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NOTICE TO THE ELIGIBLE INVESTORS

The statements contained in this Draft Placement Memorandum relating to the Trust and the Units are material, true, correct,
and adequate and not misleading to enable investors to make an informed decision. The opinions and intentions expressed in
this Draft Placement Memorandum with regard to the Trust and the Units are honestly held, have been reached after considering
all relevant circumstances and are based on reasonable assumptions and information presently available with the Investment
Manager, or the Sponsor, or both, as applicable. There are no other facts in relation to the Trust and the Units, the omission of
which would, in the context of the Issue, make any statement in this Draft Placement Memorandum misleading in any material
respect. Further, each of the Investment Manager Trustee and the Sponsor, has made all reasonable enquiries to ascertain such
facts and to verify the accuracy of all such information and statements disclosed in this Draft Placement Memorandum.

The Lead Manager nor any of its shareholders, employees, counsel, officers, directors, representatives, agents, associates or
affiliates make any express or implied representation, warranty or undertaking and accept no responsibility or liability as to the
accuracy or completeness of the information contained in this Draft Placement Memorandum or any other information supplied
in connection with the Issue or the distribution of the Units, other than in relation to themselves. Each Eligible Investor receiving
this Draft Placement Memorandum acknowledges that such person has neither relied on the Lead Manager, or any financial,
legal or other advisors to the Sponsor nor any of their shareholders, employees, counsel, officers, directors, representatives,
agents, associates or affiliates in connection with their investigation of the accuracy of such information or such person’s
investment decision. Each Eligible Investor must rely on its own examination of the Trust and the merits and risks involved in
investing in the Units. The Eligible Investors should not construe the contents of this Draft Placement Memorandum as legal,
tax, accounting or investment advice. The Eligible Investors receiving this Draft Placement Memorandum acknowledge that in
making an investment decision, they have relied solely on the information contained in this Draft Placement Memorandum and
not on any other disclosure or representation by the Investment Manager, Sponsor, Trustee or any of their respective financial,
legal or other advisors or other party. Nothing contained herein is, or may be relied upon, as a promise or representation as to
the future performance of the Trust.

No person is authorized to give any information or to make any representation not contained in this Draft Placement
Memorandum and any information or representation not so contained must not be relied upon as having been authorized by or
on behalf of the Trust or by, or on behalf, of the Sponsor, the Investment Manager or the Lead Manager. The delivery of this
Draft Placement Memorandum, at any time, does not imply that the information contained in it, is correct as of any time
subsequent to its date. This Draft Placement Memorandum is personal to the Eligible Investors. This Draft Placement
Memorandum shall not be relied upon by, and the Investment Manager, Sponsor, Sponsor Group, Trustee or the Project
Manager and/ or the Lead Manager shall not be liable to, any subsequent acquirer, transferee or investor of the Units.

This Draft Placement Memorandum contains summaries of some terms of certain documents which are qualified in their entirety
by the terms and conditions of those documents.

The distribution of this Draft Placement Memorandum, the Placement Memorandum and the Final Placement Memorandum or
the disclosure of their contents to any person, other than the Eligible Investors to whom it is addressed and retained by the
Eligible Investors to enable them to make a decision with respect to its subscription to the Units, is unauthorised and prohibited.
The Eligible Investors, by accepting delivery of this Draft Placement Memorandum, the Placement Memorandum and the Final
Placement Memorandum, agree to observe the foregoing restrictions and make no copies of this Draft Placement Memorandum,
the Placement Memorandum and the Final Placement Memorandum or any other material in connection with the Issue or the
Units.

Certain U.S. Matters

The Units to be offered 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 Offer or the accuracy or
adequacy of this Draft Placement Memorandum. 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 or any other applicable state securities laws of the
U.S. and, unless so registered, may not be offered or sold within the U.S. 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 being offered and sold only outside the United States in offshore transactions in reliance on Regulation S, in
compliance with the applicable laws of the jurisdictions where those offers and sales occur.

The Eligible Investors will be deemed to have made the representations, agreements and acknowledgments as described in the
section titled “Notice to the Eligible Investors — Representations by the Eligible Investors” on page 2.

THE UNITS OFFERED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH, OR APPROVED
OR DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR ANY STATE
SECURITIES COMMISSION IN THE U.S. ORANY OTHER U.S. REGULATORY AUTHORITY. ACCORDINGLY,
THE UNITS MAY NOT BE OFFERED, SOLD, RESOLD OR OTHERWISE TRANSFERRED WITHIN THE
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UNITED STATES OR THE TERRITORIES OR POSSESSIONS THEREOF, EXCEPT IN A TRANSACTION
EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. THE UNITS REFERRED
TO IN THIS DRAFT PLACEMENT MEMORANDUM ARE BEING OFFERED AND SOLD IN OFFSHORE
TRANSACTIONS OUTSIDE THE UNITED STATES IN COMPLIANCE WITH REGULATION S UNDER THE
SECURITIES ACT TO PERSONS LOCATED IN JURISDICTIONS WHERE SUCH OFFER AND SALE OF THE
UNITS IS PERMITTED UNDER LAWS OF SUCH JURISDICTIONS. THE OFFERING TO WHICH THIS DRAFT
PLACEMENT MEMORANDUM RELATES IS NOT, AND UNDER NO CIRCUMSTANCES IS TO BE
CONSTRUED AS, AN OFFERING OF ANY UNITS FOR SALE IN THE UNITED STATES OR AS A
SOLICITATION THEREIN OF AN OFFER TO BUY ANY OF THE SAID SECURITIES. ACCORDINGLY, YOU
SHOULD NOT FORWARD OR TRANSMIT THIS DRAFT PLACEMENT MEMORANDUM IN OR INTO THE
UNITED STATES AT ANY TIME. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT PASSED
ON OR ENDORSED THE MERITS OF THE OFFERING OR THE ACCURACY OR ADEQUACY OF THIS DRAFT
PLACEMENT MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE IN
THE U.S.

Notice to Investors in certain other jurisdictions

The distribution of this Draft Placement Memorandum, the Placement Memorandum, the Final Placement Memorandum and
the issue of the Units in certain jurisdictions may be restricted by law. As such, this Draft Placement Memorandum, the
Placement Memorandum, the Final Placement Memorandum 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 Manager which would permit an issue of the Units in any jurisdiction other than India. Accordingly, the Units may
not be offered or sold, directly or indirectly, and neither this Draft Placement Memorandum, the Placement Memorandum, the
Final Placement Memorandum 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. Please see section titled
“Selling and Transfer Restrictions” on page 286.

THE VALUE OF THE UNITS AND THE INCOME DERIVED FROM THEM MAY FLUCTUATE. THE UNITS ARE
NOT OBLIGATIONS OF, DEPOSITS IN, OR GUARANTEED BY THE TRUST, THE TRUSTEE, THE SPONSOR,
THE INVESTMENT MANAGER, THE LEAD MANAGER OR ANY OF THEIR RESPECTIVE SHAREHOLDERS,
EMPLOYEES, COUNSEL, OFFICERS, DIRECTORS, REPRESENTATIVES, AGENTS, ASSOCIATES OR
AFFILIATES. AN INVESTMENT IN THE UNITS IS SUBJECT TO INVESTMENT RISKS, INCLUDING THE
POSSIBLE LOSS OF THE PRINCIPAL AMOUNT INVESTED, FURTHER, LISTING OF THE UNITS ON THE
STOCK EXCHANGE DOES NOT GUARANTEE A LIQUID MARKET FOR THE UNITS. INVESTORS HAVE NO
RIGHT TO REQUEST THE TRUST, 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 TRUST IS NOT NECESSARILY INDICATIVE OF THE FUTURE
PERFORMANCE OF THE ORDINARY UNITS OF THE TRUST.

Representations by the Eligible Investors
References herein to “you” or “your” is to each Eligible Investor in the Issue.

By purchasing, or subscribing to the Units pursuant to the Issue, you are deemed to have represented to the Trustee, the
Investment Manager, the Sponsor and the Lead Manager, and you acknowledge and agree as follows:

1. You are an “Institutional Investor” as defined in Regulation 2(1)(ya) of InvIT Regulations or a “Body Corporate” as
defined in Regulation 2(1)(d) of InvIT Regulations, and are eligible under applicable laws and regulations of India,
and undertake: (i) to acquire, hold, manage or dispose of any of the Units that are Allotted to you in accordance with
InvIT Regulations, other applicable laws and under the laws of all relevant jurisdictions; (ii) that you are entitled to
acquire and have all necessary capacity and have obtained all necessary consents, governmental or otherwise and
authorisations to enable you to commit to this participation in the Issue and to perform your obligations in relation
thereto (including, without limitation, in the case of any person on whose behalf you are acting, all necessary consents
and authorisations to agree to the terms set out or referred to in this Draft Placement Memorandum, the Placement
Memorandum and the Final Placement Memorandum) and will honour such obligations; and (iii) to comply with all
requirements under applicable laws in relation to filing and reporting obligations, if any, in this relation including
making all necessary filings, in relation to the Issue and your investment in the Units, with appropriate governmental,
statutory or regulatory authorities, including the RBI, as may be required, pursuant to applicable law, rules and
regulations in India and in your respective jurisdiction, if applicable;

2. You will make all necessary filings and reporting, in relation to the Issue and your investment in Units, with appropriate
governmental, statutory or regulatory authorities, including the RBI, as may be required, in accordance with applicable
law in your respective jurisdiction;



10.

You agree to provide on request in a timely manner, and consent to the use and disclosure (including to any taxation
or other regulatory authorities) of, any information or documentation in relation to yourself and, if and to the extent
required, the direct or indirect beneficial ownership of your Units (if any), as may be necessary for the Trust (or the
Trustee and its agents) and the Investment Manager to comply with any regulatory obligations and/or appropriate
withholding of taxes in accordance with the IT Act or other penalties under FATCA, the CRS or other similar exchange
of tax information regimes, as maybe applicable. You acknowledge and agree that you shall have no claim against the
Trust (or the Trustee and its agents) and the Investment Manager for any losses suffered by you (including in relation
to the direct or indirect beneficial ownership of your Units (if any)) as a result of such use by or disclosure of such
information or documentation to, any relevant regulatory, governmental or statutory authority;

You are aware that the Units have not been, and will not be registered through a prospectus under the InvIT
Regulations, or under any other law in force in India, and no units will be offered in India or overseas to the public or
any members of the public or any other class of investors other than Institutional Investors and Bodies Corporate. The
Placement Memorandum will be submitted to the SEBI and NSE and would be displayed on the website of SEBI and
NSE;

You confirm that, either: (i) you have not participated in or attended any investor meetings or presentations by the
Trust or its agents (“Presentations”) with regard to the Trust, the Units or the Issue; or (ii) if you have participated in
or attended any Presentations, you understand and acknowledge that the Lead Manager, the Investment Manager, the
Sponsor or the Trustee may not have knowledge of the statements that the Trust or its agents may have made at such
Presentations and are therefore unable to determine whether the information provided to you at such Presentations
may have included any material misstatements or omissions, and, you acknowledge that the Lead Manager, the Trustee
(or its agents), the Investment Manager or the Sponsor have advised you not to rely in any way on any information
that was provided to you at such Presentations;

None of the Sponsor, the Investment Manager, the Trustee or the Lead Manager or any of their respective shareholders,
directors, officers, employees, counsel, representatives, agents or affiliates is making any recommendations to you or
advising you regarding the suitability of any transactions it may enter into in connection with the Issue and that
participation in the Issue is on the basis that you are not and will not, up to the Allotment, be a client of the Lead
Manager. None of the Sponsor, the Trustee, the Investment Manager, the Lead Manager or any of their respective
shareholders, employees, counsel, officers, directors, representatives, agents or affiliates have any duties or
responsibilities to you for providing the protection afforded to their clients, or for providing advice in relation to the
Issue and are in no way acting in a fiduciary capacity towards you;

All statements, other than statements of historical fact included in this Draft Placement Memorandum, including,
without limitation, those regarding the Trust’s financial position, business strategy, plans and objectives for future
operations, the Investment Objectives, and the Projections, are forward-looking statements. Such forward-looking
statements involve known and unknown risks, uncertainties and other important factors that could cause actual results
to be materially different from the results, performance or achievements expressed or implied by such forward-looking
statements. Such forward-looking statements are based on numerous assumptions regarding the Trust’s present and
future business strategies and the environment in which the Trust will operate in the future. You should not place
undue reliance on forward-looking statements, which speak only as of the date of this Draft Placement Memorandum.
The Trust, the Trustee, the Sponsor, the Investment Manager and the Lead Manager or any of their respective
shareholders, directors, officers, employees, counsel, representatives, agents, associates or affiliates assume no
responsibility to update any of the forward-looking statements contained in this Draft Placement Memorandum. You
are cautioned not to place undue reliance on such forward-looking statements and not to regard such statements to be
a guarantee or assurance of our future performance or returns to investors;

You have read this Draft Placement Memorandum in its entirety, including, in particular, the section titled “Risk
Factors” on page 48. Further, you will be provided with a serially numbered copy of the Placement Memorandum and
will be deemed to have read the Placement Memorandum in its entirety, including, in particular, the section titled
“Risk Factors” on page 48;

You are aware and understand that the Units are being offered only to you and are not being offered to the general
public and the Allotment shall be on a discretionary basis;

You understand that the Units have not been, and will not be, registered under the Securities Act or with any securities
regulatory authority of any state of the United States and accordingly, may not be offered or sold within the United
States, except in reliance on an exemption from the registration requirements of the Securities Act; the Units are being
offered and sold outside the United States in an offshore transaction within the meaning of Regulation S and the
applicable law of the jurisdictions in which those offers and sales occur. You are not in United States and are eligible
to acquire, and are acquiring, the Units in an offshore transaction meeting the requirements of Regulation S. You
further understand that no offer or sale of the Units is the result of any “directed selling efforts” in the United States
(as such term is defined in Regulation S). You further acknowledge and agree that Trust and the Lead Manager, and
their respective affiliates and representatives (including their legal counsel), will rely upon the truth and accuracy of
the foregoing acknowledgements, representations, warranties and agreements and agree that, if at any time any of the
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acknowledgements, representations, warranties and agreements made in connection with the Units is no longer
accurate, you shall immediately notify Trust and the Lead Manager in writing;

In making your investment decision, you have (i) relied on your own examination of the Trust, the Units and the terms
of the Issue, including the merits and risks involved, (ii) consulted your own independent advisors or otherwise have
satisfied yourself concerning, without limitation, the effects of local laws; (iii) relied solely on the information
contained in this Draft Placement Memorandum and the Placement Memorandum and no other disclosure or
representation by the Sponsor or the Investment Manager, any of their respective financial, legal or other advisors or
any other party; and (iv) received all information in this Draft Placement Memorandum that you believe is necessary
or appropriate in order to make an investment decision in respect of Trust and the Units;

You have such knowledge and experience in financial, business and investment matters as to be capable of evaluating
the merits and risks of an investment in the Units. You and any accounts for which you are subscribing to the Units,
(i) are each able to bear the economic risk of the investment in the Units; (ii) will not, subject to the terms of this
Placement Memorandum, look to any of the Investment Manager, the Trustee, the Sponsor or the Lead Manager or
any of their respective shareholders, employees, counsel, officers, directors, representatives, financial advisors, agents
or affiliates for all, or part, of any such loss or losses that may be suffered due to your investment in the Units; and
(iii) are able to sustain a complete loss on the investment in the Units; (iv) have no need for immediate liquidity with
respect to the investment in the Units; and (v) have no reason to anticipate any change in your or their circumstances,
financial or otherwise, which may cause or require any sale or distribution by you or them of all or any part of the
Units. You acknowledge that an investment in the Units involves a high degree of risk and that the Units are, therefore,
a speculative investment. You are seeking to subscribe to the Units in the Issue for your own investment and not with
a view to resell or distribute in any manner that could characterise you as an underwriter or similar party in any
jurisdiction;

The Trustee, the Sponsor, the Investment Manager, the Lead Manager or any of their respective shareholders, directors,
officers, employees, counsel, representatives, advisors, agents or affiliates have not provided you with any legal,
financial or tax advice or otherwise made any representations regarding the tax consequences of the Units (including
but not limited to, the Issue and the use of the proceeds of the Issue). You will obtain your own independent legal,
financial or tax advice and will not rely on the Investment Manager, the Sponsor, the Trustee, the Lead Manager or
any of their respective shareholders, employees, counsel, officers, directors, representatives, advisors, agents or
affiliates or the Investment Manager when evaluating the tax consequences in relation to the Units (including but not
limited to the Issue and the use of the proceeds of the Issue). You waive and agree not to assert any claim against the
Lead Manager, the Sponsor, the Trustee or the Investment Manager with respect to the tax aspects of the Units or the
Issue or as a result of any tax audits by tax authorities, in relation to the Units and the Issue, wherever situated;

You are not the Trustee, or the Valuer or an employee of the Valuer involved in the valuation of the Project SPVs;

You are aware that (i) we have received in-principle approval from the NSE dated [e] and (ii) the application for the
final listing and trading approval will be made only after Allotment. There can be no assurance that the final approval
for listing and trading of the Units will be obtained in a timely manner, or at all. The Trust, the Trustee, the Investment
Manager, Sponsor, shall not be responsible for any delay or non-receipt of such final approval (except to the extent
prescribed under the InvIT Regulations) or any loss arising from such delay or non-receipt. Further, you shall not
undertake any trade in the Units credited to your demat account until such time that the final listing and trading
approval for the Units have been issued by NSE;

You understand that, subject to the terms of this Draft Placement Memorandum, none of the Trust, the Investment
Manager, the Lead Manager, the Sponsor, the Sponsor Group or the Trustee has any obligation to purchase or subscribe
to all, or any part, of the Units subscribed by you in the Issue or to support any losses directly or indirectly sustained
or incurred by you for any reason whatsoever in connection with the Issue;

You agree and acknowledge that, in the event you hold more than ten percent of the total outstanding units of the
Trust, you shall comply with the stewardship code as specified in Schedule VI1II of the InvIT Regulations;

You agree and acknowledge that no person, other than the Sponsor, its related parties and its associates, shall acquire
units of the Trust which taken together with units held by such person and by persons acting in concert with such
person in such InvIT, exceeds 25% of the value of outstanding units of the Trust, unless approval from the unit holders
is obtained in terms of the InvIT Regulations and in the manner specified by SEBI.

The only information you are entitled to rely on, and on which you have relied, in committing yourself to acquire the
Units is contained in the Placement Memorandum, such information being all that you deem necessary to make an
investment decision in respect of the Units and that you have neither received nor relied on any other information
given or representations, warranties or statements made by the Trustee, the Lead Manager, the Investment Manager or
the Sponsor, and neither the Trustee, the Lead Manager, the Investment Manager nor the Sponsor will be liable for
your decision to accept an invitation to participate in the Issue based on any other information, representation, warranty
or statement that you have obtained or received,;
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You understand that the Units to be Allotted in this Issue will, when issued, be credited as fully paid and rank pari
passu in all respects with all other Units, including in respect of the right to receive all distributions declared, made or
paid in respect of the Units after the Allotment, except as permitted under applicable law. For details, please see the
section titled “Distributions” on page 234;

You understand and agree that the Units are transferable only in accordance with the restrictions described in the
section titled “Selling and Transfer Restrictions” on page 286;

You are eligible to Bid for, and hold, Units, so Allotted. You are aware that your holding after the Allotment of the
Units shall not exceed the investment level permissible as per any applicable law and regulation;

You agree to indemnify and hold the Trust, the Trustee, the Investment Manager, the Sponsor and the Lead Manager
harmless from any and all costs, claims, liabilities and expenses (including legal fees and expenses) arising out of or
in connection with any breach of the representations and warranties in this section;

The Trustee, the Investment Manager, the Sponsor, the Lead Manager, their respective shareholders, employees,
counsel, offices, directors, representatives, agents or affiliates, will rely on the truth and accuracy of the foregoing
representations, warranties, acknowledgements and undertakings which are given to the Lead Manager on their own
behalf and on behalf of the Trust, the Sponsor, the Investment Manager, the Trustee, and the same are irrevocable;

You are eligible to invest in India and in the Units under applicable law, including the FEMA Rules, and have not
been prohibited by SEBI or any other statutory, regulatory or judicial authority from buying, selling or dealing in
securities;

Any dispute arising in connection with the Issue will be governed by, and construed in accordance with, the laws of
the Republic of India and shall be subject to the jurisdiction of the courts at Mumbai, Maharashtra;

You have made the representations, warranties, acknowledgements and agreements provided in this section and each
of the representations, warranties, acknowledgements and agreements set out above shall continue to be true and
accurate at all times, until and including the Allotment of Units, listing and trading of Units in the Issue; and

You have made, or are deemed to have made, as applicable, the representations provided in the section titled “Selling
and Transfer Restrictions” on page 286.

Available Information

The Investment Manager agrees to comply with any undertakings given by it from time to time in connection with the Units
and, without prejudice to the generality of foregoing, shall furnish to the Unitholders all such information as may be required
under the InvIT Regulations.

Disclaimer

This Draft Placement Memorandum 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 the Trust after the
listing of the Units. Any person or entity investing in such issue or transaction by the Trust should consult its own advisors.
Neither the Lead Manager, nor their associates or affiliates have any responsibility or liability for such issue or transaction by
the Trust.



DEFINITIONS AND ABBREVIATIONS

This Draft Placement Memorandum uses certain definitions and abbreviations, which unless the context otherwise indicates or
implies shall have the meanings ascribed to such terms herein and 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 Draft Placement Memorandum, but not defined herein shall have the meaning ascribed
to such terms under the InvIT Regulations, the SEBI Act, the SCRA, the Depositories Act, and the rules and regulations made
thereunder.

Notwithstanding the foregoing, the terms not defined but used in the sectionstitled “Risk Factors ”, “Statement of Tax Benefits ”,
“Industry Overview”, “Business”, “Regulations and Policies”, and “Legal and Other Information” at pages 48, 300, 134,
163, 269, and 280, respectively, and “Special Purpose Combined Financial Statements”, and “Projections of Revenue from
Operations and Cash Flows from Operating Activities ”, attached as Annexure | and 11, respectively, shall have the meanings
ascribed to such terms in those respective sections.

In this Draft Placement Memorandum, unless the context otherwise requires, a reference to “we”, “us” and “our” refers to
the Trust and the Project SPVs on a combined basis and as the context requires, WIPL. The Trust will own 49% equity interest
in WIPL which holds the 8 laning of Mukarba Chowk — Panipat section of NH-1 (new NH-44) from km 15.500 to km 86.000 in
the state of Haryana under NHDP-IV through PPP on toll basis pursuant to the WIPL Concession Agreement, and which is
accounted for as an investee under the equity method of accounting. The interest of the Trust in WIPL is accounted for using
the equity method in accordance with Ind AS 28, after initially being recognized at the net book value as at April 1, 2020. For
details of accounting policies as required by Ind AS (read with Ind AS 28) relating to the accounting of WIPL as equity
accounted investee, please refer the sections titled “Presentation of Financial Data and Other Information” and “Discussion
and Analysis by the Directors of the Investment Manager of the Financial Condition, Results of Operations and Cash Flows of
the Project SPVs of the Trust” on pages 12 and 237 respectively.

Trust Related Terms

Term Description
Actis Group Actis LLP, Actis GP LLP, and any unincorporated body, body corporate or partnership which is a
subsidiary, subsidiary undertaking or holding company or parent undertaking of Actis LLP or Actis GP
LLP and each unincorporated body, body corporate or partnership which is a subsidiary or subsidiary
undertaking of the holding company or parent undertaking of Actis LLP or Actis GP LLP (as per English
Companies Act, 2006).

Associate Associate shall have the meaning under Regulation 2(1)(b) of the InvIT Regulations

Auditor/ Statutory Auditor SR B C & Co. LLP, Chartered Accountants and statutory auditors of the Trust

Audit Committee The audit committee constituted by the Board pursuant to a resolution dated December 27, 2023, for the
purpose of assisting the Board in fulfilling its fiduciary responsibilities towards the Investment Manager.

Borrowing Policy The borrowing policy of the Trust adopted by the Investment Manager pursuant to a resolution of the IM
Board dated December 27, 2023 and as amended from time to time.

Capital Contribution The total subscription amounts (either by way of cash or share swap or otherwise (including transfer of

interest in the InvIT Assets by the Sponsor and any other entities)) received by the Trust from the
Unitholders (including the Sponsor), for subscription of Units, in accordance with applicable law and the
Trust Documents, through private placement (as defined in the InvIT Regulations).

CGRG Nxt-Infra CGRG Highways Limited (formerly known as MBL (CGRG) Road Limited)

Completion Date The date on which the first of the transactions contemplated under the Securities Purchase Agreements
shall be completed.

Concession Agreements Collectively, the concession agreements entered into between the Project SPVs and the relevant
concessioning authorities. For details, please see the section titled “Summary of Key Agreements” on page
186

Credit Rating Agency [e]

CTHPL Chikhali- Tarsod Highways Private Limited

Distribution Policy The distribution policy of the Trust adopted by the Investment Manager pursuant to a resolution of the IM

Board dated December 27, 2023 and as amended from time to time.

Finance  and Investment | The Finance and Investment Committee has been constituted by the Board pursuant to a resolution dated
Committee December 27, 2023, for the purpose of formulating the strategic investments plan, to review every
investment and divestment decision of the Trust and the Project SPVs, to evaluate, analyse and execute
various mergers and acquisitions.

DME Welspun Delhi Meerut Expressway Private Limited

Deed of Assignment The deed of assignment executed between the Sponsor, the Trustee (acting on behalf of the Trust) and the
Investment Manager dated [e].

Formation Transaction The settlement of the Trust under the Indian Trusts Act, 1882, its registration as an infrastructure

investment trust with SEBI and the transfer of the Project SPVs to the Trust in accordance with the SEBI
InvIT Regulations.




Term

Description

GSY

Nxt-Infra GSY Highways Limited (formerly known as MBL (GSY) Road Limited)

HAM Projects

Project SPVs operating and managing projects on a ‘hybrid annuity model’ basis, being WRIPL, CGRG,
CTHPL, DME, and GSY.

Investment
Agreement

Management

The investment management agreement dated October 26, 2023 entered into between the Trustee (on
behalf of Trust) and the Investment Manager.

Investment Manager

Walter Infra Manager Private Limited

Investment Objects

The investment objectives of the Trust, as provided in the section titled “Overview of the Trust” on page
19

InvIT Committee

The InvIT Committee has been constituted by the Board pursuant to a resolution dated December 27,
2023, for the purpose of managing, operating and supervising the functioning of the Trust.

InvIT Documents

The Trust Deed, the Investment Management Agreement, Project Implementation and Management
Agreement, any other document, letter or agreement with respect to the Trust or the Units, executed for
the purpose of this Trust, the Offer Document and such other documents in connection therewith, as
originally executed and amended, modified, supplemented or restated from time to time, together with the
respective annexures, schedules and exhibits, if any.

Nomination and Remuneration
Committee

The Nomination and Remuneration Committee constituted by the Board pursuant to a resolution dated
December 27, 2023, for the purpose of formulation of the criteria for determining qualifications, positive
attributes and independence of a director and recommend to the board of directors a policy relating to, the
remuneration of the directors, key managerial personnel and other employees.

O&M Agreement(s)

Agreements entered into by the Project SPVs with the O&M Contractors in relation to the operations,
maintenance and management activities of the respective Project SPVs. For details in relation to the O&M
Agreements, please see the section titled “Business — Key O&M Agreements” on page 184.

O&M Contractor(s)

Third-party contractors undertaking the operations, maintenance and management activities of the Project
SPVs in accordance with the O&M Agreements

Parties to the Trust

Collectively, the Sponsor, the Sponsor Group, the Trustee, the Investment Manager and the Project
Manager.

Project Implementation and|The project implementation and management agreement to be entered into amongst the Trustee, the
Management Agreement/ | Project Manager, the Investment Manager and the Project SPVs.

PIMA

Project(s)/ Initial  Portfolio | Together, four laning of Chutmalpur, Ganeshpur section of NH-72A (from 0.00 km to 16.00 km) and

Assets/InvIT Assets

Roorkee-Chutmalpur — Gagalheri section of NH-73 (from 0.00 km to 33 km) in the state of Uttarakhand
and Uttar Pradesh; roads joining (i) district place in Akola district (41.59 km) and Akola and Amravati
district (26.80 km); (ii) taluka place in Akola and Amravati district (22.42 km) and district place in
Amravati (44.15 km); (iii) district place in Amravati district (Amravati Chandur Railway Dhamangaon) ;
(iv) Chikhaldara hill station in Amravati district; and (v) Warud Gavankund Bahada Jarud Mangruli
Kachurna Hatuma and Morshi Pala Salbardi Dongaryavali Dapori; four laning of Chikhali-Tarsod section
of NH-6 from 360.00 km to 422.70 km in the state of Maharashtra; from km 0.00 to existing km 8.36 on
the Delhi UP Border section of NH 24 in the state of Delhi by six laned expressway and four laned either;
four laning of Gagalheri-Saharanpur-Yamunanagar (UP/Haryana Border) section of NH-73 from km
33.00 (design chainage km 35.40) to km 71.64 (design chainage km 86.86) in the state of Uttar Pradesh;
and 8 laning of Mukarba Chowk — Panipat section of NH-1 (new NH-44) from km 15.500 to km 86.000
in the state of Haryana under NHDP-IV

Project Manager

Walter Infra Project Manager Private Limited

Project SPVs

Unless the context otherwise requires, WRIPL, CGRG, CTHPL, DME, GSY and WIPL

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

Statement of Projections of ‘Revenue from Operations’ and ‘Cash Flow from Operating Activities” and
the basis and notes to these projections along with assumptions underlying the Projections and other
explanatory information of the Trust and the following Project SPVs for the financial years ending March
31, 2024, March 31, 2025 and, March 31, 2026 along with the underlying assumptions and other
explanatory information.

Related Parties

Related parties of the Trust, as defined under Regulation 2(1)(zv) of the InvIT Regulations

ROFR Agreement

The deed of right of first refusal executed between the Sponsor, the Trustee (acting on behalf of the Trust)
and the Investment Manager dated [e].

Risk Management Committee

The Risk Management Committee constituted by the Board pursuant to a resolution dated December 27,
2023, for the purpose of assisting the Board in fulfilling its fiduciary responsibilities towards the
Investment Manager in the best interest of all unitholders of the Trust and the Project SPV. The Risk
Management Committee is in compliance with the applicable provisions of the InvIT Regulations and and
the SEBI Listing Regulations.

RPT Policy

Related party transactions policy adopted by the Investment Manager pursuant to a resolution of the IM
Board dated December 27, 2023, and as amended from time to time.

Securities Purchase Agreements

The securities purchase agreements to be executed between the Trust (acting through the Trustee), the
Investment Manager, the Sponsor, and the Project SPVs, in relation to the Formation Transaction.

Settlor

Walter Infra Project Manager Private Limited

Special Purpose Combined

Financial Statements

The audited special purpose combined financial statements of CGRG, GSY, CTHPL, DME, WRIPL and
WIPL (Investment Entity accounted using equity method) which comprise the special purpose combined
balance sheets as at September 30, 2023, March 31, 2023, March 31, 2022 and March 31, 2021, the special
purpose combined statements of profit and loss (including other comprehensive income), special purpose
combined statements of changes in equity, the special purpose combined cash flow statements for the six
months 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 the six month period ended September 30, 2023 and year ended
March 31, 2023 and a summary of significant accounting policies and other explanatory information,
prepared in accordance with Guidance Note on Reports in Company Prospectuses (Revised 2019), and
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Term

Description

the Guidance Note on Combined and Carve Out Financial Statements issued by the Institute of Chartered
Accountants of India (the “Guidance Notes”) using the recognition and measurement principles of Indian
Accounting Standards as defined in Rule 2(1)(a) of the Companies (Indian Accounting Standards) Rules,
2015 read with Section 133 of the Companies Act, 2013 (“Ind AS”), except Ind AS 33 earnings per share,
and other generally accepted accounting principles and other provisions relating to disclosures required
as per of the InvIT Regulations and pursuant to paragraph 3.3.4 of SEBI Master Circular no.
SEBI/HO/DDHS-PoD-2/P/CIR/2023/115 dated 06 July 2023 on ‘Disclosure of Financial Information in
Placement Memorandum or any Offer Document for InvITs’ (“SEBI Circular on Financial
Disclosures™).

Sponsor

Actis Highway Infra Limited

Sponsor Group

Collectively, the Sponsor and Actis Infrastructure India PCC Limited

Stakeholders’
Committee

Relationship

The stakeholders’ relationship committee constituted by the Board pursuant to a resolution dated
December 27, 2023, to specifically look into the various aspects of interest of unitholders.

Trust

Nxt-Infra Trust

Trust Assets

The aggregate of the immovable, movable and other assets and cash (including cash equivalents) owned
by the Trust, whether directly, or through holding companies or special purpose vehicles, and includes all
rights, interests and benefits arising from and incidental to ownership of such assets, in accordance with
the InvIT Regulations and applicable law.

Trust Documents

Trust Deed, the Investment Management Agreement, the Securities Purchase Agreements, PIMA, any
agreement between the Trustee and/or the Investment Manager and/or the Project Manager with respect
to the Trust or to which the Investment Manager or the Trustee is a party in their capacity as the manager
or trustee of the Trust or Units or any other obligations, securities or instruments as permitted under the
applicable law, executed for the purpose of the Trust, this Draft Placement Memorandum, the Placement
Memorandum, the Final Placement Memorandum or any offer document, and such other documents in
connection therewith, as originally executed and amended, modified, supplemented or restated from time
to time.

Trust Deed The trust deed dated October 26, 2023, entered into amongst the Sponsor, the Settlor and the Trustee.
Trustee Catalyst Trusteeship Limited

Unitholder Any person who owns any Unit in the Trust.

Units An undivided beneficial interest in the Trust, and all issued and allotted Units together represent the entire

beneficial interest in the Trust.

Valuation Report

The valuation report dated December 27, 2023 issued by the Valuer, which sets out its opinion as to the
fair enterprise value of the Project SPVs as on September 30, 2023.

Valuer

S. Sundararaman, a registered valuer.

We/Us/Our

Unless the context otherwise requires or implies, the Trust and the Project SPVs or WIPL

WIPL or DBFOT (Toll) SPV

Welspun Infrafacility Private Limited

WRIPL

Welspun Road Infra Private Limited

Issue Related Terms

Term

Description

Allocated/ Allocation

The allocation of Units, by the Investment Manager to Eligible Investors on the basis of the Application
Form submitted by them

Allot/ Allotment/ Allotted

Unless the context otherwise requires, the issue and allotment of Units to the Eligible Investors, pursuant
to the Issue

Allottees

Bidders to whom Units are issued and Allotted pursuant to the Issue

Application Form

The serially numbered form pursuant to which Eligible Investors shall submit a Bid for the Units in the
Issue

Bid(s) Indication of interest of the Eligible Investor, as provided in the Application Form, to subscribe for the
Units at the Issue Price, in terms of the Placement Memorandum and the Application Form
Bid Amount The amount payable by a Bidder for the number of Units Bid for at the Issue Price specified in the

Placement Memorandum

Bid/Issue Closing Date

[e], which is the last date up to which the Application Forms shall be accepted

Bid/lssue Opening Date

[e], which is the date on which a serially numbered copy of the Placement Memorandum along with the
Application Form was circulated to each Eligible Investor by the Investment Manager and the date from
which, the Investment Manager accepted Application Forms

Bid/lssue Period

Period between the Bid/lIssue Opening Date and the Bid/Issue Closing Date, inclusive of both days, during
which Eligible Investors can submit their Bids

Bidder Any Eligible Investor, who makes a Bid pursuant to the terms of the Placement Memorandum and the
Application Form

Bid Lot A minimum of [@] Units and in multiples of [®] Units thereafter

Body  Corporate/  Bodies | Body Corporate / Bodies corporate as defined in Regulation 2(1)(d) of the InvIT Regulations, whether

Corporate Indian or foreign

Business Days

Any day from Monday to Friday, excluding any public holiday

Cash Escrow Account

‘No-lien” and ‘non-interest bearing” account opened with the Escrow Collection Bank and in whose favour
Bidders should transfer money through direct credit/NEFT/NECS/RTGS in respect of the Bid Amount
when submitting a Bid

Cash Escrow Agreement

The cash escrow agreement to be entered into amongst the Trust (acting through the Trustee), the
Investment Manager, the Lead Manager, the Sponsor and the Escrow Collection Bank, as applicable, for,
among others, collection of the Bid Amounts and for remitting refunds, if any, of the amounts collected,
to the Bidders




Term

Description

Client ID

Client identification number maintained with one of the Depositories in relation to a demat account

Closing Date

The date on which Allotment of Units pursuant to the Issue shall be made, i.e. on or about [e]

Demographic Details

Details of the Bidders, including the Bidder’s address, investor status, occupation and bank account details

Designated Account

The account wherein the Bidders should transfer money through direct credit/NEFT/NECS/RTGS in
respect of the Bid Amount when submitting a Bid

Designated Stock Exchange

National Stock Exchange of India Limited (NSE)

Draft Placement Memorandum

This draft placement memorandum dated January 5, 2024, in relation to this Issue, filed with SEBI and
NSE, and issued in accordance with the InvIT Regulations, which does not contain the complete particulars
of the Issue, including any modifications, amendments, supplements, notices, corrections or corrigenda
thereto

Eligible Investors

Institutional Investors and Bodies Corporate, whether Indian or foreign

Eligible Unitholder(s)

Unitholder(s) holding such percentage of the total outstanding units of the Trust, either individually or
collectively, as may be prescribed by SEBI from time to time

Escrow Collection Bank

[e]

Final Placement Memorandum

The final placement memorandum to be issued in relation to this Issue, in accordance with the InvIT
Regulations

Institutional Investors

Institutional investor as defined in Regulation 2(1)(ya) of the InvIT Regulations

Issue The initial offer of up to [@] Units at an Issue Price of X[®] per Unit, aggregating to X 1,90,000 lakhs, on
a private placement basis to the Eligible Investors and the Sponsor.
Issue Price T [@] per Unit, being the price at which Units will be Allotted to Eligible Investors in terms of the Draft

Placement Memorandum

Issue Proceeds

The proceeds of the Issue of up to X 1,90,000 lakhs.
For further details about the use of the Issue Proceeds, please see the section titled “Use of Proceeds” on
page 222.

Issue Size

The initial offer of up to [e] Units aggregating up to X 1,90,000 lakhs to the Eligible Investors and the
Sponsor

Listing Agreement

The listing agreement to be entered into with NSE by the Trust, 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 Agreement”

Lead Manager

Axis Capital Limited

Listing Date

The date on which the Units will be listed on NSE.

Minimum Bid Size

T 2,500 lakhs

Placement Agreement

The placement agreement dated January 5, 2024 entered into among the Trust (acting through its Trustee),
the Trustee, the Investment Manager, the Sponsor, the Project Manager and the Lead Manager

Placement Memorandum

The placement memorandum dated [e], 2023 issued in relation to this Issue in accordance with the InvIT
Regulations

Qualified Institutional Buyers
or QIB(s)

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 FV/CI 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 IRDAI,
(viii) a provident fund with minimum corpus of 2,500 lakhs, (ix) a pension fund with minimum corpus
of 32,500 lakhs, (x) National Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated
November 23, 2005 of the Government published in the Gazette of India, (xi) 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. For
the avoidance of doubt, this term is not used herein as it is defined in Rule 144A

Registrar and Unit Transfer
Agent or Registrar

Link Intime India Private Limited

Unitholder Nominee Director

A non-independent director nominated by Eligible Unitholder(s) on the Board of the Investment Manager,
as prescribed by SEBI from time to time

Working Day

Working Day, with reference to (a) Bid/Issue Period, shall mean all days, excluding Saturdays, Sundays
and public holidays, on which commercial banks in Mumbai are open for business; and (b) the time period
between the Bid/lssue Closing Date and the listing of the Units on NSE, shall mean all trading days of
NSE, excluding Sundays and bank holidays

Technical and Industry Related Terms

Term Description
AADT Annual Average Daily Traffic
BOT Build Operate and Transfer
BTKM Billion Net Tonne Kilometre
COoD Commercial Operations Date
DBFOT Design, Build, Finance, Operate and Transfer
HAM Hybrid Annuity Model
Lane kms the length of the road calculating by considering length of each lane comprising such road
MCA Model Concession Agreement
NCR National Capital Region
NCT National Capital Territory
NH National Highway




Term

Description

O&M

Operation and maintenance

PPP

Public Private Partnership

Technical Consultant

Samarth Infraegg Technocrats Private. Limited

Technical Reports

The technical reports prepared by the Technical Consultant in relation to the Project SPVs, attached as
Annexure 1V.

TOT

Toll, operate and transfer model

Total Borrowings

Total borrowings include non-current borrowings and current borrowings

Traffic Report

The traffic and revenue due diligence report prepared by the Traffic Consultant in relation to the DBFOT
(Toll) SPV, attached as Annexure V.

Traffic Consultant

Steer Davies & Gleave India Private Limited

WPI

Wholesale Price Index

Abbreviations

Term Description
AlF Alternative Investment Fund as defined in and registered with SEBI under the SEBI AIF Regulations
Air Act Air (Prevention and Control of Pollution) Act, 1981
AUM AUM is the enterprise value as set out by the Valuer under the Valuation Report. For details, please see

the ‘Valuation Report’, attached as Annexure 11

Board/Board of Directors

The board of directors of the Investment Manager

BSE BSE Limited

CAGR Compounded annual growth rate

CCDs Compulsorily convertible debentures

CCPS Compulsorily convertible preference shares
CDSL Central Depository Services (India) Limited
CPI Consumer Price Index

Civil Code Code of Civil Procedure, 1908

Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as amended, as applicable

Companies Act, 1956

Companies Act, 1956 and the rules, regulations, modifications and clarifications made thereunder as the
context requires, repealed as of January 30, 2019

Companies Act, 2013

Companies Act, 2013, as amended and read with the rules, regulations, notifications, clarifications and
modifications thereunder

COVID-19 A public health emergency of international concern as declared by the World Health Organization on
January 30, 2020 and a pandemic on March 11, 2020
CPCB The Central Pollution Control Board of India

Depositories

Depositories registered with SEBI under the Securities and Exchange Board of India (Depositories and
Participant) Regulations, 2018, being the NSDL and the CDSL

Depositories Act

Depositories Act, 1996

Depository Participant

A depository participant as defined under the Depositories Act

DIN

Director Identification Number

DP ID Depository Participant ID

EIA Environment Impact Assessment

EV Enterprise Value

Environment Act Environment (Protection) Act, 1986

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations thereunder
FEMA Rules Foreign Exchange Management (Non-Debt Instrument) Rules, 2019

Fiscal/Financial Year

Period of 12 months ended March 31 of that particular year, unless otherwise stated

FPI

Foreign Portfolio Investors

GAAP

Generally Accepted Accounting Principles

Gol or Government

Government of India

ICAI

Institute of Chartered Accountants of India

Ind AS Indian Accounting Standards prescribed under Section 133 of the Companies Act, 2013, as notified under
Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015, notified on February 19, 2015 by
the MCA, including any amendments or modifications thereto

Indian GAAP Accounting principles generally accepted in India, including the Accounting Standards as prescribed
under Section 133 of the Companies Act, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014

InvIT Infrastructure investment trust

Indian Trusts Act

Indian Trusts Act, 1882

IST

Indian Standard Time

IT Act The Income tax Act, 1961

MCA Ministry of Corporate Affairs

MoEF Ministry of Environment, Forest and Climate Change
MoRTH Ministry of Road Transport and Highways

Mutual Funds

Mutual funds registered with SEBI under the Securities and Exchange Board of India (Mutual Funds)
Regulations, 1996

NAPCC National Action Plan on Climate Change
NCD Non-convertible debentures

NHAI National Highways Authority of India
NRE Non-Resident External

NSDL National Securities Depository Limited
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Term

Description

OCDs Optionally convertible debentures

O&M Operation and maintenance

PAN Permanent Account Number

PCB Pollution Control Boards

PWD Public Works Department

RBI Reserve Bank of India

Regulation S Regulation S under the Securities Act
Rs./Rupees/INR/R Indian Rupees

RTGS Real Time Gross Settlement

SCRA The Securities Contracts (Regulation) Act, 1956
SEBI Securities and Exchange Board of India

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

SEBI AIF Regulations

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

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014

SEBI Intermediaries Regulation

Securities and Exchange Board of India (Intermediaries) Regulations, 2008

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018

SEBI InvIT Regulations or
InvIT Regulations

Securities and Exchange Board of India (Infrastructure Investment Trusts) Regulations, 2014 and circulars
issued by SEBI from time to time

SERC

State Electricity Regulatory Commissions

Securities Act

U.S. Securities Act of 1933, as amended

Securities Exchange Act

U.S. Securities Exchange Act of 1934, as amended

Tax

(i) all forms of direct and indirect taxes, duties, charges, levies, including without limitation corporate
income tax, withholding tax, minimum alternate tax, sales tax, goods & services tax, value added tax,
customs and excise duties, service tax, capital gains tax and all charges, interest, penalties and fines
incidental or relating to any taxation falling within paragraph (i) above or which arise as a result of the
failure to pay any taxes on the due date or to comply with any obligation relating to Tax

U.S./U.S.A/United States

United States of America, including the territories and possessions thereof

UsSD/US$

United States Dollars

Water Act

Water (Prevention and Control of Pollution) Act, 1974
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PRESENTATION OF FINANCIAL DATA AND OTHER INFORMATION

References herein to “we”, “our” and “us” are to the Trust, together with the Project SPVs and, as the context requires, WIPL,
the Trust will own 49% equity interest in WIPL which holds the 8 laning of Mukarba Chowk — Panipat section of NH-1 (new
NH-44) from km 15.500 to km 86.000 in the state of Haryana under NHDP-1V through PPP on toll basis pursuant to the WIPL
Concession Agreement, and which is accounted for as an investee under the equity method of accounting. The interest of the
Trust in WIPL is accounted for using the equity method in accordance with Ind AS 28, after initially being recognized at the
net book value as at April 1, 2020. For details of accounting policies as required by Ind AS (read with Ind AS 28) relating to
the accounting of WIPL as equity accounted investee, please refer below and to the section titled “Discussion and Analysis by
the Directors of the Investment Manager of the Financial Condition, Results of Operations and Cash Flows of the Project SPVs
of the Trust” on page 237.

Certain Conventions

All references in this Draft Placement Memorandum to “India” are to the Republic of India and all references to the “U.S.”, or
the “United States” are to the United States of America and all references to “Canada” are to the Dominion of Canada.

Unless stated otherwise, all references to page numbers in this Draft Placement Memorandum are to the page numbers of this
Draft Placement Memorandum.

Financial Data

The financial year for the Trust, the Sponsor, 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 (unless stated otherwise) 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 context requires otherwise, the financial information in this Draft Placement Memorandum is
derived from the Special Purpose Combined Financial Statements. The Trust was settled as a contributory irrevocable trust on
October 26, 2023, and will not acquire ownership of the Project SPVs until immediately prior to the Allotment of the Units in
the Issue. As of the date of this Draft Placement Memorandum, there is no available financial information of the Trust. The
Special Purpose Combined Financial Statements have been prepared based on the audited interim financial statements of the
respective Project SPV's prepared in accordance with the recognition and measurement principles of IND AS 34 for six months
period ended September 2023 and the annual audited financial statements of the respective Project SPV's for the years ended
March 31, 2023, 2022 and 2021 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 that have
been audited by the respective year's auditors of the Project SPVs. The Special Purpose Combined Financial Statements have
been prepared in accordance with Guidance Note on Reports in Company Prospectuses (Revised 2019), and the Guidance Note
on Combined and Carve Out Financial Statements issued by the Institute of Chartered Accountants of India (the “Guidance
Notes”) using the recognition and measurement principles of Indian Accounting Standards as defined in Rule 2(1)(a) of the
Companies (Indian Accounting Standards) Rules, 2015 read with Section 133 of the Companies Act, 2013 (“Ind AS”), except
Ind AS 33 earnings per share and other generally accepted accounting principles and other provisions relating to disclosures
required as per of the InvIT Regulations and the SEBI Master Circular no. SEBI/HO/DDHS-PoD-2/P/CIR/2023/115 dated 06
July 2023 comprising the ‘Disclosure of Financial Information in Placement Memorandum or any Offer Document for InvITs’
(“SEBI Circular on Financial Disclosures™).

Financial information for six months period ended September 30, 2023 are not indicative of full year’s results and are not
comparable with annual financial information.

This Draft Placement Memorandum includes projections of revenue from operations and cash flows from the operating
activities and the underlying assumptions of the Trust on a combined basis and each of the Project SPVs, individually, for the
Financial Years ending March 31, 2024, March 31, 2025 and March 31, 2026. For further details, please see “Projections of
Revenue from Operations and Cash Flow from Operating Activities” attached as Annexure |.

Further, this Draft Placement Memorandum includes summaries of the standalone financial statements of the Sponsor, for the
period from March 24, 2022 (date of incorporation of the Sponsor) to March 31, 2023, prepared in accordance with International
Financial Reporting Standards and in compliance with the requirements of Mauritius Companies Act 2001. Further, our
Investment Manager is a newly incorporated company, having been incorporated on March 13, 2023, and accordingly financial
statements of the Investment Manager are included for the period March 13, 2023 to June 30, 2023. For further details, please
see the sections titled “Summary Financial Information of the Sponsor” and “Summary Financial Information of the Investment
Manager” on pages 31 and 36, respectively.

The degree to which the financial information included in this Draft Placement Memorandum will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices, the
Companies Act, the Indian GAAP, Ind AS and the InvIT Regulations. Any reliance by persons not familiar with Indian
accounting policies and practices on the financial disclosures presented in this Draft Placement Memorandum should
accordingly be limited.
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In this Draft Placement Memorandum, 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. However, where any
figures may have been sourced from third-party industry sources, such figures may be rounded-off to such number of decimal
points as provided in such respective sources.

Non-GAAP Measures

Debt Equity ratio is a non-GAAP measure, presented in this Draft Placement Memorandum is a supplemental measure of our
performance and liquidity that is not required by, or presented in accordance with, Ind AS, Indian GAAP, IFRS or US GAAP.
Further, this non-GAAP measure is 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 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, Debt Equity ratio is not a standardised term, hence a direct comparison of this non-
GAAP measure between companies may not be possible. Other companies may calculate this non-GAAP measure differently
from us, limiting its usefulness as a comparative measure. Although such non-GAAP measure is not a measure of performance
calculated in accordance with applicable accounting standards, the Investment Manager believes that they are useful to an
investor in evaluating us as it is a widely used measure to evaluate our operating performance.

Currency and Units of Presentation

All references to:

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

) “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 Draft Placement Memorandum has been presented in “lakhs” units.
One lakh represents 1,00,000 and one crore represents 1,00,00,000.

Unless the context requires otherwise, any percentage amounts, as set forth in this Draft Placement Memorandum, have been
calculated on the basis of the Special Purpose Combined Financial Statements and the Summary Financial Statements of (i) the
Sponsor; and (ii) the Investment Manager.

Exchange Rates

This Draft Placement Memorandum contains conversion of certain other currency amounts into Indian Rupees. These
conversions should not be construed as a representation that these currency amounts could have been, or can be converted into
Indian 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$:

(in3)
Currency Exchange Rate as on Exchange Rate as on Exchange Rate as on Exchange Rate as on
September 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
1 USD 83.06 82.22 75.81 73.50

Source: www.rbi.org.in and www.fbil.org.in
Note: If the RBI reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working day has been disclosed.
The reference rates are rounded off to two decimal places.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Placement Memorandum has been obtained or derived
from the CRISIL Report with respect to the ‘Assessment of the Roads Sector in India: For Actis’ which is a commissioned
report, and publicly available information as well as other Government and industry publications and sources. The Investment
Manager has commissioned CRISIL Report to provide an independent estimation of the assessment of roads sector in India,
which is based on historical data and certain assumptions. The CRISIL Report dated September 2023 is issued by the CRISIL
Market Intelligence & Analytics division of CRISIL Limited and is subject to its consent letter dated December 28, 2023 the
following disclaimer:

“CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report (Report)
based on the Information obtained by CRISIL from sources which it considers reliable (Data). However, CRISIL does not
guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible for any errors or omissions or
for the results obtained from the use of Data / Report. This Report is not a recommendation to invest / disinvest in any entity
covered in the Report and no part of this Report should be construed as an expert advice or investment advice or any form of
investment banking within the meaning of any law or regulation. CRISIL especially states that it has no liability whatsoever to
the subscribers / users / transmitters/ distributors of this Report. Without limiting the generality of the foregoing, nothing in the
Report is to be construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not have
the necessary permission and/or registration to carry out its business activities in this regard Nxt-Infra trust will be responsible

13



for ensuring compliances and consequences of non-compliances for use of the Report or part thereof outside India. CRISIL
Research operates independently of, and does not have access to information obtained by CRISIL Ratings Limited / CRISIL
Risk and Infrastructure Solutions Ltd (CRIS), which may, in their regular operations, obtain information of a confidential
nature. The views expressed in this Report are that of CRISIL Research and not of CRISIL Ratings Limited / CRIS. No part of
this Report may be published/reproduced in any form without CRISIL’s prior written approval.”

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. 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 titled “Risk Factors” on page 48. Accordingly, investment decisions should not be based
solely on such information.

The extent to which the market and industry data used in this Draft Placement Memorandum is meaningful depending on the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no standard data
gathering methodologies in the industry in which the business of the Trust is conducted, and methodologies and assumptions
may vary widely amongst different industry sources.

Technical Data
The Technical Report was commissioned by the Investment Manager for the purposes of the Issue.
Traffic Report

The Traffic Report, prepared by the Traffic Consultant, was commissioned by the Investment Manager for purposes of the
Issue. The Traffic Report was issued by the Traffic Consultant and is subject to the following disclaimer:

“This report has been produced for the sole benefit of Actis Highway Infra Limited. This Report (the “Report”) is confidential
and disclosed only for information purposes, and it may not be relied upon by any party other than the Client or a Party to a
Reliance Letter, and Steer: a) makes no warranty, expressed or implied, with respect to the use of any information or methods
disclosed in this Report; and b) assumes no liability with respect to the use of any information or methods disclosed in this
document. Any such party by its acceptance or use of this Report releases Steer from any liability for direct, indirect,
consequential, or special loss or damage whether arising in contract, warranty, express or implied, tort or otherwise.

The Report is based on standard professional efforts, and information available to us at the time the review took place and is
subject to time and budget constraints of the Report’s scope of work. This Report, information and statements contained herein,
are all based on third party data provided to us, or sourced by us, and Steer has not sought to establish the reliability of the
data, except as specifically stated in the Report. Steer bears no responsibility for the results of any actions taken based on third-
party data.

Certain forward-looking statements in the Report are estimates based on interpretations or assessments of information
available at the time of writing. The Report is thus to be viewed as an assessment that is time-relevant, specifically referring to
conditions at the time of the review. Steer undertakes no obligation to update the Report for any reason.

While the estimates contained in the Report are not precise forecasts, they do represent, in our view a reasonable expectation
of the future, based on information we have been provided with or sourced.

However, the estimates necessarily rely on numerous assumptions and judgements, and circumstances may occur over the
timeframe of the project that go counter to these assumptions and judgements and that affect the project’s realized revenues.
Actual events may differ from those assumed, and events are subject to change. Therefore, Steer makes or provides no warranty,
whether implied or otherwise, as to the accuracy of forward-looking information presented. Further, it is important to note that
forecasts presented represent long term growth profiles; the results for individual time periods may vary from forecasted values.

Traffic Consultant developed the relationships in the models used to produce the forecasts for the projects based on data
available through November 2023. This report does not consider variations in traffic performance due to changing macro and
force majeure events such (but not limited to) as global wars, economic uncertainty (high inflation, global recession), and
changes in the regulatory environment. The situation remains dynamic and is subject to significant change in the short and
medium term. In this challenging context, Traffic Consultant has produced base forecasts with a view on a possible scenario
for the traffic forecasts. However, it is important to note that this is only one view, and there continues to remain uncertainty
as to the short-term, intermediate or prolonged effects of and responses to such macro-economic/force majeure events. As a
result, no assurance can be provided by Traffic Consultant that the scenarios and assumptions Traffic Consultant has identified
will prove to be accurate. Given the uncertainty inherent in this scenario, Traffic Consultant advises that all readers of the
Report consider the Report in the context of their own assessment of the impact of such events. ”

Valuation Report

The Valuation Report, prepared by the Valuer, was commissioned by the Investment Manager for the purposes of the Issue.
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Websites

The information contained on the websites of the Trust, the Sponsor, the Trustee, the Lead Manager, or the other websites
referred in this Draft Placement Memorandum or that can be accessed through our websites or such other websites, neither
constitutes part of this Draft Placement Memorandum, nor is it incorporated by reference therein and should not form the basis
of any investment decision. For details of the websites of the Trust, Sponsors, Trustee and the Lead Manager, please see the
section titled “General Information” on page 81.
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FORWARD-LOOKING STATEMENTS

Certain statements contained in this Draft Placement Memorandum are not statements of historical fact but constitute ‘forward-
looking statements.” Investors can generally identify forward-looking statements by terminology such as ‘aim’, ‘anticipate’,
‘believe’, ‘continue’, ‘could’, ‘estimate’, ‘expect’, ‘intend’, ‘may’, ‘objective’, ‘plan’, ‘potential’, ‘project’, ‘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 Trust’s business strategy, revenue and profitability (including, without
limitation, any financial or operating projections or forecasts) are also forward-looking statements.

All statements regarding the Trust’s expected financial conditions, results of operations, cash flows, business plans and
prospects are forward-looking statements. These forward-looking statements include statements as to the Trust’s business
strategy, revenue, cash flows and profitability (including, without limitation, any financial or operating projections or forecasts)
and other matters discussed in this Draft Placement Memorandum that are not historical facts.

These forward-looking statements and any other projections contained in this Draft Placement Memorandum (whether made
by the Parties to the Trust or any third party), are based on current plans, estimates, presumptions and expectations and involve
known and unknown risks, uncertainties, assumptions and other factors that may cause the Trust’s actual results, performance
or achievements to be materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements or other projections. In accordance with the InvIT Regulations, the Projections have been included
in this Draft Placement Memorandum. The Projections should be read together with the underlying assumptions and notes
thereto. Please see “Projections of Revenue from Operations and Cash Flows from Operating Activities” attached as Annexure
I

The Valuation Report included in this Draft Placement Memorandum, is based on certain projections and accordingly, should
be read together with assumptions and notes thereto. For further details, please see the ‘Valuation Report’ attached as Annexure
"l.

The Technical Report and Traffic Report includes projections, assumptions and estimates in relation to the information
contained therein, including pertaining to, inter alia, routine and periodic maintenance, traffic volumes, O&M Contracts review,
and operational analysis and accordingly, should be read in conjunction with the relevant estimates and assumptions thereto.

All forward looking statements are subject to risks, uncertainties and assumptions. 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 Trust to differ materially include, but are not limited
to those disclosed under the sections titled “Risk Factors”, “Industry Overview”, “Business” and “Discussion and Analysis by
the Directors of the Investment Manager of the Financial Condition, Results of Operations and Cash Flows of the Project SPVs
of the Trust”, on pages 48, 134, 163, and 237, respectively. Some of the factors that could cause the Trust’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 Nxt-Infra Trust is a newly settled trust with no established operating history and no historical financial information
and, as a result, investors may not be able to assess prospects of the Trust on the basis of past records or accurately assess
future growth prospectus of the Trust.

«  Consummation of the Formation Transactions pursuant to which we will acquire the Project SPVs is subject to receipt of
approval from NHAI or the relevant concessioning authority and timely release of certain security created over the InvIT
Assets.

»  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.

*  We may be subject to penalties and claims from the concessioning authorities and third parties during the course of
operations of the Projects SPVs and may not be able to recover all operational losses from the Project Manager and/ or
other contractors providing operations and maintenance services to the Projects SPVs.

The forward-looking statements, Projections, and the Valuation Report 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
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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 InvIT Regulations, the assumptions underlying the “Projections from Revenue from Operations and
Cash Flow from Operating Activities” have been examined by the Auditors in accordance with SAE 3400. The Projections
from Revenue from Revenue from Operations and Cash Flow from operating Activities have been prepared for inclusion in
this Draft Placement Memorandum 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 Board. Consequently, Bidders are cautioned that the Projections may not be appropriate for purposes other than that
described above. In any event, these statements speak only as of the date of this Draft Placement Memorandum or the respective
dates indicated in this Draft Placement Memorandum.

The Trust, the Investment Manager, the Sponsor, the Trustee or the Lead Manager 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 Draft Placement Memorandum. If 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 Trust could differ materially from that described herein as anticipated, believed, estimated or expected. All
subsequent forward-looking statements attributable to the Trust 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 Trust’s future
performance or returns to investors.
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THE ISSUE

The following is a general summary of the terms of this Issue. This summary should be read in conjunction with, and is qualified
in its entirety by, the detailed information appearing elsewhere in this Draft Placement Memorandum:

Issue Initial Offer of up to [e] Units aggregating up to ¥ 1,90,000 lakhs

Issue Price 3 [e]

Minimum Bid Size ¥ 2,500 lakhs

Bid/Issue Opening Date [e]

Bid/lssue Closing Date [e]

Sponsor Actis Highway Infra Limited

Trustee Catalyst Trusteeship Limited

Investment Manager Walter Infra Manager Private Limited

Project Manager Walter Infra Project Manager Private Limited

Eligible Investors Institutional Investors and Bodies Corporate, Indian or foreign, subject to applicable law

Authority for this Issue This Issue was authorised and approved by the board of directors of the Investment Manager on
December 27, 2023.

Tenure of the Trust The Trust shall remain in force perpetually until it is dissolved or terminated in accordance with the

Trust Deed. For details, please see the section titled “Parties to the Trust” on page 85.

Units issued and outstanding as | As of the date of this Draft Placement Memorandum, there are no issued and outstanding Units.
of the date of this Draft
Placement Memorandum

Units issued and outstanding | Up to [e] Units
immediately after this Issue
Sponsor Units as on the date of | Up to [e] Units

the Placement Memorandum The Units held by the Sponsor and Sponsor Group shall rank pari passu with and have the same rights
as the Units to be Allotted pursuant to this Issue. The Units to be held by the Sponsor shall comprise
(i). the Units of the Trust to be allotted pursuant to the Securities Purchase Agreements, and (ii). the
Units proposed to be subscribed to in the Issue.

Distribution Please see the section titled “Distributions” on page 234.

Indian Taxation For statement of possible tax consideration/ benefits available to the InvIT and its Unitholders under
applicable laws in India. Please see the section titled “Statement of Tax Benefits” on page 300.

Use of Proceeds Please see the section titled “Use of Proceeds” on page 222.

Listing Prior to this Issue, there has been no market for the Units. The Units are proposed to be listed on NSE.

In-principle approval for listing of the Units has been received from NSE on [e]. The Investment
Manager shall apply to NSE for the final listing and trading approval, after the Allotment and the credit
of the Units to the demat accounts of the Allottees.

Designated Stock Exchange NSE
Closing Date The date on which Allotment of the Units pursuant to this Issue shall be made, i.e. on or about [e]
Ranking The Units being issued shall rank pari passu in all respects, including rights in respect of distribution.

Please see the section titled “Rights of Unitholders” on page 287.

Lock-in and Rights  of | For details, please see the sections titled “Information Concerning Units” and “Rights of Unitholders”
Unitholders on pages 221 and 287, respectively.

Risk Factors Prior to making an investment decision, Bidders should consider carefully the matters discussed in the
section titled “Risk Factors” on page 48.

The Issue is a private placement of listed Units under Regulation 14(2) of the SEBI InvIT Regulations.Upon listing of the Units
on NSE, the Units shall be traded only on the dematerialized segment of NSE.

In accordance with the InvIT Regulations, no Unitholder shall enjoy superior voting or any other rights over another Unitholder.
Further, there shall not be multiple classes of Units. However, in the future, the Trust may issue subordinate units of the Trust
only to the Sponsor and its Associates, in compliance with the InvIT Regulations, where such subordinate units of the Trust
shall carry only inferior voting or other rights compared to the Units. No person connected with the Issue, including any person
connected with the distribution of this Draft Placement Memorandum, shall offer any incentive, whether direct or indirect, in
any manner, whether in cash or kind or services or otherwise to any person for making an application for Allotment of the
Units.

For further details in relation to this Issue, including the method of application, please see the section titled “Issue Procedure”
on page 292.
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OVERVIEW OF THE TRUST

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 Draft Placement Memorandum The statements contained in this summary that are not historical facts may
be forward-looking statements. Such statements are subject to certain risks, uncertainties and assumptions that could cause
actual results of the Trust to differ materially from those forecasted or projected in this Draft Placement Memorandum. 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 Trust or the Parties to the Trust or the Lead Manager or any other person
or that these results will be achieved or are likely to be achieved. Investment in Units involves risks. Bidders are advised not to
rely solely on this overview, however, and should read this Draft Placement Memorandum in its entirety and in particular, the
section titled “Risk Factors” on page 48.

Structure and description the Trust

The Sponsor set up the Trust as a contributory, determinate and irrevocable trust under the provisions of the Trusts Act in
Mumbai, India pursuant to the Trust Deed. The Trust has been registered with the SEBI as an infrastructure investment trust
under the InvIT Regulations on November 8, 2023 having registration number IN/INVIT/23-24/00028. The Settlor has settled
the Trust for an initial sum of % 10,000. The Sponsor shall not have any beneficial interest in such initial sum of the Trust and
such sum shall not be distributed to Sponsor under any circumstances.

For details of the principal place of business and contact person of the Sponsor, please see the section titled “General
Information” on page 81.

Walter Infra Manager Private Limited has been appointed as the Investment Manager to the Trust, and Walter Infra Project
Manager Private Limited, an associate of the Sponsor, has been appointed as the Project Manager pursuant to the resolutions
passed by the Board and the Investment Management Agreement. The Project Manager, the Investment Manager and the Project
SPVs shall also enter into the Project Implementation and Management Agreement in this regard. For further details, please see
the sections titled “General Information” and “Parties to the Trust” on pages 81 and 85, respectively.

Investment Objectives

The Investment Objectives of the InvIT as described in the Trust Deed, shall be to carry on the activities of, and to make
investments as, an infrastructure investment trust, as permissible in terms of the InvIT Regulations (“Investment Objectives™).
The investment of the InvIT shall be in any manner permissible under, and in accordance with, the InvIT Regulations and
Applicable Law, including in such holding companies and/or SPVs and/or infrastructure projects and/or securities in India as
permitted under the InvIT Regulations and in accordance with the investment strategy and/or policies as detailed in this Draft
Placement Memorandum, as well as to carry on the activities as may be required for operating the Trust, including incidental
and ancillary matters thereto.

The objective and purpose of the Trust includes the following:
@ to raise funds in accordance with applicable law, for the purpose of attaining the objective and purpose of the Trust;

(b) to make investments or re-investments as an infrastructure investment trust as permissible in terms of InvIT
Regulations. Investment of the InvIT shall be in accordance with the InvIT Regulations, including in such holding
company. SPVs, entities engaged in infrastructure business, or infrastructure projects (whether completed or
otherwise), securities in India, or other investments (including any business of operation and maintenance of any InvIT
Assets), as permitted in accordance with the Trust 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 InvIT Regulations;

(c) to hold park amounts held by the Trust pending investment or distribution, or as a reserve of the Trust’s anticipated
obligations, as permitted under the InvIT Regulations;

(d) to make distributions to the Unitholders in the manner prescribed in the Trust Deed;

(e) to do all other things necessary and conducive to the attainment of the investment objective of the Trust, through agents
or other delegates (including the Investment Manager); and

()] 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 Trust, please see the section titled “Business” on
page 163. The Trust is required to make distributions to the Unitholders in accordance with the InvIT Regulations and the
Distribution Policy. For details in relation to the distribution policy of the Trust, please see the section titled “Distributions” on
page 234.

The Trustee shall ensure that the Capital Contribution and other InvIT Assets shall be utilized solely for the purposes of making
investments as stated above, in accordance with the InvIT Regulations and applicable law and shall not be utilized for any
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activities prohibited under the InvIT Regulations. Further, the Trustee shall ensure that the Trust complies with any additional
conditions as may be specified by SEBI or applicable law.

Investments by the Trust shall be in compliance with the provisions of the InvIT Regulations and unless specifically provided
under applicable law, the Trust shall not carry out any other principal activity or trade, in contradiction of the restrictions and
requirements under applicable law. The Trust, through the Investment Manager, shall do all things necessary and conducive to
the attainment of the Investment Objectives, directly or through agents or other delegates (including the Investment Manager
and the Project Manager), subject to the provisions of the InvIT Regulations and any other applicable law.

The Trustee, on the advice of the Investment Manager, may, if it deems expedient, from time to time, review, revise, amend,
vary or alter the Investment Objectives in accordance with the Trust Deed, subject to the provisions of the InvIT Documents,
the InvIT Regulations and any other applicable law.

All investments of, or made by, the InvIT shall be registered in the name of the Trustee (acting on behalf of the InvIT) or the
InvIT, if permissible, as soon as possible.

The InvIT shall not (a) carry on any other business or trade; (b) hold an infrastructure asset for a period less than the period
stipulated under the InvIT Regulations; and (c) launch schemes under the InvIT in contradiction of restrictions and requirements
under Applicable Law.

Fee and expenses

The expenses in relation to the Trust, other than such expenses incurred in relation to 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 and escalations), including but not
limited to, are as follows:

Payment by the Trust Estimated Expenses*
Fee payable to the Credit Rating Agency Please see Note 1
Fee payable to the Trustee Please see Note 2
Fee payable to the Valuer % 17 lakhs (Please see Note 3)
Fee payable to the Auditor T 205 lakhs
Fee payable to the Investment Manager Please see Note 3
Fee payable to the Project Manager Please see Note 4
Fee payable to the Registrar % 2.5 lakhs
Fee payable to the Stock Exchange and Depositories % 4.22 lakhs

*  The abovementioned expenses relate to the first full year of operation for the Trust. Inclusive of GST and other applicable taxes.

Note 1:

The Trust has not obtained any credit ratings in relation to its facilities, as of the date of this Draft Placement Memorandum. The Investment Manager on
behalf of the Trust will be applying for appointment of the credit rating agency.

Note 2:

The Trustee shall be entitled to a fee of < 15 lakhs (the “Trusteeship Fee”), which includes I 5 lakhs as an acceptance fee (one-time non-refundable payment)
and X 10 lakhs as a service charge shall be paid annually to the Trustee for the services rendered to the Trust. Please note that pro-rata charges would apply
for the first year from the date of execution till March 31, 2024 (10% escalation after three years). In addition, the Trustee shall be entitled to recover from
the Trust any (i) any legitimate out of pocket expenses incurred by it in relation to its trusteeship of the Trust, and (ii) any tax or duty including goods and
services tax (other than income tax) which is, or has become as on the date of collection of such tax or duty, leviable under the applicable law on the fee
payable to the Trustee by the Trust.

Note 3:

The Investment Manager shall be entitled to a fee which shall be cost plus 5% (five percent) (the “Management Fee ”). The Management Fee will be approved
by the Board of the Investment Manager every year. The Investment Manager shall be entitled to recover from the InvIT any tax or duty or levies, including
Goods and Services Tax (other than income tax) which is, or may become, leviable under Applicable Law on the fees payable to the Investment Manager by
the InvIT. The InvIT will be entitled to deduct or withhold any tax at source on the Management Fee payable to the Investment Manager, in accordance with
the tax regulations applicable in India at the time of payment of the Management Fee. The InvIT shall provide the relevant tax deduction or withholding
certificate to the Investment Manager in accordance with the timelines provided in the applicable tax regulations in India.

Note 4:

The Project Manager shall be entitled to a fee which shall be cost plus 5% (five percent) (the “Fee”). The fee will be approved by the Board of the Investment
Manager every year. If the Project Manager fails to perform any of its obligations under the Agreement, including carrying out the Services, the Trustee may
issue a written notice to the Project Manager, which shall (i) specify the nature of the failure, and (ii) request the Project Manager to remedy such failure
within a period not exceeding 60 Business Days or such other period as may be mutually agreed between the Trustee and the Project Manager for curing such
breach. If such breach is not cured within the time period specified or mutually agreed, the Trustee may, by written notice to the Project Manager, suspend all
or part of the Fee payable to the Project Manager.

Set-up expenses

In connection with the establishment and registration of the Trust, the Investment Manager has incurred or may incur
approximately X [@] lakhs in expenses. Such expenses may be reimbursed by the Trust to the Investment Manager in the future
as agreed between the Investment Manager and the Trust in terms of the Investment Management Agreement.

Issue Expenses

The total expenses of this Issue are estimated to be up to T [e] lakhs. For details in relation to the Issue expenses, please see the
section titled “Use of Proceeds” on page 222.
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Details of credit ratings

The Trust has not obtained any credit ratings in relation to its facilities, as of the date of this Draft Placement Memorandum.
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FORMATION TRANSACTIONS IN RELATION TO THE TRUST

The initial portfolio of assets of the Trust comprises six Project SPVs to be acquired by the Trust, namely, Welspun Road Infra
Private Limited, Nxt-Infra CGRG Highways Limited, Chikhali- Tarsod Highways Private Limited, Welspun Delhi Meerut
Expressway Private Limited, Nxt-Infra GSY Highways Limited and Welspun Infrafacility Private Limited*.

* The Trust shall hold 49% of the issued and paid-up equity shareholding in WIPL on listing

The details of the Project SPVs as of the date of this Draft Placement Memorandum are provided below:

Details of the Project SPVs

The details of Welspun Road Infra Private Limited, Nxt-Infra CGRG Highways Limited, Chikhali- Tarsod Highways Private
Limited, Welspun Delhi Meerut Expressway Private Limited, Nxt-Infra GSY Highways Limited and Welspun Infrafacility
Private Limited as of the date of the Draft Placement Memorandum are provided below:

1.

Welspun Road Infra Private Limited (“WRIPL”)

WRIPL was incorporated on September 28, 2018, as a private company limited by shares under the name of “Welspun
Road Infra Private Limited” under the Companies Act, 2013 at Delhi. The registered office of WRIPL is situated at
Unit No. S-39, 2nd Floor, ‘Vasant Square Mall’ Plot No. A, Community Centre, Pocket-V, Sector-B, Vasant Kunj,
New Delhi-110070. Its CIN is U45209DL2018PTC339650. WRIPL operates to improve the roads joining (i) district
place in Akola district (41.59 km) and Akola and Amravati district (26.80 km); (ii) taluka place in Akola and Amravati
district (22.42 km) and district place in Amravati (44.15 km); (iii) district place in Amravati district (Amravati Chandur
Railway Dhamangaon) ; (iv) Chikhaldara hill station in Amravati district; (v) improvement to Amravati-Bhatkuly-
Asara road joining Bhatkul Taluka HQ to Amravati District HQ of (SH-280); and (vi) Warud Gavankund Bahada
Jarud Mangruli Kachurna Hatuma and Morshi Pala Salbardi Dongaryavali Dapori. WRIPL was engaged to undertake
construction, operation and maintenance of the project on design, build, operate and transfer on annuity basis pursuant
to the WRIPL Concession Agreement. The authorised capital of the company is ¥500,000,000 (divided into 50,000,000
equity shares of X 10 each) and its issued subscribed and paid-up capital is 3395,136,850 (divided into 39,513,685
equity shares of X 10 each). The shareholding pattern of WRIPL as at the date of this Draft Placement Memorandum
is provided below:

S. No. Name of the Shareholder Number of Equity Shares of ¥ Percentage of the issued,
10 each subscribed and paid-up capital
1. Actis Highway Infra Limited 39,513,679 100
2. Actis Highway Holdings Limited* 6 Negligible
Total 39,513,685 100

* As a nominee of AHIL. Following the Formation Transactions, the Trust shall designate one or more nominee shareholders in compliance with
applicable law.

For further details of the WRIPL Concession Agreement, please see the section titled “Summary of the Key
Agreements” on page 186.

Nxt-Infra CGRG Highways Limited (“CGRG”)

CGRG was incorporated on May 6, 2016, as a company limited by shares under the Companies Act, 2013 at Delhi.
The registered office of CGRG is situated at Unit No. S-39, 2nd Floor, ‘Vasant Square Mall” Plot No. A, Community
Centre, Pocket-V, Sector-B, Vasant Kunj, New Delhi-110070. Its CIN is U45201DL2016PLC299200. Originally
incorporated as MBL (CGRG) Road Limited, the company through certificate of incorporation dated October 30, 2023
changed its name to Nxt-Infra CGRG Highways Limited. CGRG operates, four laning of Chutmalpur, Ganeshpur
section of NH-72A (from 0.00 km to 16.00 km) and Roorkee-Chutmalpur — Gagalheri section of NH-73 (from 0.00
km to 33 km) in the state of Uttarakhand and Uttar Pradesh. CGRG was engaged on a design, build, operate and
transfer on annuity basis pursuant to the CGRG Concession Agreement, for the development, maintenance and
management of NH 72A and 73 including the section from km 0.000 to km 16.000 of NH 72A and from km 0.000 to
km 33.000 of NH 73 (approx. 53.300 km). The authorised capital of the company is 250,000,000 (divided into
5,000,000 equity shares of 310 each) and its issued subscribed and paid-up capital is ¥5,00,000 (divided into 50,000
equity shares of ¥ 10 each). The shareholding pattern of CGRG as at the date of this Draft Placement Memorandum is
provided below:

S. No. Name of the Shareholder Number of Equity Shares of % Percentage of the issued,
10 each subscribed and paid-up capital

1. Actis Highway Infra Limited 49,994 100
2. Actis Highway Holdings Limited* 1 Negligible
3. Sowmya Narasimhan* 1 Negligible
4. Ravi Thanvi* 1 Negligible
5. Sumit Sen* 1 Negligible
6. Gaurav Chaturvedi* 1 Negligible
7. Rishabh Manhot* 1 Negligible
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S. No. Name of the Shareholder Number of Equity Shares of % Percentage of the issued,

10 each subscribed and paid-up capital
Total 50,000 100
* As a nominee of AHIL. Following the Formation Transactions, the Trust shall designate one or more nominee shareholders in compliance with
applicable law.

For further details of the CGRG Concession Agreement, please see the section titled “Summary of the Key
Agreements” on page 186.

Chikhali- Tarsod Highways Private Limited (“CTHPL”)

CTHPL was incorporated on December 6, 2016, as a private company limited by shares under the Companies Act,
2013 at Nagpur, Maharashtra. Subsequently, its registered office was shifted from Maharashtra to Delhi, and a fresh
certificate of incorporation dated August 25, 2018, was issued by the Registrar of Companies, Delhi. The registered
office of CTHPL is situated at Unit No. S-39, 2nd Floor, ‘Vasant Square Mall’ Plot No. A, Community Centre, Pocket-
V, Sector-B, Vasant Kunj, New Delhi-110070. Its CIN is U45201DL2016PTC337833. CTHPL operates the four
laning of Chikhali-Tarsod section of NH-6 from 360.00 km to 422.70 km in the state of Maharashtra. It was engaged
on a design, build, operate and transfer on annuity basis pursuant to the CTHPL Concession Agreement, for the
development, maintenance and management of NH 6 including the section from km 360.000 to km 422.700 of NH 6
and from km 359.310 to km 423.680 of NH 6 (approx. 62.700 km). The authorised capital of the company is ¥100
lakhs (divided into 10,00,000 equity shares of X 10 each) and its issued subscribed and paid-up capital is 100 lakhs
(divided into 10,00,000 equity shares of % 10 each). The shareholding pattern of CTHPL as at the date of this Draft
Placement Memorandum is provided below:

S. No. Name of the Shareholder Number of Equity Shares of ¥ 10 Percentage of the issued,
each subscribed and paid-up capital
1. Actis Highway Infra Limited 999,994 100
2. Actis Highway Holding Limited* 6 Negligible
Total 1,000,000 100

* As a nominee of AHIL. Following the Formation Transactions, the Trust shall designate one or more nominee shareholders in compliance with
applicable law.

For further details on the CTHPL Concession Agreement, please see the section titled “Summary of Key Agreements”
on page 186.

Welspun Delhi Meerut Expressway Private Limited (“DME”)

DME was incorporated on February 16, 2016 as a private company limited by shares under the Companies Act, 2013
at Delhi. The registered office of DME is situated at Unit No. S-39, 2nd Floor, ‘Vasant Square Mall’ Plot No. A,
Community Centre, Pocket-V, Sector-B, Vasant Kunj, New Delhi-110070. Its CIN is U45203DL2016PTC291178.
DME operates a road from km 0.00 to existing km 8.36 on the Delhi UP Border section of NH 24 in the state of Delhi
by six laned expressway and four laned either side of the expressway. It was engaged on a design, build, operate and
transfer on annuity basis pursuant to the DME Concession Agreement, for the development, maintenance and
management of NH 24 including the section from km 000.000 to km 8.360 (approx. 8.716 km) on the Delhi UP border.
The authorised capital of the company is I500 lakhs (divided into 5,000,000 equity shares of % 10 each) and its issued
subscribed and paid-up capital is ¥500 lakhs (divided into 5,000,000 equity shares of X 10 each). The shareholding
pattern of DME as at the date of this Draft Placement Memorandum is provided below:

S. No. Name of the Shareholder Number of Equity Shares of ¥ 10 Percentage of the issued,
each subscribed and paid-up capital
1. Actis Highway Infra Limited 4,999,994 100
2. Actis Highway Holdings Limited* 6 Negligible
Total 5,000,000 100

* As a nominee of AHIL. Following the Formation Transactions, the Trust shall designate one or more nominee shareholders in compliance with
applicable law.

For further details of the DME Concession Agreement, please see the section titled “Summary of the Key Agreements”
on page 186.

Nxt-Infra GSY Highways Limited (“GSY”)

GSY was incorporated on May 11, 2016, as a company limited by shares under the Companies Act, 2013 at Delhi.
The registered office of GSY is situated at Unit No. S-39, 2nd Floor, ‘Vasant Square Mall’ Plot No. A, Community
Centre, Pocket-V, Sector-B, Vasant Kunj, New Delhi-110070. Its CIN is U45202DL2016PLC299464. Originally
incorporated as MBL (GSY) Road Limited, the company through certificate of incorporation dated November 9, 2023
changed its name to Nxt-Infra GSY Highways Limited. GSY operates four laning of Gagalheri-Saharanpur-
Yamunanagar (UP/Haryana Border) section of NH-73 from km 33.00 (design chainage km 35.40) to km 71.64 (design
chainage km 86.86) in the state of Uttar Pradesh. It was engaged on a design, build, operate and transfer on annuity
basis pursuant to the GSY Concession Agreement, for the development, maintenance and management of NH 73
including the section from km 33.000 to km 71.640 (approx. 51.455 km). The authorised capital of the company is T
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500 lakhs (divided into 5,000,000 equity shares of ¥ 10 each) and its issued subscribed and paid-up capital is ¥ 5 lakhs
(divided into 50,000 equity shares of X 10 each). The shareholding pattern of GSY as at the date of this Draft Placement
Memorandum is provided below:

S. No. Name of the Shareholder Number of Equity Shares of ¥ 10 Percentage of the issued,
each subscribed and paid-up capital
1. Actis Highway Infra Limited 49,994 100
2. Actis Highway Holdings Limited* 1 Negligible
3. Sowmya Narasimhan* 1 Negligible
4. Ravi Thanvi* 1 Negligible
5. Sumit Sen* 1 Negligible
6. Gaurav Chaturvedi* 1 Negligible
7. Rishabh Manhot* 1 Negligible
Total 50,000 100

* As a nominee of AHIL. Following the Formation Transactions, the Trust shall designate one or more nominee shareholders in compliance with
applicable law.

For further details of the GSY Concession Agreement, please see the section titled “Summary of the Key Agreements”
on page 186.

Welspun Infrafacility Private Limited (“WIPL”)

WIPL was incorporated on September 13, 2019, as a private company limited by shares under the Companies Act,
2013 at Delhi. The registered office of WIPL is situated at Unit No. S-39, 2nd Floor, ‘Vasant Square Mall’ Plot No.
A, Community Centre, Pocket-V, Sector-B, Vasant Kunj, New Delhi-110070. Its CIN is U45401DL2019PTC355068.
Pursuant to endorsement agreement dated June 8, 2020, executed between NHAI, WIPL, Mukarba Chowk-Panipat
Toll Road Limited (“MCPTRL”) and India Infrastructure Finance Company Limited, the business development of
the project on DBFOT basis was endorsed in favour of WIPL. Accordingly, WIPL replaced the original concessionaire
i.e., MCPTRL and was substituted as a concessionaire under the WIPL Concession Agreement. For further details of
the WIPL Concession Agreement, please see the section titled “Summary of the Key Agreements” on page 186. WIPL
now operates 8 laning of Mukarba Chowk — Panipat section of NH-1 (new NH-44) from km 15.500 to km 86.000 in
the state of Haryana under NHDP-1V through PPP on toll basis pursuant to the WIPL Concession Agreement. The
authorised capital of the company is 250,000,000 (divided into 25,000,000 equity shares of X 10 each) and its issued
subscribed and paid-up capital is 241,873,810 (divided into 24,187,381 equity shares of % 10 each). The shareholding
pattern of WIPL as at the date of this Draft Placement Memorandum is provided below:

S. No. Name of the Shareholder Number of Equity Shares of ¥ 10 Percentage of the issued,
each subscribed and paid-up capital
1. Welspun Enterprises Limited* 12,335,567 51
2. Actis Highway Infra Limited 11,851,808 49
3. Actis Highway Holding Limited ** 6 Negligible
Total 24,187,381 100

*Presently, 51% of the issued and paid-up equity share capital of WIPL is held by Welspun Enterprises Limited (“WEL”). In terms of the securities
subscription and purchase agreement dated June 9, 2022 (“SSPA”) entered into between our Sponsor and WEL, our Sponsor is entitled to acquire
100% of the equity share capital of WIPL. In terms of the requirements prescribed by the NHAI, a change in ownership of WIPL may be undertaken
only with the prior approval of the NHAI, and only after a period of two year from the COD of WIPL. Therefore, the proposed acquisition of the
equity shares presently held by WEL may only be undertaken after the completion of the period prescribed by the concessioning authority. For
further details in relation to the SSPA, please see section titled ‘Summary of Key Agreements’ on page 186. In accordance with the above, upon the
completion of the Formation Transactions, the Project SPVs will only comprise 49% of the issued and paid-up equity share capital of WIPL.
Further, the Sponsor, Trustee and the Investment Manager propose to enter into a Deed of Right of First Refusal pursuant to which the Trust will
have the ability to acquire the remaining 51% of the issued and paid-up equity share capital of WIPL at a subsequent date. Further, in relation to
WIPL, accounting in Special Purpose Combined Financial Statements is as per equity method as per Ind AS 28, hence, only 49% share of profit/
loss is picked up considering joint control. All numbers with respect to WIPL, including in relation to projections, are considered only to the extent
of 49% in the document.

** As a nominee of AHIL. Following the Formation Transactions, the Trust shall designate one or more nominee shareholders in compliance with
applicable law.

Acquisition of the Project SPVs by the Trust

Prior to the Allotment, the Trust, acting through the Trustee, proposes to acquire from the Sponsor, and the Sponsor proposes
to transfer to the Trust in exchange of Units, the entire equity shareholding of WRIPL, CGRG, CTHPL, DME, GSY and the
entire shareholding of the Sponsor in WIPL, pursuant to the Securities Purchase Agreements (the “Proposed Transfer”), such
that the Trust holds each of the Project SPVs directly.

The Sponsor presently holds 100% (directly, and together with its nominee shareholders) of the equity shareholding of each of
the Project SPVs except for WIPL, wherein the Sponsor holds 49% of the issued and paid-up equity share capital. Accordingly,
following the Proposed Transfer, the Trust shall hold 100% of the equity shareholding of each of the Project SPVs except for
WIPL, wherein the Trust shall hold 49% of the issued and paid-up equity share capital.
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Utilisation of Issue Proceeds

Upon the Allotment and listing of the Units, the Trust shall utilize the Issue Proceeds as set out in the section titled “Use of
Proceeds” on page 222.

Proposed post-listing structure

The following structure illustrates the relationship between the Trust, the Trustee, the Sponsor, the Investment Manager, the
Project Manager and the Unitholders as on the Listing Date:

Actis Highway Infra

Limited

(Sponsor)
Trustee
(Catalyst Trusteeship
Limited)
Project Ma -
nager Investment Manager
iVl inAloacE roxtanfratrust (Walter Infra Manager
Manager Pvt Ltd) (Infrastructure Private Limited)
Investment Trust
in rTma)
i 100% i 100% l 100% l 100% l 100% i 49%1
P e mm mm mh mm o mm mm D mm m mm mm m mm e Em Em Em mm Em Em E Em Em Em Em Em Em Em Em Em Em Em Em ) e Em I

1 Presently, 51% of the issued and paid-up equity share capital of WIPL is held by Welspun Enterprises Limited. Upon the completion of the Formation
Transactions, the Project SPVs will only comprise 49% of the issued and paid-up equity share capital of WIPL, and the remaining 51% of the issued and paid-
up equity share capital of WIPL is proposed to be acquired by the Trust at a subsequent date.
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SUMMARY COMBINED FINANCIAL INFORMATION OF THE TRUST

The following tables set forth the summary financial information derived from the Special Purpose Combined Financial
Statements of the Project SPVs prepared in accordance with Ind AS and other relevant provisions of the InvIT Regulations, as
of and for the six months period ended September 30, 2023, and of the financial years ended March 31, 2023, March 31, 2022
and March 31, 2021.

The degree to which the summary financial information included herein below will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting practices, Ind AS, the Companies Act and the InvIT
Regulations. Accordingly, any reliance by persons not familiar with Indian accounting practices, Ind AS, the Companies Act
and the InvIT Regulations on the summary financial information presented below should be limited.

The summary financial information derived from the Special Purpose Combined Financial Statements, as presented below,
should be read together with the section titled “Discussion and Analysis by the Directors of the Investment Manager of the
Financial Condition, Results of Operations and Cash Flows of the Project SPVs of the Trust” on page 237 in conjunction with
the the “Special Purpose Combined Financial Statements” attached as Annexure I1.

(This page has been left intentionally blank)
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Nxt-Infra Trust

Summary Combined Balance Sheet

Particulars As at As at As at As at
30 September 2023 31 March 2023 31 March 2022 31 March 2021
(In % lakhs) (In % lakhs) (In X lakhs) (In X lakhs)

ASSETS
1. Non-current assets
(a) Property, plant and equipment 6.80 0.56 0.56 -
(b) Financial assets

(i) Investment Accounted for using 8,078.88 9,257.71 17,533.51 14,826.97
Equity Method

(i) Receivable Under Service 1,88,112.04 1,95,422.07 2,00,282.92 1,37,351.27
Concession Arrangements

(iii) Other financial assets 10,287.50 10,109.90 45.15 2,974.89

(iv) Loans 17,622.30 17,164.11 - -
(c) Deferred tax assets (net) 7,790.84 6,733.38 150.72 818.99
(d) Non-current tax assets (net) 1,797.88 1,198.61 1,609.20 1,316.21
(e) Other non-current assets 9,670.04 10,567.30 57,755.64 1,22,817.99
Total Non current Assets 2,43,366.28 2,50,453.64 2,77,377.70 2,80,106.32
2. Current assets
(a) Financial assets

(i) Current investments 7,106.88 6,098.58 7,476.02 1,069.03

(ii) Trade receivables 12,161.11 4,878.37 6,801.54 18,354.29

(iii) Cash and cash equivalents 3,891.90 16,586.50 18,517.25 1,212.67

(iv) Bank balances other than (iii) 11,724.52 6,977.52 3,974.63 25.28
above

(v) Receivable Under Service 56,486.40 53,604.44 73,995.95 22,252.23
Concession Arrangements

(vi) Other financial assets 6.17 - 938.21 2,724.85
(b) Other current assets 7,569.45 10,120.87 11,137.80 26,155.04
Total current assets 98,946.43 98,266.28 1,22,841.40 71,793.39
Total assets 3,42,312.71 3,48,719.92 4,00,219.10 3,51,899.71
EQUITY AND LIABILITIES
Equity
(a) Equity share capital 4,561.37 4,561.37 4,561.37 4,561.37
(b) Instruments in the nature of equity - - 30,321.46 30,321.46
(c) Other equity 8,778.35 15,407.35 49,165.02 38,113.26
Total Equity 13,339.72 19,968.72 84,047.85 72,996.09
LIABILITIES
1. Non-current liabilities
(a) Financial liabilities

(i) Borrowings 2,93,013.77 2,98,940.60 2,23,468.40 2,08,915.33
(b) Provisions 25.46 - - -
(c) Deferred tax liahilities (net) 3,708.02 3,5662.63 6,614.68 4,726.15
Total non-current liabilities 2,96,747.25 3,02,503.23 2,30,083.08 2,13,641.48
2. Current liabilities
(a) Financial liabilities

(i) Borrowings 24,822.73 18,356.17 42,462.11 43,075.41

(ii) Trade Payables 6,545.11 7,364.53 27,560.33 18,826.64

(iii) Other financial liabilities 3.11 0.83 0.83 136.47
(b) Provisions 0.40 - - -
(c) Other current liabilities 555.67 526.44 16,064.90 3,223.62
(d) Current tax liabilities (net) 298.72 - - -
Total current liabilities 32,225.74 26,247.97 86,088.17 65,262.14
Total equity and liabilities 3,42,312.71 3,48,719.92 4,00,219.10 3,561,899.71
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Nxt-Infra Trust

Summary Combined Profit and Loss data

Particulars Six months period For the Year For the Year For the Year
ended ended ended ended
30 September 31 March 2023 31 March 2022 31 March 2021
2023 (In X lakhs) (In ¥ lakhs) (In ¥ lakhs)
(In X lakhs)
(1) Income
Revenue from operations
3,981.65 24,898.35 52,504.51 63,840.23
Other Income
17,143.72 34,535.81 31,355.02 29,919.48
Total income
21,125.37 59,434.16 83,859.53 93,759.71
(I1) Expenses
Construction and Other Operating Expenses
2,787.12 25,489.77 52,293.64 69,814.35
Finance costs
15,247.09 21,814.95 19,551.44 19,031.68
Employee benefits costs
314.60 - - -
Depreciation
2.00 - - -
Other expenses
844.47 837.21 1,073.69 1,186.88
Total expenses
19,195.28 48,141.93 72,918.77 90,032.91
(1) Profit before share of profit/ (loss) of
Joint Venture (I-11) 1,930.09 11,292.23 10,940.76 3,726.80
(1V) Share of profit / (loss) of Joint
Venture (net of tax) (1,178.84) (1,396.69) 428.53 274.11
(V) Profit before Tax (IV+I111)
751.25 9,895.54 11,369.29 4,000.91
(V1) Tax expense / (Income)
- Current tax
569.72 814.87 37.73 11.55
- Deferred tax expense / (income)
(910.99) 2,157.56 2,557.79 1,001.83
Tax expense/ (Income) (341.27) 2,972.43 2,595.52 1,013.38
(V) Profit for the period / year (V-VI)
1,092.52 6,923.11 8,773.77 2,987.53
(V1) Other comprehensive income
Items that will not be reclassified to profit or
loss
- Remeasurement loss on defined benefit
plan (2.37) - - -
- Income tax effect on above
0.60 - - -
Other Comprehensive loss for the period /
year (1.77) - - -
(IX) Total comprehensive income for the
period / year (VII+VIII) 1,090.75 6,923.11 8,773.77 2,987.53
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Nxt-Infra Trust
Summary Combined Cash Flows Data

Particulars Six months period Year ended Year ended Year ended
ended 30 31 March 2023 | 31 March 2022 31 March 2021
September 2023 (In X lakhs) (In ¥ lakhs) (In X lakhs)
(In % lakhs)
Cash flows from operating activities
Net Profit before tax and Share of profit / (loss) of
Joint Venture (net of tax) 751.25 9,895.54 11,369.29 4,000.91
Adjustments for
Finance Income on financial assets carried at
amortised cost (15,607.19) (32,718.29) (30,945.12) (26,079.25)
Finance cost
15,247.09 21,814.95 19,551.44 19,031.68
Share of profit / (loss) of Joint Venture (net of tax)
1,178.84 1,396.69 (428.53) (274.11)
Interest Income on bank deposits and others
(864.92) (560.42) (115.61) (24.67)
Interest income on loan given
(509.10) (267.07) - -
Interest income on Financial assets measured at
fair value through profit and loss (‘(FVTPL") (140.58) (543.15) (52.18) -
Net loss / (gain) on financial assets measured at
fair value through profit and loss (FVTPL") (8.28) 130.49 (163.69) 16.80
Loss / (Gain) on sale of Investments -
75.18 (28.85) (135.49)
Liabilities Written back -
(108.87) - -
Depreciation
2.00 - - -
Operating Profit before working capital
changes 49.11 (884.95) (813.25) (3,464.13)
Decrease/ (Increase) in Service Concession and
Trade Receivables 1,058.51 30,744.97 (10,178.80) 14,736.83
Decrease/ (Increase) in other non-current assets
902.26 1,593.34 1,533.63 (16,642.33)
Decrease/ (Increase) in other financial assets
(11.41) 873.47 1,775.77 (2,403.28)
Decrease/ (Increase) in other current assets
2,551.43 1,017.08 1,490.89 (9,965.84)
Increase/(Decrease) in trade and other payables
(819.42) (20,086.92) 8,733.68 (30,749.53)
Increase/(Decrease) in other current liabilities
29.24 (15,538.46) 12,841.28 (9,503.22)
Increase/(Decrease) in other financial liabilities
2.29 - (135.65) (1,279.35)
Increase/(Decrease) in provisions
25.97 - - -
Cash flow from/(used in) operating activities
3,787.98 (2,281.47) 15,247.55 (59,270.85)
Tax paid / refund received (net)
(869.35) (404.48) (330.39) 1,362.70
Net cash flow from/(used in) operating
activities (A) 2,918.63 (2,685.95) 14,917.16 (57,908.15)
Cash flows from investing activities
Purchase of Property, plant and equipment
(8.24) - - -
Loans given -
(16,923.75) - -
Proceeds from / (investment in) fixed deposits
(net) (4,924.50) (12,919.47) (973.89) (2,902.08)
Proceeds from sale of current investments -
12,608.40 4,881.10 10,003.55
Purchase of current investments
(1,000.00) (11,481.24) (11,084.74) (7,744.38)
Interest Income on bank deposits and others
916.27 477.59 115.37 25.09
Interest income on Financial assets measured at
fair value through profit and loss (FVTPL") 140.58 543.15 35.49 -

29




Particulars Six months period Year ended Year ended Year ended
ended 30 31 March 2023 | 31 March 2022 31 March 2021
September 2023 (In % lakhs) (In ¥ lakhs) (In ¥ lakhs)
(In % lakhs)
Interest Annuity Received
11,692.76 29,148.85 15,059.21 3,974.88
Net cash flow from/ (used in) investing activities
(B) 6,816.87 1,453.53 8,032.54 3,357.06
Cash flows from financing activities
Proceeds from long term borrowings -
2,07,025.17 2,58,734.58 1,09,318.93
Repayment of long term borrowing
(5,983.63) (2,19,190.98) (2,42,087.56) (47,409.54)
Proceeds from short term borrowings
1,158.31 6,951.14 9,280.49 39,341.76
Repayment of short term borrowings
(16.37) (20,974.34) (12,993.78) (34,544.88)
Proceeds from issue of optionally convertible -
debentures 91,907.93 - -
Redemption of optionally convertible debentures -
(16,830.60) - -
Proceeds from issue of compulsorily convertible -
debentures - - 6,333.00
Repayment towards compulsorily convertible -
debentures (30,321.44) - -
Interim Dividend paid
(7,719.75) - - -
Finance cost paid
(9,868.66) (19,265.21) (18,578.85) (20,723.96)
Net cash flow from/ (used in) financing
activities (C) (22,430.10) (698.33) (5,645.12) 52,315.31
Net increase/(decrease) in cash and cash
equivalents (A+B+C) (12,694.60) (1,930.75) 17,304.58 (2,235.78)
Cash and cash equivalents at the beginning of the
year 16,586.50 18,517.25 1,212.67 3,448.45
Cash and cash equivalents at the end of the
year 3,891.90 16,586.50 18,517.25 1,212.67
Components of cash and cash equivalents as
per special purpose combined
balance sheet
Cash and cash equivalent
3,891.90 16,586.50 18,517.25 1,212.67
Total cash and cash equivalents
3,891.90 16,586.50 18,517.25 1,212.67
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SUMMARY FINANCIAL INFORMATION OF THE SPONSOR
The following tables set forth the summary financial information, in accordance with the InvIT Regulations, derived from the
financial statements of the Sponsor prepared in accordance with the International Financial Reporting Standards (“IFRS”),
in compliance with the requirements of Mauritius Companies Act 2001, for the period from March 24, 2022 to March 31, 2023.

(This page has been left intentionally blank)
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Actis Highway Infra Limited
Summary of Financial Position
As at March 31, 2023

For the period from March 24, 2022 (date of incorporation) to

Particulars March 31,2023

(in US$)

IAssets

Non-current assets

Financial Assets at fair value through profit or loss 335,325,033

[Total Non-current assets 335,325,033

Current assets

Prepayments 2,205

Cash and Cash equivalents 8,683,310

[Total Current assets 8,685,515

[Total Assets 344,010,548

Equity and Liabilities

Equity

Stated capital 64,489,200

Capital contribution 152,836,418

Retained earnings 19,378,110

[Total equity 236,703,728

Non-current liabilities

Deferred tax liabilities 1,043,733

Borrowings 103,331,150

[Total Non-current liabilities 104,374,883

Current liabilities

Other payables 2,923,693

Current tax liability 8,244

[Total Current liabilities 2,931,937

Total liabilities 344,010,548
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Actis Highway Infra Limited.
Summary of Profit or Loss
For the period from March 24, 2022 (date of incorporation) to March 31, 2023

For the period from March 24, 2022 (date of
incorporation) to
Particulars March 31,2023

(in US$)
Revenue
Interest income 5,599,417
Fair value gain on financial assets at fair value through profit and loss 27,680,364
EXxpenses
Management Fees (3,450)
License Fees (2,183)
Incorporation Fees (3,105)
Director’s Fees (3,000)
Service charge (5,796)
Professional Fees (1,177,187)
IAdvisory fees (2,897,858)
Disbursements (200)
Deal cost (876,710)
Bank charges (3,682)
Audit fees (3,019
Signing fees (150,000)
Utilisation fees (2,100,000)
Upfront fees (150,000)
/Agency and security agent fees (50,000)
Registration fees (20,433)
IAdministration Costs (600)
Other expenses (99,777)
Finance costs (5,302,514)
Profit before Tax 20,430,087
Income tax expense (1,051,977)
Profit for the period 19,378,110
Other comprehensive income -
Total comprehensive income for the period 19,378,110
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Actis Highway Infra Limited.
Summary of Changes in Equity

For the period from March 24, 2022 (date of incorporation) to March 31, 2023

Particulars Stated Share application Capital Retained earnings Total
capital monies contribution

(in US$) (in US$) (in US$) (in US$) (in US$)
IAs at 24 March 2022 - - - B -
Profit for the period - - - 19,378,110 19,378,110
Total comprehensive income for the - - - 19,378,110 19,378,110
period
Transaction with owner of the company
Contributions:
Issue of share 1 - - - 1
Share applications money received - 64,489,199 - - 64,489,199
Share applications money received 64,489,199 (64,489,199) - - -
Capital contribution received - - 150,474,700 - 150,474,700
Interest accrued on capital contribution - - 2,361,618 - 2,361,618
Total Contributions 64,489,200 - 152,838,418 - 217,325,618
IAs at March 31, 2023 64,489,200 - 152,838,418 19,378,110 236,703,728
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Actis Highway Infra Limited.
Summary of Cash Flows

For the period from March 24, 2022 (date of incorporation) to March 31, 2023

For the period from March 24, 2022 (date of

incorporation) to

Particulars March 31,2023
Us$

Cashflow from operating activities
Profit before tax 20,430,087
IAdjustment for:
Interest Income (5,599,417)
Fair value gain on financial assets at fair value through profit and loss (27,680,364)
Finance cost (5,302,514)
Changes in working capital
Changes in other receivables (2,205)
Changes in other payables 2,923,693
Net cashflows used in operating activities (4,625,692)
Cash flow from investing activity
Purchase of financial assets at fair value through profit or loss (302,045,252)
Net cash used in investing activity (302,045,252)
Cash flow from financing activities
Share application monies 64,489,199
Capital contribution 150,474,700
Proceeds from borrowings 103,000,000
Repayment of borrowings (2,609,745)
Net Cash generated from financing activities 315,354,254
Net change in cash and cash equivalents 8,683,310
Cash and cash equivalents at the beginning of the period -
Cash and cash equivalents at the end of the period 8,683,310
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SUMMARY FINANCIAL INFORMATION OF THE INVESTMENT MANAGER

The following tables set forth the summary financial information derived from the audited financial statements of the Investment
Manager, which was prepared in accordance with Ind AS, as defined in Rule 2(1)(a) of Companies (Indian Accounting
Standards) Rules, 2015, as amended, prescribed under the Section 133 of the Companies Act, as of and for the fiscals 2021.

The degree to which the summary financial information included herein below will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting practices, Ind AS, the Companies Act and the InvIT
Regulations. Accordingly, any reliance by persons not familiar with Indian accounting practices, Ind AS, the Companies Act
and the InvIT Regulations on the summary financial information presented below should be limited.

(This page has been left intentionally blank)
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Walter Infra Manager Private Limited
Special Purpose Financial Statements
Summary Balance Sheet as at June 30, 2023

(In Z lakhs)

Particular As at June 30, 2023
ASSETS
Non-current assets

Other financial asset -
Total Non-Current Assets -
Current assets

Financial Assets

Cash and cash equivalents 56.64
Other financial asset 1,089.83

Current Tax Assets (Net) 0.00

Other current assets -
Total Current Assets 1,146.47
Total Assets 1,146.47
EQUITY AND LIABILITIES
Equity

Equity share capital 1,200.00

Other equity

Reserves and surplus (70.99)
Total Equity 1,129.01
LIABILITIES
Current Liabilities

Financial Liabilities -

Provisions 0.30

Other current liabilities 17.16
Total Current Liabilities 17.46
Total Equity and Liabilities 1,146.47
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Walter Infra Manager Private Limited
Special Purpose Financial Statements

Summary profit and loss for the period from March 13, 2023 to June 30, 2023

(In ¥ lakhs)

Particular For the period March 13, 2023 to June 30, 2023
Other Income

Other Income 3.87
Total Income 3.87
Expenses
Employee benefits expense 59.82
Other expenses 15.04
Total expenses 74.86
Profit / (loss) before exceptional items and tax (70.99)
Exceptional Items -
Profit / (loss) before tax (70.99)
Tax expense -
Profit/(Loss) for the period ended (70.99)
Total income for the period ended (70.99)
Earnings per equity share of Rs. 10 each :

Basic earnings per share (Not Annualized) (2.86)

Diluted earnings per share (Not Annualized) (2.86)
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Walter Infra Manager Private Limited
Special Purpose Financial Statements

Summary Condensed Cash Flow Statement for the period from March 13, 2023 to June 30, 2023

(In  lakhs)

Particular

For the period March 13,
2023 to June 30, 2023

Cash Flow from operating activities

Profit before income tax including discontinued operations (70.99)
Adjustments for
Taxes of Earlier Period -
Interest Income (3.87)
Change in operating assets and liabilities

Increase/(decrease) in other financial assets (1,086.00)

(Increase)/decrease in other non-current assets

Increase/(decrease) in other financial liabilities-Current

Increase/(decrease) in short term provisions 0.30

Increase/(decrease) in other current liabilities 17.16

(1,143.40)
Cash generated from operations

Income taxes paid
Net cash inflow from operating activities (1,143.40)
Cash flow from investing activities:

Interest Income 0.04
Net cash inflow (outflow) from investing activities 0.04
Cash flow from financing activities

Proceeds from issue of Equity Shares 1,200.00
Net cash inflow (outflow) from financing activities 1,200.00
Net increase/(decrease) in cash and cash equivalents 56.64
Add: Cash and cash equivalents at the beginning of the financial period
Cash and cash equivalents at the year end 56.64
Reconciliation of Cash Flow statements as per the cash flow statement
Cash Flow statement as per above comprises of the following 30 June 2023
Cash and cash equivalents 56.64
Bank overdrafts -
Balances as per statement of cash flows 56.64
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SUMMARY OF INDUSTRY

Unless otherwise stated, the information contained in this section is derived from the CRISIL Report. 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 based on information available as of specific dates and may no longer be
current or reflect current trends. Accordingly, investment decisions should take these limitations into account. All references
to years refer to calendar years except as otherwise stated. References to Indian fiscal years are to the one-year period ending
March 31 of the named year.

Macroeconomic overview of India
Review of India’s GDP growth
GDP logged 5.7% CAGR between fiscals 2012 and 2023

In 2015, the Ministry of Statistics and Programme Implementation (MoSPI) changed the base year for calculating India’s gross
domestic product (GDP) to fiscal 2012 from fiscal 2005. Based on the change, India’s GDP clocked a compound annual growth
rate (CAGR) of 5.7% to Rs 1,60,00,00,000 lakh in fiscal 2023 from Rs 87,40,00,000 lakh in fiscal 2012. This was despite the
stress inflicted by the pandemic that saw the GDP — which was already experiencing a slowdown and had grown 3.7% in fiscal
2020 — contract 5.7% in real terms in fiscal 2021 to Rs 1,37,00,00,000 lakh. The economy bounced back as the pandemic-
related shocks subsided, resulting in growth of 9.1% on-year in real GDP to Rs 1,49,00,00,000 lakh in fiscal 2022.

Real GDP growth in India (new GDP series)
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P: Projected
Source: NSO, Second advance estimates of national income 2020-21 and 2022-23, Central Statistics Office (CSO), MoSPI, CRISIL MI&A Consulting

GDP grew 7.2% on-year in fiscal 2023

India’s real gross domestic product (GDP) growth rose sharply to 6.1% on-year in the fourth quarter of fiscal 2023 compared
with 4.5% in the third » The growth surpassed the number factored in the National Statistics Office’s (NSO) second advance
estimate of February. Annual growth for fiscal 2023 was revised up to 7.2% (provisional estimate) from 7.0% in the second
advance estimate ¢ Fourth-quarter growth was primarily driven by investment and net exports, with the latter less of a drag
given rising exports and slowing imports. Fixed investment turned in the strongest growth on the demand side while private
consumption growth was more subdued on-quarter.

Review of roads infrastructure in India
Contribution of roads sector to India’s GVA

Share of the roads sector in India’s GDP stood at 3.2% in fiscal 2022. The share hovered 3.3% from fiscals 2012 to 2022.

GVA share FY12 | FY13  FY14 FY15 FY16 FY17 | FY18 | FY19  FY20 FY21 | FY22
Road transport (at constant prices) | 3.2% @ 3.3% | 3.3% @ 3.3% | 3.3% | 3.2% | 33% | 33% | 3.3% | 25% | 3.2%
Source: MoSPI, National Accounts Statistics 2023, CRISIL MI&A Consulting

Road network in India

India has the second-largest road network in the world, spanning 63.31 lakh km as of fiscal 2023. Road transportation, the most
frequently used mode of transportation in India, accounted for ~86% of passenger traffic and close to ~64% of freight traffic as
of fiscal 2022. Although national highways span nearly 1,44,955 km, constituting just 2% of road length, they accounted for
about 40% of total road traffic in fiscal 2022. Secondary road system comprises state roads and major district roads, which
accounted for the remaining 60% of traffic and 98% of road length.
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Road network in India in FY23

Road network Length (‘000 km) | Percentage of | Percentage of Connectivity to
total length total traffic
National highways 145.0 ~2% 40% Union capital, state capitals, major ports, foreign highways
State highways 167.1 ~3% 60% Major centres within the states, national highways
Other roads 6,019.8 ~95% Major and other district roads, rural roads - production
centres, markets, highways, railway stations

Source: MoRTH Annual Report 2021-22 & 2022-23, CRISIL MI&A Consulting
Total length and break-up of national, state and rural roads

Break-up of road length across different regions (in km)

FYls = FY1s  Fyl?  FYls  FY19  FY2  FY2l  FY22  FY23
National highways =~ 97,991 101,011 114158 | 126350 132500 | 132995 136440 140995 & 1,44,955
State highways 167,109 = 176166 17503 186908 186528 194900 176818 171,039 167,079
Other roads 52,07,044 5326116 5608477  59,02539  60,67,260 6165660 59,02530  60,59,813 | 60,19,757
Total 54,72,144  56,03,203  5807,671 62,15797 | 63,86,297 6493555 6215797  6371,847 | 6331791

Source: MORTH Annual Report 2021-22 & 2022-23, CRISIL MI&A Consulting
Indian freight traffic scenario
Roads to continue to hold a dominant share in overall freight movement

Road freight traffic is expected to increase at a compounded annual growth rate (CAGR) of 3-5% in BTKM terms between
fiscals 2023 and 2028. In the same period, railways is expected to grow at a CAGR of 12-14%, growing faster than roads.
Railways gained share in FY21 as rail freight traffic has been more resilient amid COVID-19 outbreak. Rail share further
increased in FY22 due to increased rail capacity, partial commissioning of DFC, soaring diesel prices and higher road freight
rates. Commissioning of the dedicated freight corridor to aid in increase in rail share. Impact is expected to be witnessed from
fiscal 2024 onwards and would help rail to claw back share it had earlier lost owing to capacity constraints.

In fiscal year 2024, road freight movement is projected to experience a growth rate of 5-7%, slightly lower than that of rail
freight movement. In fiscal year 2023, road BTKM is estimated to have grown by approximately 7%, mainly attributed to
increased production across all sectors and government spending focused on investments. However, it is expected that road
transport will lose market share to railways in the upcoming years due to the establishment of dedicated rail freight corridors
and comparatively higher road freight rates relative to other modes of transportation.

Share of roads in total freight movement (in terms of BTKM)

2014-15 2020-21 2021-22 2022-23 2023-24P 2027-28P
mRoad ®Rail ®=Pipelines = Coastal

E: Estimated; P: Projected (Source: CRISIL MI&A Consulting)

Roads remain the preferred mode for non-bulk transportation
Roads generally account for a significant share in non-bulk commodity transportation, as:

o Rail does not cater to piecemeal freight transportation. Entire rakes are provided for transportation, and not just single
wagons (although Indian Railways is looking into multi-point loading, it would still not attract small-sized cargo).

o Road transport has better service quality and is more reliable.
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. Road transporters operate on a much smaller scale. Also, given the large number of road transport operators, customers
have better bargaining power. These transporters also add a personal touch to their service, which is important, as
these commodities are typically expensive and fragile.

o Roads provide end-to-end connectivity and safer handling, which is an important factor while transporting low-
volume, but high-value commaodities.

Consequently, CRISIL expects the share of non-bulk commodities in the total road primary BTKM to increase to 76.5% by
fiscal 2026 from 74.9% in fiscal 2022.

Roads predominantly transfer non-bulk freight (in terms of BTKM)

2,572.6

2,087.7
1,847.2

1,567.3

2014-15E 2020-21E 2021-22E 2025-26P

m Non Bulk mBulk

E: Estimated; P: Projected
Source: CRISIL MI&A Consulting
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SUMMARY OF BUSINESS
Overview

Nxt-Infra Trust is a registered Indian infrastructure investment trust which proposes to invest in road infrastructure assets in
India. The Trust proposes to have an initial portfolio of six Project SPVs comprising of 14 road stretches spanning an aggregate
length of over 2000 lane kilometres, located across Delhi, Haryana, Uttarakhand, Uttar Pradesh and Maharashtra in India. The
portfolio is a mix of toll and annuity assets.

The Trust is sponsored by Actis Highway Infra Limited (the “Sponsor”), part of the Actis Group, which is a global investor in
sustainable infrastructure.

Actis Group formed in 2004 when it spun out from CDC Group plc. It has a 75+ year heritage of investing in global growth
markets. Actis Group focuses on sustainable infrastructure, investing globally in energy infrastructure, long life infrastructure,
digital infrastructure & real estate. It focuses on ownership to better drive value creation and build sustainability leaders. Actis
is a signatory to United Nations Principles for Responsible Investment.

Since its inception, Actis Group has invested over USD 24 billion as of March 31, 2023, and manages assets across a diverse
range of sectors globally. The Sponsor presently holds and operates six road assets in India which were acquired from the
Welspun group in 2022 and are proposed to be transferred to the Trust pursuant to the Issue.

The Trustee, Catalyst Trusteeship Limited is a trusteeship company involved in varied facets of debenture and bond trusteeships,
including, advisory functions and management functions. 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.

Our Investment Manager, Walter Infra Manager Private Limited, will be responsible for managing the Initial Portfolio Assets
as well as undertaking investment and management decisions in relation to our assets. Walter Infra Project Manager Private
Limited, an associate of the Sponsor, has been appointed as the Project Manager in relation to the Initial Portfolio Assets.

Our Projects

Our Initial Portfolio Assets comprise both national highways and state highways, and are located in the states of Delhi, Haryana,
Uttarakhand, Uttar Pradesh and Maharashtra.

The map below illustrates the locations of the Projects:

Nxt-Infra Asset Locations
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Some key details in relation to the Initial Portfolio Assets are provided below:

S. Project SPV Type of Length (in km) No. of State Authority COD End of Concession | Residual Concession | Revenue for Fiscal
No. project lanes Period Period as of March 2023 (inX
model 31, 2023 (in years) lakhs)**
(Annuity
or Toll)

1. | Welspun Infrafacility Toll 70.500 8 Haryana NHAI - October 26, 2033 10 78,893.88
Private Limited*

2. | Nxt-Infra CGRG| Annuity 53.300 4 Uttarakhand NHAI October 7, 2022 August 4, 2035 12 4,530.11
Highways Limited and Uttar

Pradesh

3. | Chikhali- Tarsod | Annuity 62.700 4 Maharashtra NHAI October 30, 2022 August 24, 2036 13 4,335.07
Highways Private
Limited

4. |M/s Welspun Delhi| Annuity 8.716 14 Delhi and Uttar NHAI September 26, June 27, 2033 10 613.39
Meerut  Expressway Pradesh 2018
Private Limited

5. | Nxt-Infra GSY | Annuity 51.455 4 Uttar Pradesh NHAI February 10, October 30, 2035 12 2,678.52
Highways Limited and Haryana 2022

6. |Welspun Road Infra| Annuity 362.52 2 Maharashtra PWD, July 29, 2022 November 10, 2031 8 15,566.67
Private Limited Government of

Maharashtra

*Presently, 51% of the issued and paid-up equity share capital of WIPL is held by Weispun Enterprises Limited (“WEL”). In terms of the securities subscription and purchase agreement dated June 9, 2022 (“SSPA”) entered into
between our Sponsor and WEL, our Sponsor is entitled to acquire 100% of the equity share capital of WIPL. In terms of the requirements prescribed by the NHAI, a change in ownership of WIPL may be undertaken only with the prior
approval of the NHAI, and only after a period of two years from the COD of WIPL. Therefore, the proposed acquisition of the equity shares presently held by WEL may only be undertaken after the completion of the period prescribed
by the concessioning authority. For further details in relation to the SSPA, please see section titled ‘Summary of Key Agreements’ on page 186. In accordance with the above, upon the completion of the Formation Transactions, the
Project SPVs will only comprise 49% of the issued and paid-up equity share capital of WIPL. Further, the Sponsor, Trustee and the Investment Manager propose to enter into a Deed of Right of First Refusal pursuant to which the Trust
will have the ability to acquire the remaining 51% of the issued and paid-up equity share capital of WIPL at a subsequent date.

** The data in the table above does not reflect the total annuity payment in relation to the annuity assets(including the interest on the balance annuity and O&M) from the NHAI as the financials are prepared under IND AS.
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Competitive Strengths
Sizeable and diversified portfolio of long-term, stable, revenue-generating assets with minimal construction risk

Upon the completion of the Issue, the Trust shall have a sizeable initial portfolio of completed and revenue-generating assets,
comprising of six Projects with an aggregate length of over 2000 lane kilometres, located across five states in India, covering
key geographies such as Delhi, Haryana, Uttarakhand, Uttar Pradesh and Maharashtra. Each Project SPV has entered into a
long-term concession agreement with one of the concessioning authorities, having residual concession periods ranging between
8 and 14 years, with each such concession period commencing from the appointed date of the relevant Project. Project SPVs
are comprising of 14 road stretches. On a collective basis, the Projects had a weighted average residual concession period of
approximately 10.8 years, as of September 30, 2023. With a balanced combination of HAM and toll assets, the Projects are
well positioned to provide long-term cash flows to the Trust. The government launched the National Infrastructure Pipeline
(“NIP>) for fiscals 2020 to 2025, to boost infrastructure, with a projected investment of % 1,11,00,00,000 lakh during the period.
(Source: Crisil Report).

Stable income through annuity assets and toll income generating assets with high traffic volume

We believe that the diversified revenue streams from our Projects provide us with steady cash flow during the year.
Approximately 42.39% of our combined revenue in the financial year ended March 31, 2023 came from HAM projects awarded
by the relevant concessioning authorities while approximately 57.61% of our combined total revenue in the financial year ended
March 31, 2023 was generated from toll collections.

Our toll-based Project is located in strategic areas and directly connecting Delhi and Panipat, and is dominated by traffic from
the passenger segment. (Source: Traffic Report). This allows our toll linked Project SPV to exhibit a stable growth in toll
collections. Road transportation is the most frequently used mode of transportation in India, accounted for 86% of passenger
traffic and close to 64% of freight traffic as of fiscal 2022. Although national highways constitute just 2% of road length, they
accounted for about 40% of total road traffic in fiscal 2022. Road freight traffic is expected to increase at a CAGR of 3%-5%
in BTKM terms between fiscals 2023 and 2028. MNCs and domestic companies setting up manufacturing plants in India will
facilitate increase in passenger as well as freight traffic on roads (Source: Crisil Report). For further details, please see the
section titled “Discussion and analysis by the Directors of the Investment Manager of the financial condition, results of
operations and cash flows of the Project SPVs of the Trust” on page 237 and the Traffic Report attached as Annexure V.

Our annuity-based Project SPVs have received semi-annual annuities until September 30, 2023. As per the concession
agreements, the relevant concessioning authorities are required to make payments on the dates set out in the concession
agreements. Our annuity-based Project SPVs have predictable cash flows and bring stable income to the Trust. Annuity based
projects will lower project risk for developers because the NHAI will bear the risk of traffic volume and the developer earns
through fixed annuity payments. The elimination of traffic risk will provide stable cash flows to developers and ensure timely
debt servicing for bankers. (Source: Crisil Report).

Diversified portfolio in terms of business models and geographies

The Projects comprise five hybrid annuity projects and one toll project across five states of India. We believe that the diversified
revenue streams from our Projects place us in an advantageous position in the Indian roads sector providing us with steady cash
flow during the course of the year.

Revenue streams: A significant portion of our revenue is derived from and is expected to continue in the future from annuities
payable by the relevant concessioning authorities from our HAM Projects, which will ensure steady income for the Trust.
Further, the toll revenue from our toll project comprising approximately 57.61% as per fiscal 2023 of our combined revenue
from operations provides necessary growth to the revenue. Toll projects give an opportunity to have a growing in income in
line with traffic growth. The electronic toll collection on national highways is estimated to have reached % 46,30,000 lakh in
the Fiscal Year 2023. Further, toll collections are expected to grow at a CAGR of 9.5%-10.0% between Fiscal Years 2023 and
2028 on a like-to-like basis and to grow at 18%-19% considering new road additions and subsequent tolling on them over the
same period. A growth of 49% is expected in AADT between Fiscal 24 and Fiscal 30. The growth will be driven by factors
such as improvement in overall economic activity, efficiency gains due to removal of check posts post implementation of GST,
increase in both passenger and commercial vehicles, strong execution pipeline of road and highway projects, better compliance
and blocking of leakages due to electronic toll collection. (Source: Crisil Report)

Annuity Track Record: The Project SPVs have received an aggregate of 23 regular semi-annual annuities till March 31, 2023.
We have been receiving regular semi-annual annuities from NHAI since December 2018 and PWD Maharashtra since May
2022. The residual terms of the concession agreements range between 8 years and 14 years as of September 30, 2023. 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 Indian 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 Project-specific force majeure event or with respect to any
particular project.

45



Strong support from the Sponsor, Project Manager and Investment Manager

We intend to leverage the experience and expertise of our Sponsor and its affiliates, to gain a competitive advantage within the
road infrastructure industry. Our Sponsor is engaged in investment activities primarily with an objective of generating stable
returns and earning long term capital appreciation. Our Sponsor is affiliated with funds, vehicles and/or entities managed and/or
advised by the Actis Group.

Our Sponsor is part of the Actis Group, which is a global investor in sustainable infrastructure. Since its inception, Actis Group
has invested over USD 24 billion as of March 31, 2023, and manages assets across a diverse range of sectors globally. The
Sponsor presently holds and operates six road assets in India which were acquired from the Welspun group in 2022 and are
proposed to be transferred to the Trust pursuant to the Issue.

Drawing upon this depth of experience, our Sponsor, Investment Manager, Project Manager and their management teams have
established a strong track record of operating and managing largescale projects, which will benefit us across all stages of project
operations and acquisitions within India’s complex regulatory framework (including, for example, strategic acquisition, O&M,
and receivables management). Our Sponsor also provides us the ability to leverage its parentage and long-term industry
relationships with stakeholders to gain cost efficient access to financing from institutions and capital markets. Further, our
Investment Manager and Project Manager are also affiliates of the Sponsor. We believe our affiliation to Actis will allow us to
pursue marque and high-quality road infrastructure assets and engage effectively with regulators and concessioning authorities.

Hedge against adverse interest rate movements

The HAM Projects have a natural hedge against the risk of adverse interest rate movement. In addition to the annuity payments
due under such concession agreements during the operations period, the relevant concession agreements for HAM Projects
require the relevant concessioning authority 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 three per cent above the prevailing RBI Bank Rate. Accordingly, any
increase in operating and financing costs is likely to be offset by the increased revenues earned by us on such HAM Projects.
Similarly, our toll project has a natural hedge against any indirect reduction in traffic volumes on account of high WPI-based
inflation, as a high WPI mandatorily requires the toll rates to be revised on an annual basis, depending on the variation in WPI.
Further, we also benefit from the mix of HAM and toll projects and are able to adopt a yield focused strategy which has a
combination of hedged fixed income from our HAM Projects, and growth income from our toll project.

Attractive industry sector with favourable government policies

Further development of the infrastructure sector, in particular road infrastructure, is a priority for the Gol and many state
governments and has been the subject of enhanced investment from the public sector through traditional means of public
investment and new channels such as PPPs. Roads have been the key focus area for budget allocations over the years. Under
Union Budget 2022-23, the Government has allocated % 1,99,107.71 crore under the Ministry of Road Transport and Highways.
Between FY2016-17 and FY2022-23, budget allocation for road transport and highways increased at a robust CAGR of 24.90%.
CRISIL expects private construction investments in national highways to increase 2x to Rs 2,70,00,000 lakh over fiscals 2023-
2027 compared with the previous five years. This is expected to be mainly through the (HAM) mode, as the BOT toll mode
may have only a few takers. About Rs 70,00,000-80,00,000 lakh has already been invested through these models. CRISIL’s
analysis of BOT and HAM projects indicates a potential of Rs 2,00,00,000-2,50,00,000 lakh in terms of enterprise value.
(Source: Crisil Report). Overall road sector capex, comprising of National Highways, State Highways & rural roads is estimated
to have grown at a CAGR of 14% between Fiscal 2018 and Fiscal 2023 (Source: Crisil Report).

The roads sector registered a strong pace of constructions by NHAI, growing 6,003 km (16.4 km per day) in fiscal 2023 from
3,071 km (8.4 km per day) in fiscal 2018. Investments in the roads and highways sector rose from Rs 1,70,00,000 lakh in fiscal
2018 to Rs 2,90,00,000 lakh in fiscal 2022, registering 1.7x growth. Bharatmala Pariyojana is an umbrella project introduced
by the central government in 2015 to improve the efficiency in the roads sector. It is expected to supersede the NHDP and
envisages the construction of 65,000 km of highways under the following categories: national corridor roads (north-south, east-
west and Golden Quadrilateral), economic corridor roads, inter-corridor roads and feeder roads. Phase | of the scheme envisages
development of 24,800 km of national highways/roads as well as 10,000 km of residual roads between fiscals 2018 and 2022
under NHDP. Awarding under Bharatmala Pariyojana began in fiscal 2018, with Phase 1 expected to stretch till fiscal 2025
(Source: Crisil Report). Among the sectors, infrastructure continues to be in focus, with a 30% hike in budgetary support.
Through the PPP model, among others, we believe that the Nxt-Infra Trust has acquired, and will continue to capture through
further acquisitions, a healthy share in the PPP format of the road infrastructure sector. For further details in relation to the
industry sector, please see the section titled “Industry Overview” on page 134.

Skilled and experienced management team with industry experience

We have an experienced management team with several years of experience in the infrastructure sector providing us an ability
to pursue our growth strategies in a seamless manner. We draw on the knowledge of our Board of Directors and key personnel,
who bring us expertise in the areas of business strategy and operational and financial capabilities, amongst others. We believe
this will be key to the execution of our growth strategies. Our Board comprises six directors as on the date of this Draft
Placement Memorandum, with extensive experience in management, finance and infrastructure.
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We believe that the experience of our management team (Investment Manager and Project Manager) in the infrastructure sector
will ensure that the Project SPVs and the Trust are operated and managed in an efficient manner. With the aim of enshrining
principles of good corporate governance, effective management and operations of the Nxt-Infra Trust, the Investment Manager
has constituted various committees and adopted corporate governance policies to manage the activities of the Nxt-Infra Trust.
The Investment Manager has further created separate audit committee and risk management committee for managing the
decision-making process for the Nxt-Infra Trust. For details in relation to the corporate governance framework of the Investment
Manager, please see the section titled “Corporate Governance” on page 123.

We believe that our governance process will ensure adherence and enforcement of principles of sound corporate governance
with the objectives of fairness, transparency, professionalism, trusteeship and accountability, while facilitating effective
management of the businesses and efficiency in operations.

Business Strategies
Future acquisition of completed, steady, and revenue- generating annuity road infrastructure assets

The Investment Manager may in the future expand our initial portfolio by identifying and acquiring additional operational
revenue generating projects such as toll projects and hybrid annuity or annuity projects which meet our Investment Objectives
in accordance with the provisions of the Trust Deed. For further details of the Investment Objectives, please see the section
titled “Overview of the Trust” on page 19.

In addition, the Investment Manager believes that due to trends in the industry, a number of acquisition opportunities may be
available. These trends include the potential divestment of assets by government entities, reputed Infrastructure developers, and
by financial and private equity investors seeking to exit their investments. The Investment Manager hopes to take advantage of
these opportunities by actively sourcing and acquiring quality assets from such third parties on a case-by-case basis which is
value accretive to existing unitholders. The acquisitions shall be done only after a detailed technical and financial due diligence
from independent third parties and will consider factors such as access to important locations in the vicinity, connecting roads,
industrial and manufacturing hubs, connectivity with raw materials, ports, availability of the relevant approvals, ease of
complying with laws and also evaluating competing modes of transportation.

Institute and maintain prudent capital management policies

We focus on achieving an optimal capital structure for our projects and will continue to draw upon the experience, relationship
and expertise of our Sponsor and its affiliates in sourcing funds from multiple sources, both from domestic and international
markets. The Nxt-Infra Trust’s total external outstanding consolidated net debt after full utilization of the Issue Proceeds, will
be within the regulatory requirement of 49% of the value of the InvIT Assets upon completion of the Issue (net of cash and
cash equivalents) as specified under the InvIT Regulations and shall not, in accordance with the InvIT Regulations, exceed 70%
of the value of the InvIT Assets (or such other limit as may be prescribed form time to time) on an ongoing basis.

We also intend to optimize our leverage to retain enough flexibility to provide sustainable and predictable cash flows while
also evaluating potential acquisition opportunities in the future. We will aim to optimize our debt and maintain a healthy credit
rating at all times. We will plan to add debt after the issue to maintain an optimal capital structure. After the completion of the
Issue, we believe that we will institute robust acquisition policies to support acquisition of additional assets while maintaining
an optimum capital structure. Fixed / benchmark linked floating rate debt to partially/fully hedge HAM Projects and Toll
Projects cashflows. We will seek to employ appropriate financing policies and also diversify our funding sources with an
objective of minimizing our overall cost of capital. We will seek to optimizing our debt and equity mix in such a manner that
the aggregate consolidated borrowings and deferred payments of the Nxt-Infra Trust, net of cash and cash equivalents does not
exceed such value of the Nxt-Infra Trust Assets, at any time subject to the approval of the unitholders, as provided in accordance
with the SEBI InvIT Regulations.

Further, any additional debt beyond 49% of the value of the Nxt-Infra Trust Assets will be raised only upon compliance with
the conditions set out in the SEBI InvIT Regulations. In accordance with the Trust Deed, and subject to the Applicable Law
permitting such additional debt, any additional debt will be raised only with the consent of such number of Unitholders of the
Nxt-Infra Trust, as prescribed under the SEBI InvIT Regulations. If it is in the interests of the Unitholders, the Investment
Manager may also pursue growth opportunities that require raising additional capital through the issuance of new Units.

Continue to ensure efficient and active asset management

We intend to continue to manage our road assets through the services of the Project Manager and the O&M Contractor with
guidance from the Investment Manager. The Project Manager and the O&M Contractor will be responsible for providing routine
O&M services pursuant to the provisions of the Project Implementation and Management Agreements and O&M Agreements.
For further details in respect of our O&M arrangements, please see the section titled “Business — Key O&M Agreements” on
page 184.
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RISK FACTORS

An investment in the Units involves a high degree of risk. Investors should carefully consider all the information in this Draft
Placement Memorandum, including the risks and uncertainties described below, before making an investment in the Units. If
any of the following risks actually occurs, the business, results of operations, cash flows, and financial condition of the Nxt-
Infra Trust could suffer, the price of the Units could decline, and investors may lose all or part of their investment. The risks
and uncertainties described below are not the only risks that the Nxt-Infra Trust faces or may face. Additional risks and
uncertainties not presently known to the Investment Manager and the Nxt-Infra Trust or that are currently believed to be
immaterial may also have an adverse effect on the business, results of operations, cash flows, and financial condition of the
Nxt-Infra Trust and as a result, the returns on investments of the Unitholders. 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 specified or quantified in the relevant risk factors below, the Investment Manager and the
Sponsor are not in a position to quantify or specify the financial or other implications of any of the risks described in this
section.

In making an investment decision, prospective investors must rely on their own examination of the Nxt-Infra Trust and the terms
of the Issue, including the merits and risks involved. To obtain a complete understanding, this section should be read in
conjunction with the sections titled “Business”, “Discussion and Analysis by the Directors of the Investment Manager of the
Financial Condition, Results of Operations and Cash Flows of the Project SPVs of the Nxt-infra Trust” and “Rights of
Unitholders” on pages 163, 237, and 287, respectively and “Special Purpose Combined Financial Statements” attached as
Annexure 1l, as well as other financial information and other information included elsewhere in this Draft Placement
Memorandum.

The Trust will own 49% equity interest in WIPL which holds the 8 laning of Mukarba Chowk — Panipat section of NH-1 (new
NH-44) from km 15.500 to km 86.000 in the state of Haryana under NHDP-IV through PPP on toll basis pursuant to the WIPL
Concession Agreement, and which is accounted for as an investee under the equity method of accounting. The interest of the
Trust in WIPL is accounted for using the equity method in accordance with Ind AS 28, after initially being recognized at the
net book value as at April 1, 2020. For details of accounting policies as required by Ind AS (read with Ind AS 28) relating to
the accounting of WIPL as equity accounted investee, please refer to the sections titled “Presentation of Financial Data and
Other Information” and “Discussion and Analysis by the Directors of the Investment Manager of the Financial Condition,
Results of Operations and Cash Flows of the Project SPVs of the Trust” on pages 12 and 237 respectively.

In relation to WIPL, accounting in Special Purpose Combined Financial Statements is as per equity method as per Ind AS 28,
hence, only 49% share of profit/ loss is picked up considering joint control. All numbers with respect to WIPL, including in
relation to projections, are considered only to the extent of 49% in the document.

This Draft Placement Memorandum also contains forward-looking statements that involve risks and uncertainties and
assumptions. The Nxt-Infra Trust’s actual results could differ materially from those anticipated in these forward looking
statements as a result of certain factors, including considerations described below and in the section titled “Forward-Looking
Statements” on page 16.

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 occurs, our business and prospects could be materially and adversely affected, 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. The prospective investors should consult their tax, financial and legal advisors
about the particular consequences of investing in the Issue.

RISKS RELATING TO THE NXT-INFRA TRUST’S BUSINESS AND INDUSTRY

1. The Nxt-Infra Trust is a newly settled trust with no established operating history and no historical financial information
and, as a result, investors may not be able to assess prospects of the Trust on the basis of past records or accurately assess
future growth prospectus of the Trust.

The Nxt-Infra Trust was settled on October 26, 2023 and registered with SEBI pursuant to certificate of registration dated
November 8, 2023. The Trust proposes to acquire 100% of the issued and paid-up equity share capital in each of the Project
SPVs (excluding WIPL wherein the Nxt-Infra Trust proposes to initially acquire 49% of the issued and paid-up equity share
capital), pursuant to the Securities Purchase Agreements, immediately prior to the Closing Date. For further details, please
see the section titled “Formation Transactions in relation to the Trust” on page 22. Accordingly, the Nxt-Infra Trust, as an
infrastructure investment trust, does not have an operating history or historical financial information by which our past
performance may be judged. This will make it difficult for investors to assess our 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 we will be able to generate sufficient
revenue from our operations or that the Project SPVs will be able to generate sufficient cash flows from the operations of
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the InvIT Assets to make distributions to our Unitholders or that such distributions will be in line with those set out in
“Projections of Revenue and Operating Cash Flow” attached as Annexure 1.

Additionally, the historical financial information of the Project SPVs on a combined basis has been included in this Offer
Document in “Special Purpose Combined Financial Statements™ attached as Annexure Il. 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.

. Consummation of the Formation Transactions pursuant to which we will acquire the Project SPVs is subject to receipt
of approval from NHAI or the relevant concessioning authority and timely release of certain security created over the
InvIT Assets

Certain terms and conditions in the Concession Agreements require NHAI/relevant concessioning authorities review and
prior written approval to be obtained for, among others, one or more of the following actions:

e undertaking or permitting any change in the ownership from national security and public interest perspective;

e review, 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/concessioning authority;

e 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

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

The Project SPVs (except WRIPL) have made applications dated August 21, 2023 to NHAI and WRIPL has made an
application dated August 22, 2023 to the PWD-Maharashtra, in connection with undertaking Formation Transactions and
other related actions. While receipt of such approvals is pending as on date of this Draft Placement Memorandum, the
transfer of the Project SPVs to the InvIT, may be subject to certain conditions as specified by NHAI/concessioning
authorities in their approvals. We cannot assure you that the approval from the NHAI/concessioning authorities will be
received in a timely manner or that we will be able to comply with the conditions provided under NHAI/concessioning
authorities approval, which may adversely impact our ability to 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. The security that has
been created in favor of the lenders will 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, we may not be able
to consummate the Formation Transaction in a timely manner or at all.

. 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 six road assets, of which five are operating on a hybrid annuity model and one is operating
in the toll model, that the Project SPVs operate and maintain pursuant to concessions granted by the NHAI. 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/concessioning authorities. As at March 31, 2023, the residual periods for the concessions
of the InvIT Assets ranged from approximately eight to 14 years. For further details on the residual concession period of
each of the InvIT Assets, please see the section titled “Business” on page 163.

Our growth strategy in the future may involve strategic acquisitions of infrastructure assets. WWe 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:

e  our ability to finance and acquire operational roads and other infrastructure assets on a cost-effective basis;
e our ability to integrate acquired personnel, operations and technologies into our organization effectively;
e  unanticipated problems or legal liabilities of the acquired businesses; and

e  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,
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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 Key Agreements” on page
186.

. We may be subject to penalties and claims from the concessioning authorities and third parties during the course of
operations of the projects and may not be able to recover all operational losses from the Project Manager and/ or other
contractors providing operations and maintenance services to the projects.

The Project SPVs may, from time to time, receive letters and notices from NHAI/the concessioning authorities or other third
parties imposing penalties and seeking claims for any alleged deficiencies or non-compliance with the terms of the
underlying concession agreement or other project agreements or a claim or compensation under the terms of the concession
agreements. A Project SPV may contest such claims or invoke any indemnifications provided by the Project Manager and/
or any O&M contractor or EPC contractor that have been appointed or may be appointed in relation to the project. However,
in the event that a claim is decided against the Project SPV, there could be an adverse impact on the operations and financial
condition of such Project SPV. Ongoing claims by the Project SPVs against the concessioning authorities, if any, have been
disclosed in the section titled “Legal and other information” on page 280.

Further, the maximum aggregate liability of the Project Manager for any breach of any of the terms of the Project
Implementation and Management Agreement by the Project Manager in a particular year, shall be limited to the amount
equivalent to one month’s fee payable to the Project Manager in such financial year. Accordingly claims exceeding the
amount limits, which are not the liability of the Project Manager, may have an adverse effect on the financial performance
of the Project SPVs. Similarly, the limitation of liability of the O&M Contractors under the relevant O&M Agreements of
each Project SPVs (except partly owned Project SPV i.e. WIPL) is calculated at the higher of 2% of the performance security
as prescribed in the respective concession agreement or 0.1% of the cost of such repairs or rectification as estimated by the
independent engineer. The limitation of liability of a contractor under O&M Agreement of partly owned Project SPV (i.e.
WIPL), may be up to 100% of the contract price.

. The Valuation Report by S. Sundararaman a registered valuer (the “Valuer”) 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 Nxt-Infra Trust upon Listing, and the valuation of the Project SPVs contained in such Valuation Report
may not be indicative of the actual underlying value of the Project SPVs.

S. Sundararaman, a registered valuer was appointed as the independent valuer (the “Valuer”) to undertake independent
appraisals of the Project SPVs. The Valuer issued a report (the “Valuation Report”), which sets out its opinion as to the
fair enterprise value of the Project SPVs as of March 31, 2023. The Valuation Report is based on various assumptions with
respect to the Project SPVs, including, amongst others, their revenue cash flows, O&M expenses, major maintenance and
repairs costs, depreciation and amortization, capital expenditure and working capital. Further, the Valuation Report is based
on estimates of future financial performance or opinions, which represent reasonable expectations at a particular point of
time, but such information, estimates or opinions are not offered as predictions or as assurances that a particular level of
income or profit will be achieved, a particular event will occur or that a particular price will be offered or accepted.

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 Nxt-Infra Trust 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 Nxt-Infra Trust. 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 Nxt-Infra Trust or the Project SPVs. Further, the Valuation Report is necessarily
based on financial, economic, monetary, market and other conditions as of the date of the Valuation Report. 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.

There can be no assurance that the Valuation Report reflects the actual underlying 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, please see the Valuation Report attached
as Annexure Il to this Draft Placement Memorandum.

. The accuracy of statistical and other information with respect to the road infrastructure sector and the Technical Reports
and Traffic Report commissioned by the Investment Manager for the projects contained in this Draft Placement
Memorandum cannot be guaranteed.

Statistical and other information in this Draft Placement Memorandum 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, there can be no
guarantee as to the quality or reliability of such information.
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One of the projects (being the DBFOT (Toll) SPV) is exclusively toll based, whilst the remaining five projects are
predominantly hybrid annuity based. In relation to the DBFOT (Toll) SPV, the information reflected in the Technical Report
and Traffic Report is subject to various limitations and is based upon certain estimates and assumptions that are subjective
in nature. The Technical Reports and Traffic Report reflect current expectations and views regarding future events, and
contain forecasts, projections and other forward-looking statements that relate to future events. The future events referred
to in the Technical and Traffic Reports are subject to risks, uncertainties and factors such as gross domestic product growth,
current and future traffic mix and per capita income changes, which may cause the actual traffic volumes to be materially
different from any future traffic volumes expressed or implied by the Technical and Traffic Reports.

While reasonable care has been taken in the reproduction of the information, no assurance can be made as to the accuracy
of such assumptions, facts and statistics, which may not be consistent with other information compiled within or outside
India. Due to possible inconsistent or ineffective collection methods or discrepancies between published information and
market practice, the statistics contained in the Technical and Traffic 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.

Further, the Technical Consultant has prepared the Technical Reports concerning the Project SPVs which are contained in
this Draft Placement Memorandum and the Traffic Consultant has prepared the Traffic Report. We commissioned the
Technical Reports and Traffic Reports for the purposes of conducting an assessment of the Project SPVs. Further, the
Technical and Traffic Reports have been prepared based on information as of specific dates and may no longer be current
or reflect current trends. Opinions in the Technical and Traffic Reports based on estimates, projections, forecasts and
assumptions may prove to be incorrect. The Technical and Traffic Reports are subject to various limitations and are based
upon certain bases, estimates and assumptions that are subjective in nature and that are based, in part, on information
provided by and discussions with or on behalf of us and the Investment Manager. There can be no assurance that the bases,
estimates and assumptions adopted by the consultants for the purposes of preparing the Technical and Traffic Reports will
prove to be accurate. Future reports for the Project SPVs could be materially different from those that are set forth in the
Technical and Traffic Reports and this Draft Placement Memorandum. The Technical and Traffic Reports are not a
recommendation to invest or disinvest in the Project SPVs. Prospective investors are advised not to unduly rely on the
Technical Reports when making their investment decision.

. A significant portion of our projected revenue will be derived from the toll project which can vary significantly basis the
actual traffic.

As per the Projections of Revenue from Operations and Cash Flow from Operating Activities, the revenue from operations
for Fiscals 2024, 2025 and 2026 arising from the toll project is projected to constitute approximately 71.67%, 63.32% and
70.45% respectively, of our overall projected revenue from operations for Fiscals 2024, 2025 and 2026.

For further details of the Projections of Revenue from Operations and Cash Flow from Operating Activities and assumptions
on the same, please see “Projections of Revenue from Operations and Cash Flow from Operating Activities” and “Special
Purpose Combined Financial Statements attached as Annexure | and Annexure |1, respectively.

For our Toll Project, the principal source of revenue is the collection of toll fees from users of the toll roads. The level of
toll collections may be affected by seasonal fluctuations in the traffic, competing routes and alternative modes of
transportation, such as adjacent free roads, new or existing toll roads, railways or air transport. Any adverse impact on the
revenue from operations of the toll project will have an adverse impact on the business, cash flows and revenue from
operations of the Trust. For further details please see the ‘Traffic Consultant Report’ attached as Annexure V.

. The Special Purpose Combined Financial Statements and Projections of Revenue from Operations and Cash Flow from
Operating Activities presented in this Draft Placement Memorandum may not be indicative of the future financial
condition, cash flows, and results of operations of the Nxt-Infra Trust.

The Special Purpose Combined Financial Statements of the Project SPVs constitute a different presentation of information
and may not necessarily reflect the consolidated financial position, results of operations or cash flows of the Nxt-Infra Trust,
and nor will they necessarily give an indication of the financial position, results of operations or cash flows of the Nxt-Infra
Trust or the Project SPVs in the future. Furthermore, the future consolidated financial statements of the Nxt-Infra Trust will
be prepared on the basis of Ind AS (including (Ind AS 103) “Business Combinations™), which is different from the
accounting treatment used for the preparation of the Special Purpose Combined Financial Statements.

After the Listing, there may be certain changes to the Nxt-Infra Trust’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 as contemplated under the Investment Management Agreement, the Project Manager’s fee as contemplated in the Project
Implementation and Management Agreement and other costs relating to the Nxt-Infra Trust, that will be incurred by the
Nxt-Infra Trust going forward, some of which were not incurred by the Project SPVs historically. For details of recurring
expenses, please see the section titled “Overview of the Trust” on page 19.
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The financial projections contained in this Draft Placement Memorandum 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 Projects for the Nxt-Infra Trust to make distributions to Unitholders or that such distributions
will be in line with those set out in the “Projections of Revenue from Operations and Cash Flow from Operating Activities”
attached as Annexure I. The future financial performance of the Nxt-Infra Trust could vary materially from the financial
projections and some of the underlying assumptions of such projections may change or not materialise as expected. Further,
unfavourable events or circumstances not presently anticipated may also arise, which may have an impact on the future
financial performance of Nxt-Infra Trust.

. The Project SPVs have entered into concession agreements which contain certain onerous provisions and any failure to
comply with such concession agreements could result in adverse consequences including penalties and the substitution
of the concessionaire.

The Project SPVs have entered into concession agreements which may contain terms that may be onerous to the Project
SPVs in relation to, among other matters, the compliance with and monitoring of O&M requirements. The O&M
requirements include, among other things, procuring and ensuring safe, smooth and uninterrupted use of the project during
normal operating conditions, operation and maintenance of all communication, control and administrative systems necessary
for the efficient operation of the project, minimizing disruption in the event of accidents or other incidents affecting the
safety and use of the project by providing rapid and effective responses and maintaining liaison with emergency services of
the state, undertaking routine maintenance, including prompt repairs of potholes, cracks, joints, drains, embankments,
structures, markings, lighting, signage and other control devices, undertaking major maintenance such as resurfacing, repairs
to structures and repairs and refurbishment of system and equipment, carrying out periodic preventive maintenance to the
project, preventing, with the assistance of concerned law enforcement agencies, any unauthorized use of the project,
preventing, with the assistance of the concerned law enforcement agencies, encroachments on or unauthorized use of the
project, protection of the environment and provision of equipment and materials thereof, maintaining a public relations unit
to interface with and attend to suggestions from users of the project, the media, government agencies and other agencies
and complying with the safety requirements as set out in the concession agreement. Failure to comply with these
requirements could result in adverse consequences, including the Project SPVs being liable for compensating the relevant
concessioning authorities for such breach or termination.

There are terms in the concession agreements which require the relevant concessioning authority’s prior written approval
before a Project SPV can create encumbrance or security interest over, or transfer its rights and benefits under, the respective
concession agreement. The terms of the concession agreements limit the creation of security interest to secure the loans
taken by the Project SPVs to finance the project cost of the respective project only. There is no assurance that a
concessioning authority will approve the actions of any Project SPV in time or at all. Even if approval from a concessioning
authority is obtained, there is no assurance that the transfer of the rights and benefits under the respective concession
agreement would have no adverse effect on the Unitholders. The restrictions and uncertainties may therefore impose
constraints on the flexibility of the Nxt-Infra Trust to conduct our business. Further, compliance with the terms of the
concession agreements may sometimes be beyond our control due to external factors such as unavailability of land, etc.
This may result in pendency of punch list items under the concession agreements. As a result, our business, results of
operations, cash flows and financial condition could be materially and adversely affected.

In addition, the concession agreements also contain clauses which will allow a concessioning authority to step in, in place
of a Project SPV, in the event of a suspension or termination of the concession agreement. Further, the concessioning
authorities, on the request of the lenders of such Projects, may substitute the Project SPV in the event that the Project SPV
is in financial default under the terms of the relevant concession agreement. The concessioning authorities may also impose
a penalty on the defaulting Project SPV or can also terminate the concession agreements, in case the substitution is not
feasible or accepted by the concessioning authority. In the past, there have been instances where the concessioning authority
have awarded/ assigned portion of the concession agreement to a third party contractor in accordance with concession
agreements. There can be no assurance that such situations will not arise in the future and in such cases the Trust will have
no control over the third party. As a result, our business, results of operations, financial condition and cash flows could be
materially and adversely affected.

The concession agreements also require the Project SPVs to indemnify the concessioning authorities, including for losses
arising out of, or with respect to, the failure of the concessionaire to comply with applicable laws and permits, payment of
taxes payable by the concessionaire or the non-payment of amounts arising out of materials or services provided to the
relevant Project SPV, among others.

Further, the Gol or the State Governments where the DBFOT (Toll) SPV is located, may, on the occurrence of certain
events, suspend toll collection at the DBFOT (Toll) SPV. For example, toll collections have been suspended or exempted
for identified periods on account of external factors, such as the COVID-19 pandemic. The lockdowns and these instances
resulted in revenue losses and other work constraints (such as availability of labour and spare parts) for entities operating in
the road sector. There is no assurance that if such situations occur in the future, to the extent the Nxt-Infra Trust faces any
loss of revenue, it would be able to claim for such loss of revenue and any such claim would be successful.

In the event that any change in law under a Project’s concession agreement imposes a financial burden on the affected
Project SPV, the Project SPV may be entitled to approach the relevant concessioning authority to amend its concession
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agreement or seek compensation such that the Project SPV is placed in its former financial condition. The Project SPV have,
in the past, raised claims for compensation against the concessioning authorities, under the concession agreement, some of
which are still pending. The claims raised by the Project SPVs include, amongst others, claims in relation to change of
scope, change of law and force majeure claims. Further, there may have been instances where the relief provided by the
concessioning authorities pursuant to a claim may not be as per the claim, and the Project SPV may not have made, or
propose to make, further counterclaims against the concessioning authorities. If compensation is sought under such
provisions in the concession agreements, there is no assurance that the affected Project SPV will receive such compensation
from the relevant concessioning authority in the amounts claimed, in a timely manner, or at all.

The flexibility of the Nxt-Infra Trust and the Project SPVs to utilise available funds may be restricted by the escrow
arrangements they are required to maintain under the concession agreements.

Under the terms of the concession agreements, the Project SPVs are required to establish escrow accounts. The Project
SPVs are required to deposit all their cash inflows and receipts into the escrow accounts, including, among other things,
tolls collected (i.e. from the DBFOT (Toll) SPV and any payments (including termination payments) by the concessioning
authorities. The funds in such escrow accounts are to be utilised only in the manner prescribed in the escrow agreements
and the concession agreements. The escrow arrangements typically prioritise the payment of all taxes due and payable by
the Project SPV, followed by the payment of expenses in connection with, amongst others, (i) the construction of the
Projects, (ii) O&M expenses and other costs and expenses incurred by the relevant concessioning authority, (iii) any
payments and dues payable to the relevant concessioning authority, and (v) debt servicing of the project lenders. The
balance, if any, will be in accordance with the instructions of the Project SPVs.

Any withdrawals from the escrow accounts by the Project SPVs during the concession periods must be made strictly in
accordance with the terms of the concession agreements, debt documentation and escrow agreements, thereby limiting the
flexibility of the Project SPVs in utilising available funds to plan for, or react to, changes in their business needs, which
could have an adverse effect on their business, financial condition, cash flows, and results of operations.

With respect to withdrawals on termination of the concession agreements, the escrow arrangements typically prioritize the
payment of all taxes due, followed by, amongst other things, the payment of outstanding concession fee, payment due to
the concessioning authorities, the payment of damages in relation to the concession, retentions and payments arising out of
liability for any defects, accrued debt service payment and accrued O&M expenses and any other payment required to be
made under the concession agreements. The loans/advances by the shareholders will be classified as subordinated debt and
equity under the concession agreements, unless the same is otherwise approved by the concessioning authorities.

Accordingly, the ability of the Nxt-Infra Trust to access such termination payments will be subordinated to the payment of,
among other things, any outstanding concession fees, outstanding dues of the senior lenders and damages. Any shortfall in
the termination payments received from the concessioning authorities may prevent us from recovering our investments or
returns in the relevant Project SPVs adequately or at all. Also, on termination of the concession agreements and/or default
under the financing documents executed with the project lenders, the payments/withdrawals from the escrow accounts of
the respective Project SPVs may be entirely controlled by the discretion of the concessioning authorities and/or the project
lenders.

The concession agreements may be terminated prematurely under certain circumstances.

Under the terms of concession agreements entered into by the Project SPVs, we have obligations to maintain our road
projects in good working order and maintain the roads periodically. Our road projects require repair or maintenance due to
natural disasters, accidents and other factors beyond our control. The concessioning authorities will periodically carry out
tests through one or more engineering firms to assess the quality of roads and their maintenance. If we fail to maintain the
roads to the standards set forth in the relevant concession agreements, the concessioning authorities may impose penalties,
withhold annuity payments and demand remedies within cure periods. If we fail to cure our defaults in a timely manner
within such time as may be prescribed under the concession agreement, our concession agreements may be terminated.

The contracts for our road projects typically specify certain operation and maintenance standards and specifications to be
met by us while undertaking our operation and maintenance activities and develop a maintenance manual. These
specifications and standards require us to incur operation and maintenance costs on a regular basis. The operation and
maintenance costs of our projects may increase due to factors beyond our control, including but not limited to:

e  standards of maintenance or road safety applicable to our projects prescribed by the relevant regulatory authorities;

e  requirement for restoration of our projects in the event of any landslides, floods, road subsidence, other natural
disasters accidents or other events causing structural damage or compromising safety;

e unanticipated increases in material and labour costs, higher axle loading, traffic volume or environmental stress
leading to more extensive or more frequent heavy repairs or maintenance costs. The cost of major repairs may be
substantial and repairs may adversely affect traffic flows;

e increase in electricity or fuel costs resulting in an increase in the cost of energy; or
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e  other unforeseen operational and maintenance costs.

Any failure by a Project SPV to maintain the relevant project according to the terms of the concession agreement will entitle
the concessioning authorities to terminate the concession agreement or take remedial actions at the risk and cost of the
Project SPV and recover such cost and damages from the Project SPV from the escrow account as if such costs and damages
were O&M expenses.

If a concession agreement is terminated by the concessioning authority due to a default by a Project SPV, the Project SPV
may be exposed to additional liability as it is obliged to repair or rectify, at its own cost, any defects or deficiencies identified
by the independent engineer of the project for a period specified in the concession agreement upon such termination. In
addition, the termination payment by the concessioning authority due to a default by a Project SPV, will be calculated
according to the terms of the concession agreement, which may be less than the actual cost incurred by a Project SPV on its
Project. Consequently, not only would the Project SPV recover less than the costs incurred, but such an occurrence would
also have an adverse effect on the Nxt-Infra Trust’s financial performance. Unless otherwise approved by the concessioning
authorities, the termination payments to the Project SPVs, pursuant to a default by a Project SPV, may be contested by the
concessioning authorities on the ground of the same being in nature of loans/advances by the shareholders of the Project
SPV and the absence of the concessioning authority’s approval to recognize the Nxt-Infra Trust as a senior lender.

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, including toll road collection and traffic measurement systems. Furthermore,
accidents and natural disasters may also disrupt the construction, operation or maintenance of our projects and concessions.
Any significant increase in operations and maintenance 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.

If a concession agreement is terminated by the concessioning authorities due to a default by a Project SPV, or by the Project
SPV due to a default by the concessioning authorities, such Project SPV is entitled to termination payments or otherwise
from the concessioning authorities in accordance with the terms of the relevant concession agreement. In the future, if the
Project SPVs avail financing from the Nxt-Infra Trust, the loans/advances from Nxt-Infra Trust may be for a maturity term
that exceeds the maturity term of the original facilities obtained from the project lenders. There can be no assurance that the
concessioning authorities will recognize such amounts as outstanding after the term of the original facilities obtained by the
Project SPVs from their respective senior lenders or allow creation/enforcement of security interest over the assets/shares
of the respective Project SPVs to secure such financing. There can also be no assurance that the concessioning authorities
will pay the termination payments promptly or at all or that any termination payments will be adequate to enable us to
recover our investments or returns in the relevant Project SPVs.

If any concession agreement is terminated prematurely, the business, financial condition, cash flows, and results of
operations of the relevant Project SPV could be adversely affected. Please see the section titled “Summary of Key
Agreements” on page 186.

12. The financing agreements of the Project SPVs and Sponsor entail interest at variable rates, and any increases in interest
rates may adversely affect our results of operations, financial condition and cash flows. Further, the 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.

The Trust proposes to avail a loan aggregating up to % 3,50,000 lakhs, after the Closing Date (the “InvIT Loan” for the
purpose of pre-payment or repayment, in whole or part, of the existing outstanding secured or unsecured loans of the Project
SPVs (including principal amounts, interest thereon and any other fees or charges payable in connection thereto) as may be
permitted under the SEBI InvIT Regulations and any other purpose as may be agreed between the relevant Project SPV and
the InvIT as specified in the relevant disbursement request submitted by the relevant Project SPV. For the indicative terms
in relation to the InvIT Loan, please see the section titled “Financial Indebtedness” on page 226. Further, the financing
agreements entered into by the Project SPVs with certain banks and financial institutions contain certain restrictive
covenants and cross default provisions. The financing agreements restrict the Project SPVs from, amongst other things, (i)
make any amendments or alter the constitutional documents; (ii) make any changes in the management or control of the
board without prior consent of the lenders; and (iii) effecting changes in its ownership without prior approval of the lenders.
In addition, these restrictive covenants may also affect some of the Nxt-Infra Trust’s rights as the shareholder of the relevant
Project SPV and the Project SPV’s ability to pay dividends if it is in breach of its obligations under the applicable financing
agreement. Further, our Sponsor is a party to financing arrangements which may impose certain onerous conditions
including in relation to interest rate, in case the listing of the Nxt-Infra Trust is not completed in accordance with the timeline
prescribed under the financing agreement, or if the proceeds of the Issue are not utilized in the manner as provided for under
the agreement. These may restrict our ability to conduct business and any breach thereof may adversely affect our results of
operations, cash flows, and financial condition. In the event of any breach of any covenant contained in these financing
agreements, apart from other consequences, the security trustee may enforce the security under the financing agreements
which may adversely affect our business, financial condition, cash flows, and results of operations. We may also be required
to immediately repay our borrowings either in whole or in part, together with any related costs.
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In addition, our ability to meet the debt service obligations and repay the outstanding borrowings of the Project SPVs will
depend primarily on the cash generated by our business. We cannot assure you that we will generate sufficient cash to
service existing or proposed borrowings or fund other liquidity needs, which could have an adverse effect on our business,
cash flows and results of operations. We may be required to refinance our outstanding borrowings in the future. There is no
assurance that we will be able to obtain such financing, on favorable terms, or at all, which may have a material adverse
effect on our business, financial condition, cash flows, and results of operations.

For further details in relation to the financing arrangements entered into by the Project SPVs, please see the section titled
“Financial Indebtedness” on page 226.

13. The acquisition by the Nxt-Infra Trust of the Project SPVs from the Sponsor, or of any other asset from third parties in
the future, may be subject to certain risks, which may result in damages and losses. We may not be able to recover losses
arising from the acquisition of the Project SPVs from the Sponsor or third parties under relevant contractual
arrangements.

The Project SPVs were not originally owned by the Sponsor and were acquired by the Sponsor from Welspun Enterprises
Limited (“Original Seller”) in 2022 pursuant to Securities purchase agreements executed with the Original Seller
(“Welspun SPASs”). The Sponsor does not have an extended history of operating the Project SPVs and despite pre-
acquisition due diligence, we do not believe that it is possible to fully understand an asset before it is owned and operated
for an extended time. We have relied on certain information and management representations provided by the Original
Sellers until the date of acquisition of the Project SPVs by the Sponsor and accordingly any adverse impact pursuant to such
information or representations may affect the earnings and cash flows of the Nxt-Infra Trust. Whilst the Welspun SPAs has
been be assigned to the Nxt-Infra Trust, there is no assurance of enforcement and full recovery of losses arising on account
of defects or deficiencies or any other issues in the Projects SPVs from the Original Sellers. There is no assurance that in
the event any of defects or deficiencies in the Project SPVs, we will be able to raise any claim or fully recover any losses
from the Sponsor or the Original Seller, in a timely manner, or at all.

Further, there is no assurance that special purpose vehicles or infrastructure 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 earnings and cash flows of
the Nxt-Infra Trust, and the distributions to the Unitholders, upon acquisition. The acquisition of the Project SPVs from the
Sponsor may also entail integration and management of these future assets to realize economies of scale and control costs,
as well as other risks, including diversion of management resources otherwise available for ongoing development of our
business.

In accordance with the Welspun SPAs and the Securities Purchase Agreements, certain claims of the Project SPVs are
required to be passed through to the Original Seller. In addition, the Project SPVs may be subject to unknown or contingent
liabilities for which the Nxt-Infra Trust may have limited or no recourse against the Sponsor or the Original Seller. Such
unknown or contingent liabilities may also include tax liabilities and other liabilities whether incurred in the ordinary course
of business or otherwise.

The Project SPVs have applied to the concessioning authorities for their consent in relation to, amongst others, the transfer
of the Project SPVs to the Nxt-Infra Trust. There can be no assurance that the concessioning authorities will grant such
consent, or that while granting such consent, the concessioning authority will not impose any conditions in relation to such
transfer. Further, the Project SPVs have availed certain borrowings from banks and other institutions accordingly have
obtained clarification certificates from certain lenders for the purposes of transfer of the Project SPVs to the Nxt-Infra Trust.
If such clarifications are not received from certain lenders, conditions are not fulfilled, or in the event of a dispute with the
lenders in relation to such debt financing, the Nxt-Infra Trust may not be able to acquire all of the Project SPVs from the
Sponsor which could have an adverse effect on the Nxt-Infra Trust’s business and results of operations. The Project SPVs
may require consents from other third parties (including regulatory authorities) in relation to the transfer of shareholding
from Sponsor to the Trust. Additionally, WIPL requires consent from the NHAI in relation to transfer of balance
shareholding (i.e. 51% of total shareholding of WIPL) from the Original Seller. While, the Project SPVs have applied and
WIPL shall further apply (for transfer of balance 51% shareholding) to the concessioning authority for a consent at the
appropriate stage, we cannot assure you that the consent will be received in time, or at all. If these consents are not received,
the Nxt-Infra Trust may not be able to acquire all of the Project SPVs from the Sponsor which could have an adverse effect
on the Nxt-Infra Trust’s business and results of operations.

14. The utilisation of Issue Proceeds towards redemption of Project SPV OCDs is subject to pre/repayment of loans

We propose to utilize the Issue Proceeds to infuse debt in the Project SPVs, for redemption of optionally convertible
debentures including any accrued interest, in whole or part, issued by the Project SPVs (“Project SPV OCDs”). For further
details, see the section titled “Use of Proceeds” and “Financial Indebtedness” on page 222 and 226, respectively. Pursuant
to the financing documentations entered into by and amongst the Project SPVs and third-party/external lenders, redemption
of these Project SPV OCDs requires prior consent of the external lenders in the event that the OCDs are proposed to be
redeemed prior to repayment, in full, to the external lenders. While the Issue Proceeds are presently proposed to be utilised
towards redemption of Project SPV OCDs, only after the complete prepayment/ repayment of the credit facilities/loans
availed by the Project SPVs, we cannot assure you that the Project SPVs will be able to undertake the repayments to the
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external lenders in a timely manner, or at all, which may impact our ability to utilize the Issue proceeds in the manner set
out in this Draft Placement Memorandum.

The lenders of the Project SPVs may not release the pledge of shares or waive the obligations under non-disposal
undertakings of certain Project SPVs, that have been created pursuant to loan agreements that have been entered into
between the Project SPVs and their lenders.

The shares of all Project SPVs are pledged or fall under certain non-disposal undertakings with their lenders as part of the
security for borrowings availed by them from their respective lenders. Whilst the respective lenders have been intimated of
the release of shares under pledge or non-disposal undertakings, as of the date of this Draft Placement Memorandum, we
have not received any acknowledgement or no objection certificate from the lenders for the release of such securities. If
such security is not released by the lenders in a timely manner, or at all, it could have an adverse impact on the ability of
the Nxt-Infra Trust to acquire the shareholding in such Project SPVs in a timely manner, or to not acquire at all.

Lower than expected returns on our investment in our Projects may adversely affect our financial results.

Our Projects are predominantly hybrid annuity-based projects, where the revenue depends on the fixed amounts paid to us
semi-annually by our government clients, as adjusted for WPI and CPI. The amount of annuity is not necessarily linked to
investment and will only be calculated pursuant to the relevant concession agreements.

There are no provisions in our concession agreements protecting us against increases in interest rates or cost of raw materials.
Our lenders may have the right to periodically adjust our interest rates and our applicable interest rates may increase based
on their review of our credit profile and perceived risks in our operations. Our operational costs may also increase
substantially during the operation of our toll-based project due to shortage of raw materials or substantial increases in prices
of raw materials required for operation and maintenance beyond the permitted scope of adjustment due to occurrence of
certain events under the relevant provisions of the concession agreements. Many factors causing such adverse changes are
beyond our control and we are usually not able to demand matching increases in our tolling fees over and above certain
fixed increases, in accordance with the concession agreements.

Under the relevant concession agreements, our Project SPVs have rights to operate the road projects exclusively for fixed
periods of time and we receive annuities and/or collect tolls, as the case may be, for the use of our roads. However, we may
be faced with competition from new roads developed by NHAI and/or State Governments, which are not within our control.
For example, MPRDC has the right to construct competing roads after a prescribed period of time, pursuant to the terms of
the concession agreements. State Governments may not always charge for the use of these roads. There can be no assurance
that our road projects will compete effectively against such roads that connect the same locations. Any material decrease in
the actual traffic volume as compared to our forecasted traffic volume could have a material adverse effect on our cash
flows from our Toll Project, which in turn can adversely affect our business, prospects, financial condition and results of
operation.

As our Projects often require significant capital investment with potential returns spread over a long period of time,
inadequate toll revenues and annuities collected from our projects may result in a low return or even loss on our investment,
which may adversely affect our liquidity, business, financial condition and results of operation.

The terms of the Project Implementation and Management Agreements may change subject to comments provided by
concessioning authorities

Pursuant to the terms of the respective concession agreements, the Project SPVs are required to submit to their respective
concessioning authorities, drafts of all project agreements and documents or any amendments or replacements, pursuant to
which the relevant concessioning authorities have the right to review and provide comments within specified time periods.
Accordingly, the Project SPVs have submitted drafts of the Project Implementation and Management Agreements to the
relevant concessioning authorities for comments. We cannot assure you that, (i) the concessioning authorities may not have
any further comments on the Project Implementation and Management Agreement, and (ii) such comments may not have
an impact on the business and operations of the Project SPVs and their financial operations.

18. Our Investment Manager has not executed any binding agreements with respect to the Securities Purchase Agreements,

Trust Loan Agreement, the Project Implementation and Management Agreement and the ROFR Agreement. Our
Investment Manager’s inability to consummate transactions in relation to these agreements will impact the Issue and its
ability to complete the Issue within the anticipated time frame or at all.

Our Investment Manager has not executed binding agreements with respect to (i) the Securities Purchase Agreements; (ii)
Trust Loan Agreement; (iii) Project Implementation and Management Agreement, and (iv) ROFR Agreement, amongst
others. These agreements will be executed prior to the filing of the Placement Memorandum, and the underlying
transactions, will be consummated or become effective, as applicable, after the closing date. While the agreed forms of these
agreements have been taken on record by the IM Board (through a relevant committee thereof), and the broad terms of these
agreements have been disclosed in this Draft Placement Memorandum, the scope of these agreements are indicative in
nature and consequently, subject to change. For further details, see “Parties to the Trust” and “Related Party Transactions”
on pages 85 and 265.
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19. Our operating expenses are dependent on the routine and periodic major maintenance obligations contained in the

concession agreements and are subject to fluctuations.

The Project SPVs are required to operate and maintain the Projects in accordance with the respective concession agreements.
Accordingly, the Project SPVs prepare a maintenance manual and a maintenance program in consultation with an
independent engineer appointed by the NHAI or other concessioning authority for each project and are required to abide by
the same. The Project SPVs’ maintenance obligations are primarily to operate and maintain the Projects in order to permit
the safe, smooth and uninterrupted flow of traffic and the related work and maintenance that they are required to undertake
in order to fulfil such obligations. Such maintenance obligations include the repair of wear and tear of roads including
overlaying the surface of the roads, among other things. Please see the section titled “Summary of the Key Agreements” on
page 186 for details on the Project SPVs’ O&M obligations.

Routine and periodic major maintenance costs mainly comprise costs of raw materials and other items including fuel,
equipment costs and labour expenses, besides maintenance and replacement of hardware, software, tolling expenses and
equipment. The prices and supply of raw materials depend upon factors that are beyond our control, including, but not
limited to, general economic conditions, transportation costs, global and domestic market prices, competition, production
levels and import duties, which could be cyclical in nature. Unanticipated increases in the price of materials, fuel costs,
labour or other inputs will affect the results of operations of the Project SPVs, especially if the wear and tear on the relevant
project requires major work. The ability of the Project SPVs to absorb increases in the purchase price of materials, fuel and
other inputs is limited.

Further, our operational costs may also increase substantially, if the any O&M Contractors engaged by the Project SPV or
the Project Manager fail to perform their duties as per the O&M Agreements.

20. The revenues of our toll project are subject to significant fluctuations due to changes in traffic volumes and the mix of

21.

traffic and a decline in traffic volumes could adversely affect our business prospects, financial condition, results of
operations and their ability to make distributions.

One of our Projects is exclusively toll based and the remaining five Projects are hybrid annuity projects. Toll revenues
depend on toll receipts and are affected by changes in traffic volumes and the mix of traffic. Our total revenue from DBFOT
(Toll) SPV for six-month period ended September 30, 2023, and the Financial Years 2023 was 316,919.35 lakhs and %
25,410.17 lakhs, respectively. No revenue was generated by the DBFOT (Toll) SPV revenue in the Financial Years 2022
and 2021. Traffic volumes are directly or indirectly affected by a number of factors, many of which are outside the control
of DBFOT (Toll) SPV, including toll rates, fuel prices, the affordability of automobiles, the quality, convenience and travel
time on alternate routes, industrial growth and development and the availability of alternate means of transportation,
including rail networks and air transport. Moreover, the cash flows of DBFOT (Toll) SPV are affected by seasonal factors,
which may adversely affect traffic volumes. India experiences monsoon rains each year, which can affect the volume of
traffic on such projects. During such periods of curtailed activity, DBFOT (Toll) SPV may continue to incur operating
expenses but receive reduced toll revenues. Such fluctuations may adversely affect the business, financial condition or
results of operations of DBFOT (Toll) SPV.

The toll revenues of this Project SPV may also be affected by various regulatory and statutory conditions and restrictions.
On May 26, 2021, the NHAI issued guidelines to ensure service time of not more than 10 seconds per vehicle even at peak
hours at the toll plazas on the National Highways. In accordance with these guidelines, queues of vehicles at toll plazas
must not exceed 100 meters, and in the event of queues longer than 100 meters the vehicles will be allowed to pass without
paying toll till the queue comes within 100 meters from the toll booth. Such conditions on the payment of toll may adversely
affect the business, financial condition or results of operations of DBFOT (Toll) SPV.

Traffic volumes are also influenced by the convenience and extent of a toll road’s connections with other parts of the state
and national highway and toll road network, as well as the cost, convenience and availability of other means of transportation
and alternative routes. There can be no assurance that future changes affecting the road network in India, through road
additions and closures or through other traffic diversions or redirections, or the development of other means of
transportation, such as air or rail transport, will not adversely affect traffic volume on toll roads.

Leakage of the tolls collected on the toll-linked Projects may adversely affect the relevant Project SPVs’ revenues and
earnings.

One of the Projects is exclusively toll based and five of the Projects are hybrid annuity projects. Toll receipts are primarily
dependent on the integrity of toll collection systems. The Project SPVs that have a toll component generate revenues from
the Projects through the collection of tolls. On Indian toll roads, each motorist generally pays a one-time entry tariff to the
toll operator at the point of entry to the toll road based on the average trip distance calculated for all users of the toll road.
Such Project SPVs employ toll management software to monitor their operations.

The level of revenues derived from the collection of tolls may be affected by reduction in toll rates as determined by the
concessioning authorities. Toll revenues may also be affected by leakage through toll evasion, theft, fraud or technical faults
in the toll systems or forced violations by users of toll roads. At times, there may be a need to allow users of tolls roads to
pass through without paying applicable tolls due to heavy traffic build up, or there may be an inability to collect tolls due to
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political protests or agitations relating to tolling. Although DBFOT (Toll) SPV has systems in place to minimise leakage
through fraud and pilfering, any significant failure to control leakage in toll collection systems could have an adverse effect
on our business, prospects, financial condition, cash flows, and results of operations.

We may be required to record significant charges/expenses to earnings in the future when we review our financial assets
for potential impairment.

Under Ind AS, we are required to review our financial assets for impairment whenever circumstances indicate that the
carrying value may not be recoverable. Various uncertainties, including deterioration in the global economic conditions that
result in upward changes in cost of capital, the occurrence of natural disasters that impact our financial assets, adverse
weather conditions, labour disputes, disputes with contractors, accidents, changes in government priorities and policies,
changes in applicable legislation, regulations and rules, changes in market or economic conditions, delays in obtaining the
requisite licenses, unavailability of spare parts and equipment, and other unforeseeable problems and circumstances, could
impact expected cash flows to be generated by such assets, and may result in impairment of these financial assets in the
future.

We may be required in the future to record a significant charge to earnings in our financial statements during the period in
which any impairment of our financial assets is determined. While no such impairment has occurred in respect of the Project
SPVs, notwithstanding that any such impairment would be a non-cash expense, any such charges will likely have a material
adverse effect on our results of operations.

We may be subject to inflation/deflation and interest rate risks.

There are no specific provisions in our concession agreements protecting us against increases in interest rates or cost of raw
materials. Our lenders may have the right to periodically adjust our interest rates and our applicable interest rates may
increase based on their review of our credit profile and perceived risks in our operations. Many factors causing such adverse
changes are beyond our control, and we are usually not able to demand matching increases in our annuities.

The Project SPVs have a limited period to operate the Projects as the concession periods granted to the Project SPVs are
fixed.

Each of the concession agreements entered into by the Project SPVs provides for a fixed term concession, subject to some
variations and extension as permitted under the concession agreements or as may be granted by the concessioning
authorities, at the end of which the operation of the relevant project will be transferred to the relevant concessioning
authority. On a collective basis, the Projects had a weighted average residual project life of approximately 10.8 years, as of
September 30, 2023. For details of the concession periods of the Project SPVs, please see the section titled “Business” on
page 163. We have, in the past, sought and been granted extensions for the concession periods. However, there is no
assurance that concessioning authorities will grant any similar extensions in the future. In addition, there can be no assurance
that the Nxt-Infra Trust will be able to successfully acquire new assets to replenish our portfolio once the existing concession
agreements expire. Further, if the operating periods of the Projects are shortened or disrupted or the rights of the Project
SPV to operate the Projects are terminated before the expiry of the concessions, the business, financial condition, cash flows,
and results of operations of the Nxt-Infra Trust may be adversely affected.

The Project SPVs, which are responsible for the operation and maintenance of the Projects under the respective
concession agreements, may be directed by the relevant concessioning authority to undertake, and the Project SPVs will
be obliged to perform, additional construction work.

Under the terms of the concession agreements, the Project SPVs are responsible for the operation and maintenance of the
Projects during the applicable concession periods. A concessioning authority may require a Project SPV to provide
additional work and services not included in the original scope of the concession agreement. For example, if a Project SPV
is required to construct additional fast tag lanes, in addition to the construction, it needs to facilitate electronic toll lanes and
build weigh-in motion equipment to check for the overloading of vehicles, among other things. While we believe that the
concessionaire can apply for reimbursement for change of scope works, there is no assurance that the money spent on
complying with change of scope orders will be reimbursed in a timely or complete manner by the concessioning authority.

Further, in accordance with the concession agreement, the concessioning authorities may require the Project SPVs to procure
capacity augmentation in relation to the Projects which may result in significant capital expenditure for the Project SPVs.
On refusal or non-acceptance by the Project SPVs to undertake such augmentation, or on the failure of the Project SPVs to
undertake such augmentation as per the timelines set out by the concessioning authority, the concessioning authorities may
in their discretion terminate the concession agreement.

Newly constructed roads or existing alternative routes may compete with the project of WIPL and result in the diversion
of the vehicular traffic and a reduction of tolls that the Project SPV can collect.

WIPL is exclusively toll based and five of the Projects SPVs are hybrid annuity projects. Under the terms of the concession

agreements entered into by WIPL with a toll component, NHALI is entitled to construct an additional tollway for use by
traffic which may serve as alternate routes to the Project SPVs after the expiry of determined time period, depending on the
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terms of the concession agreements such as completion of the 10" anniversary of the appointed date as defined under the
concession agreement and average traffic on the project highway in any year exceeds 90% of its designed capacity.
Notwithstanding that, the development of such an additional tollway during the subsistence of the concession agreement
could compete with the relevant project and attract users (who would have otherwise used the Project) to use the additional
tollway and divert vehicular traffic from WIPL, thereby reducing toll collections by the Project SPV which could have an
adverse effect on their business, financial condition, cash flows, or results of operations. Please see the section titled
“Summary of Key Agreements” on page 186.

There is no assurance that any alternative roads built or improved will not compete with the Project SPV and have an adverse
effect on the Nxt-Infra Trust’s business, financial condition, revenues and operations.

27.Systems failures, cyber security breaches and attacks and resulting interruptions in our toll-linked project could
adversely affect our business, financial condition, cash flows and results of operations.

The proper functioning of our technology infrastructure is essential to the conduct of our business. As the Project SPV is
reliant on an electronic toll collection system, our transaction-processing systems and our network infrastructure are critical
to our success.

To the extent of our Toll Project, our electronic toll collection systems may experience service interruptions or degradation
or other performance problems because of, amongst other, hardware and software defects or malfunctions, unexpected high
volume of transactions, cyberattacks and cyber-security breaches, infrastructure changes, human error, natural disasters,
power losses, disruptions in telecommunications services, unauthorized access, fraud, military or political conflicts, terrorist
attacks, legal or regulatory takedowns, computer viruses, ransomware, malware, or other events. In some instances, we may
not be able to identify the cause or causes of these performance problems within an acceptable period of time. Further, as
techniques used to obtain unauthorized access to or sabotage systems change frequently and may not be known until
launched against us, we may be unable to anticipate, or implement adequate measures to protect against, these attacks.

Our insurance coverage may not be sufficient to cover all of our losses that may result from interruptions in our service as
a result of systems failures and similar events and we may need to expend significant financial and development resources
to analyse, correct, or eliminate errors or defects or to address and eliminate vulnerabilities. Any failure to timely and
effectively resolve any such errors, defects, or vulnerabilities could adversely affect our business, financial condition, cash
flows and results of operations.

28. An inability to obtain, renew or maintain the required statutory and regulatory permits and approvals or to comply with
the applicable laws may have an adverse effect on the business of the Project SPVs.

The Project SPVs require certain approvals, licenses, registrations and permissions under regulations, guidelines, circulars
and statutes regulated by the Indian regulatory and government authorities to be obtained at various stages and by a number
of parties. There can be no assurance that the relevant authorities will issue these approvals or licenses, or renewals thereof,
in a timely matter, or at all. In addition, the Project SPVs are required to comply with a wide variety of Indian laws and
regulations. There can be no assurance that the Project SPVs are in compliance with such laws and regulations or as
requested by the regulatory authorities, have obtained all necessary approvals or that they will continue to obtain the
necessary approvals or have been and will continue to be in compliance with all applicable laws and regulations. For
example, in the case of our Project SPVs, while we have applied for approval of concessioning authority in relation to the
transfer of shareholding from Sponsor to the Trust, we have not received the same. For further details, please see the section
titled “Regulatory Approvals” on page 277. In the event of any failure to obtain or renew the approvals or if there is a delay
in the obtaining of such approvals, the business and financial condition of the Project SPVs could be adversely affected.
Further, there may be instances where approvals/licenses may have been obtained in the name of the erstwhile seller, or the
erstwhile name of a Project SPV, and not in the current name of the Project SPV. Permits, licenses and approvals could be
subject to several conditions, and we cannot assure investors that the Project SPVs have complied with all such conditions
and will be able to continuously meet such conditions or be able to prove compliance with such conditions to the authorities.
Any non-compliance may lead to cancellation, revocation or suspension of relevant permits, licenses or approvals, which
may result in the interruption of the operations of the Project SPVs and may adversely affect the business, financial
condition, cash flows, and results of operations of the Project SPVs.

29. The Project SPVs 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.

Currently, concession agreements are treated as agreements which are not lease deeds and stamp duty ranging between 3100
to T500 is typically paid for such concession agreements. 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 concessioning authorities. The stamp authorities allege that since the 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. Accordingly, concession agreements that have not
been stamped as such could be considered to be inadequately stamped. 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.
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The stamp duty for a lease agreement or a development agreement ranges between 1.0% and 11.0% 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.

We believe we have adequately discharged our obligation in relation to the stamp duty of the concession agreements.
However, 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. Such persons impounding the deficiently stamped
documents can either levy the appropriate stamp duty and penalty or send them to revenue authorities for that purpose. 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.

Concession agreements contain change in law provisions which extend to a change in the interpretation or application of
any Indian law by a court of record after the date of the concession agreement or the submission of the bid documents, as
the case may be. Under the terms of the concession agreements, if any financial burden exceeding a certain prescribed
threshold is imposed on a concessionaire as a result of such change in law, then it may be entitled to approach the
concessioning authority to amend the concession agreement or seek compensation to place the concessionaire in its former
financial condition. However, relief under the concession agreements may be limited in nature. There can be no assurance
that the relevant concessioning authority will consider additional stamp duty on the concession agreements as a change in
law for which they will amend the concession agreement or agree to provide compensation to the concessionaire. Any
disagreement between the relevant concessionaire and the concessioning authority may result in arbitration proceedings
between the parties which could lead to increased costs.

Any imposition of a demand for payment of a higher stamp duty or imposition of penalty would increase the costs of the
Projects, to the extent such additional costs are not recoverable from the concessioning authorities, and could adversely
affect the business, cash flows, results of operations and prospects of the Project SPVs.

Failure to comply with and changes in, safety, health and environmental laws and regulations in India may adversely
affect the business, prospects, financial condition, cash flows, and results of operations of the Project SPVs.

The Project SPVs are required to adhere to various environmental, health and safety laws and regulations and various labour,
workplace and related laws and regulations in India as per the requirements of the concession agreements they have entered
into or as may have been adopted by the Investment Manager, as applicable. Please see the section titled “Regulations and
Policies” on page 269. If any of the Project SPVs fail to meet environmental, health or safety requirements, they may also
be subject to administrative, civil and criminal proceedings by government authorities, as well as civil proceedings by
environmental groups and other individuals, which could result in substantial fines and penalties against the Project SPVs
as well as orders that could limit or halt the operations of the Project SPVs. In the past, monetary penalties have been
imposed on certain Project SPVs for not maintaining the prescribed air quality index. As a result, our business, results of
operations, financial condition and cash flows could be materially and adversely affected. The Trust cannot assure investors
that the Project SPVs have been and will continue to be in compliance with all environmental, health and safety and labour
laws and regulations.

Further, any changes in, or amendments to, these standards or laws and regulations could further regulate the operations of
the Projects and could require the Project SPVs to incur additional, unanticipated expenses in order to comply with these
changed standards. The scope and extent of any new environmental, health and safety regulations, including their effect on
the operations of the Projects and the cash flows of the Project SPVs, cannot be predicted with certainty. The costs and
management time required to comply with these requirements could be significant. The measures taken in order to comply
with these new laws and regulations may not be deemed sufficient by government authorities and compliance costs may
significantly exceed estimates.

There can be no assurance that the Project SPVs 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 the business, prospects, financial condition, cash flows, and results of operations of the
Project SPVs.

The current insurance coverage for the Projects may not protect the Project SPVs from all forms of losses and liabilities
associated with their businesses.

Road infrastructure development project contracts are subject to various risks including:
o political, regulatory and legal actions that may adversely affect a project’s viability;
e changes in government and regulatory policies;

e design and engineering defects;
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o breakdown, failure or substandard performance of equipment;

e improper installation or operation of equipment;

o labour disturbances;

e terrorism and acts of war;

e inclement weather and natural disasters, including earthquakes, flooding, tsunamis and landslides and pandemics; and
e adverse developments in the overall economic and capital financing environment in India.

The Project SPVs have in place various project-specific insurance policies covering the Project SPVs against material
damage, burglary, terrorism and all-risk policies against risk of fire and natural calamities. While the relevant Project SPVs
have made insurance claims in relation to such losses, the claims remain pending, and there is no assurance that such
insurance claims will be approved by the insurers, in their entirety, in part, or at all. For further details, please see the section
titled “Business” on page 163. In the past, some of our Project SPVs have experienced damages to road and toll plaza due
to farmers agitation, canopy incident, floods, seasonal factors, natural calamities and the insurance claims in respect of
losses incurred by these Project SPVs are pending. Any reduction or non-receipt of applied insurance claim may adversely
affect our business, prospects, financial condition, cash flows and results of operations. However, there can be no assurance
that all risks are adequately insured against or that the Project SPVs will be able to procure adequate insurance coverage at
commercially reasonable rates in the future. Natural disasters in the future may disrupt traffic, thereby adversely affecting
toll collections and causing significant disruption to the operations of the Projects and causing damage to the Projects and
the environment that could have an adverse impact on the business and operations of the Project SPVs. In addition, not all
of the above risks may be insurable on commercially reasonable terms, or at all. For example, the Project SPVs are required,
under the concession agreements, to maintain the quality of the roads and to repair the roads in the event of damage to the
roads on account of accidents or other reasons. Accordingly, there may be significant expenditure incurred by a Project
SPVs to repair damaged roads and maintain the Projects in good condition, particularly if the damage is major, unanticipated
or uninsured. The insurance obtained in relation to the Project SPVs may not provide adequate coverage in certain
circumstances and is subject to certain deductibles, exclusions and limits on coverage.

In addition, insurance policies are typically subject to annual review by insurers, and there can be no assurance that they
will be renewed on similar or otherwise acceptable terms, if at all. To the extent that the Project SPVs suffer any damage or
loss which is not covered by insurance, or exceeds the insurance coverage, the loss would have to be borne by the Project
SPVs. The proceeds of any insurance claim may also be insufficient to cover rebuilding costs as a result of inflation, changes
in regulations regarding infrastructure projects, environmental and other factors. The resulting costs could have an adverse
effect on the Nxt-Infra Trust’s business, prospects, financial condition, cash flows, or results of operations and no assurance
can be given that losses in excess of insurance proceeds will not occur in the future.

32. The cost of repairing and refurbishing existing equipment for operating, maintaining and monitoring the Projects could
be significant and could adversely affect the results of operations, cash flows and financial condition of the Project SPVs.

Some of the equipment used by the Project SPVs at the Projects have pre-determined useful lives and the Project SPVs are
required to repair or refurbish such equipment at periodical intervals, pursuant to the terms of the concession agreements.
These obligations may be undertaken by the O&M Contractors pursuant to O&M Agreements. There can be no assurance
that such replacement or refurbishment will be undertaken in a timely or efficient manner by such O&M Contractors, and
any increased costs to the Project SPVs as a result of such replacement or refurbishment by the O&M Contractors will not
affect the profit margins of the Project SPVs and adversely affect their cash flows.

33. The business and financial performance of the Nxt-Infra Trust, the operations of the Projects and any future projects
that the Nxt-Infra Trust may acquire, are significantly dependent on the policies of, and relationships with, various
government entities in India and could be affected if there are adverse changes in such policies or relationships.

The operations of the Projects and any future projects that the Nxt-Infra Trust may acquire, are and will be significantly
dependent on various central and state government entities, in terms of policies, incentives, budgetary allocations and other
resources provided by these entities for the surface transportation industry, as well as the terms of the contractual
arrangements, concessions and other incentives available from these government entities for the projects. Sustained
increases in budgetary allocations by the Gol and various state governments for investments in the infrastructure sector, the
development of structured and comprehensive infrastructure policies that encourage greater private sector participation and
increased funding by international and multilateral development financial institutions in infrastructure projects in India have
resulted in, and are expected to continue to result in, an increase in the amount of transportation infrastructure projects
undertaken in India. Any adverse change in the focus or policy framework regarding infrastructure development or the
surface transportation industry, of or change in the Nxt-Infra Trust’s relationships with the Gol or various government
entities in India, could adversely affect the Projects, the opportunities for the Nxt-Infra Trust to secure new projects and the
business, financial condition and results of operations of the Nxt-Infra Trust.
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In addition, the projects in which government entities participate 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 government entities are responsible for awarding concessions and
are parties to the development and operations of projects, projects are directly and significantly dependent on their support.
Any withdrawal of support or adverse changes in their policies may lead to the agreements being renegotiated and could
also adversely affect the financing, capital expenditure, revenues, development or operations relating to the Projects.

The Project SPVs and Projects may be subject to legal or regulatory action and the Nxt-Infra Trust may be required to
incur substantial expenses in defending any such actions and there is no assurance that the Project SPVs will be
successful in defending such actions.

Certain Project SPVs are involved in legal proceedings which are pending at different levels of adjudication before various
courts, tribunals and regulatory authorities. In addition, arbitration and litigation proceedings in India can be time consuming
and the Project SPVs may have to incur costs and devote considerable resources towards defending the outstanding legal
proceedings. There is no assurance that the legal proceedings will be decided in favour of the relevant Project SPVs. The
legal proceedings may be decided against the relevant Project SPV or changes in the relevant laws and regulations may
adversely affect the outcome of such legal proceedings. For more details, please see the section titled “Legal and other
information” on page 280.

Under the Project Implementation and Management Agreement, the Project Manager will be indemnified the Nxt-Infra
Trust against certain identified matters. Further, under certain of the O&M Agreements, the O&M Contractors will provide
indemnities to the Project SPVs. However, the aggregate liability from such claims is limited under each contract. Further,
there can be no assurance that the Nxt-Infra Trust will be able to successfully bring a claim and invoke the indemnity
obligations against the Project Manager or the O&M Contractors. Any substantial costs incurred by the relevant Project
SPV towards defending the outstanding legal proceedings or any unfavourable outcome in relation to such proceedings
could have an adverse effect on the Nxt-Infra Trust’s business, financial condition, results of operations and prospects.

The Sponsor, the Sponsor Group, Investment Manager, Project Manager and/or their respective associates, and the
Trustee are or may, from time to time, be involved in legal proceedings, which if determined against such parties, may
have an adverse effect on the reputation, business and results of operations of the Nxt-Infra Trust.

The Sponsor, the Sponsor Group, Investment Manager, Project Manager and/or their respective associates, and the Trustee
are or may, from time to time, be involved in certain legal proceedings, including in relation to criminal matters, tax matters,
civil and arbitration proceedings, which are or may be pending at different levels of adjudication before various courts,
tribunals and appellate authorities. 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 the Nxt-Infra Trust’s or the
Project SPVs’ interests may have an adverse effect on our business, future financial performance and results of operations.
For more details, please see the section titled “Legal and other information” on page 280.

The independent auditor report on the InvIT’s Projections of Revenue from Operations and Cash Flow from Operating
Activities and Underlying Assumptions 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 and Underlying Assumptions, contains restrictions to indicate that the report is required by the SEBI InvIT
Regulations requiring the independent auditor to issue a report on the Projections of Revenue from Operations and Cash
Flow from Operating Activities and Underlying Assumptions 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.

The Project SPVs depend on the O&M Contractors to operate and maintain the Projects. Any delay, default or
unsatisfactory performance by the O&M Contractors could adversely affect the Project SPVs’ ability to effectively
operate or maintain the Projects.

The Project SPVs are obligated to maintain the Projects according to standards specified in the concession agreements. In
this regard, the Project SPVs have entered into the O&M Agreements with the O&M Contractors. Under such O&M
Agreements, the O&M Contractors are required to discharge the obligations of the Project SPVs under the concession
agreements relating to operation and maintenance. The Project SPVs may have limited control over the timing or quality of
services, equipment or supplies provided by the O&M Contractors. Inefficiencies or operational failures on the part of the
Project SPVs or the O&M Contractors, as a result of defects in design, quality of construction or maintenance, could result
in the Project SPVs incurring increased costs, loss of revenue and penalties, thereby causing adverse impact on the financial
position of the Project SPVs.
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The Project SPVs may also be exposed to risks relating to inability of the O&M Contractors or other sub-contractors to
obtain requisite approvals for operation and maintenance activities, as well as risks relating to the quality of their services,
equipment and supplies. The O&M Agreements only provide for damages in case of default by the O&M Contractor in
performance of its obligations and do not provide for any kind of security/guarantee from the O&M Contractors. Further,
the aggregate liability from such claims is limited under each contract. For example, in the past some of our Project SPVs
have experienced withholding of annuity installments by the respective concessioning authority due to delay in completion
of punch list as per the concession agreements. There can be no assurance that such instances will not happen in the future,
which may have a material adverse impact on our financial and operational performance.

In addition, under certain of the concession agreements, the consent of the concessioning authority is required for any
selection or replacement of an operation and maintenance contractor. Any delay, default or unsatisfactory performance by
the O&M Contractors or other sub-contractors could adversely affect the ability of the Project SPVs to effectively operate
or maintain the Projects. This may result in increased costs as well as losses of revenue for the Project SPVs and thereby
have an adverse effect on the financial condition and results of operations of the Nxt-Infra Trust.

38. The Project SPVs may be held liable for the payment of wages to the contract labourers engaged indirectly in the

operations of the Nxt-Infra Trust.

The Project SPVs or the O&M Contractors may appoint independent contractors who, in turn, engage on-site contract labour
to perform certain operations. Some of the Project SPVs have obtained the relevant registrations under the Contract Labour
(Regulation and Abolition) Act, 1970 (the “Contract Labour Act”) for certain locations where workmen are employed
through contractors or agencies licensed under the Contract Labour Act. Although the Project SPVs do not engage the
labourers directly, in the event of default by any independent contractor, the relevant Project SPV may be held responsible
for any wage payments and other statutory benefits due to the labourers of such contractor. Any violation of the provisions
of the Contract Labour Act by a Project SPV may result in penalties pursuant to the provisions of the Contract Labour Act.
If any of the Project SPVs are required to pay the wages of contracted workmen and subjected to other penalties under the
Contract Labour Act, the reputation, results of operations, cash flows and financial condition of the Nxt-Infra Trust could
be adversely affected.

39. The results of operations of the Project SPVs could be adversely affected by strikes, work stoppages or increased wage

demands by the employees of the Project SPV, O&M Contractors or other sub-contractors.

In the event of any strikes or work stoppages by employees of the Project SPV itself, the O&M Contractors or other sub-
contractors due to increased wage demands or the inability of the Project SPV, O&M Contractors or other sub-contractors
to either retain or recruit employees and sub-contractors with suitable credentials, the ability of the Project SPVs to collect
tolls and maintain and operate the Projects will be adversely affected. In addition, any disruption to the services provided
by the employees of the Project SPV, the O&M Contractors or other sub-contractors will have an adverse effect on the
operations of the Project SPVs. There can be no assurance 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.

40. The Project SPVs have experienced losses in previous years and any losses in the future could adversely affect Nxt-Infra

Trust’s business, financial condition and the results of its operations, its ability to make distributions and the trading
price of the Units.

The Project SPVs have experienced losses for one or more Fiscals in the last three Fiscals. Under the Companies Act, 2013,
companies that do not generate “distributable profits” are not permitted to pay dividends. Accordingly, any Project SPV
that fails to generate such distributable profits will not be permitted to pay dividends to the Nxt-Infra Trust which will
adversely affect the quantum of distributions made by the Project SPVs to the Nxt-Infra Trust. Such change may adversely
affect the Nxt-Infra Trust’s ability to make distributions to Unitholders.

The detailed break up of cash flows is summarized in below mentioned table and we have reported negative operating cash
flows in the Financial Year 2021 and Financial Year 2023.

(in X lakhs)
Particulars Six months period Year ended Year ended Year ended
ended September 30, March 31, 2023 March 31, 2022 | March 31, 2021
2023
Net cash flow from/ (used in) operating activities 2,918.63 (2,685.95) 14,917.16 (57,908.15)
Net cash flow from/ (used in) investing activities 6,816.87 1,453.53 8,032.54 3,357.06
Net cash flow from/ (used in) financing activities (22,430.10) (698.33) (5,645.12) 52,315.31

There can be no assurance that we will not experience periods of negative cash flow in the future. If the negative cash flow
trend persists in future, we may not be able to generate sufficient amounts of cash flow to finance working capital and capital
expenditure requirements of our business, which would have a material adverse effect on our business and results of
operations. Further, sustained negative cash flow could adversely impact our business, financial condition and results of
operations.
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We have entered into material related party transactions and may continue to do so in the future, which may potentially
involve conflict of interests with the Unitholders.

The transactions resulting from the Project Implementation and Management Agreement, the Investment Management
Agreement, and the Securities Purchase Agreements are related party transactions and their terms may not be deemed as
favourable to us as if they had been negotiated solely amongst unaffiliated third parties. Furthermore, it is likely that we
will enter into additional related party transactions in the ordinary course of our business. The terms of such future
transactions may not be as favourable to us as those negotiated solely amongst unaffiliated third parties and may involve
conflicts of interest. Such future transactions, individually or in the aggregate, could have a material adverse effect on our
business, prospects, financial condition, results of operations and cash flows. For additional details, please see the sections
titled “Related Party Transactions”, “Formation Transactions in Relation to the Trust” and “Parties to the Trust” on pages
265, 22 and 85, respectively.

There may not be any eligible acquisition opportunities from the Sponsor or third parties in the future, which may
adversely affect the Nxt-Infra Trust’s business, financial condition, results of operations and prospects.

The Nxt-Infra Trust aims to achieve portfolio growth through our acquisition growth strategy. Accordingly, in respect of
future acquisitions, the Nxt-Infra Trust may depend on third parties as a source of attractive acquisition opportunities.
Further, the Nxt-Infra Trust may also wish to acquire certain assets from the Sponsor in the future.

Eligible acquisition opportunities from third parties may also not materialise or the Nxt-Infra Trust may face increased
competition from other InvITs and third parties, which may cause the price at which the Nxt-Infra Trust is able to acquire a
given asset to not be financially desirable.

An inability to grow through prudent acquisitions may adversely affect the Nxt-Infra Trust’s business, financial condition
and results of operations.

Further, 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. Further, 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.

The Nxt-Infra Trust may not be able to successfully fund future acquisitions of new projects due to the unavailability of
equity financing on acceptable terms, which could impede the implementation of our acquisition strategy and negatively
affect our business.

The Nxt-Infra Trust may fund the consideration (in whole or in part) for future acquisitions through the issuance of additional
Units. Such issuances may result in the dilution of the interests in the Nxt-Infra Trust held by existing Unitholders. The Nxt-
Infra Trust may not be able to complete the issuance of the required number of Units on short notice or at all due to a lack
of investor demand for the Units at prices that it considers to be in the interests of then-existing Unitholders. As a result of
a lack of funding, the Nxt-Infra Trust may not be able to pursue our acquisition strategy successfully. Potential vendors may
also view the prolonged time frame and lack of certainty generally associated with the raising of equity capital to fund any
such purchase negatively and may prefer other potential purchasers.

Further, in addition to compliance with the provisions of the SEBI InvIT Regulations, due to the Sponsor being a non-
resident entity, any future investment by us in holding companies or Project SPVs may also be subject to the investment
conditions prescribed under the extant foreign exchange regulations for investment in infrastructure sector. For example,
any downstream or other investments made by us are subject to conditions under the extant foreign exchange regulations
for investment in infrastructure sector, both in terms of investments and divestments.

The use of additional leverage by the Investment Manager and the Nxt-Infra Trust are subject to risks. Further, the Nxt-
Infra Trust may not be able to successfully fund future acquisitions of new projects due to the unavailability of debt
financing, which could impede the implementation of our acquisition strategy and negatively affect our business

The Nxt-Infra Trust’s total outstanding consolidated net debt after full utilization of the Issue Proceeds, will be within the
regulatory requirement as specified under the SEBI InvIT Regulations. Presently, under the terms of the InvIT Regulations,
the consolidated borrowings and deferred payments of the Nxt-Infra Trust, net of cash and cash equivalents, cannot exceed
49% of the value of the assets of Nxt-Infra Trust until certain conditions are met, and cannot exceed 70% of the value of the
assets of Nxt-Infra Trust until, amongst others, the Nxt-Infra Trust has made six consecutive distributions to Unitholders.
Further, if the consolidated borrowings of the Nxt-Infra Trust exceed 25% of the value of the assets of the Nxt-Infra Trust,
further borrowings, up to 49% of the value of the assets of the Nxt-Infra Trust, would be subject to: (i) obtaining a credit
rating from a credit rating agency registered with SEBI; and (ii) approval of the Unitholders, in accordance with the InvIT
Regulations and Trust Deed. There is no assurance that the relevant approvals can be obtained in a timely manner, or at all.
The Nxt-Infra Trust may want to rely on debt to expand our portfolio of projects through acquisitions, which may not be
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available on favourable terms or at all.

Although the Investment Manager will seek to use leverage in relation to the Nxt-Infra Trust in a manner it believes is
prudent and manage the Nxt-Infra Trust according to the Investment Objectives, the use of leverage will generally magnify
both the opportunities for gain and risk of loss from any given asset. The cost and availability of leverage is variable and it
is not always possible to obtain or maintain the desired degree of leverage. The use of leverage will also result in interest
expense and other costs that will limit distributions made by the Nxt-Infra Trust or appreciation of our investments. An
increase in interest rates may decrease the profitability of the Nxt-Infra Trust or any of the Project SPVs. If a Project SPV
is not able to generate adequate cash flow to meet debt service, the Nxt-Infra Trust may suffer a partial or total loss of capital
invested in such Project SPV.

Further, debt financing to fund the acquisition of a project may not be available in accordance with applicable law, or may
not be available on acceptable terms. Restrictions imposed by the Reserve Bank of India may limit the Nxt-Infra Trust’s
ability to borrow overseas for projects under development and hence could constrain our 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 Nxt-Infra Trust without onerous conditions, or at all. In
addition to compliance with the provisions of the SEBI InvIT Regulations, due to the Sponsor being a non- resident entity
and the Investment Manager being considered foreign owned and controlled in accordance with the extant regulation, any
future debt acquired may also be subject to the investment conditions prescribed under the extant foreign exchange
regulations for investment in infrastructure sector.

Any financing agreements entered into by the Nxt-Infra Trust may contain certain restrictive covenants and cross default
provisions. These may restrict our ability to conduct business and any breach thereof may adversely affect our results of
operations and financial condition. In the event of any breach of any covenant contained in these financing agreements,
apart from other consequences, the security under the financing agreements may be enforced which may adversely affect
our business, financial condition and results of operations.

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

45. The actual performance of the Nxt-Infra Trust is subject to significant business, regulatory, and tax risks, uncertainties
and contingencies that could cause actual results to differ materially from the forward-looking statements in this Draft
Placement Memorandum.

This Draft Placement Memorandum contains forward-looking statements including the Projections of Revenue from
Operations and Cash Flow from Operating Activities. These forward-looking statements are based on a number of
assumptions, many of which are outside the control of the Nxt-Infra Trust. The assumptions underlying the Projections of
Revenue from Operations and Cash Flow from Operating Activities are inherently uncertain and are subject to significant
business, regulatory, and tax risks, uncertainties and contingencies that could cause actual results to differ materially from
the forecast results. In addition, the revenue of the Nxt-Infra Trust is dependent on a number of factors, including the toll
receipts and receipt of annuities from the Projects, which may decrease for a number of reasons. This may adversely affect
the ability of the Nxt-Infra Trust to achieve the landmarks set out in the Projections of Revenue from Operations and Cash
Flow from Operating Activities as some or all of the events and circumstances assumed may not occur as expected, or events
and circumstances, which are not currently anticipated, may arise. While the Nxt-Infra Trust currently expects to meet the
Projections of Revenue from Operations and Cash Flow from Operating Activities based on the assumptions set out in the
“Projections of Revenue from Operations and Cash Flow from Operating Activities ” attached as Annexure I, no assurance
can be given that the assumptions will remain true or relevant and that the actual profit and cash flow will be achieved as
forecasted or projected.

The Projections of Revenue from Operations and Cash Flow from Operating Activities should be reviewed in conjunction
with the description of the business of the Project SPVs, the section titled “Discussion and analysis by the Directors of the
Investment Manager of the financial condition, results of operations and cash flows of the Project SPVs of the Trust” on
page 237 and other information contained in this Draft Placement Memorandum, including the information set forth in this
“Risk Factors” section.

The Investment Manager does not intend to provide any updated or otherwise revised profit and cash flow forecast or profit
and cash flow projection in the event that any assumptions differ from actual results.

46. The ability of the Nxt-Infra Trust 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
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and repayments of indebtedness that are distributed to the Nxt-Infra Trust. The income earned from the Projects depends
on, among other things, the amount of income generated from toll receipts and annuities and the level of operating and other
expenses incurred. If the Projects do not generate sufficient operating profit, the income of the Nxt-Infra Trust, cash flows
and ability to make distributions or level of distributions made 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 InvIT Regulations, in the event
any assets are sold by the Nxt-Infra Trust, the Holding Companies or any Project SPV or if the equity shareholding or
interest in any Holding Company or Project SPV is disposed of by the Nxt-Infra Trust and the proceeds of such sale are
proposed to be reinvested in another infrastructure asset, then the Nxt-Infra Trust is not obligated to make any distributions
from such proceeds to the Unitholders.

In addition, the InvIT Regulations provide that the Nxt-Infra Trust must distribute not less than 90% of net distributable
cash flows of each Project SPV in proportion of our holding in each of the Project SPV level, subject to the applicable
provisions of the Companies Act, 2013. The distributions to the Unitholders must be declared and made not less than once
every financial year and must not be made later than 15 days from the date of such declaration. There is no assurance that
the Nxt-Infra Trust 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 Nxt-Infra Trust’s ability to pay or maintain consistency in
distributions to Unitholders. There is also no assurance that the expansion of the Nxt-Infra Trust’s portfolio of infrastructure
assets will increase the Nxt-Infra Trust’s cash flows and thereby result in an increase in the level of distributions to
Unitholders over time.

It may be difficult for us to dispose of our non-performing assets.

The Projects may be illiquid as a result of the current market condition or the limited residual life of the Projects, among
other things. In the event that the Projects are performing poorly, the Nxt-Infra Trust may experience difficulty in realising,
selling or disposing our shareholding in a project at the appropriate time or at all or at an attractive price, and this may have
an adverse effect on the business, prospects, financial condition, cash flows, and results of operations of the Nxt-Infra Trust.

The Nxt-Infra Trust does not own the trademark “Nxt-Infia Trust” and the associated logo to be used by us for our
business and our ability to use the trademark may be impaired.

Nxt-Infra Trust has not made an application for the use of the trademark “Nxt-Infra Trust” and the associated logo. Nxt-
Infra Trust’s ability to use the trademark and the associated logo may be impaired if it does not make a trademark application,
or if such an application is made and the application is rejected. Consequently, Nxt-Infra Trust could be required to cease
using “Nxt-Infra Trust” and the associated logo, which may have an adverse effect on our operations.

Although we believe that our intellectual property rights do not infringe the intellectual property rights of any other party,
we cannot assure you that infringement claims will not be asserted against us in the future. If we become liable to third
parties for infringing their intellectual property rights, we could be required to pay a substantial damage award and be forced
to immediately restrict our usage of such intellectual property. For instance, our certain Project SPVs’ name reflect brand
usage and intellectual property of Welspun Enterprises Limited. There can be no assurance that such Project SPVs will not
be subject to alleged infringement of intellectual property rights by third party.

RISKS RELATING TO OUR ORGANISATION AND STRUCTURE

49.

The Nxt-Infra Trust must maintain certain investment ratios which may pose additional risks.

Pursuant to the InvIT Regulations, we are required to invest not less than 80% of the value of our assets in eligible
infrastructure projects as defined under the InvIT Regulations, such as the Project SPVs. In addition, we must not invest
more than 20% of the value of our assets in certain financial instruments prescribed under the InvIT Regulations. Such
regulations may prevent us from acquiring additional assets to achieve our growth strategy.

If these conditions are 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 certain assets, delisting and other penalties, which could have a material, adverse effect on our
business, financial condition, cash flows, and results of operations.
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50. We depend on the Investment Manager, the Project Manager and the Trustee to manage our business and assets, and
our financial condition, cash flows, 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 Nxt-
Infra Trust 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 managers’ satisfactory performance of these services. Our recourse against the Project Manager, the Trustee and
Investment Manager is limited.

The aggregate maximum liability of the Project Manager under the Project Implementation and Management Agreement
will be limited to the amount equivalent to one month’s fee payable to the Project Manager in such financial year in
accordance with the terms of the Project Implementation and Management Agreement except in the event that such liability
arises out of any gross negligence, wilful default or fraud on the part of the Project Manager.

If the Trustee is required by the InvIT Regulations or any applicable law to provide information regarding the Nxt-Infra
Trust or the Sponsor or the Unitholders, the investments made by the Nxt-Infra Trust 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 which may result in a loss to a Unitholder (by reason of any depletion in the value of the fund of the
Nxt-Infra Trust or otherwise), except in the event that such depletion is a result of fraud, gross negligence or misconduct on
the part of the Trustee or results from a breach by the Trustee of the 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, amongst others, 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.

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 that financial year under the agreement. Further, the Investment Manager is not 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,
except in the event that such loss is a result of any disabling conduct on part of the Investment Manager.

Accordingly, the Unitholders may not be able to recover claims against the Project Manager, the Trustee or the Investment
Manager.

If the management 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, and even if replacement services were
immediately available, the terms offered or obtained with the new managers could be less favourable than the ones currently
offered by the Investment Manager and the Project Manager.

Additionally, our ability to make consistent distributions to our Unitholders depends on the continued service of
management teams and personnel of the Investment Manager and Project Manager. Each of the Investment Manager and
Project Manager may face challenges in recruiting and retaining a sufficient number of suitably skilled personnel. Generally,
there is significant competition for management and other skilled personnel in our industry in India, and it may be difficult
to attract and retain the skilled personnel that the Investment Manager and Project Manager need for our operations.
Furthermore, the Investment Manager and Project Manager may not be able to adequately re-deploy and re-train their
employees to keep pace with evolving industry standards and changing customer preferences. The loss of key personnel of
either of the Investment Manager or the Project Manager, may have a material adverse effect on our business, prospects,
financial condition, cash flows, results of operations and cash flows of the Nxt-Infra Trust

51. The Investment Manager may become the investment manager of another InvIT.

The Investment Manager is not prohibited from providing management services to investment trusts sponsored by other
persons. However, to ensure good governance and clear segregation of the management and operations of the different
InvITs being managed by the Investment Manager from time to time, the Investment Manager is required to implement
appropriate systems for efficient management of such InvITs. We cannot assure you that such systems will be effectively
implemented by the Investment Manager or prevent the actions of the Investment Manager from adversely affecting the
levels of service that Nxt-Infra Trust requires, which may have an adverse effect on our business.

52. The Investment Manager has limited experience in investment management activities for an InvIT and may not be able
to successfully implement its investment strategy for and Investment Objectives of the Nxt-Infra Trust or to manage the
Nxt-Infra Trust’s growth effectively.

The Investment Manager, and its directors and employees have limited experience in investment management activities for
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an InvIT. There can be no assurance that the Investment Manager will be able to implement its investment strategy or
Investment Objectives successfully or that it will be able to expand the portfolio of the Nxt-Infra Trust at all, or at any
specified rate or to any specified size or make distributions as projected. The results of the operations of the Nxt-Infra Trust
will depend on many factors, including but not limited to, its ability to operate and manage the Projects efficiently, changes
in the regulatory framework, competition for assets or macro-economic condition. These factors will, in turn, affect the
availability of further opportunities for the acquisition of road assets and the availability of finance to achieve leverage. The
Nxt-Infra Trust will be relying on external sources of funding to expand its asset portfolio, which may not be available on
favourable terms, or at all. Even if the Nxt-Infra Trust is able to successfully acquire additional road assets, portfolio growth
and expansion could place significant demands on the management and administrative resources of the Investment Manager
and the capital resources of the Nxt-Infra Trust and there can be no assurance that the Nxt-Infra Trust will be able to
efficiently manage such assets and achieve its intended return on such acquisitions.

The Investment Manager can also stop acting as the Investment Manager by providing notice under the Investment
Management Agreement or the Nxt-Infra Trust may replace the Investment Manager in accordance with the terms of the
Trust Deed. There is no assurance that the financial performance of the Nxt-Infra Trust would not be affected upon the
appointment of a new investment manager.

Upon completion of the Issue, the Sponsor may be able to exercise significant influence over activities of the Nxt-Infra
Trust on which Unitholders are entitled to vote. The Sponsor’s interests may be different from Unitholders.

Under the InvIT Regulations, upon completion of the Issue, the Sponsor must continue to own all of its Units for one year
and must own 15% of the outstanding Units for three years from the date of listing of the Units, subject to the conditions
specified in the InvIT Regulations. Further, the Unitholder(s), holding not less than 10% of the total outstanding Units,
either individually or collectively, shall be entitled to nominate one director on the board of directors of the Investment
Manager. As a result, the Sponsor, may be able to control the outcome of matters on which Unitholders are entitled to vote
and for which the Sponsor or its Associates or related parties is not prohibited from voting due to a conflict of interest. The
interests of the Sponsor may be different from those of the Unitholders.

The Investment Manager is required to comply with certain ongoing reporting and management obligations in relation
to the Nxt-Infra Trust. 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 Nxt-Infra Trust in accordance with the SEBI InvIT Regulations. These requirements include, amongst other things, (a)
making investment decisions with respect to the underlying assets or projects of the Nxt-Infra Trust, (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 Nxt-Infra Trust’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 Nxt-Infra Trust, the Nxt-Infra Trust or any person involved in the activity of
the Nxt-Infra Trust to applicable penalties under the SEBI InvIT Regulations, the SEBI Intermediaries 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 Nxt-Infra Trust, Project SPVs or Parties to the Nxt-
Infra Trust and may issue directions in the nature of, inter-alia, (i) requiring the Nxt-Infra Trust to surrender certificate of
registration as trust; (ii) requiring the Nxt-Infra Trust to wind-up; (iii) requiring the Nxt-Infra Trust to sell assets owned by
the Trust; (iv) requiring the Nxt-Infra Trust or Parties to the Nxt-Infra Trust to take such action as may be in the interest of
investors; or (v) prohibiting the Nxt-Infra Trust or Parties to the Nxt-Infra Trust from operating in the capital markets or
from accessing the capital markets for a specified period.

The Nxt-Infra Trust may be dissolved, and the proceeds from the dissolution thereof may be less than the amount invested
by the Unitholders.

The Nxt-Infra Trust is an irrevocable trust registered under the Indian Registration Act, 1908 and it may only be
Manager, deems it impracticable to continue; (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 InvIT Regulations; (iii) if our
Units are delisted from the Stock Exchanges; (iv) if the SEBI passes a direction to wind up the Nxt-Infra Trust or the
delisting of the Units; (v) in the event SEBI revokes the registration granted to the Nxt-Infra Trust; or (vi) in the event our
activities are rendered illegal. Should the Nxt-Infra Trust be dissolved, depending on the circumstances and the terms upon
which our assets are disposed of, there is no assurance that our Unitholder will recover all or any part of its investment.

If a default is triggered under the financing documents the Nxt-Infra Trust 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
Nxt-Infra Trust 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 Nxt-Infra Trust, the Nxt-Infra Trust will be
terminated immediately in accordance with applicable laws. In the event of a termination of the Nxt-Infra Trust, the net
assets which will be paid to the Unitholders will take into account the debt, liabilities and obligations of the Nxt-Infra Trust.
There is no assurance that Unitholders will recover all or any part of their investments.

68



56.

57.

58.

59.

As a proposed shareholder of the Project SPVs, the rights of Nxt-Infra Trust 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 of the Project SPVs, 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
SPV. 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 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 by the Project SPV will be subordinated in the manner set forth above.

Information and the other rights of Unitholders under Indian law may differ from such rights available to equity
shareholders of an Indian company or under the laws of other jurisdictions.

The Trust Deed and various provisions of Indian law govern the Nxt-Infra Trust’s affairs. Legal principles relating to these
matters and the validity of procedures, fiduciary duties and liabilities, and Unitholders’ rights may differ from those that
would apply to a company in India or a trust in another jurisdiction. Unitholders’ rights and disclosure standards under
Indian law may also differ from the laws of other countries or jurisdictions. For details, please see the section titled “Rights
of Unitholders” on page 287.

Parties to the Nxt-Infra Trust are required to satisfy the eligibility conditions specified under Regulation 4 of the InvIT
Regulations on an ongoing basis. We may not be able to ensure such ongoing compliance by the Sponsor, the Sponsor
Group, the Investment Manager, the Project Manager and the Trustee, which could result in the cancellation of the
registration of the Nxt-Infra Trust.

Each of the Parties to the Nxt-Infra Trust is required to satisfy the eligibility conditions specified in the 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 X 10,000 lakhs and the Sponsor or its
associate has a sound track record in the development of infrastructure or fund management in the infrastructure sector; (c)
the Investment Manager has a net worth of not less than X 1000 lakhs and has not less than five years’ experience in fund
management or advisory services or development in the infrastructure sector or development in the infrastructure sector or
the combined experience of the directors, partners and employees of the Investment Manager in fund management or
advisory services or development in the infrastructure sector is not less than 30 years; (d) 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 () each of the Sponsor, member of the Sponsor Group, Investment Manager, Project
Manager and Trustee are “fit and proper persons” as defined under Schedule 1l of the Securities and Exchange Board of
India (Intermediaries) Regulations, 2008 on an ongoing basis. We may not be able to ensure such ongoing compliance by
the Sponsor, members of the Sponsor Group, the Investment Manager, the Project Manager and the Trustee, which could
result in the cancellation of the registration of the Nxt-Infra Trust.

We are governed by the provisions of, amongst others, the InvIT Regulations and the Securities Contracts (Regulation)
Act, 1956 (“SCRA”), the implementation and interpretation of which, is evolving. The evolving regulatory framework
governing infrastructure investment trusts in India may have a material adverse effect on the ability of certain categories
of investors to invest in the Units, our business, financial condition and results of operations and our ability to make
distributions to the Unitholders.

The Nxt-Infra Trust has been constituted under the InvIT Regulations which were issued in 2014, as amended and
supplemented with additional guidelines and circulars.

As the regulatory framework governing infrastructure investment trusts in India comprises a separate set of regulations,
interpretation and enforcement by regulators and courts involves uncertainties. Furthermore, regulations and processes with
respect to certain aspects of infrastructure investment trusts, including, but not limited to, follow-on public offers and bonus
issues, the liabilities of the Unitholders, and the procedure for dissolution of infrastructure investment trusts have not yet
been issued. For example, and infrastructure investment trusts are not “companies” or “bodies corporate” within the meaning
of the Companies Act, 2013 and various SEBI regulations, including the Securities and Exchange Board of India (Buy-back
of Securities) Regulations, 2018 and the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011.

The InvIT Regulations and other corresponding changes to applicable law, are largely untested in their implementation.
Uncertainty in applicability, interpretation or implementation of any amendment to, or change in, law, regulation or policy,
including due to an absence, or a limited body, of administrative or judicial precedent may be time consuming and 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
and consequently, our ability to make distributions to the Unitholders. Changes to our organizational structure, changes to
our agreements, 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-
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assessment standards required to maintain compliance with new and existing InvIT Regulations, which may render it
economically unviable to continue conducting business as an infrastructure investment trust or otherwise have a material,
adverse effect on our business, financial condition, cash flows, results of operations and cash flows.

Further, SEBI has the right to, with or without prior notice, order inspection of the books of accounts, records and other
documents pertaining to our operations, either on its own or, upon receipt of complaint. Upon review of the inspection
report, SEBI is entitled to, if it So deems appropriate (in the interest of the securities markets or our investors) (a) to require
us to surrender our certificate of registration; (b) to wind-up our operations; (c) to sell our assets; (d) direct us to not operate
or access the capital markets for a specified period or (e) direct us to not do such things as SEBI may deem appropriate in
the interest of our investors. Any such occurrence may have a material adverse effect on our business, result of operations,
financial conditions and cash flows.

Additionally, with effect from April 1, 2021, units and other instruments issued by an InvIT have been included in the
definition of ‘securities’ under section 2(h) of the SCRA. However, the applicability of several regulations (including
regulations relating to intermediaries, underwriters, merchant bankers, takeover, insider trading and fraudulent and unfair
trade practices) to the Nxt-Infra Trust is unclear and evolving, and subject to the interpretation and clarifications issued by
regulatory bodies such as SEBI from time to time.

There can be no assurance that the legal framework for infrastructure trusts will not impose additional regulations and
policies which could impact our operations and it is difficult to forecast how any new laws, regulations or standards or future
amendments to the InvIT Regulations, the SCRA and other applicable law will affect infrastructure trusts and the
infrastructure sector in India. Such changes may adversely affect our business, cash flows, results of operations and
prospects, to the extent that we are unable to suitably respond to and comply with any such changes in applicable law and
policy. We may incur increased costs and other burdens relating to compliance with such new regulations, which may also
require significant time and other resources, and any failure to comply with these changes may adversely affect our business,
cash flows, results of operations and prospects.

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

The InvIT Regulations, along with the guidelines and circulars issued by the SEBI from time to time, govern the
infrastructure investment trusts in India. However, as compared with the statutory and regulatory framework governing
companies that have listed their equity shares or debt securities on recognised stock exchanges in India, the regulatory
framework applicable to infrastructure investment trusts is relatively nascent and thus, still evolving.

Accordingly, the ongoing disclosures made to our Unitholders under the InvIT Regulations may differ from those made to
shareholders of a company that has listed its equity shares on a recognised 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 our Unitholders may not be as extensive as the rights of shareholders of a company that has listed its equity shares
on a recognised stock exchange in India, and accordingly, the protection available to our Unitholders may be more limited
than those available to such shareholders.

It may be difficult for the Unitholders to remove the Trustee or the Investment Manager.

Under the InvIT Regulations, the Trustee or the Investment Manager cannot be removed without the prior approval of
Unitholders where the votes cast in favour of the resolution shall not be less than one and a half times the votes cast against
such resolution. Accordingly, the Unitholders may face difficulties in removing and replacing the Trustee or the Investment
Manager. Further, under the InvIT Regulations, prior approval of SEBI is required for change in the Investment Manager
of the Nxt-Infra Trust.

The Trust shall only hold 49% of the issued and paid-up equity shareholding in WIPL on listing and may not be able
to acquire 100% of the equity shareholding in WIPL in the future.

We intend to acquire 100% of the equity share capital of each of the Project SPVs from the Sponsor, including WIPL, which
is currently an under-construction project wherein the Sponsor holds only 49% of the equity shareholding. The balance 51%
of the equity shareholding is held by Welspun Enterprises Limited, due to a change in ownership restriction under the WIPL
Concession Agreement. Presently, upon completion of the Formation Transactions, we propose to acquire 49% of the equity
shareholding of WIPL. We also propose to acquire the balance 51% equity shareholding in WIPL in line with the ROFR
Agreement entered into between the Sponsor, Trustee (on behalf of the Trust) and the Investment Manager, upon completion
of the specified period under the WIPL Concession Agreement and applicable laws, and after obtaining appropriate statutory
and regulatory approvals, including from the NHALL. For details of the ROFR Agreement, see “Related Party Transactions
— Acquisition of WIPL by the Trust” on page 268. In the past, certain of our Project SPVs failed to obtain the completion
certificate in a timely manner as per the concession agreements, due to pendency of forest clearances, punch list items, etc.
There is no assurance that WIPL will achieve its COD on time, or at all. This may result in a delay in applications, for
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instance, the change in ownership application before the concessioning authority and the proposed acquisition of the balance
51% equity shares of WIPL by the Trust.

In relation to WIPL, accounting in Special Purpose Combined Financial Statements is as per equity method as per Ind AS
28, hence, only 49% share of profit/ loss is picked up considering joint control. All numbers with respect to WIPL, including
in relation to projections, are considered only to the extent of 49% in the document.

Further, pursuant to the terms of Welspun SPA read with Deed of Assignment and the WIPL Concession Agreement, the
Sponsor is entitled to acquire the remaining 51% equity share capital of WIPL. However, there can be no assurance that the
Sponsor and subsequently the InvIT will acquire the remaining 51% shareholding in WIPL in a timely manner. Further,
WIPL shall apply for consent from the concessioning authority for transfer of the remaining 51% shareholding of WIPL at
the appropriate stage, and there is no assurance that the consent will be received within the timelines contemplated or
received at all. In the absence of the consents, Nxt-Infra Trust will not be able to acquire the remaining 51% share holding
of WIPL from Welspun Enterprises Limited which could have an adverse effect on the Nxt-Infra Trust’s business, cash
flows, and results of operations.

RISKS RELATING TO THE UNITS

63. The sale or possible sale of a substantial number of Units by the Sponsor in the public market following the reduction of
lock-in requirements at various stages as prescribed under the InvIT Regulations could adversely affect the price of the
Units.

Under the InvIT Regulations, the Sponsor and the Sponsor Group, collectively, is required to hold a minimum of 15% of
our Units for a minimum period of three years from the date of listing pursuant to this Issue and the balance of its unitholding
in the Trust is required to be locked in for a period of one year from the date of listing of the Units. Further, in accordance
with the InvIT Regulations, the Sponsor and the Sponsor Group, collectively, are required to lock-in our Units as follows:

Period of unitholding Percentage (%)

From the beginning of 4th year after the date of listing pursuant to | 5% of total Units or ¥ 500 crores, whichever is lower
the initial offer and till the end of 5th year from the date of listing
pursuant to the initial offer

From the beginning of 6th year after the date of listing pursuant to | 3% of total Units or ¥ 500 crores, whichever is lower
the initial offer and till the end of 10th year from the date of listing
pursuant to the initial offer

From the beginning of 11th year after the date of listing pursuant | 2% of total Units or ¥ 500 crores, whichever is lower
to the initial offer and till the end of 20th year from the date of
listing pursuant to the initial offer

After completion of the 20th year from the date of listing pursuant | 1% of total Units or ¥ 500 crores, whichever is lower
to the initial offer

The Units are proposed to be listed on NSE. If the Sponsor, subsequent to the end or lapse of any of the aforesaid lock-in
periods or thresholds 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.

64. No investors are permitted to withdraw or lower their Bids (in terms of quantity of Units or the Bid Amount) at any stage
after submitting a Bid.

Pursuant to the InvIT Regulations and SEBI guidelines, investors are required to pay the Bid Amount on submission of the
Bid, and are not permitted to withdraw or lower their Bids (in terms of quantity of Units or the Bid Amount) at any stage
after submitting a Bid, notwithstanding adverse developments in international or national monetary policy, financial,
political or economic conditions, our business, cash flows, results of operations, or otherwise, at any stage after the
submission of their Bids.

65. 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 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.
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Our Unitholders will not have the right to redeem or request the redemption of our Units while our Units are listed on NSE.
In terms of the 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.

The Units have never been traded and the listing of the Units on NSE 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. As the Units will be sold through a private placement in a Minimum
Bid Size, there may be a lack of liquidity and a limited 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 NSE, there is no guarantee of the continued listing of the Units. There is no assurance that the
Nxt-Infra Trust will continue to satisfy the listing requirements for InvITs. Further, it may be difficult to assess the Nxt-
Infra Trust’s performance against domestic benchmarks.

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.

There is no assurance that our Units will remain listed on the stock exchange.

Although it is currently intended that the Units will remain listed on NSE, there is no guarantee of the continued listing of
the Units. Among other factors, we may not continue to satisfy the listing requirements of NSE. Accordingly, Unitholders
will not be able to sell their Units through trading on NSE if the Units are no longer listed on NSE. While the 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 InvIT Regulations, we are required to
maintain a minimum of five 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 NSE,
including the compulsory delisting of our Units.

The Issue Price of the Units may not be indicative of the market price of the Units after the Issue.

The Units may trade at prices significantly below the Issue Price after the Issue. The trading price of the Units will depend
on many factors, including:

e the perceived prospects of our business and the road sector;

o  differences between our actual financial and operating results and those expected by investors and analysts;
e  changes in analysts’ recommendations or projections;

e  changes in general economic or market conditions;

o  the market value of our assets;

e the perceived attractiveness of the Units against those of other equity or debt securities, including those not in the
infrastructure industry;

e the balance of buyers and sellers of the Units;
o the future size and liquidity of the Indian infrastructure investment trust market;

e any future changes to the regulatory system, including the tax system, both generally and specifically in relation to
Indian infrastructure investment trusts;

e the ability on our part to successfully implement our investment and growth strategies;
o  foreign exchange rates; and

e  broad market fluctuations, including weakness of the equity markets and increases in interest rates.
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For these reasons, among others, the price of Units may fluctuate. 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 market price of the Units. Any failure on our part to meet market
expectations with regard to future earnings and cash distributions may adversely affect the market price for the Units.

In addition, the Units are not capital-protected products and there is no guarantee that Unitholders can regain the amount
invested. If the Nxt-Infra Trust is terminated or liquidated, it is possible that investors may lose all or a part of their
investment in the Units.

Any future issuance of Units by us may dilute investors’ Unitholding. The sale or possible sale of a substantial number
of Units by the Sponsor or another significant Unitholder could adversely affect the price of the Units.

Where new Units are issued at less than the market price of the Units, the value of an investment in the Units may be
affected. In addition, Unitholders who do not, or are not able to, participate in the new issuance of Units may experience a
dilution of their interest in the Nxt-Infra Trust.

Further, under the InvIT Regulations, the Sponsor and Sponsor Group, collectively, is required to lock-in units from the
date of listing pursuant to the initial offer. The Units are listed on NSE. If the Sponsor, following the lapse of either of the
aforesaid lock-in period directly or indirectly sells or is perceived as intending to sell a substantial number of its Units, or if
a significant Unitholder other than the Sponsor directly or indirectly sells or is perceived as intending to sell a substantial
number of its Units, the market price for the Units could be adversely affected.

Rights of Unitholders under Indian law may be more limited than under the laws of other jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and unitholders’ rights may
differ from those that would apply to a company in another jurisdiction. Unitholders’ rights under Indian law may not be as
extensive as Unitholders’ rights under the laws of other countries or jurisdictions. Investors may have more difficulty in
asserting their rights as unitholder in an Indian entity than as unitholder of a corporation in another jurisdiction.

RISKS RELATING TO INDIA

72.
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We are exposed to risks associated with the road sector in India.

We derive and expect to continue to derive in the foreseeable future, most of our revenues and operating profits from India.
Changes in macroeconomic conditions generally impact the road industry and could negatively impact our business.
Accordingly, our business is highly dependent on the state of development of the Indian economy and the macroeconomic
environment prevailing in India. Since the use of our Projects, our expansion plans and future projects depend or will depend
on macroeconomic factors that may negatively impact the demand for development of road infrastructure projects in India,
or the timely commencement of their operations could in turn have a material adverse effect on our growth prospects,
business and cash flows. In addition, access to financing may be more expensive or not available on commercially acceptable
terms during economic downturns. Any of these factors and other factors beyond our control could have a material adverse
effect on our business, prospects, financial condition, results of operations and cash flows.

Our performance and growth are dependent on the factors affecting the Indian economy.

Our performance and the growth are dependent on the performance of the Indian economy, which, in turn, depends on
various factors. The Indian economy has been affected by the recent global economic uncertainties, volatility in interest
rates, currency exchange rates, commodity and electricity prices, adverse conditions affecting agriculture and various other
macroeconomic factors.

Conditions outside India, such as a slowdown or recession in the economic growth of other major countries and regions,
especially in U.S., Europe and China, have an impact on the growth of the Indian economy, and Gol policy may change in
response to such conditions. While recent Indian governments have been focused on encouraging private participation in
the industrial sector, any adverse change in policy could result in a further slowdown of the Indian economy. The rate of
economic liberalisation could decrease, and specific laws and policies affecting foreign investment, currency exchange rates
and other matters affecting investment in India could change as well. In the road sector, there can be no assurance that the
Gol’s engagement with and outreach to private sector operators, including the Nxt-Infra Trust, will continue in the future.
A significant change in India’s economic liberalisation and deregulation policies, in particular, those relating to the road
sector, could disrupt business and economic conditions in India generally and our business in particular. In addition, adverse
developments in the Indian economy could also impact companies and banks that provide services to us. For example, on
March 5, 2020 and November 17, 2020, respectively, the Gol, in consultation with RBI placed Yes Bank Limited and
Lakshmi Vilas Bank under moratorium, imposed limitations on their operations as well as on withdrawals by depositors
and payments to creditors over certain specified amounts for a limited period of time from the date of such moratorium
coming into effect. The limitations on operations and the moratorium were subsequently lifted in both cases. The occurrence
of any such development in the future may impact our banking channels, and we may or may not be able to recover our
deposits, in part or in full. This could result in potential write-offs on our books of accounts, and materially and adversely
affect the business, prospects, financial condition, results of operations and cash flows.
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Additionally, an increase in trade deficit or a decline in India’s foreign exchange reserves could negatively impact interest
rates and liquidity, which could adversely impact the Indian economy and our business. Any downturn in the
macroeconomic environment in India could materially and adversely affect the business, prospects, financial condition,
results of operations and cash flows.

Changing laws, rules and regulations, including changes in legislation or the rules relating to tax
regimes, legal uncertainties and the political situation in India may adversely affect our business,
financial condition, cash flows, results of operations and ability to make distributions to our Unitholders.

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 or the state governments will not implement new regulations and policies which will
require the Nxt-Infra Trust and Project SPVs to obtain additional approvals and licenses from governmental and other
regulatory bodies or impose onerous requirements and conditions on our operations. Regulatory changes in India,
particularly in respect of the InvIT Regulations and other taxation legislations, could expose us to greater tax liability than
what our financial projections assume. The application of various Indian sales, value-added and other tax laws, rules and
regulations to our services, currently or in the future, may be subject to differing or stricter interpretation by applicable
authorities, which could result in an increase in our tax payments (prospectively or retrospectively) and/or subject us to
penalties, which could affect our business operations and affect our ability to make distributions to our Unitholders. For
further details, please see section titled “Risk Factors - Changes in legislation or the rules relating to tax regimes could
materially and adversely affect our business, prospects and results of operations” and “Regulations and Policies” on pages
76 and 269, respectively.

We may be exposed to variations in foreign exchange rates. Fluctuations in the exchange rate of the Indian Rupee with
respect to the U.S. Dollar or other currencies could affect the foreign currency equivalent of the value of the Units and
any distributions.

Our revenues are in Indian rupees, and currently there are no interest payments and loan repayments in foreign currency in
relation to debt availed for utilisation at the Project SPVs. The Indian rupee has depreciated in recent years, and in the future
may continue to depreciate, against the U.S. dollar, leading to increases in the Indian rupee cost for us to service and repay
foreign currency borrowings. In addition, in the event of disputes under any of our foreign currency borrowings, if we raise
foreign currency debt in future, we may be required by the terms of those borrowings to defend ourselves in foreign courts
or arbitration proceedings, which could result in additional costs. A depreciation of the Indian rupee would also increase the
costs of imports and may have a material adverse effect on our business, prospects, financial condition, results of operations
and cash flows.

Fluctuations in the exchange rates between the Indian Rupee and other currencies could also affect the foreign currency
equivalent of the Indian Rupee price of the Units. The fluctuations could also affect the amount that Unitholders will receive
in foreign currency upon conversion of any cash distributions or other distributions paid in Indian Rupees by the Nxt-Infra
Trust on the Units, and any proceeds paid in Indian Rupees from any sale of the Units in the secondary trading market.
Further, a decline in India’s foreign exchange reserves may reduce liquidity and increase interest rates in India, which could
have an adverse impact on us. Further, a decline in India’s foreign exchange reserves may reduce liquidity and increase
interest rates in India, which could have an adverse impact on us.

Social, economic and political conditions and natural disasters could have a negative effect on our business.

Each of the Project SPVs is incorporated in India and they derive all of their revenue from India. In addition, all of our
assets are located in India. Consequently, our business and the trading price of our Units may be adversely affected by the
social, economic and political conditions in India and its neighbouring countries. Specific risks, such as the following could
adversely influence the Indian economy, thereby having a material adverse effect on our business, financial condition, results
of operations and cash flows:

e political instability, riots or other forms of civil disturbance or violence;

e war, terrorism, invasion, rebellion or revolution;

e Government interventions, including expropriation or nationalisation of assets, increased protectionism and the
introduction of tariffs or subsidies;

e changing regulatory regimes;
o underdeveloped industrial and economic infrastructure;

e changes in exchange rates and controls, interest rates, government policies, taxation and economic and political
developments;
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e changes in policies such as, the fiscal and economic policy, industrial policy, direct and indirect taxes and the export-
import policy; and

e changes in state specific regulation and conditions.

Pandemics, such as the outbreak of the COVID-19, and natural disasters such as floods, earthquakes or famines, events and
conditions linked to climate change have in the past had a negative impact on the Indian economy. Potential effects may
include damage to infrastructure and the loss of business continuity and business information. If our facilities are affected
by any of these events, our operations may be significantly interrupted, which could materially and adversely affect our
business, prospects, financial condition, results of operations and cash flows.

Any downgrading of India’s debt rating by rating agencies could have a negative impact on our business.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India. India’s
sovereign rating has been affirmed to Baa3 with a “stable” outlook by Moody’s and BBB with a “stable” outlook (Fitch);
and BBB (low) “stable” by Dominion Bond Rating Service (“DBRS”). India’s sovereign ratings from S&P is BBB-with a
“stable” outlook. Any adverse revisions to India’s credit ratings for domestic and international debt by international rating
agencies may adversely impact our ability to raise additional financing and the interest rates and other commercial terms at
which such financing is available, including raising any overseas additional financing. A downgrading of India’s credit
ratings may occur, for example, upon a change of government tax or fiscal policy, which are outside our control. This could
have an adverse effect on our ability to fund our growth on favourable terms or at all, and consequently adversely affect our
business, cash flows and financial performance and the price of the Units.

Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries, including
conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in Asia, Russia and
elsewhere in the world in recent years has adversely affected the Indian economy. Any such financial instability may cause
increased volatility in the Indian financial markets and, directly or indirectly, adversely affect the Indian economy and
financial sector and us.

Conditions outside India, such as the Israel-Gaza conflict, Russia-Ukraine crisis resulting in a slowdown or recession in the
economic growth of other major countries and regions, especially in U.S., Europe and China, have an impact on the growth
of the Indian economy, and Gol policy may change in response to such conditions.

Although economic conditions vary across markets, loss of investor confidence in one economy may cause increased
volatility across other economies, including India. Financial instability in other parts of the world could have a global
influence and thereby negatively impact the Indian economy. Financial disruptions could materially and adversely affect
our business, prospects, financial condition, results of operations and cash flows.

The global credit and equity markets have experienced substantial dislocations, liquidity disruptions and market corrections.
The dislocation of the sub-prime mortgage loan market in the United States since September 2008, and the more recent
European sovereign debt crisis, has led to increased liquidity and credit concerns and volatility in the global credit and
financial markets. These and other related events have had a significant adverse impact on the global credit and financial
markets as a whole, including reduced liquidity, greater volatility, widening of credit spreads and a lack of price transparency
in the global credit and financial markets. Further, economic developments globally can have a significant impact on our
principal markets. Following the United Kingdom’s exit from the European Union (“Brexit”), there remains significant
uncertainty around the terms of their future relationship with the European Union and, more generally, as to the impact of
Brexit on the general economic conditions in the United Kingdom and the European Union and any consequential impact
on global financial markets. For example, Brexit could give rise to increased volatility in foreign exchange rate movements
and the value of equity and debt investments.

In addition, China is one of India’s major trading partners and there are rising concerns of a possible slowdown in the
Chinese economy as well as a strained relationship with India, which could have an adverse impact on the trade relations
between the two countries. In response to such developments, legislators and financial regulators in the United States and
other jurisdictions, including India, implemented a number of policy measures designed to add stability to the financial
markets. However, the overall long-term effect of these and other legislative and regulatory efforts on the global financial
markets is uncertain, and they may not have the intended stabilizing effects. Any significant financial disruption could have
a material adverse effect on our business, financial condition, results of operation, and cash flows. These developments, or
the perception that any of them could occur, have had and may continue to have a material adverse effect on global economic
conditions and the stability of global financial markets, and may significantly reduce global market liquidity, restrict the
ability of key market participants to operate in certain financial markets or restrict our access to capital. This could have a
material adverse effect on our business, financial condition, results of operations, and cash flows, and reduce the price of
the Units.

75



79.

80.

81.

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. There can be no assurance that
increased toll charges will sufficiently offset our increased 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.

Significant differences exist between Ind AS and other accounting principles, such as IFRS, Indian GAAP and U.S.
GAAP, which may be material to investors’ assessments of our financial condition, result of operations and cash flows.

The Special Purpose Combined Financial Statements included in this Draft Placement Memorandum are prepared in
accordance with Guidance Note on Reports in Company Prospectuses (Revised 2019), and the Guidance Note on Combined
and Carve Out Financial Statements issued by the Institute of Chartered Accountants of India (the “Guidance Notes”) using
the recognition and measurement principles of Indian Accounting Standards as defined in Rule 2(1)(a) of the Companies
(Indian Accounting Standards) Rules, 2015 read with Section 133 of the Companies Act, 2013 (“Ind AS”), except Ind AS
33 earnings per share and other generally accepted accounting principles and other provisions relating to disclosures required
as per of the InvIT Regulations and the SEBI Circular on Financial Disclosures, and consistently applied during the periods
stated in those reports, except as otherwise provided therein, and no attempt has been made to reconcile any of the
information given in this Draft Placement Memorandum to any other principles or to base the information on any other
standards. Ind AS differs from other accounting principles with which prospective investors may be familiar in, such as
IFRS, Indian GAAP and U.S. GAAP. Accordingly, the degree to which the Special Purpose Combined Financial Statements
included in this Draft Placement Memorandum will provide meaningful information is entirely dependent on the reader’s
level of familiarity with Indian accounting practices. Persons not familiar with Indian accounting practices should limit their
reliance on the financial disclosures presented in this Draft Placement Memorandum.

We may be affected by competition law in India and any adverse application or interpretation of the Competition Act,
2002 (“Competition Act”) could adversely affect our business.

The Competition Act, 2002, as amended (the “Competition Act”), regulates practices having an appreciable adverse effect
on competition in the relevant market in India. Under the Competition Act, any formal or informal arrangement,
understanding or action in concert, which causes or is likely to cause an appreciable adverse effect on competition is
considered void and results in the imposition of substantial monetary penalties. Further, any agreement among competitors
which directly or indirectly involves the determination of purchase or sale prices, limits or controls production, supply,
markets, technical development, investment or provision of services, shares the market or source of production or provision
of services by way of allocation of geographical area, type of goods or services or number of customers in the relevant
market or directly or indirectly results in bid-rigging or collusive bidding is presumed to have an appreciable adverse effect
on competition. The Competition Act also prohibits abuse of a dominant position by any enterprise in a relevant market.

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, the Project SPVs or the Trust enters into any agreements or transactions that have an appreciable adverse effect
on competition in the relevant market in India, the provisions of the Competition Act will be applicable. Consents may also
be required from the CCI in relation to the Offer and failure to obtain such consents may adversely affect the Offer. Any
prohibition or substantial penalties levied under the Competition Act could materially and adversely affect our financial
condition and results of operations. Any adverse impact on our financial condition or operations due to the Competition Act
may have a material adverse impact on our business, financial condition, cash flows, results of operations and prospects and
our ability to make distributions to the Unitholders.

RISKS RELATING TO TAXATION

82.

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

Tax and other levies imposed by the Government and state governments may include: (i) income tax (including withholding
tax and tax collection at source); (ii) goods and service tax; (iii) stamp duty; and (iv) other special taxes and surcharges that
are introduced on a temporary or permanent basis from time to time. In some cases, these taxes and other levies may be
changed from year to year Also, the Government, in certain situations, has the authority to change tax laws retrospectively.

The Gol vide the Finance Act, 2021, amongst others, amended the Securities Contracts (Regulation) Act, 1956 (“SCRA”)
recognise pooled investment 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 the sections titled “Risk Factors — 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” and “Risk

76



Factors — We are governed by the provisions of, amongst others, the InvIT Regulations and the Securities Contracts
(Regulation) Act, 1956 (“SCRA”), the implementation and interpretation of which, is evolving. The evolving regulatory
framework governing infrastructure investment trusts in India may have a material adverse effect on the ability of certain
categories of investors to invest in the Units, our business, financial condition and results of operations and our ability to
make distributions to the Unitholders” on pages 78 and 69, respectively.

There have been two major reforms in Indian tax laws, namely the introduction of the Goods and Services Tax (“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 GST, we cannot
assure you as to the tax regime following implementation of the GST. Further, any application of existing law or future
amendments may affect our overall tax efficiency and may result in significant additional taxes becoming payable.

Additionally, there is limited clarity on the availability of input tax credit, and any unfavourable orders in this regard may
have a material adverse impact 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 GAAR provisions can be invoked once an arrangement is regarded
as an “impermissible avoidance arrangement”, which is any arrangement the main purpose of which is to obtain a tax benefit
and which satisfies at least one of the following tests: (i) creates rights, or obligations, which are not ordinarily created
between persons dealing at arm’s length; (ii) results, directly or indirectly, in the misuse, or abuse, of the provisions of the
Income-tax Act, 1961 (“IT Act”); (iii) lacks commercial substance or is deemed to lack commercial substance as prescribed
under the IT Act in whole or in part; and (iv) is entered into, or carried out, by means which are, or in a manner which is,
not ordinarily employed for bona fide purposes. The tax consequences of the GAAR provisions being applied to an
arrangement could result in denial of a tax benefit, amongst other consequences, including on the interest paid by the Project
SPVs on the debt from the Nxt-Infra Trust or claim of any relief under a tax treaty. In the absence of any significant
precedents on the subject, the application of these provisions is uncertain. If the GAAR provisions are made applicable to
the Nxt-Infra Trust or any member of the Nxt-Infra Trust, it may have a material adverse tax impact on the Nxt-Infra Trust.

The rules notified with respect to GAAR prescribe that these shall not be applicable to Foreign Portfolio Investors, subject
to the fulfilment of certain conditions. GAAR may have a material adverse tax impact on the Nxt-Infra Trust, the Sponsor
and the Unitholders.

Further, the Gol, by way of the Finance Act, 2022, has extended the applicability of section 94(7) of the IT Act to the units
of business trust (with effect from Financial Year 2022-23), which provides that where:

(1) any person buys or acquires any securities or unit within a period of three months prior to the record date in relation
to the dividend,;

(2) 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

(3) 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.

The Finance Act, 2022, has also extended the applicability of section 94(8) of the IT Act (commonly known as bonus
stripping) to the units of business trusts (with effect from Financial Year 2022-23), which provides that where:

Q) any person buys or acquires any units within a period of three months prior to the record date;

(i) such person is allotted additional units without any payment on the basis of holding of such units on such record
date;

(iii)  such person sells or transfers all or any of the units within a period of nine months after the record date, while
continuing to hold all or any of the additional units referred in clause (ii) above,

then, the loss, if any, arising from the sale and purchase of all or any of the units shall be ignored for computing income
chargeable to tax and notwithstanding anything contained in any other provision of the IT Act, the amount of loss so ignored
shall be deemed to be the cost of purchase or acquisition of such additional units referred to in clause (ii) above as are held
on the date of such sale or transfer.

The Investment Manager has not determined the impact of such existing or proposed legislations on our business. We may
incur increased costs relating to compliance with any new requirements, which may also require management time and other
resources, and any failure to comply may adversely affect our business, cash flows, results of operations and prospects.
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83.

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.

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 recognised stock exchange in India and subject to payment of securities
transaction tax (“STT”), any gain arising in excess of X 1 lakh 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 the rate of 20% (plus applicable surcharge and cess) with indexation benefit (subject
to satisfaction of certain prescribed conditions).

In case the units are held for less than or up to 36 months, the same shall be regarded as short-term capital asset. Any gain
arising in case of sale of such units through a recognised 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 the tax rates applicable to the holder
(plus applicable surcharge and cess).

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 depend on 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 a shareholder. As per the IT Act, 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 tax rate for
a resident unitholder. 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 Nxt-Infra Trust will depend
on the taxation regime opted by the Project SPVs. It may also be noted that in terms of section 194LBA(1) of the IT Act,
any distributable income in the nature of interest income and dividend income (where the SPV has opted to pay corporate
tax under the beneficial regime introduced under section 115BAA of the IT Act) in the hands of a resident investor is subject
to deduction of tax at the rate of 10%. Similarly, in terms of section 194LBA(2) of the IT Act, any distributable income in
the nature of interest income and dividend income (where the SPV has opted to pay corporate tax under the beneficial regime
introduced under section 115BAA of the IT Act) in the hands of a non-resident is subject to deduction of tax at the rate of
5% (plus applicable surcharge and cess) and 10% (plus applicable surcharge and cess) respectively, subject to any beneficial
rate available under an applicable treaty. The final tax rate for the resident/ non-resident unit holder may also depend on
other considerations.

Further, the Finance Act, 2021 has included a definition of “pooled investment vehicle” which comprises business trusts as
defined under the IT Act. The IT Act defines business trusts as trusts registered with SEBI as an InvIT. This amendment has
come into effect from April 1, 2021. The Finance Act, 2021 recognises units, debentures and other instruments issued by
infrastructure investment trusts as “securities” under the SCRA. This amendment may also have further implications under
various regulations issued by SEBI, governing securities, including under the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015. 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.

The Finance Act, 2023 has also amended section 56 of the IT Act (with effect from Financial Year 2023-24) such that in
addition to interest or dividend, unitholders are also subject to tax on other distributions received from a business trust such
as amount received on repayment of debt/ return of capital or amount received on redemption of unit held by unitholder
provided such distributions are not chargeable to tax in the hands of the business trust under section 115UA(2) of the IT
Act. Such distributions will be taxed at the rates applicable to the taxpayer.

Furthermore, the Nxt-Infra Trust 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 Nxt-Infra Trust’s distributable free cash
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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.

Tax laws are subject to changes and differing interpretations, which may adversely affect our operations

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 a material, 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 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. For instance, our Asset SPVs are subject to tax assessments and notices from time to time which if determined against
us may result in an adverse impact on our financial position and prospects. For details of such actions, please see the section
titled “Legal and Other Information - Taxation Proceedings” on page 282.

The Nxt-Infra Trust and the Project SPVs may be subject to certain tax related risks under the provisions of the IT Act.

Shortfall in the determination of fair market value of the equity shares at the time of transfer of the Project SPVs to the Nxt-
Infra Trust may be subject to taxation in the hands of the acquirer. The equity shares of the Project SPVs are proposed to be
transferred to the Nxt-Infra Trust. Under the provisions of section 56(2)(x) of the IT Act, where a purchase of shares is
undertaken at a value which is lower than the fair market value of the shares, such shortfall in value is subject to be taxed
as income from other sources in the hands of the acquirer. The manner of determination of fair market value as provided
under the Income Tax Rules, 1962, includes the value determined by net asset method, subject to the prescribed adjustments.

The Nxt-Infra Trust is under an obligation to distribute to the Unitholders, the surplus of the income earned from receipt of
cash flows from the interest and dividend received from the Project SPVs, after the deduction of the various expenses
incurred in connection with earning such income and general-purpose expenses. The provisions of the IT Act provide that
the Nxt-Infra Trust should disclose the nature of the amount distributed to the Unitholders, i.e., whether from dividends
received from the Project SPVs, interest income earned, etc. However, there is lack of clarity on the method to be adopted
by the Nxt-Infra Trust for the allocation of various expenses incurred towards earning each specific stream of income by
the Nxt-Infra Trust.

Certain of our Project SPVs enjoy certain benefits under Section 80-1A of the IT Act in relation to the special purpose
vehicles and any change in these tax benefits applicable to the Nxt-Infra Trust may adversely affect our results of
operations.

Under the provisions of section 80-1A of the IT Act, certain of our Project SPVs, being, DME, and WIPL are eligible for
tax holiday for any 10 consecutive assessment years out of 20 years beginning from the year in which the undertaking or
enterprise develops and begins to operate any infrastructure facility. As a result of the tax holiday available by such Project
SPVs, the taxable profits derived by the Project SPVs from developing, operating and maintaining any infrastructure facility
(including toll roads) will not be taxable under the normal provisions of the IT Act during the tax holiday period. Any other
taxable income (for example, interest income, profit on sale of mutual funds) from deployment of temporary funds or
otherwise would also be taxable under the terms of the IT Act. The Project SPVs will only be subject to Minimum Alternate
Tax (“MAT”) if the Project SPVs have a book profit as required to be computed under section 115JB of the IT Act. Any
change in the tax benefits under section 80-1A and/or the provisions of MAT may have an impact on the income tax liability
of the Project SPVs and may consequently affect the amount available for distribution by the Project SPVs to the Nxt-Infra
Trust. Furthermore, if the relevant conditions under section 80-1A of the IT Act are not met and the manner of computation
of profits and gains are not as permitted, the Project SPVs will not be able to enjoy the benefits of such tax holiday.

Benefits under section 80-1A of the IT Act shall not be available to any of the other Project SPVs being, DME, and WIPL
who have opted to pay corporate tax under the beneficial regime introduced under section 115BAA of the IT Act. For
instance, DME, and WIPL have opted for tax holiday wherein the taxable profits derived by the Project SPVs from
developing, operating and maintaining any infrastructure facility (including toll roads) will not be taxable under the normal
provisions of the IT Act during the tax holiday period Further, in such case, provisions of MAT shall not be applicable.

The income of the Nxt-Infra Trust in relation to which pass through status is not granted under the IT Act may be
chargeable to Indian taxes.

Under the provisions of the IT Act, the total income of the Nxt-Infra Trust other than capital gain, interest and dividend
income from the Project SPVs would be tax chargeable at the maximum marginal rate (“MMR”). MMR is defined under
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the provisions of the IT 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 accordance with section 115UA of the IT Act, the MMR applicable to the Nxt-Infra Trust, a separately assessable resident
entity, is 30.0% (plus applicable surcharge and cess). However, the relevant authorities may view the Nxt-Infra Trust as a
“pass through” entity and the applicable tax rate will be the MMR applicable to beneficiaries of the Trust. If any beneficiary
is chargeable to MMR at a rate higher than the rate applicable to other beneficiaries, the income of the Nxt-Infra Trust
attributable to the share of such beneficiary will be taxed at a higher applicable rate. For example, if any Unitholder is a
non-resident, the MMR of 40.0% (plus applicable surcharge and cess) would apply.

As there are two divergent views, there is a possibility that the matter may be litigated if the latter view is taken up by the
tax authorities of India.

88. The Ministry of Finance, Gol, has constituted a task force to draft new direct tax legislation, the provisions of which
may have an unfavourable implication for us.

The Ministry of Finance, Gol, has set up a panel to review the IT Act and to draft a new direct tax legislation (“Panel”).
The Panel has been tasked with drafting appropriate direct tax legislation aimed at (i) aligning India’s domestic direct tax
regime in line with international best practices; and (ii) ensuring and encouraging compliance. The impact of the report by
the Panel, including findings and recommendations in their report and the provisions of the proposed direct tax legislation
could have an unfavourable implication on us. Since the Panel and its report, including their recommendations and the draft
of the new direct tax legislation has not been released yet, the possible impact on us is not clear. Any new direct tax
legislation may materially and adversely affect our business, prospects, financial condition, results of operations and cash
flows.
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GENERAL INFORMATION

The Trust has been set up by the Sponsor, as a contributory, determinate and irrevocable trust under the provisions of the Indian
Trusts Act, 1882 in Mumbai, India pursuant to the Trust Deed. The Trust has been registered with the SEBI as an infrastructure
investment trust under the InvIT Regulations on November 8, 2023 having registration number IN/INVIT/23-24/00028. The
Settlor has settled the Trust for an initial sum of 10,000. The Sponsor shall not have any beneficial interest in such initial sum
of the Trust and such sum shall not be distributed to Sponsor under any circumstances.

For further details, please see the sections titled “Formation Transactions in relation to the Trust” and “Business” on pages 22
and 163.

Principal place of business and correspondence address of the Trust:

Nxt-Infra Trust

501, 5th Floor, Vikas Hub, Vikas Centre

Dr. C G Road, Wadavali Village

Chembur East, Mumbai 400 074

Maharashtra, India

Tel: +91 9867088529

E-mail: nxt-infra@nxt-infra.com

SEBI registration number: IN/INVIT/23-24/00028
Date of certificate of registration: November 8, 2023

Contact Person and Compliance Officer

Pratik Desai has been designated by the Investment Manager as the Compliance Officer with respect to the Trust and is the
relevant contact person with respect to the Trust. The contact details are as follows:

Pratik Desai

501, 5th Floor, Vikas Hub, Vikas Centre
Dr. C G Road, Wadavali Village
Chembur East, Mumbai 400 074
Maharashtra, India

Tel: +91 9867088529

E-mail: pratik@nxt-infra.com

Bidders can contact the Compliance Officer or the Lead Manager in case of any pre-lIssue or post-Issue related problems such
as non-credit of Allotted Units in the respective beneficiary account of Bidders after Allocation or non-receipt of refunds.

Sponsor

Actis Highway Infra Limited

Registered Address and Correspondence Address:

C/o 1Q EQ Corporate Services (Mauritius) Ltd

33, Edith Cavell Street Port-Louis, 11324 Mauritius

Tel: +230 212 9800

Fax: +230 212 9833

Email: actis@igeg.com

Contact person: Ravindranath Santosh Kumar Hazareesing

Project Manager
Walter Infra Project Manager Private Limited

Reqistered Address:

Unit No. S-39, 2nd Floor

‘Vasant Square Mall’ Plot No. A
Community Centre, Pocket-V, Sector-B
Vasant Kunj, New Delhi 110070

Correspondence Address:

Office no. 501, 5th Floor

Vikas Hub, Vikas Centre

Dr. C G Road, Wadavali Village
Chembur East, Mumbai 400 074
Maharashtra, India

Tel: +91 9176628328
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Email: gaurav@walter-india.com
Contact person: Gaurav Chaturvedi

Trustee

Catalyst Trusteeship Limited

GDA House, Plot No. 85,

Bhusari Colony (Right)

Paud Road, Pune 411 038, Maharashtra, India
Tel: +91 1143029101

Email: ComplianceCTL-Mumbai@ctltrustee.com
Contact Person: Sameer Trikha

SEBI registration number: IND00000034

Trustee Correspondence Office

Catalyst Trusteeship Limited

910-911, 9th Floor,
Kailash Building, 26,
Kasturba Gandhi Marg,
New Delhi 110001, India

Investment Manager
Walter Infra Manager Private Limited

Registered Address:

Unit No. S-39, 2nd Floor
‘Vasant Square Mall’ Plot No. A
Community Centre, Pocket-V
Sector-B, Vasant Kunj

New Delhi 110070

Correspondence Address:

501, 5th Floor

Vikas Hub, Vikas Centre

Dr. C G Road, Wadavali Village
Chembur East, Mumbai 400 074
Maharashtra, India

Telephone: : +91 9867088529
Attention: Pratik Desai

Email: im@walter-india.com

Other Parties involved in the Trust
Lead Manager to the Issue
Axis Capital Limited

1%t Floor, Axis House

Wadia International Centre

Pandurang Budhkar Marg, Worli

Mumbai 400 025

Mabharashtra, India

Tel: +91 22 4325 2183

E-mail: nxt-infra.invit@axiscap.in
Website: www.axiscapital.co.in

Investor grievance mail: compliants@axiscap.in
Contact Person: Sagar Jatakiya/Pavan Naik
SEBI Registration No: INM000012029
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Escrow Collection Bank

[e]

Legal Advisor to the InvIT, the Investment Manager and the Sponsor as to Indian Law
Cyril Amarchand Mangaldas

6" Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Mumbai 400 013
Maharashtra, India

Tel: +91 22 2496 4455

Fax: +91 22 2496 3666

Legal Counsel to the Lead Manager as to Indian law

J Sagar Associates

Vakils House, 18 Sprott Road
Ballard Estate, Mumbai 400 001
Maharashtra, India

Auditor to the Trust

SRBC&CoLLP

Chartered Accountants
ICAI 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: IBBI/RV/06/2018/10238

Technical Consultant
Samarth Infraengg Technocrats Pvt. Ltd.

Address: #6-3-1100/5, Raj Bhavan Road,
Somajiguda, Hyderabad 500 082,
Telangana, India

Tel: +91 4023412731/23412730

Email: core@samarth-infraengg.com

Traffic Consultant

Steer Davies & Gleave India Private Limited

Address: Steer Davies & Gleave India Private Limited
Registered Office: Suite No. S3, Vatika Business Centre,
Vatika Triangle, MG Road,

Gurgaon, Haryana- 122002

Tel: +91 124 441 8650

Email: Indiainfo@steergroup.com
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Registrar and Unit Transfer Agent
Link Intime India Private Limited

Address: C-101, 247 Park

LBS Marg, Vikhroli (West)

Mumbai 400083

Tel: +91 810 811 4949

Email: Nxtinfra.invit@linkintime.co.in
SEBI registration number: INRO0O0004058
Contact person: Shanti Gopalakrishnan
Website: www.linkintime.co.in

Credit rating

The Trust has not obtained any credit ratings in relation to its facilities, as of the date of this Draft Placement Memorandum.

84



PARTIES TO THE TRUST

The summaries of the key terms of certain material contracts and agreements included in this section 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 in this section will be available for inspection at the principal place
of business of the Trust. For further details, please see the section titled “Material Contracts and Documents for Inspection”
on page 314.

A

The Sponsor
Actis Highway Infra Limited
History and Certain Corporate Matters

Actis Highway Infra Limited is the Sponsor of the Trust. The Sponsor was incorporated on March 24, 2022 in the
Republic of Mauritius with registration number 186465 GBC. The Sponsor is a private company limited by shares.
The Sponsor’s registered office is situated at C/o IQ EQ Corporate Services (Mauritius) Ltd, 33, Edith Cavell Street
Port-Louis, 11324 Mauritius. For further details, please see the section titled “General Information” on page 81.

Background and Past Experience of Sponsor

The Sponsor is part of the Actis Group, which is a global investor in sustainable infrastructure. Since its inception,
Actis Group has invested over USD 24 billion as of March 31, 2023, and manages assets across a diverse range of
sectors globally. The Sponsor presently holds and operates six road assets in India which were acquired from the
Welspun group in 2022 and are proposed to be transferred to the Trust pursuant to the Issue.

The consolidated net worth of the Sponsor as at September 30, 2023 stood at approximately USD 2,678.78 lakhs. The
Sponsor shall continue to comply with the minimum net worth requirement set out in Regulation 4(2)(d)(ii) of the
InvIT Regulations.

The Sponsor is a newly incorporated company. Accordingly, in terms of the Regulation 4(2)(d) of the InvIT
Regulations, it is relying on its Associate, namely Actis Infrastructure India PCC Limited (“Actis PCC”), to fulfil the
eligibility criteria in relation to a sound track record of at least five years in the development of infrastructure or fund
management in the infrastructure sector, under the InvIT Regulations. Since its incorporation on March 10, 2010, Actis
PCC has been engaged in managing investments of funds received from entities associated or affiliated with Actis
LLP in the infrastructure space in India, specifically in the power & energy sectors, and highways.

Board of directors of the Sponsor

The board of directors of the Sponsor is entrusted with the overall management of the Sponsor. Please see below the
details in relation to the board of directors of the Sponsor:

Sr. No. Name Designation
1. Ravindranath Santosh Kumar Hazareesing Director
2. Kishore Sunil Banymandhub Director

Sponsor Group

In addition to the Sponsor, Actis PCC shall also form a part of the Sponsor Group.

Other Confirmations

As of the date of this Draft Placement Memorandum, the Sponsor and the Sponsor Group are in compliance with the
eligibility criteria provided under Regulation 4 of the InvIT Regulations and are ““fit and proper persons” as prescribed
under SEBI Intermediaries Regulations.

Details of the Holding or the Proposed Holding by Sponsor in the Trust

For details please see the sections titled “Information Concerning the Units” on pages 221.

The Trustee — Catalyst Trusteeship Limited

History and Certain Corporate Matters

Catalyst Trusteeship Limited is the trustee of the Trust. The Trustee is a registered intermediary with SEBI under the
Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993, as a debenture trustee since April

13, 2022, having registration number IND00000034 and its registration as a debenture trustee is valid until suspended
or cancelled by SEBI. For further details, please see the section titled “General Information” on page 81.
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Background of the Trustee

Catalyst Trusteeship Limited is a public company incorporated on August 22, 1997 at Pune under the Companies Act,
1956, having CIN U74999PN1997PLC110262.

The Trustee is a trusteeship company, which has been registered with SEBI on April 13, 2022 as a ‘debenture trustee’.
The Trustee is involved in varied facets of debenture and bond trusteeships, including, advisory functions and
management functions. 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 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 Trust, in accordance
with the InvIT Regulations, the Trust Deed and other applicable law.

The Trustee is not an Associate of the Sponsor, or the Investment Manager. 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) is a promoter,
director or person 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; or (iii) are persons who are categorized as wilful defaulters by any bank
or financial institution, as defined under the Companies Act, 2013, or consortium thereof, in accordance with the
guidelines on wilful defaulters issued by the RBI.

Other Confirmations

The Trustee is not an Associate of the Sponsor or the Investment Manager. Further, as of the date of this Draft
Placement Memorandum, the Trustee is in compliance with the eligibility criteria provided under Regulation 4 of the
InvIT Regulations and is a “fit and proper person” as prescribed under SEBI Intermediaries Regulations.

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.
Please see below the details in relation of the board of directors of the Trustee:

Sr. No. Name Age (years) DIN Designation
1 Ravindra Prabhakar Marathe 64 07271376 Chairman and Director
2. Umesh Manohar Salvi 40 09167199 Managing Director

3. Jayesh Dharmendra Pandit 58 02294644 Director

4 Pravin Hari Kutumbe 63 01629256 Director

5 Rewati Sudhir Paithankar 61 00239059 Director

Brief profiles of the Directors of the Trustee

1. Ravindra Prabhakar Marathe, aged 64, is the director and chairman of Catalyst Trusteeship Limited.

2. Umesh Manohar Salvi, aged 40, is a managing director on the board of Catalyst Trusteeship Limited.

3. Jayesh Dharmendra Pandit, aged 58, is a non-executive director on the board of Catalyst Trusteeship Limited.
4. Pravin Hari Kutumbe, aged 63, is a director on the board of Catalyst Trusteeship Limited.

5. Rewati Sudhir Paithankar, aged 61, is a director on the board of Catalyst Trusteeship Limited.

Key Terms of the Trust Deed

The Trustee has entered into the Trust Deed, in terms of the 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 Trust Deed in accordance with the Indian Trusts
Act, 1882 and the InvIT Regulations, including but not limited to:

@) General powers: Without prejudice to the scope and generality of the powers and authority conferred
upon the Trustee under the Indian Trusts Act, 1882, the Trustee shall, in relation to the InvIT, have
every and all powers that a person competent to contract and acting as a legal and beneficial owner
of such property has, and such powers shall not be restricted by any principle of construction or rule
or requirement, but shall operate according to the widest generality of which the foregoing words
are capable, notwithstanding that certain powers are more specifically set forth herein.
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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 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 Implementation and Management Agreement with the Project Manager and any other
agreement or arrangement, from time to time, with the Investment Manager or any of its nominees.

The Trustee shall have the power to determine, in accordance with the Investment Management
Agreement and the Investment Objectives, distributions to Unitholders and other rights attached to
the Units in compliance with the InvIT Regulations and Applicable Law.

The Trustee shall oversee voting of Unitholders in accordance with the InvIT Regulations.

Power to accept subscription to Units of the InvIT: The Trustee shall have the power to do the
following, in accordance with the InvIT Regulations which power may be delegated to the
Investment Manager in terms of the Investment Management Agreement:

(i) cause the offering of the Units through any Offer Document;
(i) cause any Offer Document to be provided to the investors;
(iii) issue and allot Units or debt securities (as defined under the InvIT Regulations) in

accordance with Applicable Law;

(iv) summon and conduct meetings of the Unitholders in accordance with the relevant InvIT
Documents and the InvIT Regulations;

(V) subject to, and only in accordance with, the terms of the InvIT Documents and the InvIT
Regulations, approve transfer of the Units; and

(vi) all such acts, deeds and actions as may be necessary in relation to the exercise of any of the
powers specified under paragraphs (i) to (v) above.

Power to make decisions regarding investments and disinvestments: The Trustee shall invest and
hold the InvIT Assets in the name of the InvIT for the benefit of the Unitholders in accordance with
the provisions of the InvIT Regulations, the InviT Documents, the Deed and the Investment
Obijectives. The Trustee shall be empowered to make investment decisions as provided below, with
respect to the underlying assets or projects of the InvIT including any further investments or
divestment, subject to InvIT Regulations and in accordance with the Offer Document. Provided such
power is delegated to, and exclusively exercised by, the Investment Manager pursuant to the
Investment Management Agreement, the Investment Manager is also empowered to:

(i) acquire, subscribe, hold, manage, trade, transfer and dispose of shares, stocks, convertibles,
debentures, mutual funds, bonds or other equity or equity-related securities or other debt or
mezzanine securities of all kinds issued by any Holding Company or any SPV, 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 Companies
or SPVs, to be used as collateral security for any borrowings by the InvIT or any Holding
Company or any SPV;

(i) avail commercial loans, including the power to hypothecate, pledge or create
Encumbrances of any kind on the InvIT Assets as collateral security for any such loans
availed by the InvIT, in accordance with the InvIT Regulations and Applicable Law;

(iii) keep the capital and monies of the InvIT, the Holding Companies and the SPVs in deposit
with banks or mutual funds or other institutions whatsoever, in accordance with the InvIT
Regulations and other Applicable Law;

(iv) undertake lending to Holdcos, SPVs and any other Persons permitted under Applicable
Law;

v) accept Capital Contributions;

(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 Holding
Companies, or SPVs, and income of the InvIT as and when the same may become due and
receivable;
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(vii) invest in securities or in units of mutual funds in accordance with the InvIT Regulations
and other Applicable Law by the InvIT, the Holding Companies and the SPVs;

(viii) invest in money market instruments including government securities, treasury bills,
certificates of deposit and commercial papers in accordance with Applicable Law by the
InvIT, the Holding Companies and the SPVs;

(ix) to give, provide and agree to provide to any Holding Companies or SPVs, financial
assistance in the form of investment in its 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;

(x) to invest, acquire, purchase, hold, divest, sale, hypothecate, pledge or otherwise transfer
movable property or immovable property of any kind including any rights and interest
therein of the Holding Companies and the SPVs;

(xi) provide guarantee, security or other collateral facility in connection with any financing,
borrowings or otherwise, undertaken by the InvIT, Holdcos, SPVs or other investment
entities; and

(xii) to appoint advisors and service providers in connection with the foregoing.

Power to apportion between income and capital: Subject to the provisions of the InvIT Regulations,
the Trustee, in consultation with the Investment Manager, shall have the power to make such
reserves out of the income or capital as the Trustee may deem proper in order to meet the expenses,
liabilities (including potential tax liability) or contingent liabilities of the InvIT including to address
any event of force majeure and any decisions of the Trustee whether made in writing or implied
from its acts, so far as the Applicable Law may permit, shall be conclusive and binding on the
Unitholders and all Persons actually or prospectively interested under the Deed. Any distribution
made by the Trustee from such reserves shall be in the manner set out in the relevant provisions of
the Deed.

Power to employ agents: In addition to acting in its capacity as trustee, the Trustee shall subject to
the InvIT Regulations, have the power 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 hereof including the receipt and payment of moneys and the execution
of documents.

Power to employ an Investment Manager: The Trustee shall, on behalf of the InvIT, within a
reasonable time from the date of execution hereof and subject to the InvIT Regulations, appoint the
Investment Manager as the investment manager to the InvIT, by execution of the Investment
Management Agreement, on behalf of the InvIT, to manage the assets and investments of the InvIT
and undertake activities of the InvIT in accordance with the terms and conditions set out in the Deed
and the Investment Management Agreement and Applicable Law.

Oversee activities of the Investment Manager: The Trustee shall oversee the activities of the
Investment Manager in the interest of the Unitholders, ensure that the Investment Manager complies
with the InvIT Regulations and Applicable Law and shall obtain a compliance certificate or such
other reports and information as may be prescribed under the InvIT Regulations from time to time
from the Investment Manager on a quarterly basis, or such other time period as prescribed by
Applicable Law, in the form prescribed by SEBI, if any.

Power to employ a Project Manager: The Trustee shall, on behalf of the InvIT, within a reasonable
time from the date of execution hereof, appoint the Project Manager as the project manager for the
InvIT, by execution of the Project Implementation and Management Agreement, for the operation
and management of the InvIT Assets, in accordance with the terms and conditions set out in the
Deed, the Project Implementation and Management Agreement and Applicable Law.

Oversee activities of the Project Manager: The Trustee shall oversee activities of the Project
Manager with respect to compliance with the InvIT Regulations and the Project Implementation and
Management Agreement and shall obtain a compliance certificate from the Project Manager on a
quarterly basis or such other time period as prescribed by Applicable Law, in the form prescribed
by SEBI, if any.
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Power to appoint nominees and custodians: The Trustee may, in consultation with the Investment
Manager, appoint any custodian in order to provide custodian services, and may permit any property
comprised in the InvIT to be and remain deposited with a custodian or with any Person or Persons
in India or in any other jurisdiction subject to such deposit being permissible under the Applicable
Law.

Power to pay duties and taxes: In the event of any capital gains tax, income tax, stamp duty or other
duties, fees or taxes (and any interest or penalty chargeable thereon) whatsoever becoming payable
in any jurisdiction in respect of the InvIT or any part thereof or in respect of documents issued or
executed in pursuance the Deed in any circumstances whatsoever, the Trustee shall have the power
and duty to pay all such duties, fees or taxes (and any interest or penalty chargeable thereon) as well
as to create any reserves for future potential tax liability out of the income of the InvIT, or to the
extent of the amount invested in the Units by the Unitholders, as may be permitted under Applicable
Law and the advice of tax consultants, and the Trustee may pay such duties, fees or taxes (and any
such interest or penalty) on behalf of the InvIT. For avoidance of doubt, it is clarified that, pursuant
to this Article, no Unitholder will be required to make a contribution as a capital commitment to the
InvIT (other than the value for Units already paid). 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.

Power to expend on behalf of the InvIT: The Trustee shall, subject to the advice of the Investment
Manager and the InvIT Regulations, have the power to pay InvIT Expenses (including taxes and
statutory charges) out of the funds held by the InvIT.

Power to take counsel’s opinion: The Trustee shall, in discharge of its duties, have the power to
take the opinion of legal or tax counsel in any jurisdiction concerning any disputes or differences
arising under the Deed or any matter relating to the InvIT and the fees of such counsel shall be paid
out of the funds held in the InvIT.

Power to appear before relevant authorities: The Trustee shall, in discharge of its duties , have the
power to appear before the relevant authorities, submit information, seek clarifications from any
regulatory authority and complete, sign and submit any applications or documents for any approvals,
permissions, or actions that may be necessary or desirable on behalf of the InvIT.

Power to conduct activities with trustees of other trusts: The Trustee may, in execution of the InvIT
hereof or in exercise of any of the powers hereby or by law given to the Trustee 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 notwithstanding that the Trustee is the same
Person as those trustees, executors or administrators or any of them and where the Trustee is the
same Person as those trustees, executors or administrators, the transaction shall be binding on all
Persons then or thereafter interested hereunder though effected and evidenced only by an entry in
the books of accounts of the Trustee, provided such power is delegated to, and exclusively exercised
by, the Investment Manager pursuant to the Investment Management Agreement. The Trustee shall
ensure that no conflicts of interest shall arise whilst conducting such activities.

Power to effect compromises: Subject to Applicable Law, the Trustee (acting on behalf of the InvIT)
shall have the power to:

0] accept any property before the time at which it is transferable or payable;

(i) pay or allow any claim on any evidence that it thinks sufficient;

(iii) accept any security movable or immovable in lieu of any amounts payable to it;
(iv) alter the dates for payment of any amounts payable to it; and

(v) subject to such approval (if any) as may be required from the Unitholders, compromise,
compound, abandon or otherwise settle any claim or thing whatsoever relating to the InvIT
or the Deed.

Power to borrow: The Trustee shall, subject to the advice of the Investment Manager, have the
power to borrow funds any subordinated equity, bonds, commercial papers, long-term loans, short
term loans, bonds or other loans or funds from any Person or authority (whether Government or
otherwise, whether Indian or overseas) for the purpose of the InvIT on such terms and conditions
and for such periods and subject to approval of the Unitholders in accordance with and as may be
required in terms of the InvIT Regulations and Applicable Law. The Trustee shall, subject to the
advice of the Investment Manager, also have the power to create Encumbrances of any kind on the
InvIT Assets as collateral security for any such borrowings. Further, the Trustee (acting in capacity
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of the trustee of the InvIT) 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 or any of the obligations of the Holdcos/SPVs or investment entity, as it may deem fit,
subject to compliance with Applicable Law.

Power to re-invest: Subject to the conditions laid down in any Offer Document, InvIT Documents,
and the InvIT Regulations and Applicable Law, the Trustee may, subject to any advice of the
Investment Manager, retain any proceeds received by the InvIT from Holding Companies or SPVs
or infrastructure projects, including through the sale of or any Holding Company or SPV or
infrastructure projects .

Power to make rules: The Trustee may, make rules to give effect to, and carry out the Investment
Obijectives, subject to Applicable Law. In particular, and without prejudice to the generality of such
powers, the Trustee may provide, in a manner not inconsistent with the provisions of the Deed and
the InvIT Regulations, for all or any of the following matters, namely:

(i) manner of maintaining of the records and particulars of the Unitholders;

(i) norms of investment by the InvIT in accordance with the Investment Objectives of the
InvIT and in accordance with the powers and authorities of the Trustee as set out herein;

(iii) matters relating to entrustment/deposit or handing over of any securities or shares of the
SPVs of the InvIT to any one or more custodians and the procedure relating to the holding
thereof by the custodian;

(iv) such other administrative, procedural or other matters relating to the administration or
management of the affairs of the InvIT and which matters are not, by the very nature
required to be included or provided for in the Deed or by the management thereof and which
matters are not inconsistent with the Investment Objectives, the Deed and Applicable Law;

(v) procedure for seeking the vote of the Unitholders either by calling a meeting or through
postal ballot or otherwise;

(vi) procedure for summoning and conducting meetings of Unitholders; and

(vii) The aforementioned power to make rules may be delegated by the Trustee to the Investment
Manager subject to the InvIT Regulations and in terms of the Investment Management
Agreement.

Power to maintain register: The Trustee shall cause the Depository to maintain the Depository
Register.

Power to appoint intermediaries: The Trustee shall advise the Investment Manager in relation to
the appointment of Valuer, Auditors, registrar and transfer agent, merchant bankers, custodian,
Credit Rating Agency and any other intermediary or service provider or agent as may be applicable
with respect to the activities pertaining to the InvIT, in a timely manner, in accordance with the
InvIT Regulations and Applicable Law. The Investment Manager shall ensure that the activities of,
and the services provided by, any of the intermediaries set out above are as per the provisions of the
InvIT Regulations and Applicable Law.

Power to review reports: The Trustee shall review the reports required in terms of InvIT Regulations
and Applicable Law, as submitted by the Investment Manager, including, without limitation, in
relation to Eligible Unitholder(s), as prescribed from time to time. In the event such reports are not
submitted in a timely manner, the Trustee, after due follow-up, shall intimate the same to SEBI as
required in terms of the InvIT Regulations and Applicable Law.

Power to open and operate bank accounts: The Trustee shall have the power to open one or more
bank accounts for the purposes of the InvIT, to deposit and withdraw money and fully operate the
same.

Other matters authorised by the Unitholders: The Trustee shall have the power to take up with
SEBI or with the designated stock exchange(s) as applicable, any matter which has been approved
in any meeting of Unitholders, if the matter requires such action.

Other powers: Without prejudice to any other provisions of the Deed, the Trustee shall also have
the following powers and authorities:

Q) to institute, conduct, compromise, compound, or abandon any legal proceedings for or on
behalf of or in the name of the InvIT or the Trustee, and to defend, compound or otherwise
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deal with any such proceedings against the InvIT or Trustee or the officers of the Trustee
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 in relation to any decisions
thereof;

(i) to make and give receipts, releases and other discharges for moneys payable to the InvIT
and for the claims and demands of the InvIT;

(iii) to vary, alter, postpone, extend or cancel the terms and conditions of agreements, in relation
to investments, as entered into with the relevant SPVs/Holdcos/investment entities, as
applicable;

(iv) 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;

(v) to sign, seal, execute, deliver and register according to law all deeds, documents,
agreements, and assurances in respect of the InvIT;

(vi) to negotiate, sign, seal, execute and deliver the InvIT Documents, including but not limited
to, any issue agreement, share purchase agreement, services agreement, deed of right of
first offer, debenture subscription agreement, escrow agreement, underwriting agreement,
loan documentation, Offer Document or any other deed, agreement or document in
connection with the InvIT or the Units, including any amendments, supplements or
modifications thereto;

(vii) take into their custody and/or control all the capital, assets, property of the InvIT and hold
the same in trust for the Unitholders in accordance with the Deed, the InvIT Regulations
and Applicable Law; and

(viii)  generally to exercise all such powers as it may be required to exercise under the InvIT
Regulations and Applicable Law 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 under the Deed, the Applicable Law and the InvIT Regulations.

Power to buy-back Units: Subject to Applicable Law, the Trustee may at any time, buy-back the
Units from the Unitholders.

Power to repay debt: Subject to Applicable Law and the advice of the Investment Manager, the
Trustee may cause the InvIT to pay, prepay or repay any and all debt raised from any Person in
accordance with the terms therein and to redeem any debt securities or other securities, obligations
or instruments in accordance with the terms thereof issued to such Persons in compliance with the
InvIT Regulations and other Applicable Law.

Power to determine fees: The Trustee shall have the power, whether directly (in consultation with
or on the recommendation of the Investment Manager) through the Investment Manager where the
Investment Manager has been so authorised by the Trustee under the Investment Management
Agreement, to appoint, determine the fees 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
InvIT Regulations and other Applicable Law.

Power to delegate: The Trustee may, delegate to the Investment Manager or the Project Manager,
any powers set out above and the duties set out below, or as available to it under the InvIT
Regulations and Applicable Law, including, inter alia, management of the assets and investments
of the InvIT vested in it under the Deed, taking investment decisions, issue, listing and allotment of
Units and making distributions in accordance with the InvIT Regulations. Further, for administrative
and operational convenience, the Trustee may delegate to any committee or Person with consent of
the Investment Manager, any administrative duties as set out below, provided, however, the Trustee
shall remain responsible and liable for any such Persons’ acts of commission or omission as
determined by a court of competent jurisdiction whose decision is final, binding and non-appealable,
except the roles and responsibilities delegated by the Trustee to Investment Manager, Project
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The Trustee shall use best endeavours to carry on and conduct the business of the InvIT in a proper
and efficient manner in the best interest of the Unitholders.

The Trustee, on behalf of the InvIT, shall appoint an Investment Manager and Project Manager in
accordance with the InvIT Regulations and Applicable Law.

Investment Management Agreement: The Trustee shall, on behalf of the InvIT, within a reasonable
time from the date of execution of the Deed, enter into the Investment Management Agreement with
the Investment Manager.

Ensure that the Investment Manager performs its obligations:

() The Trustee shall ensure that the Investment Manager complies with reporting and
disclosure requirements in accordance with the InvIT Regulations and in case of any delay
or discrepancy, require the Investment Manager to rectify such delay or discrepancy on an
urgent basis.

(i) The Trustee shall review the transactions carried out between the Investment Manager and
its Associates and, where the Investment Manager has advised that there may be a conflict
of interest, it shall obtain a certificate from a practising chartered accountant or valuer, as
applicable, that such transaction is on arm’s length basis.

(iii) The Trustee shall review the Valuation Report submitted by the Investment Manager.

(iv) 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.

(V) 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.

(vi) The Trustee shall ensure that the Investment Manager convenes meetings of the Unitholders
in accordance with the InvIT Regulations and oversee the voting by Unitholders and
declaration of such results of such meetings, provided that where there (i) is a change or
removal of the Investment Manager, or a Change in Control of the Investment Manager,
and the Trustee will be required to obtain approval of the Unitholders of the Trustee shall
be responsible for convening and conducting of the meetings of the Unitholders; and (ii)
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. The Trustee shall
ensure that the Investment Manager convenes meetings of Unitholders in the manner as
prescribed under the InvIT Regulations, from time to time.

Providing information to SEBI and the stock exchange(s): The Trustee shall provide SEBI and the
stock exchange(s), where applicable, such information as may be sought by SEBI or by the stock
exchange(s) pertaining to the activity of the InvIT. The Trustee shall comply with intimation
requirements under the InvIT Regulations and Applicable Law, including in relation to intimating
SEBI in case of any discrepancy in the operation of the InvIT with the Deed, the InvIT Regulations
and any Offer Document. The Trustee shall also immediately inform SEBI in case any act which is
detrimental to the interest of the Unitholders is noted.

Interests of the Unitholders: The Trustee shall, at all times, exercise due diligence in carrying out
its duties and protecting the interests of the Unitholders.

Delegation to Investment Manager and Project Manager:

(M 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.

(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 Implementation and
Management Agreement and under Applicable Law.
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Change in, or Change in Control of, the Investment Manager: The Trustee shall obtain prior
approval from the Unitholders in accordance with the InvIT Regulations before any change in, or
Change in Control of, the Investment Manager due to removal or otherwise. In this regard, the
Trustee shall also obtain prior approval from SEBI prior to any change in or Change in Control of
the Investment Manager, in the event that such approval is required in terms of the InvIT
Regulations. In case of change in Investment Manager due to removal or otherwise, the Trustee shall
appoint a new investment manager in accordance with the InvIT Regulations and Applicable Law,
within the time period prescribed under the InvIT Regulations. The previous investment manager
shall continue to act as such at the discretion of the Trustee until such time as the new investment
manager is appointed. The Trustee shall ensure that the new investment manager shall stand
substituted as a party in all the documents to which the earlier Investment Manager was a party. The
Trustee shall also ensure that the earlier Investment Manager continues to be liable for all its acts of
omissions and commissions for the period during which it served as investment manager,
notwithstanding its termination.

Change in Project Manager: In case of change in Project Manager due to removal or otherwise, the
Trustee shall appoint a new project manager in accordance with the InvIT Regulations and
Applicable Law. The Trustee shall, appoint a new project manager within the time period prescribed
under the InvIT Regulations. The Trustee may appoint an administrator in connection with an
infrastructure project for such terms and on such conditions as it deems fit. The previous project
manager shall continue to act as the project manager at the discretion of the Trustee till such time as
a new project manager is appointed. All costs and expenses in this regard will be borne by the new
project manager. The Trustee shall ensure that the new project manager shall stand substituted as a
party in all the documents to which the earlier Project Manager was a party. The Trustee shall also
ensure that the earlier Project Manager continues to be liable for all its acts of omissions and
commissions for the period during which it served as project manager, notwithstanding its
termination.

Change in Control of Project Manager: The Trustee shall ensure that in case of Change in Control
of the Project Manager, the Trustee shall, in consultation with the Investment Manager, take such
actions as may be required in terms of the InvIiT Documents, written consent is obtained from the
counter parties in terms of the concession agreements or agreements of a similar nature entered into
by the Holding Company(ies) or SPVs, prior to such change, if applicable.

Subscription monies: The Trustee shall ensure that subscription amount is kept in a separate bank
account in name of the InvIT and is only utilised for adjustment against allotment of Units or refund
of money to the applicant till the time such Units are listed and the same will be utilised for objectives
of the offering as will be mentioned in the relevant Offer Document.

Books of account: The Trustee shall cause the books of accounts of the InvIT to be in accordance
with Article

Attainment of objects of the InvIT: The Trustee shall ensure that all acts, deeds and things are done
for the attainment of the Investment Objectives of the InvIT and in compliance with the InvIT
Regulations and Applicable Law and to secure the best interests of the Unitholders.

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 as may be required by SEBI or any other regulatory
authority or as required under the InvIT Regulations and Applicable Law with regard to the activities
carried on by the InvIT.

Review of complaint status: The Trustee shall periodically review the status of the Unitholders’
complaints and their redressal undertaken by the Investment Manager, in accordance with the InvIT
Regulations.

Confidentiality: The Trustee and its directors, officers, employees and agents shall at all times
maintain the greatest amount of 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.

Segregation of assets and liabilities: The assets and liabilities of the InvIT shall at all times be
segregated from the assets and liabilities of the Trustee and the assets and liabilities of other trusts
managed by the Trustee. The assets held under the InvIT shall be held for the exclusive benefit of
the Unitholders and such assets shall not be subject to the claims of any creditor or any Person
claiming under any other fund administered by the Trustee or by the Investment Manager.
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Valuer: The Trustee shall ensure through the Investment Manager that a detailed valuation is
undertaken of the InvIT Assets by a Valuer at such intervals and in the manner as may be prescribed
under the InvIT Regulations and Applicable Law. The Trustee shall ensure that the remuneration of
the Valuer is not linked to or based on the value of the asset(s) being valued.

Investment by Trustee: The Trustee of the InvIT shall not invest in Units of the InvIT.

Compliance with InvIT Regulations: The Trustee shall fulfil its obligations in terms of the InvIT
Regulations.

The Trustee shall ensure that the activity of the InvIT is being operated in accordance with the
provisions of the Deed, the InvIT Regulations, Applicable Law and the InvIT Documents and if any
discrepancy, it shall inform SEBI immediately in writing.

Adoption of Policies: The Trustee shall ensure that the InvIT, the Investment Manager, the Project
Manager, the Holding Companies and the SPVs adopt policies, including corporate governance
policies, policies in relation to acquisition of assets from the Sponsors and third parties, policies in
relation to related party transactions, policies in relation to appointment of auditors and valuers,
policies in relation to the Net Distributable Cash Flows, leverage policies, (“Policies”), as applicable,
prior to filing of the relevant Offer Document for the initial offer. The terms, such as, manner or
requirement of Unitholders’ approval for each of these Policies, applicability, amendment and
termination, of the respective Policies shall be set out in each of the Policies.

Maintenance of records: The Trustee shall maintain records in relation to the InvIT in accordance
with the InvIT Regulations and Applicable Law.

Winding up of the InvIT: The Trustee shall wind up the InvIT in accordance with the InvIT
Regulations and Applicable Law. Upon winding up of the InvIT, the Trustee shall surrender the
certificate of registration to SEBI.

Suspension of Trustee’s registration: The Trustee shall promptly, on occurrence, inform the
Sponsor of a cancellation, revocation, suspension, non-renewal 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 under the Deed.

Rights of the Trustee

(@)

(b)

(©

(d)

Right to receive advice: The Trustee may, in the discharge of its duties, act upon any advice obtained
in writing from any bankers, accountants, brokers, lawyers, professionals, consultants, or other
experts acting as advisers to the Trustee.

Restriction on right to inspect: Subject to Applicable Law, no Unitholder shall be entitled to inspect
or examine the InvIT’s premises or properties (including any Holding Company and SPVs) without
the permission of the Trustee, who shall give such permission, if necessary, in consultation with the
Investment Manager. Further, no Unitholder shall be entitled to require discovery of any information
respecting any detail of the InvIT’s activities or any matter which may relate to the conduct of the
business of the InvIT and which information may, in the opinion of the Trustee and the Investment
Manager adversely affect the interest of the Unitholder.

Right to reimbursement of expenses, outgoings, taxes etc.: Without prejudice to any other
provisions of the Deed, but save as otherwise provided for inany InvIT Document, the Trustee shall
be entitled to reimburse itself and shall be entitled to charge the InvIT, with the expenses, taxes,
levies, and liabilities (including indemnity obligations of the InvIT, if any) as set out in Schedule |
hereto.

Right to accept value or price of the investment: 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 Person appointed by the Investment
Manager for the purpose.

Liabilities of The Trustee

(@)

Assets received by the Trustee: The Trustee shall only be held chargeable for such monies, stocks,
funds, shares, assets, investment, property or securities 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
any investments of the InvIT nor otherwise for any involuntary loss. Any receipt signed by the
Trustee for any monies, stocks, funds, shares, securities, investment or property, paid, delivered or
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(h)

transferred to the Trustee under or by virtue of the Deed or in exercise of the duties, functions and
powers of the Trustee shall effectively discharge the Trustee or the Person or Persons 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 Trustee and such Persons
shall have acted in good faith, without negligence and shall have used their best efforts in connection
with such dealings and matters.

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.

Suits, proceedings or claims against the InvIT: 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 in respect of the provisions hereof or in respect of the InvIT Assets or any part thereof or any
corporate action which in its opinion would or might involve it in expense or liability unless the
Investment Manager shall so request in writing and the Trustee in consultation with the Investment
Manager 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 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.

Bona fide action by the Trustee: The Trustee shall not be liable in respect of any action taken or
damage suffered by it 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 to have been passed, sealed
or signed by appropriate authorities or entities.

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 it is directed or requested to do or
perform or to forbear from doing or performing by reason of any provision of any present or future
law or regulation made pursuant thereto, or of any decree, order or judgment of any court, or by
reason of any 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 government (which legally or otherwise). If, for any reason, it becomes impossible or
impracticable to carry out any of the provisions of these presents, the Trustee shall not be under any
liability therefore or thereby.

Obligations as per the Indian Trusts Act: Nothing in the Deed, exempts or indemnifies the Trustee
against liability for: (i) breach of trust under the Indian Trusts Act, 1882; (ii) fraud, misconduct or
gross negligence by the Trustee as conclusively determined by a court of competent jurisdiction;
(iii) violation of Applicable Laws by the Trustee (to the extent that such violation adversely effects
the InvIT and/or the Unit Holders); or (iv) failure to show the degree of care and diligence required
of them as Trustee under the Indian Trusts Act, 1882, while carrying out the duties described in the
Deed as determined by a court of competent jurisdiction, whose decision is final and non-appealable.

Authenticity of signature: The Trustee shall not be responsible to any Unitholder for the authenticity
of any signature affixed to any document or be, in any way, liable for any forged or unauthorized
signature on or for acting upon or giving effect to any such forged or unauthorized signature. The
Trustee shall be entitled but not bound to require that the signature of any Unitholder to any
document required to be signed by him under or in connection with these presents shall be verified
to the Trustee’s reasonable satisfaction.

Trustee may act as trustee of other trusts: Nothing herein contained shall be construed so as to
prevent the Trustee from acting as trustee of other trusts or alternate investment funds or venture
capital funds or private equity funds or real estate investment trusts or infrastructure investment
trusts or private trusts or customised 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.

Information regarding the InvIT, etc.: If the Trustee is required by the InvIT Regulations or any
other Applicable Law to provide information regarding the InvIT or the Unitholders, the investments
made by the InvIT and income therefrom and provisions of these 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.
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Depletion in the value of the InvIT corpus: The Trustee shall not incur any liability 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 InvIT assets 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 Deed, as determined finally by a court of
competent jurisdiction.

Trustee to not risk its monies: If the Trustee engages any external advisors or experts (in accordance
with the Deed), to discharge its obligations under the Deed, or undertakes any work (in consultation
with the Investment Manager, in the interest of the Unitholders) which is not covered within the
scope of work of the Trustee under the Deed 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 it is appointed as a trustee, for discharging its obligations as the Trustee under the Deed.

Term and Discharge of the trustee and Appointment of new trustee

(@)

(b)

The Trustee shall hold the office of the Trustee until the dissolution of the InvIT or the discharge of
the Trustee in accordance with Article 8.2, whichever is earlier.

The Trustee shall stand discharged as the Trustee of the InvIT on the happening of any of the
following events:

(i) The Board passes a resolution for the Trustee to be voluntarily wound up or any order of
winding up against the Trustee is passed by any court of competent jurisdiction, in which
case the Sponsor shall, within 90 Business Days of the notice appoint a new trustee;

(i) In the event that the Trustee desires to resign, it may submit its resignation to the Investment
Manager and all the Unitholders setting out reasons for the same and may nominate a new
trustee, which has consented in writing to serve as the new trustee. The Unitholders with
required majority (as set out in the InvIT Regulations) may approve the aforesaid
resignation. A new trustee may be appointed in its place by execution of a deed of
appointment between the Investment Manager (acting on behalf of the unitholders) and the
new trustee, to hold office in its place from the date of acceptance of the resignation. The
date of acceptance of the Trustee’s resignation shall be deemed to be the date of discharge
of the Trustee. On such appointment, the InvIT shall vest with the new trustee;

(iii) If SEBI or any other governmental or regulatory authority passes a direction to remove the
Trustee; or
(iv) Removal of the Trustee in accordance with Article 8.3 below.

Provided that the Trustee shall, upon it becoming aware, promptly intimate the Investment Manager
(on behalf of the InvIT) of any event or potential event which may result in any of the foregoing
events set out in Articles 8.2 of the Deed.

Removal and appointment of Trustee by Unitholders

(@)

(b)

(©)

(d)

Post listing of the Units on a recognised stock exchange(s), the Unitholders may, by passing a
resolution with required majority as set out in the InvIT Regulations, remove the Trustee if the
Unitholders have sufficient reason to believe that the acts of the Trustee are detrimental to the
interests of the Unitholders. Upon such removal, a new trustee may be appointed as the trustee of
the InvIT as prescribed in the InvIT Regulations.

The Investment Manager shall appoint a successor Trustee within 75 Business Days of acceptance
of resignation of the Trustee or date of the Unitholders’ resolution passed for removal of the Trustee
or any resolution being passed by the Board for winding up of the Trustee. In the event no successor
Trustee is appointed within 75 Business Days, the Trustee may recommend a successor trustee for
appointment by the Sponsor or Investment Manager, in accordance with Applicable Law.

In any event, the Trustee shall not be discharged unless a new trustee is appointed in its place and
the new trustee assumes the responsibilities of the Trustee under the InvIT Documents and
Applicable Law. The Trustee shall be deemed to have vacated office as Trustee of the InvIT on the
day on which the new trustee is appointed and assumes responsibilities.

Notwithstanding the discharge of the Trustee in accordance with the provisions of Article 8.2 and
Article 8.3, the Trustee shall continue to be responsible and liable for all its past acts and deeds,
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whether by way of commission or omission, subject to the indemnity of the Trustee as provided in
the Deed, during its tenure as Trustee.

(e) Every new trustee shall have the same powers, authorities and discretion, and shall in all respects
act and be liable as if originally appointed as a Trustee under the Deed.

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, Sponsor and any of
their respective officers, directors, shareholders, sponsors, partners, members, employees, advisors and agents
(“Indemnified Parties”) 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 Indemnified Party, as determined by a
court of competent jurisdiction.

Distributions by the Trust

@ Such percentage of the Net Distributable Cash Flows of the Holding Companies and SPVs shall be
distributed to the InvIT in proportion to its holding in the Holding Companies and SPVs, as
prescribed in the InvIT Regulations and in accordance with the policy on Net Distributable Cash
Flows adopted by the IM Board.

(b) The Distributions shall be made within the time period prescribed by the InvIT Regulations and in
accordance with the policy on distribution adopted by the IM Board.

(©) The Trustee shall make Distribution and ensure that the Investment Manager makes timely
declaration of Distribution to the Unitholders in accordance with the policy on distribution adopted
by the IM Board in relation to the InvIT, subject to compliance with the InvIT Regulations, Income
Tax Act, 1961 and other Applicable Laws.

(d) The Trustee shall ensure that the withholding of taxes (if any) on the Distributions, shall be made in
accordance with the provisions of the Income Tax Act, 1961. Any tax withheld/paid by the InvIT on
behalf of the Unitholders shall be considered to be amounts distributed under Article 10.3.

(e) If the distributions are not made within the period prescribed in the InviT Regulations, the
Investment Manager shall be liable to pay interest to the Unitholders at the rate as may be specified
in the InvIT Regulations till the Distribution is made and such interest shall not be recovered in the
form of fees or any other form payable to the Investment Manager by the InvIT.

)] Subject to the InvIT Regulations and Applicable Law, if the equity shares or interest in the InvIT
Assets are sold by the InvIT:

(i) if the InvIT or the InvIT Assets propose to re-invest the sale proceeds into another infrastructure
asset, it shall not be required to distribute any sale proceeds to the InvIT or to the Unitholders.

(ii) if the InvIT or the InvIT Assets propose not to invest the sales proceeds into any other infrastructure
asset, the InvIT acting through the Investment Manager, shall distribute the sale proceeds, as soon
as reasonably practicable and at such times as the Investment Manager may determine, in accordance
with the InvIT Regulations and the InvIT Documents, provided that such sale proceeds shall not be
used in contravention of the InvIT Regulations.

(9) Subject to the provisions of the Applicable Law, the Trustee, in consultation with the Investment
Manager, may, at any time during the life of the InvIT, make in-specie distributions of the InvIT
Assets on such terms and conditions as it may deem appropriate and in a manner that is in accordance
with the InvIT Documents and Applicable Law.

(h) Any amount remaining unclaimed or unpaid out of the distributions declared by the InvIT in terms
of this Clause 10, shall be transferred to the ‘Investor Protection and Education Fund’, in terms of
the InvIT Regulations.

Issue, Listing and Delisting of Units

@) No Units shall be issued without complying with the requirements of Applicable Law.
(b) There shall not be multiple classes of Units of the InvIT, other than as permitted under Applicable
Law.
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The Trustee shall cause the Depository to effect the book entry of Units to be issued to a Depositor
into such Depositor’s securities account.

The Trustee shall ensure that the Units are offered and issued in accordance with and within the time
period specified under Applicable Law. The InvIT shall also comply with the minimum public
holding for the Units and minimum number of Unitholders as prescribed under the InvIT
Regulations.

If the Units of the InvIT are proposed to be delisted, the Trustee shall ensure that the Investment
Manager applies for delisting of the Units, as applicable, to SEBI and the designated stock exchanges
in accordance with the provisions of Applicable Law.

The InvIT shall redeem Units only by way of a buy-back, time of delisting of Units or any other
method as may be permitted under Applicable Law, as applicable, in accordance with Applicable
Law.

Provisions Related to Unitholders

(@)

(b)

(©

(d)

(€)

®

(@)

Notwithstanding anything to the contrary contained in any of the InvIT Documents, the aggregate
liability (including any taxes, duties, fines, levies, liabilities, costs or expenses) of each Unitholder
in the Trust shall be limited to making the Capital Contribution payable by it in respect of the Units
subscribed by it. For the avoidance of doubt, the Unitholders shall not be responsible or liable,
directly or indirectly, for acts, omissions or commissions of the Trustee, the Investment Manager,
the Sponsor, or any other Person, whether or not such act, omission or commission, has been
approved by the Unitholders in accordance with the InvIT Regulations or not. Further, the Sponsor
shall not be responsible or liable, directly or indirectly, for acts, omissions or commissions of the
Trustee, the Investment Manager or any other Person, whether or not such act, omission or
commission, has been approved by the Unitholders in accordance with the InvIT Regulations or not.

Each Unit allotted to the Unitholders shall have one vote for any decisions requiring a vote of
Unitholders.

No Unitholder shall enjoy preferential voting or any other rights over another Unitholder subject to
subordinate Units being issued to the Sponsor and its Associates, where such subordinate Units shall
carry only inferior voting or any other rights compared to other Units, in accordance with the InvIT
Regulations and Applicable Law.

In no event shall the Trustee or the Investment Manager be bound to make payment to any
Unitholder, except out of the funds held by it for that purpose under the provisions of the Deed.

A Unitholder, whose name and account details are entered in the Depository Register, shall be the
only Person entitled to be recognised by the Trustee as having a right, title, interest in or to the Units
registered in his name and the Trustee shall recognise such holder as an absolute owner and shall
not be bound by any notice to the contrary and shall also not be bound to take notice of or to see to
the execution of any trust, express or implied, save as expressly provided or as required by any court
of competent jurisdiction to recognise any trust or equity or interest affecting the title of the Units.

The Unitholders (acting in their capacity as unitholders of the Trust) shall not give any directions to
the Trustee or the Investment Manager (whether in a meeting of Unitholders or otherwise), if it
would require the Trustee or the Investment Manager to do or omit doing anything which may result
in:

0] the Trust or the Trustee, in its capacity as the trustee of the Trust or the Investment Manager,
in its capacity as the investment manager of the Trust ceasing to comply with Applicable
Law;

(i) interference with the exercise of any discretion expressly conferred on the Trustee by the

Deed or the Investment Manager by the Investment Management Agreement, or the
determination of any matter which requires the agreement of the Trustee or the Investment
Manager, provided that nothing in this shall limit the right of the Unitholder to require the
due administration of the Trust in accordance with the Deed.

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.
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(h) The Unitholders shall have the right to call for certain matters to be subject to their consent, in
accordance with the InvIT Regulations and Applicable Law.

(1) The Eligible Unitholders shall have the right to appoint Unitholder Nominee Directors on the board
of directors of the Investment Manager from time to time, in the manner prescribed under the InvIT
Regulations.

()] The Unitholders may, in accordance with the provisions of the InvIiT Documents and Applicable

Law, 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.

(K) The Unitholders shall be entitled to receive the Distributions made by the Trust 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
issued by the Trust as on a relevant date.

()] After the initial offer, no Person, other than the Sponsor, their related parties and associates
(“Investor”), shall acquire or receive Units, which when taken together with Units held by the
Investor and by persons acting in concert with the Investor, exceeds such value of the outstanding
Units as prescribed under the InvIT Regulations, unless prior approval of the Unitholders is obtained
in accordance with the InvIT Regulations. In the event such approval is not received, the Investor
shall provide an exit option to the dissenting Unitholders in terms of the InvIT Regulations and in
the manner specified by SEBI.

(m) The Trustee shall obtain and shall ensure that the Investment Manager obtains, as applicable the
consent of the Unitholders for the matters prescribed under the InvIT Regulations in accordance with
the provisions of the InvIT Regulations.

11. Termination

The Trust is subject to dissolution and termination in accordance with and subject to the InvIT Regulations
and Applicable Law:

@) if the InvIT fails to make any offer of Units, whether by way of Public Issue or Private Placement,
within the time period stipulated in the InvIT Regulations or any other time period as specified by
SEBI, the InvIT shall surrender its certificate to SEBI and cease to operate as an investment
infrastructure trust, unless the period is extended by SEBI;

(b) upon the liquidation of all InvIT Assets;

(©) if there are no projects having valid concession agreements remaining under the InvIT and the InvIT
does not invest in any project for six months thereafter;

(d) delisting of the Units in accordance with the InvIT Regulations unless in accordance with the InvIT
Regulations, the InvIT retains its certificate of registration and continues to undertake the activity of
a privately placed and unlisted InvIT; or

(e) illegality of the InvIT.
The Investment Manager — Walter Infra Manager Private Limited
History and Certain Corporate Matters

Walter Infra Manager Private Limited is the investment manager of the Trust. Investment Manager was incorporated
in India as a private limited company on March 13, 2023, under the Companies Act, 2013 with corporate identification
number U42101DL2023FTC410968. For further details, please see the section titled “General Information” on page
8l

Background and Past Experience of the Investment Manager

The Investment Manager has been constituted in accordance with the InvIT Regulations and is owned by the Sponsor.
The Investment Manager is newly incorporated and has received its certificate of incorporation on March 13, 2023.
The cumulative experience of the key personnel (i.e. directors/ partners or employees, as applicable) of the Investment
Manager in fund management or advisory services or development in the infrastructure sector is in compliance with
the requirement of the InvIT Regulations.
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The net worth of the Investment Manager as on September 30, 2023, was X 1102.73 lakhs. The Investment Manager
shall continue to comply with the minimum net worth requirement set out in Regulation 4(2)(e)(i) of the InvIT

Regulations.

The equity shareholding pattern of the Investment Manager is as follows:

S. No. Name of the shareholder No. of equity shares held Percentage (%)

1. Actis Highway Infra Limited 1,19,88,000 99.90
2. Actis Highway Holdings Limited 12,000 0.10
Total 1,20,00,000 100

Key Terms of the Investment Management Agreement

The Investment Manager has entered into the Investment Management Agreement, in terms of the InvIT Regulations,
the key terms of which, are provided below.

1.

Powers of the Investment Manager

The Trustee (on behalf of the InvIT) hereby confers to the Investment Manager, the powers as per the
Investment Management Agreement. The Investment Manager’s exercise of such powers shall always be
subject to the overall supervision and direction of the Trustee as well as the restrictions/ requirements
contained within the InvIT Documents, the Investment Management Agreement and Applicable Law.

(@)

(b)

Power to manage and administer the Trust and the Trust Assets: The Investment Manager shall
take all decisions in relation to the management and administration of InvIT Assets and the
investments of the Trust as may be incidental or necessary for the advancement or fulfilment of the
Investment Objectives of the InvIT in accordance with the InvIT Regulations and other Applicable
Law.

Power to make investment and divestment decisions: The Investment Manager shall, subject to
such approval as may be required from the Unitholders, make, originate, negotiate, acquire, manage,
monitor, oversee the investment decisions with respect to the underlying assets or projects of the
InvIT and the InvIT Assets, including any further investments or divestments, subject to InvIT
Regulations and in accordance with the Offer Document, and in this regard, is also empowered to
do the following acts on behalf of the InvIT, including:

0] make all decisions, concerning the investigation, selection, development, negotiation,
structuring, restructuring, monitoring, investment, divestment of investments (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;

(iii) acquire, subscribe, hold, manage, trade, transfer and dispose of shares, stocks, convertibles,
debentures, mutual funds, bonds or other equity or equity-related securities or other debt or
mezzanine securities of all kinds issued by any Holding Company or any SPV or any
infrastructure project, 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 Companies or SPVs, or infrastructure projects to be used as collateral
security for any borrowings by the InvIiT or any Holding Company or any SPV or any
infrastructure project;

(iv) avail commercial loans, including the power to hypothecate, pledge or create
Encumbrances of any kind on the InvIT Assets as collateral security for any such loans
availed by the InvIT, or any Holding Company or SPV, in accordance with the InvIT
Regulations and Applicable Law;

(v) keep the capital and monies of the InvIT, the Holding Companies and the SPVs in deposit
with banks or mutual funds or other institutions, whatsoever, in accordance with the InvIT
Regulations and other Applicable Law;

(vi) accept Capital Contributions;

(vii) 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 Holding
Companies, or SPVs, or infrastructure projects and income of the InvIT as and when the
same may become due and receivable;
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(f)

(viii)  invest in securities or in units of mutual funds in accordance with the InvIT Regulations
and other Applicable Law by the InvIT, the Holding Companies and the SPVs;

(ix) invest in money market instruments including government securities, treasury bills,
certificates of deposit and commercial papers in accordance with Applicable Law by the
InvIT, the Holding Companies and the SPVs;

(x) without limiting the generality of the foregoing to decide, in the manner set out in the InvIT
Documents and Investment Objectives and in compliance with the InvIT Regulations, (a)
the amounts to be invested in each new entity or InvIT Asset that is to form part of the
InvIT and the mode, manner, terms, and conditions for making such investment; and (b) to
realise 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 as per the
terms contained herein and the InviT Documents and in compliance with InvIT
Regulations;

(xi) undertake lending to Holdcos, SPVs and any other Persons permitted under Applicable
Law;

(xii) 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 or its Holdcos, SPVs or other
investment entities;

(xiii)  provide guarantee, security or other collateral facility in connection with any financing,
borrowings or otherwise, undertaken by the InvIT, Holding Companies, SPVs or other
investment entities;

(xiv)  to appoint advisors and service providers in connection with the foregoing (including
affiliates and associates of the Investment Manager, Sponsor or the InvIT);

(xv) to give, provide and agree to provide to any Holding Companies, or SPVs 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

(xvi)  to invest, acquire, purchase, hold, divest, sale, hypothecate, pledge or otherwise transfer
movable property or immovable property of any kind including any rights and interest
therein of the Holding Companies and the SPVs.

Power to appoint a Project Manager: The Investment Manager, along with the Trustee, shall, within
a reasonable time from the date of execution hereof, appoint a Project Manager for the InvIT, by
execution of the Project Implementation and Management Agreement, for the operation and
management of the InvIT Assets, in accordance with the terms and conditions set up in the Deed,
the Project Implementation and Management Agreement and Applicable Law.

Oversee activities of the Project Manager: The Investment Manager shall oversee activities of the
Project Manager with respect to compliance with the InviT Regulations and the Project
Implementation and Management Agreement and in terms of the InvIT Regulations and Applicable
Law. The Investment Manager shall obtain a compliance certificate from the Project Manager in the
form as may be specified by SEBI, on a quarterly basis or such other intervals as may be prescribed
under Applicable Law.

Obijects of the InvIT: The Trustee hereby authorizes the Investment Manager to do all such other
acts, deeds and things as may be incidental or necessary for the advancement or fulfilment of the
Investment Objectives of the InvIT, as set out in the Offer Document.

Power to issue and to accept subscription to Units of InvIT: The Investment Manager shall have
the power to issue and allot Units in accordance with the InvIT Regulations and within such time
period as may be prescribed under Applicable Law. The Investment Manager shall have the power
to accept subscriptions to Units of the InvIT and issue and allot Units to Unitholders or such other
Persons and undertake all related activities under Applicable Law. The Investment Manager shall
also have the power to refund subscription money and pay necessary interest thereon, in accordance
with Applicable Law. Further, the Investment Manager shall, subject to and only in accordance with
the terms of the InvIT Documents and Applicable Law, have the power to transfer the Units.

The power of the Investment Manager is subject to the condition that, after the initial offer no Person,
other than the Sponsor, its related parties and associates (“Investor”) shall acquire or receive Units,
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which when taken together with Units held by the Investor and by persons acting in concert with the
Investor exceeds (twenty five percent) of the value of the outstanding Units, unless prior approval
of the Unitholders is obtained in accordance with the InvIT Regulations. In the event such approval
is not received, the Investor shall provide an exit option to the dissenting Unitholders in terms of the
InvIT Regulations and in the manner specified by SEBI.

Power to maintain register of Unitholders: The Investment Manager shall cause the Depository to
maintain a Depository Register.

Power to apportion between income and capital: Subject to the provisions of the InvIT Regulations,
the Investment Manager, in consultation with the Trustee, shall make such reserves out of the income
or capital as it may deem proper in order to meet the expenses, liabilities (including potential tax
liability) or contingent liabilities of the InvIT including to address any event of force majeure, and
any directions of the Trustee in this behalf whether made in writing or implied from their acts shall,
so far as the Applicable Law may permit, be conclusive and binding. Any distribution made from
such reserves shall be in accordance with the InvIT Regulations.

Power to borrow: The Investment Manager shall have the power to cause the InvIT to have the
power to borrow funds, including any subordinated equity, commercial papers, long term loans,
short term loans, bonds or other loans or funds from any Person or authority (whether government
or otherwise, whether Indian or overseas) for the purpose of the InvIT and the InvIT Assets on such
terms and conditions and for such periods and subject to any approval of the Unitholders in
accordance with and as may be required in terms of the InvIT Regulations and Applicable Law in
case of a listed InvIT. The Investment Manager shall also have the power to cause the InvIT to create
Encumbrances of any kind on the InvIT Assets as collateral security for any such borrowings.
Further, the Investment Manager 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 or any of the obligations of the Holdcos/SPVs, as it may deem fit, subject to compliance
with Applicable Law.

Power to exercise rights in respect of the Project SPVs: The Investment Manager shall have the
power to exercise all rights of the InvIT in the Project SPVs, including voting rights, rights to appoint
directors, whether pursuant to securities held by the InvIT, or otherwise, in such manner as it deems
to be in the best interest of the InvIT, and in accordance with the InvIT Regulations and Applicable
Law. Additionally, if the InvIT has invested in infrastructure projects through the Holding Company
or SPVs, then the Investment Manager, in consultation with the Trustee, shall appoint the majority
of the directors of the Holding Company(ies) and/or the SPV/(s), in accordance with the Applicable
Law, as well as ensure that in every general meeting including the annual general meeting of any
SPV or Holding Company, the voting of the InvIT is exercised, in accordance with the InvIT
Regulations and Applicable Law.

Power to appoint external advisors: The Investment Manager or the Team may use the services of
external advisors and rely on the information provided in the due diligence process of assessing
investment proposals as it deems necessary in its sole discretion.

Power to repay debt: Subject to Applicable Law and the advice provided by the Investment Manager
to the Trustee, the Investment Manager (through the Trustee) may cause the InvIT to pay, prepay or
repay any and all debt raised from any Person in accordance with the terms therein and to redeem
any debt securities or other securities, obligations or instruments in accordance with the terms
thereof issued to Persons in compliance with the InvIT Regulations and other Applicable Law, if so
directed by the Trustee.

Power to appoint nominees/representatives: The Investment Manager, in consultation with the
Trustee, shall appoint such number of nominees on the board of directors or the governing board of
the SPVs and Holdcos, as applicable, which is in proportion to the shareholding or holding interest
of the InvIT in such SPVs/Holdcos, or as may be permitted or required under the InvIT Regulations.

Power to employ agents: The Investment Manager shall have the power 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, 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 responsibilities
hereof including the receipt and payment of moneys and the execution of documents.

Power to appoint nominees and custodians: The Investment Manager may appoint a Custodian in
order to provide such custodian services as may be authorised by the Trustee, and may permit any
property comprised in the InvIT to be and remain deposited with a custodian or with any Person or
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Persons in India or in any other jurisdiction subject to such deposit as authorised by the Trustee and
permissible under the Applicable Law.

Power to appoint intermediaries: The Investment Manager, in consultation with the Trustee, shall
appoint and have the power to appoint, determine the remuneration and enter into, execute, deliver
and terminate all documents and agreements, any contracts, agreements, including share purchase
agreement, deed of right of first offer and refusal, escrow agreements, debt documentation,
underwriting agreements and other InvIT 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 indemnity with Valuers, Auditors,
registrar and transfer agent, merchant banker, credit rating agency or any other intermediary or
service provider or agent including any amendments or supplements thereto as may be applicable
with respect to the activities pertaining to the InvIT in a timely manner as per the provisions of the
InvIT Regulations and Applicable Law. The Investment Manager shall appoint an Auditor for a
period of not more than one term of five consecutive years, if the auditor is an individual and not
more than two terms of five consecutive years, if the auditor is an audit firm, or such period as may
be provided in the InvIT Regulations from time to time. The Investment Manager shall have the
power to determine the remuneration of the Auditors in consultation with the Trustee. Provided that
in the event the Investment Manager is required to take any approval of the Unitholders for approval
of remuneration of the Auditors or appointment of the Auditors, the same shall be obtained in
accordance with the requirements as set out in the InvIT Regulations. The Investment Manager shall
also have the power to determine the remuneration of the Valuer. The remuneration of the Valuer
shall be in accordance with the InvIT Regulations.

Power to pay duties and taxes: In the event of any capital gains tax, income tax, stamp duty or other
duties, fees or taxes (and any interest or penalty chargeable thereon) whatsoever becoming payable
in any jurisdiction in respect of the InvIT or any part thereof or in respect of documents issued or
executed in pursuance of the Agreement and the Deed in any circumstances whatsoever, the
Investment Manager shall have the power and duty to pay all such duties, fees or taxes (and any
interest or penalty chargeable 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, or to the extent of the amount
invested in the Unites by the Unitholders, as may be permitted under Applicable Law and the advice
of tax consultants, and the Trustee may pay such duties, fee or taxes (and any such interest or penalty)
on behalf of the InvIT. For avoidance of doubt, it is clarified that, pursuant to this Clause, no
Unitholder will be required to make a contribution as a capital commitment to the InvIT (other than
the value for Units already paid). The Investment Manager shall exercise due care and prudence in
payment of duties and taxes of the InvIT and shall endeavour to ensure that there are no material
outstanding dues in that behalf, except for any claim or demand made by any tax department or
authority subsequently, or any amounts disputed in good faith. The Investment Manager may, on the
recommendation of the Trustee, file tax returns with the relevant Governmental Agencies, in
accordance with Applicable Law and the advice of tax consultants.

Power to expend on behalf of the InvIT and seek reimbursement: The Investment Manager shall
have the power to pay InvIT Expenses out of the funds of the InvIT, or from any or all of the InvIT
Assets on behalf of the InvIT and the Project SPVs, in such proportion as may be determined from
time to time, and the Investment Manager shall be entitled to reimbursement of any such expenditure
duly incurred, subject to Clause 5.1 of the Investment Management Agreement.

Power to take counsel’s opinion: The Investment Manager, in discharge of its duties, shall have the
power to take the opinion of legal / tax counsel in any jurisdiction concerning any disputes or
difference arising under the Agreement or any matter in any way relating to the InvIT and the fee of
such counsel shall be paid out of the funds held in the InvIT.

Power to effect compromises: Subject to Applicable Law, the Investment Manager shall have the
power, on behalf of the InvIT, to:

(M accept any property before the time at which it is transferable or payable;
(i) pay or allow any equity or claim on any evidence that it thinks sufficient;

(iii) accept any compensation or any security, movable or immovable, for any equity or other
property, in lieu of any amounts payable to it;

(iv) alter the dates for payment of any amounts payable to it; and

(v) institute, conduct, compromise, compound, or abandon any legal proceedings for or on
behalf of or in the name of the InvIT, including its SPVs, Holding Companies, InvIT Assets
or the Investment Manager (in its capacity as investment manager of the InvIT) and to
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defend, compound or otherwise deal with any such proceedings against the InvIT,
Investment Manager (in its capacity as manager of the InvIT) or the officers of the
Investment Manager or concerning the affairs of the InvIT, and also to compound and allow
time for payment 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;

(vi) allow any time for payment of any equity; and

(vit)  subject to such approval (if any), as may be required from the Unitholders, compromise,
compound, abandon, submit to arbitration or otherwise settle any equity account, claim or
thing whatsoever relating to the InvIT or the Agreement.

Power to re-invest: Subject to the conditions laid down in any InvIT Documents, and the InvIT
Regulations and Applicable Law, the Investment Manager may retain any proceeds received by the
InvIT from any Holding Company or SPV or infrastructure projects, including through the sale of
or any Holding Company or SPV or infrastructure projects.

Power to lend: Subject to restrictions contained in the InvIT Documents and Applicable Laws
(including the limits and restrictions prescribed under the InvIT Regulations), the Investment
Manager may cause the InvIT to extend loans to the Holding Company/ SPVs/ (subject to disclosures
required to be made in accordance with the InvIT Regulations) and any other Persons permitted
under Applicable Law and also to subscribe to debt securities or quasi debt securities or any similar
kind of securities issued by the Holding Company/SPVs or any other Person permitted under the
Applicable Law. Provided that, investment in debt securities shall not be considered as lending.

Power to make rules: The Investment Manager may make rules to give effect to, and carry out the
Investment Objectives, subject to Applicable Law. 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) manner of maintaining of the records and particulars of Unitholders;

(i) norms of investment by the InvIT in accordance with the Investment Objectives of the
InvIT and in accordance with the powers and authorities of the Trustee as set out in the
Trust Deed;

(iii) matters relating to entrustment, deposit or handing over of any securities or shares of the
SPVs of the InvIT to any one or more custodians and the procedure relating to the holding
thereof by the custodian;

(iv) such other administrative, procedural or other matters relating to the administration or
management of the affairs of the InvIT and which matters are not, by their very nature,
required to be included or provided for in the Deed or by the management thereof and which
matters are not inconsistent with the Investment Objectives, the Deed and the Applicable
Law;

(V) procedure for seeking the vote of the Unitholders either by calling a meeting or through
postal ballot or otherwise; and

(vi) procedure for summoning and conducting of meetings of Unitholders.

Power to appear before relevant authorities: The Investment Manager shall, in discharge of its
duties, have the power to appear before the relevant authorities, submit information, seek
clarifications from any regulatory authority and complete, sign and submit any applications or
documents for any approvals, permissions, or actions that may be necessary or desirable on behalf
of the InvIT.

Power to restrict right to inspect: Subject to Applicable Law, no Unitholder shall be entitled to
inspect or examine the InvIT’s premises or properties (including any Holding Company, SPVs and
infrastructure projects) without the prior permission of the Trustee, who shall give such permission,
if necessary, in consultation with the Investment Manager. Further, no Unitholder shall be entitled
to require discovery of any information in respect of 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 Trustee and the Investment Manager, adversely affect the interest of other
Unitholders.
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Power to buyback Units: In the event the InvIT is listed, the Investment Manager may buyback the
Units from the Unitholders at the end of the term of the InvIT or any other time or in any other
manner in accordance with Applicable Law, if so directed by the Trustee.

Extension of Loans: The Investment Manager (on behalf of the InvIT) shall provide the Trustee
with advice and recommendations regarding the extension of loans from the InvIT to the Holding
Company or the SPVs and also subscription to debt securities or quasi-debt securities or any similar
kind of securities issued by the Holding Company and SPV from the InvIT or extension of loans
from the InvIT in compliance with Applicable Law.

Other powers: The Investment Manager shall also have the following powers and authorities:

(1) to vary, alter, postpone, extend or cancel the terms and conditions of agreements, in relation
to investments, as entered into with the relevant SPVs/ Holdcos, as applicable;

(i) to ascertain, appropriate, declare, carry forward and distribute or reinvest/ the surplus or
otherwise deal with any surplus in compliance with the InvIT Regulations, to determine
and allocate income, profits and gains and expenses in respect of the InvIT to and amongst
the Unitholders and to transfer such sums as the Investment Manager may, deem fit to one
or more reserve funds which may be established by the Investment Manager;

(iii) 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;

(iv) to open, maintain and close one or more bank accounts and demat accounts, for the
purposes of the InvIT, to deposit and withdraw money and fully operate and manage any
such account;

(V) to make and give receipts, releases and other discharges for monies payable to the InvIT
and for the claims and demands of the InvIT;

(vi) to enter into all such negotiations and contracts, and, execute or terminate and do all such
acts, deeds and things for or on behalf of or in the name of the InvIT as it may consider
expedient for or in relation to any of the matters or otherwise for the purposes of the InvIT;

(vii) to ascertain, appropriate, declare and distribute or reinvest the surplus generally or under
the InvIT, to determine and allocate income, profits and gains in respect of the InvIT to and
amongst the Unitholders, to carry forward, reinvest or otherwise deal with any surplus and
to transfer such sums, as it may deem fit, to one or more reserve funds which may be
established by it;

(viii)  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;

(ix) to exercise its powers and undertake its duties with respect to the operation of the SPVs and
Holdcos in accordance with the provisions of the InvIT Regulations and all other
Applicable Laws as may be applicable to the respective SPVs and Holdcos;

x) to sign, seal, execute, deliver and register according to Applicable Law all deeds,
documents, and assurances in respect of the InvIT;

(xi) to ascertain, assess and calculate the Net Distributable Cash Flows of the InvIT in
accordance with the Deed, the policy adopted by the InviIT, the InvIT Regulations and
Applicable Law;

(xii) pay out of the income of the InvIT, after deducting all expenses, the income and other
distributions in accordance with the Deed, the InvIT Regulations and Applicable Law;

(xiii)  take into their custody or control all the capital, assets, property of the InvIT and hold the
same in trust for the Unitholders in accordance with the Deed, Applicable Law and the
InvIT Regulations;

(xiv)  generally to exercise all such powers as it may be required to exercise under the InvIT
Regulations and Applicable Law for the time being in force and do all such matters and
things as may promote the Investment 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
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or any of the powers and rights under the Agreement, Applicable Law and the InvIT
Regulations

(xv) in accordance with Applicable Law, together with the Trustee, initiate, prosecute or defend
any action or other proceedings in any court of law or through arbitration or in any other
manner for recovery of debts or sums of money, right, title or interest, property, claim,
matter or thing whatsoever now or hereafter to become due or payable or in any way and
belonging to the InvIT by any means or on any account whatsoever in respect of and
pertaining to the investments made by it and the same actions or proceedings or suits to
discontinue or settle, as it shall in its best judgment or discretion deem fit;

(xvi)  toissue statement of accounts or Unit certificates (if requested) 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,;

(xvii)  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

(xviii)  The Investment Manager shall exercise all such powers as prescribed under Applicable
Law and are subject to changes in the Applicable Law.

Duties of the Investment Manager

The Trustee (on behalf of the InvIT) hereby confers to the Investment Manager, the duties set out under the
Investment Management Agreement. The Investment Manager’s performance of such duties shall always be
subject to the overall supervision and direction of the Trustee as well as the restrictions/ requirements
contained within the InvIT Documents, Investment Management Agreement and Applicable Law.

@) Interest of the Unitholders: The Investment Manager shall use best endeavours to carry on and
conduct its business in a proper and efficient manner in the best interest of the Unitholders. Further,
it shall at all times maintain high standards of integrity and fairness in all its dealings and in the
conduct of its business.

(b) Duty to co-ordinate with Trustee: The Investment Manager shall coordinate with the Trustee, as
may be necessary, with respect to the operations of the InvIT.

(©) Duty to undertake valuation: The Investment Manager shall appoint an eligible Valuer and ensure
that the valuation of the InvIT Assets is done by the Valuer(s) in accordance with the InvIT
Regulations and at the frequency as required under the InvIT Regulations. The Investment Manager
shall submit the Valuation Reports to the Trustee as required under the InvIT Regulations and within
the timelines prescribed in the InvIT Regulations. To the extent applicable, the Investment Manager
shall also submit the Valuation Reports to the stock exchange(s) in accordance with the InvIT
Regulations and Applicable Law.

(d) Insurance: The Investment Manager shall arrange for adequate insurance coverage for the InvIT
Assets in accordance with the InvIT Regulations. Provided that this shall not apply in case the InvIT
assets are required to be insured by any other person under any agreement including a concession
agreement or under any Act or regulations or circulars or guidelines of any concessioning authority
or government or local body. Further, the Investment Manager shall ensure that InvIT Assets held
by the Holding Companies or the SPVs are adequately insured.

(e) Accounts, audit and reporting: The Investment Manager shall maintain proper books of accounts,
documents and records with respect to the InvIT, and Holding Companies/SPVs in the manner set
out in the Deed, to give a true, fair and accurate account of the investments, expenses, earnings,
profits, receipts, payments etc. of the InvIT. The financial year of the InvIT shall begin from the date
of the Deed and shall end on the immediately succeeding 31st of March and on the 31st of March in
each succeeding year, unless otherwise determined. The Investment Manager shall ensure that audit
of the accounts of the InvIT by the Auditors is undertaken in accordance with the InvIT Regulations
and other Applicable Law and such report is submitted to the stock exchange(s) within the time
stipulated by the stock exchange(s), if any, and in accordance with the InvIT Regulations.

()] Reviewing and monitoring appointment of Unitholder Nominee Directors: The Investment
Manager shall facilitate the appointment of Unitholder Nominee Directors by Eligible Unitholders
in the manner prescribed under the InvIT Regulations, from time to time, and shall take all actions
as may be required under the 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 InvIT Regulations or Applicable Law from time to
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time, including, inter alia, informing Unitholders on a periodic basis of the right to nominate
Unitholder Nominee Directors, 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.

Distributions: The Investment Manager shall declare distributions to Unitholders in accordance with
the InvIT Regulations, the Deed and in accordance with the policy adopted by the InvIT. Subject to
Applicable Law, such percentage of the Net Distributable Cash Flows of the SPVs shall be
distributed to the InvIT/Holdco in terms of the InvIT Regulations, the Deed and in accordance with
the policy adopted by the InvIT. Such declared distributions shall be made within the time period
prescribed by the InvIT Regulations, the Deed and in accordance with the policy adopted by the
InvIT.

Meeting of Unitholders: The Investment Manager shall convene meetings of the Unitholders and
maintain records pertaining to the meetings in accordance with the InvIT Regulations. The
Investment Manager acknowledges that matters brought to vote at a meeting of the Unitholders shall
require approval of such percentage of Unitholders, present and voting, in accordance with the InvIT
Regulations. The Investment Manger shall be responsible for all the activities pertaining to
conducting the meetings of the Unitholders, subject to overseeing by the Trustee 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 meeting 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 prior approval from the Unitholders as
required in accordance with the InvIT Regulations, and prior approval from SEBI, if required under
Applicable Law, and shall ensure that no such change is given effect to until such prior approval has
been obtained, or the Agreement is terminated and a new investment manager has been appointed
in accordance with the terms hereof, or in compliance with any other requirement under the 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 InvIT Assets, including the Project SPVs. The
Investment Manager shall place before its board of directors, a report on the activity and performance
of the InvIT in accordance with the InvIT Regulations. The Investment Manager shall designate an
employee from the Team or a director as the compliance officer for monitoring of compliance with
the InvIT Regulations and any circulars or guidelines issued thereunder and intimating SEBI in case
of non-compliance.

Maintenance of records: The Investment Manager shall maintain records pertaining to the activity
of the InvIT in terms of the InvIT Regulations.

Adoption of Policies: The Investment Manager shall adopt, as applicable, and shall ensure that, the
InvIT, the Project Manager, the Holding Companies and the SPVs adopt, policies, including
corporate governance policies, policies in relation to acquisition of assets from the Sponsor and third
parties, policies in relation to related party transactions, policies in relation to appointment of
auditors and valuers, policies in relation to the Net Distributable Cash Flows, appointment and
eligibility of Unitholder Nominee Directors, leverage policies (“Policies”), as applicable, prior to
filing of the relevant Offer Document for the initial offer. The terms, such as, manner or requirement
of Unitholders’ approval for each of these Policies, applicability, amendment and termination, of the
respective Policies shall be set out in each of the Policies.

Duty in relation to the Investment Objectives: The Investment Manager shall manage the InvIT in
accordance with the InvIT Regulations and the Investment Objectives of the InvIT, and shall ensure
that the investments made by the InvIT are in accordance with the investment conditions enumerated
in the InvIT Regulations, Applicable Law and in accordance with the Investment Objectives.

Related Party Transactions: 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 InvIT
Regulations and are consistent with the investment strategy to be set out in the offer documents to
be filed by the InvIT and the Investment Objectives. Further, the Investment Manager shall ensure
that related party transactions in relation to the InvIT after an initial public offering (if any), shall be
in accordance with the InvIT Regulations.
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Transactions entered into by the Project Manager: 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, shall obtain confirmation from a
practising chartered accountant or a Valuer, as applicable, that such transaction is on an arm’s length
basis.

Complaint status: The Investment Manager shall ensure adequate and timely redressal of all
Unitholders’ grievances pertaining to the activities of the InvIT in accordance with the InvIT
Regulations and Applicable Law.

Submissions to Trustee: The Investment Manager shall submit to the Trustee:

(1) 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 InvIT Regulations, specifically
Regulations 18, 19 and 20 of the InvIT Regulations, performance report, status of
development of under-construction projects, within the time period specified under the
InvIT Regulations;

(i) Valuation Reports as required under the InvIT Regulations within the time period specified
under the InvIT Regulations;

(iii) proposal or decision to acquire, 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 any action which requires approval from the Unitholders as may be stipulated
under the InvIT Regulations;

(v) details of transactions it enters into with its Associates;

(vi) 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 such period as stipulated under Applicable Law;

(vii) details, including reports and any other information, in relation to Eligible Unitholders or
Unitholder Nominee Directors, as stipulated under the InvIT Regulations and Applicable
Law, from time to time;

(viii)  such information, document and records as pertaining to the activities of the InvIT as may
be required under the InvIT Regulations and as may be reasonably necessary for the Trustee
with respect to its responsibilities under the Deed, the InvIT Regulations and Applicable
Law; and

(ix) such other information, document and records as pertaining to its activities, obligations,
duties and responsibilities under the Agreement, the InvIT Regulations and Applicable
Law, as may be reasonably necessary for, and sought by, the Trustee.

In the event of failure of the Investment Manager to submit information or reports as specified above
in a timely manner and in terms of the InvIT Regulations, the Trustee shall intimate SEBI.

Submissions to Unitholders: The Investment Manager shall submit to the Unitholders such
information, document and records as pertaining to the activities of the InvIT or having bearing on
the operation or performance of the InvIT as may be required under the InvIT Regulations.

Offer, Issue and Listing of Units: The Investment Manager, together with the merchant banker
appointed in the relation to the InvIT shall be responsible for all activities pertaining to the offer,
issue and listing of the Units of the InvIT, as applicable, in accordance with Applicable Law,
including:

(M filing of Offer Document with SEBI;

(i) filing the Offer Document with the stock exchange(s), in the event the InvIT is listed or
proposes to be listed, within the prescribed time period;

(iii) dealing with all matters up to the allotment of Units to the Unitholders

(iv) obtaining in-principle approval and final listing and trading approvals from the designated
stock exchange, in the event the InvIT is listed or proposes to be listed; and
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(t)

(u)

v)

(w)

x)

v)

(v) dealing with all matters relating to the issue and listing of the Units as specified under
Chapter 1V of the InvIT Regulations and all matters relating to the offer and issue of Units
under Chapter VIA of the InvIT Regulations and any guidelines as may be issued by SEBI
in this regard, as applicable. In the event the InvIT is listed, the InvIT shall also comply
with the minimum public holding for the Units and minimum number of Unitholders as
prescribed under the InvIT Regulations.

The Investment Manager together with the merchant banker appointed in relation to the InvIT shall
also ensure that all relevant provisions of the InvIT Regulations and Applicable Law have been
complied with and all statements and disclosures made in any Offer Document are material, true,
correct, not misleading and are adequate disclosures in order to enable the investors to make an
informed decision and are in accordance with the InvIT Regulations and Applicable Law, and such
Offer Document should not contain any untrue statement of a material fact or omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading.

Delisting of units and winding up of the InvIT: In the event the InvIT is listed and in case of
occurrence of any event specified in Regulations 17(1)(a) to 17(1)(g) of the InvIT Regulations, the
Investment Manager shall apply for delisting of units of the InvIT to SEBI and the designated stock
exchange in accordance with the InvIT Regulations and Applicable Law.

Submission of quarterly, half-yearly and annual report: The Investment Manager shall, within the
time period prescribed under the InvIT Regulations, submit quarterly, half-yearly and annual report,
as may be applicable and Valuation Reports of the InvIT as required under the InvIT Regulations to
all the Unitholders electronically or provide physical copies, and to the designated stock exchange,
as prescribed.

Compliance Certificate: The Investment Manager shall provide a compliance certificate to the
Trustee on a quarterly basis in accordance with 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 material contracts entered into on behalf of the InvIT or the
Holdco/SPV are legal, valid, binding and enforceable by and on behalf of the InvIT or the
Holdco/SPV.

Continuous disclosures to the stock exchange(s): In the event the InvIT is listed, the Investment
Manager shall, in accordance with the requirements of the InvIT Regulations and other Applicable
Law, including any requirements prescribed by SEBI or the stock exchange(s) from time to time,
disclose quarterly and half-yearly annual reports, as may be applicable and such other disclosures as
may be prescribed under the InvIT Regulations, including the valuation reports, within the time
period prescribed under the InvIT Regulations to the stock exchange(s) and provide any information
having 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 InvIT Regulations and Applicable Law.

Other Duties: Without prejudice to any other provision of the Agreement, the Investment Manager
will also have the following duties and obligations:

0] ensure compliance with, and implement, all corporate governance requirements as per the
InvIT Regulations and other Applicable Law;

(i) ensure that computation and declaration of Net Asset Value of the InvIT is based on the
valuation done by the Valuer in accordance with the InvIT Regulations and Applicable Law
and is disclosed to the stock exchanges in accordance with the InvIT Regulations and
Applicable Law, if applicable;

(iii) maintain regular interaction with the Trustee regarding performance of the InvIT and
providing the Trustee with any information in relation to the operations of the InvIT as
maybe required under Applicable Law;

(iv) conducting its affairs and the affairs of the InvIT in such a manner that no Unitholder will
have any personal liability (except to the extent of their Unitholding, where such Unit is
partly paid) with respect to any liability or obligation of the InvIT;

(v) keeping the Unitholders of the InvIT informed and updated on investment activities of the
InvIT in accordance with the terms of the InvIT Documents;
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(vi) collecting all dividends, fees, property and other payments due and receivable by the InvIT
for declaring distribution to the Unitholders in the manner set out in the Deed and in terms
of the InvIT Regulations and Applicable Law;

(vii) ensure that no commission or rebate or any other remuneration, arising out of transactions
pertaining to the InvIT is collected by it or its Associates, other than as specified in the
Offer Document or any other document as may be specified by SEBI for the purpose of the
issue of the Units of the InvIT;

(viii)  ensure that the InvIT Assets including the Holding Companies and SPVs, have proper legal
titles, to the extent applicable, and that all the material contracts entered into on behalf of
the InvIT or the InvIT Assets are legal, valid, binding and enforceable by and on behalf of
the InvIT are legal, valid, binding and enforceable by and on behalf of the InvIT;

(ix) ensure that the activities of the intermediaries or agents or service providers appointed by
it are in accordance with the InvIT Regulations or any guidelines or circulars issued
thereunder;

(x) ensure that any possible conflict of interest involving its role as Investment Manager is
reported to the Trustee;

(xi) ensure that disclosures or reporting to Unitholders, SEBI, the Trustee and the designated
stock exchange are in accordance with the InvIT Regulations and Applicable Law and
rectify any delay or discrepancy or non-compliance of reporting or disclosure requirements
under the InvIT Regulations and Applicable law on an urgent basis;

(xii) provide SEBI, the designated stock exchange and Trustee, where applicable, such
information as may be sought by SEBI or by the designated stock exchange(s) or Trustee
pertaining to the activity of the InvIT;

(xiii)  ensure that it does not take or refrain 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

(xiv)  to inform the Trustee in writing about any change in the representations and warranties
provided by it under the Investment Management Agreement during its term;

(xv) taking 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 Agreement; and

(xvi)  agrees to undertake/ assist Trustee in undertaking all the compliances including signing and
verifying any Tax returns that the InvIT may be required to file under the Applicable Law.

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.

Liabilities of the Investment Manager

The liabilities of the Investment Manager in terms of the Investment Management Agreement are as follows:

(@)

(b)

Bona fide action by the Investment Manager: The Investment Manager shall not be liable in respect
of any action taken or damage suffered by it 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 government authorities, authorised
Persons or entities.

Acts or things required to be done by the Investment Manager under law: The Investment Manager
shall not be liable to the Unitholders for doing or failing to do any act or thing which by reason of
any provision of any present or future law or regulation made pursuant thereto, or of any decree,
order or judgment of any court, or by reason of any 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 government (legally or otherwise) it shall be 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 of the provisions of the Agreement, the Investment
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Manager shall not be under any liability. However, it shall duly inform the Trustee and the
Unitholders of the same.

(c) Information regarding the InvIT, etc.: If the Investment Manager is required or reasonably believes
that it is required, by the InvIT Regulations or any other Applicable Law to provide information
regarding the InvIT or the Unitholders, the InvIT investments and income therefrom and provisions
of these presents and complies with such request in good faith, whether or not it was in fact
enforceable, 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.

(d) Depletion in the value of the InvIT corpus: The Investment Manager shall not incur any liability
for any act or omission which may result in a loss to a Unitholder by reason of any depletion in the
value of the InvIT Assets or otherwise, except in the event that such loss is a result of fraud or gross
negligence or wilful default on the part of the Investment Manager, or where the Investment Manager
fails to exercise due care in relation to its obligations under the Agreement.

(e) Distribution: If the Distributions, after being declared, are not made within the period prescribed in
the InvIT Regulations, the Investment Manager shall be liable to pay interest to the Unitholders at
the rate as may be prescribed in the InvIT Regulations until the distribution is made, and such interest
shall not be recovered in the form of fees or any other form payable to the Investment Manager by
the InvIT.

()] The Investment Manager shall not be liable to any Unitholder for the authenticity of any signature
or of any seal affixed to any endorsement or other document affecting the title to or the transmission
of Units or interests in the InvIT or of any investments of the InvIT or be in any way liable for any
forged or unauthorized signature or seal affixed to such endorsement, transfer or other document, or
for acting upon or giving effect to any such forged or unauthorized signature or seal. The Investment
Manager shall be 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 shall be verified to its
reasonable satisfaction.

(9) The Investment Manager shall continue to be liable for all of its acts of omission and commission
with respect to the activities of the InvIT, notwithstanding surrender of registration of the InvIT to
SEBI.

(h) Suits, proceedings or claims against the Trust: The Investment Manager 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 Agreement or
other InvIT Documents in respect of the Investments or any part of such Investments or any
corporate or shareholders’ action which in its opinion would or might involve expense or liability
unless it 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.

Indemnity

The Investment Manager, and its respective officers, directors, shareholders, partners, members, employees,
advisors and agents (“Indemnified Parties”) shall be indemnified (by the Trustee), from and against any
claims, losses, costs, damages, liabilities, suits, proceedings, taxes and expenses, including legal fees
(“Losses”) suffered or incurred by them by reason of their activities on behalf of the InvIT, unless such Losses
have resulted from fraud, gross negligence, wilful default or wilful misconduct or breach of any obligations
or duties under Applicable Law by the relevant Indemnified Party, as determined by a court of competent
jurisdiction.

The Trustee, its directors, employees and officers (“Trustee Party”) shall be indemnified by the Investment
Manager against any and all direct and actual losses, actions, claims, suits, proceedings, damages, liabilities,
costs and expenses including legal fees, incurred or suffered by the Trustee Party in connection with the
breach of any of the terms of the Investment Management Agreement by the Investment Manager, or failure
in furnishing information required by SEBI or any regulatory authority with respect to the InvIT, or furnishing
incorrect information by the Investment Manager under the InvIT Regulations or related to InvIT including
in any Offer Document, if arising out of gross negligence, wilful default or misconduct or fraud on part of
the Investment Manager, in carrying out its obligations under the Agreement, Deed, the other InvIT
Documents, any information memorandum, Offer Document and Applicable Law.

The aggregate maximum liability of the Investment Manager in each financial year under the Investment

Management Agreement, shall be limited to the aggregate fees paid to the Investment Manager for the
immediately preceding one financial year, in accordance with the terms of the Agreement.
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5.

Termination

(@)

(b)

(©

(d)

The Investment Management Agreement, subject to approval of Unitholders (if required) and
compliance with Applicable Law, may be terminated:

(1) by the Investment Manager, by delivery of a written notice of 30 (thirty) business days to
the Trustee, subject to appointment of new Investment Manager as per the terms of the
Investment Management Agreement;

(i) 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;

(iii) 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 InvIT Regulations;

(iv) by the Trustee by delivery of a written notice to the Investment Manager at any time, upon
breach of any of the terms, covenants, conditions or provisions the agreement by the
Investment Manager and a failure of the Investment Manager to cure the said breach within
a period that is earlier of: (a) the period stipulated under Applicable Law, or (b) 60 (sixty)
business days; or such other period as may be mutually agreed to cure such breach; or

(v) 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 are commenced against such other
Party, and such proceedings persist for a period of more than three months.

The Investment Management Agreement shall automatically terminate without any liability on any
Party:

0] if the offer of Units does not occur within the time period stipulated in the InvIT
Regulations or such other date as may be mutually agreed to between the Investment
Manager and the Trustee; or

(i) upon cancellation of registration of the InvIT by SEBI; or
(iii) winding up of the InvIT.

After prior approval from the Unitholders and SEBI (in the event the InvIT is listed) in accordance
with the InvIT Regulations, for the change in the Investment Manager due to removal or otherwise,
the Trustee shall appoint a new investment manager and execute a new investment management
agreement within three months from the termination of the previous investment management
agreement in accordance with Applicable Law, and the terms of such appointment and agreement
shall not be on more favourable terms and conditions. The Trustee shall also ensure that the new
investment manager stands substituted as a party in all documents to which the Investment Manager
was a party, in relation to the InvIT in its capacity as the Investment Manager. The Investment
Manager shall remain in office until the appointment of a new investment manager. The Investment
Manager shall continue to be liable for all of its acts, omissions and commissions during its tenure
as Investment Manager, notwithstanding the termination.

Upon removal or replacement of the Investment Manager in accordance with the InvIT Regulations,
the Investment Manager shall, within a period of 30 (thirty) Business Days, transfer custody of the
InvIT to the Trustee and give the Trustee all books of accounts, correspondence, documents and
records relating to the InvIT which the Investment Manager has in its possession. In the event of
removal or resignation of the Investment Manager, the Investment Manager shall be entitled to
receive Management Fees only up to the date of effectiveness of such removal or resignation.

Board of Directors of the Investment Manager

The board of directors of Investment Manager is entrusted with the responsibility for the overall management of the
Investment Manager. Please see below the details in relation of the board of directors of the Investment Manager:

Sr. Name Age (years) DIN Designation
No.
1. Sumit Sen 43 06734410 Non-Independent Director
2. Ralf Nowack 62 09518088 Non-Independent Director
3. Rakshit Jain 56 06858141 Non-Independent Director
4. Jyoti Davar 54 09757889 Independent Director
5. Rajat Kumar Mishra 55 03199515 Independent Director
6. Anil Kumar Chaudhary 63 03256818 Independent Director
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Brief profiles of the Directors of the Investment Manager
Please see below brief profiles of the directors of the Investment Manager:

Sumit Sen is a non-independent director on the board of the Investment Manager since its incorporation. He is a
qualified chartered accountant from The Institute of Chartered Accountants of India. Sumit has over 20 years’
experience across accounting, investment banking and investing in energy, infrastructure, and other sectors. He has
been involved with the infrastructure sector in various roles for most his career with a specific focus on investments
in the infrastructure sector. Sumit joined the Actis Long Life Infrastructure team in 2017, and is a director with Actis
Adpvisers Private Limited. As a Partner at Actis, he is responsible for Actis’ infrastructure activities in India and South
East Asia. Prior to joining Actis, Sumit worked for more than a decade at Goldman Sachs, most recently as executive
director, where he was responsible for investments across sectors with a specific focus on energy, infrastructure, TMT,
and healthcare.

Ralf Nowack is a non-independent director on the board of the Investment Manager since June 2, 2023. He joined the
Actis Group in 2019. Prior to joining the Actis Group, Ralf worked at Contour Global for more than two years as chief
operations officer renewables and head of projects and he was also the global director for health and safety. Ralf has
worked with RWE Power Aktiengesellschaft (a public company) and handled overall management of the “Hard Coal
Convoy” project and reported to the board of directors of “Fossil Fired Power Plants”. He has also worked with RWE
Power AG (a public company) and RWE Technology GmbH. He is a mechanical engineer holding a PhD degree from
Aachen University of Technology in Germany on “CO2-Emissions from hard coal-fired power plants”. He has
completed his diploma and been conferred with ‘Engineering Diploma degree’ in the scientific course of mechanical
engineering by Rheinian-Westphal Technical University. Ralf has passed the examination held in the training
occupation on ‘Industrial Merchant” organised by Chamber of Commerce and Industry, Essen — Germany.

Rakshit Jain is a non-independent director on the board of the Investment Manager since June 2, 2023. He is a
chartered accountant, and completed his Master of Business Administration from the University of Jodhpur. Rakshit
has also worked with Autostrade India Infrastructure Development Private Limited, a subsidiary of Atlantia SPA, for
approximately 14 Years and left the organisation at the designation 