NHAI, in
particular, if any dispute arises in respect of such payment, or in the event the NHAI fails to make the termination
payment at all, we may be unable to make distributions to Unitholders. Further, there can be no assurance that the
termination payments from the concessioning authority, if any, will be adequate to enable us to recover our
investments made in our InvIT Assets. If the Concession Agreements are terminated prematurely, our business,
results of operations, cash flows and financial condition may be adversely affected. Further, if there is any delay
or premature termination of any project due to our fault, our reputation may be adversely affected and we may
also be blacklisted or debarred from participation in similar types of projects.

6. If we fail to maintain the roads constructed by us pursuant to and as per the relevant contractual
requirements, we may be subject to penalties or even termination of our contracts, which may have a
material adverse effect on our reputation, business, financial condition, results of operations and cash
flows.

Our InvIT Assets require us to carry out repair or maintenance (in accordance with the terms of such contractual
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agreements) for various factors which may include natural disasters, accidents and other factors beyond our
control. Further, under the terms of the Concession Agreements, as long as we are the concessionaire, we have
obligations to maintain our InvIT Assets for a period of 15 years, in good working condition and are required to
maintain the roads periodically, among other conditions specified under the Concession Agreements. NHAI
periodically carries out tests through one or more engineering firms to assess the quality of roads and their
maintenance. In the event we fail to maintain the roads to the standards set forth in the relevant Concession
Agreements, NHAI may impose penalties, withhold annuity payments and demand remedies within cure periods.
Further, in the event we are required to cure any defaults and we fail to cure such defaults within such time as
may be prescribed under the Concession Agreements, the Concession Agreements may be terminated.

7. We may be subject to increase in costs, including O&M costs, which we cannot recover by increasing
annuity income under the relevant Concession Agreement.

The terms and conditions of the Concession Agreements are fixed and are not negotiable during the concession
period. The Concession Agreements typically specify certain O&M standards and specifications to be met by us
while undertaking our O&M activities and require us to develop a maintenance manual. These specifications and
standards require us to incur O&M costs on a regular basis. The O&M costs of our InvIT Assets may increase due
to factors beyond our control, including:

. unanticipated increase in material and labour costs, traffic volume or environmental stress leading to
more extensive or more frequent heavy repairs or maintenance costs;

) the Project SPVs being required to restore their project roads in the event of any landslides, floods, road
subsidence, other natural disasters, accidents or other events causing structural damage or compromising
safety;

. changes to the laws and regulations relating to insurance in India which results in an increase in the

insurance premiums payable by the Project SPVs;

. an increase in minimum wages or other operating costs;

. the introduction of a levy on the usage of water for maintenance of the roads and highways;
. unforeseen legal, tax and accounting liabilities relating to acquired assets;

. increase in electricity or fuel costs resulting in an increase in the cost of energy;

) higher interest costs in relation to our borrowings; or

) any other unforeseen operational and maintenance costs.

In addition, our operations may be adversely affected by interruptions or failures in the technology and
infrastructure systems that we use to support our operations. Any significant increase in O&M costs beyond our
budget and any failure by us to meet quality standards may reduce our profits and could expose us to regulatory
penalties and could adversely affect our business, financial condition, cash flows and results of operations.

In the event that our costs increase, we may be unable to offset such increases with higher revenues by increasing
annuity payments due to the restrictions of the Concession Agreements. Any significant increase in O&M costs
beyond the amounts budgeted by us, or any failure to meet quality standards, may reduce our profits, could expose
us to penalties imposed by the concessioning authorities and could have a material, adverse effect on our business,
financial condition, cash flows and results of operations. Such events may also impact the ability of the Project
SPVs to repay the debt obtained from the InvIT and our ability to make distributions to Unitholders. As such, the
inability to change the terms and conditions, may materially and adversely affect our operational and financial
flexibility.

8. There are risks associated with the potential acquisition of the ROFO Assets by the InvIT pursuant to
the ROFO Agreement

GRIL has entered into the ROFO Agreement with the InvIT, pursuant to which GRIL has granted a right of first
offer to the InvIT to acquire the ROFO Assets. For more details, see the sections titled “Business — ROFO
Assets” and “Formation Transactions in Relation to the InvIT — Acquisition of future assets by the InvIT —
ROFO Agreement” on pages 160 and 104, respectively.
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The concession agreements entered into by the ROFO Assets may require GRIL to maintain a specified percentage
of equity shareholding, both during and after the construction period, and certain ROFO Assets may necessitate
the prior approval of NHAI before undertaking any ‘change in ownership’ (as defined under the relevant
concession agreement). As certain of these projects are currently under different phases of construction, such
projects are subject to various construction related risks, including time and cost overruns and delays in obtaining
regulatory approvals, which may delay or prevent GRIL from selling its shareholding in the ROFO Assets to the
InvIT pursuant to the ROFO Agreement. Moreover, any future acquisition pursuant to the ROFO Agreement will
have to be undertaken by the InvIT in compliance with, and subject to any restrictions prescribed under, the then
prevailing policy framework for divestment of equity by concessionaires/developers, as set out by the NHAL.

Pursuant to the ROFO Agreement, the InvIT will undertake a diligence and valuation exercise prior to making an
offer to buy such asset. For additional details, see the section titled “Formation Transactions in Relation to the
InvIT - Acquisition of future assets by the InvIT — ROFO Agreement” on page 104. Accordingly, the ROFO
Assets might not be free from defects or be subject to approval requirements and other restrictions when they are
offered to the InvIT under the ROFO Agreement and the InvIT may decide not to acquire any of the ROFO Assets.

9. We may face limitations and risks associated with debt financing, refinancing and restrictions on
investment, which may adversely affect our operations and our ability to make distributions to
Unitholders.

We are subject to regulatory restrictions in relation to our debt financing and refinancing. We may from time to
time require debt financing and refinancing to carry out the Investment Manager’s investment strategy. In the
event that we undertake debt financing or refinancing, we may be limited by Indian law as to the nature of
financing or refinancing that we may undertake. Under the SEBI InvIT Regulations, the aggregate consolidated
borrowings and deferred payments of the InviT may not exceed 70% of the value of the InvIT assets. Any
borrowings above 25% of the value of the InvIT assets are subject to certain conditions, including Unitholders’
approval. For borrowings up to 49% of the value of InvIT assets, the InvIT shall obtain: (a) credit rating from a
credit rating agency registered with SEBI; and (b) seek Unitholders’ approval in the manner provided under the
SEBI InvIT Regulations. Further for borrowings exceeding 49% of the value of the InvIT assets, the InvIT: (a)
shall utilise the funds only for acquisition or development of infrastructure projects; (b) shall obtain the prescribed
credit rating for its consolidated borrowing and proposed borrowing; (c) have a track record of at least six
distributions on a continuous basis post listing in the year preceding the financial year in which the enhanced
borrowings are proposed to be made; and (d) obtain the Unitholders’ approval in accordance with the SEBI InvIT
Regulations. There is no assurance that the relevant approval can be obtained in a timely manner, or at all. The
InvIT will rely on debt and equity financing to expand its portfolio of projects through acquisitions, which may
not be available on favourable terms or at all. Debt financing to fund the acquisition of a project may not be
available on short notice or may not be available on acceptable terms. Since the timing and size of acquisitions
cannot be readily predicted, the InvIT may need to be able to obtain funding on short notice to benefit fully from
such opportunities. In addition, the level of indebtedness of the Project SPVs may affect the InvIT’s ability to
borrow without prior Unitholders’ approval.

Restrictions imposed by the Reserve Bank of India may limit the InvIT’s ability to borrow overseas for projects
under development and hence could constrain its ability to obtain financing on competitive terms and refinance
existing indebtedness. In addition, there can be no assurance that any required regulatory approvals or borrowing
in foreign currencies will be granted to the InvIT without onerous conditions, or at all.

Debt financing may increase the InvIT’s vulnerability to general adverse economic and industry conditions by
limiting its flexibility in planning for or reacting to changes in its business and its industry. The InvIT will also be
subject to the risk that certain covenants in connection with any future borrowings may limit or otherwise
adversely affect its operations and its ability to make distributions to its Unitholders. Such covenants may also
restrict the InvIT’s ability to acquire additional projects or undertake other capital expenditure by requiring it to
dedicate a substantial portion of its cash flows from operations to interest and principal payments on its debt.

In the event that we undertake debt financing or refinancing, we may also be subject to risks associated with debt
financing and refinancing, including the risk that our cash flow may be insufficient to meet required payments of
principal and interest under such financing and to make distributions to Unitholders. Our ability to generate
sufficient cash to satisfy our debt obligations will depend on our future operating performance, which may be
affected by prevailing economic conditions and financial, business and other factors beyond our control. There is
no assurance that we will be able to generate sufficient cash flow to meet all of our debt obligations. If we are
unable to make payments due under our debt facilities, the lenders may be able to declare an event of default and
initiate enforcement proceedings relating to any security provided in respect of the loan facilities, and/or call upon
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any guarantees, and this may adversely affect our ability to make distributions to Unitholders. Such default may
also result in the termination of certain Concession Agreements by the concessioning authority.

We may also be subject to certain covenants in connection with any future borrowings that may limit or otherwise
adversely affect our operations and our ability to make distributions to Unitholders, such as covenants restricting
our ability to acquire assets or undertake other capital expenditure, requirements to set aside funds for maintenance
or repayment of security deposits or requirements to maintain certain financial ratios. For further details, see
“Financial Indebtedness and Deferred Payments” on page 316.

Further, if prevailing interest rates or other factors at the time of financing or refinancing (including changes in
market conditions and maturity term imposed by any lenders) result in higher interest rates, the interest expense
may be significant and may have an adverse effect on our cash flow and the amount of distributions available to
Unitholders.

10. The acquisition by the InvIT of the Project SPVs from GRIL may be subject to certain risks, which
may result in damages and losses, and conditions that may prevent the InvIT from acquiring the
Project SPVs, operating and maintaining the InvIT Assets or providing debt financing to them.

While the Investment Manager believes that reasonable due diligence have been carried out on the Project SPVs
prior to their acquisition by the InvIT, there can be no assurance that the InvIT Assets will not have defects or
deficiencies that are unknown or unquantified and that may require additional capital expenditure or obligations
to third parties, including to the relevant concessioning and statutory authorities, which may have an adverse effect
on the InvIT’s earnings and cash flows and the distributions to the Unitholders.

GRIL (seller of the Project SPVs), under each Share Purchase Agreement, has agreed to indemnify the InvIT and
the Investment Manager for any losses resulting from (i) actual or alleged breach, inaccuracies or
misrepresentations in any of the seller warranties or breach of any covenant; and/or (ii) any pending or threatened
claims against the Project SPVs from the period prior and including the closing date as defined under the
respective Share Purchase Agreement; and/or (iii) the FIR dated June 12, 2022 filed by the Central Bureau of
Investigation against certain employees of GRIL, GRIL, certain officials of the NHAI and others. Under the terms
of the Share Purchase Agreement, the period for claiming under the indemnity shall be (i) unlimited, in case of
fundamental warranties, such as those relating to (a) due incorporation and valid existence of the Project SPVs
and GRIL, (b) due and valid authorization to enter into the Share Purchase Agreement and (c) the share capital of
the Project SPV (including, obtaining consents for the transfer of shares, listing, dematerialization and pre-emptive
rights); (ii) three years, in case of business warranties, such as those relating to the Project SPV’s financial
statements, procurement of required government approvals, employee disputes, outstanding litigation, adequate
insurance cover, intellectual property and maintenance of corporate records; and (iii) eight years, in case of tax
warranties, such as those relating to valid filing of tax returns and payment of all taxes or withholding payments.
Notwithstanding the above, the Sponsor shall at all times be responsible for the Formation Transactions in
accordance with Regulations 12(3)(a) and 12(3)(b) of the SEBI InvIT Regulations. For further details, see the
section titled “Formation Transactions in Relation to the InvIT — Arrangements pertaining to InvIT Assets
entered into with parties to the InvIT prior to the Issue — Share Purchase Agreements” on page 100.

Further, in the event of failure or default by the Project Manager under the Project Management Agreement, the
aggrieved party shall be entitled to recover damages from the Project Manager, including on account of any
penalty or deduction in annuity payments levied by the NHAI and such damages shall be based on actual loss or
actual damage incurred by the aggrieved party. Claims exceeding the amount limits, not indemnified by the Project
Manager, would have an adverse effect on the Project SPVs’ financial performance.

The Project SPVs may, from time to time, receive letters and notices from the respective concessioning authorities
imposing penalties and seeking claims for any deficiencies or non-compliance with the terms of the respective
Concession Agreement or other project agreements. However, there would be an adverse effect on the relevant
Project SPV’s operations and financial condition if a claim is decided against such Project SPV.

In addition, the Project SPVs may be subject to unknown or contingent liabilities for which the InvIT may have
limited or no recourse against GRIL. Such unknown or contingent liabilities may also include tax liabilities and
other liabilities whether incurred in the ordinary course of business or otherwise.
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11. Our Investment Manager’s inability to consummate transactions in relation to the Formation
Transactions will impact the Issue and its ability to complete the Issue within the anticipated time
frame or at all.

Our Investment Manager may not be able to consummate transactions in relation to the (i) the Share Purchase
Agreement; (ii) Assignment Agreements; (iii) Shared Services Agreement; (iv) On-lending Agreements; and (V)
ROFO Agreement. The underlying transactions in relation to these agreements, will be consummated or become
effective, as applicable, after the Bid/Issue Closing date. The inability to consummate these transactions may
impact the Issue and the ability to complete the Issue within the anticipated time frame or at all. For further details,
see “Parties to the InvIT” and “Related Party Transactions” on pages 106 and 230.

12. The Special Purpose Combined Financial Statements and Projections of Revenue from Operations
and Cash Flow from Operating Activities presented in this Offer Document may not be indicative of
the future financial condition, cash flows and results of operations of the InvIT.

The Special Purpose Combined Financial Statements of the Project SPVs for the six month period ended
September 30, 2023 and the Financial Years ended March 31 2023, March 31 2022 and March 31 2021, constitute
a different presentation of information and may not necessarily reflect the consolidated financial position, results
of operations or cash flows of the InvIT, and nor will they necessarily give an indication of the financial position,
results of operations or cash flows of the InvIT or the Project SPVs in the future.

After the listing and trading of units, there may be certain changes to the InvIT’s cost structure, levels of
indebtedness and operations, and these could differ materially from the historical combined cost structure and
levels of indebtedness presented in the Special Purpose Combined Financial Statements. For example, there are
certain costs, such as the Investment Manager’s fee, the Project Manager’s fee and other costs relating to shared
services for the Project SPVs and the InvIT, that will be incurred by the InvIT going forward, some of which were
not incurred by the Project SPVs historically. For details of recurring expenses, see the section titled “Overview
of the InvIT” on page 92. In addition, the Project SPVs will be valued at fair value at the time of the actual
acquisition of such assets by the InvIT in accordance with the Valuation Report, which will occur prior to the
Closing Date, for the purpose of a purchase price allocation exercise required under Ind AS for financial reporting
purposes. Furthermore, the future consolidated financial statements of the InvIT will be prepared considering the
acquisition of and control over the Project SPVs in line with Ind AS 103, business combination and Ind AS 110,
consolidated financial statements, which may be substantially different from the accounting policies used for the
preparation of the Special Purpose Combined Financial Statements.

The financial projections contained in this Offer Document are based on historical financial information and
certain estimates and assumptions. There can be no assurance that the Project SPVs will be able to generate
sufficient cash from the operations of the InvIT Assets for the InvIT to make distributions to Unitholders or that
such distributions will be in line with those set out in the section titled “Projections of Revenue from Operations
and Cash Flow from Operating Activities” on page 371. The future financial performance of the InvIT could
vary materially from the financial projections and some of such projections’ underlying assumptions might change
or not materialise as expected. Unfavourable events or circumstances not anticipated may also arise. There can be
no assurance that the assumptions will be realised or actual distributions will be as anticipated.

13. Our Project SPVs are subject to restrictive covenants under their financing agreements that could
limit our flexibility in managing our business or to use cash or other assets. Any default under the
existing financing arrangements by any of the Project SPVs could adversely impact the InvIT’s ability
to continue to own a majority of each of the Project SPVs, its cash flows and its ability to make
distributions to Unitholders.

Financing agreements that the Project SPVs have entered into with certain banks and financial institutions contain
certain restrictive covenants. GPEL, PDEPL, GDHPL, GASHPL, VSEPL, GSSHPL and GDDHPL have obtained
consents from its lenders for the Issue and the Formation Transactions. The consents obtained from certain of the
lenders in relation to the Formation Transactions impose certain obligations on the InvIT. Such obligations
include, among others:

. GRIL and Aadharshila Infratech Private Limited, the Sponsor, holding at least 40% of the post-Issue
unitholding of the InvIT until discharge of the loan facilities;

. Aadharshila Infratech Private Limited remaining as Sponsor and Project Manager until the subsistence
of the loan facilities and until the non-convertible debentures are redeemed
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. The Investment Manager being controlled by Lokesh Builders Private Limited, the erstwhile sponsor, by
way of majority shareholding until the subsistence of the loan facilities and until the non-convertible
debentures are redeemed;

. The InvIT maintaining a credit rating of ‘AAA’ until the subsistence of the loan facilities and until the
non-convertible debentures are redeemed,;

o No prepayment of the non-convertible debentures issued by certain of the Project SPVs, namely GPEL
and VSEPL, from the funds raised by the InvIT in the Issue; and

. The GRIL Loans proposed to be assigned to the InvIT being subordinate to the non-convertible
debentures.

For details, see “Financial Indebtedness and Deferred Payments” on page 316. Additionally, these restrictive
covenants may also affect some of the InvIT’s rights as the shareholder of the Project SPVs and the Project SPVs
ability to pay dividends if it is in breach of its obligations under the applicable financing agreements.

Such financing agreements also require us to maintain certain financial ratios. In the event of any breach of any
covenant contained in these financing agreements, we may be required to immediately repay our borrowings either
in whole or in part, together with any related costs.

If the Project SPV is suspended under the relevant Concession Agreements in relation to any default by such
Project SPV, at any time during such suspension, the lenders of each Project SPV have the right to request the
NHAI to substitute the concessionaire in accordance with a substitution agreement.

Any downgrading of the credit rating of the Project SPVs by a credit rating agency below a certain scale may
qualify as an event of default under the relevant financing agreements of our Project SPVs. Certain financing
agreements also provide the banks and financial institutions with the right to convert amounts due into equity in
the event of default, with the approval of the relevant concessioning authority. Certain of these banks and financial
institutions also have a right to appoint nominee directors or observer under these financing agreements in the
event of default. Pursuant to the provisions of certain loan facilities availed by us, the lenders are entitled to recall
the loan at any time on demand or call notice, requiring the borrower to repay (either in full or in part) the amount
outstanding on any particular day upon occurrence of event of default. Any or all of the above restrictive covenants
may restrict our ability to conduct business and any breach thereof may adversely affect our results of operations,
cash flows and financial condition.

14, Our insurance policies may not provide adequate protection against all possible risks associated with
our operations.

The Project SPVs’ insurance coverage include fire, burglary, public liability, contractor all-risk insurance and
commercial general liability insurance. However, we cannot assure you that all possible risks are adequately
insured against or that we will be able to procure adequate insurance coverage at commercially reasonable rates
in the future. Further, the InvIT Assets are subject to various risks that we may not be insured against, adequately
or at all, including:

. changes in governmental and regulatory policies;

) shortages of, or adverse price movement for, construction materials;

. design and engineering defects;

. breakdown, failure or substandard performance of the road assets and other equipment;
. improper installation or operation of the road assets and other equipment;

. labor disturbances; and

. adverse developments in the overall economic environment in India.

Further, we are subject to various risks in the operation of the InvIT Assets, including on account of accidents on
the InvIT Assets. Our insurance may not provide adequate coverage in certain circumstances and is subject to
certain deductibles, exclusions and limits on coverage. To the extent we suffer damage or loss which is not covered
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by insurance, or exceed our insurance coverage, such damage or loss would have to be borne by us. We can make
no assurance that material losses in excess of insurance proceeds (if any at all) will not occur in the future, which
could adversely affect our financial condition, business, cash flows and results of operations.

15. A portion of the Net Proceeds may be utilized for repayment or pre-payment of loans taken from
HDFC Bank Limited, which is a Lead Manager to the Issue and Axis Bank Limited, which is an
affiliate of Axis Capital Limited, one of the Lead Managers to the Issue.

We may repay certain loans obtained by the Project SPVs from Axis Bank Limited and HDFC Bank Limited,
from the Net Proceeds as disclosed in “Use of Proceeds” on page 72. HDFC Bank Limited is a Lead Manager to
the Issue and Axis Capital Limited, a Lead Manager to the Issue, is an affiliate of Axis Bank Limited and are not
associates of the InvIT in terms of the SEBI (Merchant Bankers) Regulations, 1992. Loans and facilities
sanctioned to the Project SPVs by Axis Bank Limited and HDFC Bank Limited are part of their normal
commercial lending activity and we do not believe that there is any conflict of interest under the SEBI (Merchant
Bankers) Regulations, 1992, as amended, or any other applicable SEBI rules or regulations. However, the amount
of Net Proceeds utilized towards such repayment or prepayment to Axis Bank Limited and HDFC Bank Limited,
will not be available for use in our business for any other purposes. For details, see “Use of Proceeds” on page
72.

16. Certain of the Project SPVs, certain of the Associates of the Investment Manager and the Trustee are
involved in certain legal and other proceedings, which may not be decided in their favour.

Certain of the Associates of the Investment Manager and the Trustee are involved in legal proceedings or claims
which are pending at different levels of adjudication before various courts, tribunals and regulatory authorities.
For details of such material outstanding legal proceedings, see “Material Litigation and Regulatory Action” on
page 325. There is no assurance that these legal proceedings and regulatory matters will be decided in favour of
the respective entities. Decisions in any of the aforesaid proceedings adverse to our interests may have a material,
adverse effect on our or their business, future financial performance, cash flows and results of operations. If the
courts, tribunals or regulatory authorities decide against the Associates of the Investment Manager or the Trustee,
we or such entities may face monetary and/or reputational losses and may have to make provisions in our financial
statements, which could increase expenses and liabilities. Further, certain of the Project SPVs have received
certain notices from tax authorities and are involved in tax proceedings. Further, there may be legal proceedings
involving the Project SPVs as well in the future. Pursuant to the completion of the Formation Transactions, we
are responsible for legal proceedings involving the Project SPVs. While GRIL (as the seller of such Project SPVs)
has provided certain indemnities under the relevant Share Purchase Agreements, we cannot assure you that the
relevant Project SPV or the InvIT will be able to successfully bring a claim against GRIL (as the seller of such
Project SPVs) under the relevant Share Purchase Agreements or that such indemnities will be adequate to satisfy
all the losses, damages, costs and expenses suffered by the InvIT and the Project SPVs arising from such
proceedings or the consequences thereof.

17. We will depend on various third parties to undertake certain activities in relation to the operation and
maintenance of the InvIT Assets and any delay, default or unsatisfactory performance by these third
parties could materially and adversely affect our ability to effectively operate or maintain the InvIT
Assets.

We will depend on the availability and skills of third-party employees and contractors pertaining to the operation
and maintenance of the InvIT Assets. We can also make no assurance that the services of such third parties will
continue to be available at reasonable rates in the areas in which we conduct our operations or at all. We may be
exposed to risks relating to the inability of such third parties to obtain requisite approvals for the operation and
maintenance activities, as well as the quality of their services, equipment and supplies. We may also be exposed
to civil and criminal liability in relation to the actions of other third parties, including our employees and
contractors.

We can make no assurance that such contractors or their sub-contractors will continue to hold or renew valid
registrations under the relevant labour laws in India or be able to obtain the requisite approvals for undertaking
such construction and operation. Furthermore, in case of failure by the sub-contractor to pay the labour costs of
the workers engaged by them, we may be liable to pay such costs to the contracted labourers. Any violation of the
provisions of the Contract Labour Act by the Project SPV may result in penalties pursuant to the provisions of the
Contract Labour Act. If the Project SPV is subjected to other penalties under the Contract Labour Act, the
reputation, results of operations, cash flows and financial condition of the InvIT could be adversely affected. Any
delay, default or unsatisfactory performance by these third parties could materially and adversely affect our ability
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to manage the operation and maintenance of the InvIT Assets under the Concession Agreements in a timely
manner or at all. Any of the foregoing factors could have a material adverse effect on our business, financial
condition, reputation, cash flows and results of operations.

18. We may be required to pay additional stamp duty if any Concession Agreement is subject to payment
of stamp duty as a deed creating leasehold rights, or as a development agreement.

For the purposes of stamp duty payment, concession agreements are generally considered to be agreements which
are not lease deeds and stamp duty ranging between X100 and 500 is typically paid for such concession
agreements. However, stamp duty authorities of certain states in India have issued notices to some concessionaires
alleging inadequate stamp duty on the concession agreements executed between the concessionaires and the
NHALI. The stamp authorities have claimed that since concession agreements relate to the letting of tolls to the
concessionaires in the form of leases, or as development agreements, such agreements were required to be stamped
as lease agreements or development agreements, as applicable. It is currently unclear whether this interpretation
will apply to InvIT Assets as well. The stamp duty for a lease agreement or a development agreement ranges
between 1.00% and 11.00% of the annual rent or premium payable or the market value of the property.
Furthermore, stamp duty authorities may impose penalties for payment of inadequate stamp duty, which could
extend up to 10 times the amount of the stamp duty payable. The High Courts of Allahabad and Madhya Pradesh
have also held that a concession agreement ought to be stamped as a lease agreement and have upheld the
imposition of a higher stamp duty on such agreements.

If any of the Concession Agreements were determined to be inadequately stamped, then such agreements would
be inadmissible as evidence in any legal action, until the deficient amount of stamp duty together with penalties,
if any, was paid. Any deficiently stamped documents can also be impounded by any person having authority, by
law or consent, to receive evidence or every person who is in-charge of a public office, and such impounded
documents could be made subject to stamp duty and penalty. In addition, a person who signs an instrument
chargeable with stamp duty will be subject to a fine if such instrument is not duly stamped.

While we believe that the stamp duty payment is adequate and we have paid stamp duty of 2200 on each of the
Concession Agreements, if any demand for payment of a higher stamp duty or penalty is imposed which would
increase the costs of the InvIT Assets, then to the extent such additional costs are not recoverable from the
concession authorities, such demand could adversely affect our business, cash flows, results of operations and
prospects.

19. The independent auditor’s report on the InvIT’s Projections of Revenue from Operations and Cash
Flow from Operating Activities contains restrictions with respect to the purpose and use of the report
by investors in the United States.

The independent auditors’ report on the InvIT’s Projections of Revenue from Operations and Cash Flow from
Operating Activities, contains restrictions to indicate that the report is required by the SEBI InvIT Regulations,
which require the independent auditor to issue a report on the Projections of Revenue from Operations and Cash
Flow from Operating Activities, and is issued for the sole purpose of the Issue in accordance with the SEBI InvIT
Regulations. The independent auditor’s work has not been carried out in accordance with auditing or other
standards and practices generally accepted in jurisdictions outside India, including in the United States, and
accordingly should not be relied upon as if it had been carried out in accordance with those standards and practices.
U.S. securities regulations do not require profit forecasts to be reported by a third party and the report should not
be relied upon by anyone in such jurisdictions. The independent auditors accept no responsibility and deny any
liability to any person who seeks to rely on the report and who may seek to make a claim in connection with any
offering of securities on the basis that they had acted in reliance of such information under the protections afforded
by the law of the United States.

20. We may be unable to renew or maintain the statutory and regulatory permits and approvals required
to operate the InvIT Assets which may have an adverse effect on our business, results of operation
and financial condition.

The Project SPVs are required to obtain and maintain certain permits, approvals, licenses, registrations and
permissions under various regulations, guidelines, circulars and statutes regulated by various regulatory and
governmental authorities for the construction and operation of the InvIT Assets. These include approvals under
applicable labour legislations, consents to operate and establish issued by state pollution control boards,
permissions for drawing groundwater and licenses to use explosives for undertaking construction and related
works of under-construction projects that may be acquired by the InvIT in the future. For further details, see
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section titled “Regulatory Approvals” on page 338. We cannot assure you that the Project SPVs will continue to
obtain the necessary approvals or have been and will continue to be in compliance with all applicable laws and
regulations. If the Project SPVs and/or the third-party contractor(s) fail to obtain or maintain them for any reason
whatsoever, including on account of unforeseen changes in law or regulation, or if there is any delay in obtaining
or renewing them, our business, financial condition, cash flows and results of operations could be adversely
affected. For instance, if we are unable to obtain any of the material approvals or consents during the construction
stage of projects that may be acquired by the InvIT in the future, then we may be unable to complete our
construction activity in a timely period or at all, which may result in liquidated damages being sought by the
concessioning authority and, in certain instances, may also result in the termination of the concession granted by
the concessioning authority. Further, for our completed and revenue generating projects, our inability to renew
any of the material licenses and approvals in a timely manner or at all may restrict our ability to carry on certain
business activities and may also result in fines or penalties being imposed by the respective regulatory authorities
on the Project SPVs, which may have an adverse impact on our financial condition. Further, these permits,
approvals, licenses, registrations and permissions could be subject to several conditions which may undergo
changes from time to time, and we can make no assurance that we would be able to continuously meet such
conditions or be able to prove compliance with such conditions to the statutory authorities. Any changes to current
regulatory bodies or existing regulatory regime as well as changes in certain significant terms of any of such
approvals, sanctions, licenses, registrations and permissions, such as their duration, the charges payable under the
approvals, sanctions, licenses, registrations and permissions, the range of services permitted or the scope of
exclusivity, if any, could have a material adverse effect on our business and prospects. Any non-compliance may
lead to the cancellation, revocation or suspension of relevant permits, licenses or approvals, which may result in
the interruption of our operations and may adversely affect our business, financial condition, cash flows and results
of operations.

21. Compliance with, and changes in, safety, health and environmental laws and regulations in India may
adversely affect our business.

Our business is subject to environmental, health and safety laws and regulations and various labor, workplace and
related laws and regulations in India and requirements under the Concession Agreements. For further details, see
section titled “Regulations and Policies in India” on page 227. Any changes in, or amendments to, these standards
or laws and regulations could further regulate our business and could require us to incur additional, unanticipated
expenses in order to comply with these changed standards. If we fail to meet safety, health and environmental
requirements, we may also be subject to administrative, civil and criminal proceedings by governmental
authorities, as well as civil proceedings by environmental groups and other individuals, which could result in
substantial fines and penalties against us. Penalties imposed by regulatory authorities on us or third parties upon
whom we depend may also disrupt our business and operations.

We cannot assure you 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. Clean-up and remediation costs, as well as damages, payment of fines or other penalties, other liabilities
and related litigation, could adversely affect our business, prospects, financial condition, cash flows and results
of operations.

22. The Project SPV’s’ financing agreements entail interest at floating rates, and any increases in interest
rates may adversely affect our results of operations, financial condition and cash flows.

The Project SPVs are susceptible to changes in interest rates and the risks arising therefrom. For details, see
section titled “Financial Indebtedness and Deferred Payments” on page 316. These financing agreements entail
interest at floating rates with a provision for periodic reset of interest rates. Currently, all of the Project SPVs’
borrowings are at floating rates of interest. Further, in recent years, the Government has taken measures to control
inflation, which have included tightening monetary policy by raising interest rates. Any increase in interest rates
may have an adverse effect on our results of operations, financial condition and cash flows.

23. As a proposed shareholder of the Project SPVs, the InvIT’s rights are subordinated to the rights of
creditors, debt holders and other parties specified under Indian law in the event of insolvency or
liquidation of the Project SPVs.

In the event of liquidation of any Project SPV, the secured and unsecured creditors of the relevant Project SPV
will be entitled to payment from the liquidation proceeds in priority to us in our capacity as an equity shareholder
of the Project SPVs. Under the Insolvency and Bankruptcy Code, 2016, in the event of winding-up of any Project
SPV, workmen’s dues and debts due to secured creditors which rank pari passu are required to be paid in priority

29



over all other outstanding debt, followed by wages and salaries of employees, debts due to unsecured creditors,
any amounts due to the central or state government, any other debts, preference shareholders and equity
shareholders. Further, amounts payable to us in respect of any unsecured debt issued to the relevant Project SPV
will be subordinated in the manner set forth above. Further, should the InvIT be dissolved, depending on the
circumstances and the terms upon which our assets are disposed of, there is no assurance that a Unitholder will
recover all or any part of its investment. There may also be uncertainty around the interpretation and
implementation of certain provisions in relation to insolvency of a trust under the Insolvency and Bankruptcy
Code, 2016.

24, Our actual results may be materially different from the expectations expressed or implied in the
Projections of Revenue from Operations and Cash Flow from Operating Activities to this Offer
Document and are inherently uncertain and subject to significant business, economic, financial,
regulatory and competitive risks and uncertainties that could cause actual results to differ materially
from those projected.

This Offer Document contains forward-looking statements regarding, among other things, the projections of
revenue, profit and cash flows for Fiscals 2026, 2025 and 2024 for the InvIT set out in the section “Projections
of Revenue from Operations and Cash Flow from Operating Activities” on page 371. The Projections of
Revenue from Operations and Cash Flow from Operating Activities have been prepared on the basis of best-
estimate (i.e. assumptions as to future events which are expected to take place and the actions expected to take
place as of the date the information is prepared) and hypothetical assumptions (about future events and actions
which may or may not necessarily take place), which are, by their nature, subject to significant risks and
uncertainties. Such events and circumstances may not occur as expected. Such risks, uncertainties, contingencies
and other factors which may cause the actual results or performance of the InvIT and the Project SPVs to be
materially different from any future results or performance expressed or implied by these financial projections.
The actual future results or performance of the InvIT and the Project SPVs will be affected by humerous factors,
including those discussed in the section titled “Forward Looking Statements and Financial Projections” on page
16. Our revenue will be dependent on the cash flows from dividends, buyback of SPV shares, and principal and
interest payments (net of applicable taxes and expenses) from the Project SPVs, whose revenue in turn is
dependent on a number of factors, including the completion of our projects within expected timelines.
Accordingly, we cannot assure you that we will be able to achieve the financial projections or make the
distributions as set out in the Projections of Revenue from Operations and Cash Flow from Operating Activities
in the future. As a result, investors should not rely upon the projections in making an investment decision given
the possibility that actual results may differ materially from the underlying estimates and assumptions.

25. The Valuation Report by S. Sundararaman is not an opinion on the commercial merits and structure
of the Issue nor is it an opinion, express or implied, as to the future trading price of Units or the
financial condition of the InvIT upon the Listing, and the valuation of the Project SPVs contained in
such Valuation Report may not be indicative of the true value of the Project SPVs.

S. Sundararaman has been appointed as the Valuer to undertake independent appraisals of the Project SPVs. The
Valuation Report which sets out the opinion as to the fair enterprise value of the InvIT Assets as of September 30,
2023. In order to issue the Valuation Report, the Valuer based his assumptions regarding the revenue cash-flows,
expenditure, capital expenditure, direct taxes, working capital and GST claims, on information provided by and
discussions with or on behalf of us, the Sponsor, GRIL and the Investment Manager. Accordingly, the Valuation
Report reflects current expectations and views regarding future events and therefore, necessarily involves known
and unknown risks and uncertainties.

The Valuation Report is neither an opinion on the commercial merits and structure of the Issue, nor is it an opinion,
express or implied, as to the future trading price of Units or the financial condition of the InvIT upon Listing. The
Valuation Report does not purport to contain all the information that may be necessary or desirable to fully
evaluate the commercial or investment merits of the Issue or the InvIT. The Valuation Report does not confer
rights or remedies upon investors or any other person, and does not constitute and should not be construed as any
form of assurance as to the financial condition or future performance of the InvIT or the Project SPVs. The
Valuation Report has not been updated since the date of its issue and does not take into account any developments
subsequent to the date of its issue.

We cannot assure you that the Valuation Report reflects the true value of the Project SPVs or that other
independent valuers would arrive at the same valuation. Accordingly, investors should not rely unduly on the
Valuation Report in making an investment decision to purchase Units in the Issue. For details, see the section
titled “Annexure | — Valuation Report” on page 394.
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26. The InvIT and the Project SPVs have entered into certain related party transactions and expect to
continue to enter into related party transactions and there can be no assurance that such transactions
will not have an adverse effect on our results of operations, cash flows and financial condition.

The InvIT has entered and will in the future enter into certain transactions with related parties, including the
Project Manager, Associates of the Sponsor and the Investment Manager. Such related party transactions include
the transactions related to the Sponsor Contribution, entered in relation to the Formation Transactions, Project
Management Agreement, and InvIT Loans. Such transactions in the future or any other future transactions with
related parties may potentially involve conflicts of interest and impose certain liabilities on the InvIT or the Project
SPVs.

Pursuant to its resolutions dated December 15, 2022 and December 5, 2023, the IM Board has adopted the RPT
Policy in accordance with applicable SEBI guidelines, which provides a framework of supervision and review in
respect of all related party transactions to be undertaken by the InvIT in the future. However, there can be no
assurance that previous related party transactions could not have been made on more favourable terms with
unrelated parties, and there can be no assurance that such in the future or any other future transactions or future
transactions, individually or in the aggregate, will not have an adverse effect on our results of operations, cash
flows and financial condition. For detailed information on related party transactions, see the section titled “Related
Party Transactions” on page 230.

27. The audit reports on our Special Purpose Combined Financial Statements contain emphasis of
matters and certain negative observations.

The audit reports on the Special Purpose Combined Financial Statements contain emphasis of matters, as
described below.

The Auditors have drawn attention to a note to the Special Purpose Combined Financial Statements, which
describes basis of preparation and presentation including the approach to and the purpose for preparing them. The
Special Purpose Combined Financial Statements have been prepared by the Investment Manager to meet the
requirement of the SEBI InvIT Regulations. Consequently, the Special Purpose Combined Financial Statements
may not necessarily be indicative of financial performance, financial position, and cash flows of the SPV Group
that would have occurred if it had operated as a separate standalone group of entities during the periods presented.

The Auditors have also drawn attention to a note to the Special Purpose Combined Financial Statements as regards
adjustments /restatements/reclassifications made to the general-purpose financial statements of the underlying
SPV Group.

We cannot assure you that our audit reports for any future fiscal periods will not contain emphasis of matters or
other observations which affect our results of operations in such future periods. For further details, see “Special
Purpose Combined Financial Statements” on page 245.

28. Changes in the policies adopted by governmental entities or in the relationships of the InvIT and the
Project SPVs with the Government of India or state governments could adversely affect our business,
financial performance, cash flows and results of operations.

The Project SPVs derive almost all of their revenue from their respective Concession Agreements with the NHAI
and must maintain good relationships with the NHAI, the Government of India and the various state governments.
We expect that after the consummation of the Formation Transactions, we will continue to depend on and benefit
from policies relating to the terms of the concessions and other incentives that we will receive from governmental
entities in respect of the Project SPVs’ existing projects and any future projects. In addition, we expect to benefit
from and depend on the NHAI and various Government of India and state government entities in terms of policies,
incentives, budgetary allocations and other resources provided by these entities for the roads industry in general.
Any adverse change in any existing governmental policies, incentives, allocations or resources, or any change in
our relationships with governmental entities, could adversely affect our business, financial condition, cash flows
and results of operations. Also see section titled “Regulations and Policies in India” on page 227.

Additionally, roads which involve public-private partnerships may be subject to delays, extensive internal
processes, policy changes, changes due to local, national and internal political pressures and changes in
governmental or external budgetary allocation and insufficiency of funds. Since governmental entities are
responsible for awarding concessions and are a party to the development and operation of the awarded projects,
our business will be directly and significantly dependent on their support. Any withdrawal of support or adverse

31



changes in their policies, even if not quantifiable monetarily, may lead to the Concession Agreements being
restructured or renegotiated or the concession period being decreased, which could adversely affect the Project
SPVs’ financing, capital expenditure, revenues, development or operations.

29. The results of operations of the Project SPVs could be adversely affected by strikes, work stoppages or
increased wage demands by its employees and sub-contractors.

The Project SPVs’ employees are currently not represented by any labour union. In the event of any strikes or
work stoppages due to increased wage demands by the employees and sub-contractors or the inability by the
Project SPVs to either retain or recruit employees and sub-contractors with suitable credentials, the ability of the
Project SPVs to maintain and operate the projects will be adversely affected. In addition, any disruption to the
services provided by the Project SPVs’ employees will have an adverse effect on the operations of the Project
SPVs. We cannot assure you that future disruptions will not be experienced due to disputes or other problems
with the work force, which may adversely affect the business and results of operations of the Project SPVs.

30. The ability of the InvIT to make or maintain consistency in distributions to Unitholders depends on
the financial performance of the Project SPVs and their profitability.

The amount of future distributions, if any, will depend upon various factors including future earnings, financial
condition, cash flows, working capital requirements and capital expenditures of the Project SPVs and the
dividends, interest payments and repayments of indebtedness that are distributed to the InvIT. The income earned
from the InvIT Assets depends on, among other things, the level of operating and other expenses incurred. If the
InvIT Assets do not generate sufficient operating profit, the income of the InvIT, cash flows and ability to make
distributions to Unitholders will be adversely affected.

The ability of the Project SPVs to make dividend payments is subject to, among other things, applicable laws and
regulations in India and other contractual restrictions that they may be bound by. Under the terms of the SEBI
InvIT Regulations, in the event any assets are sold by the InvIT or any Project SPV or if the equity shareholding
or interest in any Project SPV is disposed of by the InvIT and the proceeds of such sale are proposed to be
reinvested in another infrastructure asset, then the InvIT is not obligated to make any distributions from such
proceeds to the Unitholders.

In addition, the SEBI InvIT Regulations provide that the InvIT must distribute not less than 90% of net
distributable cash flows of each Project SPV in proportion of its holding in each Project SPV subject to applicable
provisions of the Companies Act. The distributions to the Unitholders must be declared and made not less than
once every six months in each Fiscal and must not be made later than 15 days from the date of such declaration.
For detailed information on distributions, see the section titled “Distributions” on page 233. There is no assurance
that the InvIT will be able to make distributions to the Unitholders or that such distributions will be consistent
across various periods.

Further, the method of calculating the net distributable cash flows of a Project SPV is subject to change and any
change in the applicable laws in India or elsewhere may limit the InvIT’s ability to pay or maintain consistency
in distributions to Unitholders. There is also no assurance that the expansion of the InvIT’s portfolio of
infrastructure assets will increase the InvIT’s cash flows and thereby result in an increase in the level of
distributions to Unitholders over time.

31. The Project SPVs’ concessions are illiquid in nature, which may make it difficult for the InvIT to
realize, sell or dispose of its non-performing assets.

The Project SPVs’ concessions are illiquid in nature, among other reasons, on account of market conditions, the
residual periods of the Concession Agreements, various approvals, consents and confirmations required by the
NHAI as per the Concession Agreements, and a scarcity of disposal options and/or potential acquirers. As a result,
in the event that any of the InvIT Assets are performing poorly, the InvIT may experience difficulty in realizing,
selling or disposing of its shareholding in the Project SPVs at an attractive price, or at the appropriate time, or at
all, and this may have an adverse effect on our market value, business, prospects, financial condition, cash flows
and results of operations.

32. We will assume liabilities in relation to the InvIT Assets and Project SPVs and these liabilities, if
realised, may adversely affect our results of operations, cash flows, the trading price of the Units and
our profitability and ability to make distributions.

Pursuant to the Formation Transactions, we will assume liabilities of the InvIT Assets and of the Project SPVs
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that own the InvIT Assets. While we have conducted due diligence on the InvIT Assets and of the Project SPVs
with the objective of identifying any material liabilities, we may not be able to identify all such liabilities prior to
the consummation of the Formation Transactions. Further, the terms of the Share Purchase Agreements contain
limited representations and warranties, which are qualified by any disclosure in the Offer Document. The
indemnities under the Share Purchase Agreements also include limitations on account of monetary or time limits,
which may adversely affect our ability to recover monetary compensation. Any losses or liabilities suffered by us
in relation to our portfolio for which we are unable to recover under these agreements will adversely affect our
results of operations, cash flows, the trading price of our Units and our ability to make distributions to the
Unitholders.

Risks related to our organization and the structure of the InvIT
33. We must maintain certain investment ratios, which may present additional risks to us.

Pursuant to the SEBI InvIT Regulations, we are required to invest not less than 80% of the value of our assets
proportionate to our holding in completed and revenue generating infrastructure projects subject to conditions
specified in the SEBI InvIT Regulations. In addition, we must not invest more than 20% of the value of our assets
in under-construction infrastructure projects and certain financial instruments subject to the thresholds specified
in the SEBI InvIT Regulations. If these conditions are not fulfilled or breached on account of market movements
of the price of the underlying assets or securities, the Investment Manager must inform the Trustee and ensure
that these conditions are satisfied within six months of such breach (or within one year with Unitholder approval).
Failure to comply with these conditions may present additional risks to us, including divestment of some or all of
our assets, delisting of the units from the stock exchanges and other penalties, which could have a material adverse
effect on our business, financial condition, cash flows and results of operations.

34. We depend on the Investment Manager, the Project Manager and the Trustee to manage our business
and InvIT Assets, and our financial condition, results of operations and cash flows and our ability to
make distributions may be harmed if the Investment Manager, Project Manager or the Trustee fail to
perform satisfactorily. The rights of the InvIT and the rights of the Unitholders to recover claims
against the Project Manager, the Investment Manager or the Trustee may be limited.

The success of our business and growth strategy and the operational success of our assets will depend significantly
upon the Investment Manager, the Project Manager and the Trustee’s satisfactory performance of their respective
services. Our recourse against the Project Manager, the Trustee and Investment Manager is limited in accordance
with the Project Management Agreement, Trust Deed and Investment Management Agreement. If the Trustee is
required by the SEBI InvIT Regulations or any applicable law to provide information regarding the InvIT or the
Sponsor or the Unitholders, the investments made by the InvIT and income therefrom and provisions of such
presents, and complies with such request in good faith, whether or not it was in fact enforceable, the Trustee shall
not be liable to the Unitholders or to any other party as a result of such compliance or in connection with such
compliance. The Trustee is also not liable on account of anything done or omitted to be done or suffered by the
Trustee in good faith in accordance with, or in pursuance of any request or advice of the Investment Manager.
Further, the Trustee is not liable for any act or omission or (as the case may be) failing to do any act or thing
which may result in a loss to a Unitholder (by reason of any depletion in the value of the Project SPVs or
otherwise), except in the event that such loss is a direct result of fraud, gross negligence or wilful default on the
part of the Trustee or results from a breach by the Trustee of the Amended and Restated Trust Deed, as determined
by a court of competent jurisdiction. The liability of the Trustee shall be limited to the extent of the fees received
by it, in all circumstances whatsoever except (a) in case of any negligence or misconduct or fraud on the part of
the Trustee as may be determined by a court of competent jurisdiction, or (b) any failure on the part of the Trustee
to protect the interests of the Unitholders. The Investment Manager’s liability to Trustee, its directors, employees
and officers for breach of its obligations under the Investment Management Agreement in each financial year is
limited to the aggregate fees paid to the Investment Manager for the immediately preceding financial year under
the agreement, except in the event that such liability arises out of any gross negligence, wilful default or
misconduct or fraud of the Investment Manager, as determined by the competent court of jurisdiction. Further,
the Investment Manager is not liable for any act or omission which may result in a loss to a Unitholder (by reason
of any depletion in the value of the Project SPVs or otherwise), except in the event that such loss is a result of the
Investment Manager’s fraud or gross negligence or wilful default. Accordingly, the Unitholders may not be able
to recover claims against the Project Manager, the Trustee or the Investment Manager.

If the abovementioned agreements were to be terminated or if their terms were to be altered, our business could
be adversely affected, as the Trustee may not be able to immediately replace such services provided by the
Investment Manager and Project Manager, and even if replacement services were immediately available, the terms
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offered or obtained with the new managers could be less favourable than the ones currently offered by the
Investment Manager and the Project Manager.

35. The interests of GRIL, which is an associate of the Investment Manager and seller of the Project SPVs
and ROFO Assets, may conflict with the interests of the InvIT in the future.

After the completion of the Issue, GRIL, an associate of the Investment Manager and seller of the Project SPVs
and ROFO Assets, will hold an aggregate of [#]% of the issued and outstanding Units. Further, GRIL has entered
into a ROFO Agreement with the InvIT, pursuant to which GRIL has granted a right of first offer to the InvIT to
acquire the ROFO Assets. Also see, “ — There are risks associated with the potential acquisition of the ROFO
Assets by the InvIT pursuant to the ROFO Agreement. ” on page 22. GRIL’s business interests may differ from
the business interests of the InvIT and GRIL’s interests may conflict with the interests of the InvIT, in respect of
any future acquisitions undertaken pursuant to the ROFO Agreement entered into between GRIL and the InviT.

36. The InvIT may be dissolved, and the proceeds from the dissolution thereof may be less than the amount
invested by the Unitholders.

The InvIT is an irrevocable trust registered under the Indian Registration Act, 1908 and it may only be
extinguished: (i) if it is impossible to continue with the InvIT or if the Trustee, on the advice of the Investment
Manager, deems it impracticable to continue with us; (ii) on the written recommendation of the Investment
Manager and upon obtaining the prior written consent of such number of the Unitholders as is required under the
SEBI InvIT Regulations; (iii) if our Units are delisted from the Stock Exchange; (iv) if the SEBI passes a direction
to wind up the InvIT or the delisting of the Units; or (v) in the event our activities are rendered illegal. Should the
InvIT be dissolved, depending on the circumstances and the terms upon which our assets are disposed of, there is
no assurance that our Unitholders will recover all or any part of their investment. If a default is triggered under
the financing documents the InvIT is a party to, the Trustee will take steps to cure such default and/or to repay the
affected lender by appropriate means, including divesting or liquidating the assets of the InvIT or raising additional
financing, in accordance with such financing documents and applicable laws. If such default is not cured, and the
affected lender initiates proceedings against the InvIT, the InvIT will be dissolved immediately in accordance
with applicable laws. In the event of a dissolution of the InvIT, the net assets which will be paid to the Unitholders
will take into account the debt, liabilities and obligations of the InvIT. There is no assurance that Unitholders will
recover all or any part of their investments.

37. The interpretation and enforcement of the regulatory framework governing infrastructure investment
trusts in India is untested and is still evolving, which may have an adverse effect on our business,
financial condition and results of operations and our ability to make distributions to Unitholders.

The SEBI issued the SEBI InvIT Regulations with effect from September 26, 2014. The SEBI InvIT Regulations
have been amended pursuant to notifications, and further supplemented with additional guidelines and circulars
issued by SEBI. Because the regulatory framework governing infrastructure investment trusts in India comprises
arelatively new set of regulations, interpretations and enforcement by regulators and courts involves uncertainties.
For example, with effect from April 1, 2021, units and other instruments issued by an InvIT were included in the
definition of ‘securities’ under section 2(h) of the SCRA. Further, the SEBI InvIT Regulations underwent certain
amendments in 2023 and certain concepts, such as sponsor groups, perpetual unitholding for sponsors and sponsor
groups and robust corporate governance regimes in line with the SEBI Listing Regulations, were made applicable
to InvITs. The implementation and interpretation of these amendments is untested and evolving. Accordingly, the
applicability of several regulations (including regulations relating to intermediaries, underwriters, merchant
bankers, insider trading, takeovers and fraudulent and unfair trade practices) to the InvIT is subject to the
interpretation and clarifications issued by regulatory bodies such as SEBI. Infrastructure investment trusts operate
in a new and relatively unclear regulatory environment. Changes to the Issue structure, changes to agreements
entered into or proposed to be entered into in connection with the Issue, cost increases, fines, legal fees or business
interruptions may result from changes to regulations, from new regulations, from new interpretations by courts or
regulators of existing regulations or from stricter enforcement practices by regulatory authorities of existing
regulations. In addition, new costs may arise from audit, certification and/or self-assessment standards required
to maintain compliance with new and existing SEBI InvIT Regulations. Such changes in regulation, interpretation
and enforcement may render it economically infeasible to continue conducting business as an infrastructure
investment trust or otherwise have a material, adverse effect on our business, financial condition, cash flows and
results of operations.

Because we will operate in a new and relatively unclear regulatory environment, it is difficult to forecast how any
new laws, regulations or standards or future amendments to the SEBI InvIT Regulations will affect infrastructure
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investment trusts and the infrastructure sector in India, and no assurance can be given that the regulatory system
will not change in a way that will impair our ability to comply with the regulations, conduct our business, compete
effectively or make distributions. Failure to comply with changes in laws, regulations and standards may have a
material adverse effect on our business, financial condition, cash flows, results of operations and prospects.

38. This Offer Document contains industry information from publicly available resources

The information in the section titled “Industry Overview” on page 139 is based on publicly available information.
Neither we, nor the Trustee, the Sponsor, the Lead Managers, the Investment Manager nor any other person
connected with the Issue has verified such third-party and industry-related information. Further, such industry-
based data is based on information as of specific dates and may no longer be current or reflect current trends.
Further, the accuracy of statistical and other information with respect to the road infrastructure sector and the
Technical Reports commissioned by the Sponsor for the InvIT Assets contained in this Offer Document cannot
be guaranteed.

Further, the Technical Reports have not been updated since the dates of their issue and do not take into account
any developments subsequent to the dates of their issue.

Statistical and other information in this Offer Document relating to India, the Indian economy or the road
infrastructure sector have been derived from various government publications, research reports from reputable
institutions and communications with various Indian government agencies that are believed to be reliable.
However, such information might not be reliable or accurate. Further, certain data relating to the business of the
Project SPVs has been assessed and quantified by the Project SPVs internally, as no other credible third-party
sources are available for such data. Such assessment is based on each Project SPV’s understanding, experience
and internal estimates of its business.

While reasonable care has been taken in the reproduction of the information, no assurance can be made as to the
accuracy of such facts and statistics, which may not be consistent with other information compiled within or
outside India. Due to possibly inconsistent or ineffective collection methods or discrepancies between published
information and market practice, the statistics contained in the Technical Reports may be inaccurate or may not
be comparable to statistics produced for other economies and should not be unduly relied upon. Further, there is
no assurance that the statistics are stated or compiled on the same basis or with the same degree of accuracy as
may be the case with information from elsewhere.

39. Any payment by the Project SPVs, including in an event of termination of the relevant Concession
Agreement, is subject to a mandatory escrow arrangement which restricts their flexibility to utilize the
available funds.

The escrow arrangements mandated under the Concession Agreements require all monies that are received by
each Project SPV including, among others, all monies received in relation to the project from any source, including
senior lenders, lenders of subordinated debt, and NHAI, all funds received by the Project SPVs from its
shareholders, all proceeds received pursuant to any insurance claims, and any termination payments received from
the NHAI, to be deposited in an escrow account and utilized only in accordance with the order prescribed under
the escrow agreement. The escrow arrangements typically prioritize the payment of all taxes due, followed by
payment of expenses in connection with the construction of the project, operation and maintenance expenses, any
amount due and payable to NHAI, debt service payments, and any reserve requirements set forth in the financing
agreements. For details of the escrow arrangements, see section titled “Summary of Concession Agreements” on
page 165.

With respect to withdrawals on termination, certain escrow arrangements prioritize the payment of all taxes due,
followed by the payment of 90% of debt due excluding subordinate debt, all payments and damages certified by
NHAI as due and payable, including any claims with or arising out of the termination, outstanding debt service,
outstanding subordinated debt, incurred or accrued O&M expenses, any other payments under the relevant
Concession Agreement, after which the balance may be withdrawn by the Project SPVs for their own purposes.
Any shortfall in the termination payments received from the NHAI may prevent us from recovering our
investments or returns in the relevant Project SPVs adequately or at all.

The InvIT is currently not a party to, or a third-party beneficiary under, the escrow agreements entered into by the
Project SPVs and does not currently have any enforceable rights under such escrow agreements, including any
right to instruct the escrow agent to make any payments, which may adversely affect the ability of the InvIT to
recover amounts to it.
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40. We will depend on certain directors and key employees of the Investment Manager, the Project
Manager and the Project SPVs, and such entities may be unable to retain such personnel or to replace
them with similarly qualified personnel, which could have a material, adverse effect on the business,
financial condition, cash flows, results of operations and prospects of the InvIT and the Project SPVs.

Our performance will depend, in part, upon the continued service and performance of certain directors, executive
officers and key employees of the Investment Manager, the Project Manager and the Project SPVs. The continued
operations and growth of our business will be dependent upon the Investment Manager, the Project Manager and
the Project SPVs being able to attract and retain personnel who have the necessary and required experience and
expertise. Competition for qualified personnel with relevant industry expertise in India is intense due to the
scarcity of qualified individuals in the roads business, and the aforesaid entities may not be able to retain their key
employees or attract and retain fresh talent in the future. Any inability by the Investment Manager, the Project
Manager and the Project SPVs to retain their respective directors and key employees, or the inability to replace
such individuals with similarly qualified personnel, could have a material, adverse effect on the business, financial
condition, cash flows, results of operations and prospects of the InvIT and the Project SPVs.

Risks Related to the InvIT’s Relationships with the Sponsor and the Investment Manager

41. The Investment Manager has limited experience and may not be able to implement its capital and risk
management strategies.

The combined experience of the directors of the Investment Manager is above 32 years in the area of development
in infrastructure sector. However, none of the Investment Manager, its directors or employees have experience in
investment management activities for an InvIT. Further, there is no assurance that the Investment Manager will
be able to implement these management strategies successfully or that it will be able to expand our portfolio at
any specified rate or to any specified size or to maintain distributions at projected levels. The Investment Manager
may not be able to make acquisitions or investments on favorable terms or within a desired time frame, and it may
not be able to manage the operations of its underlying assets in a profitable manner. Factors that may affect this
risk may include, but are not limited to, changes in the regulatory framework in India, competition for assets,
partial award of concessions or licenses favoring local or other competitors of the InvIT, changes in the Indian
regulatory or legal environment or macro-economic conditions. If the Investment Manager is unable to implement
these strategies successfully or expand our portfolio, we will nonetheless be required to pay the Investment
Manager an annual management fee of up to 1.50% of the aggregate cash flow of the InvIT on an annual (pro-
rata) basis (subject to an escalation of up to 10% on a year-on-year basis.) and incentive based fee of up to 0.50%
of the enterprise value of the assets acquired by the InvIT, which may be revised with the approval of the
Unitholders such that the votes cast in favor of the resolution are not less than one-and-a-half times the votes
against such resolution, in accordance with the terms of appointment of the Investment Manager. Even if the
Investment Manager is able to successfully grow the operating business of the underlying assets and to acquire
roads and other eligible infrastructure projects in India, we cannot assure you that the Investment Manager will
achieve any returns on such acquisitions or capital investments.

42. Parties to the InvIT are required to maintain the eligibility conditions specified under Regulation 4 of
the SEBI InvIT Regulations on an ongoing basis. The InvIT may not be able to ensure such ongoing
compliance by the Sponsor/ Project Manager, the Investment Manager and the Trustee, which could
result in the cancellation of the registration of the InviT.

Parties to the InvIT are required to maintain the eligibility conditions specified under Regulation 4 of the SEBI
InvIT Regulations on an ongoing basis. These eligibility conditions include, among other things, that (a) the
Sponsor, Investment Manager and Trustee are separate entities, (b) the Sponsor has a net worth of not less than
%1,000 million; (c) the Sponsor or its Associate has a sound track record in the development of infrastructure or
fund management in the infrastructure sector, (d) the Investment Manager has a net worth of not less than Z100
million and has not less than five years’ experience in fund management or advisory services or development in
the infrastructure sector or the combined experience of the directors/ partners/ employees of the Investment
Manager in fund management or advisory services or development in the infrastructure sector is not less than 30
years, (e) the Trustee is registered with the SEBI under Securities and Exchange Board of India (Debenture
Trustees) Regulations, 1993 and is not an Associate of the Sponsor or Investment Manager and (f) each of the
Sponsor/Project Manager, members of the Sponsor Group, the Investment Manager and the Trustee are “fit and
proper persons” as defined under Schedule II of the SEBI Intermediaries Regulations on an ongoing basis. The
InvIT may not be able to ensure such ongoing compliance by the Sponsor/Project Manager, members of the
Sponsor Group, the Investment Manager and the Trustee, which could result in the cancellation of the registration
of the InvIT.
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43. The Investment Manager is required to comply with certain ongoing reporting and management
obligations in relation to the InvIT. We cannot assure you that the Investment Manager will be able
to comply with such requirements.

The Investment Manager is required to comply with certain ongoing reporting and management obligations in
relation to the InvIT in accordance with the SEBI InvIT Regulations. These requirements include, among other
things, (a) making investment decisions with respect to the underlying assets or projects of the InvIT, (b)
overseeing the activities of the Project Manager, (c) investing and declaring distributions in accordance with the
SEBI InvIT Regulations, (d) submitting reports to the Trustee and (e) ensuring the audit of the InvIT’s accounts.
We cannot assure you that the Investment Manager will be able to comply with such requirements in a timely
manner or at all, which could subject the Investment Manager, the other parties to the InvIT, the InvIT or any
person involved in the activity of the InvIT to applicable penalties under the SEBI InvIT Regulations and/or the
SEBI Act. Any such failure to comply or the imposition of any penalty could have an adverse effect on our
business, financial condition, cash flows and results of operations. Under the SEBI InvIT Regulations, the SEBI
also has the right to inspect documents, accounts and records relating to the activity of the InvIT, Project SPVs or
Parties to the InvIT and may issue directions in the nature of, inter-alia, (i) requiring the InvIT to surrender its
certificate of registration; (ii) requiring the InvIT to wind-up; (iii) requiring the InvIT to sell its assets; (iv)
requiring the InvIT or Parties to the InvIT to take such action as may be in the interest of investors; or (v)
prohibiting the InvIT or Parties to the InvIT from operating in the capital markets or from accessing the capital
markets for a specified period.

44, Global spread of the COVID-19 or any future pandemic or widespread public health emergency, could
adversely affect our business, results of operations, cash flows and financial conditions.

In the recent past, there have been rapid developments in the wide-spread global pandemic of a severe acute
respiratory syndrome coronavirus 2 (commonly known as SARS-CoV-2) and the infectious disease novel
coronavirus (“COVID-19”), caused by the virus, which the World Health Organisation declared a pandemic on
March 11, 2020. In order to contain the spread of the COVID-19 virus, the Government of India and various states
in India declared various lockdowns in the country and various states in 2020 and 2021, which included a ban on
travel and imposition of transport restrictions. Further, when the lockdown restrictions were slowly being eased
and the SPV Group resumed construction activities, we faced shortage of labour staff owing to the COVID-19
pandemic. This resulted in labour shortages as a consequence of the COVID-19 pandemic. We cannot assure you
that we may not face such shortage of labour with respect to our InvIT Assets in the event any future pandemic
or widespread public health emergency arises or resurges in the future.

While, the Project SPVs have assessed the possible impact of the COVID-19 pandemic on their business
operations, liquidity position and recoverability of its assets as on date based on internal and external sources of
information, the extent to which the COVID-19 pandemic impacts the business operations of the Project SPVs
will depend on future developments. While presently there has been no material adverse impact on account of
COVID-19 on our liquidity position, including our ability to service debt, non-fulfilment of the obligations of any
existing contracts/ agreements by any party on account of COVID-19, worsening of the COVID-19 virus outbreak
or any such future outbreaks could adversely affect the Indian economy and economic activity in the region. Any
intensification of the COVID-19 pandemic or any future outbreak of another highly infectious or contagious
disease may adversely affect our business, financial condition, results of operations and cash flows.

Risks Related to Ownership of the Units
45, The price of the Units may decline after the Issue.

The Issue Price determined by the Investment Manager may not be indicative of the price of the Units upon
completion of the Issue. If the price of the Units declines significantly, prospective investors may be unable to
resell their Units at or above their purchase price, if at all. We cannot assure you that the price of the Units will
not fluctuate or decline significantly in the future. The price and value of the Units will depend on many factors,
including, among others:

. the perceived prospects of our business and investments and the market for infrastructure projects;

) differences between our actual financial and operating results and those expected by investors and
analysts;

. the perceived prospects of future roads and other infrastructure projects that may be added to our portfolio

in accordance with our investment mandate;
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. changes in general economic or market conditions;

o the market value of our assets;

. the perceived attractiveness of the Units against those of other business trusts, equity or debt securities;
. the balance of buyers and sellers of the Units;

. the size and liquidity of the Indian business trusts market;

. any changes to the regulatory system, including the tax system, both generally and specifically in relation

to India business trusts;

. the ability of the Investment Manager to implement successfully its investment and growth strategies;

o foreign exchange rates;

. variations in our quarterly operating results;

. additions or departures of key management personnel of the Investment Manager and/or the Project
SPVs;

. changes in the amounts of our distributions, if any, and changes in the distribution payment policy or

failure to execute the existing distribution policy;

. actions by Unitholders;
. changes in market valuations of similar business entities or companies;
. announcements by us or our competitors of significant contracts, acquisitions, disposals, strategic

partnerships, joint ventures or capital commitments;

. speculation in the press or investment community; and

) changes or proposed changes in laws or regulations affecting the road industry and infrastructure
development in India or enforcement of these laws and regulations, or announcements relating to these
matters.

To the extent that we retain operating cash flow for investment purposes, working capital reserves or other
purposes, these retained funds, while increasing the value of our underlying assets, may not correspondingly
increase the price of the Units. Our performance with regard to future earnings and distributions may adversely
affect the market price of the Units. In addition, Unitholders who do not, or are not able to, participate in a new
issuance of Units may experience a dilution of their interest in the InvIT. The Units are not capital-safe products
and there is no guarantee that Unitholders can regain the amount invested, in full or in part. If the InvIT is
extinguished, it is possible that investors may lose a part or all of their investment in the Units.

46. The sale or possible sale of a substantial number of Units by the Sponsor in the public market
following the lapse of its lock-in requirement as prescribed under the SEBI InvIT Regulations could
adversely affect the price of the Units.

Under the SEBI InvIT Regulations, the Sponsor and Sponsor Group are collectively required to hold a minimum
of 15% of the Units on a post-Issue basis for a minimum period of three years from the date of listing, 5% of the
Units on a post-lIssue basis from the beginning of the fourth year and till the end of fifth year from the date of
listing, 3% of the Units on a post-Issue basis from the beginning of the sixth year and till the end of tenth year
from the date of listing, 2% of the Units on a post-Issue basis from the beginning of the eleventh year and till the
end of twentieth year from the date of listing, 1% of the Units on a post-Issue basis after the completion of the
twentieth year from the date of listing, pursuant to this Issue.

If the Sponsor, following the lapse of the aforesaid lock-in periods directly or indirectly sells or is perceived as

intending to sell a substantial number of its Units, or if a secondary offering of the Units is undertaken, the market
price for the Units could be adversely affected.
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47. Under Indian law, foreign investors are subject to restrictions that limit their ability to transfer or
redeem Units, which may adversely impact the trading price of the Units.

Under foreign exchange regulations currently in force in India, transfers of units between non-residents and
residents are permitted, subject to certain exceptions, if they comply with the pricing and reporting requirements
specified by RBI. If a transfer of units is not compliant with such pricing or reporting requirements and does not
fall under any of the exceptions specified by RBI, then RBI’s prior approval is required. Additionally, unitholders
who may seek to convert Indian rupee proceeds from a sale of units in India into foreign currency and repatriate
that foreign currency from India require a no-objection or a tax clearance certificate from the Indian income tax
authorities. We cannot assure you that any required approval from RBI or any other Governmental agency can be
obtained on any particular terms or in a timely manner, or at all. Our Unitholders will not have the right to redeem
or request the redemption of our Units while our Units are listed on the Stock Exchange. In terms of the SEBI
InvIT Regulations, an infrastructure investment trust may redeem units only by way of a buyback or at the time
of delisting of units and may be subject to additional conditions and restrictions under Indian regulations.

48. The Units have never been traded and the listing of the Units on the Stock Exchange may not result
in an active or liquid market for the Units.

There is no market for the Units prior to the Issue and an active market for the Units may not develop or be
sustained after the Issue. Moreover, the listing and quotation do not guarantee that a trading market for the Units
will develop or, if a market does develop, the liquidity of that market for the Units. The price of the Units may be
volatile, and investors may be unable to resell the Units at or above the Issue Price, or at all. Although it is currently
intended that the Units will remain listed on the Stock Exchanges, there is no guarantee of the continued listing
of the Units. There is no assurance that the InvIT will continue to satisfy the listing requirements for InvITs.
Further, it may be difficult to assess the InvIT’s performance against domestic benchmarks.

49, There is no assurance that our Units will remain listed on the Stock Exchanges.

Although it is currently intended that the Units will remain listed on the Stock Exchanges, there is no guarantee
of the continued listing of the Units. Among other factors, we may not continue to satisfy the listing requirements
of the Stock Exchanges. Accordingly, Unitholders will not be able to sell their Units through trading on the Stock
Exchanges if the Units are no longer listed on the Stock Exchanges. While the SEBI InvIT Regulations state that
we must provide Unitholders with an exit prior to delisting, the specific mechanism of such delisting and related
exit offer has not yet been finalised by the SEBI.

Further, under the SEBI InvIT Regulations, we are required to maintain a minimum Unitholders (other than the
Sponsor, its related parties and its Associates) at all times after the listing of the Units pursuant to the Issue and
certain minimum public holding requirements. Failure to maintain such minimum number of Unitholders or public
holding may result in action being taken against us by the SEBI and the Stock Exchanges, including the
compulsory delisting of our Units.

50. Market and economic conditions may affect the market price and demand for the Units.

Movements in domestic and international securities markets, economic conditions, foreign exchange rates and
interest rates may affect the market price of and demand for the Units. In particular, an increase in market interest
rates may have an adverse impact on the market price of the Units if the annual yield on the price paid for the
Units gives investors a lower return as compared to other investments.

51. We may not be able to make distributions to Unitholders or the level of distributions may fall.

The InvIT’s distributions will be based on the net distributable cash flows available for distribution and not on
whether the InvIT makes an accounting profit or loss. The SEBI InvIT Regulations provide that not less than 90%
of net distributable cash flows of each Project SPV are required to be distributed to the InvIT in proportion of its
holding in each of the Project SPVs subject to applicable provisions of the Companies Act. Such distributions are
required to be made no later than fifteen days from the date of declaration. In relation to the InvIT and the Project
SPVs, the Investment Manager has adopted a distribution policy pursuant to which distributions are required to
be made to the Unitholders on a half-yearly basis for periods after Allotment pursuant to the Issue. For further
details, see section titled “Distributions” on page 233.

The InvIT will rely on the receipt of interest, dividends, principal repayments and buy back of shares (net of
applicable taxes and expenses) and certain tax benefits thereon from the Project SPVs in order to make
distributions to the Unitholders. We cannot assure or guarantee that the InvIT will have sufficient distributable or
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realized profits or surplus in any future period to make distributions quarterly in any amount or at all. The ability
of the Project SPVs to pay dividends, make interest payments may be affected by a number of factors including,
among other things:

. their respective businesses and financial positions;

. insufficient cash flows received from the assets;

. applicable law which may restrict the payment of dividends by the Project SPVs;

. operating losses incurred by the Project SPVs in any financial year;

. changes in accounting standards, taxation laws and regulations, laws and regulations in respect of foreign

exchange repatriation of funds, corporation laws and regulations relating thereto; and

. the terms of agreements, including any Concession Agreements or financing agreements, to which they
are, or may become, a party.

Further, the method of calculation of net distributable cash flows is subject to change. Any change in the applicable
law in India or elsewhere (including, for example, tax laws and foreign exchange controls) may limit the InvIT’s
ability to pay or maintain distributions to Unitholders. No assurance can be given that the InvIT will be able to
pay or maintain the levels of distributions or that the level of distributions will increase over time, or that future
acquisitions will increase the InvIT’s distributable free cash flow to Unitholders. Any reduction in, or elimination
or taxation of, payments of distributions could adversely affect the distributions made by the InvIT.

52. The reporting requirements and other obligations of infrastructure investment trusts post-listing are
still evolving. Accordingly, the level of ongoing disclosures made and the protection granted to
Unitholders may be more limited than those made to or available to the shareholders of a company
that has listed its equity shares upon a recognized stock exchange in India.

The SEBI InvIT Regulations, along with the guidelines and circulars issued by the SEBI from time to time, govern
the affairs of infrastructure investment trusts in India. However, as compared to the statutory and regulatory
framework governing companies that have listed their equity shares upon a recognized stock exchanges in India,
the regulatory framework applicable to infrastructure investment trusts is relatively nascent and thus, still
evolving. While the SEBI InvIT Regulations were notified with effect from September 26, 2014, the guidelines
and procedures in relation to a public issue of units by an infrastructure investment trust were notified by SEBI
by way of circular no. CIR/IMD/DF/55/2016 in May 11, 2016. Further, pursuant to a circular dated November
29, 2016, the SEBI has prescribed certain continuous disclosure requirements that will be applicable to the InvIT
after Listing.

Accordingly, the ongoing disclosures made to Unitholders under the SEBI InvIT Regulations may differ from
those made to the shareholders of a company that has listed its equity shares upon a recognized stock exchange in
India in accordance with the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015. Further, the rights of the Unitholders may not be as extensive as the rights of
the shareholders of a company that has listed its equity shares upon a recognized stock exchange in India, and
accordingly, the protection available to the Unitholders may be more limited than those available to such
shareholders.

53. Our rights and the rights of the Unitholders to recover claims against the Investment Manager or the
Trustee are limited.

Under the Investment Management Agreement, the Investment Manager is not liable for, among other things, any
action for any investment decision taken in respect of the InvIT, other than for gross negligence, gross misconduct,
wilful default and fraud on the part of the Investment Manager.

Pursuant to the Amended and Restated Trust Deed, the Trustee is not liable for anything done or omitted to be
done or suffered by the Trustee in good faith. Further, the Trustee is not liable for any action or omission that
results in a loss to a Unitholder by way of depletion in the value of the trust fund, except in situations where such
depletion is a result of fraud, gross negligence or misconduct part of the Trustee. Any costs and expenses incurred
by the Trustee in connection with any legal proceedings, in relation to the InvIT, shall be incurred by the Trustee
from the Trust Fund.
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The Investment Management Agreement provides that the Investment Manager is entitled to be indemnified
against any claims, losses, costs, damages, liabilities, suits, proceedings and expenses, including legal fees
incurred in connection with the InvIT, unless arising out of gross negligence, gross misconduct, wilful default and
fraud. As a result, the InvIT’s rights and the rights of the Unitholders to recover claims against the Investment
Manager are limited. Further, recourse to the Trustee may be limited under the Amended and Restated Trust Deed.
The Amended and Restated Trust Deed provides for the indemnification of the Trustee for all claims, liabilities,
damages and expenses, including legal fees, except losses incurred due to any gross negligence, fraud, misconduct
or violation of laws or is in material violation of the Amended and Restated Trust Deed.

54. It may not be possible for Unitholders to enforce foreign judgements.

The Trustee, the Investment Manager and the Sponsor are incorporated in India and the InvIT is settled and
registered in India. All of our assets are located in India and we may, from time to time, invest in roads in India.
Where investors wish to enforce foreign judgements in India, where our assets are or will be located, they may
face difficulties in enforcing such judgements. India is not a party to any international treaty in relation to the
recognition or enforcement of foreign judgements. India exercises reciprocal recognition and enforcement of
judgements in civil and commercial matters with a limited number of jurisdictions, including Singapore. In order
to be enforceable, a judgement obtained in a jurisdiction which India recognizes as a reciprocating territory must
meet certain requirements of the Code of Civil Procedure, 1908 (“Civil Code”). Further, the Civil Code only
permits enforcement of monetary decrees not being in the nature of any amounts payable in respect of taxes, or
other charges of a like nature or in respect of a fine or other penalty and does not provide for the enforcement of
arbitration awards even if such awards are enforceable as a decree or judgement. Judgements or decrees from
jurisdictions not recognized as a reciprocating territory by India cannot be enforced or executed in India except
through a fresh suit upon judgement. Even if we or a Unitholder were to obtain a judgement in such a jurisdiction,
we or it would be required to institute a fresh suit upon the judgement and would not be able to enforce such
judgement by proceedings in execution. In addition, the party which has obtained such judgement must institute
the new proceedings within three years of obtaining the judgement. It is unlikely that an Indian court would award
damages on the same basis or to the same extent as was awarded in a judgement rendered by a foreign court if the
Indian court believed that the amount of damages awarded was excessive or inconsistent with public policy in
India. In addition, any person seeking to enforce a foreign judgement in India is required to obtain prior approval
of the RBI to repatriate outside India any amount recovered pursuant to the execution of the judgement.

Consequently, it may not be possible to enforce in an Indian court any judgement obtained in a foreign court, or
effect service of process outside of India, against Indian companies, their directors and executive officers, and any
other parties resident in India. Additionally, there is no assurance that a suit brought in an Indian court in relation
to a foreign judgement will be disposed of in a timely manner.

Risks Related to India

55. Changing laws, rules and regulations, including changes in legislation, legal uncertainties and the
political situation in India may adversely affect our business, financial condition, cash flows and
results of operations

Our business, financial condition, cash flows and results of operations could be adversely affected by any change
in laws or interpretations of existing, or the promulgation of new, laws, rules and regulations applicable to us and
our business. We cannot assure you that the Government of India or the state governments will not implement
new regulations and policies which will require the InvIT and the Project SPVs to obtain additional approvals and
licenses from governmental and other regulatory bodies or impose onerous requirements and conditions on our
operations.

The right to own property in India is subject to restrictions that may be imposed by the Government of India. In
particular, the Government of India under the provisions of the Right to Fair Compensation and Transparency in
Land Acquisition, Rehabilitation and Resettlement Act, 2013 (“Land Acquisition Act”) has the right to
compulsorily acquire any land if such acquisition is for a “public purpose,” after providing compensation to the
owner. However, the compensation paid pursuant to such acquisition may not be adequate to compensate the
owner for the loss of such property. The likelihood of such acquisitions may increase as central and state
governments seek to acquire land for the development of infrastructure projects such as roads, railways, airports
and townships. While the NHAI or the relevant concessioning authority is responsible for the acquisition of the
land underlying road infrastructure projects, any delays or disputes relating to such acquisition could lead to delays
and disruptions in the execution of our projects, which would have an adverse effect on our business, financial
condition, cash flows and results of operations. For further details, see section titled “Regulations and Policies in
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India” on page 227.

The Competition Act regulates practices having an appreciable adverse effect on competition in the relevant
market in India. The Competition Act aims to, among other things, prohibit all agreements and transactions which
may have an appreciable adverse effect on competition in India. Further, the CCI has extra-territorial powers and
can investigate any agreements, abusive conduct or combination occurring outside India if such agreement,
conduct or combination has an appreciable adverse effect on competition in India. In the event that that any of the
assets proposed to be acquired by us in the future cross the prescribed thresholds, we cannot assure you that we
will receive the necessary approvals from the CCI to consummate such transactions. Any prohibition or substantial
penalties levied under the Competition Act could adversely affect our financial condition, cash flows and results
of operations. Any adverse impact on our financial condition or operations due to the Competition Act may have
an adverse impact on our business, financial condition, cash flows, results of operations and prospects and our
ability to make distributions to the Unitholders.

56. Our business is dependent on economic growth in India and financial stability in Indian markets, and
any slowdown in the Indian economy or in Indian financial markets could have an adverse effect on
our business.

The InvIT is registered in India and all of our assets are located in India. As a result, we are highly dependent on
the prevailing economic conditions in India and our results of operations are significantly affected by factors
influencing the Indian economy. Factors that may adversely affect the Indian economy, and hence our results of
operations, may include:

) any increase in interest rates or inflation in India;

. any exchange rate fluctuations;

) any scarcity of credit or other financing in India;

. prevailing income, consumption and saving conditions among consumers and corporations in India;

. changes in India’s tax, trade, fiscal or monetary policies;

. political instability, terrorism or military conflict in India or in countries in the region or globally,

including in India’s various neighbouring countries;

. the occurrence of natural or man-made disasters or epidemics or pandemics such as COVID-19;
) prevailing regional or global economic conditions;
. the balance of trade movements, including export demand and movements in key imports, including oil

and oil products; annual rainfall which affects agricultural production;

) civil unrest, riots, protests, acts of violence, terrorist attacks, regional conflicts or situations or war
involving India or other countries could adversely affect the financial markets, which could impact our
business; and

. other significant regulatory or economic developments in or affecting India or its infrastructure sector.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could
have an adverse effect on our business, financial condition, cash flows and results of operations and the price of
the Units.

Further, the Indian economy and Indian financial market are influenced by economic and market conditions in
other countries, particularly in emerging market in Asian countries. Financial turmoil in Asia, Europe, the United
States and elsewhere in the world in recent years has affected the Indian economy. Although economic conditions
are different in each country, investors’ reactions to developments in one country can have an adverse effect on
the securities of companies in other countries, including India. A loss in investor confidence in the financial
systems of other emerging markets may cause increased volatility in Indian financial markets and, indirectly, in
the Indian economy in general. Any global financial instability, including any instability related to current relation
between the United States and China, could also have a negative impact on the Indian economy. Financial
disruptions may occur again and could harm our results of operations and financial condition.
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57. Any downgrading of India’s sovereign debt rating by a domestic or international rating agency could
adversely affect our ability to obtain financing and, in turn, our business and financial performance.

India’s sovereign debt rating could be downgraded due to various factors, including changes in tax or fiscal policy
or a decline in India’s foreign exchange reserves, which are outside of our control. Any adverse revisions to India’s
credit ratings for domestic and international debt by domestic or international rating agencies may adversely
impact our ability to raise additional financing, and the interest rates and other commercial terms at which any
such additional financing is available. This could have an adverse effect on our business and financial
performance, ability to obtain financing for capital expenditures and the price of the Units.

58. Fluctuations in the exchange rate of the Indian Rupee with respect to the U.S. Dollar or other
currencies will affect the foreign currency equivalent of the value of the Units and any distributions.

Fluctuations in the exchange rates between the Indian Rupee and other currencies will affect the foreign currency
equivalent of the Indian Rupee price of the Units. Such fluctuations will also affect the amount that holders of the
Units will receive in foreign currency upon conversion of any cash distributions or other distributions paid in
Indian Rupees by us on the Units, and any proceeds paid in Indian Rupees from any sale of the Units.

59. If inflation rises in India, increased costs may result in a decline in profits.

Inflation rates in India have been volatile in recent years, and such volatility may continue. Increasing inflation in
India could cause a rise in the price of transportation, wages, raw materials and other expenses. While the O&M
income is linked to inflation, there can be no assurance that O&M income will sufficiently offset our increased
O&M costs due to inflation which could have a material adverse effect on our business, prospects, financial
condition, results of operations and cash flows. Inflation may also have an impact on interest rates, which can
affect our profitability.

60. Significant differences could exist between Ind AS and other accounting principles, such as Indian
GAAP and IFRS, which may affect investors’ assessments of the InvIT’s financial condition.

The Special Purpose Combined Financial Statements included in this Offer Document have been prepared in
accordance with Indian Accounting Standards as defined in Rule 2(1)(a) of the Companies (Indian Accounting
Standards) Rules, 2015 prescribed under Section 133 of the Companies Act, 2013 ("Ind AS") (except for Ind AS
33: Earning per share and adjustment/rectification/reclassification wherever necessary), read with the SEBI InvIT
Regulations and the Guidance Note on Combined and Carve-Out Financial Statements issued by the Institute of
Chartered Accountants of India. The impact of Indian GAAP or IFRS on such financial information included in
this Offer Document has not been quantified and the Special Purpose Combined Financial Statements have been
prepared without reconciliation to any other body of accounting principles. Each of Indian GAAP and IFRS differs
in significant respects from Ind AS. Accordingly, the degree to which the Special Purpose Combined Financial
Statements included in this Offer Document will provide meaningful information is dependent on the reader’s
level of familiarity with the relevant accounting practices. Any reliance by persons not familiar with such
accounting practices on the financial disclosures presented in this Offer Document should accordingly be limited.

Risks Related to Tax

61. Changes in legislation or the rules relating to tax regimes could adversely affect our business,
prospects, cash flows and results of operations.

There have been two recent major reforms in Indian tax laws, namely the introduction of the GST and provisions
relating to general anti-avoidance rules (“GAAR”).

The GST regime came into effect on July 1, 2017, combining taxes and levies by the Government and State
Governments into a unified rate structure. Given the limited availability of information in the public domain
concerning the GST, we cannot assure you as to the tax regime following implementation of the GST.
Additionally, there is limited clarity on the availability of input tax credit, and any unfavorable orders in this
regard may have an adverse effect on our financial position and cash flows. Further, any application of existing
law or future amendments may affect our overall tax efficiency, and may result in significant additional taxes
becoming payable. The GAAR regime came into effect on April 1, 2017. The tax consequences of the GAAR
provisions being applied to an arrangement could result in denial of tax benefit, amongst other consequences,
including on the interest paid by the Project SPVs on the debt from the InvIT. In the absence of any precedents
on the subject, the application of these provisions is uncertain. If the GAAR provisions are made applicable to the
InvIT or any member of the InvIT, it may have an adverse effect on the InvIT.
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The GOI has announced the union budget for the Fiscal 2021 and the Finance Act, 2021 has been granted assent
by the President of India on March 28, 2021. By way of the Finance Act, 2021, the Gol, among others, amended
the SCRA to recognise pooled investment vehicles and recognise the units, debentures, other marketable securities
and other instruments issued by InvITs as “securities”. The Finance Act, 2021 exempted the payment of tax
deducted at source on dividends paid to InvITs. For further details, please see “— Investors may be subject to
Indian taxes arising out of capital gains on the sale of Units and on any dividend or interest component of any
returns from the Units” on page 44.

Tax laws and regulations are subject to differing interpretations by tax authorities. Differing interpretations of tax
and other fiscal laws and regulations may exist within governmental ministries, including tax administrations and
appellate authorities, thus creating uncertainty and potential unexpected results. The degree of uncertainty in tax
laws and regulations, combined with significant penalties for default and a risk of aggressive action, including by
retrospective legislation, by the governmental or tax authorities, may result in tax risks in the jurisdictions in
which we operate being significantly higher than expected. These events may result in an adverse effect on our
business, financial condition, cash flows, results of operations and prospects. Tax authorities in India may also
introduce additional or new regulations applicable to our business which could adversely affect our business and
profitability.

The Investment Manager has not determined the impact of such existing or proposed legislation on our business.
Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing
law, regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial
precedent, may be time consuming as well as costly for us to resolve and may impact the viability of our current
business or restrict our ability to grow our business in the future. The Investment Manager intends to take measures
to ensure that it is in compliance with all relevant tax laws. However, the tax authorities might take a position that
differs from the position taken by us with regard to our tax treatment of various items.

62. Investors may be subject to Indian taxes arising out of capital gains on the sale of Units and on any
dividend or interest component of any returns from the Units.

Under current Indian tax laws, units of a business trust held for more than 36 months are considered as long-term
capital assets. In case of sale of such units through a recognized stock exchange in India and subject to payment
of securities transaction tax (“STT”), any gain arising in excess of ¥ 0.10 million is subject to long term capital
gains tax at a concessional rate of 10% (plus applicable surcharge and cess). However, if the said units are sold in
any other manner, the same shall be subject to long term capital gains tax at 20% (plus applicable surcharge and
cess).

In case the units are held for less than or up to 36 months, they shall be regarded as short-term capital assets. Any
gain arising in case of sale of such units through a recognized stock exchange in India and subject to payment of
STT, is subject to short term capital gains tax at concessional rate of 15% (plus applicable surcharge and cess).
However, if the said units are sold in any other manner, the same shall be subject to short term capital gains tax
at applicable tax rates of the holder (plus applicable surcharge and cess). Under the Finance Act, 2023, gains shall
be computed by a unit holder after reducing from its cost of acquisition any amount distributed by us which is not
in the nature of dividends or interest or any other income.

The aforesaid taxability in India is subject to tax treaty benefits in the case of a non-resident holder. Further, the
applicable taxes on the sale of Units and on any dividend or interest component of any returns from the Unit will
also be subject to the category of investor holding or selling the Units.

The Finance Act, 2020 amended the IT Act to abolish the dividend distribution tax regime and shift the incidence
of taxation of dividend (declared or distributed on or after April 1, 2020) to the shareholder. Under the Finance
Act, 2020, a distribution made by a business trust, being in nature dividend income received from a special purpose
vehicle, will not be subject to tax in the hands of a unitholder, so long as the special purpose vehicle has not opted
to pay corporate tax under the beneficial regime introduced under Section 115BAA of the IT Act. Similarly, a
business trust (which includes an infrastructure investment trust) will not be required to withhold tax on any
distributions which are in the nature of dividend income received from a special purpose vehicle, so long as such
special purpose vehicle has not opted to pay corporate tax under the beneficial regime introduced under Section
115BAA of the IT Act. However, where the special purpose vehicle opts to pay tax under Section 115BAA of the
IT Act, dividend income distributed by the business trust would be taxed in the hands of a non-resident unitholder
at 20% (plus applicable surcharge and cess) or the applicable treaty rate and at the ordinary rate for a resident
unitholder.
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Further, the business trust would be required to withhold tax on such distributions made from dividend received
from the special purpose vehicle. Thus, the taxability of dividends distributed by the InvIT will depend on the
taxation regime opted by the Project SPVs. It may also be noted that in terms of Section 194(LBA)(1) of the IT
Act, any distributable income in the nature of interest income and rental income in the hands of a resident investor
is subject to deduction of tax at the rate of 10%. Similarly, in terms of Section 194(LBA)(2) of the IT Act, any
distributable income in the nature of interest income and rental income in the hands of a non-resident is subject to
deduction of tax at the rate of 5%.

Further, the Finance Act, 2021 has defined “pooled investment vehicle”, which comprises business trusts as
defined under the IT Act. The IT Act defines “business trusts” to include trusts registered with SEBI as an InvIT.
This amendment has come into effect from April 1, 2021. The Finance Act, 2021 recognizes units, debentures
and other instruments issued by infrastructure investment trusts as “securities” under the SCRA. This may have
further implications under various regulations issued by SEBI, governing securities, including under the SEBI
LODR Regulations and the SEBI PIT Regulations. As announced in previous budgets, the dividend distribution
tax applicable on InvITs was abolished and replaced with dividend withholding tax. The Finance Act, 2021 has
also exempted payment of tax deducted at source on dividend paid to InvITs, with effect from April 1, 2020.

Furthermore, the InvIT might not be able to pay or maintain the levels of distributions or ensure that the level of
distributions will increase over time, or that future acquisitions will increase the InvIT’s distributable free cash
flow to the Unitholders. Any reduction in, or elimination or taxation of, payments of distributions could materially
and adversely affect the market price of the Units.
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SUMMARY SPECIAL PURPOSE COMBINED FINANCIAL STATEMENTS

Summary Special Purpose Combined Statement of Profit and Loss

(All amounts are in rupees million)

Particulars

Income

(a) Revenue from operations

(b) Interest on deposits with banks
(c) Interest from vendor advance and
income tax refund

(d) Other income

Total income (1)

Expenses

(a) Sub - contractor charges
(b) Employee benefits expense
(c) Finance costs

(d) Other expenses

Total expenses (1)

Profit before tax (111)= (I-11)
Tax expense:
(a) Current tax

(b) Adjustment of tax related to earlier year

(net)
(c) Deferred tax charges
Total tax expenses (1V)

Net profit for the period/year (V)= (I11-

V)

Other comprehensive income (OCI) (VI)
(a) Items that will not be reclassified to
profit or loss in subsequent year (net of tax)
(b) Items that will be reclassified to profit or

loss in subsequent year (net of tax)

Other comprehensive income (net of tax)
Total Comprehensive Income, net of tax

(VID=(V+V1)

Six month
period ended
September 30,
2023

3,680.65
173.91

19.94

10.90
3,885.40

372.76
2.05
2,007.86
147.00
2,529.67

1,355.73

304.27

37.93
342.20

1,013.53

1,013.53

Year ended
March 31,
2023

15,094.87
225.80

34.79

19.24
15,374.70

4,118.72
3.77
3,758.55
283.82
8,164.86

7,209.84

208.22

1,731.15
1,939.37
5,270.47

5,270.47

Year ended Year ended
March 31, March 31,
2022 2021
15,857.02 21,539.65
104.76 36.59
40.02 124.67

- 3.02

16,001.80 21,703.93
11,381.55 16,365.78
3.92 4,58
3,440.87 2,648.58
332.27 341.77
15,158.61 19,360.71
843.19 2,343.22

1.84 -

- (202.75)
212.67 1,051.51
214,51 848.76
628.68 1,494.46
628.68 1,494.46
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Summary Special Purpose Combined Balance sheet:

(All amounts are in rupees million)

Particulars Serﬁ:ritber As at March As at March As at March
30, 2023 31, 2023 31, 2022 31, 2021

Assets

Non-current assets

(a) Contract assets - - 2,295.33 6,924.58

(b) Financial assets

(i) Receivable under service concession 45.454.20 46,801.71 38.321.40 26.766.39

agreements

(ii) Other financial assets 213.34 240.12 9.48 8.51

(c) Income tax assets (net) 680.23 879.77 870.22 534.38

(d) Other non-current assets 728.07 1,601.67 3,258.11 3,996.43

Total Non-Current Assets 47,075.84 49,523.27 44,754.54 38,230.29

Current assets

(a) Contract assets - - 1,349.82 4,107.35

(b) Financial assets

(i) Investments 241.13 352.43 - -

(ii) Trade receivables 77.73 78.30 226.79 346.97

(iii) Cash and cash equivalents 397.16 612.58 2,113.68 1,343.27

(iv) Bank balances other than (iii) above 3,425.05 3,671.32 2,895.10 1,380.88

(v) Receivable under service concession 3,643.24 3,425.30 2.491.18 2.640.10

agreements

(vi) Other financial assets 1,900.17 569.72 158.04 14.49

(c) Other current assets 2,407.66 2,329.87 1,374.80 1,376.11

Total Current Assets 12,092.14 11,039.52 10,609.41 11,209.17

Total Assets 59,167.98 60,562.79 55,363. 95 49,439.46

Equity and liabilities

Equity

(a) Capital 1,877.90 1,877.90 1,877.90 1,877.90

(b) Other equity 10,308.13 9,294.60 4,025.97 3,395.45

Total Equity 12,186.03 11,172.50 5,902.03 5,273.35

Liabilities

Non-current liabilities

(a) Financial liabilities

(i) Borrowings 39,637.88 42,970.93 44,337.71 35,587.66

(b) Deferred tax liabilities (net) 3,242.20 3,204.27 1,473.12 1,260.45

Total Non-Current Liabilities 42,880.08 46,175.20 45,810.83 36,848.11

Current liabilities

(a) Contract liabilities - - 64.50 577.26

(b) Financial liabilities

(i) Borrowings 3,745.24 2,859.00 2,454.91 1,516.67

(ii) Trade payables

(@) Total outstandllng dues of micro enterprises 021 025 039 019

and small enterprises

(b_) Total outstanding du_es of creditors other than 345.73 274.32 1,039.73 5,139.00

micro and small enterprises

(iii) Other financial liabilities 0.38 0.29 0.33 0.40

(c) Other current liabilities 7.72 81.23 91.23 84.39

(d) Current tax liabilities (net) 2.59 - - -

Total Current Liabilities 4,101.87 3,215.09 3,651.09 7,318.00

Total Liabilities 46,981.95 49,390.29 49,461.92 44,166.11

Total Equity and Liabilities 59,167.98 60,562.79 55,363.95 49,439.46
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Summary Special Purpose Combined Statement of Cash Flows

(All amounts are in rupees million)

fr'ixoﬁngﬁgéd Year ended Year ended Year ended
Particulars Spe tember 30 March 31, March 31, March 31,
P 2023 2022 2021

Cash flows from operating activities

Profit before tax 1,355.73 7,209.84 843.19 2,343.22
Adjustment to reconcile profit before tax to

net cash flows:

Interest income (193.85) (260.59) (144.78) (161.26)
Gain on sale of current investments (3.24) (6.48) - -
Fair value gain on financial assets measured

at FVTPL (7.66) (4.55) i i

Finance income on financial asset carried at

: (3,144.65) (10,657.16) (3,873.91) (4,770.42)
amortised cost
Finance costs 2,007.86 3,758.55 3,440.87 2,648.58
Operating Profit before Working Capital 14.19 39.61 265.37 60.12
changes
Working capital adjustments:
Decrease / (Increase) in receivable under
service concession agreements and contract 4,274.23 4,887.88 (145.40) (6,007.10)
assets
Decrease in financial and other assets 796.17 710.94 721.75 92.43
Decrease /(Increase) in trade receivables 0.57 148.49 120.18 (260.41)
Increase / (Decrease) in trade payables 71.37 (765.55) (4,099.16) (452.67)
(Decrease) / Increase in financial and other (10.04) 6.77 (43.69)
g (73.42)
liabilities
(Decrease) in contract liabilities - (67.34) (512.76) (2,738.03)
Cash generated from/ (used in) operating 5 0g3 11 4,943.99 (3,643.25) (9,349.35)
Direct tax paid (net, of refunds) (102.14) (217.77) (337.68) (89.76)
Net Cash generated from/ (used in) 4,980.97 4,72622 (3,980.93) (9,439.11)
operating activities — (A)
Cash Flows from Investing Activities
(Investments) in bank deposits having
original maturity more than three months (1,018.18) (1,418.83) (1,593.75) (1,346.87)
(net)
E:]r;\t/)estment) / proceeds from mutual funds 122.20 (341.40) i i
Interest received 154.27 251.31 87.28 154.90
E\IBe)t Cash (used in) investing activities — (741.71) (1,508.92) (1,506.47) (1,191.97)
Cash Flows from Financing Activities
Proceeds from issue of share capital - - - 94.90
Proceeds from non-current borrowings 183.44 2,958.07 43,429.49 23,678.32
Repayment of non-current borrowings (2,667.97) (3,967.32) (34,014.67) (9,302.24)
Interest and other borrowing cost paid (1,970.15) (3,709.15) (3,157.01) (2,686.61)
Net cash (used in)/ generated from (4,454.68) (4,718.40) 6,257.81 11,784.37
financing activities (C)
Net Increase / (Decrease) in cash and cash
equivalents (A+B+C) (215.42) (1,501.10) 770.41 1,153.29
Cash and _cash equivalents at the beginning 612,58 2.113.68 1,343.27 189.98
of the period / year
Cash and cash equivalents at the end of 397.16 612,58 2.113.68 1,343.27

the period / year
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SUMMARY FINANCIAL INFORMATION OF THE SPONSOR
Summary Statement of Profit and Loss:

(in % million, except earning per share (basic and diluted)

For the year For the year For the year
Particulars ended March 31, ended March 31, ended March 31,
2023 2022 2021

Revenue

Revenue from operations 82.00 55.47 26.30

Less : Excise Duty - - -

Net Sales 82.00 55.47 26.30

Other income 0.03 0.20 2.70
Total Income (A) 82.03 55.68 29.00
Expenses

Cost of materials consumed - - -

Purchase of Stock in Trade - - -

Change in inventories - - 1.58

Employee benefits expenses 15.50 10.27 4.26

Finance costs 4.57 6.22 3.73

Depreciation and amortization expenses 10.00 7.07 3.23

Other expenses 14.96 6.12 3.82
Total expenses (B) 45.02 29.68 16.62
Profit before exceptional, extraordinary and prior
period items and tax —C) = (A - B) 37.00 26.00 12.38
Exceptional items (D) - - -
Profit before extraordinary and prior period items
and tax (E)= (C + D) 37.00 26.00 12.38
Extraordinary items (F) - - -
Prior Period item (G) - - -
Profit before tax (H) = (E + F + G) 37.00 26.00 12.38
Tax expenses (1)

Current tax 8.70 4.76 2.86

Deferred tax 0.71 1.62 0.26

Excess/short provision relating earlier year tax 0.56 (0.39) 1.15
Profit (Loss) for the period (J) = (H -1) 27.04 20.00 8.11
Earnings per share in Rs.

Basic 2,703.55 1,999.70 810.56
Diluted 2703.55 1999.7 810.56
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Summary Balance Sheet:

(in < million)

Particulars

Equity and Liabilities
Shareholders’ funds
Share capital
Reserves and surplus
Money received against share warrants

Share application money pending allotment

Non-current liabilities
Long-term borrowings
Deferred tax liabilities (net)
Other long-term liabilities
Long-term provisions

Current liabilities
Short-term borrowings
Trade payables

(A) Micro enterprises and small enterprises

(B) others
Other current liabilities
Short-term provisions
Total Equity & Liabilities

Assets

Non-current assets

Property, Plant and Equipment and Intangible Assets

Property, Plant and Equipment
Intangible assets
Capital work-in-progress
Intangible assets under development
Non-current investments
Deferred tax assets (net)
Long-term loan and advances
Other non-current assets

Current assets
Current investments
Inventories
Trade receivables
Cash and cash equivalents
Short-term loans and advances
Other current assets

Total Assets

As at March 31,
2023

0.10
65.83

65.93

61.03
3.48

64.51

2.06
2.02
8.71
12.78
143.22

16.59
25.27
0.01
15.18
57.06
143.22

As at March 31,
2022

0.10
38.79

38.89

84.12
2.77

86.88

0.30
1.69
4.77
6.76
132.54

31.28
3.21
0.01
8.63

43.13

132.54

As at March 31,
2021

0.10
18.80

18.90

64.20
1.14

65.35

11.13
1.36
2.87

15.36

99.61

4.36
5.90
0.00
54.21
64.47
99.61

Note: The Sponsor is not statutorily required to prepare cashflow statement, and accordingly it is not a part of audited financials of the

Sponsor.
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SUMMARY FINANCIAL INFORMATION OF THE INVESTMENT MANAGER
Summary Statement of Profit & Loss:

(in X million, unless otherwise stated)
For the period from

Particulars March 23, 2022 to

March 31, 2023"
Total Income (A) 3.66
Expenses

(a) Cost of materials consumed -
(b) Change in inventories of finished goods -
(c) Employee benefits expenses 27.74
(d) Finance costs -
(e) Depreciation and amortization expenses -
(f) Other expenses 1.82

Total expenses (B) 29.56
Profit / (Loss) before exceptional and extraordinary items and tax (C) = (A - B) (25.90)
Exceptional items (D) -
Profit / (Loss) before extraordinary items and tax (E)= (C + D) (25.90)
Extraordinary items (F) -
Profit / (Loss) before tax (G) = (E + F) (25.90)

Tax expense: -
(a) Current tax expense for current year -
(b) (Less): MAT credit where applicable) -
(c) Current tax expense relating to prior years -
(d) Net current tax expense -
(e) Deferred tax (6.52)

Tax expense (H) (6.52)
Profit/(Loss) for the year (1) = (G -H) (19.38)
No. of Equity Shares 10,310,615%
Earnings per share (of Rs. 10/- each):
(a) Basic (In Rs.) (1.88)
(b) Diluted (In Rs.) (1.88)

* The Investment Manager was incorporated as a private company under Companies Act, 2013 on March 23, 2022 and accordingly, the financial statements of
the Investment Manager are available only for the period from March 23, 2022 to March 31, 2023.
#Weighted average number of equity shares outstanding during the period
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Summary of Balance Sheet:

(in % million)
As at March 31,
2023*

Particulars
EQUITY AND LIABILITIES

Shareholders’ funds
(a) Share capital 150.00
(b) Reserves and surplus (19.38)
(c) Money received against share warrants -

Share application money pending allotment -

Non-current liabilities
(a) Long-term borrowings -
(b) Deferred tax liabilities (net) -
(c) Other long-term liabilities -
(d) Long-term provisions -

Current liabilities
(a) Short-term borrowings -
(b) Trade payables -
(A) total outstanding dues of micro enterprises and small enterprises; and -
(B) total outstanding dues of creditors other than micro enterprises and small enterprises 0.39
(c) Other current liabilities 3.95
(d) Short-term provisions 0.01
Total Equity & Liabilities 134.97

ASSETS
Non-current assets
(a) Property, Plant and Equipment and Intangible Assets
(i) Property, Plant and Equipment -
(ii) Intangible assets -
(iii) Capital work-in-progress -
(b) Non-current investments -
(c) Deferred tax assets (net) 6.52
(d) Long-term loan and advances -
(e) Other non-current assets -

Current assets
(a) Current investments -
(b) Inventories -
(c) Trade receivables -

(d) Cash and cash equivalents 52.16
(e) Short-term loans and advances 25.45
(f) Other current assets 50.85
Total Assets 134.97

* The Investment Manager was incorporated as a private company under Companies Act, 2013 on March 23, 2022 and accordingly, the financial statements of
the Investment Manager are available only for the period from March 23, 2022 to March 31, 2023.
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Summary Statement of Cash flows:

(in % million)

Particulars

A. Cash flow from operating activities

Net Profit / (Loss) before extraordinary items & tax
Adjustments for:

Interest paid on borrowings

Interest Income

Operating profit / (loss) before working capital changes
Changes in working capital:

Adjustments for (increase) / decrease in operating assets:
Trade receivables

Short-term loans and advances

Other current assets

Adjustments for increase / (decrease) in operating liabilities:

Short-term borrowings

Other current liabilities

Cash flow from extraordinary items

Cash generated from operations

Net income tax (paid) / refunds

Net cash flow from / (used in) operating activities (A)

B. Cash flow from investing activities

Purchase/ (Sale) of investment
Interest Income
Net cash flow from / (used in) investing activities (B)

C. Cash flow from financing activities

Long Term Borrowings taken/ (paid)

Issue of Fresh Equity Share Capital

Interest paid

Net cash flow from / (used in) financing activities (C)

Net increase / (decrease) in Cash and cash equivalents (A+B+C)

Cash and cash equivalents as at March 23, 2022
Cash and cash equivalents as at March 31, 2023

For the period from
March 23, 2022 to
March 31, 2023"

(25.90)

(3.;36)
(29.56)

(25.45)
(50.85)

4.35
(101.51)

(101_.51)

3.66
3.66

150.00
150.00
52.16

52.16

* The Investment Manager was incorporated as a private company under Companies Act, 2013 on March 23, 2022 and accordingly, the financial statements of

the Investment Manager are available only for period from March 23, 2022 to March 31, 2023.

53



SUMMARY OF INDUSTRY
Overview of the Indian Economy

As per 2023 estimates, India has a population of approximately 1,428.6 million (Source: United Nations
Population Fund). India’s GDP grew at a CAGR of 5.7%, growing to ~%160 trillion in Fiscal Year 2023 (Base
2011-12) from %87 trillion in Fiscal Year 2012 (Source: Ministry of Statistics and Programme Implementation,
Government of India).

At approximately 2160 trillion in Fiscal Year 2023, India’s GDP (in absolute terms) was above the Fiscal Year
2022 level of approximately X149 trillion. On account of the COVID-19 pandemic, India’s GDP had contracted
in the first half of Fiscal Year 2021. However, the Indian economy rebounded in the second half of the Fiscal Year
2021. In Fiscal Year 2022, the Indian economy showed signs of recovery with the GDP growing at 9.1% (First
Revise Estimate) and in Fiscal Year 2023, growing at 7.2% (Provisional Estimate). (Source: Ministry of Statistics
and Programme Implementation, Government of India)

Overview of the Infrastructure Sector in India

The development of the infrastructure sector has been a priority area for the Government and has witnessed
enhanced public investment over the years. The infrastructure sector comprises of roads, railways, power, ports,
telecommunication and civil aviation among others. The size and magnitude of major infrastructure development
projects dictate substantial capital investment. Many reforms have been initiated in the infrastructure sector,
resulting in a robust growth. The Government has introduced policy reforms which resulted in a cumulative FDI
equity inflow of $32.08 billion in construction activities in infrastructure from Fiscal Year 2001 to six months
ended September 30, 2023 (Source: Department for Promotion of Industry and Internal Trade, Ministry of
Commerce and Industry).

Overview of the Road Sector in India

Road Network in India

India has the second largest road network in the world, spanning a total of 6.33 million km. (Source: Annual
Report 2022-23, Ministry of Road Transport and Highways, Government of India) This road network primarily
comprises national highways, expressways, state highways, major district roads, other district roads and village
roads. Road network in India can be classified into the following categories:

. National Highways constitute the primary system of road transportation in India, which facilitates
medium and long-distance inter-city passenger and freight traffic across the country.

. State Highways constitute the secondary system of road transportation in India, which facilitates the
traffic across major centers within the states.

. District Roads primarily link and provide accessibility within the districts and provide the secondary
function of linkage between the highways and rural roads.

. Rural Roads are a key component of rural development providing accessibility to the villages to meet
their social needs as also act as the means to transport agriculture produce from village to nearby markets.

Road Network in India by Category (length in km)

Category FY18 FY19 FY20 FYy21 FY22 FY23®
National Highways 126,500 132,500 132,995 136,440 140,995 144,955
State Highways 186,908 186,528 194,900 176,818 171,039 167,079
Other Roads 5,902,539 6,067,269 6,165,660 5,902,539 6,059,813 6,019,757
Total 6,215,797 6,386,297 6,493,555 6,215,797 6,371,847 6,331,791

@ As on December 31, 2022.
(Source: Annual Report 2022-23, Ministry of Road Transport and Highways, Government of India)
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Road Construction in India
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In the Union Budget for Fiscal Year 2024-25, a total of approximately %2.8 trillion have been budgeted for the
MoRTH, which is 1% higher than the revised estimates for Fiscal Year 2023-24.

Budget Allocation for MoRTH (in  billion)

Fiscal Year 2022-

Fiscal Year 2023-

Fiscal Year 2024-

% change

24 (Revised 25 (Budget (Revised estimate
28 (Al estimate) estimate) over budget estimate)
Revenue Expenditure 111.0 118.3 57.6 (51%)
Capital Expenditure 2,059.9 2,645.3 2,722.4 3%
Total 2,170.9 2,763.5 2,780.0 1%

(Source: Demands for Grants, 2024-25, MoRTH)

Development and Maintenance of Roads and Highways

The Government has taken several initiatives for development of roads and highways in India.

Bharatmala Pariyojana

Bharatmala Pariyojana is an umbrella program for the highways sector that focuses on optimizing efficiency of
freight and passenger movement across the country by bridging critical infrastructure gaps through interventions
including development of economic corridors, inter corridors and feeder routes, National Corridor efficiency
improvement, border and international connectivity roads, Coastal and port connectivity roads and green-field
expressways. It envisages a corridor approach in place of the existing package-based approach which has, in many
cases, resulted in skewed development. The scheme will include the existing NHDP programme as well. (Source:
Annual Report 2022-23, MoRTH and BharatMala: Optimizing the Efficiency of Movement — Move towards New

India Ensuring Ease of Living, MoRTH)

The Government approved Phase-1 of Bharatmala Pariyojana in October 2017 with an aggregate length of about
34,800 km (including the residual NHDP stretches of 10,000 km) at an estimated outlay of ~X 5.35 trillion. Phase-
I will involve development of the following:

Scheme

Length (km)

Cost (in X billion)

Economic Corridors 9,000 1,200
Inter-Corridors & feeder roads 6,000 800
National Corridor Efficiency improvement 5,000 1,000
Border & International connectivity roads 2,000 250
Coastal & port connectivity roads 2,000 200
Expressways 800 400
Sub-total 24,800 3,850
Ongoing Projects (incl. NHDP) 10,000 1,500
Total 34,800 5,350

Source: MoRTH
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SUMMARY OF BUSINESS
Overview

We are an infrastructure investment trust established to acquire, manage and invest in a portfolio of infrastructure
assets in India and to carry on the activities of an infrastructure investment trust, as permissible under the SEBI
InvIT Regulations. We were settled by way of the Original Trust Deed, by GRIL (the Settlor), and registered as
an infrastructure investment trust with SEBI on August 3, 2022 pursuant to the SEBI InvIT Regulations.

The Sponsor is engaged in testing services in the field of transportation engineering and has expertise in NSV
survey, FWD survey, pavement design of roads and airports, physical and chemical testing of soil, lime, cement,
road roughness testing, concrete and bituminous mix design of road projects. The Sponsor has setup a laboratory
at its registered address which is accredited with National Accreditation Board for Testing and Calibration
Laboratories for the discipline of chemical, mechanical and non-destructive testing. NMHPL, the Associate of the
Sponsor is a road engineering, procurement, and construction company, with experience in design and
construction of various road/highway projects. NMHPL has over six years of experience in the execution of
infrastructure projects since 2017.

The Sponsor has an established track record of physical and chemical testing of soil and other material (cement
testing, fly ash, bitumen emulsion, aggregate testing) at its laboratory accredited by NABL, which enables it to
determine the appropriate material mix for development of bituminous and concrete road projects. Further, its
capability to assess the roughness and balance life of road projects allows it to determine the appropriate
maintenance activity to be undertaken on the road projects.

The Sponsor, through itself and its Associate, NMHPL, complies with the eligibility requirements under the SEBI
InvIT Regulations of ensuring a sound track record in development of infrastructure.

Our initial portfolio assets consist of seven road assets, all operating on HAM basis, in the states of Punjab,
Gujarat, Andhra Pradesh, Maharashtra and Uttar Pradesh. These roads are operated and maintained pursuant to
concession rights granted by the NHAI and are owned and operated by the Project SPVs, which are currently
wholly owned by GRIL. For more information about the InvIT Assets, see “Business — Details of the Project
SPVs and the InvIT Assets” on page 149.

In addition, the InvIT has entered into a ROFO Agreement with GRIL, pursuant to which GRIL granted a right
of first offer to the InvIT to acquire certain other assets owned and developed by GRIL. For more details, see
“Business — ROFO Assets” and “Formation Transactions in relation to the InvIT — Acquisition of future assets
by the InvIT - ROFO Agreement” on pages 160 and 104, respectively.

The Formation Transactions

The InvIT intends to acquire 100.00% of the equity shares in each of the Project SPVs from GRIL will be acquired
by the InvIT. As consideration for the acquisition of the equity shares of the Project SPVs, the InvIT will issue
Units in accordance with the relevant Share Purchase Agreements to GRIL after the Bid/lssue Closing Date and
prior to the Allotment in the Issue, i.e., the closing date pursuant to the Share Purchase Agreements. For more
information about the Formation Transactions and key terms of the Share Purchase Agreements, see “Formation
Transactions in relation to the InvIT” on page 94.

As of January 31, 2024, the following projects, which are owned, operated and maintained by the Project SPVs,
comprise the InvIT Assets consisting of approximately 497.292 km of constructed and operational roads across
five states in India:

Name of the  GR Phagwara Porbandar GR Gundugolanu  GR Akkalkot Varanasi GR Sangli GR
InvIT Asset Expressway Dwarka Devarapalli Solapur Sangam Solapur Dwarka
Limited Expressway Highway Private Highway Expressway Highway Devariya
(“GPEL”) Private Limited Limited Private Limited Private Limited Private Limited Highway
(“PDEPL”) (“GDHPL”) (“GASHPL”) (“VSEPL”) (“GSSHPL”)  Private
Limited
(“GDDH
PL”)
Brief GPEL isa PDEPL is a special GDHPL is a GASHPL is a VSEPL is a GSSHPL is a GDDHP
Description special purpose  purpose vehicle special purpose special purpose  special purpose  special purpose  Lisa
vehicle which which was vehicle which was  vehicle which vehicle which vehicle was special
was incorporated for incorporated for was was incorporate for ~ purpose
incorporated for  the purpose of four the purpose of four incorporated for incorporated for the purpose of  vehicle
the purpose of laning with paved laning of the the purpose of the purpose of  four-laning of which
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Name of the
InvIT Asset

State
Design
Length (in
kms approx.)
Awarding
Authority
Date of
signing of
Concession
Agreement
PCOD

Operations
and
maintenance
period (in
years)
Bid Project
Cost (in %
million)
Completion
cost(in T
million)
Annuities
receivable
until the
concession
end date (in
% million)
Annuities
receivable
until the
concessio
n end date
(ason
January
31,2024
in
million)
Inflows*
received as
on January
31, 2024 (in
% million)

GR Phagwara
Expressway
Limited
(“GPEL”)

four laning of
Phagwara to
Rupnagar
section of NH-
344A from km.
0.00 (design

chainage) to km.

80.820 (design
chainage)

Punjab
80.820

NHAI

October 5, 2016

February 25,

2020

15

13,670

15,221.54

9,141.13

7,663.01

4,076.87
(Fiscal 2021:
1,128.66
Fiscal 2022:
1,117.87

Porbandar
Dwarka
Expressway
Private Limited
(“PDEPL”)

shoulder of
Porbandar -
Dwarka section of
NH-8E (Ext.) from
km 356.766
(design chainage
km. 379.100) to
km 473.000
(Design Chainage
km 496.848)

Gujarat
117.748

NHAI

August 8, 2017

April 18, 2020

15

16,000

17,296.00

10,422.40

8,742.18

4,674.26
(Fiscal 2021:
631.91
Fiscal 2022:
1,265.98

GR Gundugolanu
Devarapalli
Highway Private
Limited
(“GDHPL”)

Gundugolanu —
Devarapalli —
Kowvvuru section of
NH-16 from km.
15.320 (existing
km. 15.700) to km.
85.204 (existing
km. 81.400)

Andhra Pradesh
69.884

NHAI

April 26, 2018

July 10, 2021

15

18,270

19,822.95

11,959.50

10,620.04

4,337.70

(Fiscal 2021: Nil
Fiscal 2022:
778.19
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GR Akkalkot Varanasi GR Sangli
Solapur Sangam Solapur
Highway Expressway Highway

Private Limited Private Limited Private Limited

(“GASHPL”) (“VSEPL”) (“GSSHPL”)

four laning of six laning of Sangli — Solapur

Akkalkot — Handia to (Package- I11:

Solapur section  Varanasi section Watambare to

of NH - 150E of NH-2 from Mangalwedha)

with paved km 713.146to  Section of NH-

shoulders from  km 785.544 166 from

design chainage existing

km. 99.400 to Chainage Km

km. 138.352 / 272.394 to Ch.

existing Km 314.969

chainage from (Design

km. 102.819 to Chainage km.

km. 141.800 276.000 to

(design length Chainage km.

38.952 km.) 321.600)

including

Akkalkot bypass

(design length

7.350 km.)

Maharashtra Uttar Pradesh Maharashtra

38.952 72.398 45.600

NHAI NHAI NHAI

June 20, 2018 May 15, 2017 June 20, 2018

March 31, 2021  November 2, June 28, 2021

2020

15 15 15

8,070 24,470 9,570

9,254.68 27,841.62 10,875.15

5,630.43 16,871.61 6,581.29
4,999.82 14,568.63 5,836.19

1,810.67 7,037.05 2,050.96

(Fiscal 2021: (Fiscal 2021: (Fiscal 2021:

Nil Nil Nil

Fiscal 2022: Fiscal 2022: Fiscal 2022:

634.33 2,180.48 404.54

GR

Dwarka
Devariya
Highway

Private
Limited
(“GDDH

PL”)

was
incorpora
ted for
the
purpose
of four
laning of
Dwarka
(Kuranga
)—
Khambha
liya—
Devariya
section of
NH 151A
from km
203/500
to
176/500
and from
km
171/800
to km
125/000
(designed
length
71.890
km)
Gujarat
71.890

NHAI
May 22,

2019

August 2,
2022
15

11,010

13,437.
71

7,062.6

6,736.8

1,075.7
7
(Fiscal
2021:
Nil



Name of the  GR Phagwara Porbandar GR Gundugolanu  GR Akkalkot Varanasi GR Sangli GR

InvIT Asset Expressway Dwarka Devarapalli Solapur Sangam Solapur Dwarka
Limited Expressway Highway Private Highway Expressway Highway Devariya
(“GPEL”) Private Limited Limited Private Limited Private Limited Private Limited Highway
(“PDEPL”) (“GDHPL”) (“GASHPL”) (“VSEPL”) (“GSSHPL”)  Private
Limited
(“GDDH
PL”)
Fiscal 2023: Fiscal 2023: Fiscal 2023: Fiscal 2023: Fiscal 2023: Fiscal 2023: Fiscal
1,218.34 1,310.87 1,693.28 776.59 2,292.45 845.26 2022:
April 1, 2023 April 1, 2023 to April 1, 2023 to April 1, 2023 April 1, 2023 April 1, 2023 Nil
to January 31, January 31, January 31, to January 31, to January 31, to January 31, Fiscal
2024: 612.00) 2024: 1465.51) 2024:1,866.22) 2024: 399.75) 2024: 2024: 801.16) 2023:
2,564.13) 481.64
April 1,
2023 to
January
31,
2024:
594.13)

* Inflows include annuity, interest on annuity and O&M payments.

State: Punjah
Stretch: Phagwara
Rupnagar
Authority: NHAT

State: Uttar Pradesh
Stretch; Waranast
Handia

— OPEL Authonty: NHAT

State; Cujarat
Stretch: Drwvarka —
Khambhaliya - Devanya

Authority: NHAIT
' VSEPL

State: Gujarat

Stretch: Porbandar | — GDDHPL

D FDEFL

Authority: NHAIT
gt State: Andhra Pradesh
GSSHPL tate: a bt

e A X Deveropel - Korvin
Streteh: Aldcalloot GDHPL 1)

Authority: NHAIT
Solapur uthonity

Authority: NHAIT

State: Maharashtra
Stretch: Sangli Solapur
Authority: NHAIT

All of the InvIT Assets are HAM projects awarded by NHAI and our revenue stream is primarily through annuity
payments from the NHAI. GRIL is monetizing future annuity payments (including interest payable thereon) and
O&M income receivable from the NHAI by transferring the InvIT Assets to the InvIT. The total income of the
SPV Group for the six month period ended September 30, 2023 and the Financial Years ended March 31, 2023,
2022 and 2021 was T 3,885.40 million, X 15,374.70 million, X 16,001.80 million and T 21,703.93 million,
respectively. For more information in relation to financial information of the Project SPVs, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on page 292.

Our Investment Manager is GR Highways Investment Manager Private Limited. The Investment Manager was
incorporated as a private limited company on March 23, 2022, and will be relying on the experience/ expertise of
its employees in the financial management, advisory and/or infrastructure development sector, which
cumulatively exceeds 30 years (with experience of each such employee exceeding five years) and complies with
the eligibility requirements under the SEBI InvIT Regulations. Accordingly, the Investment Manager is in
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compliance with the eligibility requirements prescribed under the SEBI InvIT Regulations. For more information
about the Investment Manager, see “Parties to the InvIT — The Investment Manager — GR Highways Investment
Manager Private Limited” on page 119.

The Trustee, the Investment Manager and the respective Project SPVs have appointed the Sponsor, Aadharshila
Infratech Private Limited, to act as the Project Manager for each Project SPV. Given its experience in constructing,
operating and maintaining road projects in accordance with the terms of concession agreements, the balance EPC
work in relation of the Project SPVs will be undertaken by GRIL.

IDBI Trusteeship Services Limited has been appointed as the sole Trustee of the InvIT. The Trustee is registered
with SEBI as a debenture trustee under the Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993 and is eligible to act as the trustee to the InvIT in accordance with the SEBI InvIT Regulations.
For more information about the Trustee, see “Parties to the InvIT — The Trustee — IDBI Trusteeship Services
Limited” on page 107.

In addition, the InvIT (acting through the Trustee) intends to enter into the debt financing agreements with the
Project SPVs. For more information, see “Use of Proceeds” on page 72.

Hedge against adverse interest rate movements

The NHAI hybrid annuity projects provide a natural hedge against the risk of adverse interest rate movement. In
addition to the annuity payments due under the respective concession agreements during the operations period,
NHAL is required to pay interest on the reducing balance of the completion cost (equivalent to 60% of the BPC)
throughout the operation period at the rate of 3% above the RBI bank rate.

Accordingly, any increase in the interest payable on loans with floating interest rates by the InvIT due to an
increase in interest rates gets offset by the increased revenues as a result of increase in interest on reducing balance
of completion cost.

Investment Strategy and Risk and Capital Management Strategy
Our principal business strategies are as set out below:
Institute and maintain capital management policies

The Investment Manager intends to pursue a strategy to maximise distributions to Unitholders while optimising
our capital structure in order for us to retain enough flexibility to make acquisitions in the future. After utilising
the proceeds of the Issue, our total consolidated borrowings immediately post listing will not exceed 40.00% of
the total value of our consolidated assets, in accordance with the SEBI InvIT Regulations. For details on utilisation
of proceeds of the Issue, see ‘Use of Proceeds’ on page 72.

Active asset management

We intend to continue to manage our road assets through the services of the Project Manager and the Investment
Manager. The Project Manager is responsible for providing the Project SPVs management-related services and
routine O&M services pursuant to the provisions of the Project Management Agreement.

The Project Manager will also assist in managing project operating expenses. The roads sector is a highly
competitive sector that is capital intensive and requires significant expenditure. Our ability to manage the costs
associated with the InvIT Assets is critical to maintaining the Project SPVs’ profit margins.

The Project Manager will also coordinate with the NHAI and local authorities to make sure that the new
requirements of such agencies, to the extent reasonable, are complied with within each project timeline.

As part of our operations and maintenance systems and processes, the Investment Manager intends to work with
the Project Manager to employ both preventive and corrective measures in order to optimise the long-term
performance of each project, to minimize downtime or defects with respect to the InvIT Assets.
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Expand the portfolio of road assets

The Investment Manager intends to expand our initial portfolio by identifying and acquiring additional road
projects that meet our investment objective in accordance with the provisions of the Amended and Restated Trust
Deed. For more details, see “Overview of the InvIT” on page 92.

The Investment Manager will be selective with respect to new projects it acquires in the future and will rely on
the relevant policies of the InvIT to make investment decisions in road projects.

The InvIT has entered into the ROFO Agreement with GRIL, pursuant to which GRIL granted a right of first offer
to us to acquire certain of its road assets. For details, see “Business - ROFO Assets” on page 160.

In addition, the Investment Manager believes that certain acquisition opportunities may be available in the
industry. The Investment Manager intends to take advantage of these opportunities by sourcing and acquiring
assets from such third parties on a case-by-case basis in accordance with the SEBI InvIT Regulations, the
concessions and other road project related agreements and policies. For more information about these policies,
see “Corporate Governance - Policies adopted in relation to the InvIT” on page 224.

60



THE ISSUE

The following summarizes the terms of the Issue. This summary should be read in conjunction with, and is
qualified in its entirety by, the detailed information appearing elsewhere in this Offer Document.

Issue Initial public offer by way of issue of up to [e] Units aggregating up
to 225,000.00 million

Less

Sponsor Contribution Up to [e] Units of the InvIT for a cash consideration of X [e] million

Accordingly

Net Issue Up to [e] Units aggregating up to X[e] million

Of which

Institutional Investor Portion (not more than 75% of Not more than [@] Units
the Net Issue)”

Non-Institutional Investor Portion (not less than 25% Not less than [e] Units
of the Net Issue)

Floor Price [eo]

Cap Price [e]

Issue Price [e]

Minimum Bid Size [e]

Bid/Issue Opening Date™ February 28, 2024

Bid/Issue Closing Date March 1, 2024

Trust Bharat Highways InvIT

Sponsor Aadharshila Infratech Private Limited

Trustee IDBI Trusteeship Services Limited

Investment Manager GR Highways Investment Manager Private Limited

Project Manager Aadharshila Infratech Private Limited

Authority for this Issue This Issue was authorised, and approved by the IM Board on
December 5, 2023

Tenure of the InvIT The InvIT shall stand settled until it comes to an end or is wound up

in accordance with the Amended and Restated Trust Deed and
applicable law. For details, see ‘Parties to the InvIT’ on page 106
Units issued and outstanding as of the date of this As of the date of this Offer Document, there are no issued and

Offer Document outstanding Units
Units issued and outstanding immediately after [®] Units

this Issue

Sponsor Units Up to [e] Units

Pursuant to the Commitment Letter, the Sponsor will subscribe to
[®] Units of the InvIT for a cash consideration of X [e] million to
ensure that the aggregate unitholding of the Sponsor amounts to at
least 15% of the total post-issue unit capital of the InvIT in order to
comply with the sponsor and sponsor group lock-in requirements
under Regulations 12(3) and 12(3A) of the SEBI InvIT Regulations.
For details, see ‘Formation Transactions in relation to the InvIT —
Sponsor Contribution’ on page 103

The Units to be held by the Sponsor will be allotted to the Sponsor
simultaneously with the Allotment, pursuant to the Issue. Such Units
held by the Sponsor shall rank pari passu, with and have the same
rights as, the Units to be Allotted

Distribution See ‘Distributions’ on page 233

Taxation For statement of possible tax consideration / benefits available to the
InvIT and its Unitholders under applicable laws in India, see
‘Statement of Tax Benefits’ on page 78

Use of Proceeds See ‘Use of Proceeds’ on page 72

Option to retain oversubscription Up to 25% of the Issue Size in accordance with the SEBI InvIT
Regulations. For details, see ‘Use of Proceeds - Retention of
oversubscription in the Issue, if any’ on page 77

Listing Prior to this Issue, there has been no market for the Units. The Units
are proposed to be listed on the Stock Exchanges. In-principle
approval for listing of the Units has been received from BSE and
NSE on January 20, 2024 and January 23, 2024, respectively. The
Investment Manager shall apply to the Stock Exchanges for the final
listing and trading approval, after the Allotment and the credit of the
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Units to the demat accounts of the Allottees

Designated Stock Exchange National Stock Exchange of India Limited

Closing Date The date on which Allotment of the Units pursuant to this Issue shall
be made, i.e., on or about March 7, 2024

Ranking The Units being issued shall rank pari passu in all respects, including
rights in respect of distribution. See ‘Rights of Unitholders’ on page
236

Lock-in and Rights of Unitholders For details, see the section ‘Information Concerning the Units’ on
page 69 and ‘Rights of Unitholders’ on page 236

Risk Factors Prior to making an investment decision, Bidders should carefully
consider the matters discussed in the section ‘Risk Factors’ on page
18

“The Investment Manager may, in consultation with the Lead ManaEgBers, consider Fa[ticigation kéy Anchor Investors in the Net Issue for up to
60% of the Institutional Investor Portion in accordance with the SEBI InvIT Regulation and SEBI Guidelines.

“The Anchor Investor Bidding Date shall be one Working Day prior to the Bid/Issue Opening Date, i.e., February 27, 2024.

Allocation in all categories, except the Anchor Investor Portion shall be made on a proportionate basis. In case of
under-subscription in any category, the unsubscribed portion in either category may be Allotted to investors in the
other category at the discretion of the Investment Manager, in consultation with the Lead Managers and the
Designated Stock Exchange,

The Issue is being made through the Book Building Process, wherein not more than 75% of the Net Issue shall be
available for allocation to Institutional Investors on a proportionate basis, provided that the Investment Manager,
in consultation with the Lead Managers, may allocate up to 60% of the Institutional Investor Portion to Anchor
Investors on a discretionary basis in accordance with the SEBI InvIT Regulations and SEBI Guidelines. Further,
not less than 25% of the Net Issue shall be available for allocation on a proportionate basis to Non-Institutional
Investors, subject to valid Bids being received at or above the Issue Price.

The Units will be allotted only in dematerialized form, in accordance with the SEBI InvIT Regulations. Upon
listing of the Units on the Stock Exchange, the Units shall be traded only on the dematerialized segment of the
Stock Exchanges.

In accordance with the SEBI InvIT Regulations and SEBI Guidelines, no Unitholder shall enjoy preferential
voting or any other rights over another Unitholder. Further, there shall not be multiple classes of Units of the
InvIT, unless permitted by applicable law.

For further information in relation to the Issue, see ‘Issue Procedure’ on page 349.
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GENERAL INFORMATION

The InvIT has been settled by G R Infraprojects Limited, the Settlor, as an irrevocable trust under the provisions
of the Trusts Act in Gurugram, India pursuant to the Original Trust Deed on June 16, 2022. The InvIT has been
registered with the SEBI as an infrastructure investment trust under Regulation 3(1) of the SEBI InvIT Regulations
on August 3, 2022, having registration number IN/InvIT/22-23/0023. Pursuant to the Original Amended and
Restated Trust Deed dated December 8, 2022, Lokesh Builders Private Limited was inducted as the new sponsor
of the InvIT, replacing G R Infraprojects Limited. Subsequently, pursuant to the Amended and Restated Trust
Deed dated October 31, 2023, Aadharshila Infratech Private Limited was inducted as the new sponsor of the
InvIT, replacing Lokesh Builders Private Limited, and such change in sponsor was approved by SEBI pursuant
to its letter dated November 24, 2023.

For further details on the background of the InvIT and description of the Project SPVs, see ‘Overview of the
InvIT’, ‘Formation Transactions in relation to the InvIT’ and ‘Business’ on pages 92, 94 and 143, respectively.

Principal place of business, registered office and correspondence address of the InvIT:

Bharat Highways InvIT

Novus Tower, Second Floor, Plot No. 18

Sector 18, Gurugram

Haryana 122 015, India

Tel: +91 85888 55586

E-mail: cs@bharatinvit.com

SEBI registration number: IN/InvIT/22-23/0023
Date of registration with the SEBI: August 3, 2022

Contact Person and Compliance Officer

Mohnish Dutta has been designated by the Investment Manager as the Compliance Officer with respect to the
InvIT and is the relevant contact person with respect to the InvIT. His contact details are as follows:

Mohnish Dutta

Novus Tower, Second Floor, Plot No. 18
Sector 18, Gurugram

Haryana 122 015, India

Tel: +91 85888 55586

E-mail: cs@bharatinvit.com

Bidders can contact the Compliance Officer or the Registrar to the Issue in case of any pre-Issue or post-Issue
related problems such as non-receipt letter of Allotment, non-credit of Allotted Units in the respective beneficiary
account and non-receipt of refunds by electronic mode.

Sponsor and Project Manager
Aadharshila Infratech Private Limited

Registered office: Plot No. 8, Main Road,
Opposite CNG Petrol Pump, Goverdhan Vilas,
Udaipur 313 001,

Rajasthan, India

Correspondence address: Plot No. 8, Main Road,
Opposite CNG Petrol Pump, Goverdhan Vilas,
Udaipur 313 001,

Rajasthan, India

Tel: + 91 73000 47528

E-mail: info@aadharshilainfra.com

Contact person of the Sponsor

Ramesh Chandra Mehta, an additional director of the Sponsor, is the contact person of the Sponsor. His contact
details are as follows:
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Ramesh Chandra Mehta

Plot No. 8, Main Road,

Opposite CNG Petrol Pump, Goverdhan Vilas,
Udaipur 313 001,

Rajasthan, India

Tel: +91 73000 47528

E-mail: rcmehta@aadharshilainfra.com

Trustee

IDBI Trusteeship Services Limited

Ground Floor, Universal Insurance Building

Sir P. M. Road, Fort,

Mumbai 400 001, India

Tel: +91 22 4080 7000/ +91 72088 22299/ +91 8591 585821
E-mail: itsl@idbitrustee.com

Contact Person: Gaurav Mody

SEBI registration number: IND0O00000460

Investment Manager

GR Highways Investment Manager Private Limited
Second Floor, Novus Tower, Plot No. 18

Sector 18, Gurugram 122 015

Haryana, India

Tel: +91 124 643 5000

E-mail: cs@bharatinvit.com

Contact person: Mohnish Dutta

Other parties involved in the InvIT and the Issue
Statutory Auditor of the InvIT

SRBC & Co LLP
Chartered Accountants
Firm registration number: 324982E/E300003

Valuer

S Sundararaman

5B, A Block, 5 Floor

Mena Kampala Arcade, New#18 & 20

Thiagaraya Road, T. Nagar

Chennai 600 017, India

Tel: +91 44281 54192

E-mail: chennaissr@gmail.com

IBBI Registration Number: I1BBI/RV/06/2018/10238

Lead Managers to the Issue

ICICI Securities Limited

ICICI Venture House,

Appasaheb Marathe Marg

Prabhadevi, Mumbai 400 025

Maharashtra, India

Tel: 491 22 6807 7100

E-mail: bharat.invit@icicisecurities.com
Website: www.icicisecurities.com

Investor Grievance E-mail: customercare@icicisecurities.com
Contact person: Sumit Singh and Rupesh Khant
SEBI Registration No: INM000011179
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Axis Capital Limited

Axis House, 1% Floor,

C 2 Wadia International Centre

Pandurang Budhkar Marg, Worli

Mumbai 400 025

Maharashtra, India

Tel: +91 22 4325 2183

Fax: +91 22 4325 0000

E-mail: bharat.invit@axiscap.in

Website: www.axiscapital.co.in

Investor Grievance E-mail: complaints@axiscap.in
Contact person: Pavan Naik and Akash Agarwal
SEBI Registration No: INM000012029

HDFC Bank Limited

Investment Banking Group

Unit No. 701, 702 and 702-A

7th floor, Tower 2 and 3

One International Centre, Senapati Bapat Marg
Prabhadevi, Mumbai — 400013

Maharashtra, India

Tel: +91 22 3395 8233

E-mail: bharat.invit@hdfcbank.com

Website: www.hdfcbank.com

Investor Grievance E-mail: investor.redressal@hdfcbank.com
Contact person: Dhruv Bhavsar/ Sanjay Chudasama
SEBI Registration No: INM000011252

IFL Securities Limited

24th Floor, One Lodha Place

Senapati Bapat Marg, Lower Parel (West)
Mumbai 400 013

Maharashtra, India

Tel: +91 22 4646 4728

E-mail: bharat.invit@iiflcap.com

Website: www.iiflcap.com

Investor Grievance E-mail: ig.ib@iiflcap.com
Contact person: Pawan Kumar Jain/ Dhruv Bhagwat
SEBI Registration No: INM000010940

Escrow Collection Bank, Public Offer Account Bank, Sponsor Bank and Refund Bank

Axis Bank Limited

Axis House, 6™ floor

C-2, Wadia International Centre
Pandurang Budhkar Marg, Worli
Mumbai — 400 025

Mabharashtra, India

Tel: 491 22 2425 3672

E-mail: vishal.lade@axisbank.com
Website: www.axisbank.com

SEBI Registration No: INB100000017

Escrow Collection Bank (Sponsor Contribution) and Sponsor Bank

HDFC Bank Limited

FIG - OPS Department - Lodha

| Think Techno Campus O-3 Level

Next to Kanjurmarg, Railway Station, Kanjurmarg (East)
Mumbai — 400 042

Maharashtra, India

Tel: +91 22 30752927/28/2914
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E-mail: siddharth.jadhav@hdfcbank.com/
tushar.gavankar@hdfcbank.com

Website: www.hdfcbank.com

SEBI Registration No: INBIO0000063

eric.bacha@hdfcbank.com/

Syndicate Member

HDFC Securities Limited

iThink Techno Campus Building — B
“Alpha” Office 8, Opposite Crompton Greaves
Near Kanjumarg Station, Kanjumarg (East)
Mumbai — 400 042

Maharashtra, India

Tel: +91 22 3075 3400

E-mail: customercase@hdfc.com

Contact Person: Sharmila Kambli
Website: www.hdfcsec.com

SEBI Registration No: INZ000186937

Inter-se Allocation of Responsibilities

vikas.rahate@hdfcbank.com/

The following table sets forth the inter-se allocation of responsibilities for various activities amongst the Lead

Managers for this Issue:

non-institutional and institutional allocation, coordination with Registrar and
banks, intimation of allocation and dispatch of refund to Bidders, etc. The post
Issue activities of the Issue will involve essential follow up steps, which
include finalization of basis of allotment, trading and dealing instruments and
dispatch of certificates and demat delivery of Units, with the various agencies

Sr. Activity Responsibility | Co-ordination
No.
1. Assist the Investment Manager in selecting the initial portfolio of the InvIT, | Lead Managers I-Sec
capital structuring, with the relative components and formalities such as type
of instruments, etc.
2. Due diligence of the InvIT’s operations/management/ business plans/legal, | Lead Managers I-Sec
etc., Sponsor’s / Investment Manager’s / Project Manager’s experience, the
proposed formation transactions, the proposed and future assets arrangements,
any other related party transactions (including any name licensing or other
arrangements), drafting and design of offer documents and of statutory
advertisement including memorandum containing salient features of the Issue
documents. The Lead Managers shall ensure compliance with stipulated
requirements and completion of prescribed formalities with the Stock
Exchanges and the SEBI.
3. Drafting and approval of all publicity material other than statutory | Lead Managers | HDFC Bank
advertisement as mentioned above including corporate advertisement,
brochure, etc.
4, Appointment of Registrar to the Issue, printers, advertising agency, bankersto | Lead Managers I-Sec
the Issue and other intermediaries
5. Finalising road show marketing presentation, FAQs and the anchor minutes Lead Managers Axis
6. International institutional marketing of the Issue Lead Managers Axis
7. Domestic Institutional Marketing of the Issue which will cover, inter alia: Lead Managers I-Sec
e  Formulating overall institutional marketing strategy;
e  Finalising the list and division of investors for one-on-one meetings,
institutional allocation; and
e Finalizing road show schedule and investor meeting schedules
8. Non-institutional marketing of the Issue Lead Managers IIFL and
HDFC Bank
9. Coordination with stock exchanges for book building software and submitting | Lead Managers | HDFC Bank
deposit
10. | Finalizing of pricing and allocation in consultation with the Investment | Lead Managers I-Sec
Manager
11. | Assisting the Investment Manager in ensuring the completion of the formation | Lead Managers IFL
transactions and the allotment of Units in consideration thereof
12. | Post bidding activities including management of Escrow Account, coordinate | Lead Managers IFL
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Sr. Activity Responsibility | Co-ordination
No.

connected with the work such as Registrar to the Issue, Banker to the Issue and
the bank handling refund business.

Legal Counsel to the InvIT, the Investment Manager and the Sponsor as to Indian Law

Shardul Amarchand Mangaldas & Co.
24" Floor, Express Towers

Nariman Point

Mumbai 400 021

Maharashtra, India

Tel: +91 22 4933 5555

Shardul Amarchand Mangaldas & Co.
Prestige Sterling Square

Madras Bank Road, Off Lavelle Road
Bengaluru 560 001

Karnataka, India

Tel: +91 80 6674 9999

Legal Counsel to the Lead Managers as to Indian Law

J. Sagar Associates

Vakils House, 18 Sprott Road
Ballard Estate

Mumbai — 400 001
Maharashtra, India

Tel: +91 22 4341 8600

International Legal Counsel to the Lead Managers as to United States Federal Securities Law

Linklaters Singapore Pte. Ltd.
One George Street #17-01
Singapore 049 145

Tel: +65 6692 5700

Legal Counsel to G R Infraprojects Limited (in its capacity as seller of the Project SPVs)

Trilegal

One World Centre

10" Floor, Tower 2A & 2B
Senapati Bapat Marg
Lower Parel (West)
Mumbai - 400 013

Tel: +91 22 4079 1000

Technical Consultant

FP Project Management (formerly known as Frischmann Prabhu (India) Private Limited)
315, Balgovind Wadi

New Prabhadevi Road

Prabhadevi,

Mumbai - 400 025

Mabharashtra, India

Contact Person: Mr. Shailendra Ambekar

Tel: +91 22 6660 3901

E-mail: pfmumbai@fpindia.com/ sambekar@fpindia.com

Website: www.fpindia.com

Registrar and Unit Transfer Agent
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Kfin Technologies Limited

Selenium Tower B, Plot No 31 and 32
Financial District, Nanakramguda
Serilingampally, Hyderabad 500 032
Telangana, India

Tel: +91 40 6716 2222/1800 309 4001
E-mail: bharathighways.invit@kfintech.com
SEBI registration number: INR000000221
Contact person: M Murali Krishna
Website: www.kfintech.com

Investor Grievance E-mail: einward.ris@kfintech.com

Credit Rating

The InvIT has received rating of (i) ‘Provisional CRISIL AAA/Stable (Reaffirmed)’ from Crisil Ratings Limited
on November 27, 2023, and ‘Provisional CARE AAA; Stable’ from CARE Ratings Limited on November 30,
2023 for its long-term bank facilities aggregating to 330,000 million; and (ii) ‘Provisional IND AAA/Stable’ from
India Ratings and Research on December 8, 2023 for its proposed rupee term loan aggregating to 6,000 million,
the rationale for which are available on their respective websites.

Self-Certified Syndicate Banks

The list of SCSBs  notified by SEBI for the ASBA process is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be
prescribed by SEBI from time to time. For a list of the SCSB branches named by the respective SCSBs to receive
ASBA Forms from the Designated Intermediary, please refer to the above-mentioned link.

Registered Brokers

The list of the Registered Brokers, including details such as postal address, telephone number and e-mail address,
is provided on the websites of the Stock Exchanges at https://www.bseindia.com/ and https://www.nseindia.com,
as updated from time to time.

Registrar and Unit Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://lwww.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time
to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
name and contact details, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://lwww.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time
to time.
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INFORMATION CONCERNING THE UNITS

Unitholding of the InvIT

Particulars Number of Units*
Units issued and outstanding prior to this Issue [e]
Units issued and outstanding after this Issue [e]

“To be determined on finalisation of the Issue Price and updated in the Final Offer Document prior to filing with SEBI and the Stock Exchanges.

Unitholders holding more than 5% of the Units

Sr. Name of Unit Pre- Issue* Post- Issue*
No. Holders Number of Units Percentage of Number of Units Percentage of
holding (%0) holding (%0)
1. The Sponsor [e] [e] [e] [e]
2. GRIL [o] [e] [e] [e]
3. [e] [e] [e [e] [e]
a [S

()
>

“To be determined on finalisation of the Issue Price and updated in the Final Offer Document prior to filing with SEBI and the Stock Exchanges.

9

Unitholding of the Sponsor, Investment Manager, Project Manager and Trustee

The Sponsor has agreed to contribute such amount towards subscription of such number of Units, prior to the Bid/
Issue Opening Date, which shall be equivalent to at least 15% of the total Units of the InvIT on a post-Issue basis,
to comply with the requirement under Regulations 12(3) and 12(3A) of the SEBI InvIT Regulations. For details,
see ‘Formation Transactions in relation to the InvIT — Sponsor Contribution’ on page 103. The Trustee and the
Investment Manager do not hold any Units and shall not acquire any Units in this Issue.

Unitholding of the directors of the Investment Manager

As on the date of this Offer Document, none of the directors of the Investment Manager hold any Units or propose
to hold any Units.

Sponsor and Sponsor Group lock-in

In terms of the SEBI InvIT Regulations, the Sponsor and Sponsor Group shall hold at least 15% of Units on a
post-Issue basis, aggregating up to [e] Units, which shall be locked-in for a period of three years from the date of
listing of the Units, subject to the conditions specified in the SEBI InvIT Regulations. Further, the Sponsor and
Sponsor Group shall hold at least (a) 5% of Units on a post-1ssue basis, from the beginning of the fourth year and
till the end of fifth year from the date of listing; (b) 3% of Units on a post-Issue basis, from the beginning of the
sixth year and till the end of tenth year from the date of listing; (c) 2% of Units on a post-Issue basis, from the
beginning of the eleventh year and till the end of twentieth year from the date of listing; and (d) 1% of our Units
on a post-Issue basis after the completion of the twentieth year, from the date of listing, pursuant to the Issue.
Further, the unitholding of the Sponsor and Sponsor Group, exceeding 15% on a post-1ssue basis, aggregating up
to [@] Units, shall be locked-in for a period of not less than one year from the date of listing of the Units.

Anchor Investor lock-in

Any Units Allotted to Anchor Investors in the Issue shall be locked-in for a period of 30 days from the date of
Allotment.

Other lock-in requirements

Any pre-lIssue unitholding in the InvIT held by any unitholders other than the Sponsor will be locked in for a
period of one year in accordance with the SEBI InvIT Regulations.
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BASIS FOR ISSUE PRICE

The Issue Price will be determined by the Investment Manager, in consultation with the Lead Managers, on the
basis of assessment of market demand for the Units offered through the Book Building Process and on the basis
of quantitative and qualitative factors as described below.

Bidders are requested to also refer to the sections ‘Risk Factors’, ‘Business’, and ‘Special Purpose Combined
Financial Statements’ on pages 18, 143 and 245, respectively, to make an informed investment decision.

The Floor Price is X [®] and the Cap Price is X [e@].

Based on the evaluation of the qualitative and quantitative factors listed below, the enterprise value and equity
value at the Floor Price and the Cap Price is as follows:

Quialitative Factors

We believe that some of the qualitative factors which form the basis for computing the Issue Price are as follows:

. Sizeable portfolio of stable revenue generating assets with no construction risk and long-term predictable
cash flows;

. Geographically diversified road asset portfolio and revenue base;

. Consistent track record in operating and maintaining projects in the roads sector in India;

. Attractive industry sector with strong underlying fundamentals and favourable government policies;

. Growth opportunities and rights to expand portfolio of assets; and

. Skilled and experienced management team with industry experience with a focus on corporate
governance.

For further details, see ‘Business’ on page 143.
Quantitative Factors

Some of the information presented below is based on the Special Purpose Combined Financial Statements. For
details, see ‘Special Purpose Combined Financial Statements’ on page 245.

Some of the quantitative factors which may form the basis for computing the Issue Price are as follows:
1. Valuation provided by the Valuer

The Valuer has used the discounted cash flow method to determine the value of the InvIT Assets. The assumptions
on which the value of the InvIT Assets is based have been disclosed in the section “Valuation Report” attached
as Annexure I to this Offer Document. For further details, see the “Valuation Report” attached as Annexure I to
this Offer Document on page 394.

2. Enterprise Value / Cash flows from operations ratio in relation to Issue Price:
Particulars Amount Enterprise value/Cash flows from operations
(in ¥ million) At Floor Price At Cap Price At Issue Price
Cash flows from operations for 4,726.22" [o] [e] [o]
the financial year ended March
31, 2023
Projected cash flows from 10,058.13 ™ [o] [o] [o]

operations for the financial year

ending March 31, 2024

Projected cash flows from 9,819.49 ™ [e] [o] [e]
operations for the financial year

ending March 31, 2025

Projected cash flows from 9,152.21 ™ [e] [e] [o]
operations for the financial year

ending March 31, 2026
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“Cash flow from operations for the financial year ended March 31, 2023, in the above table is derived from the Special Purpose Combined
Financial Statements.

“*Derived from the Projections of Revenue from Operations and Cash Flow from Operating Activities prepared by the Investment Manager.
For details of the projections and notes thereto, see ‘Projections of Revenue from Operations and Cash Flow from Operating Activities’ on
page 371. Also see ‘Risk Factors’ on page 18.

3. Price / Net Asset Value per Unit ratio in relation to Issue Price:
Particulars Amount (%) Price / Net Asset Value per Unit (in ?)
At Floor Price At Cap Price At Issue Price
Net Asset Value per Unit as of [e] [e] [e] [o]
March 31, 2023®
Net Asset Value per Unit as of [e] [e] [e] [o]

September 30, 2023@
@) Net Asset Value per unit has been calculated based on Net Assets at Fair Value as at March 31, 2023 of ¥ 17,321.88 million.
@ Net Asset Value per unit has been calculated based on Net Assets at Fair Value as at September 30, 2023 of ¥ 16,803.72 million
*The number of Units that InvIT will issue is not presently ascertainable. Hence, the disclosures in respect of number of Units and Net Asset
Value per Unit have not been provided as on date of this Offer Document.

4, Earning price per Unit:
Year/ Period ended Earning price per Unit (3)"
As of March 31, 2023 [e]
As of September 30, 2023 [e]

" The number of Units that the InvIT will issue is not presently ascertainable. Hence, the disclosures in respect of earning price per Unit have
not been provided in this Offer Document and will be included in the Final Offer Document.

5. Comparison with Industry Peers
Particulars Net Asset Value per Unit (3)* Premium / (Discount to Net Asset
Value)%™
IRB InvIT Fund 100.63 (30.45)%

*Net Asset Value as of September 30, 2023
"Calculated as Unit Price as of February 2, 2024, as quoted on NSE / net asset value as of September 30, 2023
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USE OF PROCEEDS

The Issue Proceeds (including the Sponsor Contribution) will be ¥25,000.00 million, of which the Net Proceeds
(as defined below) will be X[e] million. The Net Proceeds will be utilized by the InvIT towards the following
objects:

a) Providing loans to the Project SPVs for repayment/ pre-payment, in part or in full, of their respective
outstanding loans (including any accrued interest and prepayment penalty); and

b) General purposes.
Net Proceeds

The details of the proceeds from the Issue, which shall include the Sponsor Contribution, are summarised in the
following table:

Particulars Amount (in X million)
Issue Proceeds (including the Sponsor Contribution) 25,000.00
(Less) Issue expenses [o]
Net Proceeds (including the Sponsor Contribution) [e]

* |ssue expenses are estimates and are subject to change.
Requirements of Funds

The Net Proceeds are proposed to be utilized in accordance with the details provided in the following table:

(in Z million)
Particulars Amount
Providing loans to the Project SPVs for repayment/ pre-payment, in part or in full, of their [e]
respective outstanding loans (including any accrued interest and prepayment penalty)
General purposes [o]
Total [e]

The Investment Manager believes that the pre-payment or scheduled repayment of the loans availed by the Project
SPVs will (i) help reduce the outstanding indebtedness of the InvIT, on a consolidated basis; and (ii) assist the
InvIT in maintaining a favourable debt-equity ratio, which will enable the InvIT to raise further resources in the
future to fund potential business development opportunities and plans to grow and expand its business in the future
thereby enabling the InvIT to meet its commitment towards distributions to Unitholders.

The fund requirements mentioned above, and the proposed deployment are based on the estimates of the
Investment Manager and have not been appraised by any bank, financial institution or any other external agency.
The fund requirements may vary due to factors beyond the Investment Manager’s control, such as market
conditions, competitive environment and interest/ exchange rate fluctuations. Consequently, the fund
requirements are subject to revisions in the future at the discretion of the Investment Manager. Further,
deployment of the Net Proceeds during Financial Year 2024 and Financial Year 2025 depends on factors such as
the actual timing of the completion of the Issue and receipt of Net Proceeds. To the extent the Investment Manager
is unable to successfully deploy any portion of the Net Proceeds during the remainder of Financial Year 2024 and
Financial Year 2025, the Investment Manager shall deploy the Net Proceeds in subsequent Financial Years in
accordance with applicable law. In the event of any shortfall of funds for the activities proposed to be financed
out of the Issue Proceeds as stated above, the Investment Manager may re-allocate the Issue Proceeds to the
activities where such shortfall has arisen, subject to compliance with applicable law.

Details of Utilization of the Proceeds
The details of utilization of the Issue Proceeds are set forth herein below:

a) Providing loans to the Project SPVs for repayment/ pre-payment, in part or in full, of certain of their
respective outstanding loans and NCDs issued by GDHPL and GASHPL (including any accrued
interest and prepayment penalty)

As of February 1, 2024, the Project SPVs had total outstanding external borrowing of ¥35,682.26 million. The
InvIT proposes to utilize an aggregate amount of X[e] million from the Net Proceeds to provide InvIT Loans (as
defined below) which shall be utilised by the Project SPVs towards repayment/ pre-payment, in part or in full, of
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certain outstanding loans and NCDs issued by GDHPL and GASHPL including any interest accrued and
prepayment penalty thereon. The selection and extent of loans and NCDs proposed to be prepaid and/ or repaid
from the Project SPVs’ outstanding loans mentioned below, as the case may be, will be based on various
commercial considerations including, amongst others, the interest rate of the relevant loan and NCD, prepayment
charges, the amount of the loan outstanding and the remaining tenor of the loan.

The below table provides the details of the borrowings of the Project SPVs proposed to be repaid or prepaid:

Name of the Project SPV Name of lender Outstanding amountas  Purpose for which the
and the borrowings availed on on February 1, 2024  borrowing was availed
(in Z million)
GASHPL
For part refinancing /
Non-convertible  debentures Axis  Trustee  Services takeout / repayment of
Limited (as debenture 1,386.65 outstanding amounts owed
(NCD) afl !
trustee) to the existing project
lenders.
For refinancing the
outstanding amounts of the
existing facility availed for
part financing the estimated
Rupee term loan HDFC Bank Limited” 1,441.88 project cost and

implementation and to meet
the interest and O&M
expenses from COD till
receipt of first full annuity

payment.
Add: Interest accrued from Axis Trustee Services -
NCD Limited (as debenture 29.85
trustee)
Total (A) 2,858.38
GDDHPL
Rupee term loan Punjab National Bank 1,403.88 For financing the project
Rupee term loan Union Bank of India 1,365.67 and to meet the interest and
Rupee term loan Indian Bank O&M expenses from COD
1,336.36 till receipt of first annuity
payment from the NHAI.
Total (B) 4,105.91
GDHPL
Non-convertible  debentures Axis  Trustee  Services For refinancing / takeout /
(NCD) Limited (as debenture 2 498.37 repayment of outstanding
trustee) e amounts owed to the
existing project lenders.
Rupee term loan HDFC Bank Limited” 1,316.70 For refinancing the
Rupee term loan Punjab National Bank 1,752.72 outstanding amounts of the
Rupee term loan existing facility availed for
financing the estimated
State Bank of India 131655 P mentation. . of and
project under the

concession agreement.
Add: Interest accrued from Axis Trustee  Services -

NCD Limited (as debenture 0.55
trustee)

Total (C) 6,814.89

GPEL

Rupee term loan HDFC Bank Limited”" 1,740.28 For refinancing outstanding

Rupee term loan amounts of the existing
Axis Bank Limited" 1,450.69 facility availed for

financing the project cost.

Total (D) 3,190.97

GSSHPL

Rupee term loan HDFC Bank Limited”" 1,535.27 For refinancing outstanding

Rupee term loan Kotak Mahindra Bank 1163.00 amounts of. the existing
Limited T facility availed for part
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Name of the Project SPV Name of lender Outstanding amountas  Purpose for which the

and the borrowings availed onon February 1, 2024  borrowing was availed
(in Z million)

Rupee term loan financing the estimated
project cost and
implementation and to meet

RBL Bank Limited 657.97 the interest and O&M

expenses from COD till
receipt of first full annuity

payment.
Total (E) 3,356.24
PDEPL
Rupee term loan State Bank of India For refinancing outstanding
4,778.83 ?mgt_mts of tr_le existing
acility availed for
financing the project cost.
Total (F) 4,778.83
VSEPL
Rupee term loan HDFC Bank Limited”" 2,427.84 For refinancing outstanding
Rupee term loan amounts of the existing
HDFC Bank Limited”® 481.06 facility availed for
financing the project cost.
Total (G) 2,908.90
Total (A+B+C+D+E+F+G) 28,014.12

AWe may utilize the Net Proceeds towards repayment/prepayment of loans availed from Axis Bank Limited and HDFC Bank Limited, either
in full or in part. HDFC Bank Limited is a Lead Manager to the Issue and Axis Bank Limited which is an affiliate of Axis Capital Limited one
of the Lead Managers to the Issue. For further details, please refer to “Risk Factors - A portion of the Net Proceeds may be utilized for
repayment or pre-payment of loans taken from Axis Bank Limited and HDFC Bank Limited, which are affiliates of the Lead Managers ”
on page 27.

For further details, see ‘Financial Indebtedness and Deferred Payments’ on page 316.

The Project SPVs will repay or pre-pay, in part or in full, any of the outstanding loans and NCDs, as described in
the table above in any combination that it deems fit. The pre-payment or repayment of term loans and NCDs, in
full or in part, availed by the Project SPVs as set out above shall be based on various factors, including, (i) any
conditions attached to the loans restricting our ability to pre-pay or repay the loans and NCDs, in full or in part,
and the time taken to fulfil any such requirements; (ii) levy of any pre-payment penalties; (iii) provisions of any
laws, rules, regulations and contracts governing such borrowings; and (iv) other commercial considerations,
including, the interest rate on the loan facility and NCD, the amount of the loan and NCD outstanding and the
remaining tenor of the loan and NCD.

Further, it is clarified that the NCDs issued by GPEL and VSEPL are not proposed to be repaid or pre-paid from
the Net Proceeds.

Indicative terms of the InvIT funding

The Investment Manager, acting on behalf of the InvIT, proposes to provide secured rupee term loans of an
estimated amount of X[ e] million from the Net Proceeds and the InvIT Rupee Term Loan to the Project SPVs (the
“InvIT Loans”), which shall be utilised by the Project SPVs, in accordance with the indicative terms set out
below. For further details on principal terms of the InvIT Rupee Term Loans, see ‘Financial Indebtedness and
Deferred Payments’ on page 316.

The below mentioned terms of the agreements entered into between the InvIT and the Project SPVs in relation to
the InvIT Loans, have been approved by the board of directors of the Investment Manager on December 5, 2023
and the InvIT has entered into such agreements with each of the Project SPVs on February 20, 2024 (“On-lending
Agreement”).

Term Description
Purpose The InvIT Loan to be provided to the relevant Project SPV will be utilised for the purpose
of repayment and/or refinancing of outstanding amounts under existing debt facilities of the
Project SPVs and any other purpose as may be agreed between relevant Project SPV and
the InvIT, as permitted under law.
Interest 14.00% per annum.
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Term

Security

Tenure and Repayment

Events of default

Governing law
Others

Description

The interest shall be payable on the last day of every month or as may be decided between
the InvIT and the relevant Project SPVs. Further, the InvIT shall have the right to revise the
interest rate on the interest reset date or any other date intimated by the InvIT to the Project
SPV in writing at least 30 days prior to such date from which such revised interest rate shall
be applicable.

The InvIT Loan shall be secured by a first ranking exclusive security interest over the
following:

a) Charge on all assets (moveable and immoveable) of the respective Project SPV (other
than project assets);

b) Charge on the receivables of the respective Project SPV, both present and future;

c) Charge on the respective Project SPV’s bank accounts including but not limited to
escrow account of the respective Project SPV opened in relation to its project and all
receivables deposited therein from time to time

d) Charge on the entire intangible assets of the respective Project SPV including but not
limited to, patents, trademarks and other intellectual property rights, goodwill, both
present and future (other than project assets)

e) Charge/assignment on all contracts of the respective Project SPV including insurance
contracts, clearances, project agreements (other than project assets)

Repayable in accordance with the On-lending Agreement entered into with each Project
SPV.

The occurrence of the certain events, after the expiry of the cure period (if any) shall result
in an event of default under the On-lending Agreement, including:

a) Non-payment of principal & interest: The relevant Project SPV defaults in the
payment of the principal and interest amounts on the dates on which such principal
amounts are due and payable, in accordance with the On-lending Agreement;

b)  Non-performance: The relevant Project SPV defaults or commits a material breach in
the performance of any condition, obligation or agreement (other than a default covered
under any other provisions of clauses for payment default) under any financing
document and the same is not cured in the opinion of the InvIT within a period of 30
days;

c) Cross-default: An event of default (howsoever defined or described) occurs and is
continuing under the senior debts of the relevant Project SPV, as defined in the debt
documentation or under the financing documents executed or entered by the InvIT;

d) Security: The security required to be created under the terms of the On-lending
Agreement is not created and perfected within the timelines stipulated or the
occurrence of any material event or circumstance that is prejudicial to or materially
imperils or materially depreciates the security created or to be created, etc.

Upon the occurrence of any of the events above, which has not been waived or cured and
which is continuing, the InvIT may accelerate the relevant facility and declare all or part of
amounts outstanding under such facilities (including any interest accrued thereupon) due
and payable, whereupon such amounts will become due and payable immediately by the
relevant Project SPV, and exercise any rights under the security documents.

The On-lending Agreement will be governed by the laws of India.

The relevant Project SPV shall mandatorily repay the facility in full or in part, without
payment of any prepayment premium from the proceeds from any event as mentioned
below:

a) any expiration payment received in connection with any clearance under any project
agreement;

b) any insurance proceeds received pursuant to claims made, to the extent not applied to
repair, renovate, restore or reinstate the project assets;

c) the proceeds resulting from the expropriation or other takeover event by any
governmental authority of the project assets of the relevant Project SPV;
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Term Description
d) the proceeds, over and above the expenses incurred, resulting from an arbitral or
judicial award, in connection with any project agreement;

e) all proceeds of any termination payments/ buy-out payments received from the NHAI
under the relevant concession agreement or other project agreements; and

f)  all proceeds resulting from cessation of business by the Project SPV.

b) General purposes

Subject to the SEBI InvIT Regulations, the Investment Manager (on behalf of the InvIT) proposes to deploy the
balance Net Proceeds, aggregating to X[e] million, towards general purposes, which shall not exceed 10% of the
Issue Proceeds. The general purposes for which the Investment Manager (on behalf of the InvIT) proposes to
utilize the Net Proceeds include meeting expenses incurred in the ordinary course of business, meeting any
exigencies that the InvIT may face, or any other purposes as may be approved by the Investment Manager from
time to time, subject to compliance with necessary provisions of the SEBI InvIT Regulations. Further, the
Investment Manager (on behalf of the InvIT), will have flexibility in utilizing surplus amounts, if any in the next
Financial Year.

c) Issue expenses

The total expenses of the Issue are estimated to be approximately X[ ®] million. The Issue expenses consist of fee
and commissions payable to the Lead Managers, fee payable to legal counsel, fee payable to Escrow Collection
Bank and Registrar to the Issue, printing and stationery expenses, and all other incidental and miscellaneous
expenses for listing the Units on the Stock Exchanges. All Issue expenses shall be borne by the InvIT in
accordance with applicable law and the expenses incurred by the Sponsor or the Investment Manager (on behalf
of the InvIT) shall be reimbursed by the InvIT. The break-up for the Issue expenses is as follows:

(In % million)

Activity Estimated As a % of the total As a % of the total
expenses* estimated Issue Issue Size*
expenses*

Fee and commission to advisors to this Issue
Fee payable to others
Total estimated Issue expenses

*  To be determined upon finalisation of the Issue Price and updated in th
Exchanges.

—
—
[ ]
—

[e]
[e]
[e]
inal Offer Document prior to filing with SEBI and the Stock

—
—
[ ]
—

—
—
[ ]
—

D= ——

T

In the event the actual Issue expenses differ from the estimated Issue expenses, the Investment Manager will have
the flexibility to utilize such a difference, subject to applicable law.

Selling Commissions

Selling commission payable to the SCSBs on the portion for Non-Institutional Investors which are directly
procured and uploaded by the SCSBs, would be as follows:

| Portion for Non-Institutional Investors | 0.50% of the amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Units Allotted and the Issue Price. Selling commission payable to the SCSBs will be
determined on the basis of the bidding terminal ID as captured in the bid book of BSE or NSE. No processing fees shall be payable by to the
SCSBs on the applications directly procured by them.

Processing fees payable to the SCSBs on the portion for Bidders (excluding UPI Bids) which are procured by the
members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking,
would be as follows:

[ Portion for Bidders | 2 10/- per valid application (plus applicable taxes) |

Selling commission payable on the portion for Non-Institutional Investors which are procured by members of the
Syndicate (including their sub-Syndicate Members), RTAs and CDPs or including by using UPI Mechanism or
using 3-in-1 type accounts-linked online trading, demat & bank account provided by some of the brokers which
are members of Syndicate (including their sub-Syndicate Members) would be as follows:
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[ Portion for Non-Institutional Investors | 0.50% of the amount Allotted* (plus applicable taxes) |
*Amount Allotted is the product of the number of Units Allotted and the Issue Price.

The selling commission payable to the Syndicate / sub-Syndicate Members will be determined on the basis of the
application form number / series, provided that the application is also bid by the respective Syndicate / sub-
Syndicate Member. For clarification, if a Syndicate ASBA application on the application form number / series of
a Syndicate / sub-Syndicate Member, is bid by an SCSB, the selling commission will be payable to the SCSB and
not the Syndicate / Sub-Syndicate Member.

Uploading Charges payable to Members of the Syndicate (including their sub-Syndicate Members), RTAs and
CDPs on the applications made by Bidders using 3-in-1 accounts/ Syndicate ASBA mechanism which are
procured by them and submitted to SCSB for blocking would be 10 plus applicable taxes, per valid application
bid by the Syndicate (including their sub-Syndicate embers), RTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be
determined on the basis of the bidding terminal ID as captured in the bid book of BSE or NSE.

Selling commission / uploading charges payable to the Registered Brokers on the portion for Non-Institutional
Investors which are directly procured by the Registered Brokers and submitted to SCSBs for processing, would
be as follows:

[ Portion for Non-Institutional Bidders | 10 per valid application (plus applicable taxes) |

Uploading charges/ processing fees for applications made by individual Non-Institutional Investors Bidding for
a Bid Amount of'%0.50 million or less using the UP1 Mechanism would be as under:

Members of the Syndicate / RTAs / CDPs Z 30 per valid application (plus applicable taxes)
/Registered Brokers (uploading charges)
Axis Bank Limited (Sponsor Bank 1) < Nil per valid application form (plus applicable taxes)

Axis Bank Limited will also be entitled to a one time escrow management
fee of % Nil (plus applicable taxes).

The Sponsor Bank shall be responsible for making payments to the third
parties such as remitter bank, NPCI and such other parties as required in
connection with the performance of its duties under the SEBI circulars, the
Syndicate Agreement, and other applicable laws.

HDFC Bank Limited (Sponsor Bank 2) Z Nil per valid application form (plus applicable taxes)

HDFC Bank Limited will also be entitled to a one time escrow management
fee of % Nil (plus applicable taxes).

The Sponsor Bank shall be responsible for making payments to the third
parties such as remitter bank, NPCI and such other parties as required in
connection with the performance of its duties under the SEBI circulars, the
Syndicate Agreement, and other applicable laws.

The total uploading charges / processing fees payable to members of the Syndicate, RTAs, CDPs, Registered
Brokers will be subject to a maximum cap of ¥5.00 million (plus applicable taxes). In case the total uploading
charges/processing fees payable exceeds %5.00 million, then the amount payable to members of the Syndicate,
RTAs, CDPs, Registered Brokers would be proportionately distributed based on the number of valid applications
such that the total uploading charges / processing fees payable does not exceed %5.00 million. All such
commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate
Agreement and Cash Escrow and Sponsor Bank Agreement. The processing fee for applications made by UPI
Bidders using the UPI mechanism may be released to the remitter banks (SCSBs) only after such banks provide
a written confirmation on compliance with SEBI circular no. SEBI/HO/DDHS/DDHS_Div3/P/CIR/2022/086
dated June 24, 2022.

Retention of oversubscription in the Issue, if any

The Investment Manager, in consultation with the Lead Managers, reserves the right to retain oversubscription of
up to 25% of the Net Issue size in accordance with the SEBI InvIT Regulations. In the event that the Investment
Manager, in consultation with the Lead Managers, exercises the aforesaid right, the proceeds from the Allotment
pursuant to such oversubscription shall be utilized in a manner that is proportional to the proposed utilisation of
the Net Proceeds and towards the same objects. However, in compliance with the SEBI InvIT Regulations,
proceeds from the Allotment pursuant to such oversubscription shall not be utilized towards general purposes.
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STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO BHARAT HIGHWAYS INVIT AND
ITS UNITHOLDERS UNDER THE APPLICABLE LAWS IN INDIA

To

The Board of Directors

GR Highways Investment Manager Private Limited

(As the Investment Manager of Bharat Highways InvIT)
Novus Tower, Second Floor,

Plot No. 18, Sector 18,

Gurugram — 122 015, Haryana.

Dear Sirs,

Sub: Statement of possible tax benefits available to Bharat Highways InvIT and its unitholders under the Indian
direct tax laws.

We hereby confirm that the enclosed Annexure, prepared by GR Highways Investment Manager Private Limited
(the “Investment Manager”) states the possible tax benefits available to Bharat Highways InvIT (the “Trust”)
and its unitholders under the Income-tax Act, 1961 (‘the Act’) as amended by the Finance Act, 2023 read with
the Income tax Rules, 1962, i.e. applicable for the Financial Year 2023-24 relevant to the assessment year 2024-
25 (referred to as ‘the Direct Tax Law’). Several of these benefits are dependent on the Trust or its unitholders
fulfilling the conditions prescribed under the relevant provisions of the Direct Tax Law. Hence, the ability of the
Trust and/or its unitholders to derive the tax benefits is dependent upon their fulfilling such conditions, which
based on the business imperatives the Trust faces in the future, the Trust or its unitholders may or may not choose
to fulfil.

The benefits discussed in the enclosed Annexure are not exhaustive and the preparation of the contents stated in
the Annexure is the responsibility of the Investment Manager. We are informed that this statement is only intended
to provide general information to the investors and is neither designed nor intended to be a substitute for
professional tax advice. In view of the individual nature of the tax consequences and the changing Direct Tax
Laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax implications
arising out of their participation in the proposed issue of unit through Initial Public issue by the Trust in accordance
with the provisions of SEBI (Infrastructure Investment Trusts) Regulations, 2014, as amended and the guidelines
and circulars issued thereunder (the "Offering"). We are neither suggesting nor advising the investors to invest in
the Offering relying on this statement.

We do not express any opinion or provide any assurance as to whether:

" The Trust or its unitholders will obtain/continue to obtain these tax benefits in future;
] the conditions prescribed for availing the tax benefits have been/would be met with; and
" the revenue authorities/courts will concur with the views expressed herein.

We assume no obligation to update the Annexure on any events subsequent to this date, which may have a material
effect on the discussions herein.

The contents of the enclosed Annexure are based on information, explanations and representations obtained from
the Trust and the Investment Manager and on the basis of our understanding of the business activities and
operations of the Trust.

This statement is prepared solely for the purpose of inclusion in the Draft Offer Document/Offer Document/Final

Offer Document in connection with the Offering, and is not to be used, referred to or distributed for any other
purpose.
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ForSRBC & COLLP
Chartered Accountants
ICAI Firm Registration Number: 324982E/E300003

per Sukrut Mehta

Partner

Membership Number: 101974
UDIN: 23101974BGUFSF1909
Place of Signature: Ahmedabad
Date: December 05, 2023
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ANNEXURE TO POSSIBLE TAX BENEFITS AVAILABLE TO BHARAT HIGHWAYS INVIT AND
ITS UNITHOLDERS UNDER THE APPLICABLE LAWS IN INDIA

The information provided below sets out the possible tax benefits available to the unitholders in a summary
manner only and is not a complete analysis or listing of all potential tax consequences of purchase, ownership and
disposal of equity shares or units, under the tax laws presently in force in India. It is not exhaustive or
comprehensive analysis and is not intended to be a substitute for professional tax advice.

Unitholders should consult their own tax advisors concerning the India tax implications and consequences of
purchasing, owning and  disposing of units, including tax implication on any distribution by/receipts from
Bharat Highways InvIT, in their particular situation.

1.

11

1.2

Tax benefits available to Bharat Highways InvIT under the Income-tax Act, 1961 (‘the Act’)

The following benefits are available to Bharat Highways InvIT (hereinafter referred to as ‘the Trust’ or
‘InvIT’) after fulfilling conditions as per the applicable provisions of the Act and the guidelines
prescribed by the Securities and Exchange Board of India (‘SEBI) i.e., Securities and Exchange Board
of India (Infrastructure Investment Trusts) Regulations, 2014, as amended from time to time (‘SEBI
Regulations”).

Tax benefits in the hands of the Trust in respect of interest income and dividend income received/
receivable from the underlying Special Purpose Vehicle(s) (‘SPVs’):

Interest and dividend received or receivable by the Trust from the SPV Group (being domestic Indian
companies) shall be exempt from tax in case of receipt from special purpose vehicle as defined under
section 10(23FC) of the Act. In this regard, the expression "special purpose vehicle™ as per explanation
to section 10(23FC) means an Indian company in which the business trust holds controlling interest and
any specific percentage of shareholding or interest, as may be required by the regulations under which
such trust is granted registration.

Further, in view of the provisions of section 14A of the Act, any expenditure incurred in relation to
earning the above exempt income shall not be tax deductible. In view of the same, the Trust has to identify
the expenses which are attributable to interest and dividend income, which is claimed as exempt under
section 10(23FC) of the Act. In case, the Tax Authorities are not satisfied by the disallowance considered
by the Trust, the quantum of disallowance shall be computed in accordance with the provisions of section
14A read with Rule 8D of the Income-tax Rules, 1962 (‘the Rules’).

As per section 57 of the Act, no deduction shall be allowable against the dividend income (which is
taxable in the hands of the Trust) other than deduction on account of interest expense incurred wholly
and exclusively for the purpose of earning such dividend and such interest expense shall not exceed 20%
of the dividend income included in the total income for that year, without deduction under section 57 of
the Act.

In addition, as per section 194A(3)(xi) and clause (ix) of proviso to section 193 of the Act (as amended
by Finance Act, 2023), no tax is required to be deducted at source by SPV in respect of interest paid or
payable to the Trust.

In addition, second proviso to section 194 provides that no TDS is required to be deducted by a SPV in
respect of dividend paid to the Trust.

Section 10(34A) of the Act - Income from buy back of shares:

The provisions of section 115QA mandate domestic companies (SPVs) to pay an additional tax at the
rate of 20% (plus applicable surcharge and cess) on buy-back of shares. Further, income arising from
buy-back of unlisted shares shall not be taxable as per section 10(34A) of the Act in the hands of the
shareholders. Accordingly, in case income arises in hands of the Trust from buy-back of unlisted shares
undertaken by the SPV Group then such income shall be exempt in the hands of the Trust.

Also, in view of the provisions of section 14A of the Act, any expenditure incurred in relation to earning
the above exempt income shall not be tax deductible in the hands of the trust. In case the Tax Authorities
are not satisfied by the disallowance considered by the Trust, the quantum of disallowance shall be
computed in accordance with the provisions of section 14A read with Rule 8D of the Rules.
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13

Section 115UA(2) read with section 111A and section 112 of the Act:

Subject to the provisions of section 111A and section 112 of the Act, the total chargeable income of a
business trust shall be taxable at maximum marginal rate (‘MMR’) as per Section 115UA(2) of the Act.
MMR is defined under section 2(29C) of the Act to mean the rate of income-tax (including surcharge on
income-tax, if any) applicable in relation to the highest slab of income in the case of an individual,
association of persons or, as the case may be, body of individuals as per the relevant Finance Act.

Further, section 112A is not explicitly mentioned in section 115UA(2) and hence an ambiguity exists on
the tax rate to be applicable on the gains referred to in section 112A of the Act earned by the Trust. Since
specific carve out has not been provided under the provisions of section 115UA of the Act for section
112A of the Act, long term capital gains on account of sale of listed securities which is taxable @ 10%
under section 112A (subject to certain conditions) of the Act may be taxable at MMR in the hands of
business trust.

In accordance with section 2(29AA) read along with section 2(42A) of the Act, the following assets on
meeting the respective period of holding shall be classified as long-term capital asset otherwise the same
shall be classified as short-term capital asset:

Sr.No.  Type of asset Period of
Holding
1. Security (other than a unit) listed on a recognized stock exchange in India or unit > 12 months
of the Unit Trust of India or unit of an equity-oriented fund or zero-coupon bond
2. Shares of a company not being listed on a recognized stock exchange or an > 24 months
immovable property being land or building or both
3. Other capital assets including a unit of a mutual fund (other than equity oriented > 36 months

mutual fund) or unit of a business trust

As per section 50CA of the Act, where the consideration on transfer of unquoted shares of a company,
is less than the fair market value of such share determined in such manner as may be prescribed, the
value so determined shall for the purpose of section 48 of the Act, be deemed to the full value of
consideration.

As per the provisions of section 111A of the Act, any income arising from transfer of short-term capital
asset being an equity share in a company or a unit of an equity-oriented fund or a unit of an eligible
business trust, transacted through a recognized stock exchange and subject to Securities Transaction Tax
(‘STT’), will be taxable at a concessional rate of 15% (plus applicable surcharge and cess if any).

However, as per second proviso to section 111A, the condition that the transaction is chargeable to STT
is not required to be fulfilled if the transaction is undertaken on a recognized stock exchange located in
an International Financial Services Centre (IFSC) and where the consideration for such transaction is
paid or payable in foreign currency.

As per the provisions of section 112(1)(d) of the Act, gains arising on the transfer of long-term capital
assets shall be chargeable to tax in the hands of the Trust at the rate of 20% (plus applicable surcharge
and cess). As per proviso to section 112 where tax payable in respect of any income arising from the
transfer of a long-term capital asset, being listed securities (other than a unit) or zero coupon bond,
exceeds ten per cent of the amount of capital gains before giving effect to the provisions of the second
proviso to section 48, then, such excess shall be ignored for the purpose of computing the tax payable by
the taxpayer.

As per section 70 read with section 74 of the Act, short term capital loss arising during a year is allowed
to be set-off against short term capital gains as well as long term capital gains. Balance loss, if any, shall
be carried forward and set-off against any capital gains arising during subsequent eight assessment years.

Also, as per section 70 and 74 of the Act, long term capital loss arising during a year is allowed to be set-
off only against long term capital gains. Balance loss, if any, shall be carried forward and set-off against
long term capital gains arising during subsequent eight assessment years.

Further, as per Section 71 of the Act, short term/ long term capital loss for the year cannot be set-off
against income under any other head other than capital gains for the same year.
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2.1

2.2

2.2.1

Tax benefits available to unit holders of Bharat Highway InvIT under the Act

Following tax benefit is specifically available to the unitholders of the Trust subject to the fulfillment of
the conditions specified in the Act and SEBI Regulations:

Section 10(23FD) of the Act - Tax exemption in respect of income distributed by the Trust:

As per the provisions of section 115UA(1) of the Act, the income distributed by the Trust shall be deemed
to be of the same nature and in the same proportion in the hands of the unit holder as if such income was
received by or accrued to InvIT. Therefore, income taxable in the hands of unit holders shall be taxed in
the same manner and nature as it would have been taxed in the hands of InvIT.

As per the provisions of section 10(23FD), any income referred to in section 115UA(1) of the Act and
distributed by the business trust shall not be included in the total income of the unit- holders except for
the following income:

. Interest referred to in section 10(23FC); and

o Specified dividend i.e., dividend income received in cases where SPV has exercised the option
under section 115BAA of the Act.

Subject to fulfilment / compliance with certain conditions, SPV have an option to choose a concessional
tax rate of 22 percent (plus applicable surcharge cess) under section 115BAA of the Act. In case, SPV
has exercised the option under section 115BAA of the Act, any dividend distributed by the Trust out of
the dividend paid by such SPV shall be taxable in the hands of unitholder at applicable tax rate for
resident unitholders and at the rate of 20% (plus applicable surcharge and cess) for non-resident
unitholders as per section 115A of the Act. In other cases, the dividend distributed by Trust out of the
dividend paid by SPV which has not exercised the option under section 115BAA of the Act, shall be
exempt in the hands of unitholders under section 10(23FD) of the Act.

Further, as per clause (iiac) of section 115A (1) of the Act read with section 194LBA of the Act, income
in the nature of interest referred in section 10(23FC) shall be taxable in the hands of non-resident
unitholders at the rate of 5% (subject to section 206 AA of the Act). The interest income would be taxable
for resident unitholders at applicable tax rates.

In view of the provisions of section 14A of the Act, any expenditure incurred in relation to earning the
above exempt income shall not be tax deductible. In case the Tax Authorities are not satisfied by the
disallowance considered by the Trust, the quantum of disallowance shall be computed in accordance with
the provisions of section 14A read with Rule 8D of the Rules.

As per section 57 of the Act, no deduction shall be allowable against the dividend income (which is
taxable in the hands of the Trust) other than deduction on account of interest expense incurred wholly
and exclusively for the purpose of earning such dividend and such interest expense shall not exceed 20%
of the dividend income included in the total income for that year, without deduction under section 57 of
the Act.

The Finance Act, 2023 has amended section 56(2) of the Act to add a new clause (xii) which provides
that any distribution received by unitholders that is not covered under section 10(23FC) of the Act and
that which is not chargeable to tax under section 115UA(2) of the Act shall be charged to tax as ‘income
from other sources’ provided such amount received (including similar distributions in earlier years to the
same unitholder or any other unitholder) is in excess of the amount at which units are issued by the InvIT,
as reduced by the amount which would have been charged to tax earlier under this provision. Such
income shall be chargeable to tax at the rates applicable based on the status of the unitholder.

General benefit available to all unit holders of the Trust:
For resident and non-resident (other than FPI/FII) Unit-holder:
Long-term capital gains:

Income arising from transfer of units of the Trust, which is not undertaken on a recognized stock
exchange and not subject to STT, shall be chargeable to tax at the rate of 20%, with indexation benefit
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(plus applicable surcharge and cess) under section 112 of the Act if the said units are long term capital
assets. As per section 112A, where the long-term capital asset is in the nature of unit of a business trust
where STT been paid on transfer and quantum of gains exceeds INR 0.1 Million, the same may be taxable
under section 112A of the Act at the rate of 10% (plus applicable surcharge and cess).

The determinative period of holding for such units to qualify as long term capital asset is more than 36
months. Thus, where period of holding of such units is up to 36 months, the same shall qualify as short
term capital asset.

In case of a Unit-holder being a resident individual or HUF, where the total taxable income as reduced
by long-term capital gains taxable is below the basic exemption limit, such long-term capital gains will
be reduced to the extent of the shortfall and only the balance long-term capital gains will be subjected to
such tax in accordance with the proviso to sub-section (1) of section 112 and proviso to sub-section (2)
of section 112A of the Act.

Short-term capital gains:

Short-term capital gains arising on transfer of units of the Trust, which is not undertaken on a recognized
stock exchange and which is not subject to STT, shall be chargeable to tax at applicable tax rates
prescribed under the relevant Finance Act. Short-term capital gains arising on transfer of the units of the
Trust will be chargeable to tax at the rate of 15% (plus applicable surcharge and cess) as per the provisions
of section 111A of the Act provided such transaction is subject to securities transaction tax.

In case of a resident unit holder being an individual or HUF, where the total taxable income as reduced
by short-term capital gains is below the basic exemption limit, the short-term capital gains will be reduced
to the extent of the shortfall and only the balance short-term capital gains will be subjected to such tax in
accordance with the proviso to sub-section (1) of section 111A of the Act.

As per the amendment made by the Finance Act, 2023, the amount of distribution to the extent not
chargeable to tax under section 56(2)(xii) of the Act and not covered under sections 10(23FC)or
115UA(2) of the Act shall be reduced from the cost of units, for computing capital gains.

Set-off of capital losses:

Short Term Capital Loss computed for the given year is allowed to be set-off against Short Term/ Long
Term Capital Gains computed for the said year under section 70 of the Act. Balance loss, if any, as per
section 74 of the Act, shall be carried forward and set-off against any capital gains arising during
subsequent eight assessment years. Also, as per section 70 and 74 of the Act, long term capital loss arising
during a year is allowed to be set-off only against long term capital gains. Balance loss, if any, shall be
carried forward and set-off against long term capital gains arising during subsequent eight assessment
years.

Further, as per section 71 of the Act, short term/ long term capital loss for the year cannot be set-off
against income under any other head other than capital gains for the same year.

Applicability of Minimum Alternate Tax (MAT) / Alternate Minimum Tax (AMT):

Where Unitholder is a ‘domestic company’:

In case the domestic company has opted for concessional tax regime under section 115BAA or 115BAB,
then MAT provisions are not applicable to such domestic company. In case of domestic companies that
are liable to pay MAT under provisions of section 115JB of the Act, the gains arising, if any, on sale of
units of InvIT are to be included as part of book profits for the purpose of computing MAT liability.
MAT paid by such companies should be available as credit for set-off against future tax liability.

Where Unitholder is a person ‘other than company’:

In case of unitholders, other than companies, that are liable to AMT under provisions of section 115JC
of the Act, the gains arising, if any, on sale of units of InvIT are to be included as part of adjusted total
income for the purpose of computing AMT liability. AMT paid by such unitholders should be available
as credit for set-off against future tax liability, provided they do not opt to be governed by the
concessional tax rates under section 115BAC or 115BAD of the Act.
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Further, as per explanation 4 to section 115JB(2), the provisions of section 115JB shall not be applicable
to a foreign company if the foreign company is a resident of a country having DTAA with India and such
foreign company does not have a permanent establishment within the definition of the term in the relevant
DTAA, or the foreign company is a resident of a country which does not have a DTAA with India and
such foreign company is not required to seek registration under section 592 of the Companies Act 1956
or section 380 of the Companies Act 2013.

Applicable tax rates for Resident unitholders:

As stated in Part 2.1 above, income distributed by the Trust being in the nature of dividend from SPVs
which is not exempt under section 10(23FD) of the Act, interest from SPVs, and income chargeable to
tax under section 56(2)(xii) of the Act, shall be taxable in the hands of resident unitholders as under:

Status of unit holder Tax rate (exclusive of surcharge and education cess)
Resident companies (Refer Note 1,2 and 3) 30%
Firms / LLPs 30%
Others (Refer Note 4) As per applicable rates, for instance in case of individuals
income has to be taxed as per applicable slab rates, maximum
being 30%

Note 1: As per the Finance Act, 2023, the tax rate is 25% (plus applicable surcharge and health and
education cess) shall be applicable to a domestic company for Financial year 2023-24 if the total turnover
or gross receipts of such company are not exceeding INR 4,000 million in the Financial Year 2021-22
(Assessment Year 2022-23).

Note 2: Further, the tax rates for resident companies exercising the option under section 115BAA and
section 115BAB of the Act shall be chargeable to concessional tax rate of 22% (plus surcharge at the rate
of 10% and health and education cess at the rate of 4%), subject to fulfilment of conditions prescribed in
the said sections.

Note 3: The Finance Act, 2020 has also inserted section 80M of the Act to eliminate the cascading tax
effect in case of intercorporate dividends by providing a deduction in respect of dividends received from
a company (including foreign company) and business trust to the extent such dividend is distributed
before the specified time.

Note 4:

As per the Finance Act, 2023, section 115BAC of the Act has been amended to provide that the
Individual, HUF, AOP (other than a co-operative society), BOI and AJP will be taxed on its total income
at the reduced tax rates (‘New Regime’). The income would however have to be computed without
claiming prescribed deductions or exemptions. However, such person will have the option to be taxed on
its total income as per the tax rates under the old regime. The option is required to be exercised (i) on or
before the due date specified under section 139(1) of the Act for furnishing the return of income for such
assessment year, in case of a person having income from business or profession and such option once
exercised shall apply to subsequent assessment years; or (ii) along with the return of income to be
furnished under section 139(1) of the Act for such assessment year in case of a person not having income
referred to in clause (i). A person having income from business or profession who has exercised the above
option of shifting out of the New Regime shall be able to exercise the option of opting back to the New
Regime only once. However, a person not having income from business or profession shall be able to
exercise this option every year.

Applicable tax rates for Non-resident unitholders:
Other distribution by the Trust not covered under section 115UA(2) of the Act

As per newly inserted section 56(2)(xii) of the Act, any distribution received by unitholders that is not
covered under section 10(23FC) or of the Act and that which is not chargeable to tax under section
115UA(2) of the Act shall be charged to tax as ‘income from other sources’ provided such amount
received (including similar distributions in earlier years to the same unitholder or any other unitholder)
is in excess of the amount at which units are issued by the InvIT, as reduced by the amount which would
have been charged to tax earlier under this provision. This is subject to benefits, if any, under the
applicable tax treaty.
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2.2.2

Such income shall be chargeable to tax at the rates applicable based on the status of the unitholder.

Status of unit holder Tax rate (exclusive of surcharge and education cess)
Non-resident companies 40%
Firms/ LLPs 30%
Others (Refer Note 1) As per applicable rates, for instance in case of individuals
income has to be taxed as per applicable slab rates, maximum
being 30%

Note 1:

As per the Finance Act, 2023, section 115BAC of the Act has been amended to provide that the
Individual, HUF, AOP (other than a co-operative society), BOI and AJP will be taxed on its total income
at the reduced tax rates (‘New Regime’). The income would however have to be computed without
claiming prescribed deductions or exemptions. However, such person will have the option to be taxed on
its total income as per the tax rates under the old regime. The option is required to be exercised (i) on or
before the due date specified under section 139(1) of the Act for furnishing the return of income for such
assessment year, in case of a person having income from business or profession and such option once
exercised shall apply to subsequent assessment years; or (ii) along with the return of income to be
furnished under section 139(1) of the Act for such assessment year in case of a person not having income
referred to in clause (i). A person having income from business or profession who has exercised the above
option of shifting out of the New Regime shall be able to exercise the option of opting back to the New
Regime only once. However, a person not having income from business or profession shall be able to
exercise this option every year.

For unit-holders who are Foreign Portfolio Investors (‘FPIs’)/ Foreign Institutional Investors
(‘FIIs’):

In case of Foreign Institutional Investor or Foreign Portfolio Investor registered under SEBI (Foreign
Portfolio Investors) Regulations 2014 (‘FII/FPI), as per section 2(14) of the Act, shares/ securities (other
than those held as stock in trade) which were invested in accordance with the regulations made under the
Securities and Exchange Board of India Act, 1992 shall be deemed to be capital assets. Accordingly, any
income from such transfer shall be deemed to be in the nature of capital gain.

Long-term capital gains:

Income arising on transfer of units of the Trust, which is not undertaken on a recognized stock exchange
and not subject to STT, shall be chargeable to tax at 10%, without indexation benefit (plus applicable
surcharge and cess) in accordance with section 115AD of the Act, if the said units qualify as long term
capital assets. Further, as per section 115AD, in case of income arising from the transfer of a long-term
capital asset referred to in section 112A, income-tax at the rate of ten per cent (plus applicable surcharge
and cess) shall be calculated on such income exceeding INR 0.1m. The determinative period of holding
for such units to qualify as long term capital asset is more than 36 months. Thus, for a period of holding
of units up to 36 months, such units shall qualify as short term capital asset.

Short-term capital gain:

As per section 115AD, short-term capital gains arising on transfer of the units of the Trust will be
chargeable to tax at the rate of 15% (plus applicable surcharge and cess) as per the provisions of section
111A of the Act. Short-term capital gains arising from transfer of units of the Trust, which is not
undertaken on a recognized stock exchange and which is not subject to STT, shall be chargeable to tax
@30% (plus applicable surcharge and cess) in accordance with section 115AD of the Act.

Set-off of capital losses:

Short Term Capital Loss computed for the given year is allowed to be set-off against Short Term/ Long
Term Capital Gains computed for the said year under section 70 and 74 of the Act. Balance loss, if any,
shall be carried forward and set-off against any capital gains arising during subsequent eight assessment
years. Also, as per section 70 and 74 of the Act, long term capital loss arising during a year is allowed to
be set-off only against long term capital gains. Balance loss, if any, shall be carried forward and set-off
against long term capital gains arising during subsequent eight assessment years.
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Further, as per section 71 of the Act, short term/ long term capital loss for the year cannot be set-off
against income under any other head other than capital gains for the same year.

Applicability of Minimum Alternate Tax:

As per the Explanation 4 to section 115JB, provisions of Minimum Alternate Tax shall not be applicable
to any foreign company if:

Q) Such foreign company is a resident of country with which India has a DTAA and such foreign
company does not have a permanent establishment in India; or

(i) Such foreign company is a resident of country with which India does not have a DTAA and
such foreign company is not required to seek registration under any law for the time being in
force relating to companies.

Accordingly, provisions of MAT shall not apply to FPIs/ Flls in case the above conditions hold true.
For unitholders who are Mutual Funds:

Under section 10(23D) of the Act, any income earned by a Mutual Fund registered under the Securities
and Exchange Board of India Act, 1992, or a Mutual Fund set up by a public sector bank or a public
financial institution, or a Mutual Fund authorized by the Reserve Bank of India would be exempt from
Income-tax, subject to such conditions as the Central Government may by notification in the Official
Gazette specify in this behalf.

As per section 196 of the Act, the business trust is not required to withhold tax on interest or dividend
payment or any other payment to Mutual Fund set up under section 10(23D) of the Act.

Benefits under Double Taxation Avoidance Agreement (DTAA):

Under the provisions of section 90(2) of the Act, a non-resident will be governed by the provisions of the
DTAA between India and the country of tax residence of the non-resident and the provisions of the Act
apply to the extent they are more beneficial to the assessee.

Further, no assurance can be provided that the treaty benefits should be available to the offshore unit
holder or the terms of the tax treaty will not be subject to amendment or reinterpretation in the future.
Also, the non-resident investor will have to furnish a certificate of his being a tax resident in a country
outside India and such other document as prescribed under the provision of section 90(4) to obtain the
benefit of the applicable DTAA. Further, non-resident may also be required to furnish a suitable
declaration stating that such non-resident does not have a fixed base/ permanent establishment in India.

As per the provisions of section 90(2) of the Act, the provisions of the Act would prevail over the
provisions of the DTAA to the extent they are more beneficial to the non-resident.

Special tax benefits/ provisions applicable to certain specified person

1. As per section 10(23FE) of the Act, dividend, interest, income taxable under section 56(2)(xii)
of the Act and long-term capital gains arising from investment made by ‘specified person’ in
India, whether in the form of debt or share capital or unit, shall be exempt, if such investment

is:
. made on or after the 01 April 2020 but on or before the 31 March 2024
. is held for at least 3 years

) inter alia, is in a business trust

Further, such specified person (subject to certain conditions prescribed in section 10(23FE) of
the Act) shall include:
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a) Wholly owned subsidiary of Abu Dhabi Investment Authority (AIDA) which is a
resident of United Arab Emirates (‘UAE’) and makes investment directly or indirectly,
out of funds owned by Government of UAE

b) Sovereign Wealth Funds (SWF) which satisfy the conditions specified in section
10(23FE)
c) Pension funds which satisfy the conditions specified in section 10(23FE)

Tax Deduction at Source (TDS)!
Section 194LBA - Certain Income from Units of InvIT:

As per section 194LBA of the Act, where the Trust distributes any income to its unit-holders, it is liable
to deduct taxes at the time of credit of such payment to the account of the payee or at the time of payment
thereof in cash or by the issue of a cheque or draft or by any other mode, whichever is earlier on the
component of the distribution in the following manner:

Nature of income Rate of TDS

Resident Non-resident
Interest Income in the nature referred to in section 10% 5% (plus applicable
10(23FC)(a) surcharge and cess)
Dividend Income (only in cases where SPV opts for 10% 10%  (plus  applicable
section 115BAA) surcharge and cess)

As per section 194LBA(2A), if the SPV has not exercised the option of Section 115BAA of the Act, then
no TDS is required to be deducted on the distribution of dividend by the Trust.

On certain distributions proposed to be considered as income for the unitholders, as per the amendment
introduced in the Finance Act, 2023, it would be pertinent to note the Finance Act, 2023 has not
introduced any separate withholding tax provisions with respect to such distributions. Accordingly, the
Trust maybe required to withhold tax under section 195 of the Act. The withholding tax rate applicable
on such distributions shall be determined on the basis of the tax status of the unitholder and applicable
treaty benefits, if any.

Other provision for tax deduction:

No income tax is deductible at source from income by way of capital gains arising to a resident unitholder
under the present provisions of the Act.

As per the provisions of section 195 read with section 90 of the Act, any income on transfer of units of
the Trust by non-residents may be subject to withholding of tax at the rate under the domestic tax laws
or under the DTAA, whichever is more beneficial to the assessee (other than FPIs/ Flls who are subject
to provisions of section 196D(2) of the Act).

Further, section 196D of the Act provide that in case of a payee, being FPIs/ Flls of country with which
India has entered into DTAA, tax shall be deducted on income other than capital gains and interest
income covered under section 194LD of the Act at the rate of 20% or the DTAA rates, whichever is
lower, subject to the FPI/ FIl furnishing a Tax Residency Certificate (referred to in Section 90(4) of the
Act) to the payer.

Further, as per sub-section (2) of section 196D of the Act, no tax is to be deducted from any income, in
the nature of capital gains arising to a FPI or FII from the transfer of units.

Further, any distribution made by the Trust to Category | and Category Il Alternative Investment Funds
regulated under the Securities and Exchange Board of India (Alternative Investment Fund) Regulations,
2012, made under the Securities and Exchange Board of India Act, 1992 or under the International
Financial Services Centres Authority Act, 2019 (for payments of the nature specified in section

1 TDS rates mentioned in the given document may be subject to any concessions introduced/ allowed by the Government under
any policy, press release, etc. Also, the same may also be subject to lower/ Nil withholding tax certificates which may be
furnished by the unitholders
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10(23FBA) of the Act as per Notification No 51 / 2015 issued by Central Board of Direct Taxes)
unitholders should not be subject to any withholding tax.

Other applicable provisions
Section 94(7) of the Act (dividend stripping):

Vide Finance Act, 2022, the applicability of section 94(7) of the Act (dividend stripping) has been
extended to the units of Trust as well (that with effect from Financial Year 2022-23) which provides that
where:

() any person buys or acquires any securities or unit within a period of three months prior to the
record date (Record date means a date fixed to entitle the holder of such securities or units to
receive dividend, income, or additional securities or unit without consideration, as the case may
be); and

(i) such person sells or transfers such securities within three months after such record date or such
units within a period of nine months after such record date; and

(iii) the dividend or income on such securities or unit received or receivable by such person is
exempt.

then, the loss, if any, arising from the sale and purchase of securities and units to the extent of dividend
or income received or receivable on such securities or unit, shall be ignored for computing income
chargeable to tax.

Section 94(8) of the Act (bonus stripping):

Vide Finance Act, 2022, the applicability of section 94(8) of the Act (bonus stripping) has been extended
to the units of Trust as well (that with effect from Financial Year 2022-23) which provides that where:

0] any person buys or acquires any securities or units within a period of three months prior to the
record date (Record date means a date fixed to entitles the holder of such securities or units to
receive dividend, income, or additional securities or unit without consideration, as the case may
be); and

(i) such person is allotted additional securities or units without any payment on the basis of holding
of such securities or units on such record date; and

(iii) such person sells or transfers all or any of the securities or units within a period of nine months
after the record date, while continuing to hold all or any of the additional securities or units
referred in clause (ii) above,

then, the loss, if any, arising from the sale and purchase of all or any of the securities or units shall be
ignored for computing income chargeable to tax and notwithstanding anything contained in any other
provision of the Act, the amount of loss so ignored shall be deemed to be the cost of purchase or
acquisition of such additional securities or units referred to in clause (ii) above as are held on the date of
such sale or transfer.

Transaction not regarded as transfer under section 47(xvii) of the Act:
According to section 47(xvii) of the Act, any transfer of a capital asset, being share of a special purpose
vehicle to a business trust in exchange of units allotted by that trust to the transferor shall not be regarded

as transfer and accordingly not be liable to capital gains tax.

According to section 49(2AC) of the Act, the cost of units acquired in lieu of shares in SPV shall be
deemed to be cost of acquisition of shares in SPV.

As per the amendment by the Finance Act, 2023, the amount of distribution received to the extent not

chargeable to tax under section 56(2)(xii) of the Act and not covered under sections 10(23FC) or
115UA(2) of the Act shall be reduced from the cost of units.
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Further, as per clause (hc) of Explanation 1 of section 2(42A), for ascertaining the period of holding of
such units, the period of holding of shares in SPV shall also be included. Any notional gain or loss arising
on transfer of shares of SPV to business trust in exchange of units allotted by the trust as referred under
section 47(xvii) are to be excluded while calculating book profits for the purpose of MAT under section
115JB. Similarly, any notional gain or loss arising upon change in carrying amount of the units held by
Unitholder are to be excluded in calculating book profits for the levy of MAT under section 115JB (clause
(iie)/(fc) to explanation 1 to section 115JB).

Further, actual gain or loss on disposal of units held by the Unitholder as referred to in section 47 (xvii)
are considered for the purpose of normal provisions of the Act and MAT under section 115JB by taking
into account the cost of the shares exchanged with units referred to in the said clause or the carrying
amount of the shares at the time of exchange where such shares are carried at a value other than the cost
through statement of profit and loss, as the case may be (clause (iif)/(k) to explanation 1 to section
115JB).

However, if the Unitholder opts for concessional tax regime under section 115BAA / 115BAB then
provisions of MAT under section 115JB shall not be applicable for the Unitholder and it shall forego its
entire MAT credit available, if any, at the time of exercising concessional tax-regime.

General tax rates and provisions

The characterization of gains/ losses, arising from sale / transfer of units, as capital gains or business
income would depend on the nature of holding in the hands of the unit holder and various other factors.

Where the gains arising on the transfer of the units of the Trust are included in the business income of an
assessee assessable under the head "Profits and Gains from Business or Profession” and on which
securities transaction tax has been charged, such securities transaction tax shall be a deductible expense
from business income as per the provisions of section 36(1)(xv) of the Act. However, securities
transaction tax is not eligible to be deducted as cost on transfer of the units of the Trust in case where the
gains arising from such transfer is assessable under the head “Capital Gains”.

The income-tax rates specified in this note are as applicable for the financial year 2023-24 (relevant to
assessment year 2024-25), and are exclusive of surcharge and cess, if any. Rate of surcharge and cess are
provided below:

Surcharge:

Domestic companies (other than companies who have opted for concessional tax regime under section
115BAA and 115BAB of the Act):

0] If the total income does not exceed INR 10 million — Nil
(i) If the total income exceeds INR 10 million but does not exceed INR 100 million - 7 %
(iii) If the total income exceeds INR 100 million - 12 %

Domestic companies (for companies who have opted for concessional tax regime under section 115BAA
and 115BAB of the Act):

(i) At the rate of 10% on total income.

Foreign companies:

(1) If the total income does not exceed INR 10 million - Nil

(i) If the total income exceeds INR 10 million but does not exceed INR 100 million — 2%
(iii) If the total income exceeds INR 100 million — 5%

For firms:

Q) If the total income does not exceed INR 10 million — Nil
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(i) If the total income exceeds INR 10 million - 12 %

For individuals, HUF, AOP and BOI (including non-resident) who have not opted for the New Regime:

() If the total income does not exceed INR 5 million - Nil

(i) If the total income exceeds INR 5 million but does not exceed INR 10 million — 10%

(iii) If the total income exceeds INR 10 million but does not exceed INR 20 million — 15%

(iv) If the total income (excluding dividend income or income under the provision of section 111A,
section 112 and section 112A of the Act) exceeds INR 20 million but does not exceed INR 50
million — 25%

(v) If the total income (excluding dividend income or income under the provision of section 111A,

section 112 and section 112A of the Act) exceeds INR 50 million — 37%

(vi) If total income is above 20 million (including dividend income or income under the provision
of section 111A, section 112 and section 112A of the Act) but is not covered under (iv) and (v)
above — 15%

However, the applicable surcharge does not exceed 15% in case of dividend income or income under the
provision of section 111A and section 112A of the Act included in such total income.

Further, vide Finance Act, 2022, the surcharge on long term capital gains under section 112 of the Act
arising from transfer of long-term capital assets (including units of Trust) shall also be capped at 15%.
Also, in case of an association of persons consisting of only companies as its members, the rate of
surcharge on the amount of Income-tax shall not exceed 15%.

The above surcharge is subject to marginal tax benefit as per the Act.

As per the Finance Act, 2023, in case of the Individual/HUF/AOP (other than co-operative)/ BOI/
Artificial Juridical Person (‘AJP’) taxable under the New Regime prescribed under the Act, the surcharge
on the amount of income-tax shall not exceed 25% where taxable income exceeds INR 20 million.

As per the Finance Act, 2023, in the case of an AOP being a non-resident, and consisting of only
companies as its members, surcharge shall be calculated at the rate of 10%, where the aggregate income
exceeds INR 5 million but does not exceed INR 10 million; at the rate of 15%, where the aggregate
income exceeds INR 10 million.

Cess:
In all cases, Cess will be levied at the rate of 4 per cent of income-tax and surcharge.

The stated benefits will be available only to the sole/ first named holder in case the units are held by joint
holders.

In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be further
subject to any benefits available under the applicable DTAA, if any, between India and the country in
which the non-resident has fiscal domicile. Further, it is pertinent to meet the terms and condition viz.
Principal purpose test, beneficial ownership test etc. as enacted in DTAASs entered into by India with
various countries based on Multilateral Convention to implement tax treaty related measures to prevent
Base Erosion and Profit Shifting (‘MLI’).

The tax implications/ benefits stated in this document are subject to General Anti Avoidance Rules
(‘GAAR’) provisions under the Act. GAAR may be invoked by the Indian income-tax authorities in case
arrangements are found to be impermissible avoidance arrangements. Further, in case GAAR provisions
are invoked, the onus to prove that the main purpose of an arrangement was not to obtain any tax benefit
is on the taxpayer. Also, any resident or non-resident may approach the Authority for Advance Rulings
to determine whether an arrangement can be regarded as an impermissible avoidance arrangement.

90



6.7

6.8

6.9

6.10

6.11

6.12

6.13

This statement does not discuss any tax consequences in the country outside India of an investment in
the units of trust. The unit holders / investors in the country outside India are advised to consult their
own professional advisors regarding possible Income tax consequences that apply to them.

This statement is not exhaustive and is intended only to provide general information to the Trust and its
investors / unitholders and is neither designed nor intended to be substituted for professional tax advice.
In view of the individual nature of tax consequences, each investor is advised to consult his/her own tax
advisor with respect to specific tax consequences of his/her participation in the scheme.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein.
Our views are based on the existing provisions of law and its interpretation, which are subject to changes
from time to time. We do not assume responsibility to update the views consequent to such changes. We
shall not be liable to any claims, liabilities or expenses relating to this assignment, except to the extent
of fees relating to this assignment, as finally judicially determined to have resulted primarily from bad
faith or intentional misconduct. We will not be liable to any other person in respect of this statement.

This statement of possible direct tax benefits enumerated above is as per the Act as amended by the
Finance Act, 2023 applicable for financial year ending 31 March 2024 relevant to the assessment year
2024-25. The above statement of possible Direct-tax Benefits sets out the possible tax benefits available
to the Trust and its unitholders under the current tax laws presently in force in India. Several of these
benefits available are dependent on the Trust or its unitholders fulfilling the conditions prescribed under
the relevant tax laws.

These special tax benefits are dependent on the Trust or its unitholders fulfilling the conditions prescribed
under the relevant provisions of the Act. Hence, the ability of the Trust or its unitholders to derive the
tax benefits is dependent upon fulfilling such conditions, which based on the business imperatives, the
Trust or its unitholders may or may not choose to fulfil.

The statement is prepared on the basis of information available with the Trust and there is no assurance
that:

() the Trust or its unitholders will continue to obtain these benefits in future;
(i) the conditions prescribed for availing the benefits have been/ would be met with; and
(iii) the revenue authorities/courts will concur with the view expressed herein.

The above views are based on the existing provisions of law and its interpretation, which are subject to
change from time to time.

The information provided above sets out the possible tax benefits available to the unit holders in a
summary manner only and is not a complete analysis or listing of all potential tax consequences of the
purchase, ownership and disposal of equity shares and units, under the current tax laws presently in force
in India. It is not exhaustive or comprehensive and is not intended to be a substitute for professional
advice. Investors are advised to consult their own tax advisor with respect to the tax implications arising
on account of any investment in equity shares or units (including tax implications on account of any
distributions by/ receipts from the Trust), particularly in view of the fact that certain recently enacted
legislation may not have a direct legal precedent or may have a different interpretation impacting the
benefits, which an investor can avail.

For and on behalf of Board of Directors of
GR Highways Investment Manager Private Limited
(as an Investment Manager to Bharat Highways InvIT)

Ajendra Kumar Agarwal

Director

DIN: 01147897
Place : Gurugram
Date : December 05, 2023
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OVERVIEW OF THE INVIT

The following overview is qualified in its entirety by, and is subject to, the more detailed information contained
in, or referred to elsewhere in this Offer Document. Statements contained in this summary that are not historical
facts may be forward looking statements. Such statements are based on certain assumptions and are subject to
certain risks, uncertainties and assumptions that could cause actual results of the InvIT to differ materially from
those forecasted or projected in this Offer Document. Under no circumstances should the inclusion of such
information herein be regarded as a representation, warranty or prediction of the accuracy of the underlying
assumptions by the InvIT or the Parties to the InvIT or the Lead Managers or any other person that these results
will be achieved or are likely to be achieved.

Structure and description of the InvIT

The InvIT has been settled by G R Infraprojects Limited (the Settlor), as an irrevocable trust under the provisions
of the Trusts Act in Gurugram, Haryana, India pursuant to the Original Trust Deed. The InvIT has been registered
with the SEBI as an infrastructure investment trust under the SEBI InvIT Regulations on August 3, 2022, having
registration number IN/InvIT/22-23/0023. G R Infraprojects Limited (the Settlor), has irrevocably transferred to
the Trust an amount of 310,000 towards the initial corpus of the InvIT, with an intention to settle and establish
the InvIT.

For details of the principal place of business and contact person of the Sponsor, see ‘General Information’ on
page 63.

Further, GR Highways Investment Manager Private Limited has been appointed as the Investment Manager, and
Aadharshila Infratech Private Limited has been appointed as the Project Manager. For further details, see ‘General
Information’ and ‘Parties to the InvIT’ on pages 63 and 106, respectively.

Investment Objectives

The object and purpose of the InvIT, as described in the Amended and Restated Trust Deed, is to carry on the
activity of an infrastructure investment trust as permissible under the SEBI InvIT Regulations to raise funds
through the InvIT, to make investments in accordance with the SEBI InvIT Regulations and the investment
objectives and investment strategy and to carry on the activities as may be required for operating the InvIT,
including incidental and ancillary matters thereto. The objective and purpose of the InvIT includes the following:

€)] to raise funds in accordance with applicable law, for the purpose of attaining the object and purpose of
the InvIT as set out above;

(b) to make investments or re-investments in accordance with the InviT Documents and applicable law,
including investments in government securities, money market instruments, liquid mutual funds or cash
equivalents, in the manner and to the extent permitted under the SEBI InvIT Regulations;

(© to park amounts held by the InvIT pending investment or distribution, or as a reserve of the InvIT’s
anticipated obligations, as permitted under the SEBI InvIT Regulations;

(d) to make distributions to the Unitholders in the manner prescribed in the Amended and Restated Trust
Deed,;
(e to do all other things necessary and conducive to the attainment of the investment objectives of the InvIT,

through agents or other delegates (including the Investment Manager); and
(f to carry on generally such other activities as may be permitted under applicable laws.
For further details in relation to the business and investment strategy of the InvIT, see ‘Business’ on page 143.
The InvIT is required to make distributions to the Unitholders in accordance with the SEBI InvIT Regulations and

the Distribution Policy. For details in relation to the distribution policy of the InvIT, see ‘Distributions’ on page
233.
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Fees and expenses

The expenses in relation to the InvIT, other than such expenses incurred in relation to the operations of the Project
SPVs would broadly include fee payable to: (i) the Trustee; (ii) the Investment Manager; (iii) the Project Manager;
(iv) the Auditors, (v) the Valuer; and (vi) other intermediaries and consultants.

The estimated recurring expenses on an annual basis (exclusive of out of pocket expenses, taxes and escalations)

including but not limited to, are as follows:

Payable by the InvIT
Fee payable to the Trustee
Fee payable to the Valuer
Fee payable to the Auditor
Fee payable to the Investment Manager

Fee payable to the Project Manager

Fee payable to the Registrar
Fee payable to the Stock Exchange and Depositories

Fee payable to credit rating agencies

Estimated Expenses (In < million)
0.50
2.50
3.50
1. upto 1.50% of the aggregate cash flow of the InvIT on
an annual (pro-rata) basis; and
2. incentive based fee of up to 0.50% of the enterprise
value of the assets acquired by the InvIT.

Investment Manager fees will be subject to an escalation of
upto 10% on a year-on-year basis.

For the purpose of (a) above, cash flow of the InvIT shall
include (i) interest paid by the Project SPVs on the InvIT
Loan; (ii) repayment of principal amount of the InvIT Loan
by the Project SPVs; (iii) dividend paid by the Project SPVs;
and (iv) any capital reduction undertaken by the Project
SPVs. Further, ‘InvIT Loan’ shall mean any secured or
unsecured loans provided by the InvIT to the SPVs,
including any loan provided by the InvIT by way of
subscription of debt securities issued by the SPVs. For the
purpose of (b) above, enterprise value of the assets acquired
shall mean the enterprise value of the assets acquired as
calculated by an independent valuer.

Fee shall be 0.5% of the annual O&M expenses incurred by
all Project SPVs on a yearly basis.

0.78
Stock Exchange: 3.00
Depositories (NSDL and CDSL): 0.50

2.60

Issue expenses

The total expenses of the Issue are estimated to be approximately X [®] million which will be borne by the InvIT
and the expenses incurred by the Sponsor or the Investment Manager (on behalf of the InvIT) will be reimbursed

by the InvIT. For details in relation to the Issue expenses,

Set-up costs

see ‘Use of Proceeds’ on page 72.

In connection with expenses in relation to the establishment and registration of the InvIT, GRIL (the Settlor) has

incurred Z1.18 million, which forms part of the Issue

expenses. Such expenses will be reimbursed by the

Investment Manager (on behalf of the InvIT) to GRIL. The Investment Manager will be further reimbursed by the

InvIT from the Issue expenses for such expenses.
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FORMATION TRANSACTIONS IN RELATION TO THE INVIT

Proposed holding structure of the Project SPVs

Pursuant to the completion of the transactions as contemplated under the respective Share Purchase Agreements,
the InvIT shall acquire 100% of the equity shares of the Project SPVs.

The following diagram illustrates the proposed shareholding structure of the Project SPVs post the transfer of
Project SPVs to the InvIT, pursuant to the Share Purchase Agreements and prior to the Allotment:

94



Aadharshila Infratech Pvt. Ltd. Unitholders
(Sponsor & Project Manager) 15% 85% (Investors)
GR Highways Investment Bharat IDBI Trusteeship Services
Manager Pvt. Ltd. a Limited
Highways
(Investment Manager) (Trustee)
InvIT
100%W 100%® 100%® 100%W 100%® 100%® 100%m

GPEL PDEPL VSEPL

GR Phagwara Porbandar Varanasi Sangam
Expressway Pvt.
Expressway Pvt. Ltd.

Ltd.

Dwarka

Expressway
Limited

Notes: (1) Percentages (%) indicate InvIT'’s proposed shareholding in the respective Project SPVs.

GASHPL

GR AkKkalkot
Solapur Highway
Pvt. Ltd.
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GSSHPL

GR Sangli Solapur
Highway Pvt. Ltd.

GDHPL GDDHPL

GR Dwarka
Devariya Highway
Pvt. Ltd.

GR Gundugolanu
Devarapalli
Highway Pvt. Ltd.



Details of the Project SPVs

The corporate details of GPEL, PDEPL, GDHPL, GASHPL, VSEPL, GSSHPL and GDDHPL as of the date of
this Offer Document are provided below. For further details with respect to the Project SPVs, see Business’ on
page 143.

1. GR Phagwara Expressway Limited
Corporate Information

GPEL was incorporated on September 21, 2016 as a public limited company under the Companies Act, 2013
pursuant to certificate of incorporation issued by the Registrar of Companies, Central Registration Centre. The
registered office of GPEL is located at GR House, Hiran Magri, Sector — 11, Udaipur, Rajasthan 313 002, India.
Its CIN is U45400RJ2016PLC056040. GPEL is a special purpose vehicle which was incorporated for the purpose
of four laning of Phagwara to Rupnagar section of NH-344A from km. 0.00 (design chainage) to km. 80.820
(design chainage) in the state of Punjab in the hybrid annuity model.

Capital Structure

The capital structure of GPEL as on date of this Offer Document is as follows:

Particulars” Amount (in 3)
Authorised capital 203,000,000
Issued, subscribed and paid-up capital 203,000,000

“There shall be no change to capital structure of GPEL post the Issue.
Shareholding Pattern

The equity shareholding pattern of GPEL as on date of this Offer Document is as follows:

Sr. Name of the shareholder Number of equity shares Percentage of the
No. of 10 each Issued, subscribed and
paid-up capital (%0)
1. GRIL 20,299,940 99.99
2. Devki Nandan Agarwal* 10 Negligible
3. Lokesh Agarwal* 10 Negligible
4. Mahendra Kumar Agarwal* 10 Negligible
5. Ajendra Agarwal® 10 Negligible
6. Purshottam Agarwal® 10 Negligible
7. Vikas Agarwal* 10 Negligible
Total 20,300,000 100

“Nominee of GRIL

Pursuant to the completion of the transactions as contemplated under the respective Share Purchase Agreement,
the InvIT and its nominee(s) shall acquire 100% of the issued, subscribed and paid-up capital of GPEL.

2. Porbandar Dwarka Expressway Private Limited
Corporate Information

PDEPL was incorporated on June 9, 2017 as a private limited company under the Companies Act, 2013 pursuant
to certificate of incorporation issued by the Registrar of Companies, Central Registration Centre. The registered
office of PDEPL is located at GR House, Hiran Magri, Sector No. 11, Udaipur, Rajasthan 313 002, India. Its CIN
is U45200RJ2017PTC058283. PDEPL is a special purpose vehicle which was incorporated for the purpose of
four laning with paved shoulder of Porbandar — Dwarka section of NH-8E (ext.) from km 356.766 (design
chainage km. 379.100) to km 473.000 (design chainage km 496.848) in the state of Gujarat on hybrid annuity
model.

Capital Structure

The capital structure of PDEPL as on date of this Offer Document is as follows:

Particulars” Amount (in %)
Authorised capital 420,000,000
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Particulars” Amount (in %)
Issued, subscribed and paid-up capital 420,000,000
“There shall be no change to capital structure of PDEPL post the Issue.

Shareholding Pattern

The equity shareholding pattern of PDEPL as on date of this Offer Document is as follows:

Sr. Name of the shareholder Number of equity Shares Percentage of the
No. of 10 each Issued, subscribed and
paid-up capital (%)
1. GRIL 41,999,990 99.99
2. Vikas Agarwal* 10 Negligible
Total 42,000,000 100

#Nominee of GRIL

Pursuant to the completion of the transactions as contemplated under the respective Share Purchase Agreement,
the InvIT and its nominee(s) shall acquire 100% of the issued, subscribed and paid-up capital of PDEPL.

3. GR Gundugolanu Devarapalli Highway Private Limited
Corporate Information

GDHPL was incorporated on March 28, 2018 as a private limited company under the Companies Act, 2012
pursuant to certificate of incorporation issued by the Registrar of Companies, Central Registration Centre The
registered office of GDHPL is located at GR House, Hiran Magri, Sector 11, Udaipur, Rajasthan 313 002, India.
Its CIN is U45206RJ2018PTC060749. GDHPL is a special purpose vehicle which was incorporated for the
purpose of four laning of the Gundugolanu — Devarapalli — Kovvuru section of NH-16 from km. 15.320 (existing
km. 15.700) to km. 85.204 (existing km. 81.400) in the state of Andhra Pradesh on hybrid annuity model.

Capital Structure

The capital structure of GDHPL as on date of this Offer Document is as follows:

Particulars” Amount (in %)
Authorised capital 495,000,000
Issued, subscribed and paid-up capital 495,000,000

*There shall be no change to capital structure of GDHPL post the Issue.
Shareholding Pattern

The equity shareholding pattern of GDHPL as on date of this Offer Document is as follows:

Sr. Name of the shareholder Number of equity shares Percentage of the
No. of 10 each Issued, subscribed and
paid-up capital (%)
1. GRIL 49,499,990 99.99
2. Vikas Agarwal* 10 Negligible
Total 49,500,000 100

“Nominee of GRIL

Pursuant to the completion of the transactions as contemplated under the respective Share Purchase Agreement,
the InvIT and its nominee(s) shall acquire 100% of the issued, subscribed and paid-up capital of GDHPL.

4, GR Akkalkot Solapur Highway Private Limited
Corporate Information

GASHPL was incorporated on April 26, 2018 as a private limited company under the Companies Act, 2013
pursuant to certificate of incorporation issued by the Registrar of Companies, Central Registration Centre. The
registered office of GASHPL is located at GR House, Hiran Magri, Sector 11, Udaipur, Rajasthan 313 002, India.
Its CIN is U45201RJ2018PTC061051. GASHPL is a special purpose vehicle which was incorporated for the
purpose of four laning of Akkalkot — Solapur section of NH — 150E with paved shoulders from design chainage
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km. 99.400 to km. 138.352 / existing chainage from km. 102.819 to km. 141.800 (design length 38.952 km.)
including Akkalkot bypass (design length 7.350 km.) in the state of Maharashtra on hybrid annuity model.

Capital Structure

The capital structure of GASHPL as on date of this Offer Document is as follows:

Particulars” Amount (in 3)
Authorised capital 126,000,000
Issued, subscribed and paid-up capital 126,000,000

“There shall be no change to capital structure of GASHPL post the Issue.
Shareholding Pattern

The equity shareholding pattern of GASHPL as on date of this Offer Document is as follows:

Sr. Name of the shareholder Number of equity shares Percentage of the
No. of 10 each Issued, subscribed and
paid-up capital (%)
1. GRIL 12,599,990 99.99
2. Vikas Agarwal* 10 Negligible
Total 12,600,000 100

# Nominee of GRIL

Pursuant to the completion of the transactions as contemplated under the respective Share Purchase Agreement,
the InvIT and its nominee(s) shall acquire 100% of the issued, subscribed and paid-up capital of GASHPL.

5. Varanasi Sangam Expressway Private Limited
Corporate Information

VSEPL was incorporated on April 17, 2017 as a private limited company under the Companies Act, 2013 pursuant
to certificate of incorporation issued by the Registrar of Companies, Central Registration Centre The registered
office of VSEPL is located at GR House, Hiran Magri, Sector No. 11, Udaipur, Rajasthan 313 002, India. Its CIN
is U45500RJ2017PTC057753. VSEPL is a special purpose vehicle which was incorporated for the purpose of six
laning of Handia to Varanasi section of NH-2 from km 713.146 to km 785.544 in the state of Uttar Pradesh on
hybrid annuity model.

Capital Structure

The capital structure of VSEPL as on date of this Offer Document is as follows:

Particulars” Amount (in 3)
Authorised capital 389,000,000
Issued, subscribed and paid-up capital 388,900,000

“There shall be no change to capital structure of VSEPL post the Issue.
Shareholding Pattern

The equity shareholding pattern of VSEPL as on date of this Offer Document is as follows:

Sr. Name of the shareholder Number of equity shares Percentage of the
No. of 10 each Issued, subscribed and
paid-up capital (%)
1. GRIL 38,889,990 99.99
2. Vikas Agarwal* 10 Negligible
Total 38,890,000 100

# Nominee of GRIL

Pursuant to the completion of the transactions as contemplated under the respective Share Purchase Agreement,
the InvIT and its nominee(s) shall acquire 100% of the issued, subscribed and paid-up capital of VSEPL.
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6. GR Sangli Solapur Highway Private Limited
Corporate Information

GSSHPL was incorporated on April 26, 2018 as a private limited company under the Companies Act, 2013
pursuant to certificate of incorporation issued by the Registrar of Companies, Central Registration Centre The
registered office of GSSHPL is located at GR House, Hiran Magri, Sector 11, Udaipur, Rajasthan 313 002, India.
Its CIN is U45309RJ2018PTC061049. GSSHPL is a special purpose vehicle which was incorporated for the
purpose of four-laning of Sangli — Solapur (package- I11: Watambare to Mangalwedha) section of NH-166 from
existing chainage Km 272.394 to chainage km 314.969 (design chainage. Km. 276.000 to chainage km. 321.600)
in the state of Maharashtra on hybrid annuity model.

Capital Structure

The capital structure of GSSHPL as on date of this Offer Document is as follows:

Particulars” Amount (in Rs.)
Authorised capital 150,000,000
Issued, subscribed and paid-up capital 150,000,000

“There shall be no change to capital structure of GSSHPL post the Issue.
Shareholding Pattern

The equity shareholding pattern of GSSHPL as on date of this Offer Document is as follows:

Sr. Name of the shareholder Number of equity shares Percentage of the
No. of Rs. 10 each Issued, subscribed and
paid-up capital (%0)
1. GRIL 14,999,990 99.99
2. Vikas Agarwal* 10 Negligible
Total 15,000,000 100

# Nominee of GRIL

Pursuant to the completion of the transactions as contemplated under the respective Share Purchase Agreement,
the InvIT and its nominee(s) shall acquire 100% of the issued, subscribed and paid-up capital of GSSHPL.

7. GR Dwarka Devariya Highway Private Limited
Corporate Information

GDDHPL was incorporated on March 26, 2019 as a private limited company under the Companies Act, 2013
pursuant to certificate of incorporation issued by the Registrar of Companies, Central Registration Centre The
registered office of GDDHPL is located at GR House, Hiran Magri, Sector 11, Udaipur, Rajasthan 313 002, India.
Its CIN is U45201RJ2019PTC064358. GDDHPL is a special purpose vehicle which was incorporated for the
purpose of four laning of Dwarka (Kuranga) — Khambhaliya — Devariya section of NH 151A from km 203.500 to
km 176.500 and from km 171.800 to km 125.000 (designed length 71.890 km) in the state of Gujarat on hybrid
annuity model.

Capital Structure

The capital structure of GDDHPL as on date of this Offer Document is as follows:

Particulars” Amount (in Rs.)
Authorised capital 310,000,000
Issued, subscribed and paid-up capital 95,000,000

“There shall be no change to capital structure of GDDHPL post the Issue.
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Shareholding Pattern

The equity shareholding pattern of GDDHPL as on date of this Offer Document is as follows:

Sr. Name of the shareholder Number of equity shares Percentage of the
No. of Rs. 10 each Issued, subscribed and
paid-up capital (%)
1. GRIL 9,499,990 99.99
2. Vikas Agarwal # 10 Negligible
Total 9,500,000 100

# Nominee of GRIL

Pursuant to the completion of the transactions as contemplated under the respective Share Purchase Agreement,
the InvIT shall acquire 100% of the issued, subscribed and paid-up capital of GDDHPL.

Break-up of the InvIT Assets in terms of Regulations 18 (5)(a) and 18(5)(b) of the SEBI InvIT Regulations

Acquisition of 100% shareholding of GPEL, PDEPL, GDHPL, GASHPL, GSSHPL, VSEPL and GDDHPL by
the InvIT shall be in compliance with Regulation 18(5)(a) of SEBI InvIT Regulations.

Arrangements pertaining to InvIT Assets entered into with parties to the InvIT prior to the Issue
A. Acquisition of the Project SPVs by the InvIT
l. Share Purchase Agreements

The InvIT (acting through the Trustee) and the Investment Manager have entered into Share Purchase Agreements
with GRIL and Project SPVs, for transfer of the entire shareholding held by GRIL in each of the Project SPVs to
the InvIT, in exchange for Units. In consideration for the Share Purchase Agreements, the InvIT shall issue such
Consideration Units (as defined in the relevant Share Purchase Agreement) as determined in accordance with the
respective Share Purchase Agreement for each of the Project SPVs. The Share Purchase Agreements have been
executed and consummation of such transactions as contemplated under each of the Share Purchase Agreements
will be undertaken prior to the Allotment of Units. For details of risks in relation to the InvIT’s inability to
consummate transactions in relation to the Formation Transactions, see “Risk Factors — Our Investment
Manager’s inability to consummate transactions in relation to the Formation Transactions will impact the
Issue and its ability to complete the Issue within the anticipated time frame or at all.” on page 25.

The key terms of the Share Purchase Agreements are as follows:

Sale and Purchase: The InvIT (acting through the Trustee) shall acquire 100% of the issued, subscribed and paid-
up share capital of the Project SPVs on a spot delivery basis, free and clear of any encumbrances and together
with all rights attaching thereto, such that the InvIT shall, upon transfer of the shares on the Closing Date, receive
full legal and beneficial ownership of the shares and all rights thereto.

Conditions precedent: The acquisition of shares of the Project SPVs, as per its respective Share Purchase
Agreement, is subject to completion and satisfaction of certain conditions precedents by:

a) GRIL, which includes among others:

Q) evidence of shareholding and ownership of the shares by GRIL being provided, including
certified true copies of the beneficial ownership statement of the Project SPV issued by the
Project SPV’s depository, as of the date of the Share Purchase Agreement and 15 working days
(or such other shorter period agreed) prior to the Closing Date;

(i) receipt of no objection certificate under Section 281 of the Income-tax Act, 1961, in connection
with the transfer of shares;

(iii) non-occurrence of any material adverse effect;
(iv) receipt of management certified financial statements; and

(v) each of concessioning authority and the lenders of the Project SPV shall have approved the
transfer of the shares, in the manner envisaged under the terms of the Share Purchase
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Agreement, and GRIL and the Project SPV shall have satisfied all the conditions set out in such

approvals.
b) GRIL and Project SPVs, which includes:
(i) Transaction Documents (as defined in the relevant Share Purchase Agreement) has been

executed in agreed form; and

(i) amended articles of association of the Project SPV shall have been adopted between the parties
on the Closing Date.

c) InvIT, which includes:

M corporate approvals necessary for the implementation and completion of the transactions
contemplated including under the Transaction Documents has been obtained; and

(ii) the Issue as proposed by the InvIT has received the minimum subscription required under the
SEBI InvIT Regulations, and there is no failure of the Issue under applicable law.

Closing: The closing shall occur within 1 working day prior to Allotment (or such other shorter period agreed
between the parties) upon satisfaction or waiver as the case may be, of the conditions precedents at the principal
place of business of the InvIT or at such other time and place and/or on such other date as the parties may mutually
agreed in writing. The date on which the closing occurs shall be referred to as the “Closing Date”. All transactions
contemplated under the Share Purchase Agreement to be completed on or prior to the Closing Date shall be
deemed to occur simultaneously and no transaction shall be consummated unless all such transactions are
consummated simultaneously.

GRIL representations and warranties:

GRIL has represented and warranted to the InvIT and the Investment Manager that the Seller Warranties (as
defined in the Share Purchase Agreement) shall remain true and correct as at Closing Date. GRIL has further
represented that it is fully entitled and authorized to sell the shares in the manner and upon the terms and conditions
contained in the Share Purchase Agreement. GRIL has also represented and warranted, among others:

(i) due incorporation and valid existence;
(i) due authorization for the consummation of the Share Purchase Agreement;

(iii) GRIL is the legal and beneficial owner of the shares, free of all encumbrances and has the right to exercise
all voting and other rights over such shares;

(iv) all the shares of the Project SPVs are in dematerialized form; the shares have not been and are not listed
on any stock exchange; all consents for the transfer of the shares, have been obtained or will be obtained
by before the Closing Date;

(v) except pursuant to the Transaction Documents, there are no agreements, arrangements, options, warrants,
calls or other rights relating to the issuance, sale or purchase of any shares on the Closing Date;

(vi) the Project SPV has complete right, title, interest and exclusive possession to the InvIT Assets, free from
encumbrance (except in respect of assets which are hired or leased) and it also has good and marketable
title to the assets in its entirety (except in respect of assets which are hired or has leased).

Buyer’s representations and warranties:

The InvIT has represented and warranted, among others:

(1 due incorporation and valid existence;

(i) due authorization for the consummation of the Share Purchase Agreement;

(iii) execution of the Share Purchase Agreement and transactions contemplated in the Share Purchase
Agreement does not violate its charter documents, or material breach or constitute a material default of
material contract or contravene applicable law; and
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(iv) representations in relation to solvency.

Indemnity:

GRIL (“Indemnifying Party”) will indemnify, defend and hold harmless any of the InvIT and the Investment
Manager (each, an “Indemnified Party”) promptly upon demand at any time and from time to time, from and
against Losses (as defined in the Share Purchase Agreement) which relate to or arise from:

Q) actual or alleged breach of or inaccuracies or misrepresentations in any of the Seller Warranties or breach
of any covenant of the GRIL herein; and/or

(ii) any pending or threatened claims against the Project SPVs from the period prior to and including the
Closing Date; and/ or

(iii) the FIR dated June 12, 2022 filed by the Central Bureau of Investigation against certain employees of
the GRIL, GRIL, certain officials of the NHAI and others.

Further, any obligation of the Indemnifying Party to indemnify or make any other payment to the Indemnified
Party under the Share Purchase Agreement shall be subject to the limitations on liability set out in Share Purchase
Agreement, including amongst other things:

0] no Claim (as defined in the Share Purchase Agreement) arising out of or continuing from the prior
concession period of the underlying Project(s) shall accrue on account of the Project SPV.

(ii) if any Claim is based upon a liability which is contingent only, the Indemnifying Party shall not be liable
to pay unless and until such contingent liability gives rise to an obligation to make a payment.

(iii) the Indemnifying Party shall not be liable for any Claim if and to the extent it is attributable to, or the
amount of such Claim is increased as a result of, any (i) change of Law or regulation or directive of a
governmental authority or (ii) change in the rates of tax in force after the date of the Share Purchase
Agreement.

(iv) aggregate liability of the GRIL shall not exceed certain thresholds set out in the Share Purchase
Agreement;

(V) the Indemnified Party shall not be entitled to recover damages or obtain payment, reimbursement,
restitution or indemnity more than once in respect of any one loss, breach or other set of circumstances
which gives rise to more than one Claim.

Notwithstanding the above, the Sponsor shall at all times be responsible for the Formation Transactions in
accordance with Regulations 12(3)(a) and 12(3)(b) of the SEBI InvIT Regulations.

Termination:

The Share Purchase Agreement is effective from the date of its execution, and shall continue to be valid and in
full force and effect unless terminated:

(M By mutual consent of the parties in writing, prior to the CP Long Stop Date (as defined in the Share
Purchase Agreement); or

(i) At the option of the InvIT, with notice to the other parties, when any Material Adverse Effect (as defined
in the Share Purchase Agreement) takes place.

1. Assignment Agreements

The InvIT (acting through the Trustee) and Investment Manager have entered into assignment agreements with
GRIL and each of the Project SPVs in relation to assignment of outstanding unsecured loan along with the accrued
interest, availed by the Project SPV from GRIL (“GRIL Loans”), to the InvIT (“Assignment”). In consideration
of the Assignment, the InvIT shall issue such number of Units, which shall be calculated in accordance with the
formula provided under the Assignment Agreements. For more details on GRIL Loans including the parties to
such arrangement, purpose, principal terms, and outstanding amount, as on February 1, 2024, see ‘Financial
Indebtedness and Deferred Payments’ on page 316. For details of risks in relation to the InvIT’s inability to
consummate transactions in relation to the Formation Transactions, see “Risk Factors — Our Investment
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Manager’s inability to consummate transactions in relation to the Formation Transactions will impact the
Issue and its ability to complete the Issue within the anticipated time frame or at all” on page 25.

The key terms of the Assignment Agreements are as follows:

Assignment of the GRIL Loans:

Subject to terms and conditions of the Assignment Agreement, GRIL shall assign and the InvIT shall assume all
of GRIL’s rights and obligations as a lender in relation to the GRIL Loans. The Project SPV and GRIL shall not
perform any action or cause anything to be done which would have the effect of diluting any of the rights as a
lender in relation to GRIL Loans, including, without limitation, change in the amount of the GRIL Loans.

Representations and Warranties:

Each party has represented and warranted to the other party that, to the extent applicable to it, among others:
(i) due authorization and capacity to enter into the Assignment Agreement;

(i) execution of the Assignment Agreement and transactions contemplated thereby does not (a) conflict with
or result in any breach of any provision of its incorporation documents; (b) result in a default (or give
rise to any right of termination, cancellation or acceleration or require any consent of any third party)
under any of the terms, conditions or provisions of any note, bond, mortgage, indenture, license
agreement, lease or other instrument or obligation to a party or any of its properties or assets, may be
bound; (c) violate any applicable laws of India, order, writ, injunction, decree, statute, rule or regulation
to which it is bound or in any of their properties or assets;

(iii) the representations, warranties, covenants and undertakings in the Assignment Agreement are as at the
date of execution of the Assignment Agreement and as on Closing Date, true, accurate and complete in
all respects; and

(iv) the Assignment Agreement constitutes a valid and binding obligation of party, which is enforceable
against it.

Closing:

Closing shall simultaneously occur with the closing of the transactions contemplated in the Share Purchase
Agreement. The date on which the closing occurs shall be referred to as the “Closing Date”. On Closing Date,
the InvIT shall pay the consideration by issuing consideration Units of the InvIT and shall show proof of issue
instructions for the credit of the consideration Units (calculated in accordance with the Assignment Agreement)
to GRIL.

Termination:

The Assignment Agreements are effective from the date of execution and shall be valid and in force unless
terminated either by way of mutual agreement or automatically by virtue of termination of the Share Purchase
Agreement in accordance with the provisions of the Share Purchase Agreement.

I1. Sponsor Contribution

Pursuant to the letter agreement dated December 6, 2023 between the Investment Manager (on behalf of the InvIT)
and the Sponsor (“Commitment Letter”), subject to certain conditions specified therein, the Sponsor has agreed
to contribute such amount towards subscription of such number of Units, at least two Working Days prior to the
Bid/ Issue Opening Date (but after the announcement of the Price Band), which shall be equivalent to at least 15%
of the total Units of the InvIT on a post-Issue basis, to comply with the requirement under Regulations 12(3) and
12(3A) of the SEBI InvIT Regulations (“Sponsor Contribution”).

While the Sponsor shall subscribe to the Units prior to the Bid/ Issue Closing Date, such Units shall be allotted to
the Sponsor on the date of Allotment.

Subsequently, the Investment Manager (on behalf of the InvIT) shall utilize the Sponsor Contribution towards the
objects of the Issue specified in the section titled “Use of Proceeds” on page 72.
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(AVA Shared Services Agreement

The Project SPVs and the Investment Manager have entered into the Shared Services Agreement with GRIL, an
Associate of the Investment Manager, in relation to services to be provided by GRIL, our proposed significant
Unitholder and the current majority shareholder of the Project SPVs, to the Project SPVs and the Investment
Manager (“Recipient Parties”). For details of risks in relation to the InvIT’s inability to consummate transactions
in relation to the Formation Transactions, see “Risk Factors — QOur Investment Manager’s inability to
consummate transactions in relation to the Formation Transactions will impact the Issue and its ability to
complete the Issue within the anticipated time frame or at all” on page 25.

Certain key terms of the Shared Services Agreement are as follows:

Provision of services: GRIL shall, on and from the closing date, as defined in the Shared Services Agreement,
provide the services, such as software usage support services, information technology support services, support
services for legal matters, tax matters and secretarial matters, support services for general administration, support
services for industrial relations, human resources services and payroll and related servicesto the Recipient Parties
(such services, the “Support Services”), with reasonable skill and care and keeping with the good practices for
the industry in which the InvIT operates, and in compliance with applicable law.

Further, GRIL may, by a prior written notification to the Recipient Parties, subcontract any part of its obligations
in relation to the Support Services under the Shared Services Agreement to its affiliates or any third party
contractor (“Contractor”), provided that GRIL shall ensure that any of its affiliates or the Contractors (i) are
adequately trained, skilled and experienced at a level appropriate to provide and perform the Support Services,
and (ii) provide and perform the Support Services in compliance with applicable law. GRIL shall be liable for all
acts and omissions of such affiliates and the Contractors in relation to the Support Services, as well as for
compliance by such affiliates and Contractors with the applicable provisions of the Shared Services Agreement
and any breach or default by such affiliate or Contractor of any terms of the Shared Services Agreement shall be
deemed to be a breach of GRIL.

Consideration: In consideration of the Support Services to be rendered by GRIL, each of the Recipient Parties,
severally and not jointly, shall pay to GRIL a fee as mentioned in the Shared Services Agreement, net of applicable
withholding taxes, if any.

Indemnification: Each Recipient Party shall be indemnified by GRIL against any claims, losses, costs, damages,
liabilities, suits, proceedings, taxes and expenses, including legal fee from and incurred or suffered by such
Recipient Party in connection with the breach of any of the terms of the Shared Services Agreement by GRIL or
its affiliates and Contractors or arising out of gross negligence, wilful default or fraud on part of GRIL, in carrying
out its obligations under the Shared Services Agreement or under applicable law. The aggregate maximum liability
of GRIL to each respective Recipient Party in each financial year shall be limited to an amount equivalent to the
Fees payable by each respective Recipient Party in accordance with the terms of the Shared Services Agreement.

Termination:

The Shared Services Agreement is effective from the closing date, as defined in the Shared Services Agreement
and shall continue to be valid and in full force and effect for a term of 15 years, unless terminated by the parties
in accordance with the terms of the Shared Services Agreement or extended by mutual consent expressed in
writing by the parties for such period as may be mutually agreed upon between the parties.

In case of termination, GRIL shall be entitled to the accrued fees for the Support Services rendered up to the date
of termination.

Acquisition of future assets by the InvIT

V. ROFO Agreement

The InvIT (acting through the Trustee) and Investment Manager have entered into a right of first offer agreement
with GRIL to acquire 100% shareholding held by GRIL in the ROFO SPVs. The consideration for such acquisition
will be as mutually agreed between the parties to the ROFO Agreement and which shall be on arm’s length basis
as decided by the IM Board and based on the valuation undertaken by the valuer and financial and legal due
diligence undertaken by the Investment Manager at the time of such acquisition. For details of risks in relation to
the InvIT’s inability to consummate transactions in relation to the Formation Transactions, see “Risk Factors —
Our Investment Manager’s inability to consummate transactions in relation to the Formation Transactions
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will impact the Issue and its ability to complete the Issue within the anticipated time frame or at all” on page
25.

The key terms of the ROFO Agreement are as follows:
Effectiveness:

The ROFO Agreement is effective and binding on the parties thereto on and from the date on which the Units are
listed and commence trading on the stock exchanges.

Scope and Applicability:

The ROFO Agreement shall be applicable only to the acquisition of ROFO SPVs by the InvIT. GRIL shall be free
to sell or transfer any special purpose vehicle, which is not a ROFO SPV, to any third person without the
requirement of compliance with the ROFO Agreement and other InvIT Documents. The ROFO Agreement shall
not apply to the Project SPVs.

Valuation

The valuation of the ROFO SPVs will be undertaken by a registered valuer in accordance with applicable law and
the price of the ROFO SPVs shall be determined based on the valuation report prepared by the registered valuer.

Acquisition process for the ROFO SPVs:

(i) Subject to, and in accordance with, the ROFO Agreement, the InvIT shall, at all times, purchase the
entire 100% of the legal and beneficial interest of the ROFO Securities, except to the extent of any
mandatory holding of shares or interest and rights in the ROFO Securities as per any act or regulations
or circulars or guidelines of government or any regulatory authority or concession agreement.

(i) In case GRIL determines in accordance with the prior approval of its board of directors, and its
shareholders as may be required under applicable law, to sell its legal and beneficial interest in the ROFO
Securities, it shall make an irrevocable invitation to offer to the InvIT, through the Trustee or the
Investment Manager, for the acquisition of such ROFO Securities (the “Invitation to Offer”). The
Invitation to Offer shall contain shall set out the non-binding offer to acquire the ROFO Securities and
certain other information in relation to the offer, such as price and payment terms (the “Seller ROFO
Notice”). GRIL shall not sell any ROFO Securities without first making a right of first offer to the InvIT.

(iii) In the event that the InvIT is interested in the acquisition of the ROFO Securities, the InvIT shall
communicate such interest in writing within a period of 30 days from the date of receipt by the InvIT of
the Seller ROFO Notice. Within 180 days from such communication, the InvIT shall () provide its
written acceptance to GRIL of the price indicated by GRIL in the Seller ROFO Notice; (b) make a
counter-offer to GRIL, which GRIL may accept or reject. If the InvIT’s counter-offer is rejected, the
parties to the ROFO Agreement may further mutually agree on a negotiated price for the acquisition of
the ROFO Securities; or (c) provide in writing that it does not wish to pursue the offer set out in the Seller
ROFO Notice any further, along with its reasons in writing for not pursuing the offer, at which all
negotiations between GRIL and the InvIT regarding the offer set out in the Seller ROFO Notice shall
cease and GRIL shall be free to sell ROFO Securities to any third person.

Termination:

The ROFO Agreement shall only be terminated by the mutual consent of the parties thereto in writing, as may
be authorized by their respective board of directors.

Approval from NHAI for the Formation Transactions

The Project SPVs have received approvals from NHALI in connection with undertaking the Formation Transactions
and other related actions. Such approvals are subject to certain conditions. For further details, see ‘Risk Factors -
Consummation of the Formation Transactions pursuant to which we will acquire the Project SPVs is subject
to certain conditions’ on page 19.
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PARTIES TO THE INVIT

The summaries of the key terms of certain material contracts and agreements included herein are not complete
and are subject to, and are qualified in their entirety by reference to, the provisions of the respective material
contracts and agreements. Copies of the material contracts and agreements described herein are available for
inspection at the principal place of business of the InvIT. For further details, see ‘Material Contracts and
Documents for Inspection’ on page 382.

A The Sponsor — Aadharshila Infratech Private Limited
History and Certain Corporate Matters

Aadharshila Infratech Private Limited is the sponsor of the InvIT. The Sponsor was incorporated on June 30, 2010
under the Companies Act, 1956 as a private limited company, with the corporate identification number
U45200RJ2010PTC066826. The Sponsor’s registered office is situated at Plot No 8, Main Road, Opposite CNG
Petrol Pump, Goverdhan Vilas, Udaipur 313 001, Rajasthan, India. For further details, see ‘General Information’
on page 63.

Background and Past Experience of Sponsor

The Sponsor has set up a laboratory at its registered address which is accredited with National Accreditation Board
for Testing and Calibration Laboratories for the discipline of chemical, mechanical and non-destructive testing.
The Sponsor offers/ carries out testing services in the field of transportation engineering and has expertise in NSV
survey, FWD survey, pavement design of roads and airports, physical and chemical testing of soil, lime, cement,
road roughness testing, concrete and bituminous mix design of road projects. NMHPL, the associate of the
Sponsor is a road engineering, procurement, and construction company, with experience in design and
construction of various road/highway projects. NMHPL has over six years of experience in the execution of
infrastructure projects since 2017.

The Sponsor has an established track record of physical and chemical testing of soil and other material (cement
testing, fly ash, bitumen emulsion, aggregate testing) at its laboratory accredited by NABL, which enables it to
determine the appropriate material mix for development of bituminous and concrete road projects. Further, its
capability to assess the roughness and balance life of road projects allows it to determine the appropriate
maintenance activity to be undertaken on the road projects.

The Sponsor holds 21.00 % (as of January 31, 2024) of the issued, subscribed and paid-up equity share capital of
NMHPL. The Sponsor through itself and its Associate, NMHPL complies with the eligibility requirements under
the SEBI InvIT Regulations of ensuring a sound track record in development of infrastructure.

The net worth of the Sponsor as on December 31, 2023, stood at ¥1,029.23 million. The Sponsor shall continue
to comply with the minimum net worth requirement set out in Regulation 4(2)(d)(ii) of the SEBI InvIT
Regulations.

Other Confirmations

As of the date of this Offer Document, the Sponsor is in compliance with the eligibility criteria provided under
Regulation 4 of the SEBI InvIT Regulations and is a “fit and proper person” as prescribed under SEBI
Intermediaries Regulations.

Further, neither the Sponsor (which is also the Project Manager) nor any of the promoters or directors of the
Sponsor: (i) are debarred from accessing the securities market by SEBI; (ii) are promoters, directors or persons in
control of any other company or a sponsor, investment manager or trustee of any other infrastructure investment
trust or an infrastructure investment trust which is debarred from accessing the capital market under any order or
direction made by SEBI; (iii) are wilful defaulters or fraudulent borrowers as per the list published by the Reserve
Bank of India; or (iv) are fugitive economic offenders.

Details of the Holding or the Proposed Holding by Sponsor in the InvIT
Pursuant to the Commitment Letter, subject to certain conditions specified therein, the Sponsor has agreed
contribute such amount towards subscription of such number of Units, prior to the Bid/ Issue Opening Date (but

after the announcement of the Price Band), which shall be equivalent to at least 15% of the total Units of the InvIT
on a post-Issue basis, to comply with the requirement under Regulations 12(3) and 12(3A) of the SEBI InvIT
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Regulations. Further, the Units held by the Sponsor will be subject to lock-in requirements in accordance with the
SEBI InvIT Regulations. For further details, see ‘Formation Transactions in relation to the InvIT — Sponsor
Contribution’ and ‘Formation Transactions in relation to the InvIT — Acquisition of the Project SPVs by the
InvIT’ on pages 103 and 100 respectively.

B. The Sponsor Group

As of the date of this Offer Document, the Sponsor Group comprises Aadharshila Infratech Private Limited, the
Sponsor. For details, see ‘— The Sponsor — Aadharshila Infratech Private Limited — History and Certain
Corporate Matters’ on page 106.

C. The Trustee — IDBI Trusteeship Services Limited
History and Certain Corporate Matters

IDBI Trusteeship Services Limited is the trustee of the Trust. It is a debenture trustee registered with SEBI under
the Securities and Exchange Board of India (Debenture Trustee) Regulations, 1993 having registration number
IND000000460 and its certificate of registration is renewed on February 14, 2017, which is valid until suspended
or cancelled by SEBI. The Trustee was incorporated in India under the Companies Act, 1956 with corporate
identification number U65991MH2001G0I1131154. The Trustee was originally incorporated on March 8, 2001 at
Mumbai, Maharashtra. The Trustee’s registered office and principal place of business is situated at Universal
Insurance Building, Ground Floor, Sir P M Road, Fort, Mumbai 400 001, Maharashtra, India. For further details,
see ‘General Information’ on page 63.

Background of the Trustee

The Trustee is a trusteeship company which has been registered with SEBI. The Trustee is jointly promoted by
IDBI Bank Limited, Life Insurance Corporation and General Insurance Corporation for providing corporate and
other trusteeship services. The Trustee provides trusteeship services to corporates across diverse industries as well
as domestic and foreign banks and financial institutions. The Trustee also acts as a security trustee and is involved
in providing services in relation to security creation, compliance and holding security on behalf of lenders. The
Trustee is also authorised to provide services inter alia as: (i) a facility agent for complex structured transactions;
(ii) an escrow agent; (iii) a trustee to alternative investment funds and venture capital funds; (iv) custodian of
documents as a safe-keeper; and (v) a trustee to real estate investment funds.

The Trustee confirms that it has maintained, and undertakes to ensure that it will at all times maintain, adequate
infrastructure personnel and resources to perform its functions, duties and responsibilities with respect to the
InvIT, in accordance with the Amended and Restated Trust Deed, the SEBI InvIT Regulations and other applicable
law.

Other Confirmations

The Trustee is not an Associate of the Sponsor or the Investment Manager. Further, as of the date of this Offer
Document, the Trustee is in compliance with the eligibility criteria provided under Regulation 4 of the SEBI InvIT
Regulations and is a “fit and proper person” as prescribed under SEBI Intermediaries Regulations.

Further, neither the Trustee nor any of the promoters or directors of the Trustee (i) are debarred from accessing
the securities market by SEBI; (ii) are promoters, directors or persons in control of any other company or a
sponsor, investment manager or trustee of any other infrastructure investment trust or an infrastructure investment
trust which is debarred from accessing the capital market under any order or direction made by SEBI; (iii) are
wilful defaulters or fraudulent borrowers as per the list published by the Reserve Bank of India; or (iv) are fugitive
economic offenders.

Details of the Holding or the Proposed Holding by Trustee in the InvIT
Trustee does not propose to hold the Units of the InvIT.
Board of Directors of the Trustee

The board of directors of the Trustee is entrusted with the responsibility for the overall management of the Trustee.
See below the details in relation of the board of directors of the Trustee:
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Sr. No. Name DIN

1. Pradeep Kumar Malhotra 09817764
2. Pradeep Kumar Jain 07829987
3 Jayashree Vijay Ranade 09320683
4 Baljinder Kaur Mandal 06652016
5 Jayakumar S. Pillai 10041362

Brief biographies of the Directors of the Trustee
Please see below brief biographies of the Directors of the Trustee:
1. Pradeep Kumar Malhotra

Pradeep Kumar Malhotra is the managing director and chief executive officer on the board of directors
of the Trustee.

2. Pradeep Kumar Jain
Pradeep Kumar Jain is a non-executive director on the board of directors of the Trustee.
3. Jayashree Vijay Ranade
Jayashree Vijay Ranade is a non-executive director on the board of directors of the Trustee.
4. Baljinder Kaur Mandal
Baljinder Kaur Mandal is a non-executive director on the board of directors of the Trustee.
5. Jayakumar S. Pillai
Jayakumar S. Pillai is the chairman and a non-executive director on the board of directors of the Trustee.
Key Terms of the Amended and Restated Trust Deed

The Trustee has entered into the Amended and Restated Trust Deed, in terms of the SEBI InvIT Regulations, the
key terms of which, are provided below:

1. Powers of the Trustee

The Trustee has been provided with various powers under the Amended and Restated Trust Deed in
accordance with the Trusts Act and the SEBI InvIT Regulations, including but not limited to:

€)] The Trustee shall have the power to appoint the Investment Manager as the investment manager
of the InvIT and shall have the power to delegate all or any of the powers of the Trustee, as set
out in the Amended and Restated Trust Deed and as permitted under applicable law, to the
Investment Manager. The Trustee shall have the power to execute the Investment Management
Agreement with the Investment Manager, the Project Management Agreement with the Project
Manager, or any other agreement or arrangement, from time to time, with the Investment
Manager or any of its nominees.

(b) Without foregoing the general powers and duties, the Trustee is authorised and empowered on
behalf of the InvIT either by itself (in consultation or upon the recommendation of the
Investment Manager) or through the Investment Manager, to:

(i) make all decisions, concerning the investigation, selection, development, negotiation,
structuring, restructuring, monitoring, divestment of investments of the InvIT
(including any additions or accretions thereto) and the appointment of various advisors
and service providers in connection with such investments;

(i) direct and approve the formulation of investment policies and strategies for the InvIT

and to direct and approve the investment of the funds of the InvIT, in accordance with
the investment objectives;
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(iii) manage, acquire, hold, sell, securitize, transfer, exchange, pledge and dispose of
investments (including any additions or accretions thereto), and exercise all rights,
powers, privileges and other incidents of ownership or possession with respect to
investments;

(iv) institute, conduct, compromise, enforce, compound, defend, answer, oppose or
abandon any legal proceedings, for or on behalf of or in the name of the InvIT or the
Trustee (in its capacity as the trustee of the InvIT), and to defend, compound or
otherwise deal with any such proceedings against the InvIT or Trustee (in its capacity
as the trustee of the InvIT) or its officers or concerning the affairs of the InvIT, and
also to compound and allow time for payment or satisfaction of any equity due and of
any claims or demands by or against the InvIT and to refer any differences to
arbitration and observe and perform any awards thereof;

(v) appoint counsel or appear before the relevant authorities, submit information, seek
clarifications from any governmental agency and complete, sign and submit any
applications or documents for any approvals, permissions, or actions that may be
necessary or desirable;

(vi) open, maintain and close bank accounts and draw cheques or other orders for the
payment of money and open, maintain and close demat, brokerage, mutual fund and
similar accounts; and

(vii) enter into, execute and/or terminate any investment pooling agreements, agreements
related to strategic investments, co-investment agreements, and any and all documents
and instruments of a similar nature in the name of the InvIT.

The Trustee shall have the power, whether directly (in consultation or upon the recommendation
of the Investment Manager) or through the Investment Manager where the Investment Manager
has been so authorised by the Trustee under the Investment Management Agreement, to appoint,
determine the remuneration of and enter into, execute, deliver, perform, modify or terminate all
documents, agreements and instruments containing customary terms including contractual
indemnities with valuers, auditors, registrar and transfer agents, merchant bankers, credit rating
agencies, search agents, custodians, property consultants, brokers, legal, financial and tax
consultants or any other intermediary or professional service provider or agent as may be
required in connection with the activities of the InvIT in a timely manner and as per the
provisions of the SEBI InvIT Regulations and other applicable law.

The Trustee shall, as may be recommended by the Investment Manager, from time to time, in
the interests of administrative and operational convenience, delegate to any committee or
person, any powers and duties including management of the funds of the InvIT vested in i,
provided, however, that the Trustee shall remain liable for all the acts of commission or
omission of such person being the delegate (such liability as may be determined finally by a
court of competent jurisdiction, whose decision is final and non-appealable) except in cases of
gross negligence, misconduct, wilful default and fraud by such person or committee, as
determined finally by a court of competent jurisdiction, whose decision is final and non-
appealable. Any action taken by such committee or person in respect of the funds of the InvIT
shall be construed as an act done by the Trustee.

Subject to the provisions of the Amended and Restated Trust Deed and the SEBI InvIT
Regulations, the Trustee shall, in consultation with, and on the recommendation of the
Investment Manager, have the power to create such reserves in respect of the InvIT, as it may
deem proper, in order to meet the expenses, liabilities (including potential tax liability) or
contingent liabilities of the InvIT.

The Trustee shall have the power to cause the offering of Units of the InvIT, cause any Offer
Documents to be provided to the investors, and issue and allot Units to the Unitholders of the
InvIT, which power shall be exercised by the Investment Manager in terms of the Investment
Management Agreement.
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The Trustee shall in consultation with, and on the recommendation of the Investment Manager,
have the power to incur and pay expenses (including any taxes or other statutory charges) out
of the funds of the InvIT, on behalf of the InvIT, in accordance with the terms of the relevant
documents. The Trustee shall also have the power to utilise any tax credits available to the
InvIT, prior to making any such payment of taxes or expenses.

Subject to applicable laws, the Trustee shall, on receipt of advice from the Investment Manager,
have the power to borrow monies for the purpose of fulfilling the objectives of the InvIT
(through any mode, including by way of issuance of debt securities, subordinated debt, equity
or other securities or instruments permitted under the SEBI InvIT Regulations or other
applicable law) from any person or authority (whether government or otherwise, whether Indian
or overseas) on such terms and conditions, and for such periods and purpose, as may be
permitted under the SEBI InvIT Regulations and approved by the Unitholders, and offer such
security as it may deem fit, for the purpose of making such borrowing. Further, the Trustee shall
have the power to create charge, security interest and/or lien over any or all of the assets of the
InvIT (both, present or future), to secure and/or guarantee the performance of any of the
obligations of the Project SPVs, as it may deem fit.

The Trustee shall have the power, apart from acting personally, to employ and pay at the
expense of the InvIT, any agent in any jurisdiction, whether attorneys, solicitors, brokers, banks,
trust companies or other agents, whether associated or connected in any way with the Trustee
or not, without being responsible for the default of any agent if employed in good faith to
transact any business including without limitation, the power to appoint agents to raise funds,
or do any act required to be transacted or done in the execution of the trusts including the receipt
and payment of moneys and the execution of documents.

The Trustee may permit any property comprised in the InvIT, or any documents in relation
thereto, to be, and remain, deposited with a custodian or with any person in India subject to such
deposit being permissible under applicable law.

In the event that any capital gains tax, income tax, stamp duty or other duties, fees, cess or other
taxes (and any interest or penalty chargeable thereon), become payable in any jurisdiction, the
Trustee may, on the recommendation of the Investment Manager, pay all such duties, fees, cess
or other taxes (and any interest or penalty chargeable thereon), out of the funds of the InvIT in
accordance with applicable law and the advice of tax consultants. The Trustee may, on the
recommendation of the Investment Manager, file tax returns with the relevant governmental
agencies, in accordance with applicable law and the advice of tax consultants.

The Trustee shall have the power to take the opinion of legal and tax counsel in any jurisdiction
concerning any disputes or differences arising under the Amended and Restated Trust Deed, in
connection with any Investments or any matter incidental thereto and the fees of such counsel
shall be paid out of the trust fund.

The Trustee shall cause the Investment Manager to insure the InvIT Assets against any loss or
damage from any peril, any assets and property forming part of the InvIT for any amount, as
per the SEBI InvIT Regulations, and to pay the premiums out of the funds of the InvIT.

The Trustee may maintain, or cause the Investment Manager or the registrar and transfer agent
to maintain a register of the Units of the InvIT.

Subject to restrictions contained in the InvIT Documents and applicable laws (including the
limits and restrictions prescribed under the SEBI InvIT Regulations), Trustee may, in
consultation with, and upon the recommendation of the Investment Manager, extend loans from
the funds of the InvIT to the Project SPVs and also subscribe to debt securities or quasi debt
securities or any similar kind of securities issued by the Project SPVs or any other person
permitted under the applicable law from the funds of the InvIT.

Subject to applicable laws, the Trustee may at any time, buyback the Units from the Unitholders.

Subject to applicable laws, the Trustee shall have the right (to be exercised in consultation with
the Investment Manager) (i) to pay interest, prepay or repay any and all debt raised from any
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person, in accordance with the terms therein and (ii) to redeem any debt securities or other
securities, obligations or instruments in accordance with the terms thereof issued to persons in
compliance with the SEBI InvIT Regulations and other applicable law.

n The Trustee may sell, rent or buy any property, or borrow property from or carry out any other
transaction with the trustees of any other trust or the executors or administrators of any estate
in execution of the InvIT. The Trustee shall ensure that no conflict of interest shall arise whilst
conducting such activities.

(s) Other Powers of the Trustee:

The Trustee shall also have the following powers and authorities exercisable pursuant to the
advice of the Investment Manager:

M to make and give receipts, releases and other discharges for moneys payable to the
InvIT and for the claims and demands of the InvIT;

(ii) to enter into all such negotiations and contracts, and, execute and do all such acts, deeds
and things for or on behalf of or in the name of the InvIT as the Trustee may consider
expedient for or in relation to any of the matters or otherwise for the purposes of the
InvIT;

(iii) to sign, seal, execute, deliver and register according to law all deeds, documents, and
assurances in respect of the InvIT;

(iv) to take into their custody and/or control all the capital, assets, property of the InvIT
and hold the same in trust for the Unit Holders in accordance with the Amended and
Restated Trust Deed and the SEBI InvIT Regulations; and

(v) generally, to exercise all such powers as it may be required to exercise under the SEBI
InvIT Regulations for the time being in force and do all such matters and things as may
promote the InvIT or as may be incidental to or consequential upon the discharge of
its functions and the exercise and enforcement of all or any of the powers and rights
provided under the Amended and Restated Trust Deed.

Duties of the Trustee

The Trustee shall perform its duties as required under the Amended and Restated Trust Deed in
accordance with the Trusts Act and the SEBI InvIT Regulations, including but not limited to:

€)] Applications to Governmental Agencies

The Trustee shall, with the assistance of the Investment Manager, in accordance with the
Investment Management Agreement, make all necessary applications to such governmental
agencies as may be required for the InvIT to carry on its activities.

(b) Interests of the Unitholders

0] The Trustee shall at all times exercise due diligence in carrying out its duties and use
best endeavours to carry on and conduct its business in a proper and efficient manner
to protect the interests of the Unitholders and in accordance with the SEBI InvIT

Regulations.
(ii) The Trustee shall periodically review the status of Unitholders’ complaints and their
redressal undertaken by the Investment Manager in accordance with the SEBI InvIT
Regulations.
(© Receivables due to the InvIT

The Trustee shall, through the Investment Manager, ensure prompt and proper collection of the
receivables due to the InvIT in accordance with applicable law.
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Transactions by certain Persons

The Trustee shall ensure that all transactions executed by the Investment Manager and any
service provider to whom the Trustee has delegated any powers or duties, are done in
accordance with the Amended and Restated Trust Deed, the Investment Management
Agreement, the SEBI InvIT Regulations and the agreement executed with such service provider.

Trust Fund

M The Trustee shall hold the trust fund and all assets comprised thereunder, in trust for
the benefit of the Unitholders in accordance with the Amended and Restated Trust
Deed and the SEBI InvIT Regulations.

(i) The Trustee shall also be responsible for opening and operating bank accounts on
behalf of the InvIT. It is hereby clarified that, to the extent the authority has been
delegated to the Investment Manager in accordance with the Investment Management
Agreement, the Investment Manager shall be responsible for undertaking such actions.

(iii) The Trustee shall ensure that the capital contribution received whether by way of (I)
public issue of Units through an offer document; or (I) private placement through a
placement memorandum, as the case may be, is kept in a separate bank account in the
name of the InvIT and is only utilised for adjustment against allotment of Units or
refund of money to the applicants in the manner set out in the SEBI InvIT Regulations,
and the same will be utilised for the objectives stated in the offer document or the
placement memorandum (as the case may be).

Books of Accounts and Records

The Trustee shall maintain all the records that are required to be maintained pursuant to
Regulation 26(2) of the SEBI InvIT Regulations or otherwise required under applicable law.
The Trustee shall also ensure that the Investment Manager maintains the books of accounts of
the InvIT in accordance with the Amended and Restated Trust Deed.

Statutory charges or levies payable by the InvIT

The Trustee shall, in accordance with the applicable law and on receipt of advice from the
Investment Manager, pay all taxes, duties and any other statutory charges or levies that may be
payable by the InvIT on behalf of the Unitholders from the funds of the InvIT.

Reports to be filed by the InvIT

The Trustee, either by itself or through the Investment Manager, shall from time to time file
such reports and provide such information as may be required by the SEBI or Stock Exchanges
(if applicable) or any other regulatory authority or as required under the SEBI InvIT Regulations
and applicable law, with respect to the activities carried on by the InvIT.

Documents and information to be provided to the Unitholders

The Trustee shall, through the Investment Manager, from time to time provide such documents
and information to the Unitholders, as may be required by the SEBI, Stock Exchanges (if
applicable) or other governmental agencies, with respect to the activities carried on by the InvIT.
The Trustee shall comply with intimation requirements under the SEBI InvIT Regulations. The
Trustee shall also immediately inform SEBI in case (i) the Investment Manager fails to submit
to the Trustee the information or reports as specified under the SEBI InvIT Regulations, within
the timelines set out under the SEBI InvIT Regulations; and (ii) any act which is detrimental to
the interest of the Unitholders is noted.

Segregation of Assets & Liabilities
The assets and liabilities of the InvIT shall at all times be segregated from the assets and

liabilities of any other trusts managed by the Trustee. The assets held under the InvIT shall be
held for the exclusive benefit of the Unitholders of the InvIT and such assets shall not be subject
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to the claims of any creditor or other person claiming under any other trust or fund administered
by the Trustee or managed by the Investment Manager, as the case may be.

Attainment of objects of the InvIT

The Trustee shall ensure that all acts, deeds and things are done with a view to attain the objects
of the InvIT as set out in the Amended and Restated Trust Deed, and in compliance with
applicable law and the InvIT Documents, in order to secure the best interests of the Unitholders.

Activities of the Investment Manager

(i)

(i)

(iii)

(iv)

(v)

(vi)

The Trustee shall delegate all such powers to the Investment Manager as may be
required by the Investment Manager to carry out its obligations under the Investment
Management Agreement and under applicable law.

The Trustee shall oversee activities of the Investment Manager in the interest of the
Unitholders, ensure that the Investment Manager complies with the SEBI InvIT
Regulations and obtain a compliance certificate from the Investment Manager on a
quarterly basis, in the form prescribed by SEBI, if any.

The Trustee shall ensure that the Investment Manager complies with all applicable
reporting and disclosure requirements in accordance with the SEBI InvIT Regulations,
and other applicable law and in case of any delay or discrepancy, require the
Investment Manager to rectify such delay or discrepancy on an urgent basis.

The Trustee shall require the Investment Manager to set up such systems and
procedures and submit such reports to the Trustee, as may be necessary for effective
monitoring of the functioning of the InvIT.

The Trustee shall ensure that the activity of the InvIT is being operated in accordance
with the provisions of the Amended and Restated Trust Deed, the SEBI InvIT
Regulations and the InvIT Document (as applicable), and in the event that any
discrepancy is noted, the Trustee shall inform the same to the SEBI immediately in
writing.

The Trustee shall review all documents, reports, records and information submitted by
the Investment Manager to the Trustee in accordance with Regulation 10 of the SEBI
InvIT Regulations.

Activities of the Project Manager

(i)

(i)

The Trustee shall delegate all such powers to the Project Manager as may be required
by the Project Manager to carry out its obligations under the Project Management
Agreement and under applicable law.

The Trustee shall oversee activities of the Project Manager in the interest of the
Unitholders, ensure that the Project Manager complies with the SEBI InvIT
Regulations and the Project Management Agreement and obtain a compliance
certificate from the Project Manager on a quarterly basis, in the form prescribed by
SEBI, if any.

Meetings of Unitholders

(i)

The Trustee shall ensure that the Investment Manager (i) convenes meetings of the
Unitholders in accordance with the SEBI InvIT Regulations and (ii) shall oversee the
voting by the Unitholders and declare the outcome of such meetings.

Provided that, where there is:
(1) a change or removal of the Investment Manager, or a change in control of the

Investment Manager of the InvIT, the Trustee shall be responsible for
convening and conducting of the meetings of the Unitholders, as provided in
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the SEBI InvIT Regulations and the InvIT Documents; and

(2) any issue pertaining to the Trustee, such as change in the Trustee, the Trustee
shall not be involved in any manner in the conduct of the meetings of the
Unitholders.
(i) The Trustee shall ensure that the Investment Manager convenes meetings of the

Unitholders at least once every year within requisite number of days from the end of a
financial year (as prescribed by the SEBI InvIT Regulations) with the period between
such meetings not exceeding such number of months.

(iii) The Trustee shall take up with SEBI or with the Stock Exchanges, any matter which
has been approved in any meeting of Unitholders, if the matter requires such action.

Related Party Transactions

The Trustee shall review and oversee the transactions carried on between the Investment
Manager and its Associates and where the Investment Manager has advised that there may be a
conflict of interest, the Trustee must obtain a certificate from a practising chartered accountant
or a Valuer as applicable specifying that such transactions are on an arms’ length basis.

Change and Change in Control of the Investment Manager

The Trustee shall (i) obtain the prior approval of the Unitholders in accordance with the
requirements of the SEBI InvIT Regulations for a proposed change in the Investment Manager
or change in control of the Investment Manager; and (ii) to the extent applicable, obtain prior
approval of the SEBI in the event of a proposed change in the Investment Manager or change
in control of the Investment Manager.

Change and Change in Control of the Project Manager

The Trustee (i) shall appoint a new project manager within the time period prescribed under the
SEBI InvIT Regulations; and (ii) in case of a change in control of the Project Manager in a PPP
project, it shall ensure that the written consent of the relevant concessioning authority is
obtained in terms of the relevant concession agreement prior to such change, where applicable.

Suspension of Trustee’s Registration

The Trustee shall, promptly on occurrence, inform the Investment Manager and the Unitholders
of a cancellation, revocation or suspension of its registration to act as a trustee under applicable
law or a breach of the terms of such registration that will materially impair its ability to perform
its obligations and exercise its powers.

Investment by Trustee
The Trustee and its Associates shall not invest in Units of the InvIT.
Confidentiality

The Trustee and its directors, officers, employees and agents shall at all times maintain
confidentiality as regards the activities and assets of the InvIT and such other matter connected
with them and the InvIT generally and shall not disclose any confidential information to any
other person, other than the Investment Manager, or the Project Manager, unless such
information is required to be disclosed to some regulatory authority, court or any other person
under any order of court or any law in force in India.

Winding up of the InvIT

The Trustee shall wind up the InvIT in accordance with the SEBI InvIT Regulations and
applicable law. Upon winding up of the InvIT, the Trustee shall surrender the certificate of
registration to SEBI.
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(V) General Duties

Without limiting the foregoing general duties, the Trustee shall perform all the duties and
obligations set out in the SEBI InvIT Regulations, including those applicable duties and
obligations set out in Regulation 9 of the SEBI InvIT Regulations, as may be amended, modified
or supplemented from time to time.

Rights of the Trustee
The Trustee shall have the following rights:

€)] The Trustee shall have the right to receive trusteeship fees from the funds of the InvIT for
services to be rendered in relation to the administration and management of the InvIT.

(b) The Trustee may, in the discharge of its duties, act upon any advice obtained in writing from
any qualified bankers, accountants, brokers, lawyers, professionals, consultants, or other experts
acting as advisors to the Trustee.

(©) The Trustee may, on the recommendation of the Investment Manager, appoint any scheduled
commercial bank to act as the banker to the InvIT, on the same terms and conditions extended
by such a bank to similar customers.

(d) The Trustee shall be entitled to the reimbursement of all reasonable expenses incurred by the
Trustee on behalf of the InvIT, including any direct or indirect tax or duty, which has become
or may become leviable under applicable law.

(e) The Trustee acknowledges that no Unitholder (acting in its capacity as a Unitholder) shall be
entitled to inspect or examine the InvIT’s premises or properties (or documents relating thereto)
without the prior permission of the Investment Manager. Further, no Unitholder (acting in its
capacity as a Unitholder) shall be entitled to require discovery of any information with respect
to any detail of the InvIT’s activities or any matter which may be related to the conduct of the
business of the InvIT and which information may, in the opinion of the Investment Manager
adversely affect the interest of other Unitholders.

()] The Trustee may accept as sufficient evidence for the value of any investment or for the cost
price or sale price thereof or for any other fact within its competence, a certificate by a Valuer
or any other professional appointed by the Investment Manager for the purpose

Liabilities of the Trustee
The liabilities of the Trustee in terms of the Amended and Restated Trust Deed are as follows:

@ Assets received by the Trustee: The Trustee shall only be liable for such monies, stocks, funds,
shares, securities, investment or property as the Trustee shall have actually received and shall
not be liable or responsible for any banker, broker, custodian or other person in whose hands
the same may be deposited or placed, nor for the deficiency or insufficiency in the value of the
funds of the InvIT nor otherwise for any involuntary loss provided that the Trustee or such
person shall have acted in good faith, without gross negligence and shall have used their best
efforts in connection with such dealings and matters.

Any receipt signed by the Trustee for any monies, stocks, funds, shares, securities, investment
or property, paid, delivered or transferred to the Trustee by virtue of the Amended and Restated
Trust Deed or in exercise of the duties, functions and powers as Trustee, shall effectively
discharge the Trustee or the person paying, delivering or transferring the same provided that the
Trustee or such person shall have acted in good faith, without gross negligence and shall have
used their best efforts in connection with such dealings and matters.

(b) Acts done in good faith: The Trustee shall not be under any liability on account of anything
done or omitted to be done or suffered by the Trustee in good faith in accordance with, or in
pursuance of any request or advice of the Investment Manager.

(© Authenticity of signature and seal: The Trustee shall not be responsible for the authenticity
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of any signature or of any seal affixed to any endorsement on any certificate or to any transfer
or form of application endorsement or other document effecting the title to or transmission of
interests in the InvIT or of any of the investments or be in any way liable for any forged or
unauthorised signature on or any seal affixed to such endorsement transfer or other document
or for acting upon or giving effect to any such forged or unauthorised signature or seal. The
Trustee shall be entitled but not bound to require that the signature of any Unitholder to any
document required to be signed by such Unitholder under or in connection with these presents,
be verified to the reasonable satisfaction of the Trustee.

Depletion in the value of the InvIT Assets: The Trustee shall not be liable for any act or
omission that may result in a loss to an Unitholder by way of depletion in the value of the funds
of the InvIT or otherwise, except in the event that such depletion is a result of fraud, gross
negligence or misconduct on the part of the Trustee as determined by the court of competent
jurisdiction or results from a breach by the Trustee of the Amended and Restated Trust Deed,
as conclusively determined by a court of competent jurisdiction.

Indemnity: It is hereby expressly provided that, in addition to the fees, distributions and
expense reimbursements herein described, the InvIT Assets shall be utilized to indemnify and
hold harmless the Trustee, the Sponsor and any of their respective officers, directors,
shareholders, sponsors, partners, members, employees, advisors and agents (“Indemnitees”)
from and against any claims, losses, costs, damages, liabilities and expenses, including legal
fees (“Losses”) suffered or incurred by them by reason of their activities on behalf of the InvIT,
unless such Losses resulted from fraud, gross negligence, wilful default or wilful misconduct or
breach of any obligations or duties under applicable law by the relevant Indemnitee, as
determined by a court of competent jurisdiction.

Obligations as per the Indian Trusts Act: Nothing in the Amended and Restated Trust Deed
exempts or indemnifies the Trustee against liability for: (i) breach of trust under the Indian
Trusts Act, 1882; or (ii) fraud, gross negligence or misconduct as determined by the court of
competent jurisdiction by the Trustee.

Acts or things required to be done by the Trustee under law: The Trustee shall not be liable
to the Unitholders for doing or failing to do any act or thing which by reason of any provision
of applicable law, or of any decree, order or judgment of any court, or by reason of any direction
made by any person acting with or purporting to exercise the authority of any governmental
agency, it is directed or requested to do or perform or to forbear from doing or performing. If,
for any reason it becomes impossible or impracticable to carry out any act or thing under the
provisions of the Amended and Restated Trust Deed, the Trustee shall not be under any
obligation to perform such act or thing.

Suits, proceedings or claims against the Trust: The Trustee shall not be under any obligation
to institute, acknowledge the service of, appear in, prosecute or defend any action, suit,
proceedings or claim (including tax proceedings) in respect of the provisions of the Amended
and Restated Trust Deed or in respect of the assets of the InvIT or any part thereof or any
corporate action which in its opinion, acting on advice of the Investment Manager would or
might involve an expense or a liability, unless the Investment Manager shall so request in
writing and the Trustee is satisfied that the value of the investment is sufficient to provide
adequate indemnity against costs, claims, damages, expenses or demands to which it may be
put as the trustee as a result thereof. The costs in relation to such action, suit, proceedings or
claims (whether undertaken upon request of Investment Manager or otherwise) incurred by the
Trustee in connection with or arising out of the InvIT, shall be borne by the InvIT.

Trustee to act as trustee of other trusts: Nothing shall preclude the Trustee from acting as
trustee of other trusts, alternate investment funds, venture capital funds, private equity funds,
real estate investments trusts, infrastructure investment trusts, private trusts or customized
fiduciary trusts separate and distinct from the InvIT, and retaining for its own use and benefit
all remuneration, profits and advantages which it may derive therefrom, as permitted under
applicable law.

Trustee to not risk its monies: If the Trustee engages any external advisors or experts after
having obtained the consent of the Investment Manager, to discharge its obligations, or
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undertakes any work (after having obtained the consent of the Investment Manager, in the
interest of the Unitholders) which is not covered within the scope of work of the Trustee and
such additional work is beyond the obligations of the Trustee under applicable law, the Trustee
shall be entitled to recover such costs, charges and expenses which the Trustee may incur in this
regard, from the funds of the InvIT. Further, it is clarified that, the Trustee will not be required
to utilize funds held by the Trustee, for any other trust for which, IDBI Trusteeship Services
Limited is appointed as a trustee.

Board of directors of the Investment Manager

The IM Board shall be constituted subject to the requirements specified under applicable law. Further,
each Unitholder holding 10% or more of the total outstanding Units of the InvIT, either individually or
collectively, shall have the right, but not the obligation, to appoint any person on the IM Board as the
Unitholder nominee director in accordance with and subject to the conditions provided under the SEBI
circular (SEBI/HO/DDHS-PoD-2/P/CIR/2023/153) dated September 11, 2023.

Provisions relating to Unitholders

(@)

(b)

(©)

(d)

(e)
(f)

(9)

(h)

The Unitholders shall be entitled to receive the Distributions made by the InvIT in the proportion
of their respective beneficial interest. The Beneficial Interest of each Unitholder shall be equal
and limited to the proportion of the number of Units held by that Unitholder to the total number
of Units issues by the InvIT as on a relevant date.

No Unitholder shall have a right or authority to act for, or bind, the InvIT. Further, no Unitholder
shall have a right to make decisions with respect to the InvIT, save and except to the extent
provided in the Offer Documents and the SEBI InvIT Regulations. The approval of the
Unitholders will be obtained in the manner and to the extent specified in the SEBI InvIT
Regulations.

The liability of each Unitholder towards the payment of any amount (that may arise in relation
to the trust fund including any taxes, duties, fines, levies, liabilities, costs or expenses) shall be
limited only to the extent of the capital contribution of such Unitholder and after such capital
contribution shall have been paid in full by the Unitholder, the Unitholder shall not be obligated
to make any further payments. For the avoidance of doubts, no Unitholder shall have any
personal liability or obligation with respect to the InvIT.

Each Unit allotted to the Unitholders shall have one vote for any decisions requiring a vote of
Unitholders.

No Unitholder shall enjoy superior voting or any other rights over another Unitholder.

In no event shall a Unitholder have or acquire any rights against the Trustee and the Investment
Manager except as expressly conferred on such Unitholder hereby or in the other InvIT
Documents in accordance with the SEBI InvIT Regulations, nor shall the Trustee or the
Investment Manager be bound to make payment to any Unitholder, except out of the funds held
by it for the purpose under the provisions of the Amended and Restated Trust Deed.

A Unitholder whose name and account details are entered in the depository register shall be the
only person entitled to be recognized by the Trustee as having a right, title, interest in or to the
Units registered in his name and the Trustee shall recognize such holder as an absolute owner.
Provided that the Trustee shall be required to recognize and give effect to the terms of any voting
arrangements, power of attorneys and proxies executed by Unitholders in respect of their Units,
in respect of which the Trustee has been notified

The Unitholders shall not give any directions to the Trustee, the Investment Manager or the
Project Manager (whether in a meeting of Unitholders or otherwise) if it would require the
Trustee, the Investment Manager or the Project Manager to do or omit doing anything which
may result in:

Q) the InvIT or the Trustee, in its capacity as the trustee of the InvIT or the Investment
Manager, in its capacity as the investment manager of the InvIT or the Project
Manager, in its capacity as the project manager of the InvIT ceasing to comply with
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applicable law; or

(i) interference with the exercise of any discretion expressly conferred on the Trustee by
the Amended and Restated Trust Deed or the Investment Manager or the Project
Manager by the Investment Management Agreement or the Project Management
Agreement, respectively, or the determination of any matter which requires the
agreement of the Trustee or the Investment Manager, provided that nothing shall limit
the right of the Unitholder to require the due administration of the InvIT.

M The depository register shall (save in case of manifest error) be conclusive evidence of the
number of Units held by each depositor and in the event of any discrepancy between the entries
of the depository register and any statement issued by the depository, the entries in the
depository register shall prevail unless the depositor proves to the satisfaction of the Trustee
and the depository that the depository register is incorrect.

()] The Unitholders shall have the right to call for certain matters to be subject to their consent, in
accordance with the SEBI InvIT Regulations and applicable law.

(K) The Unitholders may transfer any of the Units to an investor where such investor accepts all the
rights and obligations of the transferor and the Trustee or the Investment Manager shall give
effect to such transfer in accordance with applicable law.

M The Trustee shall and shall ensure that the Investment Manager obtains the consent of the
Unitholders for the matters prescribed under the SEBI InvIT Regulations and/or the Offer
Documents, in accordance with the provisions of the SEBI InvIT Regulations. For matters
requiring approval under the Offer Documents and SEBI InvIT Regulations, consent or vote of
the Unitholders, the approval, consent or vote shall be on the basis of the relevant threshold in
terms of the beneficial interest held by the Unitholders.

Indemnity

In addition to the fees, distributions and expense reimbursements herein described, the InvIT Assets shall
be utilized to indemnify and hold harmless the Trustee, the Sponsor and any of their respective officers,
directors, shareholders, sponsors, partners, members, employees, advisors and agents (“Indemnitees”)
from and against any claims, losses, costs, damages, liabilities and expenses, including legal fees
(“Losses”) suffered or incurred by them by reason of their activities on behalf of the InvIT, unless such
Losses resulted from fraud, gross negligence, wilful default or wilful misconduct or breach of any
obligations or duties under applicable law by the relevant Indemnitee, as determined by a court of
competent jurisdiction.

Termination

The InvIT is subject to automatic dissolution and early termination, without any further action of the
Unitholders in accordance with and subject to the SEBI InvIT Regulations and applicable law:

@ in the event of the InvIT becoming illegal;

(b) if it is impossible to continue with the InvIT or if the Trustee on advice of the Investment
Manager deems it impracticable to continue the InvIT;

(c) if the Units of the InvIT are delisted from the Stock Exchanges;

(d) where SEBI has passed a direction for the winding up of the InvIT or if the InvIT is required to
be wound up pursuant to the SEBI InvIT Regulations;

(e) in the event SEBI refuses to grant a certificate of registration to the InvIT, due to any reason
whatsoever; or

U] if the InvIT fails to make any offer of Units within the time period stipulated in the SEBI InvIT
Regulations or any other time period as specified by SEBI (whichever is earlier), in which case
the SEBI InvIT shall surrender its certificate to SEBI and cease to operate as an infrastructure
investment trust, unless the period is extended by SEBI.
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D. The Investment Manager — GR Highways Investment Manager Private Limited
History and Certain Corporate Matters

GR Highways Investment Manager Private Limited is the investment manager of the InvIT. The Investment
Manager was incorporated in India as a private limited company on March 23, 2022 under the Companies Act,
2013 with corporate identification number U65999HR2022PTC102221. The Investment Manager’s registered
office and address for correspondence is Second Floor, Novus Tower, Plot No. 18, Sector 18, Gurugram, Haryana
122 015, India. For further details, see ‘General Information’ on page 63.

Background and Past Experience of the Investment Manager

The Investment Manager has the infrastructure for acting as the manager, and to manage the assets and
investments of the InvIT. The Investment Manager is a newly incorporated private limited company and will be
relying on the experience/ expertise of its employees in the financial management, advisory and/or infrastructure
development sector, to comply with the eligibility requirements under the SEBI InvIT Regulations. Accordingly,
the Investment Manager is in compliance with the eligibility requirements prescribed under the SEBI InvIT
Regulations.

The net worth of the Investment Manager as on January 31, 2024, stood at ¥150.72 million on a standalone basis.
The Investment Manager shall continue to comply with the minimum net worth requirement set out in Regulation
4(2)(e)(i) of the SEBI InvIT Regulations.

The equity shareholding pattern of the Investment Manager is as follows:

S.No. Name of the shareholder No. of equity Percentage (%)
shares held
1. Lokesh Builders Private Limited 19,999,990 99.99
2. Purshottam Agarwal* 10 Negligible
Total 20,000,000 100.00

# Nominee of Lokesh Builders Private Limited.
Other Confirmations

The Investment Manager confirms that it has, and undertakes to ensure that it will at all times maintain, adequate
infrastructure, personnel and resources to perform its functions, duties and responsibilities with respect to the
management of the InvIT, in accordance with SEBI InvIT Regulations, the Investment Management Agreement
and applicable law. None of the directors of the Investment Manager hold or propose to hold any Units in this
Issue.

Further, as of the date of this Offer Document, the Investment Manager is in compliance with the eligibility criteria
provided under Regulation 4 of the SEBI InvIT Regulations and is a “fit and proper person” as prescribed under
SEBI Intermediaries Regulations.

Further, neither the Investment Manager nor any of the promoters or directors of the Investment Manager: (i) are
debarred from accessing the securities market by SEBI; (ii) are promoters, directors or persons in control of any
other company or a sponsor, investment manager or trustee of any other infrastructure investment trust or an
infrastructure investment trust which is debarred from accessing the capital market under any order or direction

made by SEBI; (iii) are wilful defaulters or fraudulent borrowers as per the list published by the Reserve Bank of
India; or (iv) are fugitive economic offenders.

Details of the Holding or the Proposed Holding by Investment Manager in the InvIT
The Investment Manager does not propose to hold any Units of the InvIT.

Brief biographies of the Directors of the Investment Manager

Please see below brief biographies of the Directors of the Investment Manager:

1. Ajendra Kumar Agarwal

Ajendra Kumar Agarwal is the chairman and a non-executive Director on the board of the Investment
Manager. He is also the managing director on the board of directors and one of the promoters of GRIL.
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He holds a bachelor of engineering degree in civil engineering from the University of Jodhpur and has
over 25 years of experience in the road construction industry. He is responsible for overseeing the overall
functioning of GRIL, especially the operational and technical aspects, of GRIL. He heads the in-house
design team and is actively involved in continuous value engineering using the latest specifications and
methodologies. He is also the head of budgeting, planning and monitoring process which has leveraged
the timely completion of the projects. He has been a director on the board of directors of GRIL since
2006.

Siba Narayan Nayak

Siba Narayan Nayak is a non-executive Director on the board of the Investment Manager. He has over
34 years of experience in public as well as private sectors, working across various functions including
finance, accounts, resource mobilization and indirect taxation. He has specialized exposure in the
infrastructure sector more particularly in roads, power and real estate. Presently, he is also working as
President (Corporate Affairs and Development) in GRIL and is responsible for its diversification
strategies into other business activities. Prior to joining GRIL, he worked with the NHAI. In his five
years’ tenure at NHAI as the chief general manager (financial analyst) he has handled several finance
and project related activities. He has passed the final examinations of the Institute of Cost and Works
Accountants of India and the Institute of Company Secretaries of India.

Raghav Chandra

Raghav Chandra is an independent director on the board of the Investment Manager. He holds a master’s
degree in public administration from Harvard University, United States of America. He is a former Indian
Administrative Service officer from the batch of 1982. He has over 35 years of experience in areas
including public administration, tribal affairs, industrial housing and urban infrastructure development.
Prior to joining the Investment Manager, he has served in several positions including as the Secretary for
the National Commission for Scheduled Tribes, Chairman of the National Highways Authority of India,
Joint Secretary for the MoRTH, Principal Secretary for the Urban Administration & Development
Department, Government of Madhya Pradesh, Additional Secretary for the Ministry of Agriculture,
Government of India and principal secretary for the Technical Education and Training Department,
Government of Madhya Pradesh. He has also served as an adjunct faculty in the Indian Institute of
Corporate Affairs under the MCA.

Deepak Maheshwari

Deepak Maheshwari is independent director on the board of the Investment Manager. He holds a
bachelor’s degree in commerce from the University of Rajasthan. He is a certified associate of the Indian
Institute of Bankers. He has over 40 years of experience in banking and finance. He is also on the board
of directors of Axis Finance Limited. Prior to joining the Investment Manager, he has served as the chief
credit officer at Axis Bank Limited and the group head (wholesale credit risk) at HDFC Bank Limited.
In the past, he has been associated with the State Bank of India and has also been a director on the board
of directors of Federal Bank Limited.

Swati Anil Kulkarni

Swati Anil Kulkarni is an independent director on the board of the Investment Manager. She holds a
bachelor’s degree in commerce from M. L. Dahanukar College of Commerce, a master’s degree in
financial management from Narsee Monjee Institute of Management Studies and holds a chartered
financial analyst charter from the CFA Institute. She has over 30 years of experience in investment
management and finance. Prior to joining the Investment Manager, she was an executive vice president
and fund manager (equity) at UTI Asset Management Company Limited. She was recognized as one of
the best fund managers in the large-cap funds category by ET-Wealth Morningstar Rankings by
Economic Times for the years 2021 and 2022. In the past, she was also associated with Reliance
Industries Limited.

Ramesh Chandra Jain

Ramesh Chandra Jain is a non-executive director on the board of the Investment Manager. He holds a
bachelor’s degree in civil engineering from the Rajasthan University. He has over 30 years of experience
in the road construction industry. He was previously associated with NHAI as a manager (technical) and

120



is presently working with GRIL as executive director and is responsible for monitoring the construction
of roads, highways and bridges and for the bidding process for new projects in GRIL.

Brief profiles of the key personnel of the Investment Manager

Set out below are the details of the key personnel of the Investment Manager:

1.

Amit Kumar Singh

Amit Kumar Singh is the chief executive officer of the Investment Manager. He has passed the final
examination for a bachelor’s degree in commerce from the University of Calcutta and has also passed
the final examination of the Institute of Chartered Accountants of India. Prior to joining the Investment
Manager, he had worked as the senior vice president in HDFC Bank Limited. In the past, he has also
been associated with Industrial Development Bank of India Limited and Citicorp Finance (India)
Limited.

Harshael Pratap Sawant

Harshael Pratap Sawant is the chief financial officer of the Investment Manager. He holds a bachelor’s
degree in mechanical engineering from the University of Mumbai and a post graduate diploma in
management from S. P. Mandali’s Prof. L. N. Welingkar Institute of Management Development &
Research, Mumbai. Prior to joining the Investment Manager, he has been associated with L&T Financial
Services Limited, HDFC Bank Limited, YES Bank Limited, SBI Capital Markets Limited, BOB Capital
Markets Limited and IL&FS Transportation Networks Limited.

Mohnish Dutta

Mohnish Dutta is the company secretary of the Investment Manager. He is also the Compliance Officer.
He holds a bachelor’s of commerce degree from the University of Delhi and is also a fellow member of
the Institute of Company Secretaries of India. Prior to joining the Investment Manager, he has been
associated with G R Infraprojects Limited and IEC Education Limited.

Key Terms of the Investment Management Agreement

The Investment Manager has entered into the Investment Management Agreement, in terms of the SEBI InvIT
Regulations, the key terms of which, are provided below.

1.

Powers of the Investment Manager

The Investment Manager has been provided with various powers under the Investment Management
Agreement in accordance with the SEBI InvIT Regulations, including but not limited to:

€)] Power to manage and administer the InvIT and its Investments: The Investment Manager
shall take all decisions in relation to the management and administration of the InvIT, the funds
of the InvIT and the investments of the InvIT as may be incidental or necessary for the
advancement or fulfilment of the objectives of the InvIT and investment strategy.

(b) Power to make investment and divestment decisions: The Investment Manager shall make
investment decisions with respect to the InvIT and the funds of the InvIT including any
investments or divestments, and in this regard is also empowered to do the following acts on
behalf of the InvIT:

(i) acquire, hold, manage, trade and dispose of the InvIT Assets, shares, stocks,
convertibles, debentures, bonds, equity, equity-related securities, debt or mezzanine
securities of all kinds issued by any holding company or SPV (including loans
convertible into equity), whether in physical or dematerialised form, including power
to hypothecate, pledge or create encumbrances of any kind on such securities held by
the InvIT in such holding company/ SPV to be used as collateral security for any
borrowings by the InvIT;

(i) make all decisions, concerning the investigation, selection, development, negotiation,
structuring, restructuring, monitoring, divestment of investments (including any
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(d)
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(f)

9

(h)

additions or accretions thereto);

(iii) manage, acquire, hold, sell, securitize, transfer, exchange, pledge and dispose of
investments (including any additions or accretions thereto), and exercise all rights,
powers, privileges and other incidents of ownership or possession with respect to
investments;

(iv) to decide (a) the amounts to be invested in each new entity or any other asset, as
permitted under the SEBI InvIT Regulations, that is to form part of the InvIT and the
mode, manner, terms and conditions for making such investment; and (b) to realize
such investments and the income therefrom, and distribute the same to the Unitholders
or reinvest the same, as may be decided by the Investment Manager in compliance with
the SEBI InvIT Regulations;

(v) keep the funds of the InvIT in deposits with banks or in such other instruments or form
as permitted under the SEBI InvIT Regulations in the name of the InvIT;

(vi) collect and receive the profit, interest, repayment of principal of debt or debt-like or
equity or equity-like mezzanine securities, dividend, return of capital of any type by
the Project SPVs or of the InvIT Assets and any other income of the InviT;

(vii) make investments, including investments in liquid mutual funds, government
securities, money market instruments and cash equivalents, in the manner and to the
extent permitted under the SEBI InvIT Regulations;

(viii)  to give, provide and agree to provide to any Project SPV, financial assistance in the
form of investment in the InvIT’s debt securities or share capital of any class including
ordinary, preference, participating, non-participating, voting, non-voting or other class,
and in the form of investment in securities convertible into share capital; and

(ix) keep the capital and monies of the InvIT in deposit with banks or other institutions.

Objects of the InvIT: The Investment Manager is hereby authorized to do all such other acts,
deeds and things as may be incidental or necessary for the advancement or fulfillment of the
objectives of InvIT, as set out in the Amended and Restated Trust Deed and the Offer
Documents.

Power to issue and to accept subscription to Units of the InvIT: The Investment Manager
shall have the power to cause the issue and allotment of the Units, including specifically in
accordance with the SEBI InvIT Regulations, to the extent applicable. The Investment Manager
shall have the power to accept capital contribution for the InvIT and subscriptions to Units and
undertake all related activities.

Power to apportion between income and capital: The Investment Manager shall make such
reserves out of the income or capital as it may deem proper and any directions of the Trustee in
this behalf whether made in writing or implied from their acts shall, so far as the law may permit,
be conclusive and binding. Any Distribution made from such reserves shall be in accordance
with the SEBI InvIT Regulations.

Power to maintain_register of Unitholders: The Investment Manager shall cause the
depository to maintain a register of Unitholders.

Power to make reserves: Subject to the provisions of the SEBI InvIT Regulations (including
particularly the requirements to make Distributions in accordance with Regulation 18(6) of the
SEBI InvIT Regulations) and other applicable law, the Investment Manager shall, as it may
deem proper make such reserves as may be required, from time to time.

Power to borrow: The Investment Manager may cause the InvIT to issue debentures, borrow
monies (through any mode, including by way of issuance of debt securities, subordinated debt,
equity or other securities or instruments permitted under the SEBI InvIT Regulations or other
applicable law) from any person or authority (whether government or otherwise, whether Indian
or overseas) on such terms and conditions, and for such periods and purpose, as may be
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permitted under the SEBI InvIT Regulations or to defer payments or raise funds in any other
form as per applicable law, subject to the conditions laid down in the SEBI InvIT Regulations
(including the requirement to procure approvals from the Unitholders, as may be required).

Power to exercise rights in respect of the funds of the InvIT: Subject to and in compliance
with any conditions laid down in the SEBI InvIT Regulations and other applicable law, the
Investment Manager shall have the power to exercise all rights in relation to the shareholding
of the InvIT in the Project SPVs and other assets or securities held by the InvIT, including voting
rights, rights to appoint directors (in consultation with the Trustee), whether pursuant to
securities held by the InvIT, or otherwise.

Power to appoint a Project Manager: The Trustee, in consultation with the Investment
Manager shall, on behalf of the InvIT, appoint the Project Manager to undertake, by itself or
through appropriate agents, operations and management of the InvIT Assets in accordance with
applicable law and shall, for this purpose, execute the Project Management Agreement with the
Project Manager.

Power to appoint professional service providers, advisors, intermediaries and agents:

0] The Investment Manager, in consultation with the Trustee, shall have the power to
appoint, determine the remuneration of and enter into, execute, deliver, perform,
modify or terminate all documents and agreements, any contacts, agreements,
including share purchase agreement, deed of right of first offer and refusal, escrow
agreements, debt documentation, underwriting agreements and other documents, any
investment pooling agreement, agreement relating to strategic investments, co-
investment agreements and other any and all documents and instruments containing
customary terms including contractual indemnities with, among others, Valuers,
Auditors, registrar and transfer agents, merchant bankers, credit rating agencies,
Custodians and any other intermediary or service provider or advisor or agent
including any amendments or supplements thereto as may be required for managing
the assets of the InvIT and as per the provisions of the SEBI InvIT Regulations and
other applicable law.

(i) The Investment Manager shall not be responsible for the default or violation by any
such professional service provider, intermediary, advisor, or agent of their terms of
service, if employed in good faith to transact any business identified in the arrangement
with them.

(iii) All fees in relation to such professional service providers, intermediaries and agents
shall be determined by the Investment Manager and shall be to the account of the InvIT,
to be paid out of the funds of the InvIT or in such manner as may be permitted under
applicable law. Provided however, the remuneration of the Valuer shall not be linked
to or based on the value of the assets underlying the funds of the InvIT being valued
by the Valuer. The Investment Manager shall be entitled to rely on the information,
data, opinions and reports provided by such professional service providers,
intermediaries and agents.

(iv) The Investment Manager shall not appoint an Auditor, a Valuer and such other
intermediaries, advisors or agents (as applicable) for consecutive periods greater than
as permitted under the SEBI InvIT Regulations, without the consent of the Unitholders
or the relevant governmental agencies, as may be required under the SEBI InvIT
Regulations or other applicable law.

Power to appoint Custodians: The Investment Manager may, in consultation with the Trustee,
appoint any custodian in order to provide custodian services, oversee the activities of the
custodian, and may permit any asset (and/ or any documents pertaining thereto, as applicable)
forming part of the funds of the InvIT to be and remain deposited with a custodian, subject to
such deposit as authorised by the Trustee and permissible under applicable law.

Power to pay fees and Taxes: In the event of any fees or taxes (and any interest or penalty
chargeable thereon) whatsoever becoming payable in any jurisdiction in respect of the InvIT or
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in respect of the documents issued or executed in pursuance of the Investment Management
Agreement and the Amended and Restated Trust Deed in any circumstances whatsoever, the
Investment Manager, shall have the power and duty to pay all such fees or taxes and any interest
or penalty thereon as well as to create any reserves for future potential tax liability (and any
such interest or penalty) out of the InvIT’s income, in accordance with applicable law. The
Investment Manager shall also have the power to file any income tax returns on behalf of the
InvIT, and ensure compliance with income tax provisions, as may be required under applicable
law.

Power to spend on behalf of the InvIT: The Investment Manager shall have the power to pay
the expenses of the InvIT that are required to be paid by the InvIT out of the funds of the InvIT.

Power to take counsel’s opinion: The Investment Manager shall have the power to take the
opinion of legal/ tax counsel in any jurisdiction concerning any difference arising under this
Agreement or any matter in any way relating to this Agreement or to its duties in connection
with the Investment Management Agreement.

Power to re-invest: The Investment Manager, may retain for reinvestment into a potential InvIT
Asset or Project SPV, any proceeds received by the InvIT from any sale of any InvIT Assets or
any Project SPV or any shares or interest in the Project SPV or the other investments held by
the InvIT in accordance with the SEBI InvIT Regulations. In such circumstances, the Investment
Manager shall not be required to distribute any amounts retained for re-investment to the
Unitholders.

Power to effect compromises: The Investment Manager shall have the power to:

0] accept any property before the time at which it is transferable or payable;
(ii) accept any composition or any security movable or immovable for any equity or other
property;

(iii) allow any time of payment of any equity; and

(iv) compromise, compound, abandon, submit to arbitration or otherwise pay and settle any
equity account, claim or thing whatsoever relating to the InvIT.

Power to make policies: The Investment Manager may, make internal policies to generally
evolve, formulate and adopt from time to time such policies and procedures as may be
conducive for the effective administration and management of the InvIT and the attainment of
the objectives of the InvIT. In particular, and without prejudice to the generality of such power,
the Investment Manager may provide for all or any of the following matters namely:

(i) norms of investment by the InvIT in accordance with the objectives of the InvIT and
in accordance with the powers and authorities of the Trustee as set out in the Amended
and Restated Trust Deed and those delegated to the Investment Manager;

(i) matters relating to entrustment/ deposit or handing over of any documents, etc.
pertaining to the investments in the Project SPVs or other assets, to one or more
Custodians and the procedure relating to the holding thereof by the custodian;

(iii) such other administrative, procedural or other matters relating to the administration or
management of the affairs of the InvIT thereof and which are not by the very nature
required to be included or provided for in the Amended and Restated Trust Deed or
the Investment Management Agreement;

(iv) procedure for seeking approval of the Unitholders in accordance and in compliance
with the SEBI InvIT Regulations; and

(v) procedure for summoning and conducting of meetings of Unitholders.

Power to insure property: The Investment Manager shall arrange for and ensure that assets
forming part of the funds of the InvIT are adequately insured. The Investment Manager shall
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(as applicable), out of the funds of the InvIT, pay the requisite premiums in relation to the
insurances procured for the assets forming part of the funds of the InvIT directly held by the
InvIT and shall ensure that the Project SPVs pay the requisite premiums in relation to the
insurances procured for their respective assets.

Power to restrict right to inspect: The Trustee acknowledges that no Unitholder shall be
entitled to inspect or examine the premises or properties of the InvIT without the prior written
permission of the Investment Manager. Further, no Unitholder (acting in its capacity as a
Unitholder) shall be entitled to require discovery of any information with respect to any detail
of the activities of the InvIT or any matter which may be related to the conduct of the business
of the InvIT.

Power to buyback Units: The Investment Manager may facilitate the redemption of Units,
return of capital to the Unitholders and/ or buyback of Units from the Unitholders by the InvIT
in any manner in accordance with applicable law.

Other powers: The Investment Manager shall also have the following powers and authorities,
subject to the provisions of the SEBI InvIT Regulations:

0] to pay or satisfy or to compromise or compound upon such terms which the Investment
Manager may deem expedient, any debt or damages owing to or claimed by or from
the InvIT or for which the InvIT may or may be alleged to be liable in respect of the
transactions done by the Investment Manager on behalf of the InvIT;

(i) to make and give receipts, releases and other discharges for monies payable to the
InvIT and for the claims and demands made or to be made by the InvIT;

(iii) to negotiate and execute contracts, and/ or terminate or modify such contracts and do
all such acts, deeds and things for or on behalf of or in the name of the InvIT as the
Investment Manager may consider expedient for managing the InvIT (including
without limitation entering into agreements for acquisition of assets or entities that are
to be included as Project SPVs under the InvIT, indemnity agreements, deed of right
of first offer and refusal, escrow agreements, debt documentation, underwriting
agreements, any investment pooling agreement, agreement relating to strategic
investments, co-investment agreements, brand licensing agreements or such other
agreements as may be required to be executed by the InvIT);

(iv) to vary, alter, postpone, extend or cancel the terms and conditions of agreements in
relation to the investments, as entered into with the relevant parties, such as the Project
SPVs;

(v) to ascertain, appropriate, declare and distribute or reinvest the surplus in the funds of
the InvIT in compliance with the SEBI InvIT Regulations, to determine and allocate
income, profits, gains and expenses in respect of the InviT to and amongst the
Unitholders;

(vi) to open one or more bank accounts for the purposes of the InvIT, to deposit and
withdraw money and fully operate the same;

(vii) to sign, seal, execute, deliver and register according to applicable law, all deeds,
documents, and assurances in respect of the InvIT;

(viii)  along with the Trustee, to initiate, prosecute and/ or defend any action or other
proceedings in any court of law or through arbitration or conduct, compromise,
enforce, compound, defend, answer, oppose or abandon any legal proceedings, for or
on behalf of or in the name of the InvIT to defend, compound or otherwise deal with
any such proceedings against the InvIT or its officers or concerning the affairs of the
InvIT, and also to compound and allow time for payment or satisfaction of any equity
due and of any claims or demands by or against the InvIT or in any other manner for
recovery of debts or sums of money, for any claim, actions or suits in respect of and
for or on behalf of InvIT, right, title or interest in the assets forming part of the funds
of the InvIT or any other matter in connection therewith, and to discontinue or settle
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any of the above, as the Investment Manager shall in its best judgment or discretion
deem fit;

(ix) appoint counsel or appear before the relevant authorities, submit information, seek
clarifications from any governmental agency and complete, sign and submit any
applications or documents for any approvals, permissions, or actions that may be
necessary or desirable;

(x) to sign and verify all written statements, petitions, appeals, declarations, revisions and
applications in connection with any proceedings and have the power to refer any claim
to arbitration and to perform, observe and challenge the awards;

(xi) to issue statement of accounts to the Unitholders on behalf of the Trustee in accordance
with applicable law, to submit Units for dematerialisation and to make all applications
and execute all documents with the depositories and depository participants as may be
necessary in this regard,;

(xii) to retain and pay to the relevant governmental agencies, any amounts that the Trustee
or the Investment Manager is required to, or may deem prudent to, withhold from the
amounts to be distributed to the Unitholders;

(xiii) ~ to open and operate demat accounts for the InvIT to hold the investments (where
applicable);

(xiv)  to set up such systems and procedures, and submit such reports, as may be required by
the Trustee as necessary for effective monitoring of the functioning of the InvIT; and

(xv) to exercise all such powers as it may be required to exercise under the SEBI InvIT
Regulations for the time being in force and do all such matters and things as may
promote the objectives of the InvIT or as may be incidental to or consequential upon
the discharge of its functions and the exercise and enforcement of all or any of the
powers and rights under the Investment Management Agreement and the SEBI InvIT
Regulations.

Duties of the Investment Manager

The Investment Manager shall perform its duties as required under the Investment Management
Agreement in accordance with the SEBI InvIT Regulations, including but not limited to:

(@)

(b)

(©)

(d)

Duty to manage the InvIT: The Investment Manager shall coordinate with the Trustee, as may
be necessary, with respect to the operations of the InvIT. The Investment Manager shall
undertake the management of the InvIT Assets including all decisions in relation to the
administration and operation of the InvIT and the funds of the InvIT as may be incidental and
necessary for the advancement or fulfilment of the objectives of the InvIT.

Duty to undertake valuation: The Investment Manager shall have the InvIT Assets valued by
an independent valuer and submit the same to the Trustee and Unitholders, either electronically
or through physical copies, or to the extent applicable, to the Stock Exchanges in such form and
within the timeframes as prescribed in the SEBI InvIT Regulations (including particularly
Regulation 21 therein). The Investment Manager shall ensure that the computation and
declaration of Net Asset Value of the InvIT is undertaken based on the valuation done by the
Valuer and to the extent applicable, declared to the Stock Exchanges, in accordance with the
SEBI InvIT Regulations.

Insurance: The Investment Manager shall maintain adequate insurance coverage for the InvIT
Assets comprised in the funds of the InvIT in accordance with the SEBI InvIT Regulations and
shall ensure that assets (including the InvIT Assets) held by the Project SPVs are adequately
insured.

Accounts, audit and reporting: The Investment Manager shall maintain (for such periods as
may be prescribed under the SEBI InvIT Regulations) proper books of accounts, documents and
records with respect to the InvIT, in the manner set out in the Amended and Restated Trust
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Deed, to give a true, fair and accurate account of the investments, expenses, earnings, profits,
etc. of the InvIT. The Investment Manager shall ensure that audit of the accounts of the InvIT
by the Auditors is undertaken in accordance with the SEBI InvIT Regulations and its report is
submitted to the Trustee and Unitholders either electronically or through physical copies, or to
the extent applicable, to the Stock Exchanges in such form and within the time period specified
in the SEBI InvIT Regulations.

Distributions: The Investment Manager shall declare Distribution to Unitholders in accordance
with Regulation 18 of the SEBI InvIT Regulations and the Offer Documents. The Investment
Manager shall maintain a record (for such periods as may be prescribed by the SEBI InvIT
Regulations) of the Distributions declared and made to the Unitholders.

Meeting of Unitholders:

(M The Investment Manager shall convene meetings of the Unitholders in accordance with
the SEBI InvIT Regulations (including specifically Regulation 22 therein) and
maintain records pertaining to the meetings in accordance with the SEBI InvIT
Regulations (including specifically Regulation 26 therein).

(i) The Investment Manager shall convene meetings of the Unitholders at least once every
year within requisite number of days from the end of a financial year (as prescribed
under the SEBI InvIT Regulations) with the period between such meetings not
exceeding such number of months as prescribed under the SEBI InvIT Regulations.

(iii) The Investment Manager shall be responsible for all the activities pertaining to
conducting of meeting of the Unitholders, subject to overseeing by the Trustee in all
cases other than where the meetings are on issues pertaining to the Trustee. Provided
that, for meetings on issues related to the Investment Manager, such as change,
removal or change in control of the Investment Manager, the meetings shall be
convened and conducted by the Trustee.

Change in control: The Investment Manager shall intimate the Trustee prior to any change in
control of the Investment Manager to enable the Trustee to seek approval from the Unitholders
and SEBI (to the extent applicable) in this regard and shall ensure that no such change is given
effect to until the approval of the Unitholders and SEBI has been obtained, and a new investment
manager has been appointed in compliance with the provisions of the SEBI InvIT Regulations
and applicable law.

Monitoring: The Investment Manager will monitor the InvIT, including monitoring current and
projected financial position of the InvIT and the funds of the InvIT including the Project SPVs.
The Investment Manager shall place before its board of directors (and/or any committee(s)
constituted by the board of directors), a report on the activity and performance of the InvIT, in
accordance with and in the manner and at the frequency prescribed in the SEBI InvIT
Regulations. The Investment Manager shall designate an employee from the as the compliance
officer for monitoring of compliance with the SEBI InvIT Regulations and any circulars or
guidelines issued thereunder and intimating SEBI in case of any non-compliance.

Maintenance of records: The Investment Manager shall maintain records pertaining to the
activity of the InvIT in terms of the SEBI InvIT Regulations (including specifically Regulation
26 of the SEBI InvIT Regulations).

Duty in relation to the objectives of the InvIT: The Investment Manager shall manage the
InvIT in accordance with the SEBI InvIT Regulations and the objectives of the InvIT, and shall
ensure that the investments made by the InvIT are in accordance with the applicable investment
conditions stipulated in the SEBI InvIT Regulations, in accordance with the objectives of the
InvIT and the investment strategy.

Activities of the Project Manager: The Investment Manager shall oversee activities of the
Project Manager with respect to compliance with the SEBI InvIT Regulations and the Project
Management Agreement and shall obtain a compliance certificate from the Project Manager, in
the form as may be specified under the SEBI InvIT Regulations, on a quarterly basis.
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Conflict of Interest: The Investment Manager shall review the transactions carried out between
the Project Manager and its Associates and where the Project Manager has advised that there
may be a conflict of interest, and shall obtain confirmation from a practicing chartered
accountant or the Valuer, as applicable, that such transaction ’s on arm’s length basis.

Redressal of Complaints: The Investment Manager shall ensure adequate and timely redressal
of all Unitholders’ grievances pertaining to the activities of the InvIT.

Submissions to Trustee: The Investment Manager shall submit to the Trustee:

M quarterly reports on the activities of the InvIT, including receipts for all funds received
by it and for all payments made, status of compliance with the SEBI InvIT Regulations,
specifically, to the extent applicable, Regulations 18, 19 and 20 therein, performance
report, status of development of under-construction projects, within the time periods
specified under the SEBI InvIT Regulations;

(i) valuation reports as required under the SEBI InvIT Regulations within the time period
specified under the SEBI InvIT Regulations;

(iii) decision to acquire or sell or develop or bid for any asset or project or expand existing
completed assets or projects along with rationale for the same;

(iv) details of complaints received from the Unitholders and their redressal of the
complaints;

(V) details of any action which requires approval from the Unitholders as may be stipulated
under the SEBI InvIT Regulations;

(vi) details of transactions it enters into with its Associates;

(vii) details of any breach of the investment conditions specified under the SEBI InvIT
Regulations on account of market movements of the price of the Investments;

(viii)  details of any borrowings exceeding such percentage of the value of the Trust Assets
as may be prescribed by the SEBI InvIT Regulations on account of market movements
of the price of the Investments;

(ix) details of any other material fact including change in its directors, change in its
shareholding, any legal proceedings that may have a significant bearing on the activity
of the InvIT, within the time period specified under the SEBI InvIT Regulations; and

x) such other information, documents, reports and records as pertaining to the activities
of the InvIT, as may be reasonably necessary for the Trustee with respect to its
responsibilities under the Amended and Restated Trust Deed or for effective
monitoring of the functioning of the InvIT or the SEBI InvIT Regulations and as may
be required by SEBI, or Stock Exchanges (as applicable) or any other governmental
agency, with respect to the activities carried on by the InvIT.

In the event the Investment Manager fails to submit to the Trustee the foregoing information in
a timely manner, the Trustee shall intimate SEBI of such failure.

Issue and Listing of Units: The Investment Manager shall be responsible for all activities
pertaining to the issue of the Units and listing of the Units (to the extent applicable), in
accordance with the SEBI InvIT Regulations and other applicable law, including:

(i) preparation of the draft Offer Document or Placement Memorandum (as the case may
be) in compliance with the provisions of the SEBI InvIT Regulations and other
applicable law;

(i) filing of the Placement Memorandum with SEBI and the Stock Exchanges, if so
required, within the prescribed time period;
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(iii) filing of the Offer Document with SEBI and the Stock Exchanges within the prescribed
time period,;

(iv) ensuring that the merchant bankers and all other service providers as may be appointed
for listing of the Units, comply with the SEBI InvIT Regulations, as applicable;

(v) dealing with all matters up to allotment of Units to the Unitholders;

(vi) obtaining in-principle approvals, and final listing and trading approvals from the
designated stock exchanges;

(vii) ensuring that the minimum Public holding of the Units of the InvIT, value of the assets
of the InvIT and number of Unitholders forming part of the Public, is at all times after
listing, in accordance with the SEBI InvIT Regulations; and

(viii)  dealing with all matters relating to the issue of the Units and listing of the Units (to the
extent applicable) as specified under the SEBI InvIT Regulations and any guidelines
as may be issued by SEBI in this regard. The Investment Manager (together with the
merchant bankers, if applicable) shall be responsible to ensure that all relevant
provisions of the SEBI InvIT Regulations and other applicable law have been complied
with and all statements and disclosures made in the Offer Document or Placement
Memorandum (as the case may be) comply with the SEBI InvIT Regulations and other
applicable law, contain material, true, correct, not misleading and adequate disclosures
in order to enable the investors to make an informed decision, do not provide
guaranteed returns to the investors, not be misleading and not contain any untrue
statements or mis-statements and shall include such other disclosures as may be
specified by SEBI.

Delisting of Units: If the Units of the InvIT are listed, then in case of the occurrence of any
event specified in Regulation 17(1) of the SEBI InvIT Regulations, the Investment Manager
shall apply for delisting of Units of the InvIT to SEBI and the Stock Exchanges in accordance
with the SEBI InvIT Regulations and other applicable law.

Submission of half yearly and annual report: The Investment Manager shall within the time
period prescribed under the SEBI InvIT Regulations, submit half yearly, annual reports and
valuation report to the Trustee and all the Unitholders electronically or by physical copies, and
to the extent applicable, to the Stock Exchanges, in the manner required under applicable law.

Compliance Certificate: The Investment Manager shall provide a compliance certificate to the
Trustee on a quarterly basis in accordance with the SEBI InvIT Regulations.

Continuous disclosures to the Stock Exchanges: To the extent applicable, the Investment
Manager shall, in accordance with the requirements of the SEBI InvIT Regulations, and other
applicable law, including any requirements prescribed by SEBI or the Stock Exchanges, from
time to time, disclose to the Stock Exchanges any information having a bearing on the operation
or performance of the InvIT, as well as price sensitive information and other information that is
required in terms of the SEBI InvIT Regulations and applicable law (including particularly under
Regulation 23(6) of the SEBI InvIT Regulations).

Title to the Trust Assets: The Investment Manager shall ensure that the InvIT Assets have
proper legal title, if applicable, and that all the material contracts entered into on behalf of the
InvIT or the Project SPV are legal, valid, binding and enforceable by and on behalf of the InvIT
or the Project SPV.

Related Party Transactions:

Q) The Investment Manager (along with the Trustee) shall ensure that all Related Party
Transactions in relation to the InvIT are on an arms-length basis as per the SEBI InvIT
Regulations and are consistent with the objectives and investment strategy of the InvIT
and shall be disclosed to the Unitholders and the Stock Exchange (if applicable)
periodically in accordance with the SEBI InvIT Regulations and to the extent
applicable, the listing agreement of the InvIT. Details of fees and commissions
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received by Related Parties are required to be disclosed to Unitholders and the Stock
Exchange (if applicable), in accordance with the SEBI InvIT Regulations.

Transactions between the InvIT and another infrastructure investment trust which has
a common investment manager or sponsor shall, under the SEBI InvIT Regulations,
be deemed to be Related Party Transactions for each of the InvIT and the other
infrastructure investment trust. Provided that this provision shall also apply if the
investment managers or sponsors of the infrastructure investment trusts are different
entities but are Associates.

Other Duties: The Investment Manager will also have the following duties and obligations:

maintain regular interaction with the Trustee on the performance of the InvIT and
providing the Trustee with any information in relation to the operations of the InvIT,
as may be required,;

keep the Unitholders updated on investment activities of the InvIT in compliance with
the SEBI InvIT Regulations;

collecting all dividends, fees, property and other payments due and receivable by the
InvIT, and declaring Distribution to the Unitholders in the manner set out in the
Amended and Restated Trust Deed and in accordance with the SEBI InvIT
Regulations;

ensure that no commission or rebate or any other remuneration or payment, by
whatever name called, arising out of a transaction pertaining to the InvIT is collected
by itself or its Associates, other than as specified in the Offer Documents or any other
document as may be specified by SEBI for the purpose of the issue of units of an
infrastructure investment trust;

other than to the extent disclosed in the Offer Documents, ensure that the InvIT Assets
of the InvIT or the Project SPVs have proper legal titles, if applicable, and that all the
material contracts entered into on behalf of the InvIT or the Project SPVs are legal,
valid, binding and enforceable by and on behalf of the InvIT or the Project SPVs, as
applicable;

ensure that it has and continues to have adequate infrastructure and sufficient key
personnel with adequate experience and qualification to undertake management of the
InvIT;

undertake all the compliances including signing and verifying any tax returns that the
InvIT may be required to file under the applicable law;

ensure that all activities of management of the InvIT and the InvIT Assets and the
activities of the intermediaries or agents or service providers appointed by the
Investment Manager for such management are in accordance with the SEBI InvIT
Regulations or any guidelines or circulars issued thereunder;

ensure that any possible conflict of interest involving its role as Investment Manager
is reported to the Trustee;

ensure that disclosures or reporting to the Unitholders, SEBI, the Trustee, and the Stock
Exchanges, are in accordance with the SEBI InvIT Regulations, guidelines or circulars
issued thereunder and any other applicable law;

provide SEBI, the Trustee, and the Stock Exchanges, such information as may be
sought by SEBI or by the Trustee or Stock Exchanges, pertaining to the activities of
the InvIT;

ensure the compliance with laws, as may be applicable, of the state or the local body
with respect to the activity of the InviIT;
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(xiii)  in consultation with the Trustee, appoint the majority of the board of directors or the
governing board of the Project SPVs, as applicable;

(xiv)  ensure that the InvIT does not undertake lending to any person other than the Project
SPV(s) in which the InvIT has invested in, subject to disclosures required to be made
in accordance with the SEBI InvIT Regulations. Provided that, investment in debt
securities shall not be considered as lending;

(xv) ensure that no scheme is launched under the InvIT;

(xvi)  inform the Trustee in writing about any change in the representations and warranties
provided by it under the Investment Management Agreement during the term of the
agreement;

(xvii)  ensure that it does not take or refrains from taking any measures, that will adversely
impact the benefits available to the InvIT, including on account of being an
infrastructure investment trust registered with SEBI;

(xviii) take any other actions reasonably incidental to any of the foregoing or necessary or
convenient in order to fully effect or evidence any action or transaction contemplated
under the Investment Management Agreement; and

(xix)  fulfil any other duty, obligation and responsibility that may be required of the
Investment Manager, in accordance with, and within the timelines prescribed under (if
any) the provisions of the SEBI InvIT Regulations.

(w) The Investment Manager shall provide to the Trustee such assistance as may be required by the
Trustee in fulfilling its obligation towards the InvIT under applicable law or as may be required
by any regulatory authority with respect to the InvIT.

x) The Investment Manager shall rectify any delay or discrepancy or non-compliance of reporting
or disclosures requirements under the SEBI InvIT Regulations and applicable law on an urgent
basis.

Liabilities of the Investment Manager

The liabilities of the Investment Manager in terms of the Investment Management Agreement are as
follows:

€)] Bona fide action by the Investment Manager: The Investment Manager shall not be liable on
account of anything done or omitted to be done or suffered by the Investment Manager in good
faith. The Investment Manager shall not be liable in respect of any action taken or damage
suffered by the Unitholders on reliance upon any notice, resolution, direction, consent,
certificate, affidavit, statement, certificate of stock, plan of reorganization or (without being
limited in any way by the foregoing) other paper or document believed to be genuine and in
good faith and to have been passed, sealed or signed by appropriate governmental agencies or
authorised persons (as the case may be).

(b) Acts or things required to be done by the Investment Manager under law: Notwithstanding
anything to the contrary contained herein, the Investment Manager shall not incur any liability
for any act or omission, as the case may be, which by reason of any:

(i) force majeure;

(i) provision of applicable law or regulation made pursuant thereto;

(iii) decree, order or judgment of any court; or

(iv) request, announcement or similar action (whether of binding legal effect or not) which

may be taken or made by any person or body acting with or purporting to exercise the
authority of any governmental agency (whether legally or otherwise),
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the Investment Manager has been directed or requested to do or perform or to forbear from
doing or performing. In such event, if for any reason it becomes impossible or impracticable to
carry out any of the provisions of this Agreement, the Investment Manager shall not be liable
for the same. However, the Investment Manager shall duly inform the Trustee and the
Unitholders of the same.

Assets received by the Investment Manager: The Investment Manager shall only be liable or
responsible for such monies, stocks, funds, shares, assets, investments, properties or securities
as the Investment Manager shall have actually received and shall not be liable or responsible
for any banker, broker, administrator, custodian or other person in whose hands the same may
be deposited or placed, nor for the deficiency or insufficiency in the value of any investments
of the InvIT nor otherwise for any involuntary loss. Any receipt signed by the Investment
Manager for any monies, stocks, funds, shares, assets, securities, investments or properties,
paid, delivered or transferred to the Investment Manager under or by virtue of the presents or in
exercise of the duties, functions and powers of the Investment Manager shall effectively
discharge the Investment Manager or the person(s) paying, delivering or transferring the same
therefrom or from being bound to see to the application thereof, or being answerable for the loss
or misapplication thereof, provided that the Investment Manager and such persons shall have
acted in good faith, without negligence (to be finally determined by a court of competent
jurisdiction) and shall have used their reasonable best efforts in connection with such dealings
and matters.

Information regarding the InvIT/ Unitholders, etc.: If the Investment Manager is required
by any governmental agency or under the SEBI InvIT Regulations or any applicable law to
provide information regarding the InvIT and/ or the Unitholders, the Investments and income
therefrom and provisions of these presents and complies with such request in good faith,
whether or not the request was in fact justified, the Investment Manager shall not be liable to
the Unitholder or any of them or to any other party as a result of such compliance or in
connection with such compliance. However, if so required under applicable law, the Investment
Manager shall duly inform the Trustee and the Unitholders about the same.

Interest for Delayed Listing, Allotment or Refund: If the Investment Manager fails to allot
or list the Units or refund the money (as the case may be) within the time prescribed under the
SEBI InvIT Regulations, then the Investment Manager shall pay interest to the Unitholders at
the rate specified under the SEBI InvIT Regulations, till such allotment or listing or refund, and
such interest shall not be recovered in the form of fees or any other form payable to the
Investment Manager by the InvIT.

Distribution: If the Distributions are not made within the period prescribed in the SEBI InvIT
Regulations, the Investment Manger shall be liable to pay interest to the Unitholders at the rate
as may be prescribed in the SEBI InvIT Regulations or other applicable law, until the
Distribution is made, and such interest shall not be recovered by the Investment Manager in the
form of fees payable to the Investment Manager by the InvIT or in any other form.

Limited Liability: The Investment Manager shall not be personally liable for any losses
(including indirect or consequential losses), costs, damages or expenses incurred in any way
arising from anything which the Investment Manager does or fails to do during the course of
discharge of its duties as an Investment Manager to the InvIT.

Board of directors of the Investment Manager

The IM Board shall be constituted subject to the requirements as specified under Applicable Law.
Further, eligible unitholders, as defined under the SEBI InvIT Regulations, holding the prescribed
outstanding Units of the InvIT (“Eligible Unitholder(s)”), shall have the right, but not the obligation, to
nominate a non-independent director on the IM Board as the Unitholder nominee director (“Unitholder
Nominee Director”) in accordance with the SEBI InvIT Regulations, subject to the conditions provided
under the SEBI circular (SEBI/HO/DDHS-PoD-2/P/CIR/2023/153) dated September 11, 2023 or any
amendments or re-enactments thereof.

The Investment Manager shall facilitate the appointment of Unitholder Nominee Directors by Eligible
Unitholders in the manner prescribed under the SEBI InvIT Regulations, from time to time, and shall
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take all actions as may be required under the SEBI InvIT Regulations and Applicable Law in relation to
the review, monitoring, and reporting of the nomination rights. In this regard, the Investment Manager
shall comply with all obligations prescribed under the SEBI InvIT Regulations or Applicable Law from
time to time, including, amongst others, informing the Unitholders on a periodic basis of the right to
nominate Unitholder Nominee Directors, formulating and adopting a policy in relation to qualifications
and criteria for appointment and evaluation parameters of individuals nominated as Unitholder Nominee
Director, evaluating notices from Eligible Unitholder(s) in relation to the proposed appointment of a
Unitholder Nominee Director, evaluating eligibility of Unitholder Nominee Directors, review of
unitholding of Eligible Unitholder(s) on an ongoing basis, taking requisite actions in relation to the
withdrawal of nomination or vacation of office of Unitholder Nominee Directors, and submitting such
information and reports to the Trustee in relation to Eligible Unitholder(s) and Unitholder Nominee
Directors, as may be prescribed from time to time. The terms and conditions for the nomination and
appointment of the Unitholder Nominee Directors, as well as the vacation of office by such director, shall
be as set out in the policy formulated in this regard by the InvIT and/or the Investment Manager, the
SEBI InvIT Regulations, and other Applicable Law.

Indemnity

The Investment Manager, its affiliates and their respective officers, Board of Directors, employees,
advisors, and agents (“Indemnified Parties”) shall be indemnified (by the Trustee), out of the funds of
the InvIT against any claims, losses, costs, damages, liabilities, suits, proceedings, and expenses,
including legal fees (“Losses”) incurred by them by reason of their activities on behalf of the InvIT,
unless such Losses resulted from Disabling Conduct of such Indemnified Parties.

The right of any Indemnified Party to indemnification shall be cumulative of, and in addition to, any and
all rights to which such Indemnified Party may otherwise be entitled by contract or as a matter of law or
equity and will extend to such Indemnified Party’s successors, assigns and legal representatives.

Termination

The Investment Management Agreement shall be effective from the date of execution and shall terminate
in accordance with the terms of the Investment Management Agreement. The appointment of the
Investment Manager may be terminated by the Trustee or the Unitholders in accordance with the
procedure specified under the SEBI InvIT Regulations.

The Investment Management Agreement (along with the appointment of the Investment Manager), may
be terminated:

€)] by the Investment Manager, by delivery of a written notice to the Trustee at any time, subject
to the approval of the Unitholders and SEBI (as applicable) in accordance with the SEBI InvIT
Regulations; or

(b) by the Trustee, by delivery of a written notice to the Investment Manager,
(i) upon the bankruptcy of the Investment Manager; or
(i) if winding up or liquidation proceedings are commenced against the Investment
Manager; or
(iii) if a receiver is appointed to all or a substantial portion of the assets of the Investment
Manager; or
(c) subject to receipt of approval from SEBI (if applicable), by the Trustee upon resolution of the

Unitholders by requisite majority as specified in the SEBI InvIT Regulations, for removal of
the Investment Manager (which resolution shall identify the grounds for removal), by delivery
of a written notice to the Investment Manager (with a certified true copy of the Unitholder
resolution). Further, Unitholders, other than any party related to the transactions and its
Associates holding not less that such percentage by value as specified under the SEBI InvIT
Regulations, may apply in writing to the Trustee for removal of the Investment Manager. With
or promptly after such requisition for the meeting of the Unitholders for removal of the
Investment Manager, the Trustee shall notify the Investment Manager of the meeting and the
grounds on which the Investment Manager’s removal is proposed. The Investment Manager
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will be given a reasonable opportunity to refute the grounds for removal and represent the same
before a meeting of the Unitholders; or

subject to receipt of approval from the Unitholders and SEBI (if applicable) in accordance with
the SEBI InvIT Regulations, by the Trustee if it deems it necessary, by delivery of a written
notice to the Investment Manager identifying grounds for removal. Prior to seeking approval
from SEBI and the Unitholders as aforesaid, the Trustee shall give reasonable opportunity to
the Investment Manager (in any case with no less than a 90 (Ninety) day period calculated from
the date of receipt of the aforesaid written notice by the Investment Manager) to refute the
grounds for removal before the Trustee and the Unitholders at their meeting convened for this
purpose.

The Project Manager — Aadharshila Infratech Private Limited

History and Certain Corporate Matters

Aadharshila Infratech Private Limited is the project manager in respect of the InvIT. For details, see ‘— The
Sponsor — Aadharshila Infratech Private Limited — History and Certain Corporate Matters’ on page 106.

Background and Past Experience of the Project Manager

For details, see ‘— The Sponsor — Aadharshila Infratech Private Limited — Background and Past Experience of
Sponsor’ on page 106.

Key terms of the Project Management Agreement

The Project Manager has entered into the Project Management Agreement in terms of the SEBI InvIT Regulations,
the key terms of which, are provided below:

1.

Scope of Services

The scope of services of the Project Manager are as follows:

(@)

(b)

The Project Manager shall, either directly or through the appointment and supervision of
appropriate agents, which may be persons directly employed or engaged by the Initial SPVs,
undertake the operation, maintenance and management of InvIT Assets in accordance with the
scope of services as set out in Project Management Agreement.

The Investment Manager may, from time to time, request the Project Manager to provide
services other than those specifically referred to in the Project Management Agreement in
relation to the Initial SPVs or InvIT Assets. The Project Manager shall provide such additional
services on such terms and conditions and fees as may be mutually agreed between the
Investment Manager and Project Manager in writing. Any additional services so agreed upon
by the Investment Manager and Project Manager shall be deemed to be part of the services and
the provisions of the Project Management Agreement shall apply mutatis mutandis to the
provision of any specifically requested services.

Functions, Duties and Responsibilities of the Project Manager

The functions, duties and responsibilities of the Project Manager in terms of the Project Management
Agreement and the SEBI InvIT Regulations are as follows:

(@)

(b)

The Project Manager shall undertake maintenance, operations and management of the InvIT
Assets including develop, train and maintain a dedicated service team for providing the services
either directly or through the appointment and supervision of agents. The Project Manager shall,
either directly or through the appointment and supervision of agents, employ an adequate
number of employees with adequate and appropriate experience to provide the services as stated
in the Project Management Agreement.

The Project Manager shall, either directly or through agents, oversee the progress of

development, approval status and other aspects of the InvIT Assets that may be under
development or is to be established until its completion in accordance with any agreement that
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may be entered into in this regard, including the relevant concession agreements and discharge
all obligations in respect of achieving timely completion of the InvIT Assets, wherever
applicable, including the supervision of agents appointed for such purpose.

The Project Manager shall, either directly or through agents, discharge all obligations in respect
of the maintenance, operation and management of the InvIT Assets which have achieved the
commercial operations date in terms of the respective concession agreements including the
relevant provisions on operations and maintenance and the schedules therein, the Project
Management Agreement and the SEBI InvIT Regulations and ensure compliance with the
relevant provisions of the concession agreements in this regard. Further, the Project Manager
shall liaise with the NHAI for the release of the annuity payments (in case of concession
agreements under the hybrid annuity model) in accordance with the provisions of the relevant
concession agreements.

The Project Manager either directly or through the appointment and supervision of agents, shall
ensure that the construction works forming part of the InvIT Assets which are incomplete and
identified in the provisional certificate or completion certificate issued by the relevant
independent engineer appointed by the NHAI for such InvIT Assets, are completed in
accordance with the provisions of the relevant concession agreements. Further, in cases where
the such balance works are incomplete and/ or delayed due to reasons attributable to the NHAI,
the Project Manager shall ensure the completion of such works either directly or through the
appointment and supervision of agents upon resolution of the issues by the NHAI and other
regulatory authorities, as applicable.

The Project Manager shall ensure that, for the purpose of provision of the services, all
procurement of goods (including raw materials) and award of contracts, either directly or
through agents, is undertaken in accordance with procedures established and within the budget
determined by the Project Manager in consultation with the Investment Manager.

The Project Manager acknowledges that the Trustee and the Investment Manager will oversee
the activities undertaken by the Project Manager in accordance with the SEBI InvIT Regulations
and the InvIT Documents and accordingly, the Project Manager shall extend complete co-
ordination to enable the Trustee and the Investment Manager to perform such obligations in
accordance with the SEBI InvIT Regulations and the InvIT Documents. The Project Manager
shall provide compliance certificate(s), as may be specified, to the Investment Manager and the
Trustee in accordance with the SEBI InvIT Regulations, in the form prescribed by SEBI, if any.

The Project Manager shall at all times ensure that the transactions or arrangements entered into
by the Project Manager with a related party are on an arm’s-length basis and shall provide the
Investment Manager with details of transactions carried out between itself and its associates and
disclose any conflict of interest in such cases to the Investment Manager, in accordance with
the SEBI InvIT Regulations.

The Project Manager shall provide to the Trustee and the Investment Manager or to such other
person as the Trustee and /or the Investment Manager may direct, all information that may be
necessary for each of them to maintain the records of the InvIT and as may be required for
making submissions to SEBI or any other governmental authority, including with respect to
relevant approvals, consents and other documents required in relation to the InvIT Assets and
the reporting requirements under the SEBI InvIT Regulations, in a proper and timely manner,
and in the format prescribed (if any), as required by the Trustee and/ or the Investment Manager.
Further, the Project Manager shall provide reasonable assistance to the Initial SPVs to apply
for, obtain and maintain all necessary approvals (and renewals of the same) that each of the
Initial SPVs is required to obtain from or file relevant applications for approvals with any
governmental authority in connection with InvIT Assets or as may be required under any third
party agreement entered into by the Initial SPVs.

The Project Manager shall have full authority, to receive directions and instructions from each
of the Initial SPVs and to take actions in relation to and ensure compliance with such directions
and instructions and report back to each Initial SPV, the Trustee and the Investment Manager.

The Project Manager shall promptly inform the parties to the Project Management Agreement
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in writing of any act, occurrence or event, which the Project Manager believes is reasonably
likely to materially change the financial viability, quality or function of any InvIT Asset or
materially change the budget determined by the Project Manager in consultation with the
Investment Manager in relation to the operations and maintenance of the Initial SPVs.

If any defects are found in the maintenance, materials and workmanship of the services provided
under the Project Management Agreement by the Project Manager and/ or by its agents, the
Project Manager shall promptly, in consultation and agreement with the other parties to the
Project Management Agreement regarding appropriate remedying of the defects, repair, replace
or otherwise make good such defects as well as any damage caused by such defect at the cost
of the Project Manager. It is clarified that the remedying of the defects, repair or replacement
shall be undertaken by the Project Manager either directly or through the appointment and
supervision of agents in accordance with the relevant concession agreements.

The duties of Project Manager shall also include the following:

() exercising diligence and vigilance in carrying out its duties and protecting the
commercial interests of the InvIT Assets;

(i) keeping the Investment Manager informed on all matters which have a material bearing
on the operations of the InvIT Assets;

(iii) liaising with the governmental authorities in respect of its obligations under the Project
Management Agreement;

(iv) taking appropriate measures to mitigate the risks which may be encountered by the
InvIT in respect of the InvIT Assets;

(v) keeping proper records for actions taken in respect of the InvIT Assets; and

(vi) complying with the instructions of the Investment Manager and the Trustee and the
provisions of the SEBI InvIT Regulations.

Notwithstanding anything to the contrary contained in the Project Management Agreement,
nothing contained in the Project Management Agreement shall be construed to limit or restrict
the performance of any duties or obligations of the Project Manager, Investment Manager or
the Trustee contained in the SEBI InvIT Regulations and other applicable law.

During the term of the Project Management Agreement, in the event the representations
provided by the Project Manager, become untrue or incorrect or incomplete in any respect, the
Project Manager shall, within a reasonable time upon becoming aware of such representation to
be untrue or incorrect or incomplete, inform the Trustee and Investment Manager of such event.

Indemnities

The parties to the Project Management Agreement shall endeavour to fulfil their respective obligations
in accordance with the terms and conditions set out in the Project Management Agreement and applicable
law. In the event of failure or default by the Project Manager, the aggrieved party will be entitled to
recover damages, including on account of any penalty or deduction in annuity payments levied by the
NHAI, from the Project Manager and such damages shall be based on actual loss or actual damage
incurred by such aggrieved party.

Termination

(@)

(b)

The Project Management Agreement shall remain valid and effective for a period of 15 years,
unless terminated by the parties to Project Management Agreement in accordance with the
provisions thereto or extended by mutual consent expressed in writing by the such parties until
the such time as the last of the concession agreements is in force or such other period as may be
mutually agreed upon between the parties (“Validity Period”).

Prior to the expiry of its Validity Period, the Project Management Agreement may be
terminated:
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(i by the Investment Manager after consultation with the Trustee by delivery of a written
notice of 90 business days to the Project Manager, subject to appointment of new
project manager in accordance with the Project Management Agreement and the SEBI
InvIT Regulations; or

(ii) by the Investment Manager after consultation with the Trustee by delivery of a written
notice to the Project Manager at any time, upon breach of any of the terms, covenants,
conditions or provisions of the Project Management Agreement by the Project
Manager and a failure of the Project Manager to remedy the said breach within a period
of 90 Business Days or such other period as may be mutually agreed to cure such
breach; or

(iii) by any party by delivery of a written notice to the other party upon the bankruptcy of
such other Party or if winding up or liquidation proceedings whether voluntary or
involuntary are commenced or admitted against such other party (and such proceedings
persist for a period of more than three month).

Notwithstanding anything contained in the Project Management Agreement, the Trustee in
consultation with the Investment Manager shall appoint a new project manager and execute a
new project management agreement within three month from the termination of the Project
Management Agreement in accordance with applicable law. The Trustee and Investment
Manager shall also ensure that the new project manager stands substituted as a party in all
documents to which the Project Manager was a party. The Project Manager shall remain in
office until the appointment of a new project manager. The Project Manager shall continue to
be liable for all its acts, omissions and commissions notwithstanding its termination until the
appointment of a new project manager.

The termination of the Project Management Agreement shall not affect the rights and
obligations of the parties accrued prior to such termination.

In case of early termination prior to the expiry of the Validity Period, the Project Manager shall
be entitled to and the Trustee shall be liable to pay the fee accrued up to the date of termination
to the Project Manager. The fee shall be paid to the Project Manager within a period of 30
business days from the date of receipt of demand in this regard from the Project Manager failing
which the fee payable to the Project Manager under the Project Management Agreement, or any
part thereof, which remains outstanding shall attract interest at the rate of nine per cent. Per
annum on the outstanding amount.

In case of termination under clause (b)(iii), the fee payable to the Project Manager accrued and
outstanding up to the date of termination shall be treated as dues and the Project Manager shall
be treated as a creditor for such amounts.

Notwithstanding anything contained hereinabove, (i) in the event that the offer of the Units does
not occur within the time period stipulated in the SEBI InvIT Regulations or such other date as
may be mutually agreed to between the Parties, or (ii) in the event of cancellation of registration
of the InvIT by SEBI, or (iii) winding up of the InvIT, then the Project Management Agreement
shall automatically terminate without any liability to any party.
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Associates of the InvIT, the Sponsor, the Project Manager and the Investment Manager

The Associates of the InvIT are as follows:

Associate company

Associate company as defined under

any person
controlled, directly

any person who
controls, directly or

any person(s) who is
designated as

any other company
or body corporate

Name of Entity as defined under applicable S s . .
Companies Act, 2013 accounting or |r;g; (rj'ec';lg/s (l))r)]l the |nd|recélr);,o tnh.e said prorr;gtrtra]r(;)nof the Wll'El; r'::)?c és'rjl(rsr;e
standards P P : pany P
Bharat Highways InvIT None None None None Aaghgrshlla_lnfratech None
rivate Limited
The Associates of the Sponsor and Project Manager are as follows:
(SRS any person any person who any person(s) who is  any other company

Associate company as defined under

controlled, directly

controls, directly or

designated as

or body corporate

Name of Entity as defined under applicable S A . .
Companies Act, 2013 accounting or |r;g; (;ec':}lglS ct))r): the |nd|rec;Ir);,0 tnh.e said pron;cc))tnt:r(;a]of the Wll'Ez rg:)i ;&rsr;e
standards P P : pany P
Suncity Chemicals
Aadharshila Infratech Private Nagaur Mukundgarh Nagaur Mukundgarh Rahul Agarwal Rahul Agarwal and M:_n_erglsdPrlvate
Limited nghw_ay§ Private nghvv_ay§ Private None imite
Limited Limited Mehul Agarwal Mehul Agarwal Sun-Mav Stainless
Riya Agarwal Riya Agarwal Private Limited
The Associates of the Investment Manager are as follows:
Associate company ST Gl 2211 any person any person who any person(s) who is  any other company

as defined under SO Ve Ely

Name of Entity Companies Act, appllcaple
2013 accounting
standards
GR Highways Investment Manager None None

Private Limited

controlled, directly
or indirectly by the
said person

None

controls, directly or
indirectly, the said
person:

Lokesh Builders
Private Limited

designated as
promoter(s) of the
company

Lokesh Builders
Private Limited

or body corporate
with the same
promoter(s)

G R Infraprojects
Limited
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INDUSTRY OVERVIEW

The information contained in this section is derived from various government and other industry sources. Neither
we nor any other person connected with the Issue has independently verified the third party and industry related
information. Industry sources and publications generally state that the information contained therein has been
obtained from sources generally believed to be reliable, but that their accuracy, completeness and underlying
assumptions are not guaranteed and their reliability cannot be assured. Industry publications are also prepared
on information as of specific dates and may no longer be current or reflect current trends. Accordingly, investment
decisions should not be based on such information. All references to years refer to calendar years except as
otherwise stated.

Overview of the Indian Economy

As per 2023 estimates, India has surpassed China to become the most populous country in the world with a
population of approximately 1,428.6 million as opposed to 1,425.7 million of China (excluding Hong Kong and
Macao, Special Administrative Regions of China and Taiwan Province of China) (Source: United Nations
Population Fund). India’s GDP grew at a CAGR of 5.7%, growing to ~%160 trillion in Fiscal Year 2023 (Base
2011-12) from %87 trillion in Fiscal Year 2012 (Source: Ministry of Statistics and Programme Implementation,
Government of India).

At approximately 160 trillion in Fiscal Year 2023, India’s GDP (in absolute terms) was above the Fiscal Year
2022 level of approximately X149 trillion. On account of the COVID-19 pandemic, India’s GDP had contracted
in the first half of Fiscal Year 2021. However, the Indian economy rebounded in the second half of the Fiscal Year
2021. In Fiscal Year 2022, the Indian economy showed signs of recovery with the GDP growing at 9.1% (First
Revise Estimate) and in Fiscal Year 2023, growing at 7.2% (Provisional Estimate). (Source: Ministry of Statistics
and Programme Implementation, Government of India)

As per the World Economic Outlook Update, January 2024, global growth is projected at 3.1% in 2024 and 3.2%
in 2025. Growth in India is projected to remain strong at 6.5% in both 2024 and 2025. The table given below sets
forth a comparison between India’s real GDP growth rate along with its expected real GDP growth rate for 2024
and 2025, as compared to advanced economies, emerging markets and developing economies and the world.

(in percentage)

Real GDP growth rate Projected real GDP growth rate
2022 2023 2024 2025
India® 7.2 6.7 6.5 6.5
Advanced Economies 2.6 1.6 1.5 1.8
Emerging Markets and Developing Economies 4.1 4.1 4.1 4.2
World Output @ 3.5 3.1 3.1 3.2

(Source: IMF, WEO Report (January 2024))

@ For India, data and projections are presented on a fiscal year basis, with FY 2022/23 (starting in April 2022) shown in the 2022 column.
India's growth projections are 5.7% in 2024 and 6.8% in 2025 based on calendar year.

@ For World Output (Emerging Market and Developing Economies), the quarterly estimates and projections account for approximately 90%
(80%) of annual world (emerging market and developing economies') output at purchasing-power-parity weights.

Overview of the Infrastructure Sector in India

The development of the infrastructure sector has been a priority area for the Government and has witnessed
enhanced public investment over the years. The infrastructure sector comprises roads, railways, power, ports,
telecommunication and civil aviation among others. The size and magnitude of major infrastructure development
projects dictate substantial capital investment. Many reforms have been initiated in the infrastructure sector,
resulting in a robust growth. The Government has introduced policy reforms which resulted in a cumulative FDI
equity inflow of $32.08 billion in construction activities in infrastructure from Fiscal Year 2001 to six months
ended September 30, 2023 (Source: Department for Promotion of Industry and Internal Trade, Ministry of
Commerce and Industry).

In the Fiscal Year 2020, the Government focused on enhancing expenditure in the infrastructure sector and has
planned to invest more than X100 trillion in the infrastructure sector in the next five years as part of the National
Infrastructure Pipeline (“NIP”) announced in December 2019 (Source: www.pib.gov.in). The Government
launched the NIP with a forward-looking approach and with a projected infrastructure investment of around %111
trillion during Fiscal Years 2020 - 2025. The NIP currently has 8,964 projects with a total investment of more
than X108 trillion under different stages of implementation. Out of the total capital outlay under the NIP, 55% are
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under implementation, 16% are at a conceptual stage and 29% are under development stage. Sectors such as
commercial infrastructure, energy, social infrastructure and transport amount to 4.6%, 20.4%, 13.9% and 43.5%
respectively out of the total capital outlay. (Source: Economic Survey 2022-2023, Ministry of Finance,
Government of India)

Overview of the Road Sector in India
Road Network in India

India has the second largest road network in the world, spanning a total of 6.33 million km (Source: Annual Report
2022-23, Ministry of Road Transport and Highways, Government of India). This road network primarily
comprises national highways, expressways, state highways, major district roads, other district roads and village
roads. Road network in India can be classified into the following categories:

. National Highways constitute the primary system of road transportation in India, which facilitates
medium and long-distance inter-city passenger and freight traffic across the country

. State Highways constitute the secondary system of road transportation in India, which facilitates the
traffic across major centers within the states

. District Roads primarily link and provide accessibility within the districts and provide the secondary
function of linkage between the highways and rural roads

. Rural Roads are a key component of rural development providing accessibility to the villages to meet
their social needs as also act as the means to transport agriculture produce from village to nearby markets

Road Network in India by Category (length in km)

Category FY19 FY20 FY21 FY22 FY23®
National Highways 132,500 132,995 136,440 140,995 144,955
State Highways 186,528 194,900 176,818 171,039 167,079
Other Roads 6,067,269 6,165,660 5,902,539 6,059,813 6,019,757
Total 6,386,297 6,493,555 6,215,797 6,371,847 6,331,791

@ As on December 31, 2022.
(Source: Annual Report 2022-23, Ministry of Road Transport and Highways, Government of India)

Approximately 10,331 km of National Highways was constructed in 2022-2023. The length of the National
Highways has increased by more than 58% from 91,287 km in April 2014 to around 144,955 km in FY23. As of
November 2023, the length of the National Highways is ~1,46,145 Km. Pace of construction of roads increased
from 28 km per day in Fiscal Year 2020 to 36.5 km per day in Fiscal Year 2021, and was around 28 km per day
in Fiscal Year 2023. The significant upturn in road construction in Fiscal Year 2021 was due to the increase in
public expenditure by 29.5 percent as compared to the previous year, which is a reflection of the impetus given
by the Government to the sector. Approximately 6,216 km of the National Highways was built from April 1, 2023
to December 31, 2023.

Road Construction in India
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(Source: MoRTH and Economic Survey 2022-23, Ministry of Finance, Government of India)

In the Union Budget for Fiscal Year 2024-25, a total of approximately 2.8 trillion have been budgeted for the
MoRTH, which is 1% higher than the revised estimates for Fiscal Year 2023-24.

Budget Allocation for MoRTH (in % billion)

% change
Fiscal Year 2022-23  Fiscal Year 2023-24  Fiscal Year 2024-25 (Revised estimate
(Actual) (Revised estimate) (Budget estimate) over budget
estimate)
Revenue Expenditure 111.0 118.3 57.6 (51%)
Capital Expenditure 2,059.9 2,645.3 2,722.4 3%
Total 2,170.9 2,763.5 2,780.0 1%

(Source: Demands for Grants, 2024-25, MoRTH)

In Fiscal Year 2024-25, the MoRTH has been allocated approximately ¥16.5 billion more than the revised
expenditure in Fiscal Year 2023-24.

Development and Maintenance of Roads and Highways
The Government has taken several initiatives for development of roads and highways in India.
Bharatmala Pariyojana

Bharatmala Pariyojana is an umbrella program for the highways sector that focuses on optimizing efficiency of
freight and passenger movement across the country by bridging critical infrastructure gaps through interventions
including development of economic corridors, inter corridors and feeder routes, national corridor efficiency
improvement, border and international connectivity roads, coastal and port connectivity roads and green-field
expressways. It envisages a corridor approach in place of the existing package-based approach which has, in many
cases, resulted in skewed development. Bharatmala Pariyojana envisages development of about 26,000 km length
of economic corridors, which along with Golden Quadrilateral and North-South and East-West Corridors are
expected to carry majority of the freight traffic on roads. The scheme will include the existing NHDP programme
as well. (Source: Annual Report 2022-23, MoRTH and BharatMala: Optimizing the Efficiency of Movement —
Move towards New India Ensuring Ease of Living, MORTH)

The Government approved Phase-1 of Bharatmala Pariyojana in October 2017 with an aggregate length of about
34,800 km (including the residual NHDP stretches of 10,000 km) at an estimated outlay of ~X 5.35 trillion. Phase-
I will involve development of the following:

Scheme Length (km) Cost (in ¥ billion)
Economic Corridors 9,000 1,200
Inter-Corridors & feeder roads 6,000 800
National Corridor Efficiency improvement 5,000 1,000
Border & International connectivity roads 2,000 250
Coastal & port connectivity roads 2,000 200
Expressways 800 400
Sub-total 24,800 3,850
Ongoing Projects (incl. NHDP) 10,000 1,500
Total 34,800 5,350

Source: MoRTH

Bharatmala Pariyojana envisages 60% projects on HAM, 10% projects on Build Operate Transfer (BOT) Toll
model and 30% projects on EPC model respectively. As on December 31, 2022, road projects with an aggregate
length of 25,713 km and a total capital cost of X7.8 trillion have been approved and awarded under Bharatmala
Pariyojana (including 6,649 km length of residual NHDP with a total capital cost of 1.5 trillion) Out of the total
approved 25,713 km, an aggregate length of 14,317 km has been approved on EPC mode, an aggregate length of
10,989 km on HAM mode and an aggregate length of 408 km on BOT(Toll) mode. The percentage of the projects
approved on EPC, HAM and Build Operate Transfer (BOT) Toll models are 56%, 42% and 2% respectively.
(Source: Annual Report 2022-23, MoRTH)
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Financing of Road Projects in India under Public Private Partnership

The Public Private Partnership (“PPP”) framework was introduced to increase the efficiency of infrastructure
projects through a long-term collaboration between the public and private sectors. Discussed below are the
frameworks which are widely used in order to execute and implement roads and highway projects by the NHALI:

Build Operate Transfer (“BOT”):

Under the BOT model, the authority/ government agency provides the concessionaire with the rights to
build, operate and maintain a facility on public land for a fixed period, after which the assets are
transferred back to the authority. Funding for the project is arranged by the concessionaire. The
concessionaire charges toll from the users of the project and the concessionaire may either transfer the
toll collected to the authority or may retain the entire amount as revenue. Contracts under the BOT model
are further classified as under:

Build Operate Transfer (BOT) Toll:

Under this model, the concessionaire is responsible for the construction and maintenance of the project,
after which the ownership of the project is transferred to the public authority. However, the toll collected
is retained by the concessionaire and not transferred to the authority. Therefore, the concessionaire bears
the revenue risk during the concession period. Toll charged under these contracts are regulated by NHAI.

Build Operate Transfer (BOT) Annuity:

Under this model, the concessionaire is responsible for construction and maintenance of the project
during the concession period. The concessionaire collects the toll and transfers it to the authority.
Variability in the toll gives rise to revenue risk, which is borne by the authority. However, the
concessionaire generates revenue through fixed annuity payments received from the authority over the
concession period. As this annuity payment is a cost to the authority, the contract is awarded to the lowest
bidder.

Engineering, Procurement and Construction (“EPC”): EPC contracts are fixed price contracts. The
contractor undertakes the responsibility for investigation, design and construction of roads on the basis
of specifications and performance standards provided by the authority. Based on the project parameters
and specifications, the contractor draws up cost estimates and accordingly bids for the project, which is
determined through competitive bidding process.

Toll Operate Transfer: This is a new model introduced by the MoRTH for the maintenance of roads.
The model involves leasing out of operational national highways for periods as long as 30 years to collect
toll revenue in return for one-time upfront payment to the Government.

Hybrid Annuity Model (“HAM”): HAM combines the features of EPC and BOT models. Under this
model, the concessionaire receives 40% of the project cost from the authority during the construction
period. The concessionaire is responsible for designing, building, financing (60% of the total project
cost), operating and transferring the project. Under this model, toll is collected by the authority. The
amount financed by the concessionaire is to be recovered from the authority through semi-annual
payments. The bidding parameter for a contract under HAM is the lifecycle cost, which is the sum of the
net present value (“NPV”) of the project cost and the NPV of the O&M cost for the entire O&M period.
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BUSINESS

Some of the information in this section, including information with respect to our plans, strengths, and strategies,
contain forward-looking statements that involve risks and uncertainties. You should read “Forward Looking
Statements and Financial Projections” on page 16 for a discussion on the risks and uncertainties related to those
statements and also “Risk Factors”, “Special Purpose Combined Financial Statements”, “Projections of
Revenue from Operations and Cash Flow from Operating Activities” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations ” on pages 18, 245, 371 and 292, respectively, for a
discussion of certain factors that may affect our business, financial condition or results of operations. Our actual
results may differ materially from those expressed in or implied by these forward-looking statements.

Our fiscal year ends on March 31 of each year, and references to a particular Fiscal are to the twelve months
ended March 31 of that year.

Unless otherwise stated or the context requires otherwise, the financial information included herein is based on
our Special Purpose Combined Financial Statements included in this Offer Document. For further details, see the
section “Special Purpose Combined Financial Statements” on page 245. Unless otherwise stated or the context
requires otherwise, references in this section to “we”, “our” or “us” are to the InvIT along with the InvIT Assets.
We have included various operational and financial performance indicators in this section, some of which may
not have been derived from our Special Purpose Combined Financial Statements. The manner in which such
operational and financial indicators are calculated and presented, and the assumptions and estimates used in
such calculations, may vary from that used by other entities in the business similar to ours. Investors are
accordingly cautioned against placing undue reliance on such information in making an investment decision and
must evaluate such information in the context of the Special Purpose Combined Financial Statements.

Unless stated otherwise or the context otherwise requires, industry data used in this section has been obtained or
derived from publicly available information as well as industry publications and sources, including from various
government publications and websites. The data may have been re-classified by us for the purposes of
presentation. Industry sources and publications generally state that the information contained therein has been
obtained from sources generally believed to be reliable, but that their accuracy, completeness and underlying
assumptions are not guaranteed, and their reliability cannot be assured. Industry sources and publications are
also prepared based on information as of specific dates and may no longer be current or reflect current trends.
Industry sources and publications may also base their information on estimates, projections, forecasts and
assumptions that may prove to be incorrect. Investors must rely on their independent examination of, and should
not place undue reliance on, or base their investment decision solely on this information.

Overview

We are an infrastructure investment trust established to acquire, manage and invest in a portfolio of infrastructure
assets in India and to carry on the activities of an infrastructure investment trust, as permissible under the SEBI
InvIT Regulations. We were settled by way of the Original Trust Deed, by GRIL (the Settlor), and registered as
an infrastructure investment trust with SEBI on August 3, 2022 pursuant to the SEBI InvIT Regulations.

The Sponsor is engaged in testing services in the field of transportation engineering and has expertise in NSV
survey, FWD survey, pavement design of roads and airports, physical and chemical testing of soil, lime, cement,
road roughness testing, concrete and bituminous mix design of road projects. The Sponsor has setup a laboratory
at its registered address which is accredited with National Accreditation Board for Testing and Calibration
Laboratories for the discipline of chemical, mechanical and non-destructive testing. NMHPL, the Associate of the
Sponsor is a road engineering, procurement, and construction company, with experience in design and
construction of various road/highway projects. NMHPL has over six years of experience in the execution of
infrastructure projects since 2017.

The Sponsor has an established track record of physical and chemical testing of soil and other material (cement
testing, fly ash, bitumen emulsion, aggregate testing) at its laboratory accredited by NABL, which enables it to
determine the appropriate material mix for development of bituminous and concrete road projects. Further, its
capability to assess the roughness and balance life of road projects allows it to determine the appropriate
maintenance activity to be undertaken on the road projects.

The Sponsor through itself and its Associate, NMHPL, complies with the eligibility requirements under the SEBI
InvIT Regulations of ensuring a sound track record in development of infrastructure.
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Our initial portfolio assets consist of seven road assets, all operating on HAM basis, in the states of Punjab,
Gujarat, Andhra Pradesh, Maharashtra and Uttar Pradesh. These roads are operated and maintained pursuant to
concession rights granted by the NHAI and are owned and operated by the Project SPVs, which are currently
wholly owned by GRIL. For more information about the InvIT Assets, see “ — Details of the Project SPVs and
the InvIT Assets” on page 149.

In addition, the InvIT has entered into a ROFO Agreement with GRIL, pursuant to which GRIL has granted a
right of first offer to the InvIT to acquire certain other assets owned and developed by GRIL. For more details,
see “ — ROFO Assets” and “Formation Transactions in relation to the InvIT— Acquisition of future assets by
the InvIT - ROFO Agreement” on pages 160 and 104, respectively.

The Formation Transactions

The InvIT intends to acquire 100.00% of the equity shares in each of the Project SPVs from GRIL. As
consideration for the acquisition of the equity shares of the Project SPVs, the InvIT will issue Units in accordance
with the relevant Share Purchase Agreements to GRIL after the Bid/Issue Closing Date and prior to the Allotment
in the Issue, i.e., the closing date pursuant to the Share Purchase Agreements. For more information about the
Formation Transactions and key terms of the Share Purchase Agreements, see “Formation Transactions in
relation to the InvIT” on page 94.

As of January 31, 2024, the following projects, which are owned, operated and maintained by the Project SPVs,
comprise the InvIT Assets consisting of approximately 497.292 km of constructed and operational roads across

five states in India:

Name of the  GR Phagwara Porbandar GR Gundugolanu  GR Akkalkot Varanasi GR Sangli GR Dwarka
InvIT Asset Expressway Dwarka Devarapalli Solapur Sangam Solapur Devariya
Limited Expressway Highway Private Highway EXxpressway Highway Highway
(“GPEL”) Private Limited Limited Private Limited Private Limited Private Limited Private Limited
(“PDEPL”) (“GDHPL”) (“GASHPL”) (“VSEPL”) (“GSSHPL”)  (“GDDHPL”)
Brief GPEL isa PDEPL is a special GDHPL isa GASHPL is a VSEPL isa GSSHPL isa GDDHPL is a
Description special purpose  purpose vehicle special purpose special purpose  special purpose  special purpose  special purpose
vehicle which which was vehicle which was  vehicle which vehicle which vehicle was vehicle which
was incorporated for incorporated for was was incorporated for was

incorporated for

the purpose of four

the purpose of four

incorporated for

incorporated for

the purpose of

incorporated for

the purpose of  laning with paved  laning of the the purpose of  the purpose of ~ four-laning of  the purpose of
four laning of shoulder of Gundugolanu — four laning of six laning of Sangli — Solapur  four laning of
Phagwara to Porbandar — Devarapalli — Akkalkot — Handia to (Package- I11: Dwarka
Rupnagar Dwarka section of ~ Kovvuru section of Solapur section  Varanasi section Watambare to (Kuranga) —
section of NH-  NH-8E (Ext.) from NH-16 fromkm.  of NH — 150E of NH-2 from Mangalwedha) ~ Khambhaliya —
344A fromkm.  km 356.766 15.320 (existing with paved km 713.146to  Section of NH-  Devariya section
0.00 (design (design chainage ~ km. 15.700) to km. shoulders from  km 785.544 166 from of NH 151A
chainage) to km. km. 379.100) to 85.204 (existing design chainage existing from km
80.820 (design ~ km 473.000 km. 81.400) km. 99.400 to Chainage Km 203/500 to
chainage) (Design Chainage km. 138.352 / 272.394to Ch.  176/500 and
km 496.848) existing Km 314.969 from km
chainage from (Design 171/800 to km
km. 102.819 to Chainage km. 125/000
km. 141.800 276.000 to (designed length
(design length Chainage km. 71.890 km)
38.952 km.) 321.600)
including
Akkalkot bypass
(design length
7.350 km.)
State Punjab Gujarat Andhra Pradesh Maharashtra Uttar Pradesh Maharashtra Gujarat
Design length  80.820 117.748 69.884 38.952 72.398 45.600 71.890
(in kms
approx.)
Awarding NHAI NHAI NHAI NHAI NHAI NHAI NHAI
Authority
Date of October 5, 2016  August 8, 2017 April 26, 2018 June 20, 2018 May 15, 2017 June 20, 2018 May 22, 2019
signing of
Concession
Agreement
PCOD February 25, April 18, 2020 July 10, 2021 March 31, 2021  November 2, June 28, 2021 August 2, 2022
2020 2020
Operations 15 15 15 15 15 15 15
and
maintenance
period (in
years)
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Name of the
InvIT Asset

Bid Project
Cost (in%
million)
Completion
cost (in X
million)
Total
annuities
receivable
until the
concession
end date (in
% million)
Annuities
receivable
until the
concession
end date (as
on January
31,2024 in%
million)
Inflows*
received as
on January
31, 2024 (in
X million)

GR Phagwara
Expressway
Limited
(“GPEL”)

13,670

15,221.54

9,141.13

7,663.01

4,076.87
(Fiscal 2021:
1,128.66
Fiscal 2022:
1,117.87
Fiscal 2023:
1,218.34
April 1, 2023
to January 31,
2024: 612.00)

Porbandar
Dwarka
Expressway

Private Limited

(“PDEPL”)
16,000

17,296.00

10,422.40

8,742.18

4,674.26

(Fiscal 2021:
631.91

Fiscal 2022:
1,265.98

Fiscal 2023:
1,310.87

April 1, 2023 to
January 31,
2024: 1465.51)

GR Gundugolanu
Devarapalli
Highway Private
Limited
(“GDHPL”)

18,270

19,822.95

11,959.50

10,620.04

4,337.70

(Fiscal 2021: Nil
Fiscal 2022:
778.19

Fiscal 2023:
1,693.28

April 1, 2023 to
January 31,
2024: 1,866.22)

* Inflows include annuity, interest on annuity and O&M payments.
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GR Akkalkot Varanasi GR Sangli GR Dwarka
Solapur Sangam Solapur Devariya
Highway Expressway Highway Highway

Private Limited Private Limited Private Limited Private Limited

(“GASHPL”) (“VSEPL”) (“GSSHPL”) (“GDDHPL”)

8,070 24,470 9,570 11,010

9,254.68 27,841.62 10,875.15 13,437.71

5,630.435 16,871.61 6,581.29 7,062.66
4,999.82 14,568.63 5,836.19 6736.85

1,810.67 7,037.05 2,050.96 1,075.77

(Fiscal 2021: (Fiscal 2021: (Fiscal 2021: (Fiscal 2021:

Nil Nil Nil Nil

Fiscal 2022: Fiscal 2022: Fiscal 2022: Fiscal 2022:

634.33 2,180.48 404.54 Nil

Fiscal 2023: Fiscal 2023: Fiscal 2023: Fiscal 2023:

776.59 2,292.45 845.26 481.64

April 1, 2023 April 1, 2023 April 1, 2023 April 1, 2023

to January 31, to January 31, to January 31, to January 31,

2024: 399.75) 2024: 2024: 801.16) 2024: 594.13)

2,564.13)



State: Punjah
Stretch: Fhagwara
Rupnagar
Authority; IHAT

State: Uttar Pradesh
Stretch: Varanas:
Handia

— CPEL Authonty: MHAIT

State: Chyarat
Stretch: Dwearlea —
Ehamhhaliya - Devariya

Authority: MHAT
' VEEPL

State: Gujarat

Stretch: Porbandar - — GDDHPL

Drsraries PDEFL

Authonty: NHAT
GaSHPL . . e
CESHPL atate: Andhra Prade

_ Stretch: Gundugolanu —
SDHEL Devarapalli - Koveurmu
Authority: MHAT

State: Maharashtra
Stretch: Akkallot
Solapur
Authority: NMHAT

State: Maharashtra
Stretch: Sangli Solapur
Authority: MHAT

All of the InvIT Assets are HAM projects awarded by NHAI and our revenue stream is primarily through annuity
payments from the NHAI. GRIL is monetizing future annuity payments (including interest payable thereon) and
O&M income receivable from the NHAI by transferring the InvIT Assets to the InvIT. The total income of the
SPV Group for the six-month period ended September 30, 2023 and the Financial Years ended March 31, 2023,
2022 and 2021 was % 3,885.40 million, ¥ 15,374.70 million, X 16,001.80 million and %21,703.93 million
respectively. For more information in relation to financial information of the Project SPVs, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on page 292.

Our Investment Manager is GR Highways Investment Manager Private Limited. The Investment Manager was
incorporated as a private limited company on March 23, 2022, and will be relying on the experience/ expertise of
its employees in the financial management, advisory and/or infrastructure development sector, which
cumulatively exceeds 30 years (with experience of each such employee exceeding five years) and complies with
the eligibility requirements under the SEBI InvIT Regulations. Accordingly, the Investment Manager is in
compliance with the eligibility requirements prescribed under the SEBI InvIT Regulations. For more information
about the Investment Manager, see “Parties to the InvIT — The Investment Manager — GR Highways Investment
Manager Private Limited” on page 119.

The Trustee, the Investment Manager and the respective Project SPVs have appointed the Sponsor, Aadharshila
Infratech Private Limited, to act as the Project Manager for each Project SPV. Given its experience in constructing,
operating and maintaining road projects in accordance with the terms of concession agreements, the EPC work in
relation of the Project SPVs will be undertaken by GRIL.

IDBI Trusteeship Services Limited has been appointed as the sole Trustee of the InvIT. The Trustee is registered
with SEBI as a debenture trustee under the Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993 and is eligible to act as the trustee to the InvIT in accordance with the SEBI InvIT Regulations.
For more information about the Trustee, see “Parties to the InvIT — The Trustee — IDBI Trusteeship Services
Limited” on page 107.

In addition, the InvIT (acting through the Trustee) intends to enter into the debt financing agreements with the
Project SPVs. For more information, see “Use of Proceeds” on page 72.
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Competitive Strengths
We believe that our competitive strengths are as follows:

Sizeable portfolio of stable revenue generating assets with no construction risk and long-term predictable cash
flows

We will own an initial portfolio consisting of seven InvIT Assets having an aggregate length of approximately
497.292 km located on national networks across five states in India. The projects are located on national highway
networks that experience both commercial and passenger vehicular traffic. For a discussion of the historical
financial performance of each of the InvIT Assets, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on page 292. In addition, each Project SPV has entered into a long-term
Concession Agreement with the NHAI, with each agreement having a residual operations period of between 11.07
and 13.51 years as of January 31, 2024, thereby will be providing long-term cash flows to the InvIT. On a
collective basis, the InvIT Assets had a weighted average (based on bid project cost) residual project life of
approximately 11.99 years as of January 31, 2024.

Given that all our InvIT Assets are on HAM basis, our entire revenue is expected to continue in the future from
annuities paid by the NHAI, which signifies the steady nature of income for the InvIT. In a HAM project, the
concessioning authority shares a portion of the total project cost during the construction phase. As a mix of EPC
and annuity models, HAM reduces the financial burden of a concessionaire during the project construction phase
and provides an assured revenue in form of annuities, interest on reducing balance of completion cost (BCC) and
O&M payments linked to inflation in the operational phase. Annuity payments eliminate the risk of income
fluctuations resulting from changes in traffic volume. The following table sets forth the revenue from operations
for each Project SPV for the periods indicated:

For the six month For the Financial Year ended
period ended March 31,
Project September 30, 2023 2023 2022 2021
(in X million)
GR Phagwara Expressway Limited 380.64 1,209.09 849.08 1,774.18
Porbandar Dwarka Expressway Private Limited 453.76 2,018.21 880.76 2,541.78
(LsiFreniCi:;dugolanu Devarapalli Highway Private 668.78 250722 4,538.28 5,052.17
GR Akkalkot Solapur Highway Private Limited 568.61 1,145.25 1,474.16 2,756.95
Varanasi Sangam Expressway Private Limited 843.33 3,094.18 1,317.02 3,879.13
GR Sangli Solapur Highway Private Limited 360.13 1,659.14 2,112.35 3,221.05
GR Dwarka Devariya Highway Private Limited 405.42 3,441.78 4,685.37 2,314.38
Total 3,680.65 15,094.87 15, 857.02 21,539.65

The data in the table above does not reflect the total annuity payment (including the interest on the balance annuity and O&M) from the NHAI
as the financials are prepared under Ind AS.

Geographically diversified road asset portfolio and revenue base

The InvIT Assets consist of seven operational HAM assets located across five states of India. We believe that the
geographic diversity of the InvIT Assets will play a major role in developing our experience and expertise,
including our ability to evaluate, acquire, operate and maintain new projects.

The Concession Agreements of the Project SPVs are also temporally diverse and are expected to expire at different
times. The residual terms of the operations period range between 11.07 years and 13.51 years as of January 31,
2024. We believe that our temporally and geographically diverse project portfolio and our expertise leveraged
from existing projects provides us with an advantage in capitalizing on new opportunities available in the roads
and highways sector. We believe that this diversification strengthens our business by reducing our reliance on any
specific project and reducing the potential impact on our business of any economic slowdown or force majeure
event or with respect to any particular project.

Attractive industry sector with strong underlying fundamentals and favorable government policies

The roads and highways sectors play an important role in the overall economy of India. The development of the
infrastructure sector has been a priority area for the Government and has witnessed enhanced public investment
over the years. In the Union Budget for Fiscal Year 2023-24, a total of approximately 2.7 trillion has been
budgeted for the MoRTH, which is 25% higher than the revised estimates for Fiscal Year 2022-23. Further, Phase
| of Bharatmala Pariyojana envisages to construct about 24,800 km of highways under the following categories:
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National Corridor (North-South, East-West and the Golden Quadrilateral), economic corridors, inter-corridor
roads, feeder roads, international connectivity, border roads, coastal roads, port connectivity roads and
expressways. The scheme will include the existing NHDP programme as well. (Source: Annual Report 2021-22,
MoRTH). The Government approved Phase-I of Bharatmala Pariyojana in October 2017 with an aggregate length
of about 34,800 km (including the residual NHDP stretches of 10,000 km) at an estimated outlay of approximately
% 5.35 trillion. We believe that the Government’s focus on and sustained increases in budgetary allocations for
the sector as well as the development of comprehensive infrastructure policies will be beneficial to our business
in terms of bringing in more opportunities for acquisition of assets. For further details on the market opportunity
and the roads and highways industry in India, see “Industry Overview” on page 139.

Growth opportunities and rights to expand portfolio of assets

Through the proposed ROFO Agreement, we will have a right of first offer to acquire certain assets of GRIL, our
proposed significant Unitholder and the current majority shareholder of the Project SPVs, including the projects
currently owned by GRIL or which may be acquired or developed by GRIL or its existing or future subsidiaries.
We believe that this access to future road assets of GRIL or its existing or future subsidiaries will be an important
source of the InvIT’s growth in the future.

Skilled and experienced management team with industry experience with a focus on corporate governance

We will be managed by qualified personnel of the Investment Manager who has a strong management team with
extensive experience, in-depth understanding and a proven track record of performance in the road and highways
sector. The management team has an average of more than 32 years of experience in various sectors including in
the road and highways sector and brings expertise in the areas of business strategy, operational and financial
capabilities. We believe this will be key to the execution of our growth strategies. For further details, see “Parties
to the InvIT — The Investment Manager — GR Highways Investment Manager Private Limited ” and “Parties to
the InvIT — The Project Manager” on pages 119 and 134, respectively. We believe that the experience and
leadership of these teams will contribute to our growth and success and will enable our road assets to be operated
and managed in an efficient manner. The IM Board has and will also adopt policies for corporate governance as
may be required from time to time in accordance with applicable law and the SEBI InvIT Regulations. For further
details, see “Corporate Governance” on page 217.

Consistent track record in operating and maintaining projects in the roads sector in India

We intend to leverage the experience and expertise of our Sponsor, and its Associate NMHPL, to gain a
competitive advantage within the road and highways industry. NMHPL is a road engineering, procurement, and
construction company, with experience in design and construction of various road/highway projects and has over
six years of experience in the execution of the projects. NMHPL has undertaken the development and
augmentation of road projects, in the state of Rajasthan, by two-laning / intermediate laning on annuity basis,
pursuant to a concession agreement dated March 3, 2017, entered with the Public Works Department, Rajasthan.

The Sponsor has an established track record of assessing the roughness and balance life of road projects, which
enables it to determine the appropriate maintenance activity to be undertaken on the road projects. The Sponsor
will also act as the Project Manager of the InvIT.

Hedge against adverse interest rate movements

The NHAI hybrid annuity projects provide a natural hedge against the risk of adverse interest rate movement. In
addition to the annuity payments due under the respective Concession Agreements during the operations period,
NHAI is required to pay interest on the reducing balance of the completion cost (equivalent to 60.00% of the bid
project cost) throughout the operation period at the rate of 3.00% above the RBI bank rate.

Accordingly, any increase in the interest payable on loans with floating interest rates by the InvIT due to an
increase in interest rates gets offset by the increased revenues as a result of increase in interest on reducing balance
of completion cost.

Investment Strategy and Risk and Capital Management Strategy
Our principal business strategies are as set out below:

Institute and maintain capital management policies
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The Investment Manager intends to pursue a strategy to maximise distributions to Unitholders while optimising
our capital structure in order for us to retain enough flexibility to make acquisitions in the future. After utilising
the proceeds of the Issue, our total consolidated borrowings will not exceed 40.00% of the total value of our
consolidated assets, in accordance with the SEBI InvIT Regulations. For details on utilisation of proceeds of the
Issue, see ‘Use of Proceeds’ on page 72.

Active asset management

We intend to continue to manage our assets through the services of the Project Manager and the Investment
Manager. The Project Manager is responsible for providing the Project SPVs management-related services and
routine O&M services pursuant to the provisions of the Project Management Agreement.

The Project Manager will also assist in managing project operating expenses. The roads sector is a highly
competitive sector that is capital intensive and requires significant expenditure. Our ability to manage the costs
associated with the InvIT Assets is critical to maintaining the Project SPVs’ profit margins.

The Project Manager will also coordinate with the NHAI and local authorities to make sure that the new
requirements of such agencies, to the extent reasonable, are complied with within each project timeline.

As part of our operations and maintenance systems and processes, the Investment Manager intends to work with
the Project Manager to employ both preventive and corrective measures in order to optimise the long-term
performance of each project, to minimize downtime or defects with respect to the InvIT Assets.

Expand the portfolio of road assets

The Investment Manager intends to expand our initial portfolio by identifying and acquiring additional road
projects that meet our investment objective in accordance with the provisions of the Amended and Restated Trust
Deed. For more details, see “Overview of the InvIT” on page 92.

The Investment Manager will be selective with respect to new projects it acquires in the future and will rely on
the relevant policies of the InvIT to make investment decisions in road projects.

The InvIT has entered into the ROFO Agreement with GRIL, pursuant to which GRIL has granted a right of first
offer to us to acquire certain of its road assets. For details, see “ — ROFO Assets” and “Formation Transactions
— Acquisition of future assets by the InvIT - ROFO Agreement” on pages 160 and 104, respectively.

In addition, the Investment Manager believes that certain acquisition opportunities may be available in the
industry. The Investment Manager intends to take advantage of these opportunities by sourcing and acquiring
assets from such third parties on a case-by-case basis in accordance with the SEBI InvIT Regulations, the
concessions and other road project related agreements and policies.

Details of the Project SPVs and the InvIT Assets

The InvIT Assets consist of seven road assets, operating on HAM basis, in the states of Punjab, Gujarat, Andhra
Pradesh, Maharashtra and Uttar Pradesh. The Project SPVs operate and maintain the InvIT Assets pursuant to
concessions granted by NHAL.

The table below sets forth details of the Project SPVs:

Number of
Annuities
End of received till
Commence concession Residual the period
Design ment of period Concession Bid ended
. Length . concession  (excludin Period (in Project  January 31,
leet (ir£1J (HEg ) S period / (reductior? years) as( on Costsj(in £ 2024/%tal
Kms) Appointed or January 31, million) Annuities
Date extension 2024 to be paid
if any) in the
Concession
period
GR Phagwara . October 6,  February 11.07
Expressway Limited 80.820 NH-344A Punjab 2017 25, 2035 13,670.00 7/30
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Number of

Annuities
End of received till
Commence concession Residual the period
Design ment of period Concession Bid ended
. Length n concession  (excluding Period (in Project January 31,
lect (in e SIEIE period / reduction  years)ason Costs(in¥ 2024/Total
Kms) Appointed or January 31, million) Annuities
Date extension 2024 to be paid
if any) in the
Concession
period
Porbandar Dwarka Februar Aoril 18 11.22
Expressway Private 117748  NH-8E Gujarat Y prit 1o, 16,000.00 7/30
T 12,2018 2035
Limited
GR Gundugolanu 12.45
I Andhra October 22,  July 10,
De_varapa_lll _nghway 69.884 NH-16 Pradesh 2018 2036 18,270.00 5/30
Private Limited
GR Akkalkot 12.17
Solapur Highway 38952  NH-150g  Maharashtr  December — March 31, 8,070.00 5/30
! L2 a 14,2018 2036
Private Limited
Varanasi Sangam 11.76
; Uttar December November
E;p(essway Private 72.398 NH-2 Pradesh 5, 2017 2, 2035 24,470.00 6/30
Limited
GR Sangli Solapur 12.41
Highway Private 45600 NH-166  Maharashtr  December —June 28, 9,570.00 5/30
I a 31,2018 2036
Limited
GR Dwarka 13.51
Devariya Highway 71.890 NH-151A Gujarat February 8, August 2, 11,010.00 2/30
: S 2020 2037
Private Limited
Total 497.292 101,060.00 37/210
1. GR Phagwara Expressway Limited

Concession agreement

On October 5, 2016, the NHAI and GPEL entered into a concession agreement. GPEL was engaged to augment
the NH-344A in Punjab from km 0.000 (design chainage) to km 80.820 (design chainage) by four-laning of the
highway on a HAM basis. The provisional certificate of completion for a stretch of 65.910 km was issued on
February 25, 2020 and the completion certificate was issued on May 26, 2021. For details, see “Summary of

Concession Agreements” on page 165.

The following map illustrates the location of GR Phagwara Expressway Limited and the corridor it covers:
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Figure 1: GR Phagwara Expressway Limited
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Concession period

The NHAI granted GPEL a concession for a period of 17.40 years for this project. The concession period
commenced on October 6, 2017 and is expected to end on February 25, 2035 except for any extensions which
may be granted. GPEL began receiving annuities with respect to this project on September 14, 2020.

Maintenance

GPEL is required to carry out the operation and maintenance of the project through GRIL, to ensure the safe,
smooth and uninterrupted use of the project highway, including prevention of loss or damage during normal
operating conditions, to minimize disruption in the event of accidents or other incidents affecting the safety and
use of the project highway by providing a rapid and effective response and liaising with the emergency services
of the state.

In operating and maintaining the project, GPEL is required to comply with detailed general and project-specific
operating and maintenance requirements.

The following table sets forth GPEL’s operation and maintenance costs during the periods indicated:

(in % million)
For the six month For the Financial Year
period ended ended March 31,
September 30, 2023 2023 2022 2021
Operation and maintenance expenditure® 54.01 87.75 115.78 109.13
Periodic maintenance® NIL NIL NIL NIL
Total expenditure 54.01 87.75 115.78 109.13

Notes:

(1) Operation and maintenance expenditure means O&M and other related expenses other than expenditure with respect to periodic
maintenance, which is shown separately, including employee benefit expenses.

(2)  Periodic maintenance means provision for periodic maintenance which is grouped under “Other Expenses & Finance Cost”
pursuant to Ind AS.
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Borrowings

As of February 1, 2024, the outstanding debt was X 4,070.32 million. For more information, see “Financial
Indebtedness and Deferred Payments™ on page 316.

Structure of ownership of the project

For information about the proposed structure of ownership of the project by the InvIT, see “Overview of the InvIT
— Structure and Description of the InvIT” on page 92.

2. Porbandar Dwarka Expressway Private Limited
Concession agreement

On August 8, 2017, the NHAI and PDEPL entered into a concession agreement. PDEPL was engaged for the four
laning with paved shoulder of the Porbandar-Dwarka section of the NH-8E (Ext.) from Km 356.766 (design
chainage km 376.100) to Km 473.00 (design chainage km 496.848) in the state of Gujarat through a public-private
partnership, on HAM basis. The concession period commenced on February 12, 2018. The provisional certificate
of completion for a stretch of 100.977 km (of the total 117.748 km) was issued on May 8, 2020 and the completion
certificate was issued on October 13, 2021. For details, see “Summary of Concession Agreements” on page 165.

Figure 2: Map of Porbandar Dwarka Expressway Private Limited

/ Paner | }
M-m;m,;/—- ONmteshwar . m‘r NS 3 4‘,’.1-.»-\'1‘1.:;- ¥
] End of the Project R \ /
s Ch. KM (473+000) \ f/ MO%RU habosang & £
.\'-&5-- C < \ .
Gomti Creék &KAF L ',:'.';‘ml 2 v - - 'Khambhalia i
- Gurgadh _ , - JAMNAGAR
Bhangor \ Se
" L,"‘L sopdiot
' Bardo Hil
Bhanvad
-y Jamjo
catkoa
— yrsad
tyanaC :
;Ranavav
P 0 RBAN D /
and T'J‘
Chaya Kutlyan;/
Start of the Project S
Ch. KM (356+766) sarelol. ¥ {
Mahiyaril

Concession period

The NHAI granted PDEPL a concession for a period of 17.20 years for this project. The concession period
commenced on February 12, 2018 and is expected to expire on April 18, 2035 except for any extensions which
may be granted. PDEPL began receiving annuities with respect to this project on October 17, 2020.

Maintenance

PDEPL is required to carry out the operation and maintenance of the project through GRIL, to ensure the safe,
smooth and uninterrupted use of the project highway, including prevention of loss or damage during normal
operating conditions, to minimize disruption in the event of accidents or other incidents affecting the safety and
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use of the project highway by providing a rapid and effective response and liaising with the emergency services
of the state.

In operating and maintaining the project, PDEPL is required to comply with detailed general and project-specific
operating and maintenance requirements. For further details, see “Summary of Concession Agreements” on page
165.

The following table sets forth the PDEPL’s operation and maintenance costs during the periods indicated:

(in Z million)
For the six month For the Financial Year
period ended ended March 31,
September 30, 2023 2023 2022 2021
Operation and maintenance expenditure® 46.98 93.67 93.46 97.03
Periodic maintenance® NIL NIL NIL NIL
Total expenditure 46.98 93.67 93.46 97.03

Notes:

(1)  Operation and maintenance expenditure means O&M and other related expenses other than expenditure with respect to periodic
maintenance, which is shown separately, including employee benefit expenses

(2)  Periodic maintenance means provision for periodic maintenance which is grouped under “Other Expenses & Finance Cost”
pursuant to Ind AS

Borrowings

As of February 1, 2024, the outstanding debt was X 4,778.83 million. For more information, see “Financial
Indebtedness and Deferred Payments™ on page 316.

Structure of ownership of the project

For information about the proposed structure of ownership of the project by the InvIT, see “Overview of the InvIT
=Structure and Description of the InvIT” on page 92.

3. GR Gundugolanu Devarapalli Highway Private Limited
Concession agreement

On April 26, 2018, the NHAI and GDHPL entered into a concession agreement. GDHPL was engaged for the
four laning of the Gundugolanu — Devarapalli — Kovvuru section of NH-16 from Km. 15.320 (existing Km.
15.700) to Km. 85.204 (existing Km. 81.400) in the state of Andhra Pradesh on HAM basis. The concession
period commenced on October 22, 2018. The provisional certificate of completion for a stretch of 64 km. was
issued on July 10, 2021 and the completion certificate was issued on September 30, 2022.

The following map illustrates the location of GDHPL and the corridor it covers:
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Figure 3: Map of GR Gundugolanu Devarapalli Highway Private Limited
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Concession period

The NHAI granted GDHPL a concession for a period of 17.70 years for this project. The concession period
commenced on October 22, 2018 and is expected to expire on July 10, 2036 except for any extensions which may
be granted. GDHPL began receiving annuities with respect to this project on January 20, 2022.

Maintenance

GDHPL is required to carry out the operation and maintenance of the project through GRIL, to ensure the safe,
smooth and uninterrupted use of the project highway, including prevention of loss or damage during normal
operating conditions, to minimize disruption in the event of accidents or other incidents affecting the safety and
use of the project highway by providing a rapid and effective response and liaising with the emergency services
of the state.

In operating and maintaining the project, GDHPL is required to comply with detailed general and project-specific
operating and maintenance standards. For further details, see “Summary of Concession Agreements” on page
165.

The following table sets forth the GDHPL’s operation and maintenance costs for the periods indicated:

(in < million)
For the six month For the Financial Year
period ended ended March 31,
September 30, 2023 2023 2022 2021
Operation and maintenance expenditure® 50.74 98.39 81.69 -
Periodic maintenance® NIL NIL NIL NIL
Total expenditure 50.74 98.39 81.69 -

Notes:

(1) Operation and maintenance expenditure means O&M and other related expenses other than expenditure with respect to periodic
maintenance, which is shown separately, including employee benefit expenses

(2)  Periodic maintenance means provision for periodic maintenance which is grouped under “Other Expenses & Finance Cost” pursuant
to Ind AS
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Borrowing

As of February 1, 2024, the outstanding debt was T 6,814.88 million. For more information, see “Financial
Indebtedness and Deferred Payments™ on page 316.

Structure of ownership of the project

For information about the proposed structure of ownership of the project by the InvIT, see “Overview of the InvIT
—Structure and Description of the InvIT” on page 92.

4. GR Akkalkot Solapur Highway Private Limited
Concession agreement

On June 20, 2018, the NHAI and GASHPL entered into a concession agreement. GASHPL was engaged for the
four laning of Akkalkot — Solapur section of NH - 150E with paved shoulders from design chainage km. 99.400
to km. 138.352 / existing chainage from km. 102.819 to km. 141.800 (design length 38.952 km.) including
Akkalkot bypass (design length 7.350 km), on HAM basis. The concession period commenced on December 14,
2018. A provisional certificate of completion was issued on March 31, 2021.

The following map illustrates the location of GASHPL and the corridor it covers:

Figure 4: Map of the GR Akkalkot Highway Private Limited

Concession period

The NHAI granted GASHPL a concession for a period of 17.30 years for this project. The concession period
commenced on December 14, 2018 and is expected to expire on March 31, 2036 except for any extensions which
may be granted. GASHPL began receiving annuities with respect to this project on October 6, 2021.

Maintenance

GASHPL is required to carry out the operation and maintenance of the project through GRIL, to ensure the safe,
smooth and uninterrupted use of the project highway, including prevention of loss or damage during normal
operating conditions, to minimize disruption in the event of accidents or other incidents affecting the safety and
use of the project highway by providing a rapid and effective response and liaising with the emergency services
of the state.

In operating and maintaining the project, GASHPL is required to comply with detailed general and project-specific
operating and maintenance standards. For further details, see “Summary of Concession Agreements” on page
165.

The following table sets forth GASHPL’s operation and maintenance costs during the periods indicated:
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(in Z million)

For the six month For the Financial Year
period ended ended March 31,
September 30, 2023 2023 2022 2021
Operation and maintenance expenditure® 32.79 41.89 47.28 -
Periodic maintenance® NIL NIL NIL NIL
Total expenditure 32.79 41.89 47.28 -

Notes:

(1) Operation and maintenance expenditure means O&M and other related expenses other than expenditure with respect to periodic
maintenance, which is shown separately, including employee benefit expenses

(2)  Periodic maintenance means provision for periodic maintenance which is grouped under “Other Expenses & Finance Cost” pursuant
to Ind AS

Borrowings

As of February 1, 2024, the outstanding debt was T 2,858.38 million. For more information, see “Financial
Indebtedness and Deferred Payments” on page 316.

Structure of ownership of the project

For information about the proposed structure of ownership of the project by the InvIT, see “Overview of the InvIT
— Structure and Description of the InvIT” on page 92.

5. Varanasi Sangam Expressway Private Limited
Concession agreement

On August 30, 2010, the NHAI and VSEPL entered into a concession agreement. VSEPL was engaged for the six
laning of Handia to Varanasi section of NH-2 from km 713.146 to km 785.544 in the state of Uttar Pradesh, on
HAM basis. The concession period commenced on December 5, 2017. A provisional certificate of completion
was issued on November 2, 2020 and the completion certificate was issued on February 12, 2024.

The following map illustrates the location of VSEPL and the corridor it covers:

Figure 5: Map of Varanasi Sangam Expressway Private Limited
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Concession period
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The NHAI granted VSEPL a concession for a period of 17.91 years for this project. The concession period
commenced on December 5, 2017 and is expected to expire on November 2, 2035. VSEPL began receiving
annuities with respect to this project on May 4, 2021.

Maintenance

VSEPL is required to carry out the operation and maintenance of the project through GRIL, to ensure the safe,
smooth and uninterrupted use of the project highway, including prevention of loss or damage during normal
operating conditions, to minimize disruption in the event of accidents or other incidents affecting the safety and
use of the project highway by providing a rapid and effective response and liaising with the emergency services
of the state. The following table sets forth the VSEPL’s operation and maintenance costs during the periods
indicated:

(in Z million)
For the six month For the Financial Year
period ended ended March 31,
September 30, 2023 2023 2022 2021
Operation and maintenance expenditure® 88.49 134.12 120.71 59.55
Periodic maintenance® NIL NIL NIL NIL
Total expenditure 88.49 134.12 120.71 59.55

Notes:

(1) Operation and maintenance expenditure means O&M and other related expenses other than expenditure with respect to periodic
maintenance, which is shown separately, including employee benefit expenses

(2)  Periodic maintenance means provision for periodic maintenance which is grouped under “Other Expenses & Finance Cost” pursuant
to Ind AS

Borrowings

As of February 1, 2024, the outstanding debt was X 9,697.69 million. For more information, see “Financial
Indebtedness and Deferred Payments” on page 316.

Structure of ownership of the project

For information about the proposed structure of ownership of the project by the InvIT, see “Overview of the InvIT
—Structure and Description of the InvIT” on page 92.

6. GR Sangli Solapur Highway Private Limited

Concession agreement

On June 20, 2018, the NHAI and GSSHPL entered into a concession agreement. GSSHPL was engaged for the
four-laning of Sangli — Solapur (Package- 111: Watambare to Mangalwedha) Section of NH-166 from existing Ch.
Km 272.394 to Ch. km 314.969 (Design Ch. km. 276.000 to Ch. km. 321.600), on HAM basis. The concession
period commenced on December 31, 2018. A provisional certificate of completion was issued on June 28, 2021.

The following map illustrates the location of GSSHPL and the corridor it covers:
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Figure 6: Map of GR Sangli Solapur Highway Private Limited
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Concession period

The NHAI granted GSSHPL a concession for a period of 17.50 years for this project. The concession period
commenced on December 31, 2018 and is expected to expire on June 28, 2036. GSSHPL began receiving annuities

with respect to this project on January 6, 2022.

Maintenance

GSSHPL is required to carry out the operation and maintenance of the project through GRIL, to ensure the safe,
smooth and uninterrupted use of the project highway, including prevention of loss or damage during normal
operating conditions, to minimize disruption in the event of accidents or other incidents affecting the safety and
use of the project highway by providing a rapid and effective response and liaising with the emergency services
of the state. The following table sets forth GSSHPL’s operation and maintenance costs during the periods

indicated:

(in ¥ million)

For the six month
period ended

For the Financial Year
ended March 31,

2023 2022 2021
54.87 4211 -
NIL NIL NIL
54.87 4211 -

September 30, 2023
Operation and maintenance expenditure® 45.28
Periodic maintenance® NIL
Total expenditure 45.28
Notes:
(1) Operation and maintenance expenditure means O&M and other related expenses other than expenditure with respect to periodic

maintenance, which is shown separately, including employee benefit expenses

(2
to Ind AS

Borrowings

Periodic maintenance means provision for periodic maintenance which is grouped under “Other Expenses & Finance Cost” pursuant

As of February 1, 2024, the outstanding debt was X 3,356.25 million. For more information, see “Financial

Indebtedness and Deferred Payments™ on page 316.
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Structure of ownership of the project

For information about the proposed structure of ownership of the project by the InvIT, see “Overview of the InvIT
=Structure and Description of the InvIT” on page 92.

7. GR Dwarka Devariya Highway Private Limited

Concession agreement

On May 22, 2019, the NHAI and GDDHPL entered into a concession agreement. GDDHPL was engaged for the
four laning of Dwarka (Kuranga) — Khambhaliya — Devariya section of NH 151A in the state of Gujarat, on a
HAM basis. The concession period commenced on February 8, 2020. A provisional certificate of completion was
issued on August 2, 2022.

The following map illustrates the location of GDDHPL and the corridor it covers:

Figure 7: Map of GR Dwarka Devariya Highway Private Limited
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Concession period

The NHAI granted GDDHPL a concession for a period of 17.50 years for this project. The concession period
commenced on February 8, 2020 and is expected to expire on August 2, 2037. GDDHPL began receiving annuities
with respect to this project on March 3, 2023.

Maintenance

GDDHPL is required to carry out the operation and maintenance through GRIL, to ensure the safe, smooth and
uninterrupted use of the project highway, including prevention of loss or damage during normal operating
conditions, to minimize disruption in the event of accidents or other incidents affecting the safety and use of the
project highway by providing a rapid and effective response and liaising with the emergency services of the state.
The following table sets forth GDDHPL’s operation and maintenance costs during the periods indicated:

(in ¥ million)
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For the six months

For the Financial Year

ended ended March 31,
September 30, 2023 2023 2022 2021
Operation and maintenance expenditure® 47.99 52.73 - -
Periodic maintenance® NIL NIL NIL NIL
Total expenditure 47.99 52.73 - -

Notes:

(1) Operation and maintenance expenditure means O&M and other related expenses other than expenditure with respect to periodic
maintenance, which is shown separately, including employee benefit expenses

(2)  Periodic maintenance means provision for periodic maintenance which is grouped under “Other Expenses & Finance Cost” pursuant
to Ind AS

Borrowings

As of February 1, 2024, the outstanding debt with respect to this project was X 4,105.91 million. For more
information, see “Financial Indebtedness and Deferred Payments” on page 316.

Structure of ownership of the project

For information about the proposed structure of ownership of the project by the InvIT, see “Overview of the InvIT
—Structure and Description of the InvIT” on page 92.

ROFO Assets

In addition to the InvIT Assets that will be transferred by GRIL to the InvIT pursuant to the Formation
Transactions, GRIL also owns 23 additional road assets. Under the ROFO Agreement between GRIL and the
InvIT (acting through the Trustee), GRIL has provided to the InvIT with a right of first offer in relation to these
additional road assets as well as any road assets that GRIL may acquire in the future, in each case so long as those
road assets meet certain criteria specified in the InvIT Documents, including the ROFO Agreement and in
compliance with the SEBI InvIT Regulations. For more information about these criteria and the ROFO
Agreement, see “Formation Transactions in relation to the InvIT — ROFO Agreement” on page 104.

The table below sets forth details of such projects:

Estimated
Commencement end of Bid Project
of concession concession Costs (in X
Project Location State Length period period million) Status
GR Aligarh NH-91 Uttar 70.98 February 18, February 24, 18,943.04 1/30
Kanpur Highway Pradesh 2021 2038
Private Limited
GR Ena Kim NH-8 Gujarat 36.93 December 11, December 21,870.00 0/30
Expressway 2021 11, 2038
Private Limited
GR Shirsad NH-8 Maharashtra 27.12 February 8, 2022 February 8, 27,470.00 0/30
Masvan 2039
Expressway
Private Limited
GR Bilaspur Urga  NH-49 Chhattisgarh  70.20 March 25,2022  March 24, 15,270.00 0/30
Highway Private 2039
Limited
GR Galgalia NH-327  Bihar 49.00 January 10, 2022 January 10, 10,510.00 0/30
Bahadurganj 2039
Highway Private
Limited
GR Bahadurganj NH-327  Bihar 44.98 January 10, 2022 January 10, 10,817.00 0/30
Araria Highway 2039
Private Limited
GR Amritsar NH-703  Punjab 39.00 November 14, November 9,270.00 0/30
Bathinda Highway 2022 14, 2039
Private Limited
GR Ludhiana NH-205  Punjab 37.70 December 12,  December 9,510.00 0/30
Rupnagar Highway 2022 12,2039

Private Limited
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Estimated

Commencement end of Bid Project
of concession concession Costs (in %
Project Location State Length period period million) Status
GR Bhimasar Bhuj NH-341  Gujarat 65.48 January 2, 2023 June 30, 2040 10,850.00 0/30
Highway Private
Limited
GR Bamni NH- Maharashtra 32.98 Yet to be - 8,370.00 0/30
Highway Private 930D declared
Limited
GR Bandikui - Rajasthan 66.916 November 11,  November 13,680.00 0/30
Jaipur Expressway 2022 11, 2039
Private Limited
GR Govindpur NH- Maharashtra 56.18 October 17, October 17, 9,070.00 0/30
Rajura Highway 353B 2022 2039
Private Limited
GR Madanapalli NH-71 Andhra 55.90 January 14, 2023 January 14, 15,770.00 0/30
Pileru Highway Pradesh 2040
Private Limited
GR Ujjain NH- Madhya 69.10 October 10, October 10, 9,070.00 0/30
Badnawar 752D Pradesh 2022 2039
Highway Private
Limited
GR Devinagar NH - Uttar 57.90 Yet to be - 12,268.70 0/30
Kasganj Highway = 530B Pradesh declared
Private Limited
GR Belagavi NH-4 Karnataka 34.48 Yet to be - 8,973.70 0/30
Bypass Private declared
Limited
GR Hasapur NH- Maharashtra  36.40 Yet to be - 8,721.70 0/30
Badadal Highway  150C declared
Private Limited
GR Belgaum NH - Karnataka 46.20 Yet to be - 7,164.70 0/30
Raichur (Package-  748A declared
5) Highway (Ext.
Private Limited SH-20)
GR Belgaum NH - Karnataka 44.90 Yet to be - 7,407.70 0/30
Raichur (Package-  748A declared
6) Highway (Ext.
Private Limited SH-20)
GR Venkatpur NH- Telangana 39.41 Yet to be - 8,478.70 0/30
Thallasenkesa 163G declared
Highway Private
Limited
GR Varanasi NH-19  Bihar 33.50 Yet to be - 12,483.70 0/30
Kolkata Highway declared
Private Limited
GR Kasganj NH- Uttar 53.90 Yet to be - 10,854.70 0/30
Bypass Private 530B Pradesh declared
Limited
GR Yamuna NH- Uttar 38.25 Yet to be - 7,371.70 0/30
Bridge Private 731A Pradesh declared
Limited

Operation and Maintenance Services

Our key business activity will be the operation and maintenance of the InvIT Assets pursuant to, and in accordance
with, the provisions of the concessions and other road project related agreements.

The Project SPVs have currently entered into O&M contract with GRIL pursuant to the Concession Agreements
to ensure the safe, smooth and uninterrupted use of the project highway, including prevention of loss or damage
during normal operating conditions, to minimize disruption in the event of accidents or other incidents affecting
the safety and use of the project highway by providing a rapid and effective response and liaising with the
emergency services of the state. GRIL has an established track record of development, operation, and management
of road project, through its trained and skilled manpower, efficient deployment of equipment and an in-house
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integrated model. GRIL’s in-house materials supply chain management ensures that key construction materials
are timely delivered to its manufacturing facilities and construction sites, thereby enabling them to manage the
project management processes effectively and maintain key raw material inventory in an optimal manner. GRIL’s
O&M team, working in conjunction with the design and engineering team, ensures operational efficiencies
through overall supervision of the manufacturing and project execution process. These provisions of the
concession agreement may require modifying, repairing, or otherwise making improvements to the roads.

In particular, each of the Concession Agreements requires the Project SPVs to maintain the InvIT Assets in
accordance with requisite standards during the concession period. The NHAI has used, and will likely continue to
use, independent engineers to carry out periodic tests jointly with us to assess the quality of the roads or bridges
and their related maintenance.

The Project Manager, together with the Project SPVs, will manage the day-to-day operation and maintenance of
the InvIT Assets. The Project Manager through appointment of qualified personnel, pursuant to the Project
Management Agreement, shall provide project and contract management support, such as liaising with the NHAI
and local authorities and ensuring that local administrative support is available for safety and risk mitigation. A
Project SPV is generally responsible for carrying out operation and maintenance activities at its road during its
concession period and the scope of a Project SPV’s operation and maintenance activities is usually defined in the
relevant Concession Agreement. Within the scope of such operation and maintenance obligations, the Project SPV
may be required to undertake routine and periodic maintenance of project roads, maintain and comply with safety
standards to ensure smooth and safe traffic movement, deploy adequate human resources for incident
management, maintain proper medical and sanitary arrangements for personnel deployed at the site and prevent
any unauthorized entry to and exit from the project as may be required. The Project Manager through appointment
of qualified personnel shall provide management services in relation to the InvIT Assets including procurements,
compliance at the Project SPV level and controlling expenses, leads contracts and claims management with the
NHAL, hire and manage human resources and related standard operating procedures and other audits, change of
scope and approval, liaises with local authorities, complies with instructions of the Investment Manager, the
Trustee and provisions of the SEBI InvIT Regulations and provides access to the Trustee regarding data and
information pertaining to the InvIT. For more information on the role of the Project Manager, see “Parties to the
InvIT — The Project Manager — Key terms of the Project Management Agreement” on page 134.

Traffic control

The Project SPVs are required to carry out patrolling and regulate and maintain traffic order within the projects.
Emergency telephone systems are provided in certain projects and emergency helpline numbers are provided at
all projects where such systems and numbers are required by the relevant Concession Agreement. There are
patrolling vehicles that move on the section of the project that it is assigned to, which will intervene to regulate
traffic and carry out surveillance activities.

Traffic and motorway assistance services

Traffic assistance

The Project SPVs provide emergency assistance to motorists using the roads. They station patrolling vehicles such
as tow cranes and ambulances on each road, which are deployed to patrol the roads daily. The Project SPVs deploy
an appropriate number of such vehicles as required by the NHAI.

If a vehicle breaks down or a traffic accident occurs on our project highways, the control room receives and passes
the information about such events to the patrol team. The patrolling manager then instructs a team of patrolling
vehicles, ambulance or tow crane as necessary.

At the scene of a traffic accident or vehicle breakdown, our priority is to save human lives by applying first aid to
any injured persons or transferring such persons to the nearest hospitals or nursing homes. The patrolling team
clears the affected lanes to ensure smooth passage of traffic using the project and/or locally hired cranes. The
control room records the entire activities and reports these to the NHAI in our monthly reports.

Assistance and recovery services

The O&M contractor for the Project SPVs maintains a fleet of vehicles, comprising one patrol vehicle, an
ambulance and a crane, to respond to unexpected conditions or situations on the InvIT Assets, such as the removal
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of obstructions or broken-down vehicles. Assistance and recovery services for immobilised vehicles are carried
out using the fleet vehicles, which include, among others:

. highway patrolling vehicles: equipped with necessary equipment, that remain in contact with the control
room, clear the road of obstructions and provide assistance to broken-down vehicles and passengers in
distress;

. heavy recovery vehicles: equipped with configuration as specified under the Concession Agreements for

handling heavy vehicle recoveries (up to 20 tonnes), including the clearing of disabled vehicles; and

. ambulance services: manned by trained paramedics and equipped with first aid and life-saving medical
support systems to provide initial first aid and to transfer injured persons to nearby hospitals.

Safety Measures

Under the Concession Agreements, the Project SPVs are obligated to abide by certain safety requirements, which
include measures such as road signs, pavement marking, traffic control devices, roadside furniture, enforcement
and emergency response. The Project SPVs must abide by among others, applicable laws and applicable permits,
the Manual for Safety in Road Design as issued by the MoRTH, relevant standards and guidelines of the Indian
Roads Congress and good industry practice.

Management

We will be managed by qualified personnel of the Investment Manager and the IM Board. For further details
about the Investment Manager, see “Parties to the InvIT — The Investment Manager — GR Highways Investment
Manager Private Limited” on page 119. In addition, the InvIT Assets will be managed by an experienced
professional team engaged by the Project Manager. For further details about the Project Manager, see “Parties to
the InvIT — The Project Manager” on page 134.

The majority of the directors on the board of each Project SPV shall be appointed by the Investment Manager in
consultation with the Trustee, in accordance with the SEBI InvIT Regulations. Each Project SPV’s board of
directors will also form committees as may be required under the Companies Act, 2013 and rules notified
thereunder.

Health, Safety and Environment

We believe that we are in compliance, in all material respects, with applicable health, safety and environmental
regulations and other requirements in their operations and also maintain adequate employees’ compensation,
group medical insurance, group term life insurance, personal accident insurance policies and public liability
insurance policies as well as other relevant policies as required under the Employees’ State Insurance Scheme of
India. Further, the Project Manager appointed by the Project SPVs for the InvIT Assets is principally responsible
for ensuring that safety standards are met at the relevant project sites.

However, there might be risks associated with the compliance of health, safety and environmental standards by
the InvIT Assets and the ROFO Assets. The InvIT might be required to undertake certain assessments and actions
to show its commitment to employ its financial and human resources to mitigate any potential negative impact.
The InvIT might incur additional expenses for meeting the standards and requirements of the policies including
expenditure for livelihood restoration activities for people impacted by the InvIT Assets, adopting the bio-
diversity action plan and appointing third party consultants.

Property

The Investment Manager’s registered office is located at Second Floor, Novus Tower, Plot No. 18, Sector 18,
Gurugram, Haryana — 122 015, and it proposes to conduct operations pertaining to the InvIT from such office.

Under the terms of the Concession Agreements, title to the roads and related infrastructure such as toll plazas and

monitoring posts remains with the NHAI for the duration of the concession period. During the concession period,
the Project SPVs are licensed to use the roads and the related infrastructure which constitute the concession assets.
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Upon the expiration of a concession period, each Project SPVs is required to transfer possession of its concession
assets to the NHA.

Insurance

The InvIT’s operations are subject to hazards inherent in providing operation and maintenance services, such as
risk of equipment failure, work accidents, fire, earthquake, flood and other force majeure events. This includes
hazards that may cause injury and loss of life, damage and destruction of property, equipment and environmental
damage. The Project SPVs’ principal types of insurance coverage include fire and allied perils insurance,
contractor all-risk for under construction projects, public liability for operation of roads, advance loss of profit,
burglary insurance, and insurance for earthquake and acts of God. The Trustee confirms the amount of insurance
that we presently maintain represents an adequate and appropriate level of coverage required to insure the InvIT’s
business and operations and all the infrastructure assets held by the InvIT and is in accordance with industry
standards in India and will perform regular assessment on the adequacy of its insurance coverage on a yearly
basis.
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SUMMARY OF CONCESSION AGREEMENTS

Set out below are summaries of the Concession Agreements entered into by the Project SPVs in relation to their
respective businesses. The descriptions and summaries of the agreements below are indicative and are not and
nor do they purport to be complete descriptions or summaries of all terms of such agreements. Certain terms used
in this section have the meaning as assigned to such terms in the respective Concession Agreements. Copies of
these Concession Agreements have been made available for inspection at the office of the InvIT at Gurugram,
Haryana, India. For further details, see ‘Material Contracts and Documents for Inspection’ on page 382.

1. Concession agreement between GR Gundugolanu Devarapalli Highway Pvt. Ltd. and the NHAI
dated April 26, 2018

GDHPL has entered into a concession agreement for the four-laning and augmentation of the existing road of the
Gundugolanu-Devarapalli- Kovvuru section of NH-16 from km 15.320 (existing km 15.700) to km 85.204
(existing km 81.400) (having a design length of 69.884 km) in the State of Andhra Pradesh under Bharatmala
Pariyojana on hybrid annuity model (the “GDHPL Concession Agreement”) for a construction period of 910
days from starting from October 22, 2018 (“GDHPL Appointed Date” and such period, the “GDHPL
Construction Period”) and a fixed operation period of 15 years from July 10, 2021 (“GDHPL COD” and such
period, the “GDHPL Operation Period) or until such date on which the GDHPL Concession Agreement is
terminated by a termination notice (“GDHPL Termination Date”, and the period between the GDHPL
Appointed Date and the GDHPL Termination Date, the “GDHPL Concession Period”).

Certain Definitions

“GDHPL Debt Due” means the aggregate of the following sums expressed in Indian Rupees outstanding on the
transfer date, i.e., the date on which the GDHPL Concession Agreement and the concession granted thereunder
expires or is terminated:

€)] The principal amount of the debt provided by the senior lenders under the financing agreements for
financing the total project cost (the “Principal”) but excluding any part of the Principal that had fallen
due for repayment two years prior to the transfer date;

(b) All accrued interest, financing fees and charges payable under the financing agreements on, or in respect
of, the debt referred to in sub-clause (a) above until the transfer date but excluding (i) any interest, fees
or charges that had fallen due one year prior to the transfer date, (ii) any penal interest or charges payable
under the financing agreements to any senior lender, and (iii) any pre-payment charges in relation to
accelerated repayment of debt except where such charges have arisen due to an NHAI Default (as defined
below); and

(© Any subordinate debt which is included in the financial package and disbursed by lenders for financing
the total project cost;

Provided that if all or any part of the GDHPL Debt Due is convertible into equity at the option of senior lenders
and/or GDHPL, it shall for the purposes of the GDHPL Concession Agreement be deemed to be GDHPL Debt
Due even after such conversion and the principal thereof shall be dealt with as if such conversion had not been
undertaken;

“GDHPL Debt Service” means the sum of all payments on account of Principal, interest, financing fees and
charges due and payable in an accounting year to the senior lenders under the financing agreements for and in
respect of GDHPL Debt Due under the financing agreements;

“GDHPL Project” means the construction, operation, and maintenance of the GDHPL Project Highway in
accordance with the provisions of the GDHPL Concession Agreement, and includes all works, services, and
equipment relating to or in respect of the scope of the project in site comprising the existing road comprising
GDHPL Project Highway and all GDHPL Project Assets, and its subsequent development and augmentation in
accordance with the GDHPL Concession Agreement.

“GDHPL Project Assets” means all physical and other assets relating to and forming part of the site including
(a) rights over the site in the form of licence, right of way or otherwise; (b) tangible assets such as civil works and
equipment including foundations, embankments, pavements, road surface, interchanges, bridges, culverts, road
over bridges, drainage works, traffic signals, sign boards, kilometre-stones, toll plazas, electrical systems,
communication systems, rest areas, relief centres, maintenance depots and administrative offices; (c) project
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facilities situated on the site; (d) all rights of GDHPL under the project agreements; (e) financial assets, such as
receivables, security deposits etc.; (f) insurance proceeds; and (g) applicable permits and authorizations relating
to or in respect of the GDHPL Project (as defined above);

“GDHPL Project Highway” means the site comprising the existing road comprising NH-16 from km. 15.320
(existing km. 15.700) to km. 85.204 (existing km. 81.400) and all GDHPL Project Assets, and its subsequent
development and augmentation in accordance with the GDHPL Concession Agreement.

Grant of Concession

Subject to, and in accordance with the provisions of the GDHPL Concession Agreement applicable laws and
applicable permits, the NHAI has granted to GDHPL, and GDHPL has accepted the concession, including the
exclusive right, license, and authority to construct, operate and maintain the GDHPL Project during the GDHPL
Concession Period.

Subject to, and in accordance with the provisions of the GDHPL Concession Agreement, the concession granted
shall oblige or entitle, as the case may be, GDHPL to:

€)] right of way, access and license to the site for the purpose of, and to the extent conferred by the provisions
of the GDHPL Concession Agreement;

(b) finance GDHPL Project and construct the GDHPL Project Highway;

(© manage, operate, and maintain the GDHPL Project;
(d) perform and fulfil all of its obligations under and in accordance with the GDHPL Concession Agreement;
(e) save as otherwise expressly provided in the GDHPL Concession Agreement, bear and pay all costs,

expenses and charges in connection with or incidental to the performance of the obligations of GDHPL
under the GDHPL Concession Agreement;

f neither assign, transfer or sublet, or create any lien or encumbrance on the GDHPL Concession
Agreement, or the concession granted, or on the whole or any part of the GDHPL Project Highway, nor
transfer, lease, or part possession thereof, save and except as expressly permitted by the GDHPL
Concession Agreement or the agreement for the substitution of GDHPL entered into by GDHPL, the
NHALI, and the lenders’ representative on behalf of the senior lenders (the “Substitution Agreement”).

Bid Project Cost

The cost of construction of the GDHPL Project, as on the bid date, which is due and payable by NHAI to GDHPL,
shall be deemed to be %1,827.00 crores (the “GDHPL Bid Project Cost”). The GDHPL Bid Project Cost shall
be revised from time to time in accordance with the GDHPL Concession Agreement to reflect the variation in
price index (as defined in the concession agreement) occurring after the reference index date (as defined in the
concession agreement) immediately preceding the bid date.

40% of the GDHPL Bid Project Cost, adjusted for the price index multiple, was due and payable to GDHPL in
five equal instalments of 8% each during the GDHPL Construction Period in accordance with the GDHPL
Concession Agreement. The remaining GDHPL Bid Project Cost, adjusted for the price index multiple, is due and
payable in 30 biannual instalments commencing from the 180th day of GDHPL COD period in accordance with
the GDHPL Concession Agreement.

Payment during Construction Period

Upon receipt of report from the independent engineer certifying the achievement of the payment milestones
specified in the GDHPL Concession Agreement, the NHAI was due to disburse, within 15 days of the receipt of
each such report, an instalment equal to 8% of the GDHPL Bid Project Cost adjusted for the price index multiple
as applicable on the reference index date preceding the date of that report in accordance with the payment
milestone for release of payment during construction period as specified in the GDHPL Concession Agreement.

Annuity Payments During the Operation Period

The completion cost shall be the summation of A, B, C, D, E, and F below:
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A 10% of the GDHPL Bid Project Cost adjusted for the price index multiple as applicable on the reference
index date preceding the date of report confirming 10% physical progress.

B. Another 20% of the GDHPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 30% physical progress.

C. Another 20% of the GDHPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 50% physical progress.

D. Another 25% of the GDHPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 75% physical progress

E. Another 15% of the GDHPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 90% physical progress,

F. Another 10% of the GDHPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the GDHPL COD.

NHAI has paid a portion of the completion cost as payments during GDHPL Construction Period and the balance
completion cost remaining is due and payable during the GDHPL Operation Period as given in the GDHPL
Concession Agreement.

O&M Payments

The O&M expenses, which are borne by GDHPL, are reimbursed by the NHAI by way of a lump sum financial
support in two equal biannual instalments shall be due and payable by the NHAI, in accordance with the GDHPL

Concession Agreement. The O&M payments due and payable to GDHPL shall be paid in two equal biannual
instalments and disbursed by the NHAI together with the corresponding instalments of annuity payments.

Escrow Account

GDHPL was required to, prior to the GDHPL Appointed Date, open and establish an escrow account (the “Escrow
Account”) with a bank (the “Escrow Bank”) in accordance with the GDHPL Concession Agreement read with
the escrow agreement entered into amongst GDHPL, the NHAI, the Escrow Bank and the senior lenders through
the lenders’ representative (the “Escrow Agreement”).

GDHPL shall deposit, or cause to be deposited the following inflows and receipts into the Escrow Account:
€)] all funds constituting the financial package;

(b) all revenues from or in respect of the GDHPL Project, including the proceeds of any deposits, capital
receipts or insurance claims; and

(© all payments by the NHAI, after deducting any outstanding payments.

Withdrawals during Concession Period

GDHPL was required to, at the time of opening the Escrow Account, give irrevocable instructions, by way of the
Escrow Agreement, to the Escrow Bank instructing, inter alia, that deposits in the Escrow Account shall be
appropriated in the following order every month, or at shorter intervals as necessary, and if not due in a month,

then appropriated proportionately in such month and retained in the Escrow Account and paid out therefrom in a
month when due:

@ all taxes due and payable by GDHPL for and in respect of the GDHPL Project;

(b) all payments relating to construction of the GDHPL Project, subject to and in accordance with the
conditions, if any, set forth in the financing agreements;

(c) O&M expenses, subject to the ceiling, if any, set forth in the financing agreements;

(d) O&M expenses and other costs and expenses incurred by the NHAI in accordance with the provisions of
the GDHPL Concession Agreement, and certified by the NHAI as due and payable to it;
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(e) Any amount due and payable to the NHALI,
j)] monthly proportionate provision of GDHPL Debt Service due in an accounting year;
(9) all payments and damages certified by the NHAI as due and payable to it by GDHPL;

(h) monthly proportionate provision of GDHPL Debt Service payments due in an accounting year in respect
of subordinated debt;

(i) any reserve requirements set forth in the financing agreements; and
()] balance, if any, in accordance with the instructions of GDHPL.

GDHPL shall not, in any manner, modify the order of payment specified except with prior written approval from
the NHAI.

Withdrawals upon Termination

Notwithstanding anything to the contrary contained in the GDHPL Concession Agreement, all amounts standing
to the credit of the Escrow Account shall, upon termination, be appropriated in the following order:

€)] all taxes due and payable by GDHPL for and in respect of the GDHPL Project;

(b) percentage of the GDHPL Debt Due excluding the subordinated debt if required to be as per the terms
of the GDHPL Concession Agreement;

(©) outstanding payments due to the NHAI,
(d) all payments and damages certified by the NHAI as due and payable to it by GDHPL;

(e) retention and payments relating to the liability for defects and deficiencies set forth in the GDHPL
Concession Agreement;

()] outstanding GDHPL Debt Service including balance of GDHPL Debt Due;

(0) outstanding subordinated debt;

(h) incurred or accrued O&M expenses;
0] any other payments required to be made under the GDHPL Concession Agreement; and
()] balance, if any, in accordance with the instructions of GDHPL.

No appropriations shall be made under this sub clause until a vesting certificate has been issued by the NHAI.
Change of Scope

NHAI may, notwithstanding anything to the contrary contained in the GDHPL Concession Agreement, require
the provision of additional works and services which are not included in the scope of the project as contemplated
by the GDHPL Concession Agreement. Any such change of scope shall be made in accordance with the provisions
of the GDHPL Concession Agreement and the costs thereof shall be expended by GDHPL and reimbursed by the
NHAI.

If GDHPL determines at any time that a change in scope is necessary for providing safer and improved services
to the users, it shall, by notice in writing, require the NHAI to consider such change of scope. The NHAI shall,
within 15 days of receipt of such notice, either accept the change of scope with modifications, if any, and initiate
proceedings thereof in accordance with the provisions of the GDHPL Concession Agreement or inform GDHPL
in writing of its reasons for not accepting such change of scope, which decision of the NHAI shall be final and
binding.

Compensation for Breach of Agreement

In the event of GDHPL being in material breach or default of the GDHPL Concession Agreement, it shall pay to
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the NHAI by way of compensation, all direct costs suffered or incurred by the NHAI as a consequence of the
material default or breach, within 30 days of the receipt of the demand supported by the necessary particulars
thereof. No compensation shall be payable for any material breach or default in respect of which damages are
expressly specified and payable under the GDHPL Concession Agreement or for any consequential losses incurred
by NHAI.

In the event of the NHAI being in material breach or default of the GDHPL Concession Agreement at any time
after the GDHPL Appointed Date, it shall pay to GDHPL by way of compensation, all direct costs suffered or
incurred by GDHPL as a consequence of the material default or breach within 30 days of receipt of the demand
supported by necessary particulars thereof. No compensation shall be payable for any material breach or default
in respect of which damages have been expressly specified in the GDHPL Concession Agreement. Compensation
payable may include interest payments on debts, O&M expenses, any increase in capital costs on account of
inflation and all other costs directly attributable to such material breach or default but shall not include loss of
annuity payment, debt repayment obligations or other consequential losses, loss of profits, EPC contractor claims,
and for determining such compensation, information contained in the financial package and financial model may
be relied upon to the extent it is relevant.

Termination of the GDHPL Concession Agreement
Termination by the NHAI

Save as otherwise provided in the GDHPL Concession Agreement, in the event that any of the defaults specified
below shall have occurred, and GDHPL fails to cure the default within the cure period, or where no cure period
is specified, then within a cure period of 60 days, GDHPL shall be deemed to be in default of the GDHPL
Concession Agreement (“GDHPL Default”), unless the default has occurred solely as a result of any breach of
the GDHPL Concession Agreement by the NHAI or due to force majeure. The defaults referred to herein shall
include:

€)] the performance security has been encashed and appropriated in accordance with the GDHPL Concession
Agreement and GDHPL fails to replenish or provide fresh performance security within a cure period of
15 days;

(b) subsequent to the replenishment or furnishing of fresh performance security in accordance with the

GDHPL Concession Agreement, GDHPL fails to meet any condition precedent or cure the default, as
the case may be, for which whole or part of the performance security was appropriated, within a cure
period of 120 days;

(© GDHPL does not achieve the latest outstanding project milestone due in accordance with the GDHPL
Concession Agreement and continues to be in default for 120 days;

(d) GDHPL abandons or manifests intention to abandon the construction or operation of the GDHPL Project
without the prior written consent of the NHAI,

(e COD does not occur within the period specified in the GDHPL Concession Agreement;

()] the punch list items have not been completed within the period set forth in the GDHPL Concession
Agreement;
(9) GDHPL is in breach of the maintenance requirements or the safety requirements as the case may be;

(h) GDHPL has failed to make any payment to the NHAI within the period specified in the GDHPL
Concession Agreement;

Q) an escrow default has occurred and GDHPL fails to cure the default within a cure period of 15 days;

()] upon occurrence of a financial default, the lenders’ representative has, by notice, required the NHAI to
undertake suspension or termination, as the case may be, in accordance with the Substitution Agreement
and GDHPL fails to cure the default within the cure period specified;

(k) a breach of the project agreements by GDHPL has caused a material adverse effect;

M GDHPL creates an encumbrance in breach of the GDHPL Concession Agreement;
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(m)

(n)

(0)

(9]

(@)

()

(t)

(u)

v)

(w)

GDHPL repudiates the GDHPL Concession Agreement or otherwise takes any action or evidences or
conveys an intention not to be bound by the GDHPL Concession Agreement;

a change in ownership has occurred in breach of the GDHPL Concession Agreement;

there is a transfer, pursuant to law either of (i) the rights and/or obligations of GDHPL under any of the
project agreements, or of (ii) all or part of the assets or undertaking of GDHPL, and such transfer causes
a material adverse effect;

an execution levied on any of the assets of GDHPL has caused a material adverse effect;

GDHPL is adjudged bankrupt or insolvent, or if a trustee or receiver is appointed for GDHPL or for the
whole or material part of its assets that has a material bearing on the GDHPL Project;

GDHPL has been, or is in the process of being liquidated, dissolved, wound-up, amalgamated or
reconstituted in a manner that would cause, in the reasonable opinion of the NHAI, a material adverse
effect;

a resolution for winding up of GDHPL is passed, or any petition for winding up of GDHPL is admitted
by a court of competent jurisdiction and a provisional liquidator or receiver is appointed and such order
has not been set aside within 90 days of the date thereof, or GDHPL is ordered to be wound up by Court
except for the purpose of amalgamation or reconstruction, provided that, as part of such amalgamation
or reconstruction, the entire property, assets and undertaking of GDHPL are transferred to the
amalgamated or reconstructed entity and that the amalgamated or reconstructed entity has
unconditionally assumed the obligations of GDHPL under the GDHPL Concession Agreement and the
project agreements; provided that:

(i the amalgamated or reconstructed entity has the capability and operating experience necessary
for the performance of its obligations under the GDHPL Concession Agreement and the project
agreements;

(i) the amalgamated or reconstructed entity has the financial standing to perform its obligations

under the GDHPL Concession Agreement and the project agreements and has a
creditworthiness at least as good as that of GDHPL as at the GDHPL Appointed Date; and

(iii) each of the project agreements remains in full force and effect;

any representation or warranty of GDHPL which is, as of the date hereof, found to be materially false,
incorrect or misleading or GDHPL is at any time hereafter found to be in breach thereof;

GDHPL submits to the NHAI any statement, notice or other document, in written or electronic form,
which has a material effect on the NHAI’s rights, obligations or interests and which is false in material
particulars;

GDHPL has failed to fulfil any obligation, for which failure termination has been specified in the GDHPL
Concession Agreement; or

GDHPL commits a default in complying with any other provision of the GDHPL Concession Agreement
if such default causes a material adverse effect on the NHAI.

Without prejudice to any other rights or remedies which the NHAI may have under the GDHPL Concession
Agreement, upon the occurrence of a GDHPL Default, the NHAI shall be entitled to terminate the GDHPL
Concession Agreement by issuing a termination notice to GDHPL. Before issuing the termination notice, the
NHAI shall, by notice, inform GDHPL of its intention to issue a termination notice and grant 15 days to GDHPL
to make a representation, and may, after the expiry of the 15 days, whether or not it is in receipt of such
representation, issue the termination notice subject to the provisions of the GDHPL Concession Agreement.

Termination by GDHPL

In the event that any of the defaults specified below shall have occurred, and the NHAI fails to cure the default
within a cure period of 90 days or such longer period as provided in the GDHPL Concession Agreement, the
NHAI shall be deemed to be in default of the GDHPL Concession Agreement (“NHAI Default”), unless the
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default has occurred as a result of a breach of the GDHPL Concession Agreement by GDHPL, or due to force
majeure. The default referred to herein shall include:

@ NHAI commits a material default in complying with any of the provisions of the GDHPL Concession
Agreement and such default has a material adverse effect on GDHPL,;

(b) NHAI has failed to make any payment to GDHPL within the period specified in the GDHPL Concession
Agreement;

(© NHALI fails to provide, within 180 days from the appointed date, statutory clearances required for the
construction of the GDHPL Project; or

(d) NHAI repudiates the GDHPL Concession Agreement or otherwise takes any action that amounts to or
manifests an irrevocable intention not to be bound by the GDHPL Concession Agreement.

Without prejudice to any other rights or remedies which GDHPL may have under the GDHPL Concession
Agreement, upon the occurrence of an NHAI Default, GDHPL shall, subject to the provisions of the Substitution
Agreement, be entitled to terminate the GDHPL Concession Agreement by issuing a termination notice to the
NHAI. Before issuing the termination notice, GDHPL shall, by notice, inform the NHAI of its intention to issue
a termination notice and grant 15 days to the NHAI to make a representation, and may after the expiry of the 15
days, whether or not it is in receipt of such representation, issue the termination notice.

Termination Payment

Upon termination on account of a GDHPL Default during the operation period, the NHAI shall pay to GDHPL,
by way of termination payment, an amount equal to 65% of the sum of annuity payments remaining unpaid for
and in respect of the concession period, including interest thereon up to the transfer date.

Upon termination on account of a GDHPL Default during the GDHPL Construction Period, the termination
payment shall be based on the payment milestone achieved which is in terms of the physical progress made by
GDHPL in the project and the termination payment corresponding to the achieved payment milestone shall be as
follows:

Payment Milestone Termination Payment
1%t Payment Milestone NIL
2" Payment Milestone 50% of GDHPL Debt Due or 5.25% of the GDHPL Bid Project Cost, whichever is lower.
3 Payment Milestone 60% of GDHPL Debt Due or 11.70% of the GDHPL Bid Project Cost, whichever is lower.
4" Payment Milestone 70% of GDHPL Debt Due or 24% of the GDHPL Bid Project Cost, whichever is lower.
5t Payment Milestone 80% of GDHPL Debt Due or 32% of the GDHPL Bid Project Cost, whichever is lower.

Upon termination on account of an NHAI Default, the NHAI shall pay to GDHPL, by way of termination payment,
an amount equal to:

0] In case the termination occurs prior to GDHPL COD

€)] Debt due payment calculated as per the table below less insurance cover; provided that if any
insurance claims forming part of the insurance cover are not admitted and paid, then 80% of
such unpaid claims shall be included in the computation of debt due. The debt due would be
calculated as per the table below:

Payment Milestone Basis of calculation for debt due payment

1t Payment Milestone  GDHPL Debt Due or 1.50% of the GDHPL Bid Project Cost, whichever is

2" payment Milestone Ic?glirlsL Debt Due or 10.50% of the GDHPL Bid Project Cost, whichever is

31 Payment Milestone gglirI.DL Debt Due or 19.50% of the GDHPL Bid Project Cost, whichever is

4™ Payment Milestone IGOVDVIE-{I.DL Debt Due or 33.75% of the GDHPL Bid Project Cost, whichever is

5t Payment Milestone :C?glirlsL Debt Due or 40.50% of the GDHPL Bid Project Cost, whichever is
ower.

(b) 150% of the adjusted equity;
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(i) In case the termination occurs on or after GDHPL COD, the NHAI shall pay to GDHPL, by way of
termination payment, an amount equal to sum of annuity payments remaining unpaid for and in respect
of the concession period, including interest thereon up to the transfer date.

Termination payment shall become due and payable to GDHPL within 15 days of a demand being made
by GDHPL to the NHAI with the necessary particulars, and in the event of any delay, the NHAI shall
pay interest at a rate equal to 3% above the daily average bank rate on the amount of termination payment
remaining unpaid. The delay shall not exceed 90 days. The termination payment under the GDHPL
Concession Agreement shall constitute a full and final settlement of all claims of GDHPL on account of
termination of the GDHPL Concession Agreement for any reason whatsoever and GDHPL shall not have
any further right or claim under any law, treaty, convention, contract or otherwise.

Liability for Defect after Termination

GDHPL shall be responsible for all defects and deficiencies in the GDHPL Project for a period of 120 days after
termination and shall have the obligation to repair or rectify, at its own cost, all defects and deficiencies in the
GDHPL Project as observed by the independent engineer. The repair or rectification of the defect or deficiency
shall be done within a period of 15 days from the date of notice issued by the NHAI in this behalf and in case of
failure to do so, NHAI shall be entitled to get the same repaired and rectified at GDHPL’s risk and cost so as to
make the project conform to the maintenance requirements. All costs incurred by the NHAI shall be reimbursed
by GDHPL to NHAI within 15 days of receipt of demand thereof, and in the event of default in reimbursing such
costs, NHAI shall be entitled to recover the same from the funds retained in the Escrow Account or from the
performance guarantee provided thereunder.

2. Concession agreement between GR Phagwara Expressway Ltd. and the NHAI dated October 5,
2016

GPEL has entered into a concession agreement for the four-laning and augmentation of the existing road of the
Phagwara-Rupnagar section of NH-344A from km 0.00 to km 80.820 in the State of Punjab on hybrid annuity
model (the “GPEL Concession Agreement”) for a construction period of 910 days from starting from October
6, 2017 (“GPEL Appointed Date” and such period, the “GPEL Construction Period”) and a fixed operation
period of 15 years from May 26, 2021 (“GPEL COD” and such period, the “GPEL Operation Period) or until
such date on which the GPEL Concession Agreement is terminated by a termination notice (“GPEL Termination
Date”, and the period between the GPEL Appointed Date and the GPEL Termination Date, the “GPEL
Concession Period”).

Certain Definitions

“GPEL Debt Due” means the aggregate of the following sums expressed in Indian Rupees outstanding on the
transfer date, i.e., the date on which the GPEL Concession Agreement and the concession granted thereunder
expires or is terminated:

€)] The principal amount of the debt provided by the senior lenders under the financing agreements for
financing the total project cost (the “Principal”) but excluding any part of the Principal that had fallen
due for repayment two years prior to the transfer date;

(b) All accrued interest, financing fees and charges payable under the financing agreements on, or in respect
of, the debt referred to in sub-clause (a) above until the transfer date but excluding (i) any interest, fees
or charges that had fallen due one year prior to the transfer date, (ii) any penal interest or charges payable
under the financing agreements to any senior lender, and (iii) any pre-payment charges in relation to
accelerated repayment of debt except where such charges have arisen due to an NHAI Default (as defined
below); and

(© Any subordinate debt which is included in the financial package and disbursed by lenders for financing
the total project cost.

Provided that if all or any part of the GPEL Debt Due is convertible into equity at the option of senior lenders
and/or GPEL, it shall for the purposes of the GPEL Concession Agreement be deemed to be GPEL Debt Due even
after such conversion and the principal thereof shall be dealt with as if such conversion had not been undertaken;

“GPEL Debt Service” means the sum of all payments on account of Principal, interest, financing fees and charges
due and payable in an accounting year to the senior lenders under the financing agreements for and in respect of
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GPEL Debt Due under the financing agreements;

“GPEL Project” means the construction, operation, and maintenance of the GPEL Project Highway in
accordance with the provisions of the GPEL Concession Agreement, and includes all works, services, and
equipment relating to or in respect of the scope of the project in site comprising the existing road comprising
GPEL Project Highway and all GPEL Project Assets, and its subsequent development and augmentation in
accordance with the GPEL Concession Agreement;

“GPEL Project Assets” means all physical and other assets relating to and forming part of the site including (a)
rights over the site in the form of licence, right of way or otherwise; (b) tangible assets such as civil works and
equipment including foundations, embankments, pavements, road surface, interchanges, bridges, culverts, road
over bridges, drainage works, traffic signals, sign boards, kilometre-stones, toll plazas, electrical systems,
communication systems, rest areas, relief centres, maintenance depots and administrative offices; (c) project
facilities situated on the site; (d) all rights of GPEL under the project agreements; (e) financial assets, such as
receivables, security deposits etc.; (f) insurance proceeds; and (g) applicable permits and authorizations relating
to or in respect of the GPEL Project (as defined above); and

“GPEL Project Highway” means the site comprising the existing road comprising NH-334A from km. 0.00 to
km. 80.820 and all GPEL Project Assets, and its subsequent development and augmentation in accordance with
the GPEL Concession Agreement.

Grant of Concession

Subject to, and in accordance with the provisions of the GPEL Concession Agreement, applicable laws and
applicable permits, the NHAI has granted to GPEL, and GPEL has accepted the concession, including the
exclusive right, license, and authority to construct, operate and maintain the GPEL Project during the GPEL
Concession Period.

Subject to, and in accordance with the provisions of the GPEL Concession Agreement, the concession granted
shall oblige or entitle, as the case may be, GPEL to:

€)] right of way, access and license to the site for the purpose of, and to the extent conferred by the provisions
of the GPEL Concession Agreement;

(b) finance the GPEL Project and construct the GPEL Project Highway;

(© manage, operate, and maintain the GPEL Project;
(d) perform and fulfil all of its obligations under and in accordance with the GPEL Concession Agreement;
(e) save as otherwise expressly provided in the GPEL Concession Agreement, bear and pay all costs,

expenses and charges in connection with or incidental to the performance of the obligations of GPEL
under the GPEL Concession Agreement;

) neither assign, transfer or sublet, or create any lien or encumbrance on the GPEL Concession Agreement,
or the concession granted, or on the whole or any part of the GPEL Project Highway, nor transfer, lease,
or part possession thereof, save and except as expressly permitted by the GPEL Concession Agreement
or the agreement for the substitution of GPEL entered into by GPEL, the NHAI, and the lenders’
representative on behalf of the senior lenders (the “Substitution Agreement”).

Bid Project Cost

The cost of construction of the GPEL Project, as on the bid date, which is due and payable by NHAI to GPEL,
shall be deemed to be X1,367.00 crores (the “GPEL Bid Project Cost”). The GPEL Bid Project Cost shall be
revised from time to time in accordance with the GPEL Concession Agreement to reflect the variation in price
index (as defined in the concession agreement) occurring after the reference index date (as defined in the
concession agreement) immediately preceding the bid date.

40% of the GPEL Bid Project Cost, adjusted for the price index multiple, was due and payable, to GPEL in five
equal instalments of 8% each during the GPEL Construction Period in accordance with the GPEL Concession
Agreement. The remaining GPEL Bid Project Cost, adjusted for the price index multiple, is due and payable in
30 biannual instalments commencing from the 180™ day of GPEL COD period in accordance with the GPEL
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Concession Agreement.
Payment during Construction Period

Upon receipt of report from the independent engineer certifying the achievement of the payment milestones
specified in the GPEL Concession Agreement, the NHAI was due to disburse, within 15 days of the receipt of
each such report, an instalment equal to 8% of the GPEL Bid Project Cost adjusted for the price index multiple as
applicable on the reference index date preceding the date of that report in accordance with the payment milestone
for release of payment during construction period as specified in the GPEL Concession Agreement.

Annuity Payments During the Operation Period
The completion cost shall be the summation of A, B, C, D, E, and F below:

A 20% of the GPEL Bid Project Cost adjusted for the price index multiple as applicable on the reference
index date preceding the date of report confirming 20% physical progress.

B. Another 20% of the GPEL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 40% physical progress.

C. Another 20% of the GPEL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 60% physical progress.

D. Another 15% of the GPEL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 75% physical progress

E. Another 15% of the GPEL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 90% physical progress,

F. Another 10% of the GPEL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the GPEL COD.

NHAI has paid a portion of the completion cost as payments during GPEL Construction Period and the balance
completion cost remaining is due and payable during the GPEL Operation Period as given in the GPEL Concession
Agreement.

O&M Payments

The O&M expenses, which are borne by GPEL, are reimbursed by the NHAI by way of a lump sum financial
support in two equal biannual instalments shall be due and payable by the NHAI, in accordance with the GPEL
Concession Agreement. The O&M payments due and payable to GPEL shall be paid in two equal biannual
instalments and disbursed by the NHAI together with the corresponding instalments of annuity payments. Any
O&M expenses in excess of the O&M payments shall be borne solely by GPEL, save and except as expressly
provided in the GPEL Concession Agreement.

Escrow Account

GPEL was required to, prior to the GPEL Appointed Date, open and establish an escrow account (the “Escrow
Account”) with a bank (the “Escrow Bank™) in accordance with the GPEL Concession Agreement read with the
escrow agreement entered into amongst GPEL, the NHAI, the Escrow Bank and the senior lenders through the
lenders’ representative (the “Escrow Agreement”).

GPEL shall deposit, or cause to be deposited the following inflows and receipts into the Escrow Account:
@ all funds constituting the financial package;

(b) all revenues from or in respect of the GPEL Project, including the proceeds of any deposits, capital
receipts or insurance claims; and

(© all payments by the NHAI, after deducting any outstanding payments.
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Withdrawals during Concession Period

GPEL was required to, at the time of opening the Escrow Account, give irrevocable instructions, by way of the
Escrow Agreement, to the Escrow Bank instructing, inter alia, that deposits in the Escrow Account shall be
appropriated in the following order every month, or at shorter intervals as necessary, and if not due in a month,
then appropriated proportionately in such month and retained in the Escrow Account and paid out therefrom in
the month when due:

(@)
(b)

(©)

(d)
(€)

()

()
(h)
()

)
(k)

all taxes due and payable by GPEL for and in respect of the GPEL Project;

any amount due on account of appropriation of the deemed performance security under the GPEL
Concession Agreement;

all payments relating to construction of the GPEL Project, subject to and in accordance with the
conditions, if any, set forth in the financing agreements;

O&M expenses, subject to the ceiling, if any, set forth in the financing agreements;

O&M expenses and other costs and expenses incurred by the NHAI in accordance with the provisions of
the GPEL Concession Agreement, and certified by the NHAI as due and payable to it;

Any amount due and payable to the NHAI other than payment of deemed performance security in
accordance with the GPEL Concession Agreement;

monthly proportionate provision of GPEL Debt Service due in an accounting year;
all payments and damages certified by the NHAI as due and payable to it by GPEL;

monthly proportionate provision of GPEL Debt Service payments due in an accounting year in respect
of subordinated debt;

any reserve requirements set forth in the financing agreements; and

balance, if any, in accordance with the instructions of GPEL.

GPEL shall not, in any manner, modify the order of payment specified except with prior written approval from
the NHAL.

Withdrawals upon Termination

Notwithstanding anything to the contrary contained in the GPEL Concession Agreement, all amounts standing to
the credit of the Escrow Account shall, upon termination, be appropriated in the following order:

@)
(b)

(©

(d)
(€)
()

()
(h)
()

all taxes due and payable by GPEL for and in respect of the GPEL Project;

any amount due on account of appropriation of the deemed performance security under the GPEL
Concession Agreement;

percentage of the GPEL Debt Due excluding the subordinated debt if required to be as per the terms of
the GPEL Concession Agreement;

outstanding payments due to the NHAI,
all payments and damages certified by the NHAI as due and payable to it by GPEL,;

retention and payments relating to the liability for defects and deficiencies set forth in the GPEL
Concession Agreement;

outstanding GPEL Debt Service including balance of GPEL Debt Due;
outstanding subordinated debt;

incurred or accrued O&M expenses;
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()] any other payments required to be made under the GPEL Concession Agreement; and

(k) balance, if any, in accordance with the instructions of GPEL.

No appropriations shall be made under this sub-clause until a vesting certificate has been issued by the NHAI.
Change of Scope

NHAI may, notwithstanding anything to the contrary contained in the GPEL Concession Agreement, require the
provision of additional works and services which are not included in the scope of the project as contemplated by
the GPEL Concession Agreement. Any such change of scope shall be made in accordance with the provisions of
the GPEL Concession Agreement and the costs thereof shall be expended by GPEL and reimbursed by the NHAI.

If GPEL determines at any time that a change in scope is necessary for providing safer and improved services to
the users, it shall, by notice in writing, require the NHAI to consider such change of scope. The NHAI shall, within
15 days of receipt of such notice, either accept the change of scope with modifications, if any, and initiate
proceedings thereof in accordance with the provisions of the GPEL Concession Agreement, or inform GPEL in
writing of its reasons for not accepting such change of scope, which decision of the NHAI shall be final and
binding.

Compensation for Breach of Agreement

In the event of GPEL being in material breach or default of the GPEL Concession Agreement, it shall pay to the
NHAI by way of compensation, all direct costs suffered or incurred by the NHAI as a consequence of the material
default or breach, within 30 days of the receipt of the demand supported by the necessary particulars thereof. No
compensation shall be payable for any material breach or default in respect of which damages are expressly
specified and payable under the GPEL Concession Agreement or for any consequential losses incurred by NHAL.

In the event of the NHAI being in material breach or default of the GPEL Concession Agreement at any time after
the GPEL Appointed Date, it shall pay to GPEL by way of compensation, all direct costs suffered or incurred by
GPEL as a consequence of the material default or breach within 30 days of receipt of the demand supported by
necessary particulars thereof. No compensation shall be payable for any material breach or default in respect of
which damages have been expressly specified in the GPEL Concession Agreement. Compensation payable may
include interest payments on debts, O&M expenses, any increase in capital costs on account of inflation and all
other costs directly attributable to such material breach or default but shall not include loss of annuity payment,
debt repayment obligations or other consequential losses, loss of profits, EPC contractor claims, and for
determining such compensation, information contained in the financial package and financial model may be relied
upon to the extent it is relevant.

Termination of the GPEL Concession Agreement
Termination by the NHAI

Save as otherwise provided in the GPEL Concession Agreement, in the event that any of the defaults specified
below shall have occurred, and GPEL fails to cure the default within the cure period, or where no cure period is
specified, then within a cure period of 60 days, GPEL shall be deemed to be in default of the GPEL Concession
Agreement (“GPEL Default”), unless the default has occurred solely as a result of any breach of the GPEL
Concession Agreement by the NHAI or due to force majeure. The defaults referred to herein shall include:

@ the performance security has been encashed and appropriated in accordance with the GPEL Concession
Agreement and GPEL fails to replenish or provide fresh performance security within a cure period of 15
days;

(b) subsequent to the replenishment or furnishing of fresh performance security in accordance with the GPEL

Concession Agreement, GPEL fails to meet any condition precedent or cure the default, as the case may
be, for which whole or part of the performance security was appropriated, within a cure period of 120
days;

(c) GPEL does not achieve the latest outstanding project milestone due in accordance with the GPEL
Concession Agreement and continues to be in default for 120 days;

(d) GPEL abandons or manifests intention to abandon the construction or operation of the GPEL Project
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(€)
(f)

@)
(h)

(i)
)

(k)
U]
(m)

(n)
(0)

()
(@)

(n)

(s)

(u)

without the prior written consent of the NHAI;
COD does not occur within the period specified in the GPEL Concession Agreement;

the punch list items have not been completed within the period set forth in the GPEL Concession
Agreement;

GPEL is in breach of the maintenance requirements or the safety requirements as the case may be;

GPEL has failed to make any payment to the NHAI within the period specified in the GPEL Concession
Agreement;

an escrow default has occurred and GPEL fails to cure the default within a cure period of 15 days;

upon occurrence of a financial default, the lenders’ representative has, by notice, required the NHAI to
undertake suspension or termination, as the case may be, in accordance with the Substitution Agreement
and GPEL fails to cure the default within the cure period specified,;

a breach of the project agreements by GPEL has caused a material adverse effect;
GPEL creates an encumbrance in breach of the GPEL Concession Agreement;

GPEL repudiates the GPEL Concession Agreement or otherwise takes any action or evidences or
conveys an intention not to be bound by the GPEL Concession Agreement;

a change in ownership has occurred in breach of the GPEL Concession Agreement;

there is a transfer, pursuant to law either of (i) the rights and/or obligations of GPEL under any of the
project agreements, or of (ii) all or part of the assets or undertaking of GPEL, and such transfer causes a
material adverse effect;

an execution levied on any of the assets of GPEL has caused a material adverse effect;

GPEL is adjudged bankrupt or insolvent, or if a trustee or receiver is appointed for GPEL or for the whole
or material part of its assets that has a material bearing on the GPEL Project;

GPEL has been, or is in the process of being liquidated, dissolved, wound-up, amalgamated or
reconstituted in a manner that would cause, in the reasonable opinion of the NHAI, a material adverse
effect;

a resolution for winding up of GPEL is passed, or any petition for winding up of GPEL is admitted by a
court of competent jurisdiction and a provisional liquidator or receiver is appointed and such order has
not been set aside within 90 days of the date thereof, or GPEL is ordered to be wound up by Court except
for the purpose of amalgamation or reconstruction, provided that, as part of such amalgamation or
reconstruction, the entire property, assets and undertaking of GPEL are transferred to the amalgamated
or reconstructed entity and that the amalgamated or reconstructed entity has unconditionally assumed the
obligations of GPEL under the GPEL Concession Agreement and the project agreements; provided that:

(M the amalgamated or reconstructed entity has the capability and operating experience necessary
for the performance of its obligations under the GPEL Concession Agreement and the project
agreements;

(i) the amalgamated or reconstructed entity has the financial standing to perform its obligations

under the GPEL Concession Agreement and the project agreements and has a creditworthiness
at least as good as that of GPEL as at the GPEL Appointed Date; and

(iii) each of the project agreements remains in full force and effect.

any representation or warranty of GPEL which is, as of the date hereof, found to be materially false,
incorrect or misleading or GPEL is at any time hereafter found to be in breach thereof;

GPEL submits to the NHALI any statement, notice or other document, in written or electronic form, which
has a material effect on the NHAI’s rights, obligations or interests and which is false in material
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particulars;

(v) GPEL has failed to fulfil any obligation, for which failure termination has been specified in the GPEL
Concession Agreement; or

(w) GPEL issues a termination notice in violation of the GPEL Concession Agreement.

(x) GPEL commits a default in complying with any other provision of the GPEL Concession Agreement if
such default causes a material adverse effect on the NHAL.

Without prejudice to any other rights or remedies which the NHAI may have under the GPEL Concession
Agreement, upon the occurrence of a GPEL Default, the NHAI shall be entitled to terminate the GPEL Concession
Agreement by issuing a termination notice to GPEL. Before issuing the termination notice, the NHAI shall, by
notice, inform GPEL of its intention to issue a termination notice and grant 15 days to GPEL to make a
representation, and may, after the expiry of the 15 days, whether or not it is in receipt of such representation, issue
the termination notice subject to the provisions of the GPEL Concession Agreement.

Termination by GPEL

In the event that any of the defaults specified below shall have occurred, and the NHAI fails to cure the default
within a cure period of 90 days or such longer period as provided in the GPEL Concession Agreement, the NHAI
shall be deemed to be in default of the GPEL Concession Agreement (“NHAI Default”), unless the default has
occurred as a result of a breach of the GPEL Concession Agreement by GPEL, or due to force majeure. The
default referred to herein shall include:

(@) NHAI commits a material default in complying with any of the provisions of the GPEL Concession
Agreement and such default has a material adverse effect on GPEL;

(b) NHAI has failed to make any payment to GPEL within the period specified in the GPEL Concession
Agreement;

(©) NHAI fails to provide, within 180 days from the appointed date, statutory clearances required for the
construction of the GPEL Project; or

(d) NHAI repudiates the GPEL Concession Agreement or otherwise takes any action that amounts to or
manifests an irrevocable intention not to be bound by the GPEL Concession Agreement.

Without prejudice to any other rights or remedies which GPEL may have under the GPEL Concession Agreement,
upon the occurrence of an NHAI Default, GPEL shall, subject to the provisions of the Substitution Agreement,
be entitled to terminate the GPEL Concession Agreement by issuing a termination notice to the NHAI. Before
issuing the termination notice, GPEL shall, by notice, inform the NHAI of its intention to issue a termination
notice and grant 15 days to the NHAI to make a representation, and may after the expiry of the 15 days, whether
or not it is in receipt of such representation, issue the termination notice.

Termination Payment

Upon termination on account of a GPEL Default during the operation period, the NHAI shall pay to GPEL, by
way of termination payment, an amount equal to 65% of the sum of annuity payments remaining unpaid for and
in respect of the concession period, including interest thereon up to the transfer date.

Upon termination on account of a GPEL Default during the GPEL Construction Period, the termination payment
shall be based on the payment milestone achieved which is in terms of the physical progress made by GPEL in
the project and the termination payment corresponding to the achieved payment milestone shall be as follows:

Payment Milestone Termination Payment
1%t Payment Milestone NIL
2" payment Milestone 50% of GPEL Debt Due or 9% of the GPEL Bid Project Cost, whichever is lower.
3 Payment Milestone 60% of GPEL Debt Due or 16% of the GPEL Bid Project Cost, whichever is lower.
4 Payment Milestone 70% of GPEL Debt Due or 24% of the GPEL Bid Project Cost, whichever is lower.
5t Payment Milestone 80% of GPEL Debt Due or 32% of the GPEL Bid Project Cost, whichever is lower.

Upon termination on account of an NHAI Default, the NHAI shall pay to GPEL, by way of termination payment,
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an amount equal to:
Q) In case the termination occurs prior to GPEL COD

€)] Debt due payment calculated as per the table below less insurance cover; provided that if any
insurance claims forming part of the insurance cover are not admitted and paid, then 80% of
such unpaid claims shall be included in the computation of debt due. The debt due would be
calculated as per the table below:

Payment Milestone Basis of calculation for debt due payment

1t Payment Milestone GPEL Debt Due or 9% of the GPEL Bid Project Cost, whichever is lower.

2" payment Milestone GPEL Debt Due or 18% of the GPEL Bid Project Cost, whichever is
lower.

3 Payment Milestone GPEL Debt Due or 27% of the GPEL Bid Project Cost, whichever is
lower.

4% payment Milestone GPEL Debt Due or 33.75% of the GPEL Bid Project Cost, whichever is
lower.

5t Payment Milestone GPEL Debt Due or 40.50% of the GPEL Bid Project Cost, whichever is
lower.

(b) 150% of the adjusted equity;

(i) In case the termination occurs on or after GPEL COD, the NHAI shall pay to GPEL, by way of
termination payment, an amount equal to sum of annuity payments remaining unpaid for and in respect
of the concession period, including interest thereon up to the transfer date.

Termination payment shall become due and payable to GPEL within 15 days of a demand being made
by GPEL to the NHAI with the necessary particulars, and in the event of any delay, the NHAI shall pay
interest at a rate equal to 3% above the daily average bank rate on the amount of termination payment
remaining unpaid. The delay shall not exceed 90 days. The termination payment under the GPEL
Concession Agreement shall constitute a full and final settlement of all claims of GPEL on account of
termination of the GPEL Concession Agreement for any reason whatsoever and GPEL shall not have
any further right or claim under any law, treaty, convention, contract or otherwise.

Liability for Defect after Termination

GPEL shall be responsible for all defects and deficiencies in the GPEL Project for a period of 120 days after
termination and shall have the obligation to repair or rectify, at its own cost, all defects and deficiencies in the
GPEL Project as observed by the independent engineer. The repair or rectification of the defect or deficiency shall
be done within a period of 15 days from the date of notice issued by the NHAI in this behalf and in case of failure
to do so, NHAI shall be entitled to get the same repaired and rectified at GPEL’s risk and cost so as to make the
project conform to the maintenance requirements. All costs incurred by the NHAI shall be reimbursed by GPEL
to NHAI within 15 days of receipt of demand thereof, and in the event of default in reimbursing such costs, NHAI
shall be entitled to recover the same from the funds retained in the Escrow Account or from the performance
guarantee provided thereunder.

3. Concession agreement between Porbandar Dwarka Expressway Pvt. Ltd. and the NHAI dated
August 8, 2017

PDEPL has entered into a concession agreement for the four-laning and augmentation of the existing road of the
Porbandar-Dwarka section of NH-8E (Ext.) from km 356.766 (design chainage km 379.100) to km 473.000
(design chainage km 496.848) in the State of Gujarat on hybrid annuity model (the “PDEPL Concession
Agreement”) for a construction period of 1095 days from starting from February 12,2018 (“PDEPL Appointed
Date” and such period, the “PDEPL Construction Period”) and a fixed operation period of 15 years from
October 13, 2021 (“PDEPL COD” and such period, the “PDEPL Operation Period) or until such date on which
the PDEPL Concession Agreement is terminated by a termination notice (“PDEPL Termination Date”, and the
period between the PDEPL Appointed Date and the PDEPL Termination Date, the “PDEPL Concession
Period”).

Certain Definitions

“PDEPL Debt Due” means the aggregate of the following sums expressed in Indian Rupees outstanding on the
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transfer date, i.e., the date on which the PDEPL Concession Agreement and the concession granted thereunder
expires or is terminated:

@ The principal amount of the debt provided by the senior lenders under the financing agreements for
financing the total project cost (the “Principal”) but excluding any part of the Principal that had fallen
due for repayment two years prior to the transfer date;

(b) All accrued interest, financing fees and charges payable under the financing agreements on, or in respect
of, the debt referred to in sub-clause (a) above until the transfer date but excluding (i) any interest, fees
or charges that had fallen due one year prior to the transfer date, (ii) any penal interest or charges payable
under the financing agreements to any senior lender, and (iii) any pre-payment charges in relation to
accelerated repayment of debt except where such charges have arisen due to an NHAI Default (as defined
below); and

(c) Any subordinate debt which is included in the financial package and disbursed by lenders for financing
the total project cost.

Provided that if all or any part of the PDEPL Debt Due is convertible into equity at the option of senior lenders
and/or PDEPL, it shall for the purposes of the PDEPL Concession Agreement be deemed to be PDEPL Debt Due
even after such conversion and the principal thereof shall be dealt with as if such conversion had not been
undertaken.

“PDEPL Debt Service” means the sum of all payments on account of Principal, interest, financing fees and
charges due and payable in an accounting year to the senior lenders under the financing agreements for and in
respect of PDEPL Debt Due under the financing agreements;

“PDEPL Project” means the construction, operation, and maintenance of the PDEPL Project Highway in
accordance with the provisions of the PDEPL Concession Agreement, and includes all works, services, and
equipment relating to or in respect of the scope of the project in site comprising the existing road comprising
PDEPL Project Highway and all PDEPL Project Assets, and its subsequent development and augmentation in
accordance with the PDEPL Concession Agreement.

“PDEPL Project Assets” means all physical and other assets relating to and forming part of the site including (a)
rights over the site in the form of licence, right of way or otherwise; (b) tangible assets such as civil works and
equipment including foundations, embankments, pavements, road surface, interchanges, bridges, culverts, road
over bridges, drainage works, traffic signals, sign boards, kilometre-stones, toll plazas, electrical systems,
communication systems, rest areas, relief centres, maintenance depots and administrative offices; (c) project
facilities situated on the site; (d) all rights of PDEPL under the project agreements; (e) financial assets, such as
receivables, security deposits etc.; (f) insurance proceeds; and (g) applicable permits and authorizations relating
to or in respect of the PDEPL Project;

“PDEPL Project Highway” means the site comprising the existing road comprising NH-8E from km. 356.766
(design chainage km 379.100) to km 473.000 (design chainage km 496.848) and all PDEPL Project Assets, and
its subsequent development and augmentation in accordance with the PDEPL Concession Agreement.

Grant of Concession

Subject to, and in accordance with the provisions of the PDEPL Concession Agreement, applicable laws and
applicable permits, the NHAI has granted to PDEPL, and PDEPL has accepted the concession, including the
exclusive right, license, and authority to construct, operate and maintain the PDEPL Project during the PDEPL
Concession Period.

Subject to, and in accordance with the provisions of the PDEPL Concession Agreement, the concession granted
shall oblige or entitle, as the case may be, PDEPL to:

@ right of way, access and license to the site for the purpose of, and to the extent conferred by the provisions
of the PDEPL Concession Agreement;

(b) finance the PDEPL Project and construct the PDEPL Project Highway;

(c) manage, operate, and maintain the PDEPL Project;
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(d) perform and fulfil all of its obligations under and in accordance with the PDEPL Concession Agreement;

(e) save as otherwise expressly provided in the PDEPL Concession Agreement, bear and pay all costs,
expenses and charges in connection with or incidental to the performance of the obligations of PDEPL
under the PDEPL Concession Agreement;

f neither assign, transfer or sublet, or create any lien or encumbrance on the PDEPL Concession
Agreement, or the concession granted, or on the whole or any part of the PDEPL Project Highway, nor
transfer, lease, or part possession thereof, save and except as expressly permitted by the PDEPL
Concession Agreement or the agreement for the substitution of PDEPL entered into by PDEPL, the
NHALI, and the lenders’ representative on behalf of the senior lenders (the “Substitution Agreement”).

Bid Project Cost

The cost of construction of the PDEPL Project, as on the bid date, which is due and payable by NHAI to PDEPL,
shall be deemed to be 1,600.00 crores (the “PDEPL Bid Project Cost”). The PDEPL Bid Project Cost shall be
revised from time to time in accordance with the PDEPL Concession Agreement to reflect the variation in price
index (as defined in the concession agreement) occurring after the reference index date (as defined in the
concession agreement) immediately preceding the bid date.

40% of the PDEPL Bid Project Cost, adjusted for the price index multiple, was due and payable, to PDEPL in
five equal instalments of 8% each during the PDEPL Construction Period in accordance with the PDEPL
Concession Agreement. The remaining PDEPL Bid Project Cost, adjusted for the price index multiple, shall ®
due and payable in 30 biannual instalments commencing from the 180th day of PDEPL COD period in accordance
with the PDEPL Concession Agreement.

Payment during Construction Period

Upon receipt of report from the independent engineer certifying the achievement of the below mentioned payment
milestones, the NHAI was due to disburse, within 15 days of the receipt of each such report, an instalment equal
to 8% of the PDEPL Bid Project Cost adjusted for the price index multiple as applicable on the reference index
date preceding the date of that report in accordance with the payment milestone for release of payment during
construction period as specified in the PDEPL Concession Agreement.

Annuity Payments During the Operation Period
The completion cost shall be the summation of A, B, C, D, E, and F below:

A 10% of the PDEPL Bid Project Cost adjusted for the price index multiple as applicable on the reference
index date preceding the date of report confirming 10% physical progress.

B. Another 20% of the PDEPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 30% physical progress.

C. Another 20% of the PDEPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 50% physical progress.

D. Another 25% of the PDEPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 75% physical progress

E. Another 15% of the PDEPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 90% physical progress,

F. Another 10% of the PDEPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the PDEPL COD.

NHAI has paid a portion of the completion cost as payments during PDEPL Construction Period and the balance
completion cost remaining shall be due and payable during the PDEPL Operation Period as given in the PDEPL
Concession Agreement.

O&M Payments

The O&M expenses, which are borne by PDEPL, are reimbursed by the NHAI by way of a lump sum financial
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support in two equal biannual instalments shall be due and payable by the NHAI, in accordance with the PDEPL
Concession Agreement. The O&M payments due and payable to PDEPL shall be paid in two equal biannual
instalments and disbursed by the NHAI together with the corresponding instalments of annuity payments. Any
O&M expenses in excess of the O&M payments shall be borne solely by PDEPL, save and except as expressly
provided in the PDEPL Concession Agreement.

Escrow Account

PDEPL was required to, prior to the PDEPL Appointed Date, open and establish an escrow account (the “Escrow
Account”) with a bank (the “Escrow Bank”) in accordance with the PDEPL Concession Agreement read with

the escrow agreement entered into amongst PDEPL, the NHAI, the Escrow Bank and the senior lenders through
the lenders’ representative (the “Escrow Agreement”).

PDEPL shall deposit, or cause to be deposited the following inflows and receipts into the Escrow Account:
@ all funds constituting the financial package;

(b) all revenues from or in respect of the PDEPL Project, including the proceeds of any deposits, capital
receipts or insurance claims; and

(©) all payments by the NHAI, after deducting any outstanding payments.

Withdrawals during Concession Period

PDEPL was required to, at the time of opening the Escrow Account, give irrevocable instructions, by way of the
Escrow Agreement, to the Escrow Bank instructing, inter alia, that deposits in the Escrow Account shall be
appropriated in the following order every month, or at shorter intervals as necessary, and if not due in a month,
then appropriated proportionately in such month and retained in the Escrow Account and paid out therefrom in
the month when due:

€)] all taxes due and payable by PDEPL for and in respect of the PDEPL Project

(b) all payments relating to construction of the PDEPL Project, subject to and in accordance with the
conditions, if any, set forth in the financing agreements;

(© O&M expenses, subject to the ceiling, if any, set forth in the financing agreements;

(d) O&M expenses and other costs and expenses incurred by the NHALI in accordance with the provisions of
the PDEPL Concession Agreement, and certified by the NHAI as due and payable to it;

(e) Any amount due and payable to the NHAI,;
()] monthly proportionate provision of PDEPL Debt Service due in an accounting year;
(0) all payments and damages certified by the NHAI as due and payable to it by PDEPL;

(h) monthly proportionate provision of PDEPL Debt Service payments due in an accounting year in respect
of subordinated debt;

(1 any reserve requirements set forth in the financing agreements; and
()] balance, if any, in accordance with the instructions of PDEPL.

PDEPL shall not, in any manner, modify the order of payment specified except with prior written approval from
the NHAI.

Withdrawals upon Termination

Notwithstanding anything to the contrary contained in the PDEPL Concession Agreement, all amounts standing
to the credit of the Escrow Account shall, upon termination, be appropriated in the following order:

@ all taxes due and payable by PDEPL for and in respect of the PDEPL Project;
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(b) percentage of the PDEPL Debt Due excluding the subordinated debt if required to be as per the terms of
the PDEPL Concession Agreement;

(© outstanding payments due to the NHAI,
(d) all payments and damages certified by the NHALI as due and payable to it by PDEPL;

(e) retention and payments relating to the liability for defects and deficiencies set forth in the PDEPL
Concession Agreement;

f outstanding PDEPL Debt Service including balance of PDEPL Debt Due;

(9) outstanding subordinated debt;

(h) incurred or accrued O&M expenses;
(i) any other payments required to be made under the PDEPL Concession Agreement; and
M balance, if any, in accordance with the instructions of PDEPL.

No appropriations shall be made under this sub-clause until a vesting certificate has been issued by the NHAI.
Change of Scope

NHAI may, notwithstanding anything to the contrary contained in the PDEPL Concession Agreement, require the
provision of additional works and services which are not included in the scope of the project as contemplated by
the PDEPL Concession Agreement. Any such change of scope shall be made in accordance with the provisions
of the PDEPL Concession Agreement and the costs thereof shall be expended by PDEPL and reimbursed by the
NHAL.

If PDEPL determines at any time that a change in scope is necessary for providing safer and improved services to
the users, it shall, by notice in writing, require the NHAI to consider such change of scope. The NHAI shall, within
15 days of receipt of such notice, either accept the change of scope with modifications, if any, and initiate
proceedings thereof in accordance with the provisions of the PDEPL Concession Agreement or inform PDEPL in
writing of its reasons for not accepting such change of scope, which decision of the NHAI shall be final and
binding.

Compensation for Breach of Agreement

In the event of PDEPL being in material breach or default of the PDEPL Concession Agreement, it shall pay to
the NHAI by way of compensation, all direct costs suffered or incurred by the NHAI as a consequence of the
material default or breach, within 30 days of the receipt of the demand supported by the necessary particulars
thereof. No compensation shall be payable for any material breach or default in respect of which damages are
expressly specified and payable under the PDEPL Concession Agreement or for any consequential losses incurred
by NHALI.

In the event of the NHAI being in material breach or default of the PDEPL Concession Agreement at any time
after the PDEPL Appointed Date, it shall pay to PDEPL by way of compensation, all direct costs suffered or
incurred by PDEPL as a consequence of the material default or breach within 30 days of receipt of the demand
supported by necessary particulars thereof. No compensation shall be payable for any material breach or default
in respect of which damages have been expressly specified in the PDEPL Concession Agreement. Compensation
payable may include interest payments on debts, O&M expenses, any increase in capital costs on account of
inflation and all other costs directly attributable to such material breach or default but shall not include loss of
annuity payment, debt repayment obligations or other consequential losses, loss of profits, EPC contractor claims,
and for determining such compensation, information contained in the financial package and financial model may
be relied upon to the extent it is relevant.

Termination of the PDEPL Concession Agreement
Termination by the NHAI

Save as otherwise provided in the PDEPL Concession Agreement, in the event that any of the defaults specified
below shall have occurred, and PDEPL fails to cure the default within the cure period, or where no cure period is
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specified, then within a cure period of 60 days, PDEPL shall be deemed to be in default of the PDEPL Concession
Agreement (“PDEPL Default”), unless the default has occurred solely as a result of any breach of the PDEPL
Concession Agreement by the NHAI or due to force majeure. The defaults referred to herein shall include:

(@)

(b)

(©)

(d)

(€)
()

()
(h)

(i)

)

(k)
(N
(m)

(n)

(0)

(9)

(@)

(r

(s)

the performance security has been encashed and appropriated in accordance with the PDEPL Concession
Agreement and PDEPL fails to replenish or provide fresh performance security within a cure period of
15 days;

subsequent to the replenishment or furnishing of fresh performance security in accordance with the
PDEPL Concession Agreement, PDEPL fails to meet any condition precedent or cure the default, as the
case may be, for which whole or part of the performance security was appropriated, within a cure period
of 120 days;

PDEPL does not achieve the latest outstanding project milestone due in accordance with the PDEPL
Concession Agreement and continues to be in default for 120 days;

PDEPL abandons or manifests intention to abandon the construction or operation of the PDEPL Project
without the prior written consent of the NHAI,;

COD does not occur within the period specified in the PDEPL Concession Agreement;

the punch list items have not been completed within the period set forth in the PDEPL Concession
Agreement;

PDEPL is in breach of the maintenance requirements or the safety requirements as the case may be;

PDEPL has failed to make any payment to the NHAI within the period specified in the PDEPL
Concession Agreement;

an escrow default has occurred and PDEPL fails to cure the default within a cure period of 15 days;

upon occurrence of a financial default, the lenders’ representative has, by notice, required the NHAI to
undertake suspension or termination, as the case may be, in accordance with the Substitution Agreement
and PDEPL fails to cure the default within the cure period specified,;

a breach of the project agreements by PDEPL has caused a material adverse effect;
PDEPL creates an encumbrance in breach of the PDEPL Concession Agreement;

PDEPL repudiates the PDEPL Concession Agreement or otherwise takes any action or evidences or
conveys an intention not to be bound by the PDEPL Concession Agreement;

a change in ownership has occurred in breach of the PDEPL Concession Agreement;

there is a transfer, pursuant to law either of (i) the rights and/or obligations of PDEPL under any of the
project agreements, or of (ii) all or part of the assets or undertaking of PDEPL, and such transfer causes
a material adverse effect;

an execution levied on any of the assets of PDEPL has caused a material adverse effect;

PDEPL is adjudged bankrupt or insolvent, or if a trustee or receiver is appointed for PDEPL or for the
whole or material part of its assets that has a material bearing on the PDEPL Project;

PDEPL has been, or is in the process of being liquidated, dissolved, wound-up, amalgamated or
reconstituted in a manner that would cause, in the reasonable opinion of the NHAI, a material adverse
effect;

a resolution for winding up of PDEPL is passed, or any petition for winding up of PDEPL is admitted by
a court of competent jurisdiction and a provisional liquidator or receiver is appointed and such order has
not been set aside within 90 days of the date thereof, or PDEPL is ordered to be wound up by Court
except for the purpose of amalgamation or reconstruction, provided that, as part of such amalgamation
or reconstruction, the entire property, assets and undertaking of PDEPL are transferred to the
amalgamated or reconstructed entity and that the amalgamated or reconstructed entity has
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unconditionally assumed the obligations of PDEPL under the PDEPL Concession Agreement and the
project agreements; provided that:

M the amalgamated or reconstructed entity has the capability and operating experience necessary
for the performance of its obligations under the PDEPL Concession Agreement and the project
agreements;

(ii) the amalgamated or reconstructed entity has the financial standing to perform its obligations

under the PDEPL Concession Agreement and the project agreements and has a creditworthiness
at least as good as that of PDEPL as at the PDEPL Appointed Date; and

(iii) each of the project agreements remains in full force and effect;

(® any representation or warranty of PDEPL which is, as of the date hereof, found to be materially false,
incorrect or misleading or PDEPL is at any time hereafter found to be in breach thereof;

(v) PDEPL submits to the NHAI any statement, notice or other document, in written or electronic form,
which has a material effect on the NHAI’s rights, obligations or interests and which is false in material
particulars;

(v) PDEPL has failed to fulfil any obligation, for which failure termination has been specified in the PDEPL
Concession Agreement; or

(w) PDEPL issues a termination notice in violation of the PDEPL Concession Agreement.

(x) PDEPL commits a default in complying with any other provision of the PDEPL Concession Agreement
if such default causes a material adverse effect on the NHAL.

Without prejudice to any other rights or remedies which the NHAI may have under the PDEPL Concession
Agreement, upon the occurrence of a PDEPL Default, the NHAI shall be entitled to terminate the PDEPL
Concession Agreement by issuing a termination notice to PDEPL. Before issuing the termination notice, the NHAI
shall, by notice, inform PDEPL of its intention to issue a termination notice and grant 15 days to PDEPL to make
a representation, and may, after the expiry of the 15 days, whether or not it is in receipt of such representation,
issue the termination notice subject to the provisions of the PDEPL Concession Agreement.

Termination by PDEPL

In the event that any of the defaults specified below shall have occurred, and the NHAI fails to cure the default
within a cure period of 90 days or such longer period as provided in the PDEPL Concession Agreement, the NHAI
shall be deemed to be in default of the PDEPL Concession Agreement (“NHAI Default”), unless the default has
occurred as a result of a breach of the PDEPL Concession Agreement by PDEPL, or due to force majeure. The
default referred to herein shall include:

€)] NHAI commits a material default in complying with any of the provisions of the PDEPL Concession
Agreement and such default has a material adverse effect on PDEPL;

(b) NHAI has failed to make any payment to PDEPL within the period specified in the PDEPL Concession
Agreement;

(© NHAI fails to provide, within 180 days from the appointed date, statutory clearances required for the
construction of the PDEPL Project; or

(d) NHAI repudiates the PDEPL Concession Agreement or otherwise takes any action that amounts to or
manifests an irrevocable intention not to be bound by the PDEPL Concession Agreement.

Without prejudice to any other rights or remedies which PDEPL may have under the PDEPL Concession
Agreement, upon the occurrence of an NHAI Default, PDEPL shall, subject to the provisions of the Substitution
Agreement, be entitled to terminate the PDEPL Concession Agreement by issuing a termination notice to the
NHAII. Before issuing the termination notice, PDEPL shall, by notice, inform the NHAI of its intention to issue a
termination notice and grant 15 days to the NHAI to make a representation, and may after the expiry of the 15
days, whether or not it is in receipt of such representation, issue the termination notice.
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Termination Payment

Upon termination on account of a PDEPL Default during the operation period, the NHAI shall pay to PDEPL, by
way of termination payment, an amount equal to 65% of the sum of annuity payments remaining unpaid for and
in respect of the concession period, including interest thereon up to the transfer date.

Upon termination on account of a PDEPL Default during the PDEPL Construction Period, the termination
payment shall be based on the payment milestone achieved which is in terms of the physical progress made by
PDEPL in the project and the termination payment corresponding to the achieved payment milestone shall be as
follows:

Payment Milestone Termination Payment
1t Payment Milestone NIL
2" payment Milestone 50% of PDEPL Debt Due or 5.25% of the PDEPL Bid Project Cost, whichever is lower.
3 Payment Milestone 60% of PDEPL Debt Due or 11.70% of the PDEPL Bid Project Cost, whichever is lower.
4 Payment Milestone 70% of PDEPL Debt Due or 24% of the PDEPL Bid Project Cost, whichever is lower.
5t Payment Milestone 80% of PDEPL Debt Due or 32% of the PDEPL Bid Project Cost, whichever is lower.

Upon termination on account of an NHAI Default, the NHAI shall pay to PDEPL, by way of termination payment,
an amount equal to:

(i) In case the termination occurs prior to PDEPL COD

@ Debt due payment calculated as per the table below less insurance cover; provided that if any
insurance claims forming part of the insurance cover are not admitted and paid, then 80% of
such unpaid claims shall be included in the computation of debt due. The debt due would be
calculated as per the table below:

Payment Milestone Basis of calculation for debt due payment
1%t Payment Milestone PDEPL Debt Due or 1.50% of the PDEPL Bid Project Cost, whichever is
2" payment Milestone ;DOEI)VI(EEIQL Debt Due or 10.50% of the PDEPL Bid Project Cost, whichever
34 Payment Milestone SDI(I)EVI\D,eLrlDebt Due or 19.50% of the PDEPL Bid Project Cost, whichever
4% payment Milestone SDICI)EV;eLr.Debt Due or 33.75% of the PDEPL Bid Project Cost, whichever
5t Payment Milestone ;DS[:)(I)EVI\D,eLr.Debt Due or 40.50% of the PDEPL Bid Project Cost, whichever
is lower.

(b) 150% of the adjusted equity;

(i) In case the termination occurs on or after PDEPL COD, the NHAI shall pay to PDEPL, by way of
termination payment, an amount equal to sum of annuity payments remaining unpaid for and in respect
of the concession period, including interest thereon up to the transfer date.

Termination payment shall become due and payable to PDEPL within 15 days of a demand being made
by PDEPL to the NHAI with the necessary particulars, and in the event of any delay, the NHAI shall pay
interest at a rate equal to 3% above the daily average bank rate on the amount of termination payment
remaining unpaid. The delay shall not exceed 90 days. The termination payment under the PDEPL
Concession Agreement shall constitute a full and final settlement of all claims of PDEPL on account of
termination of the PDEPL Concession Agreement for any reason whatsoever and PDEPL shall not have
any further right or claim under any law, treaty, convention, contract or otherwise.

Liability for Defect after Termination

PDEPL shall be responsible for all defects and deficiencies in the PDEPL Project for a period of 120 days after
termination and shall have the obligation to repair or rectify, at its own cost, all defects and deficiencies in the
PDEPL Project as observed by the independent engineer. The repair or rectification of the defect or deficiency
shall be done within a period of 15 days from the date of notice issued by the NHAI in this behalf and in case of
failure to do so, NHAI shall be entitled to get the same repaired and rectified at PDEPL’s risk and cost so as to
make the project conform to the maintenance requirements. All costs incurred by the NHAI shall be reimbursed
by PDEPL to NHAI within 15 days of receipt of demand thereof, and in the event of default in reimbursing such
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costs, NHAI shall be entitled to recover the same from the funds retained in the Escrow Account or from the
performance guarantee provided thereunder.

4, Concession agreement between GR Akkalkot Solapur Highway Pvt. Ltd. and the NHAI dated June
20, 2018

GASHPL has entered into a concession agreement for the four-laning and augmentation of the existing road of
the Akkalkot - Solapur section of NH-150E from km 99.400 (existing chainage km 102.819) to km 138.352
(existing chainage km 141.800) (having a design length of 7.350 km) in the State of Maharashtra on hybrid annuity
model (the “GASHPL Concession Agreement”) for a construction period of 730 days from starting from
December 14, 2018 (“GASHPL Appointed Date” and such period, the “GASHPL Construction Period”) and
a fixed operation period of 15 years from March 31, 2021 (“GASHPL COD” and such period, the “GASHPL
Operation Period) or until such date on which the GASHPL Concession Agreement is terminated by a
termination notice (“GASHPL Termination Date”, and the period between the GASHPL Appointed Date and
the GASHPL Termination Date, the “GASHPL Concession Period”).

Certain Definitions

“GASHPL Debt Due” means the aggregate of the following sums expressed in Indian Rupees outstanding on the
transfer date, i.e., the date on which the GASHPL Concession Agreement and the concession granted thereunder
expires or is terminated:

€)] The principal amount of the debt provided by the senior lenders under the financing agreements for
financing the total project cost (the “Principal”) but excluding any part of the Principal that had fallen
due for repayment two years prior to the transfer date;

(b) All accrued interest, financing fees and charges payable under the financing agreements on, or in respect
of, the debt referred to in sub-clause (a) above until the transfer date but excluding (i) any interest, fees
or charges that had fallen due one year prior to the transfer date, (ii) any penal interest or charges payable
under the financing agreements to any senior lender, and (iii) any pre-payment charges in relation to
accelerated repayment of debt except where such charges have arisen due to an NHAI Default (as defined
below); and

(© Any subordinate debt which is included in the financial package and disbursed by lenders for financing
the total project cost.

Provided that if all or any part of the GASHPL Debt Due is convertible into equity at the option of senior lenders
and/or GASHPL, it shall for the purposes of the GASHPL Concession Agreement be deemed to be GASHPL
Debt Due even after such conversion and the principal thereof shall be dealt with as if such conversion had not
been undertaken;

“GASHPL Debt Service” means the sum of all payments on account of Principal, interest, financing fees and
charges due and payable in an accounting year to the senior lenders under the financing agreements for and in
respect of GASHPL Debt Due under the financing agreements;

“GASHPL Project” means the construction, operation, and maintenance of the GASHPL Project Highway in
accordance with the provisions of the GASHPL Concession Agreement, and includes all works, services, and
equipment relating to or in respect of the scope of the project in site comprising the existing road comprising
GASHPL Project Highway and all GASHPL Project Assets, and its subsequent development and augmentation
in accordance with the GASHPL Concession Agreement;

“GASHPL Project Assets” means all physical and other assets relating to and forming part of the site including
(a) rights over the site in the form of licence, right of way or otherwise; (b) tangible assets such as civil works and
equipment including foundations, embankments, pavements, road surface, interchanges, bridges, culverts, road
over bridges, drainage works, traffic signals, sign boards, kilometre-stones, toll plazas, electrical systems,
communication systems, rest areas, relief centres, maintenance depots and administrative offices; (c) project
facilities situated on the site; (d) all rights of GASHPL under the project agreements; (e) financial assets, such as
receivables, security deposits etc.; (f) insurance proceeds; and (g) applicable permits and authorizations relating
to or in respect of the GASHPL Project; and

“GASHPL Project Highway” means the site comprising the existing road comprising NH-150E from Km.
99.400 (Existing Km. 102.819) to Km. 138.352 (Existing Km. 141.800) and all GASHPL Project Assets, and its
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subsequent development and augmentation in accordance with the GASHPL Concession Agreement.
Grant of Concession

Subject to, and in accordance with the provisions of the GASHPL Concession Agreement, applicable laws and
applicable permits, the NHAI has granted to GASHPL, and GASHPL has accepted the concession, including the
exclusive right, license, and authority to construct, operate and maintain the GASHPL Project during the GASHPL
Concession Period.

Subject to, and in accordance with the provisions of the GASHPL Concession Agreement, the concession granted
shall oblige or entitle, as the case may be, GASHPL to:

€)] right of way, access and license to the site for the purpose of, and to the extent conferred by the provisions
of the GASHPL Concession Agreement;

(b) finance the GASHPL Project and construct the GASHPL Project Highway;

(©) manage, operate, and maintain the GASHPL Project;

(d) perform and fulfil all of its obligations under and in accordance with the GASHPL Concession
Agreement;
(e) save as otherwise expressly provided in the GASHPL Concession Agreement, bear and pay all costs,

expenses and charges in connection with or incidental to the performance of the obligations of GASHPL
under the GASHPL Concession Agreement;

()] neither assign, transfer or sublet, or create any lien or encumbrance on the GASHPL Concession
Agreement, or the concession granted, or on the whole or any part of the GASHPL Project Highway, nor
transfer, lease, or part possession thereof, save and except as expressly permitted by the GASHPL
Concession Agreement or the agreement for the substitution of GASHPL entered into by GASHPL, the
NHALI, and the lenders’ representative on behalf of the senior lenders (the “Substitution Agreement”).

Bid Project Cost

The cost of construction of the GASHPL Project, as on the bid date, which is due and payable by NHAI to
GASHPL, shall be deemed to be X807.00 crores (the “GASHPL Bid Project Cost”). The GASHPL Bid Project
Cost shall be revised from time to time in accordance with the GASHPL Concession Agreement to reflect the
variation in price index (as defined in the concession agreement) occurring after the reference index date (as
defined in the concession agreement) immediately preceding the bid date.

40% of the GASHPL Bid Project Cost, adjusted for the price index multiple, was due and payable to GASHPL in
five equal instalments of 8% each during the GASHPL Construction Period in accordance with the GASHPL
Concession Agreement. The remaining GASHPL Bid Project Cost, adjusted for the price index multiple' is due
and payable in 30 biannual instalments commencing from the 180th day of GASHPL COD period in accordance
with the GASHPL Concession Agreement.

Payment during Construction Period

Upon receipt of report from the independent engineer certifying the achievement of the below mentioned payment
milestones, the NHAI shall disburse, within 15 days of the receipt of each such report, an instalment equal to 8%
of the GASHPL Bid Project Cost adjusted for the price index multiple as applicable on the reference index date
preceding the date of that report in accordance with the payment milestone for release of payment during
construction period as specified in the GASHPL Concession Agreement.

Annuity Payments During the Operation Period
The completion cost shall be the summation of A, B, C, D, E, and F below:

A 10% of the GASHPL Bid Project Cost adjusted for the price index multiple as applicable on the reference
index date preceding the date of report confirming 10% physical progress.

B. Another 20% of the GASHPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 30% physical progress.
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C. Another 20% of the GASHPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 50% physical progress.

D. Another 25% of the GASHPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 75% physical progress

E. Another 15% of the GASHPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 90% physical progress,

F. Another 10% of the GASHPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the GASHPL COD.

NHAI has paid a portion of the completion cost as payments during GASHPL Construction Period and the balance
completion cost remaining shall be due and payable during the GASHPL Operation Period as given in the
GASHPL Concession Agreement.

O&M Payments

The O&M expenses, which are borne by GASHPL, are reimbursed by the NHAI by way of a lump sum financial
support in two equal biannual instalments shall be due and payable by the NHAI, in accordance with the GASHPL
Concession Agreement. The O&M payments due and payable to GASHPL shall be paid in two equal biannual
instalments and disbursed by the NHAI together with the corresponding instalments of annuity payments. Any
O&M expenses in excess of the O&M payments shall be borne solely by GASHPL, save and except as expressly
provided in the GASHPL Concession Agreement.

Escrow Account

GASHPL was required to, prior to the GASHPL Appointed Date, open and establish an escrow account (the
“Escrow Account”) with a bank (the “Escrow Bank”) in accordance with the GASHPL Concession Agreement
read with the escrow agreement entered into amongst GASHPL, the NHAI, the Escrow Bank and the senior
lenders through the lenders’ representative (the “Escrow Agreement”).

GASHPL shall deposit, or cause to be deposited the following inflows and receipts into the Escrow Account:
€)] all funds constituting the financial package;

(b) all revenues from or in respect of the GASHPL Project, including the proceeds of any deposits, capital
receipts or insurance claims; and

(© all payments by the NHAI, after deducting any outstanding payments.
Withdrawals during Concession Period

GASHPL was required to, at the time of opening the Escrow Account, give irrevocable instructions, by way of
the Escrow Agreement, to the Escrow Bank instructing, inter alia, that deposits in the Escrow Account shall be
appropriated in the following order every month, or at shorter intervals as necessary, and if not due in a month,
then appropriated proportionately in such month and retained in the Escrow Account and paid out therefrom in
the month when due:

@ all taxes due and payable by GASHPL for and in respect of the GASHPL Project;

(b) all payments relating to construction of the GASHPL Project, subject to and in accordance with the
conditions, if any, set forth in the financing agreements;

(© O&M expenses, subject to the ceiling, if any, set forth in the financing agreements;

(d) O&M expenses and other costs and expenses incurred by the NHAI in accordance with the provisions of
the GASHPL Concession Agreement, and certified by the NHAI as due and payable to it;

(e Any amount due and payable to the NHAI;

(f monthly proportionate provision of GASHPL Debt Service due in an accounting year;
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(9) all payments and damages certified by the NHAI as due and payable to it by GASHPL;

(h) monthly proportionate provision of GASHPL Debt Service payments due in an accounting year in respect
of subordinated debt;

(i) any reserve requirements set forth in the financing agreements; and
()] balance, if any, in accordance with the instructions of GASHPL.

GASHPL shall not, in any manner, modify the order of payment specified except with prior written approval from
the NHAI.

Withdrawals upon Termination

Notwithstanding anything to the contrary contained in the GASHPL Concession Agreement, all amounts standing
to the credit of the Escrow Account shall, upon termination, be appropriated in the following order:

€)] all taxes due and payable by GASHPL for and in respect of the GASHPL Project;

(b) percentage of the GASHPL Debt Due excluding the subordinated debt if required to be as per the terms
of the GASHPL Concession Agreement;

(©) outstanding payments due to the NHAI,
(d) all payments and damages certified by the NHAI as due and payable to it by GASHPL;

(e) retention and payments relating to the liability for defects and deficiencies set forth in the GASHPL
Concession Agreement;

()] outstanding GASHPL Debt Service including balance of GASHPL Debt Due;

(9) outstanding subordinated debt;

(h) incurred or accrued O&M expenses;
0] any other payments required to be made under the GASHPL Concession Agreement; and
()] balance, if any, in accordance with the instructions of GASHPL.

No appropriations shall be made under this sub-clause until a vesting certificate has been issued by the NHAL.
Change of Scope

NHAI may, notwithstanding anything to the contrary contained in the GASHPL Concession Agreement, require
the provision of additional works and services which are not included in the scope of the project as contemplated
by the GASHPL Concession Agreement. Any such change of scope shall be made in accordance with the
provisions of the GASHPL Concession Agreement and the costs thereof shall be expended by GASHPL and
reimbursed by the NHAI.

If GASHPL determines at any time that a change in scope is necessary for providing safer and improved services
to the users, it shall, by notice in writing, require the NHAI to consider such change of scope. The NHAI shall,
within 15 days of receipt of such notice, either accept the change of scope with modifications, if any, and initiate
proceedings thereof in accordance with the provisions of the GASHPL Concession Agreement, or inform
GASHPL in writing of its reasons for not accepting such change of scope, which decision of the NHAI shall be
final and binding.

Compensation for Breach of Agreement

In the event of GASHPL being in material breach or default of the GASHPL Concession Agreement, it shall pay
to the NHAI by way of compensation, all direct costs suffered or incurred by the NHAI as a consequence of the
material default or breach, within 30 days of the receipt of the demand supported by the necessary particulars
thereof. No compensation shall be payable for any material breach or default in respect of which damages are
expressly specified and payable under the GASHPL Concession Agreement or for any consequential losses
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incurred by NHAI.

In the event of the NHAI being in material breach or default of the GASHPL Concession Agreement at any time
after the GASHPL Appointed Date, it shall pay to GASHPL by way of compensation, all direct costs suffered or
incurred by GASHPL as a consequence of the material default or breach within 30 days of receipt of the demand
supported by necessary particulars thereof. No compensation shall be payable for any material breach or default
in respect of which damages have been expressly specified in the GASHPL Concession Agreement.
Compensation payable may include interest payments on debts, O&M expenses, any increase in capital costs on
account of inflation and all other costs directly attributable to such material breach or default but shall not include
loss of annuity payment, debt repayment obligations or other consequential losses, loss of profits, EPC contractor
claims, and for determining such compensation, information contained in the financial package and financial
model may be relied upon to the extent it is relevant.

Termination of the GASHPL Concession Agreement
Termination by the NHAI

Save as otherwise provided in the GASHPL Concession Agreement, in the event that any of the defaults specified
below shall have occurred, and GASHPL fails to cure the default within the cure period, or where no cure period
is specified, then within a cure period of 60 days, GASHPL shall be deemed to be in default of the GASHPL
Concession Agreement (“GASHPL Default”), unless the default has occurred solely as a result of any breach of
the GASHPL Concession Agreement by the NHALI or due to force majeure. The defaults referred to herein shall
include:

€)] the performance security has been encashed and appropriated in accordance with the GASHPL
Concession Agreement and GASHPL fails to replenish or provide fresh performance security within a
cure period of 15 days;

(b) subsequent to the replenishment or furnishing of fresh performance security in accordance with the
GASHPL Concession Agreement, GASHPL fails to meet any condition precedent or cure the default, as
the case may be, for which whole or part of the performance security was appropriated, within a cure
period of 120 days;

(© GASHPL does not achieve the latest outstanding project milestone due in accordance with the GASHPL
Concession Agreement and continues to be in default for 120 days;

(d) GASHPL abandons or manifests intention to abandon the construction or operation of the GASHPL
Project without the prior written consent of the NHALI;

(e) COD does not occur within the period specified in the GASHPL Concession Agreement;

) the punch list items have not been completed within the period set forth in the GASHPL Concession
Agreement;

(0) GASHPL is in breach of the maintenance requirements or the safety requirements as the case may be;

(h) GASHPL has failed to make any payment to the NHAI within the period specified in the GASHPL
Concession Agreement;

(1 an escrow default has occurred and GASHPL fails to cure the default within a cure period of 15 days;
()] upon occurrence of a financial default, the lenders’ representative has, by notice, required the NHAI to

undertake suspension or termination, as the case may be, in accordance with the Substitution Agreement
and GASHPL fails to cure the default within the cure period specified,;

(k) a breach of the project agreements by GASHPL has caused a material adverse effect;
() GASHPL creates an encumbrance in breach of the GASHPL Concession Agreement;
(m) GASHPL repudiates the GASHPL Concession Agreement or otherwise takes any action or evidences or

conveys an intention not to be bound by the GASHPL Concession Agreement;

(n) a change in ownership has occurred in breach of the GASHPL Concession Agreement;
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(o) there is a transfer, pursuant to law either of (i) the rights and/or obligations of GASHPL under any of the
project agreements, or of (ii) all or part of the assets or undertaking of GASHPL, and such transfer causes
a material adverse effect;

(p) an execution levied on any of the assets of GASHPL has caused a material adverse effect;

() GASHPL is adjudged bankrupt or insolvent, or if a trustee or receiver is appointed for GASHPL or for
the whole or material part of its assets that has a material bearing on the GASHPL Project;

n GASHPL has been, or is in the process of being liquidated, dissolved, wound-up, amalgamated or
reconstituted in a manner that would cause, in the reasonable opinion of the NHAI, a material adverse
effect;

(s) a resolution for winding up of GASHPL is passed, or any petition for winding up of GASHPL is admitted
by a court of competent jurisdiction and a provisional liquidator or receiver is appointed and such order
has not been set aside within 90 days of the date thereof, or GASHPL is ordered to be wound up by Court
except for the purpose of amalgamation or reconstruction, provided that, as part of such amalgamation
or reconstruction, the entire property, assets and undertaking of GASHPL are transferred to the
amalgamated or reconstructed entity and that the amalgamated or reconstructed entity has
unconditionally assumed the obligations of GASHPL under the GASHPL Concession Agreement and
the project agreements; provided that:

(i the amalgamated or reconstructed entity has the capability and operating experience necessary
for the performance of its obligations under the GASHPL Concession Agreement and the
project agreements;

(i) the amalgamated or reconstructed entity has the financial standing to perform its obligations
under the GASHPL Concession Agreement and the project agreements and has a
creditworthiness at least as good as that of GASHPL as at the GASHPL Appointed Date; and

(iii) each of the project agreements remains in full force and effect.

® any representation or warranty of GASHPL which is, as of the date hereof, found to be materially false,
incorrect or misleading or GASHPL is at any time hereafter found to be in breach thereof;

()] GASHPL submits to the NHAI any statement, notice or other document, in written or electronic form,
which has a material effect on the NHAI’s rights, obligations or interests and which is false in material
particulars;

(v) GASHPL has failed to fulfil any obligation, for which failure termination has been specified in the
GASHPL Concession Agreement; or

(w) GASHPL issues a termination notice in violation of the GASHPL Concession Agreement.

(x) GASHPL commits a default in complying with any other provision of the GASHPL Concession
Agreement if such default causes a material adverse effect on the NHAI.

Without prejudice to any other rights or remedies which the NHAI may have under the GASHPL Concession
Agreement, upon the occurrence of a GASHPL Default, the NHAI shall be entitled to terminate the GASHPL
Concession Agreement by issuing a termination notice to GASHPL. Before issuing the termination notice, the
NHAI shall, by notice, inform GASHPL of its intention to issue a termination notice and grant 15 days to GASHPL
to make a representation, and may, after the expiry of the 15 days, whether or not it is in receipt of such
representation, issue the termination notice subject to the provisions of the GASHPL Concession Agreement.

Termination by GASHPL

In the event that any of the defaults specified below shall have occurred, and the NHAI fails to cure the default
within a cure period of 90 days or such longer period as provided in the GASHPL Concession Agreement, the
NHAI shall be deemed to be in default of the GASHPL Concession Agreement (“NHAI Default”), unless the
default has occurred as a result of a breach of the GASHPL Concession Agreement by GASHPL, or due to force
majeure. The default referred to herein shall include:
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€)] NHAI commits a material default in complying with any of the provisions of the GASHPL Concession
Agreement and such default has a material adverse effect on GASHPL,;

(b) NHAI has failed to make any payment to GASHPL within the period specified in the GASHPL
Concession Agreement;

(©) NHAI fails to provide, within 180 days from the appointed date, statutory clearances required for the
construction of the GASHPL Project; or

(d) NHAI repudiates the GASHPL Concession Agreement or otherwise takes any action that amounts to or
manifests an irrevocable intention not to be bound by the GASHPL Concession Agreement.

Without prejudice to any other rights or remedies which GASHPL may have under the GASHPL Concession
Agreement, upon the occurrence of an NHAI Default, GASHPL shall, subject to the provisions of the Substitution
Agreement, be entitled to terminate the GASHPL Concession Agreement by issuing a termination notice to the
NHALI. Before issuing the termination notice, GASHPL shall, by notice, inform the NHAI of its intention to issue
a termination notice and grant 15 days to the NHAI to make a representation, and may after the expiry of the 15
days, whether or not it is in receipt of such representation, issue the termination notice.

Termination Payment

Upon termination on account of a GASHPL Default during the operation period, the NHAI shall pay to GASHPL,
by way of termination payment, an amount equal to 65% of the sum of annuity payments remaining unpaid for
and in respect of the concession period, including interest thereon up to the transfer date.

Upon termination on account of a GASHPL Default during the GASHPL Construction Period, the termination
payment shall be based on the payment milestone achieved which is in terms of the physical progress made by
GASHPL in the project and the termination payment corresponding to the achieved payment milestone shall be
as follows:

Payment Milestone Termination Payment
1t Payment Milestone NIL
2" payment Milestone 50% of GASHPL Debt Due or 5.25% of the GASHPL Bid Project Cost, whichever is lower.
314 Payment Milestone 60% of GASHPL Debt Due or 11.70% of the GASHPL Bid Project Cost, whichever is
lower.
4 Payment Milestone 70% of GASHPL Debt Due or 24% of the GASHPL Bid Project Cost, whichever is lower.
5t Payment Milestone 80% of GASHPL Debt Due or 32% of the GASHPL Bid Project Cost, whichever is lower.

Upon termination on account of an NHAI Default, the NHAI shall pay to GASHPL, by way of termination
payment, an amount equal to:

(i) In case the termination occurs prior to GASHPL COD

@ Debt due payment calculated as per the table below less insurance cover; provided that if any
insurance claims forming part of the insurance cover are not admitted and paid, then 80% of
such unpaid claims shall be included in the computation of debt due. The debt due would be
calculated as per the table below:

Payment Milestone Basis of calculation for debt due payment

1t Payment Milestone GASHPL Debt Due or 1.50% of the GASHPL Bid Project Cost, whichever
is lower.

2" payment Milestone ~ GASHPL Debt Due or 10.50% of the GASHPL Bid Project Cost,
whichever is lower.

34 Payment Milestone GASHPL Debt Due or 19.50% of the GASHPL Bid Project Cost,
whichever is lower.

4 Payment Milestone GASHPL Debt Due or 33.75% of the GASHPL Bid Project Cost,
whichever is lower.

5t Payment Milestone GASHPL Debt Due or 40.50% of the GASHPL Bid Project Cost,
whichever is lower.

(b) 150% of the adjusted equity;

(i) In case the termination occurs on or after GASHPL COD, the NHAI shall pay to GASHPL, by way of
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termination payment, an amount equal to sum of annuity payments remaining unpaid for and in respect
of the concession period, including interest thereon up to the transfer date.

Termination payment shall become due and payable to GASHPL within 15 days of a demand being made
by GASHPL to the NHAI with the necessary particulars, and in the event of any delay, the NHAI shall
pay interest at a rate equal to 3% above the daily average bank rate on the amount of termination payment
remaining unpaid. The delay shall not exceed 90 days. The termination payment under the GASHPL
Concession Agreement shall constitute a full and final settlement of all claims of GASHPL on account
of termination of the GASHPL Concession Agreement for any reason whatsoever and GASHPL shall
not have any further right or claim under any law, treaty, convention, contract or otherwise.

Liability for Defect after Termination

GASHPL shall be responsible for all defects and deficiencies in the GASHPL Project for a period of 120 days
after termination and shall have the obligation to repair or rectify, at its own cost, all defects and deficiencies in
the GASHPL Project as observed by the independent engineer. The repair or rectification of the defect or
deficiency shall be done within a period of 15 days from the date of notice issued by the NHAI in this behalf and
in case of failure to do so, NHAI shall be entitled to get the same repaired and rectified at GASHPL’s risk and
cost so as to make the project conform to the maintenance requirements. All costs incurred by the NHAI shall be
reimbursed by GASHPL to NHAI within 15 days of receipt of demand thereof, and in the event of default in
reimbursing such costs, NHAI shall be entitled to recover the same from the funds retained in the Escrow Account
or from the performance guarantee provided thereunder.

5. Concession agreement between Varanasi Sangam Expressway Pvt. Ltd. and the NHAI dated May
15, 2017

VSEPL has entered into a concession agreement for the six-laning and augmentation of the existing road of the
Handia-Varanasi section of NH-2 from km 713.146 to km 785.544 in the State of Uttar Pradesh under NHDP
Phase - V on hybrid annuity model (the “VSEPL Concession Agreement”) for a construction period of 910 days
from starting from December 5, 2017 (“VSEPL Appointed Date” and such period, the “VSEPL Construction
Period”) and a fixed operation period of 15 years from November 2, 2020 (“VSEPL COD” and such period, the
“VSEPL Operation Period) or until such date on which the VSEPL Concession Agreement is terminated by a
termination notice (“VSEPL Termination Date”, and the period between the VSEPL Appointed Date and the
VSEPL Termination Date, the “VVSEPL Concession Period”).

Certain Definitions

“VSEPL Debt Due” means the aggregate of the following sums expressed in Indian Rupees outstanding on the
transfer date, i.e., the date on which the VSEPL Concession Agreement and the concession granted thereunder
expires or is terminated:

€)] The principal amount of the debt provided by the senior lenders under the financing agreements for
financing the total project cost (the “Principal”) but excluding any part of the Principal that had fallen
due for repayment two years prior to the transfer date;

(b) All accrued interest, financing fees and charges payable under the financing agreements on, or in respect
of, the debt referred to in sub-clause (a) above until the transfer date but excluding (i) any interest, fees
or charges that had fallen due one year prior to the transfer date, (ii) any penal interest or charges payable
under the financing agreements to any senior lender, and (iii) any pre-payment charges in relation to
accelerated repayment of debt except where such charges have arisen due to an NHAI Default (as defined
below); and

(© Any subordinate debt which is included in the financial package and disbursed by lenders for financing
the total project cost;

Provided that if all or any part of the VSEPL Debt Due is convertible into equity at the option of senior lenders
and/or VSEPL, it shall for the purposes of the VSEPL Concession Agreement be deemed to be VSEPL Debt Due
even after such conversion and the principal thereof shall be dealt with as if such conversion had not been
undertaken;

“VSEPL Debt Service” means the sum of all payments on account of Principal, interest, financing fees and
charges due and payable in an accounting year to the senior lenders under the financing agreements for and in
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respect of VSEPL Debt Due under the financing agreements;

“VSEPL Project” means the construction, operation, and maintenance of the VSEPL Project Highway in
accordance with the provisions of the VSEPL Concession Agreement, and includes all works, services, and
equipment relating to or in respect of the scope of the project in site comprising the existing road comprising
VSEPL Project Highway and all VSEPL Project Assets, and its subsequent development and augmentation in
accordance with the VSEPL Concession Agreement.

“VSEPL Project Assets” means all physical and other assets relating to and forming part of the site including (a)
rights over the site in the form of licence, right of way or otherwise; (b) tangible assets such as civil works and
equipment including foundations, embankments, pavements, road surface, interchanges, bridges, culverts, road
over bridges, drainage works, traffic signals, sign boards, kilometre-stones, toll plazas, electrical systems,
communication systems, rest areas, relief centres, maintenance depots and administrative offices; (c) project
facilities situated on the site; (d) all rights of VSEPL under the project agreements; (e) financial assets, such as
receivables, security deposits etc.; (f) insurance proceeds; and (g) applicable permits and authorizations relating
to or in respect of the VSEPL Project;

“VSEPL Project Highway” means the site comprising the existing road comprising NH-2 from km. 713.146 to
km 785.544 and all VSEPL Project Assets, and its subsequent development and augmentation in accordance with
the VSEPL Concession Agreement.

Grant of Concession

Subject to, and in accordance with the provisions of the VSEPL Concession Agreement, applicable laws and
applicable permits, the NHAI has granted to VSEPL, and VSEPL has accepted the concession, including the
exclusive right, license, and authority to construct, operate and maintain the VSEPL Project during the VSEPL
Concession Period.

Subject to, and in accordance with the provisions of the VSEPL Concession Agreement, the concession granted
shall oblige or entitle, as the case may be, VSEPL to:

€)] right of way, access and license to the site for the purpose of, and to the extent conferred by the provisions
of the VSEPL Concession Agreement;

(b) finance the VSEPL Project and construct the VSEPL Project Highway;

(© manage, operate, and maintain the VSEPL Project;
(d) perform and fulfil all of its obligations under and in accordance with the VSEPL Concession Agreement;
(e) save as otherwise expressly provided in the VSEPL Concession Agreement, bear and pay all costs,

expenses and charges in connection with or incidental to the performance of the obligations of VSEPL
under the VSEPL Concession Agreement;

) neither assign, transfer or sublet, or create any lien or encumbrance on the VSEPL Concession
Agreement, or the concession granted, or on the whole or any part of the VSEPL Project Highway, nor
transfer, lease, or part possession thereof, save and except as expressly permitted by the VSEPL
Concession Agreement or the agreement for the substitution of VSEPL entered into by VSEPL, the
NHALI, and the lenders’ representative on behalf of the senior lenders (the “Substitution Agreement”).

Bid Project Cost

The cost of construction of the VSEPL Project, as on the bid date, which is due and payable by NHAI to VSEPL,
shall be deemed to be 32,447.00 crores (the “VSEPL Bid Project Cost”). The VSEPL Bid Project Cost shall be
revised from time to time in accordance with the VSEPL Concession Agreement to reflect the variation in price
index (as defined in the concession agreement) occurring after the reference index date (as defined in the
concession agreement) immediately preceding the bid date.

40% of the VSEPL Bid Project Cost, adjusted for the price index multiple, was due and payable, to VSEPL in
five equal instalments of 8% each during the VSEPL Construction Period in accordance with the VSEPL
Concession Agreement. The remaining VSEPL Bid Project Cost, adjusted for the price index multiple, is due and
payable in 30 biannual instalments commencing from the 180th day of VSEPL COD period in accordance with
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the VSEPL Concession Agreement.
Payment during Construction Period

Upon receipt of report from the independent engineer certifying the achievement of the below mentioned payment
milestones, the NHAI shall disburse, within 15 days of the receipt of each such report, an instalment equal to 8%
of the VSEPL Bid Project Cost adjusted for the price index multiple as applicable on the reference index date
preceding the date of that report in accordance with the payment milestone for release of payment during
construction period as specified in the VSEPL Concession Agreement.

Annuity Payments During the Operation Period
The completion cost shall be the summation of A, B, C, D, E, and F below:

A 10% of the VSEPL Bid Project Cost adjusted for the price index multiple as applicable on the reference
index date preceding the date of report confirming 10% physical progress.

B. Another 20% of the VSEPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 30% physical progress.

C. Another 20% of the VSEPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 50% physical progress.

D. Another 25% of the VSEPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 75% physical progress

E. Another 15% of the VSEPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the date of report confirming 90% physical progress,

F. Another 10% of the VSEPL Bid Project Cost adjusted for the price index multiple as applicable on the
reference index date preceding the VSEPL COD.

NHAI has paid a portion of the completion cost as payments during VSEPL Construction Period and the balance
completion cost remaining shall be due and payable during the VSEPL Operation Period as given in the VSEPL
Concession Agreement.

O&M Payments

The O&M expenses, which are borne by VSEPL, are reimbursed by the NHAI by way of a lump sum financial
support in two equal biannual instalments shall be due and payable by the NHAI, in accordance with the VSEPL
Concession Agreement. The O&M payments due and payable to VSEPL shall be paid in two equal biannual
instalments and disbursed by the NHAI together with the corresponding instalments of annuity payments. Any
O&M expenses in excess of the O&M payments shall be borne solely by VSEPL, save and except as expressly
provided in the VSEPL Concession Agreement.

Escrow Account

VSEPL was required to, prior to the VSEPL Appointed Date, open and establish an escrow account (the “Escrow
Account”) with a bank (the “Escrow Bank”) in accordance with the VSEPL Concession Agreement read with
the escrow agreement entered into amongst VSEPL, the NHAI, the Escrow Bank and the senior lenders through
the lenders’ representative (the “Escrow Agreement”).

VSEPL shall deposit, or cause to be deposited the following inflows and receipts into the Escrow Account:
@ all funds constituting the financial package;

(b) all revenues from or in respect of the VSEPL Project, including the proceeds of any deposits, capital
receipts or insurance claims; and

(© all payments by the NHAI, after deducting any outstanding payments.
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Withdrawals during Concession Period

VSEPL was required to, at the time of opening the Escrow Account, give irrevocable instructions, by way of the
Escrow Agreement, to the Escrow Bank instructing, inter alia, that deposits in the Escrow Account shall be
appropriated in the following order every month, or at shorter intervals as necessary, and if not due in a month,
then appropriated proportionately in such month and retained in the Escrow Account and paid out therefrom in
the month when due:

(@)
(b)

(©)
(d)

()
(f)
(9)
(h)

(i)
)

all taxes due and payable by VSEPL for and in respect of the VSEPL Project

all payments relating to construction of the VSEPL Project, subject to and in accordance with the
conditions, if any, set forth in the financing agreements;

O&M expenses, subject to the ceiling, if any, set forth in the financing agreements;

O&M expenses and other costs and expenses incurred by the NHAI in accordance with the provisions of
the VSEPL Concession Agreement, and certified by the NHAI as due and payable to it;

Any amount due and payable to the NHAI,
monthly proportionate provision of VSEPL Debt Service due in an accounting year;
all payments and damages certified by the NHALI as due and payable to it by VSEPL;

monthly proportionate provision of VSEPL Debt Service payments due in an accounting year in respect
of subordinated debt;

any reserve requirements set forth in the financing agreements; and

balance, if any, in accordance with the instructions of VSEPL.

VSEPL shall not, in any manner, modify the order of payment specified except with prior written approval from
the NHAL.

Withdrawals upon Termination

Notwithstanding anything to the contrary contained in the VSEPL Concession Agreement, all amounts standing
to the credit of the Escrow Account shall, upon termination, be appropriated in the following order:

(@)
(b)

(©)
(d)
(€)

()
(9)
(h)
(i)
()

all taxes due and payable by VSEPL for and in respect of the VSEPL Project;

percentage of the VSEPL Debt Due excluding the subordinated debt if required to be as per the terms of
the VSEPL Concession Agreement;

outstanding payments due to the NHAI,
all payments and damages certified by the NHAI as due and payable to it by VSEPL;

retention and payments relating to the liability for defects and deficiencies set forth in the VSEPL
Concession Agreement;

outstanding VSEPL Debt Service including balance of VSEPL Debt Due;

outstanding subordinated debt;

incurred or accrued O&M expenses;

any other payments required to be made under the VSEPL Concession Agreement; and

balance, if any, in accordance with the instructions of VSEPL.

No appropriations shall be made until a vesting certificate has been issued by the NHAI.
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Change of Scope

NHAI may, notwithstanding anything to the contrary contained in the VSEPL Concession Agreement, require the
provision of additional works and services which are not included in the scope of the project as contemplated by
the VSEPL Concession Agreement. Any such change of scope shall be made in accordance with the provisions
of the VSEPL Concession Agreement and the costs thereof shall be expended by VSEPL and reimbursed by the
NHAL.

If VSEPL determines at any time that a change in scope is necessary for providing safer and improved services to
the users, it shall, by notice in writing, require the NHAI to consider such change of scope. The NHAI shall, within
15 days of receipt of such notice, either accept the change of scope with modifications, if any, and initiate
proceedings thereof in accordance with the provisions of the VSEPL Concession Agreement, or inform VSEPL
in writing of its reasons for not accepting such change of scope, which decision of the NHAI shall be final and
binding.

Compensation for Breach of Agreement

In the event of VSEPL being in material breach or default of the VSEPL Concession Agreement, it shall pay to
the NHAI by way of compensation, all direct costs suffered or incurred by the NHAI as a consequence of the
material default or breach, within 30 days of the receipt of the demand supported by the necessary particulars
thereof. No compensation shall be payable for any material breach or default in respect of which damages are
expressly specified and payable under the VSEPL Concession Agreement or for any consequential losses incurred
by NHAL.

In the event of the NHAI being in material breach or default of the VSEPL Concession Agreement at any time
after the VSEPL Appointed Date, it shall pay to VSEPL by way of compensation, all direct costs suffered or
incurred by VSEPL as a consequence of the material default or breach within 30 days of receipt of the demand
supported by necessary particulars thereof. No compensation shall be payable for any material breach or default
in respect of which damages have been expressly specified in the VSEPL Concession Agreement. Compensation
payable may include interest payments on debts, O&M expenses, any increase in capital costs on account of
inflation and all other costs directly attributable to such material breach or default but shall not include loss of
annuity payment, debt repayment obligations or other consequential losses, loss of profits, EPC contractor claims,
and for determining such compensation, information contained in the financial package and financial model may
be relied upon to the extent it is relevant.

Termination of the VSEPL Concession Agreement
Termination by the NHAI

Save as otherwise provided in the VSEPL Concession Agreement, in the event that any of the defaults specified
below shall have occurred, and VSEPL fails to cure the default within the cure period, or where no cure period is
specified, then within a cure period of 60 days, VSEPL shall be deemed to be in default of the VSEPL Concession
Agreement (“VSEPL Default”), unless the default has occurred solely as a result of any breach of the VSEPL
Concession Agreement by the NHAI or due to force majeure. The defaults referred to herein shall include:

€)] the performance security has been encashed and appropriated in accordance with the VSEPL Concession
Agreement and VSEPL fails to replenish or provide fresh performance security within a cure period of
15 days;

(b) subsequent to the replenishment or furnishing of fresh performance security in accordance with the

VSEPL Concession Agreement, VSEPL fails to meet any condition precedent or cure the default, as the
case may be, for which whole or part of the performance security was appropriated, within a cure period
of 120 days;

(c) VSEPL does not achieve the latest outstanding project milestone due in accordance with the VSEPL
Concession Agreement and continues to be in default for 120 days;

(d) VSEPL abandons or manifests intention to abandon the construction or operation of the VSEPL Project
without the prior written consent of the NHAI;

(e) COD does not occur within the period specified in the VSEPL Concession Agreement;
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the punch list items have not been completed within the period set forth in the VSEPL Concession
Agreement;

VSEPL is in breach of the maintenance requirements or the safety requirements as the case may be;

VSEPL has failed to make any payment to the NHAI within the period specified in the VSEPL
Concession Agreement;

an escrow default has occurred and VSEPL fails to cure the default within a cure period of 15 days;

upon occurrence of a financial default, the lenders’ representative has, by notice, required the NHAI to
undertake suspension or termination, as the case may be, in accordance with the Substitution Agreement
and VSEPL fails to cure the default within the cure period specified,;

a breach of the project agreements by VSEPL has caused a material adverse effect;
VSEPL creates an encumbrance in breach of the VSEPL Concession Agreement;

VSEPL repudiates the VSEPL Concession Agreement or otherwise takes any action or evidences or
conveys an intention not to be bound by the VSEPL Concession Agreement;

a change in ownership has occurred in breach of the VSEPL Concession Agreement;

there is a transfer, pursuant to law either of (i) the rights and/or obligations of VSEPL under any of the
project agreements, or of (ii) all or part of the assets or undertaking of VSEPL, and such transfer causes
a material adverse effect;

an execution levied on any of the assets of VSEPL has caused a material adverse effect;

VSEPL is adjudged bankrupt or insolvent, or if a trustee or receiver is appointed for VSEPL or for the
whole or material part of its assets that has a material bearing on the VSEPL Project;

VSEPL has been, or is in the process of being liquidated, dissolved, wound-up, amalgamated or
reconstituted in a manner that would cause, in the reasonable opinion of the NHAI, a material adverse
effect;

a resolution for winding up of VSEPL is passed, or any petition for winding up of VSEPL is admitted by
a court of competent jurisdiction and a provisional liquidator or receiver is appointed and such order has
not been set aside within 90 days of the date thereof, or VSEPL is ordered to be wound up by Court
except for the purpose of amalgamation or reconstruction, provided that, as part of such amalgamation
or reconstruction, the entire property, assets and undertaking of VSEPL are transferred to the
amalgamated or reconstructed entity and that the amalgamated or reconstructed entity has
unconditionally assumed the obligations of VSEPL under the VSEPL Concession Agreement and the
project agreements; provided that:

0] the amalgamated or reconstructed entity has the capability and operating experience necessary
for the performance of its obligations under the VSEPL Concession Agreement and the project
agreements;

(i) the amalgamated or reconstructed entity has the financial standing to perform its obligations

under the VSEPL Concession Agreement and the project agreements and has a creditworthiness
at least as good as that of VSEPL as at the VSEPL Appointed Date; and

(iii) each of the project agreements remains in full force and effect;

any representation or warranty of VSEPL which is, as of the date hereof, found to be materially false,
incorrect or misleading or VSEPL is at any time hereafter found to be in breach thereof;

VSEPL submits to the NHAI any statement, notice or other document, in written or electronic form,
which has a material effect on the NHAI’s rights, obligations or interests and which is false in material
particulars;

VSEPL has failed to fulfil any obligation, for which failure termination has been specified in the VSEPL
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Concession Agreement; or
(w) VSEPL issues a termination notice in violation of the VSEPL Concession Agreement.

(x) VSEPL commits a default in complying with any other provision of the VSEPL Concession Agreement
if such default causes a material adverse effect on the NHAL.

Without prejudice to any other rights or remedies which the NHAI may have under the VSEPL Concession
Agreement, upon the occurrence of a VSEPL Default, the NHAI shall be entitled to terminate the VSEPL
Concession Agreement by issuing a termination notice to VSEPL. Before issuing the termination notice, the NHAI
shall, by notice, inform VSEPL of its intention to issue a termination notice and grant 15 days to VSEPL to make
a representation, and may, after the expiry of the 15 days, whether or not it is in receipt of such representation,
issue the termination notice subject to the provisions of the VSEPL Concession Agreement.

Termination by VSEPL

In the event that any of the defaults specified below shall have occurred, and the NHAI fails to cure the default
within a cure period of 90 days or such longer period as provided in the VSEPL Concession Agreement, the NHAI
shall be deemed to be in default of the VSEPL Concession Agreement (“NHAI Default”), unless the default has
occurred as a result of a breach of the VSEPL Concession Agreement by VSEPL, or due to force majeure. The
default referred to herein shall include:

€)] NHAI commits a material default in complying with any of the provisions of the VSEPL Concession
Agreement and such default has a material adverse effect on VSEPL;

(b) NHAI has failed to make any payment to VSEPL within the period specified in the VSEPL Concession
Agreement;

(© NHAI fails to provide, within 180 days from the appointed date, statutory clearances required for the
construction of the VSEPL Project; or

(d) NHAI repudiates the VSEPL Concession Agreement or otherwise takes any action that amounts to or
manifests an irrevocable intention not to be bound by the VSEPL Concession Agreement.

Without prejudice to any other rights or remedies which VSEPL may have under the VSEPL Concession
Agreement, upon the occurrence of an NHAI Default, VSEPL shall, subject to the provisions of the Substitution
Agreement, be entitled to terminate the VSEPL Concession Agreement by issuing a termination notice to the
NHAII. Before issuing the termination notice, VSEPL shall, by notice, inform the NHAI of its intention to issue a
termination notice and grant 15 days to the NHAI to make a representation, and may after the expiry of the 15
days, whether or not it is in receipt of such representation, issue the termination notice.

Termination Payment

Upon termination on account of a VSEPL Default during the operation period, the NHAI shall pay to VSEPL, by
way of termination payment, an amount equal to 65% of the sum of annuity payments remaining unpaid for and
in respect of the concession period, including interest thereon up to the transfer date.

Upon termination on account of a VSEPL Default during the VSEPL Construction Period, the termination
payment shall be based on the payment milestone achieved which is in terms of the physical progress made by
VSEPL in the project and the termination payment corresponding to the achieved payment milestone shall be as
follows:

Payment Milestone Termination Payment
1t Payment Milestone NIL
2" Payment Milestone 50% of VSEPL Debt Due or 5.25% of the VSEPL Bid Project Cost, whichever is lower.
31 Payment Milestone 60% of VSEPL Debt Due or 11.70% of the VSEPL Bid Project Cost, whichever is lower.
4 Payment Milestone 70% of VSEPL Debt Due or 24% of the VSEPL Bid Project Cost, whichever is lower.
5t Payment Milestone 80% of VSEPL Debt Due or 32% of the VSEPL Bid Project Cost, whichever is lower.

Upon termination on account of an NHAI Default, the NHAI shall pay to VSEPL, by way of termination payment,
an amount equal to:
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(i In case the termination occurs prior to VSEPL COD

@ Debt due payment calculated as per the table below less insurance cover; provided that if any
insurance claims forming part of the insurance cover are not admitted and paid, then 80% of
such unpaid claims shall be included in the computation of debt due. The debt due would be
calculated as per the table below:

Payment Milestone Basis of calculation for debt due payment
1t Payment Milestone VSEPL Debt Due or 1.50% of the VSEPL Bid Project Cost, whichever is
2" Payment Milestone I\%VIS;L Debt Due or 10.50% of the VSEPL Bid Project Cost, whichever is
31 Payment Milestone I\(;évlger.L Debt Due or 19.50% of the VSEPL Bid Project Cost, whichever is
4 Payment Milestone I\(/)évlger.L Debt Due or 33.75% of the VSEPL Bid Project Cost, whichever is
5t Payment Milestone :\%VIS;L Debt Due or 40.50% of the VSEPL Bid Project Cost, whichever is
ower.

(b) 150% of the adjusted equity;

(i) In case the termination occurs on or after VSEPL COD, the NHAI shall pay to VSEPL, by way of
termination payment, an amount equal to sum of annuity payments remaining unpaid for and in respect
of the concession period, including interest thereon up to the transfer date.

Termination payment shall become due and payable to VSEPL within 