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Place: Bhopal
Date: 27th July, 2009

Bank of India,

Wew Delhi Large Corporala Eranch,
4, Parliament Straet, '

FTI Building,

New Delhi 110001.

Dear Sir.

We refer to the [oan of Ry 1035 00 Crores sancioned by HOFD Boew |
Central Bank of Inda, Dena Bank and Uniled Bank of India to NHDC Limitedd,
& Company within the meaning of the Companies Act 1955, and having ifs
Registered Office at NHDC Parisar, Shyamila Hills, Bhopal her='nafter referred
to as “the Borrower” ol whch Consortum YOU. Bank of India s recegnezad
anv} appointed as the Security Trustes / Lenders Agent of the Consortium,
known as “BOI Consortium )




To enable you to take zll actions and decisions within the cverall framework of
the stipulations conlained in the Inter-Credilor Agresment dated 27 July,
2009 and other documents for and on behalf of us, WE HEREBY NOMINATE,
APPOINT AND CONSTITUTE YOU, Bank of India, as our true and lawlul
attorney for us, in our name and on our behalf to do, execute and perform all
acts, deeds and things as you may deem appropriate, necessary or expedient
as the Lenders Agent / Security Trustee of tha said BOI consortivm and to
executa for and on our tehalt and in cur name the Supplemental Deed of
Hypathecalion and all other agreements required to be entered into with the
Borrower.

WE FURTHER HEREBY AGREE TQ RATIFY AND CONFIRM whalever acts,
deads and things lawlully and bonafide gong, taken or effected by YOU as the
Security Trustes / Lender's Agent and as our atiorney In exercise of the
powers, authorities and liberties conferred upon, under and by virug of the
the Supplementsl Deed of Hypalhecation and other agreements (o be entered
Into with the Borrower as also the INTERCREDRITOR AGREEMENT batween
the Members of the sald BOI consortium.

WE HEREBY DECLARE AND CONFIRM that his AUTHORITY gwen to ¥3U
oy us is and shall be irrgvocable and unconditionsl and wea are aware that on
the strength of this AUTHORITY YOU have agreed o act as the Securly
Trustes / Lender's Agent. This letter of Authority shall be valid Uil such time
we are members cf the sald BC] Consortium and shall come o an end
aulomatically on our cezsing to be a member of the said BOI Consortium or
withdrawal of this authority by us for which due intimation shall be given in
writing.

Yours faithfully
For Central Bank r.‘nf lmﬂa For Dena Bank /
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For United Bank of India
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SUPPLEMENTAL DEED OF HYFOTHECATION

This Supplemental Deed of Hypolheeation [tha "Deed”) is executad st Bhopal
on £71h July. 2005

BY
NHDC  Limited {formerly Narmada Hydroelectric Deveiopmend

Corporation Limited {a joinl venlure company pramoted by NHFPC Limited
{formerly National Hydreelectnc Power Corporation Limited) and  Lhe
Govenment of Madhya Pradesh), a company incorporated under the
Companies Acl, 1956 and having ils remistered office at NRDOC Parisar,
Shyamla Hils, Bhopal 462 012 (hereinafter referred fo 2s the "Company/
horrower" which expression shall, uniess excluded oy or repugnant to the
subject and context, be deemed lo mean and include its successors and

permilled assigns)

IN FAVOUR OF
| Union Bank of India, a banking company constituted under the

Banking Companies (Acguisition and Transfer of Underfakinas) Act,
1970, having ils Head Office at Union Bank Bhawan, 239, Vidhan
Bhawan Marg, Mumbal- 400 021 and its branch office al M-11, First
Floor, Middle Circle, Gonnaught Circus, New Delhi 110 001 {hersinafter
referred to as "UBI" which expression shall be deemed to maan and
include ite successors and permilted assigns);
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2. Punjab National Bank, a banking company constiluled under the
Banking Companies (Acquisition and Transfer of Underakings) Act,
1970, having its Head office at 7, Bhikaji Cama Place, Africa Avenus,
New Delhi-110 066 and its branch officz at 5, Sansad Marg, New Deihi
110 001, (hereinafter referred 1o as "PNB" which expression shall.
lnless i be repugnant to the subject or context thereof, mean and
include its successors and assigns),

d.  Bmall Industries Development Bank of India, a corporation
eslablished under the Small indusiries Development Bank of India Act,
1888, having its Head Olfice a1 SIDBI Towar, 18 Ashok Marg, Lucknaw
-18 and its branch office &t 11th Floor, Videocon Tower, E-1, Ranl
Jhansi Raod, Jhandewalan Extension, New Delhi 110 05 (hereinafter
referred lo as "SIDBI" which expression shall be deemead lo mean and

incluge its succassors and permitled assigns):

4. Bank of Baroda, a banking company, constiluted under the Bankinc
Companies (Acquisition and Transler of Underiakings) Act. 1970
having its Head Office at Mandvi, Baroda and a brancn office al
Corporale Banking Branch, 11th Floor, 16 Sansad Marg, New Delhi -
110001 (herainafter referred to as "BOB" which expression shall be
deemed fo mean and include ils successors and permitted assions);

9. Indian Overseas Bank a banking company constiluled under the
Banking Companies (Acquisition and Transfer of Underakings) Acl
1970, having ils Head Office at 763, Anna Salai, Chennai 500 002 and
a branch office at 14-15, Farm Bhavan, Mehru Place, MNew Delhi - 110
019 (hereinafter referred to as "10B" which expressicn shall be deemicd
to mean and include ils successors and permitted assigns),

(Banks at Serial No. 1 o five stated hereinabove are referred o as
Existing Lenders hereinafter) )

AND

6. United Bank of Iadia, a banking company, conslituted wnder the
Barking Companies (Acouisition and Transfzr of Underakings) Ac
1970 having its Head Office at 16, Fermanta Basu Sarani, (Old Court
Heuse Street) Kolkala 700 001 and a branch office at 108-109, Ansal
Tower, 1* Floor, 38 Nebru Place, New Delhi 110 018 (hereinziter
referred to as “United Bank" which erpression shell be deemed to
mean and include ils successors and permiilted assigns),

7. Dena Bank, a banking company, consliuted under the Banking

Companies (Acquisition and Transfer of Undemakings) Act 1070
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one Bank by another during the cumency of this Agreement, then lhe
remns?utad Lenders will be governed by tha provisions of this agreement as
if they Nave been added or diopped herein as the case may be and Lhe tern
"Banks" shall mean and deemed lo include the reconslituted Lenders as well)

WHEREAS:

A The Company, a joinl venture company promoted by NHPC Limited
{formerly Mational Hydroetecinc Power Corporation Limited) =z
Government of India enterprise and {ha Government of Madhya
Pradesh ("NHPC" and "GoMP" respeclively]. was incorporated lo
construct, operate and mainlain on an ownership bass, the
Infrastructure projects known as the ‘Indira Sagar Hydroelectric Project
(ths "Project”) and lhe 'Omkareshwar Hydroelecine Froject. MNHPC
and GoMP respectively hold shares representing 51% and 42% of the
paid up equity share capital of the Company.

8. Acceding to the Company's request for financial assistance, lhe
existing Banks alongwith other banks, a5 per details given herginafier,
had colleclively sanctioned term  loans  aggregating o
Rs. 1858,00,00,000 (Rupees One Thausand Eight Huadred and Fifty
Eight Crore) to the Company to enable it o execula the Project. Each
Bank had providad a loan lo the exten! sst out against its pame, In
accordance with the terms and conditions s&l out in thair individual
term laan agreemenis as imdar ;

{Amount in crores|

| 8.No | Mame of Bank Amount | Amount : Exeocution Datz of jorm:
—— 3ar1-;1inged:_ﬂs._i:_+_ursed- Loan Agreemert
his | o IR
1. | Bank of india 433! _35u} 10 February, 2004
2. | Oriental Bank | 200i 2001 30 December, 2003
a Union Bank of India 100]  100i 03 Maich, 2004 |
4. iPNB 200 200; 13 March, 2004 1
5 i CanaraBank T 186 150; 09 February, 2004 "
5. |IOB ]  50;  50j29Aprilz004
7. | SIDBI i 100} 100 03 Maich, 2004 !
8. F&S Bark 4 50/ 50¢ 03 AMarch. 2004
9. | Andhra Bank | 100; 100; 09 February, 2005 - ° |
10. | United Bank of India | 100 1007 D3 March, 2004 ]
1. | Dena Bark ] 100: 05 March, 2004 L
i2. | BCB 100, 15 1B June, 2004 e
13. | JEK Bank 100 100! 30 December, 2003 .
14. | Punjah National Bank 75 75128 June 2005 ;
TOTAL 1858 1690, - o




having its Head Office at Dena Corporate Centre, C-10, G Block,
dandra Kurla Complex, Bandra (East), Mumbai 400 051 and a branch
office al Betwa Apartmen!, Roshanpura Naka, T. T. Nagar, Bhopal (M.
F.) 462 003 (hereinalter referred to as "Dena Bank" which expressicn
shall be deemed (o mean and include its successors and parmtted
assins);

g HOFC Bank Limited. a banking conipany, incorporated and rogistercd

under the Companies Act, 1958, having itls Registered Office al HDFC
Bank House, Senapati Bapat Marg, Lower Parel (Wasl) Mumbal - 400
013 and B Branegh offica Inleralin al Schema Mo.84, Sae-H, bahind
Bormbay Hospilal, Ring Road, Indore 452 010 (hereinaller rafened lo
as "HDFC" which expression shall ba deemed lo mean and include its
SUCCessors and permitted assians); and

8. Central Bank of India, a banking company, conslituted under Ihe

Banking Companies {Acquisition and Transfer of Undertakings) Acl,
1970 having its Corporate Office at Central Bank of India
Chandermukhl, Nairman Peint, Mumbai - 400 021 and a branch cffice
at GT8 Complex, TT Magar, Bnopal, Madhya Fradesh 482 071
(hereinafler referred to as "CBI" which expression shall be deemed to
mean and include its succassors and peritled assigns).

{Banks at Serial No. 6 to 9 stated herginabove ara referred fo as
New Lendars heroinafter)

and

Bank of India, a banking company constituted urdsr the Banking
Companies (Acquisition and Transfer of Undertakings) Act, 1870, having
its Head Office al Slar House, Bandra Kurla Complex, Mumbai 400 051
and a New Delhi Large Corporate Branch at 4, Pariament Street
Branch, PTl Building, MNew Delhi 110001, (hereinafter referred to as
"BOI [ Security Trustee" which expression shall be cdeemed 10 mean
and include its successors and permilizd assigns),

(UBI, PNB, SIDB!, BOB, I0B, United Bank, Dena Bank, HDFC, CEI, and B!
as Security Trustee are hersinafter collectively referred to as the "Banks/ BOI
Consortlum, which expression shall, unless it be repugnant 1o the subiect or
conlext thereof, include each of them,.any one or mare of lham and thei
respective successors and assigns. The Banks and the Company shall
hereinafter collectively be referred to as the "Parlies” and individuaily as a
"Parly”, By consent of all the parties, BOI is appointed as the Security
Trustee. If the number of Banks are increzsed or diminished fram time to time
by adding or dropplng of one or mare [ank or i changed by substitution of
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C. The company besides executing various security documents also
exscuted "Deed of Hypolhecation™ on 05 July, 2005 in favour of the
aloresaid banks and in pursuance of the Term Loan Agreements and
as consideration fcr the Loan sanclionad to the Company for the
purpose and subject to lhe terms and conditions set out in the
raspeclive Term Loan Agreements. It was thereby agresd and
declared that as security for Company's repayment of the Loan
together with interest, cosls, charges and expenses to the Banks under
the Loan Agrecments,

(i

(i)

all moveable and fixed assels of the Project, both present
and future which infer alfa include all present and future plant
and machinery, turbine operators, transformers, control
panels, contral room equipments, swilch yard equipmenis,
alta olfice equipment, construclion equipment and all other
moveabls assels which werel are nol immoveahle properies
and were/ are capable of being passed on by delivery and
were/ gre now lying or shall hereafter from tme 10 lime,
dunng the currency of these presents, le in the pussession
of the Company and wheraver the same may be held by the
Company or by any third party to the order of or disposition
of the Company or in course of transit or delvery stood
hypothecated to the Barks by way of a first pan passu
charge amongst the Banks; and

all curren! assels in relation to the Project, both present and
future which inter alia include the aggregate value of tha
Company's cash (including cash at bank), raw materials,
bock debts, revenues, receivables, cleims (induding claimsz
by way of refund of customsf/axcisa dulies, Lills, inwoices,
contracts, all insurance pelicies in refation 1@ the Project.
guarzntess, engagements, securties, elc), consumables
and marketable securiies and "all monies owing (o it In
refation to the Project, stocd hypothecated lo the Banks by
way of a first pan passu charge amongst the Banks

All presenl and fulure moveabls, fixed and current assets of the
Company in relation to the Project, including bul nat imited o those
ilustrated above or which would otherwiss be a moveable or fixed
or current asset ir. relation to the Project, were! are to be collectively
referred Ig as the "Hypothoeated Assets”,

Further, 10 govern the terms and conditions of their relationship inter
sg, the Banks had enlered inla an agreemen| dated 03th Ju'y,
2005, hereinafter relerred to as “Inter-se Agreament”.




Esch Bank es per delails given in para (B) hereinabove provided TERM
LOAN to the extent set out against its name as set out in the fakis, in
actoidance with the terms and conditions sel out in the individual Termn
Loan Agresment with the berrower (hereinaftar collectively the '"Tarm
Loan Agreements" of individual banks),

D. The said Banks provided Term Loan o the borrower with rate of intzrest

at 7.6742% (fixed) p.a, Subject to the terms and conditions contained

In their respective Tarm Loan Agreements for 8 period of 15 years.

Notwithstanding the foregoing, the Parties agreed that upon the expiry

of 5 years from the date of disbursement of the Loar:

(@) Banks shall hava the right o recall the entira Loan from the
Company (""Call Option"); and

{&)  the Company shall have the righ! lc repay the entire Loan to BOI
{("Put Option").

The Party exercising the Put/Call Option shall, prior to such &xercise.
provide lhe olher with a written notice ("Notice”) of ils intention to
exercise the option, which notice should be provided not less than 60
days prior 1o the expiry of 5 years from the date of disbursement of the
Loan ("Notice Pariod). The Borrower shall repay the Banks Dues
within 80 days fallowing the expiry of the Notice Period.

Alter the expiry of five years from the date of disbursemnent of the
Term Loans, the frliowing eligible banks exercised their call option and
gave the requisita 60 days natice 1o the bomrewer 1o repay their
raspective dues:

ORIENTAL BANK OF COMMERCE;
CANARA BANK

PUNJAB AND SIND BANK

ANDOHRA BANK

UNITED BANK OF INDIA

DENA BANK

BANK OF INDIA  and

THE JAMMU AND KASHLUR BANK LIMITED

PR Ry S

Fhe borrower in discharge of its obligation, accordingly repaid the ertire
dues of the aloresaid banks in bullet payment and as such out of the
seid 13 banks, the borrower remained indcblzd to the follnvang fiva
Banks:
1. Punjab National Bank
2. Union Bank of India
3, amal Industries Development Bank of Indma
4. Indian Overseas Bank ard
5 Bank of Barcda
{Hereinafter referred to as Existing Lenders)
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The company for syngication of part refinancing of the Term Loan of
"Indira Sagar Project” lor the residual lenor of the ariginal loan and
palance capital expendilure of Indira Sagar Power Stalion aggregating
o Rs. 1,035 Crores, in turn had approached tha icllowing banks for
grant and disbursement of Term Loan and the said banks in tumn have
ssnclioned! disbursed s total Term Loan aggregating lo Rs. 1,036
Creres sgainst individual docurments, as under

e b ST

Sr. [Bank lAmeunt [ Term  Loan,
N, {Rupoas i AgQresrsen i
Crores)  !dated !
1 |[HOFCBankUd, "~~~ 77777 T T d@5.007 30™£pri, 2000

Sgheme No9d. Sec-R.  Behind

{ Bombay Hospilal  Rmg  Boad

[ndore 452 010 _

P Central Bk of I 1200 T S L

OTR Comples, Ti Mg

- Bhopal = 407 G4 —
1 |DenaBank, R 273 00 307 Apnl, 2005

TT Magar Branch,

Betwa Aparimeanis.

Foshanpura Maka,

TT Magar,

Bhopal - 4562 002

i United Bank of india
Nehru Place Branch,
108-100, Ansat Towear,
38, Nehry Flace,

Mew Dalhi - 110 019
Total il '

‘
q

s T [ SSERDUSPI B

65.00! 307 Apnil, 2062

The copies of the sanction letter No, TTNTL101/2009 dated 217 /cnl,
2009 of Dena Bank, Mo “NIL" dated 24™ April, 2008 of HDFC Bank, Mo,
GMO!NIRICBG/ADVINHDC/Z 70/2009 dated 13™ Apnl, 2009 of Umited
Bank of India and No. BO/CREDIT/200%-10 dated 25 April, 2008 of
Lentral Bank of india are Annexed as Annexures | to 1V respeclively

In terms of the said Indwidual Term Loan Agreements executed with the
New Lenders, the company agreed to repay the sald advance 1o e
said respeclive barks in 20 equal hall-yearly inslalmen!s commencing
from 30" Seplember, 2009 and the company further agree o pay the
amount of the said Term Loan aiongwith interest @& & 507% p.a. payabie
monthly, L.e., 2.50% below (250 bps below) BPLR of CEl fixzd for 15t
year reckoned from the date of first disbursement and for Second te the
10" year, annual rese! every year at 2.50% below (250 bps beiow) lhe
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BPLA of CBI prevailing on the date of respective resel  However, it is
spacifically 2greed as under:

"Rale of inferest should nol be less than any other carlicipating bank —
Explanatory Note: The interest rate of Dena Bank as well as the other
pericipating bank in the present credit faciily of Rs. 1,035 Crares, 12
Cenlral Bank of India, Unit2d Bank of India and HDFC Bank shall be
aulomatically reset cn every rese! dale from 2" — 10" yeuw of the loan
at 2.50% belaw (i.e., 250 BPS below) lhe BPLR of Central Bank of india
as on the respective dales of reset In this mannar, the interest rate of
all banks padicipating in the presen! credit facility of Rs. 1,035 Crores,
decails as given in Annexure, annexed to the agreement shall be
homogenous and shall not vary Inter-se dunng the currency of the loan/
fill the maturity of the loan provided the dale of first disbursement
happeéns to be the same for present credit facility. However, in case of
Ist dete of dravd/ disbursement not being the same for all the four
participating banks in the present credi facility of Rs. 1,035.00 Crores,
delails as given in other part of these prasenis, there may arise a
pessibility woere 1ate of interest for one or more banks difier for any
reset date during the currency of the loan and in such a siuahond
circumstances, higher rate of interest shall be paid/ payable to the Lank/
lender far that partcular period of annual interest resel/ resets. Furthar
t this, also agreesd that interes! rats/ rates payable lo any other
eKisting/ prospective lender for future refinancing/ funding shall not havs
any relevance/ bearing on any of the cobligation regarding rate of
irtarest and other constituents of this loan agraement.”

A5 consideration for the Loan sanctioned by the New Lender Banks 1o
the Company and as and by way of addifionzl secunly for the
repayment and discharpe of the Lcan togethe: with interés! and. al
other monies payable in that behalf. the Company s required to create)
extend in favour of the New Lender Banks besides ils counhining
lahility towards the Existing Lenders, a firs! parn passu cherge on all
present and future moveable, fiked and urrenl assets of the C‘-:n'-:-f'_:ﬁ'_'

in respact of the Project in the manner hereinafler appearing,

OW, THEREFORE, THESE PRESENTS WITNESSETH AND IT |

HEREBY MUTUALLY AGREED AND DECLARED BY AND AMONG THE

PARTIES HERETO AS UNDER
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