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THIS AGREEMENT is. made at&and Lm_/\gﬁgfvon the _éfﬂay of M 27 2011 by and
é .

E IR ' BETWEEN

Ra%l Vikas Nigam ALitnited, a company incorporate;:l under provisions of The
Coﬂ_npanigs Act, 1956, having its registered office at Augﬁst Kranti Bhawan, Bhikaji
Cagha Place, New Delhi - 110066, India (he.rei-naftei'-referred to as “RVNL” ‘which
expression shall, unless excluded by or repugnant to or inconsistent with the context,
- ana include the successors-in-office and assigns) on the ONE PART;
: P
Gud'arat Maritime Board, a public sector undertaking under Government of Gujarat,
having its registered office at Sector 10-A, opposite Air Force Station, Ga.ndhmagar—
385()10 Gujarat, India (hereinafter referred to as “GMB” which expression shall, unless

rephgnant to or inconsistent with the context mean and include the successors and

_ Pegmitted assigns) on the SECOND PART;
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- onthe THIRD PART;
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AND

~ Adani Petronet (Dahej) Port Private Limited, a company incorporated under

provisions of the Comparues Act, 1956 havmg its reglstered office at Adani House,

Shrnnall Society, Mithakhali 6 Roads, Navrangpura, Ahmedabad 380009 Gu]arat India

" (hereinafter referred to as “APDPPL” which expression shall, unless repugnant to or

mcomlstent with the context, mean and mclude the successors and permitted a551gns)
!

AND

Gu]arat Narmada Valley Fertilizers Company lelted a company 1ncorporated under _ _

provisions of “the Compames Act, 1956 havmg its reglstered OffICE at PO, T
: Narmadanagar - 392015 DlStrlCt -Bharuch Gu]arat Indxa (heremafter referred to as

- “GNFC”,. which expression shall, unless repugnant to or inconsistent with the context,

mean and mclude the successors in business and pemutted assigns) on the FOURTH

PART;

Dahej SEZ Limited a company incorporated under provisions of the Companies Act,
1956, having its registered office at GIDC, Udyog Bhawan, Gandhinagar, Gujarat, India
(hereinafter .referred to as “DSL”, which expression shall, unless repugnant to or

_ inconsistent with the context, mean and include the successors in business and

permitted assigns) on the FIFTH PART; -
3
Hindalco Industries Ltd - Unit Birla Copper, a company ineorporated' under the

Companies Act, 1956, whdse regisrered office is at Century Bhavan, 3« floor, Dr. Annie-
Besant Road, Worli, Mumbai -400030 (hereinafter referred to as “HIL”, which

BDRCL Participation Agreement

_m'




T wgT e

o;‘ @ @; @ @ @ L] Q’% TER SR R VED R W :_u@ Y R e v Y B v w wwqyw o e W e w

expression shall, unless the context requires otherwise include its successors in interest

and permitted assigns) on the SIXTH PART;

" AND

Jindal Rail Infrastructure Ltd. a company mcorporated under.the Companies Act, 1956

‘whose reglstered offlce is at 28, Shivaji Marg, New Delhi- 110015 India (hereinafter

referred 'to as “JRIL”, Wthh expressmn shall, unless the context requ:res otherwisé . -

include its successors in interest and permitted ass1gns) on the SEVENTI'—I PART;

- (Each of RVNL, GMB APDPPL, GNFC DSL, HIL and JRIL being 1nd1v1dua11y referred - -

to as a Shareholder and- jomtly asthe ”Shareholders Y

GU]ARAT INDUSTRIAL DEVELOPMENT CORPORATION a Government of
Gujarat Undertakmg, 1ncorporated under the Gu]arat Industrial Development Act, 1962
havmg office at Udyog Bhawan, Block No.- 4, nd Floor Sector No.-11, Gandhmagar-" |
382017,Gujarat, India (heremafter referred as “GIDC” or as “New Investor” which
expression shall, unless the context requires otherwise include its successors in interest

and permitted assigns) on the EIGHTH PART;

AND

BHARUCH DAHEJ RAILWAY COMPANY LIMITED, a publlc limited company

mcorporated under the Companies Act 1956, and having its reg'Jstered office at August
Kranti Bhawan, Bhikaji Cama Place, New Delhi - 110066, India, hereinafter referred to
as BDRCL” or “the Company”, which expression shall, unless the context requires
otherwise, include its suecessors in interest and permitted assigns) on the NINTH

PART.
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(Each of RVNL, GMB APDPPL, GNEFC, DSL, HIL, JRIL, ‘GIDC and BDRCL bemg

mdlvxdually referred to asa “Party” and ]omtly as the “Parties’ )

' WHEREAS: _

(A) Thls Agreement is- supplemental to.the Shareholders Agreement dated 12th day
of January, 2007 (the “Shareholders Agreement”) and Partlc:lpatron Agreement
“dated 16% day of June; 2008 executed between' the Shareholders and the

Company.

(B) The New Investor has agreed in his Acceptance, to becorne a party to the
Shareholders Agreement ‘and ‘the Shareholders and the Neiv Irivestor have
agreed_ to amend the Shareholders Agreement to the extent set out in this
Agreement to take account of the New Investor's acquisition of Shares in the

Company._____ ..
IT IS MUTUALLY AGREED as follows:
1. Definitions

1.1 In this Agreement, the following expressions have the following meanings: .
_“Acceptance” means, in relation to the New Investors, their acceptance of the
terms and conditions under which such New Investors are being accepted to

participate in the project (“the New Investor Terms”);
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“Shareholders Agreement” and “Participation Agreement” has the meaning

given in Recital (A).

. 1.2 Unless otherwise defin.ed.in this Agreement, all other. terms used -in this

' Agreement shall bear the same meanings given in the Shareholders
Agreernent References in this 'Agreemenf to Clauses, Parties'and Appendices :
are to Clauses of and parfies and append1ces te Shareholders Agreement and

' 7Part1c1pat10n Agreement !

2. Warranties
The New In'vest'er'hel_'eby, represents and warrants with each of the Shareholders

and with the Company that:

() It is an Undertaking of the Government of Gujarat duly organized and validly

_ existing under the Gujarat Industrial Development Act, 1962. .. - s

(b) It has the power to enter into and perform and has taken all necessary actions to
be duly authorized to enter into this Agreement and the transactions

contemplated by this Agreement, the Shareholders Agreement;

(c) It has obtained all necessary consents/approvals in connection with the entry
into, and performance of, its obligations under this Agreement, the Shareholders

Agreement;

(d) Its entry into, and performance of, this Agreement, the Shareholders Agreement
will not violate or conflict with, or exceed any limit imposed by:

() Any law or regulation which it is subject to;

Page5
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(if) It's Memorandum and Articles of Assoc1at1on or other appllcable _

constitutional documents; or
(iif) Any other agreement instrument or undertaklng bmdmg on it.

(e) The' 1nf0rmat10n with respect to itself set out’in Appendlx lis true’ and accurate

in all matenal respects

(f) In the conduct of its business prlor to the-date of this Agreement it has cornplled N

w1th all apphcable laws, rules and regulatlons apphcable to thé conduct of its

business;

obhgatlons under the Shareholders Agreement once it becomes a party thereto,

’ are vahdly bmdmg and enforceable;

(h) Neither it nor its affiliates, have any conflict of interest with the Business of the

o

3. Issue of Shares to the New Investor

~ -

" The New Investor has agreed to subscribe to 1 crore equity shares of the face value

of Rs. 10/- each. It is agreed that the New Investor shall make contribution towards
share subscription in accordance with the provisions contained in the Shareholders
Agreement.

4. Novation of and amendments to the Shareholders Agreement

Each of the parties hereby agrees with each of the others that, upon subscription of

equity shares of the Company in accordance with Article 3 above:
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Except as hereinafter provrded the New Investor shall enjoy all of the rights
except Article 6 of the Shareholders Agreement and assume ‘all of the obhgahons

ofa Shareholder pursuant to the Shareholders Agreement and fully ab;de by the

"prov131ons of the Shareholders Agreement as if that- New Investor had been
- named in the Shareholders Agreement as Shareholder and the Shareholders
~ Agreement shall be construed accordingly;

The Parties agree that the New Investor shall not have the right to nominate
Representative Director(s) on the Board of the Company and the pirovisions of

Article 6 of the Shareholders Agree_ment shall be construed-accordingly. - -

Each Party confirms that all other terms of the Shareholders Agreement dated
12t January, 2007 and its amendments through Parhc1pat10n Agreement dated - -
16% June, 2008 shall remain_in full force and effect except as to be amended

pursuant to this Agreement; and

a2

~d) The following provisions of the Shareholders Agreement, including Article 25

(Notices) shall stand amended in the following manner:

L Article 3.3.1 shall stand amended as under:

Subject to the terms of this Agreement & the Shareholders Agreement &
Participation Agreement, the total authorized equity share capital of the Company is
Rs 125'Crore divided into 12.5 Crore equity shares of the face value of Rs 10 each.
The parties and/ or their affiliates herein have agreed together to subscribe 9.5 Crore
equity shares for an aggregate amount of Rs 95 Crore and there still exists an Equity
gap of Rs. 30 Crore explained in the amended Article 3.3.2 appended below.
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Party’sname | No. of | Subscription | Post Subscriptgn Sh;reholdjng
o shates Rs. | amount '~ along with' the holdmgs of their | -
10 each ' assi % age) .
(Rs. crore) - gns( g)
(crore)
RVNL - 25 25 2%63%
DSL 10 10 1 105%
GMB |10 |10 05%
APDPPL | 10 10 105%
SR RS E N -
HIL 110 10 - |105%
JRIL 1.0 10 105%
GIDC 10 |10 1105%
TTotal ~ +|95 —_ [%  |1000%
Proposed '
Paid-up
_Capital

II.  Article 3.3.2 shall stand modified as under:

The equity gap of Rs. 30 Crore as menﬁoned above in para 3.3.1 have been
earlier offered to the existing shareholders/equity pariners to the
Participation Agreement dated 16.06.2008 in proportion to their existing
shareholding pt;}'suant to the relevant provisions of pre-emptive :ights
mentioned in Shareholders and Share Subscription Agreement dated
12.01.2007. But if there is still an Equity gap, the Company shall explore
the possibility of inducting Third Party Investor(s) who shall invest in the
business of the Company and subscribe to the Shares of the Company.

A Page 8
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m After the address of ]RIL in Artlcle 25 as amended by the Part1c1pauon

“Agreement, fol[owmg entry shall be iniserted:

. To GIDC at:

Managmg Director, -

Gujarat Industrial Development Corporation,

(A Govt. of Gujarat Undertaking) _ - | ;
Udyog Bhawan, Block No.- 4, : ' b
2nd Floor, Sector No.-11, K
Gandhinagar- 382017

IV.Counterparts

This Agreement may be executed in any number of counterparts, and this has the same

effect as if the signatures on the counterparts were on a single copy of this Agfeeineht.

k-

- AGREED AS ABOVE and IN WITNESS WHEREOF the dndersigned have caused this

Agreement to be duly executed and delivered on the date first above written.

~

Witnesses:
1. g Signed by Shri_R AL [<akcde
2. £ for & on behalf of Ra11 Vikas Nigam Limited

q
N
s A

_Wltgss)iek/ '
Signed by Shri c. N ?’aﬂj

2. <: for & on behalf of Gujarat Maritime Board

BDRCL Participation Agreement
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-Wiltnesses:
: \

L

W1 £556e5:
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=

itnesses:
ol

=

Witnesses:

1.@2?’

Witnesses:
1. o~

, =

t;whu
%

Slgned by Shii Yﬂm 9 L_Cmf’)'vw_.
for & onbehalf of Adam Petronet (Dahe]) Port Pvt. Ltd

Slgned by Shri_ R R F CU’\CL\!;‘L

for & on behalf of Gu]arat Narmada Valley Ferhllzers Company Ltd :

/

Signed by Shri_& J.. Shatln.

- for and on behalf of Dahej SEZ Limited - -~ =

Signed by Shxi _S. . Sharane. @M_%
for and on behalf of Hindalco Industries iimited '

&2

Signed by Shri BJLM‘

e — |

C RANINTRA NATH AGA)
for and on behalf of Jindal Rail Infrastructure Limited

Signed by Shri_ B. = Gox
for and on behalf of Gujarat Industrial Development Corporation

i

Signed by Shri Y . I\f/
for and on behalf of Bharuch Dahej Railway Company Limited
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APPENDIX-1"
Information Pertaining: to Sharéhol_d‘é’fs
Name of Corﬂpany .| Date of Incorporation | Company Idgritificatir:m. '
o _ _ _ _7 7. _ | Number. L
Rail Vikas Nigaﬁ Limitéd 24;01-2003 | U749_99D[2003GOI]18633
Gujarat Maritime Board 05-04-1982 Established under GMB Act
Adani Petronet. (Dahej) -Port (-28-01-2003- .1 U63012GJ2003PTC041919
Private Limited S P SRRTITE S . o :
' | Gujarat Narmada Valley | 10-05-1976 L24110G]_1976?LC0029_03'
Fertilizers Cc.ampanyAL'imited"“ | | e
| Dahej SEZ Limited 21-09-2004 U45209G)2004PLCO44779
Hin&alco Industries.Ltd — Unit | 15-12-1958 L27020MHl958PLC011238
Birla Copper - s 1. . C - :
| Jindal Rail Infrastructure Ltd | 25-05-2007 U45400DL2007PLC163946
Gujarat Industrial 09-08-1962 Established under Gujarat

Industrial Development Act,
1962
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